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Item 1.01. Entry into a Material Definitive
Agreement.
 
Business Combination Agreement
 

On July 20, 2022, Larkspur
 Health Acquisition Corp. ( “Larkspur”), a blank-check special purpose acquisition company, announced it entered into a Business
Combination Agreement, dated as of July 20, 2022 (as it may be amended and/or restated from time to time, the “Business Combination
Agreement”), by and among Larkspur,
Larkspur Merger Sub Inc. (“Merger Sub”), Stephen Glover and ZyVersa Therapeutics,
Inc. (the “Company”), a clinical stage biopharmaceutical company developing first-in-
class product candidates for treatment
of renal and inflammatory diseases, a copy of which is attached hereto as Exhibit 2.1 and incorporated herein by reference. Capitalized
terms used in this Current Report on Form 8-K but not otherwise defined herein have the meanings given to them in the Business Combination
Agreement.
 

The Business Combination
 

Upon the consummation of the
 tranactions contemplated by the Business Combination Agreement (the “Transactions”), Merger Sub will merge with and into the
Company, with the Company surviving as a wholly owned subsidiary of Larkspur (the “Business Combination”). The combined
company is expected to be named ZyVersa
Therapeutics, Inc.
 

Structure
and Business Combination Consideration
 

The
Business Combination Agreement provides that the following transactions will occur:
 

(i) On the Closing Date and immediately prior to the Effective Time, each share of Company Preferred Stock
that is issued and outstanding immediately prior to
the Effective Time will automatically convert into a number of shares of Company Common
Stock at the then-effective conversion rate as calculated pursuant
to the Company Articles of Incorporation. After such conversion, all
of the shares of Company Preferred Stock outstanding will no longer be outstanding and
will cease to exist, and each holder of Company
Preferred Stock will thereafter cease to have any rights with respect to such securities.

     
(ii) At the Effective Time, (a) each share of Company Common Stock issued and outstanding immediately prior
 to the Effective Time (including shares of

Company Common Stock resulting from the Conversion) will be canceled and converted into the
 right to receive the Per Share Consideration, without
interest; (b) all shares of Company Stock held in the treasury of the Company will
be canceled without any conversion thereof and no payment or distribution
will be made with respect thereto; and (c) each share of Merger
Sub Common Stock issued and outstanding immediately prior to the Effective Time will be
converted into and exchanged for one validly issued,
 fully paid and nonassessable share of common stock, par value $0.0001 per share, of the Surviving
Subsidiary Corporation.

     
(iii) Effective as of the Effective Time, each Company Warrant, to the extent then outstanding and unexercised,
will automatically, without any action on the part

of the holder thereof, be assumed and converted into a warrant to acquire a number
of shares of SPAC Common Stock at an adjusted exercise price per share,
in each case, as determined pursuant to the terms of the Business
Combination Agreement.

     
(iv) Each Company Option that is outstanding and unexercised as of immediately prior to the Effective Time,
 whether or not vested, will be assumed and

converted into an option to purchase a number of shares of SPAC Common Stock, as determined
 pursuant to the terms of the Business Combination
Agreement.

     
(v) Each Company Note that is outstanding as of immediately prior to the Effective Time, if any, and by its
terms will not convert into Company Common Stock

in connection with the Transacions will be assumed by Larkspur and remain outstanding
pursuant to the terms and conditions then in effect.
 

Closing Conditions
 

The consummation of the Transactions
 is subject to the satisfaction or waiver of certain customary closing conditions contained in the Business Combination
Agreement, including,
 among other things, the consummation of the Private Placement (defined below) and other transactions contemplated under the Securities
Purchase
Agreement (defined below).
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Representations
and Warranties; Covenants
 
The
parties to the Business Combination Agreement have made customary representations and warranties, and have agreed to certain customary
 covenants in the

Business Combination Agreement, including, among others, covenants with respect to the conduct of Larkspur, the Company
and Merger Sub, and their subsidiaries, prior to
the closing of the Transactions.
 

Termination
 
The
Business Combination Agreement may be terminated by Larkspur or the Company, under certain circumstances, including, among others, (i)
by mutual written

consent of Larkspur and the Company, (ii) by either Larkspur or the Company if the Effective Time shall not have occurred
prior to December 15, 2022, (iii) by either Larkspur
or the Company if any Governmental Order has
become final and nonappealable and has the effect of making consummation of the Transactions illegal or otherwise preventing
or prohibiting
consummation of the Transactions, (iv) by either Larkspur or the Company if any of the Required SPAC Proposals fail to receive the requisite
vote for approval at
Larkspur Shareholders’ Meeting, (v) by Larkspur, in the event of a Written Consent Failure, or (vi) by Larkspur
upon Terminating Company Breach; (vii) by the Company upon
a Terminating SPAC Breach.
 

The
foregoing description of the Business Combination Agreement and the Business Combination does not purport to be complete and is qualified
in its entirety by the
terms and conditions of the Business Combination Agreement, a copy of which is attached hereto as Exhibit 2.1 and
 is incorporated herein by reference. The Business
Combination Agreement contains representations, warranties, and covenants that the parties
to the Business Combination Agreement made to each other as of the date of the
Business Combination Agreement or other specific dates.
The assertions embodied in those representations, warranties, and covenants were made for purposes of the contract
among the parties and
are subject to important qualifications and limitations agreed to by the parties in connection with negotiating the Business Combination
Agreement. The
Business Combination Agreement has been attached to provide investors with information regarding its terms and is not intended
to provide any other factual information about
any other party to the Business Combination Agreement. In particular, the representations,
 warranties, covenants and agreements contained in the Business Combination
Agreement, which were made only for purposes of the Business
Combination Agreement and as of specific dates, were solely for the benefit of the parties to the Business
Combination Agreement, may
be subject to limitations agreed upon by the contracting parties (including being qualified by confidential disclosures made for the purposes
of
allocating contractual risk between the parties to the Business Combination Agreement instead of establishing these matters as facts)
 and may be subject to standards of
materiality applicable to the contracting parties that differ from those applicable to investors and
 reports and documents filed with the U.S. Securities and Exchange
Commission (the “SEC”). Investors should not rely on the
representations, warranties, covenants, and agreements, or any descriptions thereof, as characterizations of the actual
state of facts
or condition of any party to the Business Combination Agreement. In addition, the representations, warranties, covenants, and agreements
and other terms of the
Business Combination Agreement may be subject to subsequent waiver or modification. Moreover, information concerning
 the subject matter of the representations and
warranties and other terms may change after the date of the Business Combination Agreement,
which subsequent information may or may not be fully reflected in Larkspur’s
public disclosures.

 
Securities Purchase Agreement and Registration
Rights Agreement

 
In
connection with the transactions contemplated by the Business Combination Agreement, Larkspur entered into a Securities Purchase Agreement
(the “Securities

Purchase Agreement”) with each purchaser identified on the signature pages thereto (collectively, the “Private
 Placement Investors”). Pursuant to the Securities Purchase
Agreement, the Private Placement Investors have agreed to purchase at
approximately $7.0 million (the “Private Placement”) of Convertible Preferred shares and warrants (the
“Securities”)
 in the Private Placement. Larkspur will, upon the terms and subject to the conditions of the Securities Purchase Agreement, issue and
 sell to each Private
Placement Investors: (i) shares of Preferred Stock (as defined in the Securities Purchase Agreement) which will be
convertible into shares of Common Stock (as defined in the
Securities Purchase Agreement) in accordance with the terms of the Certificate
of Designation (as defined in the Securities Purchase Agreement) and (ii) the Warrants (as
defined in the Securities Purchase Agreement)
which will be exercisable to purchase Warrant Shares (as defined in the Securities Purchase Agreement) in accordance with the
terms of
the Warrants. The closing of the Private Placement is conditioned upon the Company obtaining an additional interim financing, and is also
subject to the satisfaction of
other customary closing conditions and a NASDAQ listing.
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In connection with the Securities
 Purchase Agreement, Larkspur will enter into a Registration Rights Agreement (the “Registration Rights Agreement”) with the

Purchasers (as defined in the Registration Rights Agreement) named therein. Pursuant to the Registration Rights Agreement and subject
to the terms and conditions set forth
therein, Larkspur will, among other things, prepare and, as soon as practicable, but in no event
later than the Filing Deadline (as defined in the Registration Rights Agreement),
file with the SEC an initial Registration Statement
on Form S-3 covering the resale of all of the Registrable Securities (as defined in the Registration Rights Agreement). In the
event that
Form S-3 is not available for the registration of the resale of the Registrable Securities, Larkspur will (i) register the resale of the
Registrable Securities on Form S-1
or another appropriate form reasonably acceptable to the Required Holders (as defined in the Registration
Rights Agreement) and (ii) undertake to register the resale of the
Registrable Securities on Form S-3 as soon as such form is available.
 

The foregoing description
of the Securities Purchase Agreement and the Registration Rights Agreement is qualified in its entirety by reference to the full text
of the
Securities Purchase Agreement, a copy of which is filed as Exhibit 10.1 to this Current Report on Form 8-K, and incorporated herein
by reference, and the full text of the form
of Registration Rights Agreement, a copy of which is filed as Exhibit 10.2 to this Current
Report on Form 8-K, and incorporated herein by reference.
 
Shareholder Support Agreement
 

In connection with the Business
 Combination Agreement, Larkspur, the Company and the Key Company Shareholders will enter into a Shareholder Support
Agreement (the “Shareholder
Support Agreement”), providing that, among other things, the Key Company Shareholders will vote their shares of Company Stock in
favor of the
Business Combination Agreement and the Transactions in accordance with the FBCA and the Organizational Documents of the Company.

 
The
foregoing description of the Shareholder Support Agreement does not purport to be complete and is qualified in its entirety by the by
reference to the full text of

the form of Shareholder Support Agreement, a copy of which is filed as Exhibit 10.3 to this Current Report
on Form 8-K, and incorporated herein by reference.
 
Lock-Up Agreement
 

In connection with the Business
 Combination Agreement, Larkspur and Key Company Shareholders will enter into a Lock-Up Agreement (the “Lock-Up
Agreement”),
pursuant to which, among other things, each Key Company Shareholder agrees that it will not, and will cause any of its Permitted Transferees
(as defined therein)
not to, transfer any Lock-Up Securities (as defined therein) during the Lock-Up Period (as defined therein).
 

The foregoing description
of the Lock-Up Agreement does not purport to be complete and is qualified in its entirety by the by reference to the full text of the
form of
Lock-Up Agreement, a copy of which is filed as Exhibit 10.4 to this Current Report on Form 8-K, and incorporated herein by reference.
 
Item 3.02. Unregistered Sales of Equity Securities.
 

The disclosure set forth above
 in Item 1.01 of this Current Report on Form 8-K under the heading “Securities Purchase Agreement and Registration Rights
Agreement”
is incorporated by reference herein. The Securities issuable in connection with the Private Placement will not be registered under the
Securities Act of 1933, as
amended (the “Securities Act”) in reliance on the exemption from registration provided by Section
4(a)(2) of the Securities Act and/or Regulation D promulgated thereunder. A
copy of the form of Warrant is attached as Exhibit 4.1 to
this Current Report on Form 8-K and is incorporated herein by reference.
 
Item 5.03 Amendments to Articles of Incorporation
or Bylaws; Change in Fiscal Year.
 

In connection with the transactions
contemplated by the Securities Purchase Agreement, Larkspur will file a Certificate of Designation to its Amended and Restated
Certificate
of Incorporation with the Secretary of State of the State of Delaware, setting forth the terms of its Series A Convertible Preferred Stock,
par value $0.0001 per share
(the “Series A Convertible Preferred Stock”). A copy of the form of Certificate of Designation
relating to the Series A Convertible Preferred Stock is attached as Exhibit 3.1 to
this Report on Form 8-K and is incorporated herein
by reference.
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Item 7.01. Regulation
FD Disclosure.
 

On July 20, 2022, Larkspur
 and the Company issued a joint press release announcing the execution of the Business Combination Agreement. On the same day,
Larkspur
made available an investor presentation in connection with the proposed Business Combination. A copy of the joint press release is furnished
as Exhibit 99.1 and a
copy of the investor presentation is attached as Exhibit 99.2 to this Current Report on Form 8-K and are incorporated
herein by reference.
 

The information in this Item
7.01 of Form 8-K (including Exhibit 99.1 and Exhibit 99.2) shall not be deemed to be “filed” for the purposes of Section 18
of the
Securities Exchange Act of 1934, as amended (the “Exchange Act”), or otherwise subject to the liability of such section,
nor shall such information be deemed incorporated by
reference in any filing under the Securities Act or the Exchange Act, regardless
of the general incorporation language of such filing, except as shall be expressly set forth by
specific reference in such filing.

 
Important Information About the Transactions
and Where to Find It
 

In connection with the Transactions,
Larkspur intends to file with the SEC a registration statement on Form S-4 (the “Registration Statement”) containing a proxy
statement/prospectus and certain other related documents, which will be both the proxy statement to be distributed to holders of Larkspur’s
common stock in connection with
Larkspur’s solicitation of proxies for the vote by Larkspur’s stockholders with respect to
the Required SPAC Proposals. Larkspur’s stockholders and other interested persons are
advised to read carefully and in their entirety,
when available, the preliminary proxy statement/prospectus included in the Registration Statement (including any amendments or
supplements
thereto) and the definitive proxy statement/prospectus, as well as other documents filed with the SEC, as these materials will contain
important information about
the parties to the Business Combination Agreement, Larkspur and the Business Combination. After the Registration
 Statement is declared effective, the definitive proxy
statement/prospectus will be mailed to stockholders of Larkspur as of a record date
 to be established for voting on the Business Combination and other matters as may be
described in the Registration Statement. Stockholders
will also be able to obtain copies of the proxy statement/prospectus and other documents filed with the SEC that will be
incorporated
by reference in the proxy statement/prospectus, without charge, once available, at the SEC’s web site at sec.gov, or by directing
a request to: Larkspur Health
Acquisition Corp., 100 Somerset Corporate Blvd., 2nd Floor, Bridgewater, New Jersey 08807, Attention: Chief
Financial Officer, (609) 310-0722.

 
Item 8.01. Other Events.
 

The information in Item 7.01 above is incorporated herein by reference
in this Item 8.01.
 
Item 9.01. Financial Statements and Exhibits.
 
Exhibit Number   Description
     
2.1†

 
Business Combination Agreement, dated as of July 20, 2022 (as it may be amended and/or restated from time to time, the “Business Combination
Agreement”), by and among Larkspur Health Acquisition Corp., Larkspur Merger Sub Inc., Stephen Glover and ZyVersa Therapeutics, Inc.

     
3.1   Form of Certificate of Designation of the Registrant relating to the Series A Convertible Preferred Stock.
     
4.1   Form of Warrant issued by the Registrant to each Private Placement Investor.
     
10.1†*

 
Securities Purchase Agreement, dated as of July 20, 2022, by and among Larkspur Health Acquisition Corp. and each purchaser identified on the signature
pages thereto.

     
10.2

 
Form of Amended and Restated Registration Rights Agreement, by and among Larkspur Health Acquisition Corp. and each purchaser identified on the
signature pages thereto.

     
10.3

 
Form of Shareholder Support Agreement, by and among Larkspur Health Acquisition Corp., ZyVersa Therapeutics, Inc. and certain of the stockholders of
ZyVersa Therapeutics, Inc, whose names appear on the signature pages thereto.

     
10.4   Form of Lock-Up Agreement, by and among Larkspur Health Acquisition Corp. and the parties listed on Schedule A thereto.
     
99.1   Joint Press Release dated July 20, 2022.
     
99.2   Investor Presentation dated July 16,
2022.
     
104.1   Cover Page Interactive Data File (embedded within the Inline XBRL document).
 
† Certain of the exhibits and schedules to this Exhibit have been
omitted in accordance with Regulation S-K Item 601(a)(5). The Registrant agrees to furnish a copy of all

omitted exhibits and schedules
to the SEC upon its request.
 
* Certain portions of this Exhibit have been redacted pursuant
to Item 601(b)(10) of Regulation S-K. The Company agrees to furnish supplementally an unredacted copy of

this Exhibit to the SEC upon
request.
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ADDITIONAL INFORMATION ABOUT THE BUSINESS COMBINATION
 

In connection with the proposed Business Combination,
Larkspur will file with the U.S. Securities and Exchange Commission (the “SEC”) a registration statement on
Form S-4 that
will include a prospectus and a proxy statement of Larkspur. Larkspur also expects to file with the SEC other documents regarding the
Business Combination.
The Business Combination will be submitted to the stockholders of Larkspur and the Company for their consideration.
The definitive proxy statement/prospectus will be sent to
the stockholders of Larkspur and the Company,and will contain important information
regarding the proposed Business Combination and related matters. This Current Report
on Form 8-K is not a substitute for the registration
statement and proxy statement/prospectus that will be filed with the SEC or any other documents that Larkspur may file with
the SEC or
send to its stockholders in connection with the Business Combination. STOCKHOLDERS OF LARKSPUR AND THE COMPANY ARE ADVISED TO READ
THE
 REGISTRATION STATEMENT AND THE PROXY STATEMENT/PROSPECTUS REGARDING THE BUSINESS COMBINATION WHEN THEY BECOME
AVAILABLE (INCLUDING ALL
OTHER RELEVANT DOCUMENTS THAT ARE FILED OR WILL BE FILED WITH THE SEC, AS WELL AS ANY AMENDMENTS
AND SUPPLEMENTS TO THESE DOCUMENTS) CAREFULLY
 AND IN THEIR ENTIRETY BECAUSE THEY WILL CONTAIN IMPORTANT INFORMATION
ABOUT LARKSPUR, THE COMPANY, THE PROPOSED BUSINESS COMBINATION,
AND RELATED MATTERS. Stockholders of Larkspur and the Company may
obtain free copies of the registration statement, the proxy statement/prospectus,
and all other documents filed or that will be filed with the SEC by Larkspur (when they become
available) at the SEC’s website at
http://www.sec.gov. Copies of documents filed with the SEC by Larkspur will be made available free of charge on Larkspur’s website
at
http://www.lsprhealth.com, or by directing a request to its Investor Relations at (609) 310-0722; email: info@lsprhealth.commailto:InvestorRelations@readycapital.com.
 

This communication is for informational purposes
only and shall not constitute an offer to sell or the solicitation of an offer to buy any securities, nor shall there be any
sale of securities
in any jurisdiction in which such offer, solicitation or sale would be unlawful prior to the registration or qualification under the securities
laws of any such
jurisdiction. No offering of securities shall be made, except by means of a prospectus meeting the requirements of Section
10 of the Securities Act.
 
PARTICIPANTS IN SOLICITATION RELATING TO THE BUSINESS COMBINATION
 

Larkspur and its directors and executive
officers, and certain other affiliates of Larkspur may be deemed to be “participants” in the solicitation of proxies from
the
stockholders of Larkspur in connection with the proposed Business Combination. Information regarding Larkspur and its directors and
executive officers and their ownership of
common stock of Larkspur can be found in Larkspur’s annual report on Form 10-K for the
fiscal year ended December 31, 2021. Additional information regarding the interests
of such participants in the Business Combination will
 be included in the proxy statement/prospectus and other relevant documents relating to the proposed Business
Combination when they are
filed with the SEC. Free copies of these documents may be obtained from the sources described above.
 
Forward-Looking Statements
 

This Current Report on Form 8-K contains
certain forward-looking statements within the meaning of the federal securities laws with respect to the proposed Business
Combination
 between Larkspur and the Company, including without limitation statements regarding the anticipated benefits of the Business Combination,
 the anticipated
timing of the Business Combination, the implied enterprise value, future financial condition and performance of the Company
and the combined company after the Closing and
expected financial impacts of the Business Combination, the satisfaction of closing conditions
to the Business Combination, the pre-money valuation of the Company (which is
subject to certain inputs that may change prior to the
Closing of the Business Combination and is subject to adjustment after the Closing of the Business Combination), the level
of redemptions
of Larkspur’s public stockholders and the products and markets and expected future performance and market opportunities of the
Company. These forward-
looking statements generally are identified by the words “believe,” “project,” “expect,”
“anticipate,” “estimate,” “intend,” “strategy,” “future,” “opportunity,”
“plan,” “may,”
“should,” “will,” “would,” “will be,” “will
continue,” “will likely result” and similar expressions, but the absence of these words does not mean that a statement
is not forward-
looking. Forward-looking statements are predictions, projections and other statements about future events that are based
on current expectations and assumptions and, as a
result, are subject to risks and uncertainties.
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Many factors could cause actual future events
to differ materially from the forward-looking statements in this Current Report on Form 8-K, including but not limited

to: (i) the risk
that the proposed Business Combination may not be completed in a timely manner or at all, which may adversely affect the price of Larkspur’s
securities; (ii) the
risk that the proposed Business Combination may not be completed by Larkspur’s business combination deadline
and the potential failure to obtain an extension of the business
combination deadline if sought by Larkspur; (iii) the failure to satisfy
the conditions to the consummation of the Business Combination, including the approval of the Business
Combination Agreement by the stockholders
of Larkspur; (iv) the occurrence of any event, change or other circumstance that could give rise to the termination of the Business
Combination
Agreement; (v) the failure to achieve the minimum amount of cash available following any redemptions by Larkspur’s stockholders;
(vi) redemptions exceeding a
maximum threshold or the failure to meet The Nasdaq Stock Market LLC’s initial listing standards in
 connection with the consummation of the contemplated Business
Combination; (vii) the effect of the announcement or pendency of the Business
Combination on the Company’s business relationships, operating results, and business generally;
(viii) risks that the proposed Business
Combination disrupts current plans and operations of the Company; (ix) the outcome of any legal proceedings that may be instituted
against
 the Company or against Larkspur related to the Business Combination Agreement or the proposed Business Combination; (x) changes in the
markets in which the
Company competes, including with respect to its competitive landscape, technology evolution or regulatory changes;
(xi) changes in domestic and global general economic
conditions; (xii) risk that the Company may not be able to execute its growth strategies;
(xiii) risks related to the ongoing COVID-19 pandemic and response, including supply
chain disruptions; (xiv) risk that the Company may
not be able to develop and maintain effective internal controls; (xv) costs related to the Business Combination and the failure
to realize
anticipated benefits of the Business Combination or to realize estimated pro forma results and underlying assumptions, including with
respect to estimated stockholder
redemptions; (xvi) the ability to recognize the anticipated benefits of the proposed Business Combination
and to achieve its commercialization and development plans, and
identify and realize additional opportunities, which may be affected by,
among other things, competition, the ability of the Company to grow and manage growth economically
and hire and retain key employees;
and (xvii) and those factors discussed in Larkspur’s filings with the SEC and that that will be contained in the proxy statement
relating to the
proposed Business Combination.
 

The foregoing list of factors is not exhaustive.
You should carefully consider the foregoing factors and the other risks and uncertainties that will be described in the
“Risk Factors”
section of the preliminary proxy statement and the amendments thereto, the definitive proxy statement, and other documents to be filed
by Larkspur from time to
time with the SEC. These filings identify and address other important risks and uncertainties that could cause
actual events and results to differ materially from those contained
in the forward-looking statements. Forward-looking statements speak
only as of the date they are made. Readers are cautioned not to put undue reliance on forward-looking
statements, and while the Company
and Larkspur may elect to update these forward-looking statements at some point in the future, they assume no obligation to update or
revise these forward-looking statements, whether as a result of new information, future events or otherwise, except as required by applicable
law. Neither of the Company or
Larkspur gives any assurance that the Company or Larkspur, or the combined company, will achieve its expectations.
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Signatures

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

authorized.
 
  LARKSPUR HEALTH ACQUISITION CORP.
     
Date: July 21, 2022 By: /s/ Daniel J. O’Connor
  Name:   Daniel J. O’Connor
  Title: Chief Executive  Officer
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by and among
 

LARKSPUR HEALTH ACQUISITION CORP.,
 

LARKSPUR MERGER SUB INC.
 

and
 

ZYVERSA THERAPEUTICS, INC.
 

Dated as of July 20, 2022
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BUSINESS COMBINATION AGREEMENT

 
This Business Combination
Agreement, dated as of July 20, 2022 (this “Agreement”), is entered into by and among Larkspur Health Acquisition
Corp., a Delaware

corporation (the “SPAC”), Larkspur Merger Sub Inc., a Delaware corporation and wholly owned
 direct Subsidiary of the SPAC (“Merger Sub”), Stephen Glover, in his
capacity as the representative of the shareholders
 of the Company (the “Securityholder Representative”) and ZyVersa Therapeutics, Inc., a Florida corporation (the
“Company”).

 
WHEREAS, upon the terms
and subject to the conditions of this Agreement and in accordance with the Delaware General Corporation Law (the “DGCL”)
and the

Florida Business Corporation Act (the “FBCA”), the SPAC and the Company will enter into a business combination
transaction pursuant to which, on the Closing Date, Merger
Sub will merge with and into the Company (the “Merger”),
with the Company surviving the Merger as a wholly owned Subsidiary of the SPAC (the Company, in its capacity
as the surviving corporation
of the Merger, is sometimes referred to herein as the “Surviving Subsidiary Corporation”);

 
WHEREAS, for U.S. federal
income tax purposes, (a) it is intended that the Merger qualify as a “reorganization” within the meaning of Section 368(a)
of the Code to

which the SPAC, Merger Sub and the Company are parties within the meaning of Section 368(b) of the Code; and (b) this Agreement
is intended to constitute, and is hereby
adopted as, a “plan of reorganization” within the meaning of Treasury Regulations
Sections 1.368-2(g) and 1.368-3(a);

 
WHEREAS, the Board
of Directors of the Company (the “Company Board”) has unanimously (a) determined that this Agreement and the
Transactions (including

the Merger) are fair to, and in the best interests of, the Company and its shareholders, (b) approved and adopted
this Agreement and the Transactions (including the Merger) and
declared their advisability, and (c) recommended that the shareholders
of the Company approve and adopt this Agreement and approve the Transactions (including the Merger)
and directed that this Agreement and
 the Transactions (including the Merger) be submitted for consideration by the Company’s shareholders (the “Company
Recommendation”);

 
WHEREAS, the Board
 of Directors of the SPAC (the “SPAC Board”) has unanimously (a) determined that this Agreement and the Transactions
 (including the

Merger and the Private Placement) are fair to, and in the best interests of, the SPAC, (b) approved and adopted this Agreement
and the Transactions (including the Merger and
the Private Placement) and declared their advisability, and (c) recommended that the shareholders
of the SPAC approve and adopt this Agreement and approve the Transactions
(including the Merger and the Private Placement), and directed
that this Agreement and the Transactions (including the Merger and the Private Placement) be submitted for
consideration by the shareholders
of the SPAC at the SPAC Shareholders’ Meeting;

 
WHEREAS, the Board
of Directors of Merger Sub (the “Merger Sub Board”) has unanimously (a) determined that this Agreement and the
Merger are fair to, and in

the best interests of, Merger Sub and its sole stockholder, (b) approved and adopted this Agreement and the
Transactions (including the Merger) and declared their advisability,
and (c) recommended that the sole stockholder of Merger Sub approve
and adopt this Agreement and approve the Transactions (including the Merger) and directed that this
Agreement and the Transactions (including
the Merger) be submitted for consideration by the sole stockholder of Merger Sub;
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WHEREAS, within three
 (3) Business Days of the execution and delivery of this Agreement, the SPAC, the Company and the Key Company Shareholders, as

Company
 shareholders holding shares of Company Stock sufficient to constitute the Requisite Company Shareholder Approval, are entering into the
 Shareholder Support
Agreement, dated as of the date hereof in the form attached hereto as Exhibit G (the “Shareholder
 Support Agreement”), providing that, among other things, the Key
Company Shareholders will vote their shares of Company
Stock in favor of this Agreement and the Transactions (including the Merger) in accordance with the FBCA and the
Organizational Documents
of the Company;

 
WHEREAS, within three
(3) Business Days of the execution and delivery of this Agreement, the SPAC and the Key Company Shareholders are entering into the

Lock-Up
Agreement, dated as of the date hereof in the form attached hereto as Exhibit C (the “Lock-Up Agreement”);
 
WHEREAS, in connection
with the Closing, certain stockholders of the SPAC and certain shareholders of the Company shall enter into an Amended and Restated

Registration
Rights Agreement (the “Registration Rights Agreement”) substantially in the form attached hereto as Exhibit
D;
 
WHEREAS, prior to the
 filing of the Registration Statement (as defined herein), the SPAC and each Key Company Employee is entering into an Employment

Agreement,
to be effective immediately after the Effective Time, dated as of the date hereof in the form attached hereto as Exhibit J (the
“Employment Agreements”);
 
WHEREAS, the SPAC,
concurrently with the execution and delivery of this Agreement, is entering into a securities purchase agreement (the “Securities
Purchase

Agreement”) with certain investors (“Private Placement Investors”) pursuant to which
Private Placement Investors, upon the terms and subject to the conditions set forth
therein, have agreed to purchase at least $7.0 million
 of convertible preferred shares (the “Convertible Preferred”) and warrants in a private placement transaction
 (the
“Private Placement”) to be consummated on the Closing Date prior to the Effective Time;

 
NOW, THEREFORE, in
consideration of the foregoing and the mutual covenants and agreements herein contained, and intending to be legally bound hereby, the

parties hereto hereby agree as follows:
 

ARTICLE
I

DEFINITIONS
 

Section 1.01 Certain
Definitions. For purposes of this Agreement:
 

“affiliate” of a specified
person means a person who, directly or indirectly through one or more intermediaries, controls, is controlled by, or is under common control
with, such
specified person.
 
“Allocation Statement”
means a statement setting forth in reasonable detail (A) the Fully-Diluted Share Number, (B) the number of shares of SPAC Class A Common
Stock
issuable to each shareholder of the Company pursuant to this Agreement in respect of the Per Share Consideration, (C) the number
of shares of SPAC Class A Common Stock
into which each Exchanged Option will be exercisable immediately following the Effective Time,
together with the exercise price of each such Assumed Option, and (D) the
number of shares of SPAC Class A Common Stock into which each
Assumed Warrant will be exercisable immediately following the Effective Time, together with the exercise
price of each such Assumed Warrant.
 
“Ancillary Agreements”
 means the Registration Rights Agreement, the Shareholder Support Agreement, the Written Consent, the Employment Agreements, the Lock-Up
Agreement, and all other agreements, certificates and instruments executed and delivered by the SPAC, Merger Sub, the Securityholder Representative,
or the Company in
connection with the Transactions and specifically contemplated by this Agreement.
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“Anti-Corruption Laws”
means (i) the U.S. Foreign Corrupt Practices Act of 1977, (ii) the UK Bribery Act 2010, (iii) anti-bribery legislation promulgated by
the European
Union and implemented by its member states, (iv) legislation adopted in furtherance of the OECD Convention on Combating Bribery
 of Foreign Public Officials in
International Business Transactions, and (v) similar legislation applicable to the Company from time to
time.
 
“Bridge Financing” means
the sale of Company Stock to investors during the period from March 15, 2022 to the Closing Date resulting in proceeds to the Company
in an
amount not to exceed $7.0 million.
 
“Business Combination”
has the meaning ascribed to such term in the SPAC Certificate of Incorporation.
 
“Business Data” means
all business information and data that is accessed, collected, used, stored, shared, distributed, transferred, disclosed, destroyed, disposed
of or otherwise
processed by any of the Business Systems or otherwise in the course of the conduct of the business of the Company.
 
“Business Day” means
 any day on which the principal offices of the SEC in Washington, D.C. are open to accept filings, or, in the case of determining a date
when any
payment is due, any day on which banks are not required or authorized to close in New York, NY; provided, that
banks shall not be deemed to be authorized or obligated to be
closed due to a “shelter in place,” “non-essential employee”
or similar closure of physical branch locations at the direction of any Governmental Authority if such banks’
electronic funds transfer
systems (including for wire transfers) are open for use by customers on such day.
 
“Business Systems” means
all Software, computer hardware (whether general or special purpose), communications and telecommunications networks, servers, peripherals,
and
computer systems, including any outsourced systems and processes, and any Software and systems provided via the cloud or “as
a service” or installed on premises, that are
owned or used in the conduct of the business of the Company.
 
“Company Articles of Incorporation”
means the Articles of Incorporation of the Company dated March 11, 2014, as amended, supplemented or modified from time to time.
 
“Company Common Stock”
means the shares of the Company’s common stock, par value $0.00001 per share.
 
“Company Equity Incentive Plan”
means the Company’s 2014 Equity Incentive Plan as such may have been amended, supplemented or modified from time to time.
 
“Company IP” means,
collectively, all Company-Owned IP and Company-Licensed IP.
 
“Company-Licensed IP”
means all Intellectual Property rights owned or purported to be owned by a third party and licensed to the Company and used in the conduct
or the
business of the Company.
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“Company Material Adverse Effect”
means any effect that, individually or in the aggregate with all other events, circumstances, changes and effects, (x) has had a material
adverse effect on the business, financial condition, assets, liabilities or results of operations of the Company or (y) would reasonably
be expected to prevent, materially delay or
materially impede the performance by the Company of its obligations under this Agreement or
the consummation of the Merger or any of the other Transactions; provided,
however, that none of the following shall be
deemed to constitute, alone or in combination, or be taken into account in the determination of whether, there has been or will be a
Company
Material Adverse Effect: (a) any change or proposed change in or change in the interpretation of any Law or GAAP; (b) events or conditions
generally affecting the
industries or geographic areas in which the Company operates; (c) any downturn in general economic conditions,
including changes in the credit, debt, securities, financial or
capital markets (including changes in interest or exchange rates, prices
of any security or market index or commodity or any disruption of such markets); (d) any geopolitical
conditions, outbreak of hostilities,
 acts of war, sabotage, cyberterrorism, terrorism or military actions (including any escalation or general worsening thereof), or any
earthquakes,
volcanic activity, hurricanes, tsunamis, tornadoes, floods, mudslides, wild fires or other natural disasters, weather conditions, or other
force majeure events, or any
epidemic, disease, outbreak or pandemic (including COVID-19 or any COVID-19 Measures or any change in such
COVID-19 Measures or interpretations following the date of
this Agreement, and including any impact of such pandemics on the health of
any officer, employee or consultant of the Company); (e) any actions taken or not taken by the
Company as required by this Agreement or
 with the prior written consent of the SPAC; (f) any effect attributable to the public announcement, pendency, negotiation, or
consummation
of the Merger or any of the other Transactions (provided that this clause (f) shall not apply to any representation or warranty
to the extent the purpose of such
representation or warranty is to address the consequences resulting from this Agreement or the consummation
 of the Transactions) (including the impact thereof on
relationships with customers, suppliers, employees or Governmental Authorities);
or (g) any failure to meet any projections, forecasts, guidance, estimates, milestones, budgets
or financial or operating predictions
of revenue, earnings, cash flow or cash position, provided that this clause (g) shall not prevent a determination that any effect
underlying
such failure has resulted in a Company Material Adverse Effect (to the extent such effect is not otherwise excluded from this
definition of Company Material Adverse Effect),
provided, that any event, occurrence, fact, condition, or change referred to in
clauses (a) through (d) shall be taken into account in determining whether a Company Material
Adverse Effect has occurred
or could reasonably be expected to occur to the extent that such event, occurrence, fact, condition or change has a disproportionate effect
on the
Company compared to other participants in the industries in which the Company operates or conducts its businesses.
 
“Company Notes” means
all outstanding notes of the Company convertible into shares of Company Common Stock.
 
“Company Options” means
all outstanding options to purchase shares of Company Common Stock, whether or not exercisable and whether or not vested, granted under
the
Company Equity Incentive Plan or otherwise. For the avoidance of doubt, “Company Options” shall not include any “Company
Warrants.”
 
“Company-Owned IP” means
all Intellectual Property rights owned or purported to be owned by the Company.
 
“Company Preferred Stock”
means the shares of the Company’s preferred stock, par value $0.0001 per share.
 
“Company Stockholders Agreement”
means that certain Stockholders Agreement dated April 11, 2014 by and among the Company (f/k/a Varian Pharmaceuticals, Inc.) and
the Company
shareholders named therein, as amended or supplemented.
 
“Company Stock” means
the Company Common Stock and the Company Preferred Stock.
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“Company Transaction Expenses”
means the aggregate fees, costs and expenses incurred by, or attributable to, the Company in connection with this Agreement and the
Transactions,
including: (a) all fees, costs and expenses (including fees, costs and expenses of third-party advisors, legal counsel, investment bankers,
or other representatives)
incurred or payable by the Company (or its equity holders) through the Closing Date in connection with the preparation
of the financial statements, the negotiation, preparation
and execution of this Agreement, and the consummation of the transactions contemplated
hereby and thereby (including due diligence) or in connection with the Company’s
pursuit of the transactions contemplated by this
Agreement, and the performance and compliance with all agreements and conditions contained herein or therein to be performed
or complied
with; (b) any liability of the Company in the nature of compensation under any sale, change-of-control, “stay around,” retention,
“single trigger” severance or
similar bonus or payment plans or similar arrangements paid or payable to current or former
 directors, officers or employees of the Company solely as a result of or in
connection with the transactions contemplated by this Agreement
or any Ancillary Agreement, as well as the employer share of any payroll, social security, unemployment or
other Taxes with respect thereto;
 
“Company Valuation”
means (a) $85,000,000, plus (b) the aggregate amount of cash consideration received by the Company in the Bridge Financing, to
the extent any such
cash consideration remains on the Company’s balance sheet at the Effective Time.
 
“Company Warrants” means
the outstanding and unexercised warrants to purchase shares of Company Common Stock immediately prior to the Effective Time.
 
“Confidential Information”
means any information, knowledge or data concerning the businesses or affairs of (a) the Company that is not already generally available
to the
public, or (b) any Suppliers or customers of the Company, in each case that either (x) the Company is bound to keep confidential
or (y) with respect to clause (a), the Company
purports to maintain as a trade secret under applicable Laws.
 
“control” (including
the terms “controlled by” and “under common control with”) means the possession, directly
or indirectly, or as trustee or executor, of the power to
direct or cause the direction of the management and policies of a person, whether
through the ownership of voting securities, as trustee or executor, by contract or otherwise.
 
“COVID-19” means SARS-CoV-2
or COVID-19, and any evolutions or mutations thereof.
 
“COVID-19 Measures”
means any quarantine, “shelter in place,” “work from home,” workforce reduction, social distancing, shut down,
closure, sequester, safety or any other
Law, Governmental Order, Action, directive, guidelines or recommendations by any Governmental
Authority, including the Centers for Disease Control and Prevention and the
World Health Organization, in each case, in connection with
or in response to COVID-19, including the Coronavirus Aid, Relief, and Economic Security Act (CARES) or any
changes thereto.
 
“Disabling Devices”
means Software viruses, time bombs, logic bombs, trojan horses, trap doors, back doors, or other computer instructions, intentional devices
or techniques
that are designed to threaten, infect, assault, vandalize, defraud, disrupt, damage, disable, maliciously encumber, hack
 into, incapacitate, infiltrate or slow or shut down a
computer system or any component of such computer system, including any such device
affecting system security or compromising or disclosing user data in an unauthorized
manner, other than those incorporated by the Company
or the applicable third party intentionally to protect Company IP from misuse or otherwise protect the Business Systems.
 
“Employee Benefit Plan”
means any plan that is an “employee benefit plan” as defined in Section 3(3) of ERISA, any nonqualified deferred compensation
plan subject to
Section 409A of the Code, and any bonus, stock option, stock purchase, restricted stock, other equity-based compensation,
 performance award, incentive, deferred
compensation, retiree medical or life insurance, death or disability benefit, supplemental retirement,
 severance, retention, change in control, employment, consulting, fringe
benefit, sick pay and vacation plans or arrangements or other
employee benefit plans, programs or arrangements, whether written or unwritten, other than, in any case, any
statutory plan, program or
arrangement that is required under applicable Laws and maintained by any Governmental Authority.
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“Environmental Attributes”
means any and all credits, benefits, emissions reductions, offsets and allowances of any kind, howsoever entitled, resulting from, or
attributable
to, the renewable nature of electricity production or the avoidance of the emission of any gas, chemical, or other substance
to the environment, including (but not limited to) the
avoidance of lifecycle greenhouse gas emissions, including (but not limited to)
credits associated with California’s Low Carbon Fuel Standard.
 
“Environmental Laws”
means any United States federal, state or local or non-United States Laws relating to: (i) Releases or threatened Releases of, or exposure
of any person
to, Hazardous Substances or materials containing Hazardous Substances; (ii) the manufacture, handling, transport, use, treatment,
registration, storage, disposal, remediation or
other management of Hazardous Substances or materials containing Hazardous Substances;
(iii) pollution or protection of the environment, natural resources or human health
and safety; (iv) land use; or (v) the characterization
of products or services as renewable, green, sustainable, or similar such claims.
 
“ERISA” means the Employee
Retirement Income Security Act of 1974, as amended.
 
“Ex-Im Laws” means all
applicable Laws relating to export, re-export, transfer, and import controls, including the U.S. Export Administration Regulations, the
customs and
import Laws administered by U.S. Customs and Border Protection, and the EU Dual Use Regulation.
 
“Exchange Act” means
the Securities Exchange Act of 1934 and the rules and regulations promulgated thereunder, as amended.
 
“Exchange Ratio” means
the following ratio (rounded down to the nearest whole number): (i) the Merger Shares divided by (ii) the Fully-Diluted Share Number.
 
“FDA” means the U.S.
Food and Drug Administration.
 
“Fully-Diluted Share Number”
means, without duplication, the sum of (a) the aggregate number of shares of Company Common Stock outstanding as of immediately prior
to
the Effective Time, including, for the avoidance of doubt, the number of shares of Company Common Stock issuable upon the Conversion,
plus (b) the aggregate number of
shares of Company Common Stock issuable upon exercise of all Company Warrants outstanding as of
immediately prior to the Effective Time, plus (c) the aggregate number of
shares of Company Common Stock issuable upon exercise
of all Company Options that are outstanding as of immediately prior to the Effective Time plus (d) the aggregate
number of shares
of Company Common Stock issuable upon exercise of all Company Notes outstanding as of immediately prior to the Effective Time.
 
“Fundamental Representations”
means the representations and warranties in Section 4.01, Section 4.02, Section 4.03, Section 4.04, Section
4.14, and Section 4.24.
 
“Governmental Order”
 means any ruling, order, judgment, injunction, edict, decree, writ, stipulation, determination or award, in each case, entered by or with
 any
Governmental Authority.
 
“Hazardous Substance(s)”
means (i) those substances defined in or regulated under the following United States federal statutes and their state counterparts, as
each may be
amended from time to time, and all regulations thereunder: the Hazardous Materials Transportation Act, the Resource Conservation
and Recovery Act, the Comprehensive
Environmental Response, Compensation and Liability Act, the Clean Water Act, the Safe Drinking Water
Act, the Atomic Energy Act, the Federal Insecticide, Fungicide, and
Rodenticide Act and the Clean Air Act, (ii) petroleum and petroleum
 products, including crude oil and any fractions thereof, (iii) polychlorinated biphenyls, per- and
polyfluoroalkyl substances, asbestos
and radon, and (iv) any substance, material or waste regulated by any Governmental Authority pursuant to any Environmental Law.
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“HSR Act” means the
Hart-Scott-Rodino Antitrust Improvements Act of 1976, as amended.
 
“Intellectual Property”
 means (i) patents, patent applications and patent disclosures, together with all reissues, continuations, continuations-in-part, divisionals,
 revisions,
extensions or reexaminations thereof, (ii) trademarks and service marks, trade dress, logos, trade names, corporate names,
brands, slogans, and other source identifiers together
with all translations, adaptations, derivations, combinations and other variants
 of the foregoing, and all applications, registrations, and renewals in connection therewith,
together with all of the goodwill associated
with the foregoing, (iii) copyrights, and other works of authorship (whether or not copyrightable), and moral rights, and registrations
and applications for registration, renewals and extensions thereof, (iv) trade secrets, know-how (including ideas, formulas, compositions
 and inventions (whether or not
patentable or reduced to practice)), and database rights, (v) Internet domain names and social media accounts,
(vi) all other intellectual property or proprietary rights of any kind
or description, and (vii) copies and tangible embodiments of any
of the foregoing, in whatever form or medium.
 
“Key Company Employees”
means the persons listed on Schedule D.
 
“Key Company Shareholders”
means the persons and entities listed on Schedule B.
 
“knowledge” or “to
 the knowledge” of a person means in the case of the Company, the actual knowledge of each persons listed on Schedule
A after due inquiry of the
individuals with operational responsibility in the functional area of such person, and in the case of the
SPAC, the actual knowledge of Daniel O’Connor and David Briones after
reasonable inquiry.
 
“Law” means any federal,
 national, state, county, municipal, provincial, local, foreign or multinational, statute, constitution, common law, ordinance, code, decree,
 order,
judgment, rule, regulation, ruling or requirement issued, enacted, adopted, promulgated, implemented or otherwise put into effect
 by or under the authority of any
Governmental Authority.
 
“Leased Real Property”
means the real property leased by the Company as tenant, together with, to the extent leased by the Company, all buildings and other structures,
facilities or improvements located thereon and all easements, licenses, rights and appurtenances of the Company relating to the foregoing.
 
“Letter Agreement” means
that certain Letter Agreement, dated December 20, 2021, among the SPAC, its officers and directors, and the SPAC Founder Shareholders.
 
“Lien” means any lien,
security interest, mortgage, pledge, adverse claim or other encumbrance of any kind that secures the payment or performance of an obligation
(other
than those created under applicable securities laws).
 
“Losses” means losses,
 damages, liabilities, deficiencies, Actions, judgments, interest, awards, penalties, fines, costs, or expenses of whatever kind, including
 reasonable
attorneys’ fees and the cost of enforcing any right to indemnification hereunder and the cost of pursuing any insurance
providers; provided, however, that “Losses” shall not
include punitive damages, except to the extent actually awarded
to a Governmental Authority or other third party.
 
“Merger Shares” means
a number of shares of SPAC Common Stock equal to (i) the Company Valuation divided by (ii) $10.00.
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“Merger Sub Organizational Documents”
means the certificate of incorporation and bylaws of Merger Sub, as amended, modified, or supplemented from time to time.
 
“Open Source Software”
means any software that is distributed (a) as “free software” (as defined by the Free Software Foundation), (b) as “open
source software” or pursuant
to any license identified as an “open source license” by the Open Source Initiative (www.opensource.org/licenses)
or other license that substantially conforms to the Open
Source Definition (opensource.org/osd), (c) under any similar licensing or distribution
model, or (d) under a license that requires disclosure of source code or requires derivative
works based on such software to be made publicly
available under the same license.
 
“Organizational Documents”
means (a) with respect to a corporation, the certificate or articles of incorporation and bylaws; (b) with respect to any entity, any
charter or
similar document adopted or filed in connection with the creation, formation, or organization of such entity (including the
limited liability company agreement, stockholders’ or
shareholders’ agreement, right of first refusal and co-sale agreement,
voting agreement, or investors’ rights agreement); (c) any amendment, supplement, or other modification
to any of the foregoing;
and (d) with respect to any entity, any resolutions or consents by any governing body (including equity holders and board of directors
or managers) that
approve, authorize, ratify, or otherwise have an impact on, such entity’s capital structure (including by authorizing,
approving, or granting any class or type of equity or other
securities (including equity-derived securities), in such entity to any person)
or the composition of such entity’s governing body (including the replacement of directors and the
creation of and delegation of
powers or duties to board committees).
 
“PCAOB” means the Public
Company Accounting Oversight Board and any division or subdivision thereof.
 
“PCI DSS” means the
Payment Card Industry Data Security Standard, issued by the Payment Card Industry Security Standards Council.
 
“Per Share Consideration”
means, with respect to each share of Company Common Stock outstanding immediately prior to the Effective Time, a number of SPAC Common
Stock equal to the Exchange Ratio.
 
“Permitted Liens” means
(i) materialmen’s, mechanics’, carriers’, workmen’s, warehousemen’s, repairmen’s, landlord’s
and other similar Liens arising in the ordinary course
of business, or deposits to obtain the release of such Liens or (ii) Liens for
Taxes not yet due and delinquent or, if delinquent, which are being contested in good faith through
appropriate actions and for which
appropriate reserves have been established in accordance with GAAP.
 
“person” means an individual,
corporation, partnership, limited partnership, limited liability company, syndicate, person (including a “person” as defined
in Section 13(d)(3) of
the Exchange Act), trust, association or entity or government, political subdivision, agency or instrumentality
of a government.
 
“Personal Information”
means all data and information that identifies, relates to, describes, is reasonably capable of being associated with, or could reasonably
be linked
directly or indirectly to an identified individual, household or device (e.g., name, address, telephone number, IP address,
email address, financial account number, government-
issued identifier) or otherwise is subject to any applicable Privacy/Data Security
Laws related to the privacy or security of information associated with an individual, household
or device.
 
“Privacy/Data Security Laws”
means all Laws governing the receipt, collection, use, storage, Processing, sharing, security, disclosure, destruction or disposal, or
transfer of
Personal Information, including, the following Laws and their implementing regulations: the Federal Trade Commission Act,
the CAN-SPAM Act, the Telephone Consumer
Protection Act, the General Data Protection Regulation (EU) 2016/679, Children’s Online
Privacy Protection Act, California Consumer Privacy Act (the “CCPA”), and state
data breach notification Laws.
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“Private Placement Investment Amount”
means the amount paid by the Private Placement Investors in exchange for the securities to be issued pursuant to the Securities
Purchase
Agreement.
 
“Processing”
shall mean any operation or set of operations which is performed on Personal Information, whether or not by automatic means, such as collection,
recording,
organization, storage, adaptation or alteration, retrieval, consultation, use, disclosure by transmission, dissemination, transfer
 or otherwise making available, alignment or
combination, blocking, erasure or destruction.

 
“Products” mean any
products or services, developed, manufactured, performed, out-licensed, sold, distributed or otherwise made available by or on behalf
of the Company
from which the Company has derived previously, is currently deriving or is scheduled to derive, revenue from the sale or
provision thereof.
 
“Redemption Rights”
means the redemption rights provided for in Article IX of the SPAC Certificate of Incorporation.
 
“Registered Intellectual Property”
means all Intellectual Property that is the subject of a registration (or an application for registration) with a Governmental Authority
or
domain name registrar, including domain names.
 
“Related Person” means,
with respect to any specified person, any former, current or future (a) affiliate, equity holder, member, partner, director, manager,
officer, employee,
agent, representative, heir, successor or assign of such specified person or (b) any affiliate, equity holder, member,
 partner, director, manager, officer, employee, agent,
representative, heir, successor or assign of any person described in the preceding
clause (a).
 
“Release” means any
 release, threatened release, spill, emission, leaking, pumping, pouring, emitting, emptying, escape, injection, deposit, disposal, discharge,
 dispersal,
dumping, leaching or migration in the indoor or outdoor environment, including movement through or in the air, soil, surface
water, ground water or property.
 
“Requisite Company Shareholder Approval”
means the requisite consent of the Company’s shareholders under the FBCL and the Company’s Organizational Documents of
the
Company to approve this Agreement and the Transactions (including the Merger), which shall require the affirmative vote of (a) the holders
of a majority of the outstanding
shares of Company Stock, voting together as a single class on an as-converted basis, (b) the holders
of a majority of the outstanding shares of Company Preferred Stock, voting
together as a single class on an as-converted basis and (c)
the holders of a majority of the outstanding shares of Company Common Stock and Company Prefered Stock voting
together as a single class
on an as-converted basis.
 
“Sanctioned Person”
means at any time any person (i) listed on any Sanctions-related list of designated or blocked persons, (ii) the government of, resident
in, or organized
under the laws of a country or territory that is the subject of comprehensive restrictive Sanctions from time to time
(which includes, as of the date of this Agreement, Cuba, Iran,
North Korea, Syria, and the Crimea region), or (iii) majority-owned or
controlled by any of the foregoing.
 
“Sanctions” means those
 trade, economic and financial sanctions Laws, regulations, embargoes, and restrictive measures administered or enforced by (i) the United
States
(including the U.S. Treasury Office of Foreign Assets Control), (ii) the European Union and enforced by its member states, (iii)
the United Nations, (iv) Her Majesty’s Treasury,
or (v) any other similar Governmental Authority with jurisdiction over the Company
from time to time.
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“Sarbanes-Oxley Act”
means the Sarbanes-Oxley Act of 2002 and the rules and regulations promulgated thereunder, as amended.
 
“Service Provider” means
any person that is an employee, officer, director, or consultant of the Company.
 
“Software” means all
 computer programs, applications, middleware, firmware, or other computer software (in object code, bytecode, or source code format) and
 related
documentation and materials.
 
“SPAC Certificate of Incorporation”
means the Amended and Restated Certificate of Incorporation of the SPAC as filed with the SEC on December 9, 2021.
 
“SPAC Class A Shares”
means the shares of Class A common stock of the SPAC, par value $0.0001 per share.
 
“SPAC Class B Shares”
means the shares of Class B common stock of the SPAC, par value $0.0001 per share, held by the SPAC Founder Stockholders.
 
“SPAC Common Stock”
means the shares of the SPAC’s common stock, par value $0.0001 per share.
 
“SPAC Founder Stockholders”
 means the Sponsor, A.G.P./Alliance Global Partners, M2B Funding Corporation, Apollo Management Group, Inc., Alpha Capital Ansalt,
Range
Ventures, LLC, Nicholas Kovacevich, Francis Knuettel II, Thomas Poletti, Raj Mehra, Christopher Twitty, and Gregory Skalicky.
 
“SPAC Material Adverse Effect”
means any event, circumstance, change or effect that, individually or in the aggregate with all other events, circumstances, changes and
effects, (i) would have a material adverse effect on the business, financial condition, assets, liabilities or operations of the SPAC
or (ii) would prevent, materially delay or
materially impede the performance by the SPAC or Merger Sub of their respective obligations
under this Agreement or the consummation of the Merger or any of the other
Transactions; provided, however, that none of
the following shall be deemed to constitute, alone or in combination, or be taken into account in the determination of whether,
there
has been or will be a SPAC Material Adverse Effect: (a) any change or proposed change in or change in the interpretation of any Law or
GAAP; (b) events or conditions
generally affecting the industries or geographic areas in which the SPAC operates; (c) any downturn in
general economic conditions, including changes in the credit, debt,
securities, financial or capital markets (including changes in interest
or exchange rates, prices of any security or market index or commodity or any disruption of such markets);
(d) any geopolitical conditions,
 outbreak of hostilities, acts of war, sabotage, cyberterrorism, terrorism or military actions (including any escalation or general worsening
thereof), or any earthquakes, volcanic activity, hurricanes, tsunamis, tornadoes, floods, mudslides, wild fires or other natural disasters,
weather conditions or other force majeure
events, or any epidemic, disease, outbreak or pandemic (including COVID-19 or any COVID-19 Measures
 or any change in such COVID-19 Measures or interpretations
following the date of this Agreement, and including any impact of such pandemics
on the health of any officer, employee or consultant of the Company); (e) any actions taken
or not taken by the SPAC or Merger Sub as
required by this Agreement or at the request of, or with the written consent of, the Company; (f) any effect attributable to the
announcement,
pendency, or consummation of the Merger or any of the other Transactions (provided that this clause (f) shall not apply
to any representation or warranty to the
extent the purpose of such representation or warranty is to address the consequences resulting
 from this Agreement or the consummation of the Transactions); or (g) the
accounting treatment of the SPAC Warrants (except in the cases
of clauses (a) through (d) and clause (g), to the extent that the SPAC is disproportionately affected thereby as
compared with other special purpose acquisition blank-check companies or other similarly situated participants in the industry in which
SPAC operates). Notwithstanding the
foregoing, the amount of redemptions from the Trust Fund pursuant to the exercise of Redemption Rights
shall not be deemed to be a SPAC Material Adverse Effect.
 

10



 

 
“SPAC Organizational Documents”
means the SPAC Certificate of Incorporation, the Amended and Restated Bylaws of the SPAC as filed with the SEC on September 16,
2021,
the Trust Agreement and the SPAC Warrant Agreement, in each case as amended, modified or supplemented from time to time.
 
“SPAC Preferred Stock”
means the shares of the SPAC’s preferred stock, par value $0.0001 per share.
 
“SPAC Transaction Expenses”
means the aggregate fees, costs and expenses incurred by, or attributable to, the SPAC in connection with the Transactions, including:
(a) only
to the extent the SPAC is or becomes obligated to pay, has paid or has agreed to pay, all fees, costs, bonuses and expenses (including
fees, costs and expenses of third-party
advisors, legal counsel, investment bankers, or other representatives) incurred or payable by
 the SPAC through the Closing Date in connection with the preparation of the
financial statements, the negotiation, preparation and execution
of this Agreement, the Ancillary Agreements, and the Registration Statement and the consummation of the
transactions contemplated hereby
 and thereby (including due diligence), in connection with SPAC’s initial public offering (including any deferred underwriting fees)
 or in
connection with SPAC’s pursuit of a Business Combination with the Company, and the performance and compliance with all agreements
and conditions contained herein or
therein to be performed or complied with; (b) any fees, costs and expenses incurred or payable by the
SPAC or the Company, in connection with entry into the Securities
Purchase Agreement and the consummation of the transactions contemplated
by the Securities Purchase Agreement and in connection with the negotiation, preparation and
execution of the Private Placement, including
any commitment or other fees or other inducements related thereto; (c) all fees, costs and expenses paid or payable pursuant to the
SPAC
Tail Policy; (d) all filing fees paid or payable to a Governmental Authority in connection with any filing made under the Antitrust Laws,
if required; and (d) all Transfer
Taxes.
 
“SPAC Unit” means one
share of Class A SPAC Common Stock and three-fourths of one SPAC Warrant.
 
“SPAC Warrant Agreement”
 means that certain warrant agreement, dated December 20, 2021, by and between the SPAC and the Trustee, as amended, modified, or
supplemented
from time to time.
 
“SPAC Warrants” means
whole warrants to purchase SPAC Class A Shares as contemplated under the Warrant Agreement, with each whole warrant exercisable for one
SPAC
Class A Share at an exercise price of $11.50.
 
“Sponsor” means Larkspur
Health LLC, a Delaware limited liability company.
 
“Subsidiary” means,
 with respect to a person, any corporation or other organization (including a limited liability company or a partnership), whether incorporated
 or
unincorporated, of which such person directly or indirectly owns or controls a majority of the securities or other interests having
by their terms ordinary voting power to elect a
majority of the board of directors or others performing similar functions with respect
to such corporation or other organization or any organization of which such person or any
of its Subsidiaries is, directly or indirectly,
a general partner or managing member.
 
“Supplier” means any
person that supplies inventory or other materials or personal property, Software, components, or other goods or services (including, design,
development
and manufacturing services) that comprise or are utilized in, including in connection with the design, development, manufacture
or sale of, the Products of the Company.
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“Tax” or “Taxes”
means any and all taxes, duties, levies or other similar governmental assessments, charges and fees in the nature of a tax imposed by
any Governmental
Authority, including, but not limited to, any federal, state, local or non-United States net income, estimated, alternative
 minimum, gross income, business, occupation,
corporate, capital, profits, branch, gross receipts, transfer, stamp, registration, employment,
payroll, unemployment, compensation, utility, social security (or similar), premium,
disability, withholding, occupancy, license, severance,
 capital, production, ad valorem, excise, windfall profits, customs duties, real property, personal property, unclaimed
property, abandoned
property, escheat, capital stock, goods and services, sales, use, turnover, value added and franchise taxes, whether disputed or not,
together with all interest,
penalties, and additions to tax imposed with respect thereto by a Governmental Authority.
 
“Tax Return” means any
return, declaration, report, claim for refund, or information return or statement relating to Taxes, including any schedule or attachment
thereto and any
amendment thereof, in each case provided or required to be provided to a Governmental Authority.
 
“Trading Day” means
any day on which shares of SPAC Common Stock are actually traded on the principal securities exchange or securities market on which shares
of SPAC
Common Stock are then traded.
 
“Transaction Documents”
means this Agreement, including all Schedules and Exhibits hereto, the Company Disclosure Schedule, the SPAC Disclosure Schedule, and
 the
Ancillary Agreements.
 
“Transactions” means
the transactions contemplated by this Agreement and the Transaction Documents.
 
“Treasury Regulations”
means the United States Treasury Regulations promulgated under the Code.
 
“Virtual Data Room”
means the virtual data room established by the Company, access to which was given to SPAC in connection with its due diligence investigation
of the
Company relating to the Transactions.
 

Section 1.02 Further
Definitions. The following terms have the meaning set forth in the Sections set forth below:
 

Defined Term
Location of
Definition

   
A&R Company Articles of Incorporation § 2.04(a)
A&R Company Bylaws § 2.04(b)
A&R Company Organizational Documents § 2.04(b)
Action § 4.09
Agreement Preamble
Alston § 11.11
Alternative Transaction § 7.01(a)
Alternative Transaction Structure § 7.14(a)
Antitrust Laws § 7.12(a)
Assumed Warrant § 3.01(c)
Audited Financial Statements § 4.07(a)
Blue Sky Laws § 4.05(b)
cGMP § Section 4.25
Claims § 6.03
Closing § 2.02(c)
Closing Date § 2.02(c)
COBRA § 4.10(e)
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Defined Term
Location of
Definition

   
Code § 3.02(g)
Companies Act Recitals
Company Preamble
Company Board Recitals
Company Closing Statement § 2.02(a)
Company D&O Insurance § 7.07(c)
Company Disclosure Schedule Article IV
Company Interested Party Transaction § 4.21
Company Permit § 4.06
Company Recommendation Recitals
Company Source Code § 4.13(f)
Confidentiality Agreement § 7.05(b)
Contracting Parties § 11.10
Conversion § 3.01(a)
Data Security Requirements § 4.13(h)
D&O Indemnitees § 7.07(a)
D&O Insurance § 7.07(a)
DGCL Recitals
Effective Time § 2.02(a)
Employment Agreements Recitals
Environmental Permits § 4.15
ERISA Affiliate § 4.10(c)
Exchange Agent § 3.02(a)
Exchange Fund § 3.02(a)
Exchanged Option § 3.01(d)
FBCA Recitals
Financial Statements § 4.07(b)
GAAP § 4.07(a)
GCP § Section 4.25
GLP § Section 4.25
Governmental Authority § 4.05(b)
Health Plan § 4.10(j)
Insurer § 4.22(a)
IRS § 4.10(b)
Lease § 4.12(b)
Lease Documents § 4.12(b)
Letter of Transmittal § Section 3.02(b)(i)
Lock-Up Agreement Recitals
Material Contracts § 4.16(a)
Merger Recitals
Merger Materials § 7.02(a)
Merger Sub Preamble
Merger Sub Board Recitals
Merger Sub Common Stock § 5.03(b)
Most Recent Balance Sheet § 4.07(b)
Nonparty Affiliates § 11.10
Outside Date § 9.01(b)
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Defined Term
Location of
Definition

   
Plans § 4.10(a)
PPACA § 4.10(j)
Private Placement Recitals
Private Placement Investors Recitals
Producer § 4.06
Proxy Statement § 7.02(a)
Registration Rights Agreement Recitals
Registration Statement § 7.02(a)
Remedies Exceptions § 4.04
Representatives § 7.05(a)
Required SPAC Proposals § 7.02(a)
SEC § 5.07(a)
Securities Act § 4.05(b)
Securities Purchase Agreement Recitals
Securityholder Representative Preamble
Shareholder Support Agreement Recitals
SPAC Preamble
SPAC Alternative Transaction § 7.01(d)
SPAC Board Recitals
SPAC Certificate of Incorporation § 2.04(a)
SPAC D&O Indemnitees § 7.07(b)
SPAC D&O Insurance § 7.07(b)
SPAC Disclosure Schedule Article V
SPAC Founder Shareholders Recitals
SPAC Material Contracts § 5.18(a)
SPAC Organizational Documents § 2.04(b)
SPAC Recommendation § 7.04(a)
SPAC SEC Reports § 5.07(a)
SPAC Shareholders’ Meeting § 7.02(a)
SPAC Tail Policy § 7.02(a)
Sponsor Recitals
Sponsor Group § 11.11
Surviving Subsidiary Corporation Recitals
Terminating Company Breach § 9.01(f)
Terminating SPAC Breach § 9.01(g)
Transfer Taxes § 7.14(b)
Trust Account § 5.12
Trust Agreement § 5.12
Trust Fund § 5.12
Trustee § 5.12
Unaudited Financial Statements § 4.07(b)
Written Consent § 7.03(a)
Written Consent Failure § 7.03(a)
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Section 1.03 Construction.
 
(a)
Unless the context of this Agreement otherwise requires, (i) words of any gender include each other gender, (ii) words using the
singular or plural number

also include the plural or singular number, respectively, (iii) the definitions contained in this Agreement
are applicable to the other grammatical forms of such terms, (iv) the
terms “hereof,” “herein,” “hereby,”
“hereto” and derivative or similar words refer to this entire Agreement, (v) the terms “Article,” “Section,”
“Schedule” and “Exhibit” refer to
the specified Article, Section, Schedule or Exhibit of or to this Agreement,
 (vi) the word “including” means “including without limitation,” (vii) the word “or” shall be
disjunctive
but not exclusive, (viii) references to agreements and other documents shall be deemed to include all subsequent amendments and other
modifications thereto (ix)
references to any Law shall include all rules and regulations promulgated thereunder and references to any
 Law shall be construed as including all statutory, legal, and
regulatory provisions consolidating, amending or replacing such Law and
(x) the phrase “made available” or language of similar import when used in this Agreement with
respect to the Company means
that the information or materials referred to have been posted to the Virtual Data Room in each case, on or prior to July 11, 2022.

 
(b)
 The language used in this Agreement shall be deemed to be the language chosen by the parties to express their mutual intent and
 no rule of strict

construction shall be applied against any party.
 
(c)
Whenever this Agreement refers to a number of days, such number shall refer to calendar days unless Business Days are specified,
and when counting

days, the date of commencement will not be included as a full day for purposes of computing any applicable time periods
(except as otherwise may be required under any
applicable Law). If any action is to be taken or given on or by a particular calendar day,
and such calendar day is not a Business Day, then such action may be deferred until the
next Business Day.

 
(d)
All accounting terms used herein and not expressly defined herein shall have the meanings given to them under GAAP.
 

ARTICLE
II

AGREEMENT AND PLAN OF MERGER
 

Section 2.01 The
Merger. Upon the terms and subject to the conditions set forth in this Agreement and in accordance
with the DGCL and the FBCA, on the
Closing Date at the Effective Time:

 
(a)
Merger Sub shall be merged with and into the Company.
 
(b)
The Exchange Agent shall issue the Per Share Consideration to the holders of Company Common Stock pursuant to Section 3.02.
 
(c)
As a result of the Merger, the separate corporate existence of Merger Sub shall cease, and the Company shall continue as the surviving
corporation of the

Merger (provided that references to the Company for periods after the Effective Time shall include the Surviving
Subsidiary Corporation) as a wholly owned Subsidiary of the
SPAC.
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Section 2.02 Effective
Time; Closing.
 
(a)
At least five (5) Business Days prior to the Closing Date, the Company shall prepare and deliver to the SPAC a statement (the “Company
 Closing

Statement”) setting forth in good faith (i) a capitalization table containing the information set forth in Section
4.03(a) and, with respect to each holder of Company Options,
Company Notes or Company Warrants, the information set forth in Section
4.03(c) of the Company Disclosure Schedule, in each case, as of the date the Company Closing
Statement is delivered to the SPAC and
(ii) the Allocation Statement. From and after delivery of the Company Closing Statement until the Closing, the Company shall (i) use
reasonable
best efforts to cooperate with and provide the SPAC and its Representatives all information (including the books and records of the Company
and its personnel and
work papers) requested by the SPAC or any of its Representatives and within the Company’s or its Representatives’
possession or control in connection with the SPAC’s review
of the Company Closing Statement and (ii) consider in good faith any
comments to the Company Closing Statement provided by the SPAC, which comments the SPAC shall
deliver to the Company no later than two
(2) Business Days prior to the Closing Date, and the Company shall revise such Company Closing Statement to incorporate any
changes the
Company determines are reasonably necessary or appropriate given such comments.

 
(b)
No later than three (3) Business Days after the satisfaction or, if permissible, waiver of the conditions set forth in Article
VIII (other than those conditions

that by their nature are to be satisfied at the Closing, it being understood that the occurrence
of the Closing shall remain subject to the satisfaction or, if permissible, waiver of
such conditions at the Closing), the parties hereto
shall cause the Merger to be consummated by filing (i) a certificate of merger with the Secretary of State of the State of
Delaware and
(ii) articles of merger with the Department of State of the State of Florida, in each case, in such form as is required by, and executed
in accordance with, the
relevant provisions of the DGCL or the FBCA, as applicable, and mutually agreed by the parties (the date and time
of the filing of such certificate of merger and such articles of
merger (or such later time as may be agreed by each of the parties hereto
and specified in each of the certificate of merger and the articles of merger) being the “Effective
Time”).

 
(c)
Immediately prior to such filing of the materials in accordance with Section 2.02(a), the closing of the Merger (the “Closing”)
shall take place remotely by

electronic exchange of deliverables and release of signatures (email pdf files being acceptable to the parties)
for the purpose of confirming the satisfaction or waiver, as the case
may be, of the conditions set forth in Article VIII. Notwithstanding
 the foregoing, the Closing may occur at such other time, date, and location as the parties may agree in
writing (the day on which the
Closing takes place, the “Closing Date”).

 
(d)
For the avoidance of doubt, on the Closing Date, the Private Placement shall be consummated prior to the Merger and the Effective
Time.
 
Section 2.03 Effect
of the Merger. At the Effective Time, the effect of the Merger shall be as provided in the applicable
provisions of the DGCL and the

FBCA. Without limiting the generality of the foregoing, and subject thereto, at the Effective Time, all
the property, rights, privileges, immunities, powers, franchises, licenses
and authority of the Company and Merger Sub shall vest in
the Surviving Subsidiary Corporation, and all debts, liabilities, obligations, restrictions, disabilities and duties of
each of the Company
and Merger Sub shall become the debts, liabilities, obligations, restrictions, disabilities and duties of the Surviving Subsidiary Corporation.
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Section 2.04 
Organizational Documents and Directors of Surviving Subsidiary Corporation.
 
(a)
Upon the Closing, the SPAC shall file articles of incorporation in substantially the form attached as Exhibit A hereto (the
“A&R Company Articles of

Incorporation”) with the Department of State of the State of Delaware, and the
A&R Company Articles of Incorporation shall be adopted as the articles of incorporation of the
SPAC until thereafter amended as provided
by the DGCL and such articles of incorporation (subject to Section 7.07).

 
(b)
Upon the Closing, the bylaws in substantially the form attached as Exhibit B hereto (the “A&R Company Bylaws”
and together with the A&R Company

Articles of Incorporation, the “A&R Company Organizational Documents”)
shall be adopted as the bylaws of the SPAC until thereafter amended as provided by the DGCL
and the A&R Company Organizational Documents
(subject to Section 7.07).

 
(c)
The parties will take all requisite action such that the initial directors of the Surviving Subsidiary Corporation immediately
after the Effective Time shall

be the individuals designated by the Company prior to the Closing, each to hold office in accordance with
the provisions of the FBCA and the certificate of incorporation and
bylaws of the Surviving Subsidiary Corporation and until their respective
successors are, duly elected or appointed and qualified.

 
Section 2.05 
Transaction Expenses. Upon the terms and subject to the conditions set forth in this
Article II, on the Closing Date, the Surviving Subsidiary

Corporation shall pay or cause to be paid by wire transfer of immediately
available funds all SPAC Transaction Expenses and all Company Transaction Expenses for which
invoices have been delivered in accordance
with Section 8.02(k) and Section 8.03(h), respectively.

 
ARTICLE
III

EFFECTS OF THE MERGER
 

Section 3.01 
Conversion of Securities.
 
(a)
On the Closing Date and immediately prior to the Effective Time, each share of Company Preferred Stock that is issued and outstanding
immediately prior

to the Effective Time, if any, shall automatically convert into a number of shares of Company Common Stock at the then-effective
conversion rate as calculated pursuant to the
Company Articles of Incorporation (the “Conversion”). After the
Conversion, all of the shares of Company Preferred Stock outstanding, if any, shall no longer be outstanding
and shall cease to exist,
and each holder of Company Preferred Stock, if any, shall thereafter cease to have any rights with respect to such securities.

 
(b)
At the Effective Time, by virtue of the Merger and without any action on the part of the SPAC, Merger Sub, the Company, or the
holders of any securities

in any of the foregoing:
 
(i) each share of Company Common Stock issued and outstanding immediately prior to the Effective Time (including shares of Company
Common Stock

resulting from the Conversion) shall be canceled and converted into the right to receive the Per Share Consideration, without
interest;
 
(ii)
all shares of Company Stock held in the treasury of the Company shall be canceled without any conversion thereof and no payment
or distribution shall be

made with respect thereto; and
 
(iii) each
share of Merger Sub Common Stock issued and outstanding immediately prior to the Effective Time shall be converted into and
exchanged for one

validly issued, fully paid and nonassessable share of common stock, par value $0.0001 per share, of the Surviving
Subsidiary Corporation.
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(c)
Effective as of the Effective Time, each Company Warrant, to the extent then outstanding and unexercised, shall automatically,
without any action on the

part of the holder thereof, be assumed and converted into a warrant to acquire a number of shares of SPAC Common
Stock at an adjusted exercise price per share, in each case,
as determined under this Section 3.01(c) (each such resulting warrant,
an “Assumed Warrant”). Each Assumed Warrant shall be subject to the same terms and conditions
(including exercisability
terms) as were applicable to the corresponding former Company Warrant immediately prior to the Effective Time, taking into account any
changes
thereto by reason of this Agreement or the Transactions. Accordingly, effective as of the Effective Time: (a) each Assumed Warrant
shall be exercisable solely for shares of
SPAC Common Stock; (b) the number of shares of SPAC Common Stock subject to each Assumed Warrant
shall be equal to (1) the number of shares of Company Common
Stock subject to the applicable Company Warrant immediately prior to the
Effective Time multiplied by (2) the Exchange Ratio, rounding the resulting number down to the
nearest whole number of shares of
SPAC Common Stock; and (c) the per share exercise price for the SPAC Common Stock issuable upon exercise of such Assumed Warrant
shall
be equal to (x) the per share exercise price for the shares of Company Common Stock subject to the applicable Company Warrant, as in effect
immediately prior to the
Effective Time, divided by (y) the Exchange Ratio, rounding the resulting exercise price up to the nearest
whole cent. The SPAC shall take all corporate action necessary to
reserve for future issuance, and shall maintain such reservation for
so long as any of the Assumed Warrants remain outstanding, a sufficient number of shares of SPAC Common
Stock for delivery upon the exercise
of such Assumed Warrants.

 
(d)
Each Company Option that is outstanding and unexercised as of immediately prior to the Effective Time, whether or not vested, shall
be assumed and

converted into an option to purchase a number of shares of SPAC Common Stock (such option, an “Exchanged Option”)
 equal to (A) the number of shares of Company
Common Stock subject to such Company Option immediately prior to the Effective Time, multiplied
by (B) the Exchange Ratio (such product rounded down to the nearest
whole share), at an exercise price per share (rounded up to the
nearest whole cent) equal to (1) the exercise price per share of such Company Option immediately prior to the
Effective Time, divided
by (2) the Exchange Ratio; provided, however, that the exercise price and the number of shares of SPAC Common Stock
purchasable pursuant to the
Exchanged Options shall be determined in a manner consistent with the requirements of Section 409A of the
Code; provided, further, that in the case of any Exchanged Option
to which Section 422 of the Code applies, the exercise
price and the number of shares of SPAC Common Stock purchasable pursuant to such option shall be determined in
accordance with the foregoing,
subject to such adjustments as are necessary in order to satisfy the requirements of Section 424(a) of the Code. Except as specifically
provided
above, following the Effective Time, each Exchanged Option shall continue to be governed by the same terms and conditions (including
vesting and exercisability terms) as
were applicable to the corresponding former Company Option immediately prior to the Effective Time,
except to the extent such terms or conditions are rendered inoperative by
the Merger, the Transactions, or any related transactions.

 
(e)
Each Company Note that is outstanding as of immediately prior to the Effective Time (if any) and by its terms will not convert
into Company Common

Stock in connection with the Transacions shall be assumed by the SPAC and remain outstanding pursuant to the terms
and conditions then in effect.
 
(f) At or prior to the
Effective Time, the parties hereto and their respective boards, as applicable, shall adopt any resolutions and take any actions that
are

necessary to effectuate the treatment of the Company Common Stock pursuant to Section 3.01(b), the treatment of the
Company Warrants pursuant to Section 3.01(c), the
treatment of the Company Options pursuant to Section 3.01(d), the
treatment of Company Notes pursuant to Section 3.01(e) or to cause any disposition or acquisition of equity
securities of the
SPAC pursuant to Section 3.01(b), Section 3.01(c), Section 3.01(d), or Section 3.01(e) or pursuant to
the Private Placement, as applicable, by each individual
who is subject to the reporting requirements of Section 16(a) of the
Exchange Act, with respect to the SPAC or who will (or is reasonably expected to) become subject to such
reporting requirements with
respect to the SPAC to be exempt under Rule 16b-3 under the Exchange Act.
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Section 3.02 
Exchange of Company Common Stock.
 
(a)
Exchange Agent. Prior to the Closing Date, the SPAC shall cause to be transferred or deposited into a balance account
(or the applicable equivalent), with

an exchange agent designated by the SPAC in consultation with the Company (the “Exchange
Agent”), for the benefit of the holders of the Company Common Stock
(including shares of Company Common Stock resulting
from the conversion of Company Preferred Stock described in Section 3.01(a)), for exchange in accordance with this
Article III,
the number of shares of SPAC Common Stock sufficient to deliver the aggregate Per Share Consideration payable pursuant to this Agreement
(such shares of SPAC
Common Stock, together with any dividends or distributions with respect thereto pursuant to Error! Reference
 source not found., being hereinafter referred to as the
“Exchange Fund”). The SPAC shall cause the Exchange
 Agent, pursuant to irrevocable instructions, to pay the Per Share Consideration out of the Exchange Fund in
accordance with this Agreement.
Except as contemplated by Error! Reference source not found. hereof, the Exchange Fund shall not be used for any other purpose.

 
(b)
Exchange Procedures for Company Stock.
 
(i) As
promptly as practicable after the Effective Time, if required by the Exchange Agent, the Securityholder Representative shall use its
 reasonable best

efforts to cause the Exchange Agent to mail to each holder of Company Common Stock entitled to receive the
applicable Per Share Consideration pursuant to Section
3.01: a letter of transmittal, which shall be in a form reasonably
acceptable to the SPAC (the “Letter of Transmittal”). Prior to the Effective Time, the SPAC shall
enter
 into an agreement with the Exchange Agent providing that the holders of Company Common Stock, following their delivery of a Letter
of Transmittal, duly
completed and validly executed in accordance with the instructions thereto, together with such other documents
as may be required pursuant to such instructions, shall
be entitled to receive, and the Exchange Agent shall deliver, the applicable
Per Share Consideration in accordance with the provisions of Section 3.01.

 
(ii)
The SPAC and the Securityholder Representative shall use their reasonable best efforts to cause the Exchange Agent to issue to
the holders of Company

Common Stock, all of whom are represented solely by book entry, the applicable Per Share Consideration in accordance
with the provisions of Section 3.01, without
such holder being required to deliver a certificate evidencing ownership of Company
Common Stock to the Exchange Agent.

 
(c) No
Further Rights in Company Common Stock. The Per Share Consideration payable upon conversion of the Company Common Stock
(including

shares of Company Common Stock resulting from the conversion of Company Preferred Stock described in Section
3.01(a)) shall be deemed to have been paid and issued in
full satisfaction of all rights pertaining to such Company Common
Stock.

 
(d)
Adjustments to Per Share Consideration. The Per Share Consideration shall be adjusted to reflect appropriately the
effect of any stock split, reverse

stock split, stock dividend, reorganization, recapitalization, reclassification, combination, exchange
of shares or other like change with respect to SPAC Common Stock or the
Company Stock occurring on or after the date hereof and prior
to the Effective Time; provided, however, that this Section 3.02(d) shall not be construed to permit the SPAC or
the Company to take any actions with respect to its securities that is prohibited by this Agreement.

 
(e)
Termination of Exchange Fund. Any portion of the Exchange Fund that remains undistributed to the holders of Company
Stock for one year after the

Effective Time shall be delivered to the SPAC upon demand, and any holders of Company Stock who have not
theretofore complied with this Section 3.02(e) shall thereafter
look only to the SPAC for the Per Share Consideration, as the case
may be. Any portion of the Exchange Fund remaining unclaimed by holders of the Company Stock as of a
date which is immediately prior to
such time as such amounts would otherwise escheat to or become property of any Governmental Authority shall, to the extent permitted by
applicable Law, become the property of the SPAC free and clear of any claims or interest of any person previously entitled thereto.

 
(f) No
Liability. None of the Exchange Agent, the SPAC, or the Surviving Subsidiary Corporation shall be liable to any holder of
SPAC Common Stock,

SPAC Units or Company Stock (including shares of Company Common Stock resulting from the conversion of Company
Preferred Stock described in Section 3.01(a)) for any
SPAC Common Stock (or dividends or distributions with respect thereto)
or cash delivered to a public official pursuant to any abandoned property, escheat or similar Law in
accordance with this Section
3.02.
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(g)
Withholding Rights. Notwithstanding anything in this Agreement to the contrary, each of the Company, the SPAC, Merger
Sub and the Exchange Agent

and each of their respective affiliates shall be entitled to deduct and withhold (or cause to be deducted and
withheld) from amounts (including shares, warrants, options or other
property) otherwise payable, issuable or transferable pursuant to
this Agreement, such amounts as it is required to deduct and withhold with respect to such payment, issuance
or transfer under the United
States Internal Revenue Code of 1986, as amended (the “Code”) or any provision of state, local or non-U.S. Tax
Law. To the extent that amounts
are deducted or withheld consistent with this Section 3.02(g) and paid to the applicable Governmental
Authority, such deducted or withheld amounts shall be treated for all
purposes of this Agreement as having been paid, issued or transferred
to the person in respect of which such deduction and withholding was made; provided, however, that prior
to any payments required
 to be made hereunder, any of the SPAC, Merger Sub and the Surviving Subsidiary Corporation and their respective affiliates and agents
or their
designees shall, to the extent practicable, (i) notify the Securityholder Representative of anticipated withholding from the
 amounts payable hereunder, (ii) consult with the
Securityholder Representative in good faith to determine whether such deduction and withholding
is required under applicable Law, and (iii) cooperate with the Securityholder
Representative in good faith to minimize the amount of any
applicable withholding in each case. The parties hereto shall cooperate in good faith to eliminate or reduce any such
deduction or withholding
(including through the request and provision of any statements, forms, or other documents to reduce or eliminate any such deduction or
withholding).

 
(h)
 Fractional Shares. No certificates or scrip or shares representing fractional shares of SPAC Common Stock shall be
 issued upon the exchange of

Company Common Stock and such fractional share interests will not entitle the owner thereof to vote or to
have any rights of a stockholder of the SPAC or a holder of shares of
SPAC Common Stock. In lieu of any fractional share of SPAC Common
Stock to which any holder of Company Common Stock would otherwise be entitled in connection with
the payment of the Per Share Consideration,
the Exchange Agent shall round up or down to the nearest whole share of SPAC Common Stock. No cash settlements shall be
made with respect
to fractional shares eliminated by rounding.

 
Section 3.03 
Stock Transfer Books. At the Effective Time, the stock transfer books of the Company
shall be closed and there shall be no further registration

of transfers of Company Stock thereafter on the records of the Company. From
and after the Effective Time, the holders of Company Stock outstanding immediately prior to the
Effective Time shall cease to have any
rights with respect to such Company Stock, except as otherwise provided in this Agreement or by Law.

 
Section 3.04 
Appraisal and Dissenters’ Rights.
 
(a)
Notwithstanding any provision of this Agreement to the contrary and to the extent available under the FBCA and/or any other applicable
Laws, shares of

Company Common Stock that are outstanding immediately prior to the Effective Time and that are held by shareholders of
the Company who shall have neither voted in favor
of the Merger nor consented thereto in writing and who shall have demanded properly
in writing appraisal or dissenters’ rights for such Company Common Stock in accordance
with Section 607.1321 and Section 607.1323
of the FBCA and/or any other applicable Laws, and otherwise complied with all of the provisions of the FBCA and/or any other
applicable
Laws relevant to the exercise and perfection of appraisal rights, shall not be converted into, and such shareholders shall have no right
to receive, the applicable Per
Share Consideration unless and until such shareholder fails to perfect or withdraws or otherwise loses
his, her or its right to appraisal and payment under the FBCA and/or any
other applicable Laws. Any shareholder of the Company who fails
to perfect or who effectively withdraws or otherwise loses his, her or its rights to appraisal of such shares of
Company Common Stock
under Section 607.1321 or Section 607.1323 of the FBCA and/or any other applicable Laws, shall thereupon be deemed to have been converted
into,
and to have become exchangeable for, as of the Effective Time, the right to receive the applicable Per Share Consideration, without
any interest thereon.

 
(b)
Prior to the Closing Date, the Securityholder Representative shall give the SPAC (i) prompt notice of any demands for appraisal
received by the Company

or the Securityholder Representative and any withdrawals of such demands, and (ii) the opportunity to participate
in all negotiations and proceedings with respect to demands
for appraisal under the FBCA and/or any other applicable Laws. The Company
shall not, except with the prior written consent of the SPAC, make any payment with respect to
any demands for appraisal or offer to settle
or settle any such demands.
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ARTICLE
IV

REPRESENTATIONS AND WARRANTIES OF THE COMPANY
 

Except as set forth in the Company’s disclosure
schedule delivered by the Company in connection with this Agreement (the “Company Disclosure Schedule”) (provided
that
each section of the Company Disclosure Schedule qualifies the correspondingly numbered representation or warranty specified therein
and any other representation or warranty
where its applicability to, relevance as an exception to, or disclosure for purposes of, such
 other representation or warranty is reasonably apparent on the face of such
disclosure), the Company hereby represents and warrants to
the SPAC and Merger Sub as follows:
 

Section 4.01 
Organization and Qualification; No Subsidiaries.
 
(a)
The Company is a corporation duly organized, validly existing and in good standing under the laws of the jurisdiction of its incorporation
and has the

requisite corporate power and authority to own, lease and operate its properties and to carry on its business as it is now
being conducted. The Company is duly qualified or
licensed as a foreign corporation or other organization to do business, and is in good
 standing, in each jurisdiction where the character of the properties owned, leased or
operated by it or the nature of its business makes
such qualification or licensing necessary except for such failures to be so qualified or licensed and in good standing that,
individually
or in the aggregate, have not had and would not reasonably be expected to have a Company Material Adverse Effect.

 
(b)
The Company does not directly or indirectly own any equity or similar interest in, or any interest convertible into or exchangeable
or exercisable for any

equity or similar interest in, any other corporation, partnership, joint venture or business association or other
entity or person.
 
Section 4.02 
Certificate of Incorporation and Bylaws. The Company has, prior to the date of this Agreement,
made available to the SPAC a complete and

correct copy of Organizational Documents, each as amended to date, of the Company. Such Organizational
Documents are in full force and effect. The Company is not in
violation of any of the provisions of any of its Organizational Documents.

 
Section 4.03 
Capitalization.
 
(a)
The authorized capital stock of the Company consists of 75,000,000 shares of Company Common Stock and 5,000,000 shares of Company
Preferred

Stock. As of July 11, 2022, (i) 24,498,588 shares of Company Common Stock are issued and outstanding, (ii) no shares of Company
Preferred Stock are issued and outstanding
except for 133,541 shares of Series A Preferred Stock, (iii) 50,501,412 shares of Company Common
Stock are held in the treasury of the Company, (iv) 10,085,000 shares of
Company Common Stock are reserved for future issuance pursuant
to outstanding Company Options granted pursuant to the Company Equity Incentive Plan, (v) 2,754,353
shares of Company Common Stock are
reserved for future issuance pursuant to the Company Warrants, and 3,747,239 shares of Company Common Stock are reserved for
future issuance
pursuant to the Company Notes. Attached to Section 4.03(a) of the Company Disclosure Schedule is a true, complete and accurate
capitalization table of the
Company setting forth each holder of Company Common Stock, Company Warrants, Company Notes, Company Preferred
Stock, and Company Options outstanding as of July
11, 2022.

 
(b)
Other than as set forth in Section 4.03(c) of the Company Disclosure Schedule, (i) the Company Options, (ii) the Company
Preferred Stock, (iii) the rights

provided in the Stockholders Agreement, (iv) outstanding Company Warrants to purchase an aggregate of
2,754,353 shares of Company Common Stock, and (v) outstanding
Company Notes convertible into an aggregate of 3,747,239 shares of Company
Common Stock, there are no options, warrants, preemptive rights, calls, convertible securities,
conversion rights or other rights, agreements,
arrangements or commitments of any character relating to the issued or unissued capital stock of the Company or obligating the
Company
to issue or sell any shares of capital stock of, or other equity or voting interests in, or any securities convertible into or exchangeable
or exercisable for shares of
capital stock, or other equity or other voting interests in, the Company. The Company is not a party to,
or otherwise bound by, or has granted, any equity appreciation rights,
participations, phantom equity, restricted shares, restricted share
 units, performance shares, contingent value rights or similar securities or rights that are derivative of, or
provide economic benefits
based, directly or indirectly, on the value or price of, any capital stock of, or other securities or ownership interests in, the Company.
There are no
voting trusts, voting agreements, proxies, shareholder agreements or other agreements to which the Company is a party, or
to the Company’s knowledge, among any holder of
Company Stock, or any other equity interests or other securities of the Company
to which the Company is not a party, with respect to the voting of the Company Stock or any of
the equity interests or other securities
of the Company.
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(c)
Section 4.03(c) of the Company Disclosure Schedule sets forth, the following information with respect to each Company Option,
each Company Note, and

each Company Warrant outstanding as of July 11, 2022, as applicable: (i) the name of the Company Option recipient
or the name of the holder of the Company Warrant or the
name of the holder of the Company Note; (ii) the number of shares of Company Common
Stock subject to such Company Option, Company Note or Company Warrant; (iii) the
exercise or purchase price of such Company Option or
Company Warrant; (iv) the date on which such Company Option, Company Note or Company Warrant was granted; (v)
the vesting schedule applicable
to such Company Option; (vi) the date on which such Company Option or Company Warrant expires; and (v) the date when or circumstances
under which the Company Notes shall become convertible into Company Common Stock or otherwise due and payable. The Company has made available
to the SPAC accurate
and complete copies of the Company Equity Incentive Plan or other applicable document (including Company Board resolutions)
pursuant to which the Company has granted
the Company Options that are currently outstanding and the form of all stock and stock-based
award agreements evidencing the Company Options. No Company Option was
granted with an exercise price per share less than the fair market
value of the underlying Company Common Stock as of the date such Company Option was granted. All shares
of Company Common Stock subject
to issuance as aforesaid, upon issuance on the terms and conditions specified in the instruments pursuant to which they are issuable,
will be
duly authorized, validly issued, fully paid and nonassessable.

 
(d)
There are no outstanding contractual obligations of the Company to repurchase, redeem or otherwise acquire any shares of the Company
or to provide

funds to or make any investment (in the form of a loan, capital contribution or otherwise) in any person.
 
(e)
(i) There are no commitments or agreements of any character to which the Company is bound obligating the Company to accelerate
the vesting of any

Company Option as a result of the proposed transactions herein and (ii) all outstanding Company Stock, all outstanding
Company Options, all outstanding Company Notes, and
all outstanding Company Warrants have been issued and granted in material compliance
 in all respects with (A) all applicable securities Laws and other applicable Laws,
including, with respect to Company Options, Section
409A of the Code, and (B) all preemptive rights and other requirements set forth in applicable contracts to which the
Company is a party
and the Organizational Documents of the Company.

 
(f) Immediately prior to
the Effective Time, each share of Company Preferred Stock that is issued and outstanding immediately prior to the Effective Time

shall be converted into Company Common Stock at the then effective conversion rate as calculated pursuant to the Company Articles of
Incorporation. Section 4.03(f) of the
Company Disclosure Schedule sets forth the currently effective conversion rate for each
 series of Company Preferred Stock as calculated pursuant to the applicable
Organizational Document of the Company. After the
Conversion, all of the shares of Company Preferred Stock shall no longer be outstanding and shall cease to exist, and each
previous
holder of Company Preferred Stock shall thereafter cease to have any rights with respect to such Company Preferred Stock (other than
the right to receive the shares of
Company Common Stock issuable pursuant to the Conversion with respect thereto). Subject to and
 upon receipt of the Requisite Company Shareholder Approval, the
Conversion will have been duly and validly authorized by all
corporate action and all required approvals and consents will have been obtained by the Company.

 
Section 4.04 
Authority Relative to this Agreement. The Company has all necessary corporate power and
authority to execute and deliver this Agreement,

to perform its obligations hereunder and, subject to receiving the Requisite Company
Shareholder Approval, to consummate the Transactions. The execution and delivery of
this Agreement by the Company and the consummation
by the Company of the Transactions have been duly and validly authorized by all necessary corporate action, and no
other corporate proceedings
on the part of the Company are necessary to authorize this Agreement or to consummate the Transactions. This Agreement has been duly
and
validly executed and delivered by the Company and, assuming the due authorization, execution and delivery by the SPAC and Merger
Sub, constitutes a legal, valid and binding
obligation of the Company, enforceable against the Company in accordance with its terms,
except as limited by applicable bankruptcy, insolvency, reorganization, moratorium
and other laws of general application affecting enforcement
of creditors’ rights generally, by general equitable principles (the “Remedies Exceptions”). The Company
Board
has approved this Agreement and the Transactions, and such approvals are sufficient so that any restrictions on control-share acquisitions
set forth in Section 607.0902 the
FBCA shall not apply to the Merger, this Agreement, any Ancillary Agreement or any of the Transactions.
No other state takeover statute is applicable to the Merger or the
other Transactions.
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Section 4.05 
No Conflict; Required Filings and Consents.
 
(a)
The execution and delivery of this Agreement by the Company does not, and, subject to receipt of the filing and recordation of
 appropriate merger

documents as required by the FBCA and of the consents, approvals, authorizations or permits, filings and notifications,
expiration or termination of waiting periods after filings
and other actions contemplated by Section 4.05(b) and assuming all other
 filings, waivers, approvals, consents, authorizations and notices required in connection with the
Merger or the Transactions, including
the Written Consent, have been made, obtained or given, the performance of this Agreement by the Company will not (i) conflict with or
violate any of the Organizational Documents of the Company, (ii) assuming that all consents, approvals, authorizations, expiration or
termination of waiting periods and other
actions described in Section 4.05(b) have been obtained and all filings and obligations
described in Section 4.05(b) have been made, conflict with or violate any Law applicable
to the Company or by which any property
or asset of the Company is bound or affected, or (iii) result in any breach of, or constitute a default (or an event which, with notice
or
lapse of time or both, would become a default) under, or give to others any rights of termination, amendment, acceleration or cancellation
of, or result in the creation of a Lien
(other than a Permitted Lien) on any property or asset of the Company pursuant to any note, bond,
mortgage, indenture, contract, agreement, lease, license, permit, franchise or
other instrument or obligation to which the Company is
a party or by which Company or any of its properties or assets are bound or affected, except, with respect to clauses (ii)
and (iii),
for any such conflicts, violations, breaches, defaults or other occurrences which, individually or in the aggregate, have not had a Company
Material Adverse Effect.

 
(b)
The execution and delivery of this Agreement by the Company does not, and the performance of this Agreement by the Company will
not, require any

consent, approval, authorization or permit of, or filing with or notification to, or expiration or termination of any
waiting period by, any United States federal, state, county,
municipal or other local or non-United States government, governmental, regulatory
or administrative authority, agency, instrumentality or commission or any court, tribunal, or
judicial or arbitral body (a “Governmental
Authority”), except for (i) applicable requirements, if any, of the Exchange Act, the Securities Act of 1933 and the rules
 and
regulations promulgated thereunder, as amended (the “Securities Act”), state securities or “blue sky”
 laws (“Blue Sky Laws”) and state takeover laws, the pre-merger
notification requirements of the HSR Act, and
filing and recordation of appropriate merger documents as required by the DGCL and the FBCA and (ii) where the failure to
obtain such
consents, approvals, authorizations or permits, or to make such filings or notifications, individually or in the aggregate, has not had
a Company Material Adverse
Effect.

 
Section 4.06  
 Permits; Compliance. The Company is in possession of all franchises, grants, authorizations,
 licenses, permits, easements, variances,

exceptions, consents, certificates, clearances, approvals, registrations, listings and orders
of any Governmental Authority necessary for the Company to own, lease and operate
its properties and to carry on its business, in
 each case, except for any franchise, grant, authorization, license, permit, easement, variance, exception, consent, certificate,
approval or order the lack of which would not reasonably be expected to be material to the Company
(each, a “Company Permit”). No suspension or cancellation of any of the
Company Permits is pending or,
to the knowledge of the Company, threatened. The Company is not in conflict with, or in default, breach or violation of, (a) any Law
applicable
to the Company or by which any property or asset of the Company is bound or affected (including all applicable requirements
 regarding the marketing and advertising of
insurance products, all applicable prohibitions on the use of unfair methods of competition
 and deceptive acts or practices, and all applicable requirements regulating the
underwriting, rating, non-renewal, cancellation or replacement
of insurance policies), (b) any Company Permit or (c) any note, bond, mortgage, indenture, contract, agreement,
lease, license, permit,
franchise or other instrument or obligation to which the Company is a party or by which Company or any of its properties or assets are
bound or affected,
except, in each case, for any such conflicts, defaults, breaches or violations that, individually or in the aggregate,
have not been, and would not reasonably be expected to be,
material to the Company.

 
Section 4.07 
Financial Statements.
 
(a)
Attached as Section 4.07(a) of the Company Disclosure Schedule are true and complete copies of the audited balance sheet
of the Company as of the years

ended December 31, 2020, and December 31, 2021 and the related audited consolidated statements of operations,
cash flows and shareholders’ equity of the Company for the
years then ended (collectively, the “Audited Financial Statements”).
The Audited Financial Statements (including the notes thereto) (i) were prepared in accordance with
United States generally accepted accounting
principles (“GAAP”) applied on a consistent basis throughout the periods indicated (except as may be indicated
 in the notes
thereto) and (ii) fairly and accurately present, in all material respects, the financial position, results of operations
and cash flows of the Company as of the date thereof and for
the periods indicated therein, except as otherwise noted therein.
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(b)
Attached as Section 4.07(b) of the Company Disclosure Schedule are true and complete copies of the unaudited balance sheet
of the Company as of March

31, 2022 (the “Most Recent Balance Sheet”), and the related unaudited statements
of operations, cash flows and shareholders’ equity of the Company for the three-month
period then ended (collectively, the “Unaudited
Financial Statements” and, together with the Audited Financial Statements, the “Financial Statements”).
The Unaudited
Financial Statements (i) were prepared in accordance with GAAP applied on a consistent basis throughout the periods indicated
 (except as may be indicated in the notes
thereto) and (ii) fairly and accurately present, in all material respects, the financial position,
results of operations and cash flows of the Company as of the date thereof and for
the periods indicated therein, except (x) as otherwise
 noted therein and (y) for the absence of footnotes and disclosures required by GAAP and the absence of year-end
adjustments required by
GAAP (none of which will be material, individually or in the aggregate).

 
(c)
Except as and to the extent set forth on the Financial Statements, the Company has no liability or obligation required to be set
forth on a balance sheet of

the Company that is prepared in accordance with GAAP except for: (i) liabilities that were incurred in the
ordinary course of business consistent with past practice since the
date of the Most Recent Balance Sheet, (ii) obligations for future
performance under any contract to which the Company is a party, (iii) liabilities for Company Transaction
Expenses, or (iv) such other
liabilities and obligations which, individually or in the aggregate, have not resulted in and would not reasonably be expected to result
in a Company
Material Adverse Effect.

 
(d)
Since January 1, 2018, (i) neither the Company nor, to the Company’s knowledge, any director, officer, employee, auditor,
accountant or Representative of

the Company, has received or otherwise had or obtained knowledge of any complaint, allegation, assertion
or claim, whether written or, to the knowledge of the Company, oral,
regarding the accounting or auditing practices, procedures, methodologies
or methods of the Company or its internal accounting controls (including any significant deficiency
relating thereto), including any such
complaint, allegation, assertion or claim that the Company has engaged in questionable accounting or auditing practices and (ii) there
have
been no internal investigations regarding accounting or revenue recognition discussed with, reviewed by or initiated at the direction
of the chief executive officer, chief financial
officer, general counsel, the Company Board or any committee thereof.

 
(e)
To the knowledge of the Company, no employee of the Company has provided or is providing information to any Governmental Agency
regarding the

commission or possible commission of any crime or the violation or possible violation of any applicable Law. None of the
Company or, to the knowledge of the Company, any
officer, employee, contractor, subcontractor or agent of the Company has discharged,
demoted, suspended, threatened, harassed or in any other manner discriminated against an
employee of the Company in the terms and conditions
of employment because of any act of such employee described in 18 U.S.C. sec. 1514A(a).

 
Section 4.08 
Business Activities; Absence of Certain Changes or Events. Since the date of the Most
Recent Balance Sheet or on or otherwise prior to the

date of this Agreement, except as otherwise reflected in the Financial Statements
or as expressly contemplated by this Agreement, (i) the Company has conducted its business in
all material respects in the ordinary course
 consistent with past practice, other than due to any actions taken due to COVID-19 Measures, (ii) the Company has not sold,
assigned,
transferred, permitted to lapse, abandoned, or otherwise disposed of any right, title, or interest in or to any of its material assets
(including material Company-Owned
IP) other than non-exclusive licenses (or sublicenses) of Company-Owned IP granted in the ordinary
course of business consistent with past practice, (iii) there has not been a
Company Material Adverse Effect, and (iv) the Company has
not taken any action that, if taken after the date of this Agreement, would constitute a breach of any of the
covenants set forth in
Section 6.01(b).

 
Section 4.09 
Absence of Litigation. There is no litigation, suit, claim, charge, grievance, action,
proceeding, audit or investigation by any Governmental

Authority or other person (an “Action”) pending or,
to the knowledge of the Company, threatened against the Company, or any property or asset of the Company, in each case,
that would reasonably
be expected to involve an amount in controversy (not counting insurance deductibles) in excess of $100,000 individually, and neither
the Company nor
any property or asset of the Company is subject to any continuing order of, consent decree, settlement agreement or other
similar written agreement with, or, to the knowledge
of the Company, continuing investigation by, any Governmental Authority, or any
 order, writ, judgment, injunction, decree, determination or award of any Governmental
Authority.
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Section 4.10 
Employee Benefit Plans.
 
(a)
Section 4.10(a) of the Company Disclosure Schedule lists, as of the date of this Agreement, all material Employee Benefit
Plans that are maintained,

contributed to, required to be contributed to, or sponsored by the Company for the benefit of any current or
former Service Provider or under which the Company has or would
reasonably expect to incur any material liability (contingent or otherwise)
(whether or not disclosed in Section 4.10(a) of the Company Disclosure Schedule, collectively, the
“Plans”);
 provided that Section 4.10(a) of the Company Disclosure Schedule shall not include (i) any employment agreement (or offer
 letter) or individual consulting
agreement that, in either case, is consistent in all material respects with the form(s) made available
 to the SPAC, and (ii) any at-will contract or agreement that permit(s)
termination of employment or service: (x) by the Company with no
 more than thirty (30) day’s advance notice, and (y) without severance or other payment or penalty
obligations of the Company.

 
(b)
With respect to each Plan subject to the laws of the United States, the Company has made available to the SPAC, if applicable (i)
a true and complete copy

of the current plan document and all amendments thereto and each trust or other funding arrangement, (ii) copies
 of the most recent summary plan description and any
summaries of material modifications, (iii) a copy of the most recently filed Internal
Revenue Service (“IRS”) Form 5500 annual report and accompanying schedules , (iv)
copies of the most recently
received IRS determination, opinion or advisory letter for each such Plan, and (v) any material non-routine correspondence from any Governmental
Authority with respect to any Plan within the past three (3) years. As of the date hereof, the Company does not have any express commitment
to modify, change or terminate a
Plan, other than with respect to a modification, change or termination required by ERISA or the Code,
or other applicable Law.

 
(c)
None of the Plans is, nor does the Company nor any ERISA Affiliate have any liability or obligation under, (i) a multiemployer
plan (within the meaning

of Section 3(37) or 4001(a)(3) of ERISA), (ii) a single employer pension plan (within the meaning of Section
4001(a)(15) of ERISA) subject to Section 412 of the Code and/or
Title IV of ERISA, (iii) a multiple employer plan subject to Section 413(c)
of the Code, or (iv) a multiple employer welfare arrangement under ERISA. For purposes of this
Agreement, “ERISA Affiliate”
shall mean any entity that together with the Company would be deemed a “single employer” for purposes of Section 4001(b)(1)
of ERISA
and/or Sections 414(b), (c) and/or (m) of the Code.

 
(d)
 The Company is not nor will be obligated, whether under any Plan or otherwise, to provide any Service Provider with separation
 pay, severance,

termination or similar benefits to any person as a result of the consummation of any Transaction contemplated by this
Agreement, nor will the consummation of any such
Transaction accelerate the time of payment or vesting, or increase the amount, of any
benefit or other compensation due to any Service Provider. The consummation of the
Transactions contemplated hereby could not reasonably
be expected to be the direct or indirect cause of any amount paid or payable by the Company to any Service Provider
being characterized
as an “excess parachute payment” under Section 280G of the Code.

 
(e)
 None of the Plans provides, nor does the Company have any obligation to provide, retiree medical to any current or former Service
 Provider after

termination of employment or service, except as (i) may be required under Section 4980B of the Code and Parts 6 and 7 of
Title I of ERISA and the regulations thereunder or
any analogous state law (“COBRA”), (ii) coverage through
the end of the calendar month in which a termination of employment occurs, or (iii) with respect to reimbursement
of COBRA premiums.

 
(f)  
Except as would not reasonably be expected to, individually or in the aggregate, constitute a Company Material Adverse Effect,
(i) each Plan is and has

been within the past six (6) years in compliance in accordance with its terms and the requirements of all applicable
Laws, including ERISA and the Code, (ii) the Company and
its ERISA Affiliates have performed all obligations required to be performed
by them under, are not in default under or in violation of, and have no knowledge of any default or
violation by any party to, any Plan,
and (iii) no Action is pending or, to the knowledge of the Company, threatened with respect to any Plan (other than claims for benefits
in the
ordinary course) and, to the knowledge of the Company, no fact or event exists that would reasonably be expected to give rise to
any such Action.

 
(g)
Each Plan that is intended to be qualified under Section 401(a) of the Code or Section 401(k) of the Code has (i) timely received
a favorable determination

letter from the IRS covering all of the provisions applicable to the Plan for which determination letters are
 currently available that the Plan is so qualified and each trust
established in connection with such Plan is exempt from federal income
Taxes under Section 501(a) of the Code or (ii) is entitled to rely on a favorable opinion letter from the
IRS, and to the knowledge of
Company, no fact or event has occurred since the date of such determination or opinion letter or letters from the IRS that could reasonably
be
expected to adversely affect the qualified status of any such Plan or the exempt status of any such trust.
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(h)
To the knowledge of the Company, there has not been any prohibited transaction (within the meaning of Section 406 of ERISA or Section
4975 of the

Code) nor any reportable event (within the meaning of Section 4043 of ERISA) with respect to any Plan that, in any case, would
reasonably be expected to, individually or in
the aggregate, constitute a Company Material Adverse Effect. Except as would not reasonably
be expected to, individually or in the aggregate, constitute a Company Material
Adverse Effect, there have been no acts or omissions by
the Company or any ERISA Affiliate thereof that have given or would reasonably be expected to give rise to any fines,
penalties, Taxes
or related charges under Sections 502 or 4071 of ERISA or Section 511 or Chapter 43 of the Code for which the Company or any such ERISA
Affiliate may be
liable.

 
(i) All contributions, premiums or payments required to be made with respect to any Plan have been timely made to the extent due or
properly accrued on the

financial statements of the Company, except as would not reasonably be expected to, individually or in the aggregate,
constitute a Company Material Adverse Effect.
 
(j) Except as would not reasonably be expected to, individually or in the aggregate, constitute a Company Material Adverse Effect,
the Company and each

Plan that is a “group health plan” as defined in Section 733(a)(1) of ERISA (each, a “Health
Plan”) is and has been during the past three years in compliance with the Patient
Protection and Affordable Care Act of
2010 (“PPACA”), and no event has occurred, and no condition or circumstance exists, that would reasonably be
expected to subject the
Company, any ERISA Affiliate or any Health Plan to any such liability for penalties or excise Taxes under Code
Sections 4980D or 4980H or any other provision of the
PPACA.

 
(k)
Each Plan that constitutes a nonqualified deferred compensation plan subject to Section 409A of the Code has been administered
and operated in material

compliance with the provisions of Section 409A of the Code and the Treasury Regulations thereunder, and no additional
Tax under Section 409A(a)(1)(B) of the Code has been
or could reasonably be expected to be incurred by a participant in any such Plan.

 
(l) The Company and its ERISA Affiliates have timely made all contributions and satisfied all obligations with respect to any statutory
plan, program or

arrangement that is required under applicable Laws and maintained by any Governmental Authority covering current or former
 Service Providers, except as would not
reasonably be expected to, individually or in the aggregate, constitute a Company Material Adverse
Effect.

 
Section 4.11 
Labor and Employment Matters.
 
(a)
The Company has made available to the SPAC a true, correct and complete list of all employees of the Company as of the date hereof
and sets forth for

each such individual the following: (i) name and employing entity; (ii) title or position and location of employment;
(iii) current annualized base salary or (if paid on an hourly
basis) hourly rate of pay; (iv) whether classified as exempt or non-exempt
 under the Fair Labor Standards Act and analogous Laws; and (v) commission, bonus or other
incentive-based compensation eligibility for
 the current calendar year. The Company has also made available to the SPAC a true, correct and complete list of all workers
classified
by the Company as independent contractors who have provided services related to the operation of the Company’s business in the last
twelve (12) months, and sets
forth for each such worker the following: (A) name; (B) start date; (C) end date (if applicable); (D) services
provided; and (E) fee arrangements.

 
(b)
No employee or other Service Provider of the Company is, and since January 1, 2018 has not been, represented by a labor union,
works council, trade

union, or similar representative of employees with respect to their employment with the Company, and the Company
 is not a party to, subject to, or bound by a collective
bargaining agreement, collective agreement, or any other contract or agreement
with a labor union, works council, trade union, or similar representative of employees. There are
no, and since January 1, 2018 there
have not been any, strikes, lockouts or work stoppages existing or, to the Company’s knowledge, threatened, with respect to any
employees
or other Service Providers or the Company and there have been no union certification or representation petitions or demands
 with respect to the Company or any of its
employees or other Service Providers and, to the Company’s knowledge, no union organizing
campaign or similar effort is pending or threatened with respect to the Company
or any of its employees or other Service Providers.
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(c)
There are no, and since January 1, 2018 there have not been, material Actions pending or, to the knowledge of the Company, threatened
 against the

Company by or on behalf of any of their respective current or former employees or other Service Providers.
 
(d)
Except as would not reasonably be expected to constitute a Company Material Adverse Effect, the Company is and has been since January
1, 2018 in

compliance in all material respects with all applicable Laws relating to labor and employment, including all such Laws regarding
 employment practices, employment
discrimination, terms and conditions of employment, mass layoffs and plant closings (including the Worker
Adjustment and Retraining Notification Act of 1988 and any similar
state or local Laws), immigration, meal and rest breaks, pay equity,
 workers’ compensation, family and medical leave and all other employee leaves, recordkeeping,
classification of employees and independent
contractors, wages and hours, pay checks and pay stubs, employee seating, anti-harassment and anti-retaliation (including all such
Laws
relating to the prompt and thorough investigation and remediation of any complaints) and occupational safety and health requirements.
Each employee of the Company
and any other individual who has provided services with respect to the Company has been paid (and as of the
 Closing will have been paid) all material wages, bonuses,
compensation and other sums owed and due to such individual as of such date.
To the extent that any independent contractors are used or engaged by the Company, the
Company has, to its knowledge, properly classified
 and treated such independent contractors in accordance with applicable Laws. To the knowledge of the Company, all
employees of the Company
classified as exempt under the Fair Labor Standards Act and state and local wage and hour Laws are properly so classified.

 
Section 4.12 
Real Property; Title to Assets.
 
(a)
The Company does not own any real property nor is a party to or bound by or subject to any agreement, contract, commitment, or
any option to purchase

any real or immovable property.
 
(b)
Section 4.12(b) of the Company Disclosure Schedule lists as of the date of this Agreement the street address of each parcel
of Leased Real Property in

respect of which the Company is required to make payments in excess of $5,000 per month, and sets forth a list,
as of the date of this Agreement, of each lease, sublease, and
license pursuant to which the Company leases, subleases or licenses any
real property and pursuant to which the Company is required to make payments in excess of $5,000 per
month (each, a “Lease”),
with the name of the lessor and the date of the Lease in connection therewith and each material amendment to any of the foregoing (collectively,
the
“Lease Documents”). True, correct, and complete copies of all Lease Documents have been made available to
 the SPAC. There are no leases, subleases, sublicenses,
concessions or other contracts granting to any person other than the Company the
right to use or occupy any Leased Real Property, and except as would not reasonably be
expected to, individually or in the aggregate,
constitute a Company Material Adverse Effect, all such Leases are in full force and effect, are valid, legal, binding and enforceable
in accordance with their respective terms, subject to the Remedies Exceptions, and there is not, under any of such Leases, any existing
default or event of default (or event
which, with notice or lapse of time, or both, would constitute a default) by the Company or, to
the Company’s knowledge, by the other party to such Leases.

 
(c)
Other than due to any actions taken due to any COVID-19 Measures, there are no contractual or legal restrictions that preclude
or restrict the ability of the

Company to use any Leased Real Property for the purposes for which it is currently being used, except as
would not, individually or in the aggregate, have not had and would
not reasonably be expected to have a Company Material Adverse Effect.
There are no latent defects or adverse physical conditions affecting the Leased Real Property, and
improvements thereon, other than those
that, individually or in the aggregate, have not had and would not reasonably be expected to have a Company Material Adverse Effect.

 
(d)
 The Company has legal and valid title to, or, in the case of Leased Real Property and assets, valid leasehold or subleasehold interests
 in, all of its

properties and assets, tangible and intangible, real, personal and mixed, used or held for use in its business, free and
clear of all Liens other than Permitted Liens, except as
would not reasonably be expected to, individually or in the aggregate, constitute
a Company Material Adverse Effect.
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Section 4.13 
Intellectual Property.
 
(a)
Section 4.13(a) of the Company Disclosure Schedule contains, as of the date of this Agreement, a true, correct and complete
 list of all: (i) Registered

Intellectual Property constituting Company-Owned IP (showing in each, as applicable, the filing date, date
of issuance, expiration date and registration or application number,
and registrar), (ii) all contracts or agreements to use any Company-Licensed
IP, including for the Software or Business Systems of any other person (other than (A) agreements
for unmodified, commercially available,
 “off-the-shelf” Software, (B) commercially available service agreements to Business Systems, (C) agreements with employees
 or
contractors of the Company that contain customary licenses related to use “background IP” or “pre-existing IP”
 incorporated by such employees or contractors into work
product developed for the Company, (D) non-exclusive licenses granted to the Company
by customers or distributors in the ordinary course of business, or (E) feedback and
similar licenses that are not material to the business);
and (iii) any Software or Business Systems constituting Company-Owned IP that are material to the operation of the
business of the Company
as currently conducted or as contemplated to be conducted as of the date hereof. The Company IP is sufficient in all material respects
for the operation
of the business of the Company as currently conducted.

 
(b)
The Company solely owns and possesses, free and clear of all Liens (other than Permitted Liens), all right, title and interest
in and to the Company-Owned

IP and has the right to use pursuant to a valid and enforceable written contract or license, all Company-Licensed
 IP (provided, however, that the foregoing shall not be
interpreted to be a representation regarding non-infringement). To
 the knowledge of the Company, all Registered Intellectual Property constituting Company-Owned IP is
subsisting, valid and enforceable.

 
(c)
The Company has taken and take reasonable actions to maintain, protect and enforce Company-Owned IP rights, including the secrecy,
confidentiality and

value of its trade secrets and other Confidential Information of the Company. To the knowledge of the Company, the
Company has not disclosed any trade secrets or other
material Confidential Information that relates to the Products or is otherwise material
to the business of the Company to any other person other than (i) pursuant to a written
confidentiality agreement under which such other
person agrees to maintain the confidentiality and protect such Confidential Information or (ii) intentionally in the ordinary
course of
business, through marketing materials made available by the Company, which such marketing materials do not contain trade secrets of the
Company or any other
sensitive or proprietary information of the Company.

 
(d)
Since January 1, 2018, there have been no claims filed and served, against the Company in any forum, by any person (i) contesting
 the validity, use,

ownership, enforceability, patentability or registrability of any of the Company-Owned IP (other than office actions
received from the US Patent and Trademark Office and its
foreign counterparts in the course of registering any Company-Owned IP), or (ii)
alleging any infringement, misappropriation of, or other violation by the Company of, any
Intellectual Property rights of other persons
(including any unsolicited written demands or offers to license any Intellectual Property rights from any other person); (ii) to the
Company’s
knowledge, the operation of the business of the Company (including the Products) has not and does not infringe, misappropriate or violate
such Intellectual Property
of other persons; (iii) to the Company’s knowledge, no other person has infringed, misappropriated or
violated any of the Company-Owned IP; (iv) the Company has not sent
any notice to or asserted or threatened in writing any action or claim
against any person involving or relating to any Company-Owned IP, other than any such actions, claims or
matters that have been resolved;
(v) the Company is not a party to or otherwise bound by any settlement or consent agreement, covenant not to sue, non-assertion assurance,
release, or other contract related to the Company’s rights to own, use, make, transfer, encumber, assign, license, distribute, convey,
sell, or otherwise exploit the Company IP;
and (vi) since January 1, 2018, the Company has not received written notice of any of the foregoing
or received any formal written opinion of counsel regarding the foregoing.

 
(e)
Except as would not be material to the Company, all persons who have contributed, developed or conceived any material Company-Owned
 IP have

executed valid and enforceable written agreements with the Company substantially in the form(s) made available to Merger Sub or
 the SPAC and pursuant to which such
persons presently assigned to the Company all of their entire right, title, and interest in and to
any Intellectual Property created, conceived or otherwise developed by such
person in the course of and related to his, her or its relationship
with the Company, without further consideration or any restrictions or obligations whatsoever, including on the
use or other disposition
or ownership of such Intellectual Property.

 
(f) The Company does not
use and have not used any Open Source Software in a manner that would obligate the Company to license or provide the source

code to
any of the Software constituting Company-Owned IP (“Company Source Code”) for any purpose, or to make
available for redistribution to any person the source code
to any of the Software constituting Company-Owned IP at no or minimum
charge.
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(g)
The Company maintains commercially reasonable disaster recovery, business continuity and risk assessment plans, procedures and
facilities, including by

implementing systems and procedures designed to (i) provide continuous monitoring and alerting of any problems
or issues with the Business Systems owned by the Company,
and (ii) monitor network traffic for threats and scan and assess vulnerabilities
in the Business Systems owned by the Company. There has not been any material failure with
respect to any of the Business Systems that
has materially disrupted the business of the Company or has caused a widespread outage of the Products for any period of time.

 
(h)
Since January 1, 2018, the Company has complied with: (i) all Privacy/Data Security Laws applicable to the Company, (ii) any applicable
external privacy

policies of the Company concerning the collection, dissemination, storage, Processing or use of Personal Information,
including any privacy policies or disclosures posted to
websites or other media maintained or published by the Company, (iii) all contractual
commitments that the Company has entered into with respect to privacy and/or data
security, (iv) PCI DSS; and (v) all advertising and
 marketing materials regarding information privacy, protection or security or Processing of Personal Information by the
Company (collectively,
the “Data Security Requirements”). None of the disclosures or statements made by the Company regarding the collection,
use, Processing, storage,
transfer or security of Personal Information has been inaccurate, misleading, or deceptive. The Company does
not sell Personal Information (as contemplated by the CCPA).
The Company’s employees receive reasonable training on information
security issues to the extent required by Privacy/Data Security Laws. The Company has commercially
reasonable administrative, technical,
and physical safeguards to protect the confidentiality, privacy, and security of Personal Information. To the Company’s knowledge,
there
are no Disabling Devices in any of the Business Systems or Product components. Since January 1, 2018 to the date hereof, the Company
has not (x) experienced any material
data security breaches, material unauthorized access or use of any of the Business Systems, or unauthorized
acquisition, destruction, damage, disclosure, loss, corruption or
alteration of any Business Data or Personal Information or (y) received
 written notice of any Action by any Governmental Authority, or received any written claims or
complaints from any Person regarding the
collection, dissemination, storage, use, or other processing of Personal Information, or the violation of any applicable Data Security
Requirements. The Company has not provided or, to the Company’s knowledge, been legally required to provide any notice to data owners
in connection with any unauthorized
access, use or disclosure or other processing of Personal Information.

 
(i) The Company (i) exclusively owns and possesses all right, title and interest in and to the Business Data constituting Company-Owned
IP free and clear of

any restrictions other than those imposed by applicable Privacy/Data Security Laws, and (ii) with respect to Business
Data that does not constitute Company-Owned IP, has the
right to use, exploit, publish, reproduce, distribute, license, sell, and create
derivative works of such Business Data, in whole or in part, in the manner in which the Company
receives and uses such Business Data prior
 to the Closing Date. The Company is not subject to any contractual requirements, privacy policies, or other legal obligations,
including
based on the Transactions, that would prohibit the SPAC or the Surviving Subsidiary Corporation, as applicable, from receiving or using
Personal Information or
other Business Data after the Closing Date, in the same manner in which the Company receives and uses such Personal
Information and other Business Data prior to the Closing
Date.

 
(j) The
 Company is not, nor has it ever been, a member or promoter of, or a contributor to, any industry standards body or similar standard setting

organization that could require or obligate the Company to grant or offer to any other person any license or right to any Company-Owned
IP.
 
(k)
None of the Company or any other party acting on behalf of the Company has disclosed or delivered to any third party, or permitted
the disclosure or

delivery by any escrow agent or other party of, any Company Source Code. No event has occurred, and no circumstance
or condition exists, that (with or without notice or lapse
of time, or both) will, or would reasonably be expected to, require the disclosure
or delivery by the Company or any other party acting on behalf of Company to any third party
of any Company Source Code. Neither the execution
of the Transaction Documents nor the consummation of any of the Transactions, in and of itself, would reasonably be
expected to result
in the release of any Company Source Code from escrow.
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Section 4.14 
Taxes.
 
(a)
The Company: (i) has duly filed (taking into account any extension of time within which to file) all material Tax Returns it is
required to file as of the date

hereof and all such filed Tax Returns are complete and accurate in all material respects; (ii) has paid
all Taxes that are shown as due on such filed Tax Returns and any other
material Taxes that it is otherwise obligated to pay, regardless
of whether shown on a Tax Return, except with respect to current period Taxes that are not yet due and payable or
otherwise being contested
in good faith and for which adequate reserves in accordance with GAAP have been established in the Financial Statements, and no material
penalties
or charges are due with respect to the late filing of any Tax Return required to be filed by or with respect to them; (iii)
with respect to all material Tax Returns filed by or with
respect to them, has not waived any statute of limitations with respect to the
assessment of any Taxes or agreed to any extension of time with respect to a Tax assessment or
deficiency which such waiver or extension
remains in effect; and (iv) does not have any deficiency, assessment, examination, or other Action in respect of a material amount of
Taxes or material Tax matters pending, asserted or proposed or threatened in writing.

 
(b)
The Company is not a party to or bound by or has any obligation under any Tax sharing agreement, Tax indemnification agreement,
 Tax allocation

agreement or similar contract or arrangement (including any agreement, contract or arrangement providing for the sharing
or ceding of credits or losses) or has a potential
liability or obligation to any person as a result of or pursuant to any such agreement,
contract, arrangement or commitment, in each case, other than an agreement, contract,
arrangement or commitment entered into in the ordinary
course of business and the primary purpose of which does not relate to Taxes.

 
(c)
The Company will not be required to include any material item of income in, or exclude any material item of deduction from, taxable
income for any Tax

period (or portion thereof) ending after the Closing Date as a result of any: (i) adjustment under Section 481(a) or
Section 482 of the Code (or any corresponding or similar
provision of state, local or non-U.S. income Tax law) by reason of a change in
method of accounting or otherwise prior to the Closing; (ii) “closing agreement” as described in
Section 7121 of the Code
 (or any corresponding or similar provision of state, local or non-U.S. income Tax law) executed prior to the Closing; (iii) installment
 sale, open
transaction or other disposition or transaction made on or prior to the Closing; (iv) “intercompany transaction”
or any “excess loss account” within the meaning of Treasury
Regulations Sections 1.1502-13 and 1502-19, respectively (or any
corresponding or similar provision of state, local or non-U.S. Tax Law) occurring or arising with respect to
any transaction on or prior
to the Closing; (v) prepaid amount received or deferred revenue recognized prior to the Closing outside the ordinary course of business;
(vi) use of
an improper method of accounting for a Tax period on or prior to the Closing Date; or (vii) the application of Section 965
of the Code (including as a result of any election
under Section 965(h) of the Code).

 
(d)
The Company has withheld and paid to the appropriate Tax authority all material Taxes required to have been withheld and paid in
 connection with

amounts paid or owing to any current or former employee, independent contractor, creditor, shareholder or other third
party and has complied in all material respects with all
applicable laws, rules and regulations relating to the reporting, payment, and
withholding of Taxes.

 
(e)
The Company has not been a member of an affiliated group filing a consolidated, combined or unitary U.S. federal, state, local
or non-U.S. income Tax

Return (other than a group of which the Company is the common parent or of which the Company is the only member).
 
(f) The Company has no liability for the Taxes of any person (other than the Company) under Treasury Regulation Section 1.1502-6 (or
any similar provision

of state, local or non-U.S. law), as a transferee or successor, by contract or otherwise (other than, in each case,
 liabilities for Taxes pursuant to an agreement, contract,
arrangement or commitment entered into in the ordinary course of business and
the primary purpose of which does not relate to Taxes).

 
(g)
The Company has (i) no request for a material ruling in respect of Taxes pending between the Company, on the one hand, and any
Tax authority, on the

other hand or (ii) not entered into any closing agreements as described in Section 7121 of the Code (or any corresponding
or similar provision of state, local or non-U.S. income
Tax Law), private letter rulings, technical advice memoranda or similar agreements
with a Taxing authority in respect of material Taxes, in each case, that will be in effect after
the Closing.

 
(h)
The Company has not been either a “distributing corporation” or a “controlled corporation” (within the
meaning of Section 355(a)(1)(A) of the Code) in a

distribution of stock qualifying or intended to qualify for Tax-free treatment, in whole
or in part, under Section 355 of the Code (i) in the two years prior to the date of this
Agreement or (ii) in a distribution which could
otherwise constitute part of a “plan” or “series of related transactions” (within the meaning of Section 355(e)
of the Code) in
conjunction with the transactions contemplated by this Agreement.
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(i) The Company has not engaged in or entered into a “listed transaction” within the meaning of Section 6707A of the Code
and Treasury Regulation Section

1.6011-4 (or any corresponding or similar provision of state, local or non-U.S. income Tax Law) or any
transaction substantially similar thereto.
 
(j) Neither the IRS nor
any other U.S. or non-U.S. taxing authority or agency has asserted or, to the knowledge of the Company, has threatened to assert

against the Company any deficiency or claim for material Taxes.
 
(k)
There are no Tax liens upon any assets of the Company except for Permitted Liens.
 
(l) The Company has not been a United States real property holding corporation within the meaning of Section 897(c)(2) of the Code
during the applicable

period specified in Section 897(c)(1)(A)(ii) of the Code.
 
(m) The Company (i) is not a “passive foreign investment company” within the meaning of Section 1297 of the Code and (ii)
has not received notice from a

non-United States Tax authority that it has a permanent establishment (within the meaning of an applicable
Tax treaty) or otherwise has an office or fixed place of business in a
country other than the country in which it is organized.

 
(n)
The Company has not received notice of any claim from a Tax authority in a jurisdiction in which the Company does not file Tax
Returns stating that the

Company is or may be subject to material Taxes in such jurisdiction.
 
(o)
The Company is classified as a C corporation for U.S. federal income Tax purposes.
 
(p)
The Company is a Tax resident only in its jurisdiction of formation.
 
(q)
As of the date hereof, to the knowledge of the Company, there are no current facts or circumstances that could reasonably be expected
 to prevent or

impede the Merger from qualifying as a “reorganization” within the meaning of Section 368(a) of the Code. The
Company has not taken any action, or has any current plan,
intention or obligation to take any action, that could reasonably be expected
 to prevent or impede the Merger from qualifying as a “reorganization” within the meaning of
Section 368(a) of the Code.

 
Section 4.15  
Environmental Matters. (a) The Company has not violated since January 1, 2017, nor is
 in violation of, applicable Environmental Law,

including all material registration, recordkeeping, and other obligations required to
generate, hold, trade, and sell Environmental Attributes; (b) to the Company’s knowledge,
none of the properties currently or formerly
owned, leased or operated by the Company (including soils and surface and ground waters) is contaminated with any Hazardous
Substance
which requires reporting, investigation, remediation, monitoring or other response action by the Company pursuant to applicable Environmental
Laws, or which
could give rise to a liability of the Company pursuant to Environmental Laws; (c) the Company’s knowledge, the Company
 is not actually, potentially or allegedly liable
pursuant to applicable Environmental Laws for any off-site contamination by Hazardous
Substances; (d) the Company has all material permits, licenses and other authorizations
required of the Company and under applicable
Environmental Law (“Environmental Permits”); (e) the Company and its Products are in compliance with Environmental
Laws
and Environmental Permits; and (f) the Company is not the subject of any pending or threatened Action alleging any violation or,
or liability under, Environmental Laws, except
in each case of the foregoing as would not reasonably be expected to, individually or
 in the aggregate, constitute a Company Material Adverse Effect. The Company has
provided the SPAC all environmental site assessments,
 reports, studies or other evaluations in its possession or reasonable control relating to any properties currently or
formerly owned,
leased or operated by the Company.

 
Section 4.16 
Material Contracts.
 
(a)
Section 4.16(a) of the Company Disclosure Schedule contains a true and complete list, as of the date of this Agreement,
of each of the following types of

contracts and agreements (whether written or oral) in effect as of the date of this Agreement to which
the Company is a party or bound (such contracts and agreements as are
required to be set forth Section 4.16(a) of the Company Disclosure
Schedule, excluding any Plan listed in Section 4.10(a) of the Company Disclosure Schedule, being the
“Material
Contracts”):

 
(i) all contracts and agreements with consideration paid or payable to the Company of more than $100,000, in the aggregate, over any
12-month period;
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(ii)
all contracts and agreements with Suppliers to the Company, including those relating to the design, development, manufacture or
sale of Products of the

Company, for expenditures paid or payable by the Company of more than $100,000, in the aggregate, over any 12-month
period;
 
(iii)
all management contracts (excluding contracts for employment) and contracts with other consultants, in each case, with compensation
paid or payable by

the Company of more than $100,000, in the aggregate, over any 12-month period;
 
(iv) all broker, distributor, dealer, manufacturer’s representative, franchise, agency, sales promotion, market research, marketing
consulting and advertising

contracts and agreements to which the Company is a party that provide for payments by the Company or to the
Company in excess of $100,000, in the aggregate, over
any 12-month period;

 
(v)
all contracts or agreements involving the payment of royalties or other amounts calculated based upon the revenues or income of
the Company or income

or revenues related to any Product of the Company to which the Company is a party;
 
(vi) all
contracts and agreements evidencing indebtedness for borrowed money and any pledge agreements, security agreements or other collateral
agreements

in which the Company granted to any person a security interest in or Lien on any of the property or assets of the Company,
 and all agreements or instruments
guarantying the debts or other obligations of any person, in each case, in an amount greater than $100,000;

 
(vii) all
partnership, joint venture or similar agreements;
 
(viii)
all contracts and agreements with any Governmental Authority to which the Company is a party that involve payments by the Company
in excess of

$100,000, in the aggregate, over any 12-month period;
 
(ix) all
contracts and agreements that materially limit, or purport to materially limit, the ability of the Company to compete in any line of
business or with any

person or entity or in any geographic area or during any period of time, excluding customary confidentiality
 agreements and agreements that contain customary
confidentiality clauses;

 
(x)
all material contracts or arrangements that result in any person or entity holding a power of attorney from the Company that relates
to the Company or its

business;
 
(xi) all
contracts and agreements relating to the purchase of engineering or design services that involve more than $100,000, other than
those contracts and

agreements under which no further services are due;
 
(xii) all
leases or master leases of personal property reasonably likely to result in annual payments of $100,000 or more in a 12-month
period;
 
(xiii)
all contracts involving use of any Company-Licensed IP required to be listed in Section 4.13(a)(ii) of the Company Disclosure
Schedule;
 
(xiv)
all contracts which involve the license or grant of rights by the Company to a third party of material Company-Owned IP other than
(A) agreements with

contractors of the Company to use Company-Owned IP to the extent necessary for such contractor’s performance
of services for the Company, (B) non-exclusive
licenses granted to Company’s customers in the ordinary course of business, (C) non-disclosure
agreements entered into in the ordinary course of business or (D) non-
exclusive licenses that are merely incidental to the transaction
contemplated in such license, including contracts that include an incidental license to use the trademarks
of the Company for marketing
or advertising purposes;

 
(xv) all
contracts or agreements under which the Company has agreed to purchase goods or services from a vendor, Supplier, or other person on
a preferred

supplier or “most favored supplier” basis;
 
(xvi)
all agreements for the development of material Company-Owned IP that is embodied in or distributed with a Product or otherwise
material Company-

Owned IP for the benefit of the Company (other than employee invention assignment and confidentiality agreements and
consulting agreements entered into on the
Company’s standard forms of such agreements made available to the SPAC);
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(xvii) all contracts and agreements that relate to the direct or indirect acquisition or the disposition of any securities or business
(whether by merger, sale of

stock, sale of assets or otherwise) in each case, involving payments of $100,000 or more, other than contracts
and agreements in which the applicable acquisition or
disposition has been consummated and there are no material obligations ongoing;

 
(xviii)
all contracts and agreements relating to a Company Interested Party Transaction; and
 
(xix)
all contracts and agreements involving any resolution or settlement of any actual or threatened Action or other dispute which require
payment in excess

of $100,000 or impose continuing obligations on the Company, including injunctive or other non-monetary relief.
 
(b)
(i) each Material Contract is a legal, valid and binding obligation of the Company and, to the knowledge of the Company, the other
parties thereto, subject

to the Remedies Exceptions, and the Company is not in breach or violation of, or default under, any Material
Contract nor has any Material Contract been canceled by the other
party; (ii) to the Company’s knowledge, no other party is in breach
or violation of, or default under, any Material Contract; and (iii) during the last twelve (12) months, the
Company has not received any
notice or claim of any such breach, violation or default under any such Material Contract, except in each case of the foregoing as would
not
reasonably be expected to, individually or in the aggregate, constitute a Company Material Adverse Effect. The Company has made available
to the SPAC true and complete
copies of all Material Contracts, including any amendments, modifications, and supplements thereto that
are material in nature.

 
Section 4.17 
Insurance.
 
(a)
Section 4.17(a) of the Company Disclosure Schedule sets forth with respect to each material insurance policy under which
the Company is an insured, a

named insured or otherwise the principal beneficiary of coverage as of the date of this Agreement (i) the
names of the insurer and the principal insured, (ii) the policy number
and the policy type, (iii) the period and limits of coverage and
(iv) the premium most recently charged.

 
(b)
Except as would not be material to the Company, with respect to each material insurance policy: (i) the policy is legal, valid,
binding and enforceable in

accordance with its terms (subject to the Remedies Exceptions) and, except for policies that have expired under
their terms in the ordinary course, is in full force and effect; (ii)
the Company is not in breach or default (including any such breach
or default with respect to the payment of premiums or the giving of notice), and no event has occurred
which, with notice or the lapse
of time, would constitute such a breach or default, or permit termination or modification, under the policy, nor has there been any failure
to give
notice of or present any claim under such policies in a due and timely fashion; (iii) to the knowledge of the Company, no insurer
on the policy has been declared insolvent or
placed in receivership, conservatorship or liquidation; (iv) all deductible or self-insured
retention amounts, as applicable, are commercially reasonable; (v) the Company has not
received any disclaimer of coverage other than
reservation rights notices received in the ordinary course of business; (vi) no carrier has provided written notice of any material
claim,
notice of circumstance, refusal of any coverage, limitation in coverage or rejection of any material claim, insurance carrier litigation
or dispute pending in connection
with such policy; and (vii) there is no written threatened termination or invalidation of such policy.

 
(c)
The Company maintains, and has maintained, insurance policies and coverage in such amounts and against such risk (i) as is reasonable
and customary,

(ii) as is sufficient for compliance with all contracts to which the Company is a party or by which it is bound, (iii)
as is sufficient for compliance with all applicable Laws, and
(iv) as is sufficient to cover the expected liabilities of the Company.

 
Section 4.18 
Board Approval; Vote Required. The Company Board, by resolutions duly adopted by unanimous
vote of those voting at a meeting duly

called and held and not subsequently rescinded or modified in any way, or by unanimous written
consent, has duly (i) determined that this Agreement and the Transactions
(including the Merger) are fair to, and in the best interests
of, the Company and its shareholders, (ii) approved and adopted this Agreement and the Transactions (including the
Merger) and declared
 their advisability, and (iii) recommended that the shareholders of the Company approve and adopt this Agreement and approve the Transactions
(including the Merger) and directed that this Agreement and the Transactions (including the Merger) be submitted for consideration by
 the Company’s shareholders. The
Requisite Company Shareholder Approval is the only vote of the holders of any class or series of
capital stock or other securities of the Company necessary to adopt this
Agreement and approve the Transactions. The Written Consent,
if executed and delivered, would qualify as the Requisite Company Shareholder Approval and no additional
approval or vote from any holders
of any class or series of capital stock of the Company would then be necessary to adopt this Agreement and approve the Transactions.
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Section 4.19 
Certain Business Practices.
 
(a)
Since January 1, 2017, none of the Company or any of its directors or officers, or to the Company’s knowledge, employees
or agents, has: (i) used any

funds for unlawful contributions, gifts, entertainment or other unlawful expenses related to political activity;
(ii) made any unlawful payment to foreign or domestic government
officials or employees or to foreign or domestic political parties or
campaigns or violated any provision of any applicable Anti-Corruption Law; or (iii) made any payment in
the nature of criminal bribery.

 
(b)
Since January 1, 2017, none of the Company or any of its directors or officers, or to the Company’s knowledge, employees
or agents (i) is or has been a

Sanctioned Person; (ii) has transacted business with or for the benefit of any Sanctioned Person or has
otherwise violated applicable Sanctions; or (iii) has violated any Ex-Im
Laws.

 
(c)
There are no, and since January 1, 2017, there have not been, any internal or external Actions pending, or any voluntary or involuntary
disclosures made to

a Governmental Authority, with respect to any apparent or suspected violation by the Company, or any of its officers,
directors, employees, or agents with respect to any Anti-
Corruption Laws, Sanctions, or Ex-Im Laws.

 
Section 4.20 
Warranties. The Company has not made any warranties or guarantees with respect to the
quality of or absence of defects in its services or the

products used in its services that are in force as of the date hereof, other
 than warranties provided by the Company consistent with standard industry terms in all material
respects. There are no claims pending,
or to the Company’s knowledge, anticipated or threatened against the Company with respect to the quality of or absence of defects
in its
services or the products used in its services. Section 4.20 of the Company Disclosure Schedule sets forth a true, correct
 and complete summary of all warranty and
indemnification claims and all credits and allowances for defective products and services given
to customers since January 1, 2018.

 
Section 4.21 
Interested Party Transactions. Except for employment relationships and the payment of
compensation, benefits and expense reimbursements

and advances in the ordinary course of business consistent with past practice, no director,
officer or other affiliate of the Company has or has had, directly or indirectly (i) a
beneficial interest in any contract or agreement
 disclosed in Section 4.16(a) of the Company Disclosure Schedule or (ii) any contractual or other arrangement with the
Company,
other than customary indemnity arrangements (each, a “Company Interested Party Transaction”). The Company has
not, since January 1, 2018, (x) extended or
maintained credit, arranged for the extension of credit or renewed an extension of credit
in the form of a personal loan to or for any director or executive officer (or equivalent
thereof) of the Company or (y) materially modified
any term of any such extension or maintenance of credit. There are no contracts or arrangements between the Company and
any family member
of any director, officer or other affiliate of the Company.

 
Section 4.22 
Undisclosed Liabilities.
 
(a)
The Company has no liabilities, obligations or commitments of any nature whatsoever, asserted or unasserted, known or unknown,
absolute or contingent,

accrued or unaccrued, matured or unmatured or otherwise, except (a) those which are adequately reflected or reserved
against in the Most Recent Balance Sheet as of the date
thereof, and (b) those which have been incurred in the ordinary course of business
consistent with past practice since the date of the Most Recent Balance Sheet and which are
not, individually or in the aggregate, material
in amount.

 
Section 4.23 
Exchange Act. The Company is not currently (nor has it previously been) subject to the
requirements of Section 12 of the Exchange Act.
 
Section 4.24 
Brokers. Except for Noble Capital Markets and Benchmark Capital, no broker, finder or
investment banker is entitled to any brokerage, finder’s

or other fee or commission in connection with the Transactions based upon
arrangements made by or on behalf of the Company. The Company has provided the SPAC with a
true and complete copy of all contracts, agreements
 and arrangements including its engagement letter, between the Company and Noble Capital Markets and Benchmark
Capital, other than those
that have expired or terminated and as to which no further services are contemplated thereunder to be provided in the future and no fee
or commission
is or will be due or payable in connection with the Transactions or otherwise.

 
Section 4.25 
FDA. The Company and at all times since January 1, 2018 has been, in compliance, as applicable,
with the Federal Food, Drug, and Cosmetic

Act, the Public Health Service Act, the regulations promulgated thereunder, and all other applicable
laws and regulations of the relevant Government Authority in the countries
in which the Company develops, distributes, or markets its
products, including but not limited to (i) the requirement for and the terms of all necessary Permits, including,
without limitation,
approvals, clearances, exemptions, and licenses, (ii) current Good Manufacturing Practices (“cGMP”),
(iii) establishment registration and product listing,
(iv) labeling, promotion, and advertising, (v) Good Clinical Practices (“GCP”)
 and Good Laboratory Practices (“GLP”), (vi) payment of all application, product,
 and
establishment fees, and (vii) recordkeeping and reporting requirements other than those applicable to cGMP, GCP, and GLP. The Company,
as applicable, conducts clinical
trials in accordance with the principles set forth in the International Conference on Harmonisation
(ICH) Guideline for Good Clinical Practice (E6) and FDA GCP requirements,
including Institutional Research Board-approved study protocols,
valid informed consent, monitoring and auditing plans, adverse event reporting, proper documentation, and
valid data collection and reporting
procedures.
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Section 4.26 
Debarment, Disqualification, Exclusion. No officer, employee or agent of the Company
has been, or has been threatened to be: (a) debarred

under FDA proceedings under 21 U.S.C. § 335a; (b) disqualified under FDA investigator
disqualification proceedings; (c) subject to FDA’s Application Integrity Policy; or (d)
subject to any enforcement proceeding arising
from material false statements to FDA pursuant to 18 U.S.C. § 1001.

 
Section 4.27 
Paycheck Protection Program. Any funds received by the Company under the Paycheck Protection
Program pursuant to the Coronavirus Aid,

Relief, and Economic Security Act in response to the COVID-19 pandemic have been paid or forgiven
in full.
 

ARTICLE
V

REPRESENTATIONS AND WARRANTIES OF SPAC AND MERGER SUB
 

Except as set forth in the SPAC SEC Reports or
the SPAC’s disclosure schedule delivered by the SPAC in connection with this Agreement (the “SPAC Disclosure Schedule”)
(provided that each section of the SPAC Disclosure Schedule qualifies the correspondingly numbered representation or warranty specified
 therein and any such other
representations, warranties or covenants where its applicability to, relevance as an exception to, or disclosure
for purposes of, such other representation, warranty or covenant is
reasonably apparent on the face of such disclosure and to the extent
the qualifying nature of such disclosure is readily apparent from the content of such SPAC SEC Reports, but
excluding disclosures referred
to in “Forward-Looking Statements,” “Risk Factors” and any other disclosures therein to the extent they are of
a predictive or cautionary nature
or related to forward-looking statements) and assuming the truth and correctness of the representations
and warranties of the Company set forth in Article IV, the SPAC hereby
represents and warrants to the Company as follows:
 

Section 5.01 
Corporate Organization.
 
(a)
Except to the extent expressly contemplated by the Transactions, each of the SPAC and Merger Sub is a corporation duly incorporated,
validly existing and

in good standing under the laws of the jurisdiction of its incorporation and has the requisite corporate power and
authority to own, lease and operate its properties and to carry
on its business as it is now being conducted. Except to the extent expressly
contemplated by the Transactions, each of the SPAC and Merger Sub is duly qualified or licensed as
a foreign corporation or other organization
to do business, and is in good standing, in each jurisdiction where the character of the properties owned, leased or operated by it or
the nature of its business makes such qualification or licensing necessary, except for such failures to be so qualified or licensed and
in good standing that, individually or in the
aggregate, have not had and would not reasonably be expected to have a SPAC Material Adverse
Effect.

 
(b)
Merger Sub is the only Subsidiary of the SPAC. Except for Merger Sub, the SPAC does not directly or indirectly own any equity or
similar interest in, or

any interest convertible into or exchangeable or exercisable for any equity or similar interest in, any corporation,
partnership, joint venture or business association or other
person.

 
Section 5.02 
Organizational Documents. As of the date hereof, each of SPAC and Merger Sub has furnished
to the Company complete and correct copies

of the SPAC Organizational Documents and the Merger Sub Organizational Documents. Except to
 the extent expressly contemplated by the Transactions, the SPAC
Organizational Documents and the Merger Sub Organizational Documents
are in full force and effect. Neither the SPAC nor Merger Sub is in violation of any of the provisions
of the SPAC Organizational Documents
and the Merger Sub Organizational Documents.

 
Section 5.03 
Capitalization.
 
(a)
As of the date of this Agreement, the authorized share capital of the SPAC consists of (i) 220,000,000 SPAC Common Stock and (ii)
1,000,000 SPAC

Preferred Stock. As of the date of this Agreement (iii) 9,692,600 shares of SPAC Common Stock are issued and outstanding,
all of which are validly issued, fully paid and non-
assessable and not subject to any preemptive rights, (iv) no shares of SPAC Common
Stock are held in the treasury of the SPAC, (v) 5,863,200 SPAC Warrants are issued and
outstanding, and (vi) 5,863,200 shares of SPAC
Common Stock are reserved for future issuance pursuant to the SPAC Warrants. As of the date of this Agreement, there are no
shares of
SPAC Preferred Stock issued and outstanding. Each SPAC Warrant is exercisable for one SPAC Class A Share at an exercise price of $11.50,
subject to the terms of
such SPAC Warrant and the SPAC Warrant Agreement.
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(b)
As of the date of this Agreement, the authorized capital stock of Merger Sub consists of 1,000 shares of common stock, par value
$0.0001 per share (the

“Merger Sub Common Stock”). As of the date hereof, 1,000 shares of Merger Sub Common
Stock are issued and outstanding. All outstanding shares of Merger Sub Common
Stock have been duly authorized, validly issued, fully paid
and are non-assessable and are not subject to preemptive rights, and are held by the SPAC free and clear of all Liens,
other than transfer
restrictions under applicable securities laws and the Merger Sub Organizational Documents.

 
(c)
All outstanding SPAC Units, SPAC Common Stock and SPAC Warrants have been issued and granted in compliance in all material respects
with all

applicable securities laws and other applicable Laws.
 
(d)
Except for the Securities Purchase Agreement, this Agreement and the SPAC Warrants, the SPAC has not issued any options, warrants,
preemptive rights,

calls, convertible securities or other rights, agreements, arrangements or commitments of any character relating to
the issued or unissued capital stock of the SPAC or obligating
SPAC to issue or sell any shares of capital stock of, or other equity interests
in, the SPAC. All shares of SPAC Common Stock subject to issuance as aforesaid, upon issuance on
the terms and conditions specified in
the instruments pursuant to which they are issuable, will be duly authorized, validly issued, fully paid and non-assessable. Neither the
SPAC nor Merger Sub is a party to, or otherwise bound by, or has granted, any equity appreciation rights, participations, phantom equity
or similar rights. Except for the Letter
Agreement, the SPAC is not a party to any voting trusts, voting agreements, proxies, shareholder
agreements or other agreements with respect to the voting or transfer of shares
of SPAC Common Stock or any of the equity interests or
other securities of the SPAC or any of its Subsidiaries. Except with respect to the Redemption Rights and the SPAC
Warrants, there are
 no outstanding contractual obligations of the SPAC to repurchase, redeem or otherwise acquire any shares of SPAC Common Stock. There are
 no
outstanding contractual obligations of the SPAC to make any investment (in the form of a loan, capital contribution or otherwise) in,
any person.

 
Section 5.04 
Authority Relative to This Agreement. Each of the SPAC and Merger Sub have all necessary
corporate or company power and authority to

execute and deliver this Agreement and to perform its obligations hereunder and to consummate
the Transactions. The execution and delivery of this Agreement by each of the
SPAC and Merger Sub and the consummation by each of the
SPAC and Merger Sub of the Transactions have been duly and validly authorized by all necessary corporate action,
and no other corporate
 proceedings on the part of the SPAC or Merger Sub are necessary to authorize this Agreement or to consummate the Transactions (other
 than the
approval of the holders of a majority of the then-outstanding SPAC Common Stock who, being entitled to so do, vote in person
 or by proxy at the SPAC Shareholders’
Meeting). This Agreement has been duly and validly executed and delivered by the SPAC and
Merger Sub and constitutes a legal, valid and binding obligation of the SPAC or
Merger Sub, enforceable against the SPAC or Merger Sub
in accordance with its terms subject to the Remedies Exceptions. The SPAC Board has approved this Agreement and
the Transactions, and
such approvals are sufficient so that the restrictions on business combinations set forth in the SPAC Organizational Documents shall
not apply to the
Merger, this Agreement, any Ancillary Agreement or any of the other Transactions.

 
Section 5.05 
No Conflict; Required Filings and Consents.
 
(a)
The execution and delivery of this Agreement by each of the SPAC and Merger Sub do not, and the performance of this Agreement by
each of the SPAC

and Merger Sub will not, (i) conflict with or violate the SPAC Organizational Documents or the Merger Sub Organizational
 Documents, (ii) assuming that all consents,
approvals, authorizations, expiration or termination of waiting periods and other actions
 described in Section 5.05(b) have been obtained and all filings and obligations
described in Section 5.05(b) have been made,
conflict with or violate any Law applicable to each of the SPAC or Merger Sub or by which any of their properties or assets are
bound
or affected, or (iii) result in any breach of, or constitute a default (or an event which, with notice or lapse of time or both, would
become a default) under, or give to
others any rights of termination, amendment, acceleration or cancellation of, or result in the creation
of a Lien on any property or asset of each of the SPAC or Merger Sub
pursuant to, any note, bond, mortgage, indenture, contract, agreement,
lease, license, permit, franchise or other instrument or obligation to which each of the SPAC or Merger
Sub is a party or by which each
of the SPAC or Merger Sub or any of their properties or assets are bound or affected, except, with respect to clauses (ii) and
(iii), for any such
conflicts, violations, breaches, defaults or other occurrences which, individually or in the aggregate, have
 not had and would not reasonably be expected to have a SPAC
Material Adverse Effect.
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(b)
The execution and delivery of this Agreement by each of the SPAC and Merger Sub do not, and the performance of this Agreement by
each of the SPAC

and Merger Sub will not, require any consent, approval, authorization or permit of, or filing with or notification to,
or expiration or termination of any waiting period by, any
Governmental Authority, except (i) for applicable requirements, if any, of
 the Exchange Act, the Securities Act, Blue Sky Laws and state takeover laws, the pre-merger
notification requirements of the HSR Act,
and filing and recordation of appropriate merger documents as required by the DGCL and the FBCA and (ii) where the failure to
obtain such
consents, approvals, authorizations or permits, or to make such filings or notifications, would not, individually or in the aggregate,
prevent or materially delay
consummation of any of the Transactions or otherwise prevent SPAC or Merger Sub from performing its material
obligations under this Agreement.

 
Section 5.06 
Compliance. Neither the SPAC nor Merger Sub is or has been in conflict with, or in default,
breach or violation of, (a) any Law applicable to

the SPAC or Merger Sub or by which any property or asset of the SPAC or Merger Sub
is bound or affected, or (b) any note, bond, mortgage, indenture, contract, agreement,
lease, license, permit, franchise or other instrument
or obligation to which the SPAC or Merger Sub is a party or by which the SPAC or Merger Sub or any property or asset of
the SPAC or Merger
Sub is bound, except, in each case, for any such conflicts, defaults, breaches or violations that, individually or in the aggregate,
have not had and would not
reasonably be expected to have a SPAC Material Adverse Effect. Each of the SPAC and Merger Sub is in possession
of all material franchises, grants, authorizations, licenses,
permits, easements, variances, exceptions, consents, certificates, approvals
and orders of any Governmental Authority necessary for the SPAC or Merger Sub to own, lease and
operate its properties or to carry on
its business as it is now being conducted.

 
Section 5.07 
SEC Filings; Financial Statements; Sarbanes-Oxley Act.
 
(a)
The SPAC has filed all forms, reports, schedules, statements and other documents, including any exhibits thereto, required to be
 filed by it with the

Securities and Exchange Commission (the “SEC”) since May 13, 2021, together with any amendments,
 restatements or supplements thereto (collectively, the “SPAC SEC
Reports”). The SPAC has hereto furnished to
the Company true and correct copies of all amendments and modifications that have not been filed by the SPAC with the SEC to
all agreements,
documents and other instruments that previously had been filed by the SPAC with the SEC and are currently in effect. As of their respective
dates, the SPAC
SEC Reports (i) complied in all material respects with the applicable requirements of the Securities Act, the Exchange
Act and the Sarbanes-Oxley Act, and (ii) did not, at the
time they were filed, or, if amended, as of the date of such amendment, 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 not misleading, in the case of any SPAC SEC Report that is a registration statement, or include any untrue statement of a
material
fact or omit to state a material fact necessary in order to make the statements therein, in the light of the circumstances under which
they were made, not misleading, in
the case of any other SPAC SEC Report.

 
(b)
Each of the financial statements (including, in each case, any notes thereto) contained in the SPAC SEC Reports was prepared in
accordance with GAAP

(applied on a consistent basis) and Regulation S-X and Regulation S-K, as applicable, throughout the periods indicated
(except as may be indicated in the notes thereto or, in the
case of unaudited financial statements, as permitted by Form 10-Q of the SEC)
and each fairly presents, in all material respects, the financial position, results of operations,
changes in stockholders equity and
cash flows of the SPAC as at the respective dates thereof and for the respective periods indicated therein, (subject, in the case of unaudited
statements, to normal and recurring year-end adjustments which, individually or in the aggregate, have not been, and would not reasonably
be expected to be, material). The
SPAC has no off-balance sheet arrangements that are not disclosed in the SPAC SEC Reports.

 
(c)
Except as and to the extent set forth in the SPAC SEC Reports, neither the SPAC nor Merger Sub has any material liability or obligation
of a nature

(whether accrued, absolute, contingent or otherwise), except for liabilities and obligations arising in the ordinary course
of SPAC’s and Merger Sub’s business.
 
(d)
The SPAC is in compliance in all material respects with the applicable listing and corporate governance rules and regulations of
 the Nasdaq Capital

Market.
 
(e)
There are no outstanding loans or other extensions of credit made by the SPAC to any executive officer (as defined in Rule 3b-7
under the Exchange Act)

or director of the SPAC, and the SPAC has not taken any action prohibited by Section 402 of the Sarbanes-Oxley
Act.
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(f) Neither the SPAC (including, to the knowledge of the SPAC, any employee thereof) nor the SPAC’s independent auditors has
 identified or been made

aware of (i) any fraud that involves the SPAC’s management or other employees who have a role in the preparation
of financial statements or the internal accounting controls
utilized by the SPAC or (ii) as of the date hereof, any claim or allegation
regarding any of the foregoing.

 
(g)
As of the date hereof, there are no outstanding comments from the SEC with respect to the SPAC SEC Reports. To the knowledge of
the SPAC, none of

the SPAC SEC Reports filed on or prior to the date hereof is subject to ongoing SEC review or investigation as of the
date hereof.
 
(h)
Notwithstanding anything to the contrary in this Section 5.07, no representation or warranty is made in this Agreement as
to the accounting treatment of (i)

the SPAC Warrants or (ii) the SPAC Common Stock.
 
Section 5.08 
Business Activities; Absence of Certain Changes or Events.
 
(a)
 Since its incorporation, the SPAC has not conducted any business activities other than activities directed toward the accomplishment
 of a Business

Combination. Except as set forth in the SPAC Organizational Documents, there is no agreement, commitment or Governmental
Order binding upon the SPAC or to which the
SPAC is a party which has had or would reasonably be expected to have the effect of prohibiting
or impairing any business practice of the SPAC or any acquisition of property
by the SPAC or the conduct of business by the SPAC as currently
conducted or as contemplated to be conducted as of the Closing other than such effects, individually or in the
aggregate, which have not
had and would not reasonably be expected to have a SPAC Material Adverse Effect.

 
(b)
Except for this Agreement and the Transactions, the SPAC does not own or have a right to acquire, directly or indirectly, any interest
 or investment

(whether equity or debt) in any corporation, partnership, joint venture, business, trust or other entity. Except for this
Agreement and the Transactions, the SPAC has no interests,
rights, obligations or liabilities with respect to, and is not party to, bound
by or have its assets or property subject to, in each case whether directly or indirectly, any contract or
transaction which is, or could
reasonably be interpreted as constituting, a Business Combination.

 
(c)
Since its organization, Merger Sub has not conducted any business activities other than activities directed toward the accomplishment
 of the Merger.

Except as set forth in the Merger Sub Organizational Documents, there is no agreement, commitment, or Governmental Order
binding upon the Merger Sub or to which the
Merger Sub is a party which has had or would reasonably be expected to have the effect of
prohibiting or impairing any business practice of Merger Sub or any acquisition of
property or assets by Merger Sub or the conduct of
business by Merger Sub as currently conducted or as contemplated to be conducted as of the Closing other than such effects,
individually
or in the aggregate, which have not had and would not reasonably be expected to have a SPAC Material Adverse Effect.

 
(d)
 Merger Sub does not own or has a right to acquire, directly or indirectly, any interest or investment (whether equity or debt)
 in any corporation,

partnership, joint venture, business, trust or other entity.
 
(e)
Merger Sub was formed solely for the purpose of effecting the Merger and has no, and at all times prior to the Effective Time except
as contemplated by

this Agreement or the Ancillary Agreements, will have no, assets, liabilities or obligations of any kind or nature
whatsoever other than those incident to its formation and the
Transactions.

 
(f)  
Since August 30, 2021 and on and prior to the date of this Agreement, except as expressly contemplated by this Agreement, (i) the
SPAC has conducted

its business in all material respects in the ordinary course, other than due to any actions taken due to any COVID-19
Measures, (ii) the SPAC has not sold, assigned, transferred,
permitted to lapse, abandoned, or otherwise disposed of any right, title,
or interest in or to any of its material assets, (iii) there has not been a SPAC Material Adverse Effect, and
(iv) the SPAC has not taken
any action that, if taken after the date of this Agreement, would constitute a material breach of any of the covenants set forth in Section
6.02.

 
Section 5.09 
Absence of Litigation. (a) As of the date of this Agreement, there is no Action pending
or, to the knowledge of the SPAC, threatened against

the SPAC, or any property or asset of the SPAC, before any Governmental Authority,
and (b) as of the Closing, there is no Action pending or, to the knowledge of the SPAC,
threatened against the SPAC, or any property
or asset of the SPAC, before any Governmental Authority that would reasonably be expected to have a SPAC Material Adverse
Effect. Neither
the SPAC nor any material property or asset of the SPAC is subject to any continuing order of, consent decree, settlement agreement or
other similar written
agreement with, or, to the knowledge of the SPAC, continuing investigation by, any Governmental Authority.
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Section 5.10 
Board Approval; Vote Required.
 
(a)
The SPAC Board has duly (i) determined that this Agreement and the Transactions (including the Merger) are fair to and in the best
interests of the SPAC,

(ii) approved and adopted this Agreement and the Transactions (including the Merger and the Private Placement)
and declared their advisability, (iii) recommended that the
shareholders of the SPAC approve and adopt this Agreement and approve the
Transactions (including the Merger and the Private Placement), and directed that this Agreement
and the Transactions (including the Merger
and the Private Placement), be submitted for consideration by the shareholders of the SPAC at the SPAC Shareholders’ Meeting.

 
(b)
The only vote of the holders of any class or series of share capital of the SPAC necessary to approve the Merger and, as applicable,
the other Transactions

is the affirmative vote of the holders of a majority of the outstanding shares SPAC Common Stock who, being eligible
 to do so, vote in person or by proxy at the SPAC
Shareholders’ Meeting.

 
(c)
The Merger Sub Board has duly (i) determined that this Agreement and the Merger are fair to, and in the best interests of, Merger
 Sub and its sole

stockholder, (ii) approved and adopted this Agreement and the Transactions (including the Merger) and declared their
 advisability, and (iii) recommended that the sole
stockholder of Merger Sub approve and adopt this Agreement and approve the Transactions
 (including the Merger) and directed that this Agreement and the Transactions
(including the Merger) be submitted for consideration by
the sole stockholder of Merger Sub.

 
(d)
The only votes of the holders of any class or series of capital stock or membership interests of Merger Sub that are necessary
to approve this Agreement,

the Merger and the other Transactions are the affirmative vote of the holders of a majority of the outstanding
shares of Merger Sub Common Stock.
 
Section 5.11 
Brokers. Except for A.G.P./Alliance Global Partners, no broker, finder or investment
banker is entitled to any brokerage, finder’s or other fee or

commission in connection with the Transactions based upon arrangements
made by or on behalf of the SPAC or Merger Sub. The SPAC has provided the Company with a true
and complete copy of all contracts, agreements
and arrangements, including its engagement letters, with A.G.P./Alliance Global Partners, other than those that have expired or
terminated
and as to which no further services are contemplated thereunder to be provided in the future.

 
Section 5.12 
SPAC Trust Fund. As of the date of this Agreement, SPAC has no less than $75,750,000
in the trust fund established by the SPAC for the

benefit of its public shareholders (the “Trust Fund”) (including,
if applicable, an aggregate of approximately $3,375,000 of deferred underwriting discounts and commissions
being held in the Trust Fund)
maintained in a trust account at Continental Stock Transfer & Trust Company (the “Trust Account”). The
monies of such Trust Account are
invested in United States Government securities or money market funds meeting certain conditions under
Rule 2a-7 promulgated under the Investment Company Act of 1940,
as amended, and held in trust by Continental Stock Transfer & Trust
Company (the “Trustee”) pursuant to the Investment Management Trust Agreement, dated as of December
20, 2021,
between the SPAC and the Trustee (the “Trust Agreement”). The Trust Agreement has not been amended or modified
and is valid and in full force and effect and is
enforceable in accordance with its terms, subject to the Remedies Exceptions. The SPAC
has complied in all material respects with the terms of the Trust Agreement and is not
in breach thereof or default thereunder, and there
does not exist any event which, with the giving of notice or the lapse of time, would constitute such a breach or default by the
SPAC
or the Trustee. There are no separate contracts, agreements, side letters or other agreements or understandings (whether written or unwritten,
express or implied): (i)
between the SPAC and the Trustee that would cause the description of the Trust Agreement in the SPAC SEC Reports
to be inaccurate in any material respect; or (ii) that would
entitle any person (other than shareholders of the SPAC who shall have elected
to redeem their SPAC Common Stock pursuant to the SPAC Organizational Documents) to any
portion of the proceeds in the Trust Account.
Prior to the Closing, none of the funds held in the Trust Account may be released except: (A) to pay income and franchise Taxes
from
 any interest income earned in the Trust Account; and (B) upon the exercise of Redemption Rights in accordance with the provisions of
 the SPAC Organizational
Documents. To the SPAC’s knowledge, as of the date of this Agreement, following the Effective Time, no
shareholder of the SPAC shall be entitled to receive any amount from
the Trust Account except to the extent such shareholder is exercising
its Redemption Rights. There are no Actions pending or, to the knowledge of the SPAC, threatened in
writing with respect to the Trust
Account. Upon consummation of the Merger and notice thereof to the Trustee pursuant to the Trust Agreement, the SPAC shall cause the
Trustee to, and the Trustee shall thereupon be obligated to, release to the SPAC as promptly as practicable, the funds in the Trust Fund
in accordance with the Trust Agreement
at which point the Trust Account shall terminate; provided, however, that the liabilities
and obligations of the SPAC due and owing or incurred at or prior to the Effective Time
shall be paid as and when due, including all
amounts payable (i) to shareholders of the SPAC who shall have exercised their Redemption Rights, (ii) with respect to filings,
applications
and/or other actions taken pursuant to this Agreement required under Law, (iii) to the Trustee for fees and costs incurred in accordance
with the Trust Agreement,
and (iv) to third parties (e.g., professionals, printers, etc.) who have rendered services to the SPAC in connection
with its efforts to effect the Merger. As of the date hereof, the
SPAC has no reason to believe that any of the conditions to the use
of funds in the Trust Account will not be satisfied or funds available in the Trust Account will not be
available to the SPAC at the
Effective Time.
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Section 5.13 
Employees. The SPAC and Merger Sub each have no (and have not at any point had any) employees
on their payroll, and have not retained any

contractors, other than consultants and advisors in the ordinary course of business. Other
than reimbursement of any out-of-pocket expenses incurred by the SPAC’s officers and
directors in connection with activities on
the SPAC’s behalf in an aggregate amount not in excess of the amount of cash held by the SPAC outside of the Trust Account, the
SPAC has no unsatisfied material liability with respect to any officer or director. The SPAC and Merger Sub have never and do not currently
maintain, sponsor, or contribute to
any Employee Benefit Plan. Neither the execution and delivery of this Agreement nor the consummation
of the Transactions contemplated hereunder (either alone or upon the
occurrence of any additional or subsequent events or the passage
of time) will (i) cause any compensatory payment or benefit, including any retention, bonus, fee, distribution,
remuneration, or other
compensation payable to any person who is or has been an employee of or independent contractor to the SPAC (other than fees paid to consultants,
advisors, placement agents or underwriters engaged by the SPAC in connection with its initial public offering or this Agreement and the
Transactions) to increase or become
due to any such person or (ii) result in forgiveness of indebtedness with respect to any employee
of the SPAC. The consummation of the Transactions contemplated hereby
could not reasonably be expected to be the direct or indirect cause
of any amount paid or payable by SPAC or Merger Sub to any employee, officer, director, or individual
consultant or advisor of SPAC and/or
Merger Sub being characterized as an “excess parachute payment” under Section 280G of the Code.

 
Section 5.14 
Taxes.
 
(a)
The SPAC and Merger Sub: (i) have duly filed (taking into account any extension of time within which to file) all material Tax
Returns they are required to

file as of the date hereof and all such filed Tax Returns are complete and accurate in all material respects;
 (ii) have paid all Taxes that are shown as due on such filed Tax
Returns and any other material Taxes that they are otherwise obligated
to pay, regardless of whether shown on a Tax Return, except with respect to current period Taxes that are
not yet due and payable or otherwise
being contested in good faith and for which adequate reserves in accordance with GAAP have been established in the financial statements
contained in the SPAC SEC Reports, and no material penalties or charges are due with respect to the late filing of any Tax Return required
to be filed by or with respect to them;
(iii) with respect to all material Tax Returns filed by or with respect to them, have not waived
any statute of limitations with respect to the assessment of any Taxes or agreed to
any extension of time with respect to a Tax assessment
 or deficiency which such waiver or extension remains in effect; and (iv) do not have any deficiency, assessment,
examination, or other
Action in respect of a material amount of Taxes or material Tax matters pending, asserted or proposed or threatened in writing.

 
(b)
Neither the SPAC nor Merger Sub is a party to, is bound by or has any obligation under any Tax sharing agreement, Tax indemnification
agreement, Tax

allocation agreement or similar contract or arrangement (including any agreement, contract or arrangement providing for
 the sharing or ceding of credits or losses) or has a
potential liability or obligation to any person as a result of or pursuant to any
such agreement, contract, arrangement or commitment, in each case, other than an agreement,
contract, arrangement or commitment entered
into in the ordinary course of business and the primary purpose of which does not relate to Taxes.

 
(c) Neither the SPAC nor Merger
Sub will be required to include any material item of income in, or exclude any material item of deduction from, taxable

income for any
Tax period (or portion thereof) ending after the Closing Date as a result of any: (i) adjustment under Section 481(a) or Section 482
 of the Code (or any
corresponding or similar provision of state, local or non-U.S. income Tax law) by reason of a change in method of
accounting or otherwise prior to the Closing; (ii) “closing
agreement” as described in Section 7121 of the Code (or any corresponding
or similar provision of state, local or non-U.S. income Tax law) executed prior to the Closing; (iii)
installment sale or open transaction
 disposition made prior to the Closing; (iv) “intercompany transaction” or any “excess loss account” within the
 meaning of Treasury
Regulations Sections 1.1502-13 and 1502-19, respectively (or any corresponding or similar provision of state, local
or non-U.S. Tax Law) occurring or arising with respect to
any transaction on or prior to the Closing; (v) prepaid amount received or
deferred revenue recognized prior to the Closing outside the ordinary course of business; (vi) use of
an improper method of accounting
for a Tax period on or prior to the Closing Date; or (vii) the application of Section 965 of the Code (including as the result of any
election
under Section 965(h) of the Code).
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(d)
Each of the SPAC and Merger Sub has withheld and paid to the appropriate Tax authority all material Taxes required to have been withheld
and paid in

connection with amounts paid or owing to any current or former employee, independent contractor, creditor, shareholder or
other third party and has complied in all material
respects with all applicable laws, rules and regulations relating to the reporting,
payment, and withholding of Taxes.

 
(e)
Neither the SPAC nor Merger Sub has been a member of an affiliated group filing a consolidated, combined or unitary U.S. federal, state,
local or non-

U.S. income Tax Return (other than a group of which the SPAC is the common parent).
 
(f)
  Neither the SPAC nor Merger Sub has any material liability for
the Taxes of any person (other than the SPAC or Merger Sub) under Treasury Regulation

Section 1.1502-6 (or any similar provision of state,
local or non-U.S. law), as a transferee or successor, by contract or otherwise (other than, in each case, liabilities for Taxes
pursuant
to an agreement, contract, arrangement or commitment entered into in the ordinary course of business and the primary purpose of which
does not relate to Taxes).

 
(g)
Neither the SPAC nor Merger Sub has (i) any request for a material ruling in respect of Taxes pending between the SPAC or Merger Sub,
on the one hand,

and any Tax authority, on the other hand or (ii) entered into any closing agreements as described in Section 7121 of
the Code (or any corresponding or similar provision of state,
local or non-U.S. income Tax Law), private letter rulings, technical advice
memoranda or similar agreements with a Taxing authority in respect of material Taxes, in each case,
that will be in effect after the
Closing.

 
(h)
Neither the SPAC nor Merger Sub has been either a “distributing corporation” or a “controlled corporation” (within
the meaning of Section 355(a)(1)(A)

of the Code) in a distribution of stock qualifying or intended to qualify for Tax-free treatment,
in whole or in part, under Section 355 of the Code (i) in the two years prior to the
date of this Agreement or (ii) in a distribution
which could otherwise constitute part of a “plan” or “series of related transactions” (within the meaning of
Section 355(e) of the
Code) in conjunction with the transactions contemplated by this Agreement.

 
(i)
  Neither the SPAC nor Merger Sub has engaged in or entered into
a “listed transaction” within the meaning of Section 6707A of the Code and Treasury

Regulation Section 1.6011-4(b) or any
corresponding or similar provision of state, local or non-U.S. income Tax Law) or any transaction substantially similar thereto.
 
(j)
Neither the IRS nor any other U.S. or non-U.S. taxing authority or agency has asserted in writing or, to the knowledge of the SPAC, has
threatened to assert

against the SPAC or Merger Sub any deficiency or claim for material Taxes.
 
(k)
There are no Tax Liens upon any assets of the SPAC or Merger Sub except for Permitted Liens.
 
(l)
Neither the SPAC nor Merger Sub has been a United States real property holding corporation within the meaning of Section 897(c)(2) of
the Code during

the applicable period specified in Section 897(c)(1)(A)(ii) of the Code.
 
(m)
Neither the SPAC nor Merger Sub has received written notice from a non-United States Tax authority that it has a permanent establishment
(within the

meaning of any applicable Tax treaty) or otherwise has an office or fixed place of business in a country other than the country
in which it is organized.
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(n)
Neither the SPAC nor Merger Sub has received written notice of any claim from a Tax authority in a jurisdiction in which the SPAC or
Merger Sub does

not file Tax Returns stating that the SPAC or Merger Sub (as applicable) is or may be subject to material Taxes in such
jurisdiction.
 
(o)
Each of the SPAC and the Merger Sub is classified as a C corporation for U.S. federal income tax purposes.
 
(p)
The SPAC has no Subsidiaries (and has not had any Subsidiary) other than Merger Sub.
 
(q)
Each of the SPAC and Merger Sub is a Tax resident only in its jurisdiction of formation.
 
(r) As
of the date hereof, to the knowledge of the SPAC, there are no current facts or circumstances that could reasonably be expected to prevent
or impede the

Merger from qualifying as a “reorganization” within the meaning of Section 368(a) of the Code. Neither SPAC,
nor Merger Sub has taken any action, or has any current plan,
intention or obligation to take any action, that could reasonably be expected
 to prevent or impede the Merger from qualifying as a “reorganization” within the meaning of
Section 368(a) of the Code.

 
Section
 5.15 Registration and Listing. As of the date hereof, the issued and outstanding SPAC Units are registered pursuant to
 Section 12(b) of the

Exchange Act and are listed for trading on the Nasdaq Capital Market under the symbol “LSPRU”; the issued
and outstanding SPAC Class A Shares are registered pursuant to
Section 12(b) of the Exchange Act and are listed for trading on the Nasdaq
Capital Market under the symbol “LSPR”; and the issued and outstanding SPAC Warrants are
registered pursuant to Section 12(b)
of the Exchange Act and are listed for trading on the Nasdaq Capital Market under the symbol “LSPRW.” The SPAC has complied
in all
material respects with the applicable listing and corporate governance rules and regulations of the Nasdaq Capital Market. As
of the date hereof, there is no Action pending or,
to the knowledge of the SPAC, threatened in writing against the SPAC by the Nasdaq
Capital Market or the SEC with respect to any intention by such entity to deregister the
SPAC Units, the SPAC Class A Shares or the SPAC
Warrants or terminate the listing of the SPAC on the Nasdaq Capital Market. As of the date hereof, none of the SPAC or any
of its affiliates
has taken any action in an attempt to terminate the registration of the SPAC Units, the SPAC Class A Shares or the SPAC Warrants under
the Exchange Act.

 
Section
5.16 Insurance. Except for directors’ and officers’ liability insurance, the SPAC does not maintain
any insurance policies.
 
Section
5.17 Intellectual Property. Neither the SPAC nor Merger Sub owns, licenses or otherwise has any right, title or interest
in any material Intellectual

Property. To the knowledge of the SPAC, neither the SPAC nor Merger Sub infringes, misappropriates or violates
any Intellectual Property of any other person.
 
Section
5.18 Agreements; Contracts and Commitments.
 
(a)
Section 5.18(a) of the SPAC Disclosure Schedule sets forth a true, correct and complete list of each “material contract”
 (as such term is defined in

Regulation S-K of the SEC) to which the SPAC or Merger Sub is party, including contracts by and among the
SPAC or Merger Sub, on the one hand, and any director, officer,
stockholder or affiliate of such parties (the “SPAC Material
Contracts”), on the other hand, other than any such SPAC Material Contract that is listed as an exhibit to any
SPAC SEC
Report.
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(b)
Neither the SPAC nor, to the knowledge of the SPAC, any other party thereto, is in breach of or in default under, and no event has occurred
which with

notice or lapse of time or both would become a breach of or default under, any SPAC Material Contract.
 
Section
5.19 Title to Property. Neither the SPAC nor Merger Sub owns or leases any real property or personal property. There
 are no options or other

contracts under which the SPAC or Merger Sub has a right or obligation to acquire or lease any interest in real
property or personal property.
 
Section
5.20 Investment Company Act. Neither the SPAC nor Merger Sub is an “investment company” within the meaning
of the Investment Company Act

of 1940, as amended.
 
Section
5.21 Private Placement.
 
(a)
As of the date hereof, (i) the SPAC has delivered to the Company a true, correct and complete copy of the Securities Purchase Agreement
entered into by

the SPAC with the applicable Private Placement Investors named therein, pursuant to which the Private Placement Investors
have committed to provide the Private Placement
Investment Amount; (ii) to the knowledge of the SPAC, with respect to each Private Placement
 Investor, the Securities Purchase Agreement with such Private Placement
Investors is in full force and effect and has not been withdrawn
or terminated, or otherwise amended, modified or waived, in any material respect (it being understood that a
change of or to one or more
 entities or individuals with respect to a Private Placement Investor shall not be deemed a violation of the foregoing), and no withdrawal,
termination, amendment or modification is contemplated by the SPAC; (iii) the Securities Purchase Agreement is a legal, valid and binding
obligation of the SPAC and, to the
knowledge of the SPAC, each Private Placement Investor, and neither the execution or delivery by the
SPAC thereto nor the performance of the SPAC’s obligations under any
such Securities Purchase Agreement violates any Laws; (iv)
there are no other agreements, side letters, or arrangements between the SPAC and any Private Placement Investor
relating to the Securities
Purchase Agreement that would affect the obligation of such Private Placement Investor to contribute to the SPAC the applicable portion
of the Private
Placement Investment Amount set forth in the Securities Purchase Agreement to which such Private Placement Investor is
a party, and the SPAC does not know of any facts or
circumstances that would result in any of the conditions set forth in the Securities
Purchase Agreement not being satisfied, or the Private Placement Investment Amount not
being available to the SPAC, on the Closing Date;
and (v) no event has occurred that, with or without notice, lapse of time or both, would constitute a material default or breach
on the
part of the SPAC under any term or condition of the Securities Purchase Agreement and the SPAC has no reason to believe that it will
be unable to satisfy in all material
respects on a timely basis any term or condition of closing to be satisfied by it contained in the
Securities Purchase Agreement.

 
(b)
No fees, consideration (other than SPAC Common Stock issued in connection with the Private Placement Investment Amount) or other discounts
are

payable or have been agreed by the SPAC (including, from and after the Closing, the Company and Merger Sub) to any Private Placement
Investor in respect of its portion of
the Private Placement Investment Amount.

 
Section
5.22 SPAC’s and Merger Sub’s Investigation and Reliance. Each of the SPAC and Merger Sub is a sophisticated
purchaser and has made its own

independent investigation, review and analysis regarding the Company and the Transactions, which investigation,
review and analysis were conducted by the SPAC and Merger
Sub together with expert advisors, including legal counsel, that they have
engaged for such purpose. The SPAC, Merger Sub and their Representatives have been provided with
access to the Representatives, properties,
offices, plants and other facilities, books and records of the Company and other information that they have requested in connection
with
their investigation of the Company and the Transactions. Neither the SPAC nor Merger Sub is relying on any statement, representation
or warranty, oral or written, express
or implied, made by the Company or any of its Representatives, except as expressly set forth in
 Article IV (as modified by the Company Disclosure Schedule) or in the
corresponding representations and warranties contained in
 the certificate delivered pursuant to Section 8.02(d). Neither the Company nor any of its respective shareholders,
affiliates
or Representatives shall have any liability to the SPAC, Merger Sub or any of their respective stockholders, affiliates or Representatives
resulting from the use of any
information, documents or materials made available to the SPAC or Merger Sub or any of their Representatives,
whether orally or in writing, in any confidential information
memoranda, “data rooms,” management presentations, due diligence
discussions or in any other form in expectation of the Transactions, except as expressly set forth in this
Agreement (as modified by
 the Company Disclosure Schedule) or in any certificate delivered by the Company pursuant to this Agreement. The SPAC and Merger Sub
acknowledge
that, except as expressly set forth in this Agreement (as modified by the Company Disclosure Schedule) or in any certificate delivered
by the Company pursuant
to this Agreement, neither the Company nor any of its shareholders, affiliates or Representatives is making,
directly or indirectly, any representation or warranty with respect to
any estimates, projections or forecasts involving the Company.
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ARTICLE
VI

 
CONDUCT
OF BUSINESS PENDING THE MERGER

 
Section
6.01 Conduct of Business by the Company Pending the Merger.
 
(a)
The Company agrees that, between the date of this Agreement and the Effective Time or the earlier termination of this Agreement, except
as (i) expressly

contemplated by any other provision of this Agreement or any Ancillary Agreement, (ii) set forth in Section 6.01(a)
of the Company Disclosure Schedule, and (iii) required by
applicable Law, unless the SPAC shall otherwise consent in writing (which
consent shall not be unreasonably withheld, conditioned or delayed):

 
(i)
the Company shall use reasonable best efforts to conduct its business in the ordinary course of business consistent with past practice
(taking into account

recent past practice in light of COVID-19, including COVID-19 Measures by the Company taken prior to the date hereof);
provided that any action taken, or omitted to
be taken, that is required by applicable Law (including COVID-19 Measures) shall
be deemed to be in the ordinary course of business; and

 
(ii)
the Company shall use its reasonable best efforts to preserve substantially intact the business organization of the Company, to keep
available the services

of the current officers, key employees and consultants of the Company and to preserve the current relationships
of the Company with customers, Suppliers and other
persons with which the Company has significant business relations in all material
respects.

 
(b)
By way of amplification and not limitation, except as (i) expressly contemplated by any other provision of this Agreement, including
any subclause of this

Section 6.01(b), or any Ancillary Agreement, (ii) set forth in Section 6.01(b) of the Company Disclosure
Schedule, (iii) required by applicable Law (including COVID-19
Measures) and (iv) in connection with the Bridge Financing, the Company
shall not, between the date of this Agreement and the Effective Time or the earlier termination of this
Agreement, directly or indirectly,
do any of the following without the prior written consent of the SPAC (which consent shall not be unreasonably withheld, conditioned
or
delayed):

 
(i)
amend or otherwise change any of the Organizational Documents of the Company;
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(ii)
adopt or enter into a plan of complete or partial liquidation, dissolution, merger, consolidation, restructuring, recapitalization or
other reorganization of the

Company (other than the Merger);
 
(iii)
issue, sell, pledge, dispose of, grant or encumber, or authorize the issuance, sale, pledge, disposition, grant or encumbrance of, (A)
any shares of any class

of capital stock of the Company, or any options, warrants, convertible securities or other rights of any kind
to acquire any shares of such capital stock, or any other
ownership interest (including any phantom interest), of the Company, provided
that (1) the exercise or settlement of any Company Options or Company Warrants in
effect on the date of this Agreement and (2) the
 issuance of shares of Company Common Stock (or other class of equity security of the Company, as applicable)
pursuant to the terms of
the Company Preferred Stock and the Company Warrants, in each case, in effect on the date of this Agreement, in each case, shall not
require
the consent of the SPAC; or (B) any material assets of the Company, except for (1) dispositions of obsolete or worthless equipment
and (2) the sale or provision of
good or services to customers in the ordinary course of business consistent with past practice;

 
(iv)
acquire any equity interest in, or enter into a joint venture with, any other entity;
 
(v)
declare, set aside, make or pay any dividend or other distribution, payable in cash, stock, property or otherwise, with respect to any
of its capital stock;
 
(vi)
reclassify, combine, split, subdivide or redeem, or purchase or otherwise acquire, directly or indirectly, any of its capital stock,
other than acquisitions of

any such capital stock or other Company securities in connection with the exercise of Company Options or Company
Warrants, or the conversion of the Company
Notes (if applicable);

 
(vii)
 (A) acquire (including by merger, consolidation, or acquisition of stock or substantially all of the assets or any other business combination)
 any

corporation, partnership, other business organization or any division thereof for consideration in excess of $50,000 individually
or $100,000 in the aggregate; or (B)
incur any indebtedness for borrowed money having a principal or stated amount in excess of $100,000
or issue any debt securities or assume, guarantee or endorse, or
otherwise become responsible for, the obligations of any person, or
 intentionally grant any security interest in any of its assets, except for advances, loans or other
incurrence of indebtedness of any
kind under any credit facilities or other debt instrument (including under any applicable credit line) of the Company not to exceed
$100,000;

 
(viii)  make
 any loans, advances or capital contributions to, or investments in, any other person (including to any of its officers, directors, agents
 or

consultants), in each case, in excess of $100,000, individually or in the aggregate, make any material change in its existing borrowing
or lending arrangements for or
on behalf of such persons, or enter into any “keep well” or similar agreement to maintain
the financial condition of any other person, except (A) advances to employees
or officers of the Company in the ordinary course of business
or (B) prepayments and deposits paid to Suppliers of the Company in the ordinary course of business;

 
(ix)
make any material capital expenditures (or commit to making any capital expenditures), other than any capital expenditure (or series
of related capital

expenditures) consistent in all material respects with the Company’s annual capital expenditure budget for periods
 following the date of this Agreement, made
available to SPAC;

 
(x)
acquire any fee interest in real property;
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(xi)
 except as required by applicable Law or the terms of any existing Plans as in effect on the date hereof, (A) grant any material increase
 in the

compensation, incentives or benefits paid, payable, or to become payable to any current or former Service Provider (other than
executive officers), except for increases
in salary or hourly wage rates made in the ordinary course of business to any such Service
Provider (other than executive officers) (and any corresponding bonus
opportunity increases); (B) enter into any new, or materially amend
any existing, retention, employment, employee incentive, severance or termination agreement with
any current or former Service Provider
 (other than employment offer letters entered into in the ordinary course of business with new hires permitted pursuant to
subsection
 (E) below); (C) accelerate or commit to accelerate the funding, payment, or vesting of any compensation or benefits to any current or
 former Service
Provider or holder of Company Options; (D) establish or become obligated under any collective bargaining agreement, collective
 agreement, or other contract or
agreement with a labor union, trade union, works council, or other representative of Company employees;
 (E) hire any new employees of the Company unless (1)
necessary to replace an employee whose employment has ended, as permitted hereunder
(and in which case such hiring shall be on terms substantially similar to the
terms applicable to the employment of the employee being
 replaced) or (2) such employees are hired with an annual base salary below $200,000, provided this
subclause (E) shall not apply if the
Company hires a Chief Financial Officer or a Chief Medical Officer; or (F) terminate the employment of any employee with an
annual base
salary at or above $200,000, other than any such termination for cause or due to death or disability; except that, in each case and without
 limiting the
generality of the foregoing subclauses (A)–(F), the Company may (1) take action as required under any
Plan or other employment or consulting agreement (or offer
letter) in effect on the date of this Agreement, (2) change the title of its
 employees in the ordinary course of business and (3) make annual or quarterly bonus or
commission payments in the ordinary course of
business consistent with past practice and in accordance with the bonus or commission plans applicable to employees
with an annual base
salary below $200,000;

 
(xii)
 implement any employee layoffs, plant closings, or similar events that individually or in the aggregate would give rise to any material
obligations or

liabilities on the part of the Company under the federal Work Adjustment and Retraining Notification Act or any similar
state or local “mass layoff” or “plant closing”
Law;

 
(xiii)
 pay, distribute or advance any assets or property to any of its officers, directors, employees, partners, shareholders or other affiliates,
 other than

payments or distributions in the ordinary course of business consistent with past practice;
 
(xiv)
make any material change in any method of financial accounting or financial accounting principles, policies, procedures or practices,
 except as (A)

contemplated by this Agreement or the Transactions or (B) required by a concurrent amendment in GAAP or applicable Law
made subsequent to the date hereof, as
agreed to by its independent accountants;

 
(xv)
(A) amend any material Tax Return, (B) change any material method of Tax accounting, (C) make, change or rescind any material election
relating to

Taxes, (D) settle or compromise any material U.S. federal, state, local or non-U.S. Tax audit, assessment, Tax claim or other
controversy relating to Taxes, enter into
any Tax closing agreement or consent to any extension or waiver of the limitation period applicable
to or relating to any Tax claim or assessment, (E) surrender any
right to claim a material refund of income or other material Taxes,
or (F) change its jurisdiction of Tax residence, in each case that is reasonably likely to result in an
increase to Tax liability to
the Company;
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(xvi)
 (A) materially amend or modify, or consent to the termination (excluding any expiration in accordance with its terms) of, any Material
Contract or

amend, waive, modify or consent to the termination (excluding any expiration in accordance with its terms) of the Company’s
material rights thereunder, in each case
in a manner that is adverse to the Company, or (B) enter into any contract or agreement that
would have been a Material Contract had it been entered into prior to the
date of this Agreement, in each case of the foregoing, except
in the ordinary course of business consistent with past practice;

 
(xvii)
fail to use reasonable efforts to protect the confidentiality of any material trade secrets constituting Company-Owned IP;
 
(xviii)
 enter into any contract, agreement or arrangement that obligates the Company to develop any Intellectual Property related to the business
 of the

Company or the Products, which such Intellectual Property would be owned by a third party;
 
(xix)
permit any material item of Company-Owned IP to lapse or to be abandoned, invalidated, dedicated to the public, or disclaimed or otherwise
become

unenforceable or fail to perform or make any applicable filings, recordings or other similar actions or filings, or fail to pay
all required fees and Taxes required or
advisable to maintain and protect its interest in material items of Company-Owned IP;

 
(xx)
waive, release, assign, settle or compromise any Action, other than waivers, releases, assignments, settlements or compromises that are
solely monetary

in nature and do not exceed $250,000 individually or $500,000 in the aggregate, in each case in excess of insurance proceeds;
 
(xxi)
enter into any new line of business that is materially different from the general nature of the business currently conducted by the Company
as of the date

of this Agreement;
 
(xxii)
voluntarily fail to maintain or cancel without replacing any coverage under any insurance policy in form and amount equivalent in all
material respects

to the insurance coverage currently maintained with respect to the Company and its assets and properties or change
coverage in a manner materially detrimental to the
Company any material insurance policy insuring the business of the Company;

 
(xxiii)
 fail to use reasonable best efforts to keep current and in full force and effect, or to comply in all material respects with the requirements
 of, any

Company Permit material to the conduct of the business of the Company; or
 
(xxiv)
enter into any binding agreement or otherwise make a binding commitment to do any of the foregoing.
 

Nothing herein
 shall require the Company to obtain consent from the SPAC to do any of the foregoing if obtaining such consent would reasonably be expected
 to violate
applicable Law (including any COVID-19 Measures), and nothing contained in this Section 6.01 shall give to the SPAC,
directly or indirectly, the right to control the Company
prior to the Closing Date. Prior to the Closing Date, except as provided in
this Agreement, each of the SPAC, Merger Sub, and the Company shall exercise, consistent with the
terms and conditions hereof, complete
control and supervision of its respective operations, as required by Law.
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Section
6.02 Conduct of Business by SPAC and Merger Sub Pending the Merger. Except as expressly contemplated by any other
 provision of this

Agreement or any Ancillary Agreement (including entering into various Securities Purchase Agreement and consummating
the Private Placement) and except as required by
applicable Law, the SPAC agrees that from the date of this Agreement until the earlier
of the termination of this Agreement and the Effective Time, unless the Company shall
otherwise consent in writing (which consent shall
not be unreasonably withheld, conditioned or delayed), the SPAC shall use reasonable best efforts to, and shall cause Merger
Sub to use
reasonable best efforts to, conduct their respective businesses in the ordinary course of business. By way of amplification and not limitation,
except as expressly
contemplated by any other provision of this Agreement or any Ancillary Agreement (including entering into various
Securities Purchase Agreement and consummating the
Private Placement) and as required by applicable Law, neither the SPAC nor Merger
 Sub shall, between the date of this Agreement and the Effective Time or the earlier
termination of this Agreement, directly or indirectly,
 do any of the following without the prior written consent of the Company (which consent shall not be unreasonably
withheld, conditioned
or delayed;
 

(a)
amend or otherwise change the SPAC Organizational Documents, the Merger Sub Organizational Documents or form any Subsidiary of SPAC other
than
Merger Sub;

 
(b)
declare, set aside, make or pay any dividend or other distribution, payable in cash, stock, property or otherwise, with respect to any
of its capital stock,

other than redemptions from the Trust Fund that are required pursuant to the SPAC Organizational Documents;
 
(c)
reclassify, combine, split, subdivide or redeem, or purchase or otherwise acquire, directly or indirectly, any of the SPAC Common Stock
or SPAC Warrants

except for redemptions from the Trust Fund;
 
(d)
issue, sell, pledge, dispose of, grant or encumber, or authorize the issuance, sale, pledge, disposition, grant or encumbrance of, any
shares of any class of

capital stock or other securities of SPAC or Merger Sub, or any options, warrants, convertible securities or other
rights of any kind to acquire any shares of such capital stock, or
any other ownership interest (including any phantom interest), of
SPAC or Merger Sub;

 
(e)
(i) acquire (including by merger, consolidation, or acquisition of stock or assets or any other business combination) any corporation,
partnership, other

business organization or otherwise acquire any securities or material assets from any third party, (ii) enter into
any strategic joint ventures, partnerships or alliances with any
other person or (iii) make any loan or advance or investment in any
third party or initiate the start-up of any new business, non-wholly owned Subsidiary or joint venture;

 
(f)
incur any indebtedness for borrowed money or guarantee any such indebtedness of another person or persons, issue or sell any debt securities
or options,

warrants, calls or other rights to acquire any debt securities of SPAC, as applicable, enter into any “keep well”
or other agreement to maintain any financial statement condition
or enter into any arrangement having the economic effect of any of the
foregoing, in each case, except in the ordinary course of business;

 
(g)
 make any change in any method of financial accounting or financial accounting principles, policies, procedures or practices, except as
 required by a

concurrent amendment in GAAP or applicable Law made subsequent to the date hereof, as agreed to by its independent accountants;
 
(h)
(A) amend any material Tax Return, (B) change any material method of Tax accounting, (C) make, change or rescind any material election
relating to

Taxes, (D) settle or compromise any material U.S. federal, state, local or non-U.S. Tax audit, assessment, Tax claim or other
controversy relating to Taxes, enter into any Tax
closing agreement, or consent to any extension or waiver of the limitation period applicable
to or relating to any Tax claim or assessment, (E) surrender any right to claim a
refund of income or other material Taxes, or (F) change
its jurisdiction of Tax residence;
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(i)
liquidate, dissolve, reorganize or otherwise wind up the business and operations of the SPAC or Merger Sub;
 
(j)
amend or modify the Trust Agreement or any other agreement related to the Trust Account;
 
(k)
 (i) hire any employee or (ii) adopt or enter into any Employee Benefit Plan (including grant or establish any form of compensation or
benefits to any

current or former employee, officer, director or other individual service provider of the SPAC (for the avoidance of
doubt, other than consultants, advisors, including legal
counsel, or institutional service providers engaged by the SPAC)); or

 
(l)
enter into any formal or informal agreement or otherwise make a binding commitment to do any of the foregoing.
 

Nothing herein
 shall require the SPAC to obtain consent from the Company to do any of the foregoing if obtaining such consent would reasonably be expected
 to violate
applicable Law (including any COVID-19 Measures), and nothing contained in this Section 6.02 shall give to the Company,
directly or indirectly, the right to control the SPAC
or Merger Sub at any time.
 

Section
6.03 Claims Against Trust Account. Each of the Company and the Securityholder Representative agree that, notwithstanding
any other provision
contained in this Agreement, neither the Company nor the Securityholder Representative has now, nor shall at any
time prior to the Effective Time have, any claim to, or make
any claim against, the Trust Fund, regardless of whether such claim arises
as a result of, in connection with or relating in any way to, the business relationship between the
Company on the one hand, and the
SPAC on the other hand, this Agreement, or any other agreement or any other matter, and regardless of whether such claim arises based
on
contract, tort, equity or any other theory of legal liability (any and all such claims are collectively referred to in this Section
6.03 as the “Claims”). Notwithstanding any other
provision contained in this Agreement, each of the Company
and the Securityholder Representative hereby irrevocably waive any Claim it may have, now or in the future and
will not seek recourse
against the Trust Fund for any reason whatsoever in respect thereof; provided, however, that the foregoing waiver will not limit or prohibit
the Company
from pursuing a claim against the SPAC, Merger Sub or any other person (a) for legal relief against monies or other assets
of the SPAC or Merger Sub held outside of the Trust
Account or for specific performance or other equitable relief in connection with
the Transactions (including a claim for the SPAC to specifically perform its obligations under
this Agreement and cause the disbursement
of the balance of the cash remaining in the Trust Account (after giving effect to the Redemption Rights)) or (b) for damages for
breach
of this Agreement against the SPAC (or any successor entity) or Merger Sub in the event this Agreement is terminated for any reason and
the SPAC consummates a
business combination transaction with another party. In the event that either the Company or the Securityholder
Representative commences any Action against or involving the
Trust Fund in violation of the foregoing, the SPAC shall be entitled to
recover from the Company or the Securityholder Representative, as applicable, the associated reasonable
legal fees and costs in connection
with any such action, in the event the SPAC prevails in such Action.
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ARTICLE
VII

 
ADDITIONAL
AGREEMENTS

 
Section
7.01 No Solicitation.
 
(a)
From the date of this Agreement and ending on the earlier of the Closing and the valid termination of this Agreement in accordance with
Section 9.01, the

Company shall not, and shall direct its Representatives acting on its behalf not to, directly or indirectly,
(i) enter into, solicit, initiate, knowingly facilitate, knowingly encourage
or continue any discussions or negotiations with, or knowingly
encourage any inquiries or proposals by, or participate in any negotiations with, or provide any information to, or
otherwise cooperate
in any way with, any person or other entity or “group” within the meaning of Section 13(d) of the Exchange Act, concerning
any (x) sale of 15% or more of
the assets of the Company, other than in the ordinary course of business consistent with past practice
(y) sale of 15% or more of the outstanding capital stock of the Company,
or (z) merger, consolidation, liquidation, dissolution or similar
 transaction involving the Company, in each case, other than with the SPAC and its Representatives (an
“Alternative Transaction”),
(ii) amend or grant any waiver or release under any standstill or similar agreement with respect to any class of equity securities of
the Company in
connection with any proposal or offer that could reasonably be expected to lead to an Alternative Transaction, (iii) approve,
endorse or recommend, or propose publicly to
approve, endorse or recommend, any Alternative Transaction, (iv) approve, endorse, recommend,
execute or enter into any agreement in principle, confidentiality agreement,
letter of intent, memorandum of understanding, term sheet,
acquisition agreement, merger agreement, option agreement, joint venture agreement, partnership agreement or other
written arrangement
relating to any Alternative Transaction or any proposal or offer that could reasonably be expected to lead to an Alternative Transaction,
(v) commence,
continue or renew any due diligence investigation regarding any Alternative Transaction, or (vi) resolve or agree to do
any of the foregoing or otherwise authorize or permit any
of its Representatives acting on its behalf to take any such action. The Company
shall, and shall direct its affiliates and Representatives to, immediately cease any and all
existing discussions or negotiations with
any person conducted heretofore with respect to any Alternative Transaction. The Company also agrees that it will promptly request
each
 special purpose acquisition company or corporation that has prior to the date hereof executed a confidentiality agreement in connection
 with its consideration of an
Alternative Transaction to return or destroy all confidential information furnished to such person by or
on behalf of the Company prior to the date hereof.

 
(b)
From the date of this Agreement and ending on the earlier of the Closing and the valid termination of this Agreement in accordance with
Section 9.01, the

Company shall notify the SPAC promptly in writing after receipt by the Company or any of its Representatives
 of any inquiry or proposal with respect to an Alternative
Transaction, any inquiry that would reasonably be expected to lead to an Alternative
Transaction or any request for non-public information relating to the Company or for
access to the business, properties, assets, personnel,
books or records of the Company by any third party, in each case that is related to or that would reasonably be expected to
lead to an
Alternative Transaction. In such notice, the Company shall identify the third party making any such inquiry, proposal, indication or
 request with respect to an
Alternative Transaction and provide the details of the material terms and conditions of any such inquiry,
proposal, indication or request. The Company shall keep the SPAC
informed, on a reasonably current and prompt basis, of the status and
 material terms of any such inquiry, proposal, indication or request with respect to an Alternative
Transaction, including the material
terms and conditions thereof any material amendments or proposed amendments.

 
(c)
If the Company or any of its Representatives receives any inquiry or proposal with respect to an Alternative Transaction at any time
from the date of this

Agreement and ending on the earlier of the Closing and the valid termination of this Agreement in accordance with
Section 9.01, then the Company shall promptly notify such
person in writing that the Company is subject to an exclusivity agreement
with respect to the Alternative Transaction that prohibits the Company from considering such inquiry
or proposal. Without limiting the
 foregoing, the parties agree that any violation of the restrictions set forth in this Section 7.01 by the Company or its affiliates
 or
Representatives shall be deemed to be a breach of this Section 7.01 by the Company.
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(d)
From the date of this Agreement and ending on the earlier of the Closing and the valid termination of this Agreement in accordance with
Section 9.01,

except as otherwise required by applicable Law (including, for the avoidance of doubt, the fiduciary duties of the
members of the SPAC Board) each of the SPAC and Merger
Sub shall not, and shall direct their respective Representatives acting on their
behalf not to, directly or indirectly, (i) enter into, solicit, initiate, knowingly facilitate, knowingly
encourage or respond to or
continue any discussions or negotiations with, or knowingly encourage any inquiries or proposals by, or participate in any negotiations
with, or
provide any information to, or otherwise cooperate in any way with, any person or other entity or “group” within
the meaning of Section 13(d) of the Exchange Act, concerning
any merger, consolidation, or acquisition of stock or assets or any other
business combination involving the SPAC and any other corporation, partnership or other business
organization other than the Company
(a “SPAC Alternative Transaction”), (ii) approve, endorse or recommend, or propose publicly to approve, endorse
or recommend, any
SPAC Alternative Transaction, (iii) approve, endorse, recommend, execute or enter into any agreement in principle,
confidentiality agreement, letter of intent, memorandum of
understanding, term sheet, acquisition agreement, merger agreement, option
agreement, joint venture agreement, partnership agreement or other written arrangement relating to
any SPAC Alternative Transaction or
any proposal or offer that could reasonably be expected to lead to a SPAC Alternative Transaction, (iv) commence, continue or renew any
due diligence investigation regarding any SPAC Alternative Transaction, or (v) resolve or agree to do any of the foregoing or otherwise
 authorize or permit any of its
Representatives acting on its behalf to take any such action. Each of the SPAC and Merger Sub shall, and
shall direct their respective affiliates and Representatives acting on
their behalf to, immediately cease any and all existing discussions
or negotiations with any person conducted heretofore with respect to any SPAC Alternative Transaction;
provided, however,
for the avoidance of doubt, nothing in this Section 7.01 shall limit the rights of any affiliate of SPAC, including the Sponsor
or the other SPAC Founder
Shareholders, or any of their Representatives with respect to any transaction involving any person (other than
the SPAC) and any corporation, partnership or other business
organization (other than the Company). The parties agree that any violation
of the restrictions set forth in this Section 7.01 by the SPAC or Merger Sub or their respective
affiliates or Representatives
shall be deemed to be a breach of this Section 7.01 by the SPAC and Merger Sub.

 
(e)
From the date of this Agreement and ending on the earlier of the Closing and the valid termination of this Agreement in accordance with
Section 9.01, the

SPAC shall notify the Company promptly after receipt by the SPAC or any of its Representatives of any inquiry
or proposal with respect to a SPAC Alternative Transaction, any
inquiry that would reasonably be expected to lead to a SPAC Alternative
Transaction or any request for non-public information relating to the SPAC or for access to the
business, properties, assets, personnel,
books or records of the SPAC by any third party, in each case that is related to an inquiry or proposal with respect to a SPAC Alternative
Transaction. In such notice, the SPAC shall identify the third party making any such inquiry, proposal, indication or request with respect
to a SPAC Alternative Transaction and
provide the details of the material terms and conditions of any such inquiry, proposal, indication
or request. The SPAC shall keep the Company informed, on a reasonably
current and prompt basis, of the status and material terms of any
such inquiry, proposal, indication or request with respect to a SPAC Alternative Transaction, including the
material terms and conditions
thereof any material amendments or proposed amendments.

 
(f)
If the SPAC or any of its Representatives receives any inquiry or proposal with respect to a SPAC Alternative Transaction at any time
from the date of this

Agreement and ending on the earlier of the Closing and the valid termination of this Agreement in accordance with
Section 9.01, then the SPAC shall promptly notify such
person in writing that the SPAC is subject to an exclusivity agreement
with respect to the Alternative Transaction that prohibits them from considering such inquiry or proposal.
 

51



 

 
Section
7.02 Registration Statement; Proxy Statement.
 
(a)
 As promptly as practicable after the execution of this Agreement, subject to the terms of this Section 7.02, (i) the SPAC (with
 the assistance and

cooperation of the Company as reasonably requested by the SPAC) shall prepare and file with the SEC mutually acceptable
materials which shall include a proxy statement /
prospectus containing a proxy statement in preliminary form (as amended or supplemented,
 the “Proxy Statement”) to be filed with the SEC as part of the Registration
Statement and sent to the SPAC’s
 shareholders relating to the meeting of the SPAC’s shareholders (including any adjournment or postponement thereof, the “SPAC
Shareholders’ Meeting”) to be held to consider (A) approval and adoption of this Agreement and the Merger and the
other Transactions contemplated by this Agreement,
including the adoption of the A&R Company Organizational Documents, in the forms
attached as Exhibits A and B to this Agreement (with such changes as may be agreed in
writing by the SPAC and the Company)
effective as of the Closing and any separate or unbundled proposals as are required to implement the foregoing, (B) approval of the
issuance
of SPAC Common Stock as contemplated by this Agreement and the Securities Purchase Agreement, (C) adoption of an omnibus incentive plan,
(D) adoption and
approval of any other proposals as the SEC (or staff member thereof) may indicate are necessary in its comments to the
Registration Statement or correspondence related
thereto, and (E) any other proposals the parties deem necessary to effectuate the Merger
(clauses (A), (B), (C), (D) and (E) collectively, the “Required SPAC Proposals”),
and
(ii) the Company and the SPAC shall jointly prepare and the SPAC shall file with the SEC a registration statement on Form S-4 (together
with all amendments thereto, the
“Registration Statement”) in connection with the registration under the Securities
Act of the Merger Shares and any additional shares of SPAC Common Stock to be issued or
issuable in the Merger to the shareholders of
the SPAC as of immediately prior to the Closing and the shareholders of the Company pursuant to this Agreement. Each of the
Company and
the SPAC shall furnish all information concerning such party as the other party may reasonably request in connection with such actions
and the preparation of the
Merger Materials. The SPAC and the Company each shall use their reasonable best efforts to (w) cause the Registration
Statement, when filed with the SEC, to comply in all
material respects with all legal requirements applicable thereto, (x) respond as
 promptly as reasonably practicable to and resolve all comments received from the SEC
concerning the Merger Materials, (y) cause the Registration
Statement to be declared effective as promptly as practicable, and (z) keep the Registration Statement effective as
long as is necessary
to consummate the Transactions. Prior to the effective date of the Registration Statement, the SPAC shall take all actions necessary
to cause the Merger
Materials to be mailed to its shareholders as of the applicable record date as promptly as practicable (and in any
event within three (3) Business Days) following the date upon
which the Registration Statement becomes effective. Each of the Company
and the SPAC shall otherwise reasonably assist and cooperate with the other party in the preparation
of the Merger Materials and the
resolution of any comments received from the SEC. In furtherance of the foregoing, the SPAC shall cause the officers and employees of
the
SPAC and its Subsidiaries to be reasonably available to the Company and its counsel in connection with the drafting of the Merger
Materials and to respond in a timely manner
to comments on the Merger Materials from the SEC. For purposes of this Agreement, the term
“Merger Materials” means the Registration Statement, including the prospectus
forming a part thereof, the Proxy
Statement, and any amendments thereto.

 
(b)
No filing of, or amendment or supplement to the Merger Materials will be made by the SPAC without the approval the Company (such approval
not to be

unreasonably withheld, conditioned or delayed). The SPAC will advise the Company, as promptly as practicable after it receives
 notice of the time when the Registration
Statement has become effective or any supplement or amendment has been filed, of the issuance
of any stop order, or of the suspension of the qualification of the SPAC
Common Stock to be issued in connection with the Transactions
pursuant to this Agreement. The SPAC will advise the Company, promptly after it receives notice thereof, of
any request by the SEC for
amendment of the Merger Materials or comments thereon and responses thereto or requests by the SEC for additional information and shall,
as
promptly as practicable after receipt thereof, supply the Company with copies of all written correspondence between it or any of its
Representatives, on the one hand, and the
SEC or the staff of the SEC, on the other hand, or, if not in writing, a description of such
communication, with respect to the Merger Materials or the Merger. No response to
any comments from the SEC or the staff of the SEC relating
to the Merger Materials will be made by the SPAC without the prior consent of the Company (such consent not to
be unreasonably withheld,
conditioned or delayed), and without providing the Company, as applicable, a reasonable opportunity to review and comment thereon unless
pursuant
to a telephone call initiated by the SEC.
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(c)
The SPAC represents that the information supplied by the SPAC for inclusion in the Merger Materials shall not, at (i) the time the Registration
Statement is

declared effective, (ii) the time the Merger Materials are mailed to its shareholders and (iii) the time of the SPAC Shareholders’
Meeting, include any untrue statement of a
material fact or omit to state any material fact necessary in order to make the statements
therein, in the light of the circumstances under which they were made, not misleading.
If, at any time prior to the Effective Time, any
event or circumstance relating to the SPAC or Merger Sub, or their respective officers or directors, should be discovered by the
SPAC
which should be set forth in an amendment or a supplement to the Merger Materials, the SPAC shall promptly inform the Company.

 
(d)
The Company represents that the information supplied by it for inclusion in the Merger Materials shall not, at (i) the time the Registration
Statement is

declared effective and (ii) the time of the SPAC Shareholders’ Meeting, include any untrue statement of a material
fact or omit to state any material fact necessary in order to
make the statements therein, in the light of the circumstances under which
they were made, not misleading. If, at any time prior to the Effective Time, any event or circumstance
relating to the Company or its
officers or directors, should be discovered by the Company which should be set forth in an amendment or a supplement to the Merger Materials,
the Company shall promptly inform the SPAC.

 
(e)
 Prior to distributing materials to be provided to the shareholders of the Company in connection with soliciting consent from such persons
 to the

Transactions, the Company shall provide a draft copy of such materials to the SPAC and shall consider in good faith any comments
 or suggested changes that the SPAC
proposes with respect to such materials.

 
Section
7.03 Company Shareholder Approval; Lock-Up Agreement.
 
(a)
The Company shall (i) obtain and deliver to the SPAC, the Requisite Company Shareholder Approval, (A) in the form of a written consent
attached hereto

as Exhibit E (the “Written Consent”) executed by each of the Key Company Shareholders
(pursuant to the Shareholder Support Agreement), as soon as reasonably practicable
after the Registration Statement is declared effective,
and (B) in accordance with the terms and subject to the conditions of the Company’s Organizational Documents, and (ii)
take all
other action necessary or advisable to secure the Requisite Company Shareholder Approval and, if applicable, any additional consents
or approvals of its shareholders
related thereto. If the Company fails to deliver the Written Consent to SPAC within 48 hours of the
Registration Statement becoming effective (a “Written Consent Failure”),
the SPAC shall have the right to terminate
this Agreement as set forth in Section 9.01(e).

 
(b)
Prior to the Closing, the Company shall use its best efforts to deliver to the SPAC copies of joinders to the Lock-Up Agreement, in the
form attached as

Exhibit H thereto, duly executed by (i) all members of the Company’s executive management who hold securities
of the Company and (ii) the securityholders of the Company,
who, together with the Key Company Shareholders and such management securityholders,
 hold at least 75% of the aggregate issued and outstanding equity securities, or
securities otherwise convertible into or exchanged for
equity (including debt and derivative securities), of the Company.
 

(c)
Within three (3) Business Days following the execution and delivery of this Agreement, the Company shall cause to be delivered to the
 SPAC fully
executed (by all parties thereto, other than the SPAC) copies of the Lock-Up Agreement and the Shareholder Support Agreement.
 If the Company fails to deliver executed
copies of the Lock-Up Agreement or the Shareholder Support Agreement within three (3) Business
Days following the execution and delivery of this Agreement, the SPAC
shall have the right to terminate this Agreement as set forth in
Section 9.01(e).
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Section
7.04 SPAC Shareholders’ Meeting; Merger Sub Stockholder’s Approval.
 
(a)
The SPAC shall call and hold the SPAC Shareholders’ Meeting as promptly as practicable after the date on which the Registration
Statement becomes

effective for the purpose of voting solely upon the Required SPAC Proposals, and the SPAC shall use its reasonable
best efforts to hold the SPAC Shareholders’ Meeting as
soon as practicable after the date on which the Registration Statement becomes
effective; provided, that the SPAC may (or, upon the receipt of a request to do so from the
Company, shall) postpone or
adjourn the SPAC Shareholders’ Meeting on one or more occasions for up to thirty (30) days in the aggregate (or, if earlier, until
the Outside Date)
upon the good faith determination by the SPAC Board that such postponement or adjournment is reasonably necessary to
solicit additional proxies to obtain approval of the
Required SPAC Proposals or otherwise take actions consistent with SPAC’s obligations
pursuant to Section 7.09. The SPAC shall use its reasonable best efforts to obtain the
approval of the Required SPAC Proposals
at the SPAC Shareholders’ Meeting, including by soliciting from its shareholders proxies as promptly as possible in favor of the
Required SPAC Proposals after the date on which the Registration Statement becomes effective, and shall take all other action necessary
or advisable to secure the required vote
or consent of its shareholders. The SPAC Board shall recommend to its shareholders that they
approve the Required SPAC Proposals (the “SPAC Recommendation”) and shall
include the SPAC Recommendation in
the Proxy Statement. Neither the SPAC Board nor any committee thereof shall: (i) withdraw, modify, amend or qualify (or propose to
withdraw,
modify, amend or qualify publicly) the SPAC Recommendation, or fail to include the SPAC Recommendation in the Proxy Statement; or (ii)
approve, recommend or
declare advisable (or publicly propose to do so) any SPAC Alternative Transaction.

 
(b)
Notwithstanding (i) the making of any inquiry or proposal with respect to a SPAC Alternative Transaction or (ii) anything to the contrary
contained herein,

unless this Agreement has been earlier validly terminated in accordance with Section 9.01, (A) in no event shall
the SPAC or Merger Sub execute or enter into any agreement in
principle, confidentiality agreement, letter of intent, memorandum of understanding,
 term sheet, acquisition agreement, merger agreement, option agreement, joint venture
agreement, partnership agreement or other written
arrangement relating to any SPAC Alternative Transaction or terminate this Agreement in connection therewith and (B) the
SPAC and Merger
Sub shall otherwise remain subject to the terms of this Agreement, including the SPAC’s obligation to use reasonable best efforts
to obtain the approval of
the Required SPAC Proposals at the SPAC Shareholders’ Meeting in accordance with Section 7.04(a).

 
(c)
Promptly following the execution of this Agreement, the SPAC shall approve and adopt this Agreement and approve the Merger and the other
Transactions

as the sole stockholder of Merger Sub.
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Section
7.05 Access to Information; Confidentiality.

 
(a)
From the date of this Agreement until the Effective Time, the Company and the SPAC shall: (i) provide to the other party (and the other
party’s officers,

directors, employees, accountants, consultants, legal counsel, financial advisors, agents and other representatives,
 collectively, “Representatives”) reasonable access at
reasonable times upon prior notice to the officers, employees,
agents, properties, offices and other facilities of such party and to the books and records thereof; and (ii) furnish
promptly to the
other party such information concerning the business, properties, contracts, assets, liabilities, personnel and other aspects of such
party as the other party or its
Representatives may reasonably request. Notwithstanding the foregoing, neither the Company nor the SPAC
shall be required to provide access to or disclose information
where the access or disclosure would eliminate the protection of attorney-client
privilege or contravene applicable Law (it being agreed that the parties shall use their reasonable
best efforts to cause such information
to be provided in a manner that would not result in such elimination or contravention), any such access shall be conducted in a manner
not
to materially interfere with the businesses or operations of the Company or the SPAC, as applicable, and in compliance with all measures
 implemented by Governmental
Authorities in response to COVID-19.

 
(b)
All information obtained by the parties pursuant to this Section 7.05 shall be kept confidential in accordance with the confidentiality
agreement, dated

January 5, 2022 (the “Confidentiality Agreement”), between the SPAC and the Company.
 
(c)
Notwithstanding anything in this Agreement to the contrary, each party (and its respective Representatives) may consult any Tax advisor
as is reasonably

necessary regarding the Tax treatment and Tax structure of the Transactions and may disclose to such advisor as is reasonably
necessary the intended Tax treatment and Tax
structure of the Transactions and all materials (including any Tax analysis) that are provided
 relating to such treatment or structure, in each case in accordance with the
Confidentiality Agreement.

 
Section
7.06 Authorization of Securityholder Representative.
 
(a)
By approving this Agreement and the Transactions contemplated hereby and by executing and delivering the Letter of Transmittal or, as
applicable, by

exercising or converting any Company Options, Company Notes or Company Warrants at any time after the date hereof and
prior to the Closing Date, each shareholder of the
Company and each holder of Company Options, Company Notes and Company Warrants shall
 have irrevocably made, authorized and appointed the Securityholder
Representative as such person’s true, lawful, and exclusive
representative and attorney-in-fact for and in such person’s name, place, and stead and for its use and benefit to
prepare, execute,
certify, acknowledge, swear to, file, deliver or record any and all agreements, instruments or other documents, and to act on behalf
of such person with respect
to this Agreement and any other Transaction Document and to take any and all actions and make any decisions
 required or permitted to be taken by the Securityholder
Representative pursuant to this Agreement or any Transaction Document, including
the exercise of the full and exclusive power to:

 
(i)
give and receive notices and communications on behalf of any such person;
 
(ii)
execute and deliver all documents necessary or desirable to carry out the intent of this Agreement and any Ancillary Document;
 
(iii)
make all elections or decisions contemplated by this Agreement and any Ancillary Document;
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(iv)
engage, employ or appoint any agents or representatives (including attorneys, accountants and consultants) to assist the Securityholder
Representative in

complying with its duties and obligations under any of the Transaction Documents; and
 
(v)
take all actions necessary or appropriate in the good faith judgment of the Securityholder Representative for the accomplishment of the
foregoing.
 
(b)
The SPAC shall be entitled to deal exclusively with the Securityholder Representative on all matters relating to this Agreement and shall
be entitled to rely

conclusively (without further evidence of any kind whatsoever) on any document executed or purported to be executed
on behalf of any shareholder of the Company or any
holder of Company Options, Company Notes or Company Warrants by Securityholder Representative,
and on any other action taken or purported to be taken on behalf of any
such person by Securityholder Representative, as being fully
binding upon such person. Notices or communications to or from Securityholder Representative shall constitute
notice to or from each
shareholder of the Company or each holder of Company Options, Company Notes or Company Warrants. Any decision or action by the Securityholder
Representative hereunder, including any agreement between the Securityholder Representative and the SPAC relating to the defense, payment
or settlement of any claims for
indemnification hereunder, shall constitute a decision or action of all shareholders of the Company and
all holders of Company Options, Company Notes or Company Warrants
and shall be final, binding and conclusive upon each such person. All
decisions and actions by the Securityholder Representative (to the extent authorized by this Agreement)
shall be binding upon all such
persons, and no shareholder of the Company or holder of Company Options, Company Notes or Company Warrants shall have the right to object
to, dissent from, protest or otherwise contest the same. The provisions of this Section 7.06, including the power of attorney
granted hereby, are independent and severable, are
irrevocable and coupled with an interest, are being granted in part as an inducement
to the parties hereto to enter into this Agreement, and shall not be terminated by any act of
any shareholder of the Company or any holder
of Company Options, Company Notes or Company Warrants, or by operation of Law, whether by death or other event.

 
(c)
In the event the Securityholder Representative becomes unable to perform its responsibilities hereunder or resigns from such position,
the shareholders of

the Company (acting by the vote of a majority of the equity interests then-outstanding in the Company) shall select
another representative reasonably satisfactory to the SPAC
to fill the vacancy of the Securityholder Representative, and, from the date
that notice is given to the SPAC and the Partnership of the filling of such vacancy, such substituted
representative shall be deemed
to be the Securityholder Representative for all purposes under this Agreement and the other Transaction Documents.

 
(d)
(A) The SPAC shall be entitled to rely exclusively upon the communications and actions or omissions of the Securityholder Representative
relating to the

foregoing as the communications and actions or omissions of the shareholders of the Company and the holder of Company
Options, Company Notes and Company Warrants;
(B) no such person shall institute any Action against the SPAC or its affiliates alleging
 that the Securityholder Representative did not have the authority to act as the
Securityholder Representative on their behalf; and (C)
 the SPAC shall not be held liable or accountable in any manner for any act or omission of the Securityholder
Representative in such capacity.
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Section
7.07 Directors’ and Officers’ Indemnification.
 
(a)
The A&R Company Organizational Documents shall contain provisions no less favorable with respect to indemnification, exculpation,
advancement or

expense reimbursement than are set forth in the Company Articles of Incorporation or the bylaws of the Company, which
 provisions shall not be amended, repealed or
otherwise modified for a period of six years from the Effective Time in any manner that
would affect adversely the rights thereunder of individuals who, at or prior to the
Effective Time, were directors, officers, employees,
fiduciaries or agents of the Company (the “D&O Indemnitees”), unless such modification shall be required
by applicable
Law. For a period of six years from the Effective Time, the SPAC shall indemnify and hold harmless each present and former
director and officer of the Company against any
costs or expenses (including reasonable attorneys’ fees), judgments, fines, losses,
claims, damages or liabilities incurred in connection with any Action, whether civil, criminal,
administrative or investigative, arising
out of or pertaining to matters existing or occurring at or prior to the Effective Time, whether asserted or claimed prior to, at or
after the
Effective Time, to the fullest extent that the Company would have been permitted under applicable Law, or the Company Articles
 of Incorporation or the bylaws of the
Company (including the advancing of expenses as incurred to the fullest extent permitted under
applicable Law).
 

(b)
The A&R Company Organizational Documents shall contain provisions no less favorable with respect to indemnification, exculpation,
advancement or
expense reimbursement than are set forth as of the date hereof in the Organizational Documents of the SPAC and Merger
Sub, which provisions shall not be amended, repealed
or otherwise modified for a period of six years from the Effective Time in any manner
that would affect adversely the rights thereunder of individuals who, at or prior to the
Effective Time, were directors, officers, employees,
 fiduciaries or agents of the SPAC (the “SPAC D&O Indemnitees”), unless such modification shall be required
 by
applicable Law. The parties hereto further agree that with respect to the provisions of the SPAC Organizational Documents as of the
date hereof relating to indemnification,
exculpation, advancement or expense reimbursement to SPAC D&O Indemnitees, such provisions
shall not be amended, repealed or otherwise modified for a period of six
years from the Effective Time in any manner that would affect
adversely the rights thereunder of the SPAC D&O Indemnitees, unless such modification shall be required by
applicable Law. For a
period of six years from the Effective Time, the SPAC shall indemnify and hold harmless each present and former director and officer
of the SPAC
against any costs or expenses (including reasonable attorneys’ fees), judgments, fines, losses, claims, damages or
liabilities incurred in connection with any Action, whether
civil, criminal, administrative or investigative, arising out of or pertaining
to matters existing or occurring at or prior to the Effective Time, whether asserted or claimed prior to,
at or after the Effective Time,
to the fullest extent that the SPAC would have been permitted under applicable Law, the SPAC Organizational Documents, the Organizational
Documents of Merger Sub, or any indemnification agreement in effect on the date of this Agreement to indemnify or exculpate such person
 (including the advancing of
expenses as incurred to the fullest extent permitted under applicable Law).

 
(c)
 For a period of six years after the Effective Time, the SPAC shall maintain in effect directors’ and officers’ liability
 insurance (“D&O Insurance”)

covering those persons who are (i) currently covered by the Company’s
directors’ and officers’ liability insurance policy and (ii) at or after the Closing Date on the board of
directors of the
SPAC (true, correct and complete copies of which have been heretofore made available to the SPAC or its agents or Representatives) (the
“Company D&O
Insurance”) on terms not less favorable than the terms of such current insurance coverage.

 
(d)
Prior to the Effective Time, the SPAC may purchase a prepaid “tail” policy (a “SPAC Tail Policy”)
with respect to the D&O Insurance covering those

persons who are currently covered by the SPAC’s directors’ and officers’
liability insurance policies (the “SPAC D&O Insurance”). If the SPAC elects to purchase such SPAC
Tail
Policy prior to the Effective Time, the SPAC will maintain such SPAC Tail Policy in full force and effect for a period of no less than
six years after the Effective Time and
continue to honor the SPAC’s obligations thereunder.

 
(e)
With respect to any claims that may be made under the Company D&O Insurance or the SPAC D&O Insurance or any applicable “tail”
policies, (i) prior to

the Effective Time, the SPAC and the Company shall cooperate with the other party as reasonably requested by such
other party, and (ii) after the Effective Time, the SPAC
shall cooperate with any person insured by such policies as reasonably requested
by such person. For the avoidance of doubt, any D&O Insurance intended to cover claims
arising out of or pertaining to matters existing
or occurring after the Effective Time shall be an expense of the SPAC following the Closing.
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(f)
The provisions of this Section 7.07 (i) are intended to be for the benefit of, and shall be enforceable by, each D&O Indemnitee
and each SPAC D&O

Indemnitee, in each case, who is an intended third-party beneficiary of this Section 7.07; and (ii) are
 in addition to any rights such D&O Indemnitees or SPAC D&O
Indemnitees may have under the SPAC Organizational Documents or under
any applicable contracts or Laws and not intended to, nor shall be construed or shall release or
impair any rights to directors’
and officers’ insurance claims under any policy that is or has been in existence with respect to the SPAC or its Subsidiaries for
any of their
respective directors, officers or other employees (it being understood and agreed that the indemnification provided for
in this Section 7.07 is not prior to or in substitution of any
such claims under such policies).

 
(g)
Notwithstanding anything contained in this Agreement to the contrary, this Section 7.07 shall survive the consummation of the
Merger indefinitely and

shall be binding, jointly and severally, on the SPAC and all successors and assigns of the SPAC. In the event
that the SPAC or any of its successors or assigns (i) consolidates
with or merges into any other person and shall not be the continuing
or surviving corporation or entity in such consolidation or merger or (ii) transfers all or substantially all of
its properties and assets
to any person, then, and in either such case, proper provisions shall be made so that the successors and assigns of the SPAC shall assume,
at and as of
the closing of the applicable transaction referred to in this Section 7.07(g) all of the obligations set forth in
this Section 7.07.

 
(h)
On the Closing Date, the SPAC shall enter into customary indemnification agreements reasonably satisfactory to each of the Company and
the SPAC with

the directors and officers of the SPAC following the Closing, which indemnification agreements shall continue to be effective
 following the Closing. For the avoidance of
doubt, the indemnification agreements with the directors and officers of the SPAC prior to
the Closing in effect as of the date hereof and listed in Section 7.07(h) of the SPAC
Disclosure Schedule shall continue to be
effective following the Closing, and the SPAC shall continue to honor the SPAC’s obligations thereunder.

 
(i) After
the Effective Time, the SPAC shall use its commercially reasonable efforts to purchase directors’ and officers’ liability
insurance with a carrier and in

an amount determined in good faith as necessary or desirable.
 
Section
7.08 Notification of Certain Matters. The Company shall give prompt notice to the SPAC, and the SPAC shall give prompt
notice to the Company,

of any event which a party becomes aware of between the date of this Agreement and the Closing (or the earlier
termination of this Agreement in accordance with Article IX),
the occurrence, or non-occurrence of which causes or would reasonably
be expected to cause any of the conditions set forth in Article VIII to fail.

 
Section
7.09 Further Action; Reasonable Best Efforts.
 
(a)
Upon the terms and subject to the conditions of this Agreement, each of the parties hereto shall use its reasonable best efforts to take,
or cause to be taken,

appropriate action, and to do, or cause to be done, such things as are necessary, proper or advisable under applicable
Laws or otherwise, and each shall cooperate with the other,
to consummate and make effective the Transactions, including using its reasonable
best efforts to obtain all permits, consents, approvals, authorizations, qualifications and
orders of, and the expiration or termination
of waiting periods by, Governmental Authorities and parties to contracts with the Company as set forth in Section 4.05 necessary
for
the consummation of the Transactions and to fulfill the conditions to the Merger. In case, at any time after the Effective Time,
any further action is necessary or desirable to
carry out the purposes of this Agreement, the proper officers and directors of each party
shall use their reasonable best efforts to take all such action.
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(b)
Each of the parties shall keep each other apprised of the status of matters relating to the Transactions, including promptly notifying
the other parties of any

communication it or any of its affiliates receives from any Governmental Authority relating to this Agreement
or the Transactions and permitting the other parties to review in
advance, and to the extent practicable consult about, any proposed
communication by such party to any Governmental Authority in connection with the Transactions. No party
to this Agreement shall agree
to participate in any meeting, or video or telephone conference, with any Governmental Authority in respect of any filings, investigation
or other
inquiry with respect to this Agreement and the Transactions unless it consults with the other parties in advance and, to the
 extent practicable and permitted by such
Governmental Authority, gives the other parties the opportunity to attend and participate at
such meeting or conference. Subject to the terms of the Confidentiality Agreement,
the parties will coordinate and cooperate fully with
each other in exchanging such information and providing such assistance as the other parties may reasonably request in
connection with
the foregoing. Subject to the terms of the Confidentiality Agreement, the parties will provide each other with copies of all material
correspondence, filings or
communications, including any documents, information and data contained therewith, between them or any of
their Representatives, on the one hand, and any Governmental
Authority, on the other hand, with respect to this Agreement and the Transactions.
No party shall take or cause to be taken any action before any Governmental Authority that is
inconsistent with or intended to delay
its action on requests for a consent or the consummation of the Transactions.

 
(c)
Notwithstanding the generality of the foregoing, the SPAC shall use its reasonable best efforts to consummate the Private Placement in
accordance with

the Securities Purchase Agreement, including using its reasonable best efforts to enforce its rights under the Securities
Purchase Agreement to cause the Private Placement
Investors to pay to (or as directed by) the SPAC the applicable purchase price under
each Private Placement Investor’s applicable Securities Purchase Agreement in accordance
with its terms, and the Company shall
use its reasonable best efforts to cooperate with the SPAC in such efforts. The SPAC shall not, without the prior written consent of
the
Company (such consent not to be unreasonably withheld, delayed or conditioned), permit or consent to any amendment, supplement or
modification to or any waiver (in whole
or in part) of any provision or remedy under, or any replacements of, the Securities Purchase
Agreement.

 
(d)
Prior to the Closing, the Company shall have (i) delivered to the SPAC copies of notices sent to third parties set forth in Section
7.09(d)(i) of the Company

Disclosure Schedule, in each case in a form reasonably acceptable to the SPAC and (ii) obtained any required
consents, approvals, and waivers to the Merger of the third parties
set forth in Section 7.09(d)(ii) of the Company Disclosure Schedule.

 
Section
7.10 Public Announcements. The initial press release relating to this Agreement shall be a joint press release the text of which
has been agreed to by

each of the SPAC and the Company. Thereafter, between the date of this Agreement and the Closing Date (or the earlier
 termination of this Agreement in accordance with
Article IX) unless otherwise prohibited by applicable Law or the requirements
of the Nasdaq Capital Market, each of the SPAC and the Company shall each use its reasonable
best efforts to consult with each other
before issuing any press release or otherwise making any public statements (including through social media platforms) with respect to
this
Agreement, the Merger or any of the other Transactions, and shall not issue any such press release or make any such public statement
 (including through social media
platforms) without the prior written consent of the other party; provided that no party shall
be required to obtain consent pursuant to this Section 7.10 to the extent any proposed
release or statement is substantially equivalent
to the information that has previously been made public without breach of the obligation under this Section 7.10. Furthermore,
nothing contained in this Section 7.10 shall prevent the SPAC or the Company and/or its respective affiliates or Representatives
from furnishing customary or other reasonable
information concerning the Transactions to their investors and prospective investors that
is substantively consistent with public statements previously consented to by the other
party in accordance with this Section 7.10.
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Section
7.11 Stock Exchange Listing. Each of the SPAC and the Company will use its reasonable best efforts to cause the SPAC
Common Stock to be issued

in connection with the Transactions (including the Merger Shares and the Private Placement) to be approved
for listing on the Nasdaq Capital Market at the Closing. During the
period from the date hereof until the Closing, the SPAC shall use
its reasonable best efforts to keep the SPAC Units, the SPAC Common Stock, and the SPAC Warrants listed
for trading on the Nasdaq Capital
Market.

 
Section
7.12 Antitrust.
 
(a)
To the extent required under any Laws that are designed to prohibit, restrict or regulate actions having the purpose or effect of monopolization
or restraint

of trade, including the HSR Act (“Antitrust Laws”), each party hereto agrees to promptly make
any required filing or application under Antitrust Laws, as applicable, and with
respect to the HSR Act make any required filings no
 later than ten (10) Business Days after the date of this Agreement. The parties hereto agree to supply as promptly as
reasonably practicable
any additional information and documentary material that may be requested pursuant to Antitrust Laws and to take all other actions necessary,
proper or
advisable to cause the expiration or termination of the applicable waiting periods or to obtain required approvals, as applicable
under Antitrust Laws as soon as practicable,
including by requesting early termination of the waiting period provided for under the HSR
Act.

 
(b)
The SPAC and the Company each shall, in connection with its efforts to obtain all requisite approvals and expiration or termination of
waiting periods for

the Transactions under any Antitrust Law, use its reasonable best efforts to: (i) cooperate in all respects with
each other party or its affiliates and Representatives in connection
with any filing or submission and in connection with any investigation
 or other inquiry, including any Action initiated by a private person; (ii) keep the other reasonably
informed of any communication received
 by such party from, or given by such party to, any Governmental Authority and of any communication received or given in
connection with
any Action by a private person, in each case regarding any of the Transactions, and promptly furnish the other with copies of all such
written communications
(with the exception of the filings, if any, submitted under the HSR Act); (iii) permit the other to review in
advance any written communication to be given by it to, and consult
with each other in advance of any meeting or video or telephonic
conference with, any Governmental Authority or, in connection with any Action by a private person, with any
other person, and to the
extent permitted by such Governmental Authority or other person, give the other the opportunity to attend and participate in such in
person, video or
telephonic meetings and conferences; (iv) in the event a party is prohibited from participating in or attending any
in person, video or telephonic meetings or conferences, the
other shall keep such party promptly and reasonably apprised with respect
thereto; and (v) use reasonable best efforts to cooperate in the filing of any memoranda, white papers,
filings, correspondence or other
written communications explaining or defending the Transactions, articulating any regulatory or competitive argument, and/or responding
to
requests or objections made by any Governmental Authority; provided, that materials required to be provided pursuant
 to this Section 7.12(b) may be restricted to outside
counsel and may be redacted (vi) to remove references concerning the valuation
of the Company, and (vii) as necessary to comply with contractual arrangements.

 
(c)
 No party hereto shall take any action that could reasonably be expected to adversely affect or materially delay the approval of any Governmental

Authority, or the expiration or termination of any waiting period under Antitrust Laws, including by agreeing to merge with or acquire
any other person or acquire a substantial
portion of the assets of or equity in any other person. The parties hereto further covenant
and agree, with respect to a threatened or pending preliminary or permanent injunction
or other order, decree or ruling or statute, rule,
 regulation or executive order that would adversely affect the ability of the parties to consummate the Transactions, to use
reasonable
best efforts to prevent or lift the entry, enactment or promulgation thereof, as the case may be.
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Section
7.13 Trust Account. As of the Effective Time, the obligations of the SPAC to dissolve or liquidate within a specified
time period as contained in the

SPAC Certificate of Incorporation will be terminated and the SPAC shall have no obligation whatsoever
 to dissolve and liquidate the assets of the SPAC by reason of the
consummation of the Merger or otherwise, and no shareholder of the
 SPAC shall be entitled to receive any amount from the Trust Account. As soon as commercially
practicable and reasonable prior to the
 Effective Time, the SPAC shall provide notice to the Trustee in accordance with the Trust Agreement and shall deliver any other
documents,
opinions or notices required to be delivered to the Trustee pursuant to the Trust Agreement and cause the Trustee prior to the Effective
Time to, and the Trustee
shall thereupon be obligated to, transfer all funds held in the Trust Account to the SPAC (to be held as available
cash for immediate use on the balance sheet of the SPAC, and to
be used (a) to pay unpaid Company Transaction Expenses and unpaid SPAC
Transaction Expenses and (b) thereafter, for working capital and other general corporate purposes
of the business following the Closing)
and thereafter shall cause the Trust Account and the Trust Agreement to terminate.

 
Section
7.14 Tax Matters.
 
(a)
This Agreement is intended to constitute, and the parties hereto hereby adopt this Agreement as, a “plan of reorganization”
within the meaning of Treasury

Regulation Sections 1.368-2(g) and 1.368-3(a). Each of the SPAC, Merger Sub, and the Company shall (i)
use its respective reasonable best efforts to: (A) cause the Merger to
qualify as a “reorganization” within the meaning of
Section 368(a) of the Code to which the SPAC, Merger Sub and the Company are parties within the meaning of Section
368(b) of the Code,
and (B) not (and not permit or cause any of their affiliates, Subsidiaries or Representatives to) take any action which to its knowledge
could reasonably be
expected to materially prevent or impede the Merger from qualifying as a “reorganization” within the
meaning of Section 368(a) of the Code as described above, and (ii) report
the Merger as a “reorganization” within the meaning
of Section 368(a) of the Code as described above unless otherwise required by Law or pursuant to a “determination”
within
the meaning of Section 1313(a) of the Code, including attaching the statement described in Treasury Regulations Section 1.368-3(a) on
or with its Tax Return for the
taxable year of the Merger. Each of the SPAC and the Company will use its reasonable best efforts to reasonably
cooperate with one another and their respective Tax advisors in
connection with the issuance to the SPAC or the Company of advice or
an opinion relating to the Tax consequences of the Transactions, including using reasonable best efforts
to deliver to the relevant Tax
 advisor a certificate (dated as of the necessary date and signed by an officer of the SPAC or the Company, or their respective affiliates,
 as
applicable) containing such customary representations as are reasonably necessary or appropriate for such purposes. To the extent
any Company Warrants will be repurchased
or otherwise settled in cash in connection with the Transactions (or immediately prior to the
Transactions), the SPAC and the Company agree that the cash consideration for
such settlement shall be furnished by solely the Company
(and not by the SPAC or Merger Sub), and the Company and the SPAC will cooperate to document such arrangement.
Notwithstanding anything
 to the contrary herein, if, after the date hereof but prior to receipt of the approval of the Required SPAC Proposals, the Company and
 the SPAC
mutually determine (acting reasonably and in good faith) that the Merger is not expected to qualify as a “reorganization”
within the meaning of Section 368(a) of the Code, the
parties to this Agreement shall use commercially reasonable efforts to restructure
 the transactions contemplated hereby (such restructured transactions, the “Alternative
Transaction Structure”)
in a manner that is reasonably expected to cause the Alternative Transaction Structure to so qualify or, where such may not be possible,
to minimize
the aggregate amount of gain recognized for U.S. federal income Tax purposes as a result of the Merger, including, with respect
to the Merger, by adding a merger to take place
immediately after the Merger whereby the Surviving Subsidiary Corporation in the Merger
would merge with and into another wholly owned Subsidiary of the SPAC that is a
limited liability company disregarded as separate from
the SPAC for U.S. federal income Tax purposes, with the new wholly owned Subsidiary of the SPAC being the surviving
company in such merger.
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(b)
The SPAC and Merger Sub will cause the Company to continue the Company’s historic business or use a significant portion of the
Company’s historic

business assets in a business within the meaning of Section 1.368-1(d) of the Treasury Regulations, assuming
that the assets of, and the business conducted by, the Company on
the Closing Date constitute the Company’s historic business assets
and historic business, respectively.

 
(c)
All transfer, documentary, sales, use, real property transfer, stamp, registration and other similar Taxes, fees and costs incurred in
connection with this

Agreement (“Transfer Taxes”) shall be paid by the SPAC and shall be deemed to be SPAC
Transaction Expenses for purposes of this Agreement.
 
(d)
At least five (5) days prior to the Closing, the Company shall deliver to the SPAC, in a form reasonably acceptable to the SPAC, a properly
executed

certification that shares of Company Common Stock are not “United States real property interests” within the meaning
of Section 897(C) of the Code in accordance with
Treasury Regulation Section 1.1445-2(c)(3), together with a notice to the IRS (which
shall be filed by the SPAC with the IRS at or following the Closing) in accordance with
the provisions of Section 1.897-2(h)(2) of the
Treasury Regulations. In no way will any failure to deliver the certifications described in this Section 7.14(d) give rise to
any
failure of the conditions to Closing described in Article VIII.

 
Section
7.15 Directors. The Company and the SPAC shall take all necessary action so that immediately after the Effective
Time, the board of directors of the

SPAC immediately after the Effective Time is comprised of seven directors, which shall initially
 include (a) six director nominees designated by the Company or the
Securityholder Representative (provided that no less than four
of such directors shall be “independent” within the meaning of applicable listing rules and regulations of the
Nasdaq Capital
Market) and (b) one director nominee designated by the SPAC, each to hold office in accordance with the provisions of the DGCL and the
A&R Company
Organizational Documents and until their respective successors are, duly elected or appointed and qualified.

 
Section
7.16 SPAC Public Filings. From the date hereof through the Closing, the SPAC will keep current and timely file all
reports required to be filed or

furnished with the SEC and otherwise comply in all material respects with its reporting obligations under
applicable Laws.
 
Section
7.17 Litigation.
 
(a)
In the event that any litigation related to this Agreement or the transactions contemplated hereby is brought, or, to the knowledge of
the SPAC, threatened

in writing, against the SPAC or the SPAC Board by any of the SPAC’s shareholders prior to the Closing, the
SPAC shall promptly notify the Company of any such litigation and
keep the Company reasonably informed with respect to the status thereof.
The SPAC shall provide the Company the opportunity to participate in (subject to a customary joint
defense agreement), but not control,
the defense of any such litigation, shall give due consideration to the Company’s advice with respect to such litigation and shall
not settle or
agree to settle any such litigation without the prior written consent of the Company, such consent not to be unreasonably
withheld, conditioned or delayed.

 

62



 

 
(b)
With respect to (i) any Action disclosed in Section 4.09 of the Company Disclosure Schedule or (ii) any Action brought after the
date of this Agreement

that would have been required to be disclosed in Section 4.09 of the Company Disclosure Schedule had such
Action been brought prior to the date of this Agreement, the
Company shall, (x) to the extent not already disclosed in Section 4.09
of the Company Disclosure Schedule, promptly notify the SPAC of any such Action and (y) keep the
SPAC reasonably informed with respect
to the status of any such Action and provide the SPAC with all material correspondence, pleadings and updates regarding such Action.
The Company shall consult with the SPAC regarding the defense of any such Action (including regarding the choice of any counsel to defend
such Action to the extent counsel
has not already been engaged with respect to such Action prior to the date of this Agreement), shall
give due consideration to the SPAC’s advice with respect to such Action and
shall not settle or agree to settle any such Action
without the prior written consent of the SPAC, such consent not to be unreasonably withheld, conditioned or delayed.

 
ARTICLE
VIII

 
CONDITIONS
TO THE MERGER

 
Section
8.01 Conditions to the Obligations of Each Party for the Closing. The obligations of the Company, the SPAC and Merger
Sub to consummate the

Transactions, including the Merger, are subject to the satisfaction or waiver (where permissible) at or prior to
the Effective Time of the following conditions:
 
(a)
Written Consent. The Written Consent, constituting the Requisite Company Shareholder Approval, shall have been delivered
to the SPAC.
 
(b)
 SPAC Shareholders’ Approval. The Required SPAC Proposals shall have been approved and adopted by the requisite affirmative
 vote of the

shareholders of the SPAC in accordance with the Proxy Statement, the DGCL, the FBCA, the SPAC Certificate of Incorporation
and the rules and regulations of the Nasdaq
Capital Market.

 
(c)
No Order. No Governmental Authority shall have enacted, issued, enforced or entered any Law or Governmental Order which
is then in effect and has the

effect of making the Transactions, including the Merger, illegal or otherwise prohibiting consummation
of the Transactions, including the Merger.
 
(d)
HSR. All required filings under the HSR Act shall have been completed and any applicable waiting period (and any extension
thereof) applicable to the

consummation of the Transactions under the HSR Act (and any extension thereof, or any timing agreements, understandings
or commitments obtained by request or other
Action of the Antitrust Division of the U.S. Department of Justice or the U.S. Federal Trade
Commission, as applicable) shall have expired or been terminated.

 
(e)
 Registration Statement. The Registration Statement shall have been declared effective under the Securities Act. No stop
 order suspending the

effectiveness of the Registration Statement shall be in effect, and no Actions for purposes of suspending the effectiveness
of the Registration Statement shall have been initiated
or be threatened by the SEC.

 
(f)
Stock Exchange Listing. The shares of SPAC Common
Stock to be issued pursuant to this Agreement and the Securities Purchase Agreement shall have

been approved for listing on the Nasdaq
Capital Market, or another national securities exchange mutually agreed to by the parties, as of the Closing Date, subject only to official
notice of issuance thereof.
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(g)
 SPAC Net Tangible Assets. Either the SPAC shall have at least $5,000,001 of net tangible assets following the exercise
 of Redemption Rights in

accordance with the SPAC Organizational Documents and after giving effect to the Private Placement or the SPAC
Class A Shares shall not constitute “penny stock” as such
term is defined in Rule 3a51-1 of the Exchange Act.

 
(h)
Securities Purchase Agreement. The Private Placement and other transactions contemplated under the Securities Purchase
Agreement shall have been

consummated.
 
Section
8.02 Conditions to the Obligations of SPAC and Merger Sub. The obligations of the SPAC and Merger Sub to consummate
 the Transactions,

including the Merger, are subject to the satisfaction or waiver (where permissible) at or prior to the Effective Time
of the following additional conditions:
 
(a)
Representations and Warranties. The Fundamental Representations of the Company shall each be true and correct in all respects
(without giving effect

to any “materiality,” “Company Material Adverse Effect” or similar qualifiers contained
in any such representations and warranties) as of the date hereof and the Effective Time
as though made on and as of such date (except
to the extent that any such representation or warranty expressly is made as of an earlier date, in which case such representation
and
warranty shall be so true and correct as of such specified date). All other representations and warranties of the Company shall be true
and correct in all respects (without
giving effect to any limitation as to “materiality” or “Company Material Adverse
Effect” or any similar limitation contained herein) on and as of the date of this Agreement and
on as of the Closing Date as though
made on and as of the Closing Date (except to the extent that any such representation or warranty expressly is made as of an earlier
date, in
which case such representation and warranty shall be so true and correct as of such specified date), except where the failures
of any such representations and warranties to be so
true and correct, individually or in the aggregate, have not had a Company Material
Adverse Effect.

 
(b)
Ancillary Agreements. The Company and the Securityholder Representative, as applicable, shall have delivered to the SPAC:
 
(i)
a copy of the Registration Rights Agreement duly executed by the shareholders of the Company party thereto;
 
(ii)
a copy of the Lock-Up Agreement and joinders thereto duly executed by Key Company Shareholders, the Securityholder Representative,
and the other

Company shareholders signatories thereto, a list of which shall be delivered by the SPAC to the Company no later than
10 days prior to the Closing Date; and
 
(iii)
(A) all other documents, instruments or certificates required to be delivered by the Company, the Company’s shareholders
(including the Key Company

Shareholders), or the Securityholder Representative at or prior to the Closing pursuant to this
Agreement; and (B) such other documents or certificates as shall
reasonably be required by the SPAC in order to consummate the
Transaction.

 
(c)
No Material Adverse Effect. There shall not have occurred any Company Material Adverse Effect after the date of this Agreement
the material adverse

effects of which are continuing.
 
(d)
Officer Certificate. The Company shall have delivered to the SPAC a certificate, dated as of the Closing Date, signed by
an officer of the Company,

certifying as to the satisfaction of the conditions specified in Section 8.02(a), Section 8.02(i)
and Section 8.02(c).
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(e)
[Reserved].
 
(f)
Third Party Consents and Notices. The Company shall have (i) delivered to the SPAC
all notices to the third parties set forth in Section 7.09(d)(i) of the

Company Disclosure
Schedule and (ii) obtained the consents, approvals, and waivers of the third parties
set forth in Section 7.09(d)(ii) of the Company Disclosure Schedule.
 
(g)
Terminations. Effective as of the Closing, each of the agreements set forth
on Section 8.02(g) of the Company Disclosure Schedule shall have been

terminated, in each case in a form and substance reasonably
acceptable to the SPAC.
 
(h)
Secretary’s Certificate. The Company shall have delivered to the SPAC a certificate of the Secretary of the Company
dated as of the Closing Date,

attaching and certifying (i) the Organizational Documents of the Company and (ii) the resolutions of the
Company Board authorizing the execution, delivery and performance
of this Agreement and the Ancillary Documents and the consummation
of the Transactions, as applicable.

 
(i)
Other Agreements and Covenants. The Company and the Securityholder Representative, as applicable, shall have performed
or complied in all material

respects with all agreements and covenants required by this Agreement to be performed or complied with by
it on or prior to the Effective Time.
 
(j)
Non-Continuing Company Officers and Directors. The Company shall have delivered resignation letters, in form and substance
reasonably satisfactory

to the SPAC of the directors and officers of the Company set forth in Section 8.02(j) of the Company Disclosure
Schedule.
 
(k)
Company Transaction Expenses. At least three (3) Business Days prior to the Closing Date, the Company shall have delivered
to the SPAC copies of all

invoices for the Company Transaction Expenses (whether payable on, prior to or after the Closing Date), as
 well as a certificate, duly executed and certificated by duly
authorized officer of the Company, setting forth in reasonable detail the
Company’s good faith calculation of the aggregate amount of the Company Transaction Expenses and
any W-9 or other Tax forms reasonably
requested by the SPAC in connection with payment thereof.

 
(l)
D&O Tail. The Company shall have purchased a prepaid “tail” policy with respect to the Company D&O
Insurance in accordance with Section 7.07(c).
 
Section
8.03 Conditions to the Obligations of the Company. The obligations of the Company to consummate the Transactions,
including the Merger, are

subject to the satisfaction or waiver (where permissible) at or prior to the Effective Time of the following
additional conditions:
 
(a)
Representations and Warranties. The representations and warranties of the SPAC and Merger Sub contained in (i) Section
5.01, Section 5.03(b), Section

5.03(c), Section 5.04 and Section 5.11 shall each be true and correct
in all respects as of the date hereof and the Effective Time as though made on and as of such date (except to
the extent that any such
representation or warranty expressly is made as of an earlier date, in which case such representation and warranty shall be so true and
correct as of such
specified date), (ii) Section 5.08(f)(iii) shall be true and correct in all respects as of the date hereof
and the Effective Time, (iii) Section 5.03(a) and Section 5.03(d) shall be true
and correct in all respects as of the date
hereof and the Effective Time as though made on and as of such date (except to the extent of any changes that reflect actions permitted
in accordance with Section 6.02 and except to the extent that any such representation or warranty expressly is made as of an earlier
date, in which case such representation and
warranty shall be so true and correct as of such specified date), except where the failure
of such representations and warranties to be so true and correct would not, individually
or in the aggregate, be reasonably expected
to result in more than an immaterial additional cost, expense or liability to the Company, the SPAC, Merger Sub or their affiliates
and
 (iv) the other provisions of Article V shall be true and correct in all respects (without giving effect to any “materiality,”
 “SPAC Material Adverse Effect” or similar
qualifiers contained in any such representations and warranties) as of the date
hereof and the Acquisition Merger Effective Time as though made on and as of such date (except
to the extent that any such representation
or warranty expressly is made as of an earlier date, in which case such representation and warranty shall be so true and correct as of
such earlier date), except where the failures of any such representations and warranties to be so true and correct, individually or in
the aggregate, have not had and would not
reasonably be expected to have a SPAC Material Adverse Effect.
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(b)
 Ancillary Agreements. The SPAC and Merger Sub, as applicable, shall have delivered to the Company or the Securityholder
 Representative, as

applicable:
 
(i)
a copy of the Registration Rights Agreement duly executed by the
SPAC and the stockholders of the SPAC party thereto;
 
(ii)
a copy of the Lock-Up Agreement duly executed by the SPAC; and
 
(iii)
(A) all other documents, instruments or certificates required to be delivered by the SPAC at or prior to the Closing pursuant to this
Agreement; and (B)

such other documents or certificates as shall reasonably be required by the Securityholder Representative or the Company
in order to consummate the Transactions.
 
(c)
Officer Certificate. The SPAC shall have delivered to the Company a certificate, dated as of the Closing Date, signed by
the Chief Executive Officer of

the SPAC, certifying as to the satisfaction of the conditions specified in Section 8.03(a) and
Section 8.03(f).
 
(d)
Trust Fund. The SPAC shall have made all necessary and appropriate arrangements with the Trustee to have all of the funds
in the Trust Fund disbursed

to the SPAC prior to the Effective Time, and all such funds released from the Trust Account shall be available
 to the SPAC in respect of all or a portion of the payment
obligations set forth in Section 7.13 and the payment of the SPAC’s
fees and expenses incurred in connection with this Agreement and the Transactions.

 
(e)
 Redemption. The SPAC shall have provided the holders of SPAC Common Stock with the opportunity to redeem their SPAC Common
 Stock in

connection with the Transactions.
 
(f)
 Other Agreements and Covenants. The SPAC and Merger
Sub, as applicable, shall have performed or complied in all material respects with all other

agreements and covenants required by this
Agreement to be performed or complied with by it on or prior to the Effective Time; provided, that for purposes of this
Section
8.03(f), a covenant or agreement of the SPAC or Merger Sub shall only be deemed to have not been performed if the SPAC
or Merger Sub, as applicable, has materially
breached such covenant or agreement and failed to cure within five (5) days after written
notice of such breach has been delivered to the SPAC (or if earlier, the Outside Date).

 
(g)
Non-Continuing SPAC Officers and Directors. Those SPAC officers and directors set forth on Exhibit F shall have
resigned or otherwise been removed

effective as of or prior to the Closing.
 
(h)
SPAC Transaction Expenses. At least three (3) Business Days prior to the Closing Date, the SPAC shall have delivered to
the Company copies of all

invoices for the SPAC Transaction Expenses (whether payable on, prior to or after the Closing Date), as well
as a certificate, duly executed and certificated by an officer of the
SPAC, setting forth in reasonable detail the SPAC’s good
 faith calculation of the aggregate amount of the SPAC Transaction Expenses and any W-9 or other Tax forms
reasonably requested by the
Securityholder Representative in connection with payment thereof.
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ARTICLE
IX

 
TERMINATION,
AMENDMENT AND WAIVER

 
Section
 9.01  Termination. This Agreement may be terminated and the Merger and the other Transactions may be abandoned at
 any time prior to the

Effective Time, notwithstanding any requisite approval and adoption of this Agreement and the Transactions by the
shareholders of the Company or SPAC, as follows:
 
(a)
by mutual written consent of the SPAC and the Company;
 
(b)
by either SPAC or the Company if the Effective Time shall not have occurred prior to December 15, 2022 (the “Outside Date”);
provided, however, that

this Agreement may not be terminated under this Section 9.01(b) by or on behalf of any party
that either directly or indirectly through its affiliates is in breach or violation of
any representation, warranty, covenant, agreement
or obligation contained herein and such breach or violation is the principal cause of the failure of a condition set forth in
Article
VIII on or prior to the Outside Date;

 
(c)
by either the SPAC or the Company if any Governmental Order has become final and nonappealable and has the effect of making consummation
of the

Transactions, including the Merger, illegal or otherwise preventing or prohibiting consummation of the Transactions, including
the Merger;
 
(d)
by either the SPAC or the Company if any of the Required SPAC Proposals shall fail to receive the requisite vote for approval at the
SPAC Shareholders’

Meeting (subject to any adjournment, postponement or recess of such meeting);
 
(e)
by the SPAC, in the event of a Written Consent Failure; provided, that the SPAC may not terminate this Agreement under this Section
9.01(e) for so long

as the Company continues to exercise its reasonable best efforts to cure such Written Consent Failure, unless
such Written Consent Failure is not cured within five (5) Business
Days after notice of such Written Consent Failure is provided by the
SPAC to the Company;

 
(f)
by the SPAC upon a breach of any representation, warranty, covenant or agreement on the part of the Company or the Securityholder
Representative, in

each case as set forth in this Agreement, or if any representation or warranty of the Company shall have become
untrue, in either case such that the conditions set forth in
Section 8.02(a) or Section 8.02(i) would not be satisfied
(“Terminating Company Breach”); provided, that the SPAC has not waived such Terminating
Company Breach and
the SPAC and Merger Sub are not then in material breach of their representations, warranties, covenants or
 agreements in this Agreement; provided, further, that, if such
Terminating Company Breach is curable by the Company,
 the SPAC may not terminate this Agreement under this Section 9.01(f) for so long as the Company continues to
exercise its
 reasonable best efforts to cure such breach, unless such breach is not cured within thirty (30) days after notice of such breach is
provided by the SPAC to the
Company; or

 
(g)
by the Company upon a breach of any representation, warranty, covenant or agreement on the part of the SPAC or Merger Sub set forth in
this Agreement,

or if any representation or warranty of the SPAC or Merger Sub shall have become untrue, in either case such that the
conditions set forth in Section 8.03(a) and Section 8.03(f)
would not be satisfied (“Terminating SPAC Breach”);
provided, that the Company has not waived such Terminating SPAC Breach and the Company is not then in material
breach of
 its representations, warranties, covenants or agreements in this Agreement; provided, further, that, if such Terminating
SPAC Breach is curable by the SPAC and
Merger Sub, the Company may not terminate this Agreement under this Section 9.01(g) for
so long as the SPAC and Merger Sub continue to exercise their reasonable efforts to
cure such breach, unless such breach is not cured
within thirty (30) days after notice of such breach is provided by the Company to the SPAC.
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Section
9.02 Effect of Termination. In the event of the termination of this Agreement pursuant to Section 9.01, this
Agreement shall forthwith become void,

and there shall be no liability under this Agreement on the part of any party hereto, except as
set forth in Section 7.05(b) (Continued Effect of Confidentiality Agreement), this
Section 9.02 (Effect of Termination)
and Article XI (General Provisions) and any corresponding definitions set forth in Article I, or in the case of termination
subsequent to
fraud or a willful material breach of this Agreement by a party hereto occurring prior to such termination.

 
Section
9.03 Expenses. Except as set forth in this Section 9.03 or elsewhere in this Agreement (including but not
 limited to Section 2.05), all expenses

incurred in connection with this Agreement and the Transactions shall be paid by the party
 incurring such expenses, whether or not the Merger or any other Transaction is
consummated; provided that the SPAC and the Company shall
each pay one half of the filing fee for the Notification and Report Forms filed under the HSR Act, if applicable.
For the avoidance of
doubt, subject to the consummation of the Transactions, the Surviving Subsidiary Corporation shall bear and shall pay or cause to be
paid all Company
Transaction Expenses and all SPAC Transaction Expenses.

 
Section
9.04 Amendment. This Agreement may be amended in writing by the parties hereto at any time prior to the Effective
Time. This Agreement may not

be amended except by an instrument in writing signed by each of the parties hereto.
 
Section
9.05 Waiver. At any time prior to the Effective Time, but subject to applicable Law, (a) the SPAC may (i) extend
the time for the performance of any

obligation or other act of the Company, (ii) waive any inaccuracy in the representations and warranties
of the Company contained herein or in any document delivered by the
Company pursuant hereto and (iii) waive compliance with any agreement
of the Company or any condition to its own obligations contained herein and (b) the Company may (i)
extend the time for the performance
of any obligation or other act of the SPAC or Merger Sub, (ii) waive any inaccuracy in the representations and warranties of the SPAC
or
Merger Sub contained herein or in any document delivered by the SPAC or Merger Sub pursuant hereto and (iii) waive compliance with
any agreement of the SPAC or Merger
Sub or any condition to its own obligations contained herein. Any such extension or waiver shall
be valid if set forth in an instrument in writing signed by the party or parties to
be bound thereby.

 
ARTICLE
X

 
[RESERVED]

 
ARTICLE
XI

GENERAL PROVISIONS
 

Section
11.01  Notices. All notices, requests, claims, demands and other communications hereunder shall be in writing and
 shall be given (and shall be
deemed to have been duly given upon receipt) by delivery in person, by email or by registered or certified
mail (postage prepaid, return receipt requested) to the respective
parties at the following addresses (or at such other address for a
party as shall be specified in a notice given in accordance with this Section 11.01):
 
if to the SPAC
or Merger Sub:
   
  Larkspur Health Acquisition Corp.
  217 W Main
St.
  Somerville,
NJ 08876
  Attention: Daniel J. O’Connor
    David Briones
  Email: doconnor@lsprhealth.com
    dbriones@briofinancial.com
   
with a copy
to:
   
  Alston &
Bird LLP
  90 Park Avenue
  New York, NY
10016
  Attention:  Matthew W. Mamak
  Email: matthew.mamak@alston.com
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if to the Company,
to:
   
  ZyVersa Therapeutics,
Inc.
  2200 N. Commerce
Parkway, Suite 208
  Weston, FL
33326
  Attention: Stephen Glover
    Peter Wolfe
  Email: sglover@zyversa.com
    pwolfe@zyversa.com
     
with copies
to:
   
  Lowenstein
Sandler LLP
  One Lowenstein
Drive
  Roseland, New
Jersey 07068
  Attention: Michael Lerner
    Steven Skolnick
  Email: mlerner@lowenstein.com
    sskolnick@lowenstein.com
 
 

Section
11.02 Severability. If any term or other provision of this Agreement is invalid, illegal or incapable of being enforced
by any rule of Law, or public
policy, all other conditions and provisions of this Agreement shall nevertheless remain in full force and
effect so long as the economic or legal substance of the Transactions is
not affected in any manner materially adverse to any party.
Upon such determination that any term or other provision is invalid, illegal or incapable of being enforced, the
parties hereto shall
negotiate in good faith to modify this Agreement so as to effect the original intent of the parties as closely as possible in a mutually
acceptable manner in
order that the Transactions be consummated as originally contemplated to the fullest extent possible.

 
Section
11.03 Entire Agreement; Assignment. This Agreement and the Ancillary Agreements constitute the entire agreement among
the parties with respect

to the subject matter hereof and supersede, except as set forth in Section 7.05(b), all prior agreements
and undertakings, both written and oral, among the parties, or any of
them, with respect to the subject matter hereof, except for the
Confidentiality Agreement. This Agreement shall not be assigned (whether pursuant to a merger, by operation of
Law or otherwise) by any
party without the prior express written consent of the other parties hereto.
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Section
11.04 Parties in Interest. This Agreement shall be binding upon and inure solely to the benefit of each party hereto,
and nothing in this Agreement,

express or implied, is intended to or shall confer upon any other person any right, benefit or remedy
of any nature whatsoever under or by reason of this Agreement, other than
(i) Section 7.07, Section 11.10 and Section
11.11 (each of which is intended to be for the benefit of the persons covered thereby and may be enforced by such persons); (ii)
Section 7.15 (which is intended to be for the benefit of the persons covered thereby and may be enforced by such persons and the
Sponsor); and (iii) Section 9.03 (which is
intended to be for the benefit of the persons covered thereby and may be enforced by
such persons and the Sponsor), in each case of the foregoing, taken together with this
Article XI and any corresponding definitions
set forth in Article I.

 
Section
11.05 Governing Law. This Agreement shall be governed by, and construed in accordance with, the laws of the State
of Delaware applicable to

contracts without giving effect to its conflict of Law principles, provisions or rules which would require
the application of any other Law. All legal Actions arising out of or
relating to this Agreement shall be heard and determined exclusively
in the courts located in the borough of Manhattan, New York, New York; provided, that if jurisdiction is
not then available
in such courts, then any such legal Action may be brought in any federal court located in the State of New York or any other New York
state court. The
parties hereto hereby (a) irrevocably submit to the exclusive jurisdiction of the aforesaid courts for themselves and
with respect to their respective properties for the purpose of
any Action arising out of or relating to this Agreement brought by any
party hereto, and (b) agree not to commence any Action relating thereto except in the courts described
above in New York, other than
Actions in any court of competent jurisdiction to enforce any judgment, decree or award rendered by any such court in New York as described
herein. Each of the parties further agrees that notice as provided herein shall constitute sufficient service of process and the parties
further waive any argument that such service
is insufficient. Each of the parties hereby irrevocably and unconditionally waives, and
agrees not to assert, by way of motion or as a defense, counterclaim or otherwise, in any
Action arising out of or relating to this Agreement
or the Transactions, (c) any claim that it is not personally subject to the jurisdiction of the courts in New York as described
herein
for any reason, (d) that it or its property is exempt or immune from jurisdiction of any such court or from any legal process commenced
in such courts (whether through
service of notice, attachment prior to judgment, attachment in aid of execution of judgment, execution
of judgment or otherwise) and (e) that (i) the Action in any such court is
brought in an inconvenient forum, (ii) the venue of such Action
is improper or (iii) this Agreement, or the subject matter hereof, may not be enforced in or by such courts.

 
Section
11.06 Waiver of Jury Trial. Each of the parties hereto hereby waives to the fullest extent permitted by applicable
Law any right it may have to a trial

by jury with respect to any litigation directly or indirectly arising out of, under or in connection
with this Agreement or the Transactions. Each of the parties hereto (a) certifies
that no representative, agent or attorney of any other
party has represented, expressly or otherwise, that such other party would not, in the event of litigation, seek to enforce that
foregoing
waiver and (b) acknowledges that it and the others hereto have been induced to enter into this Agreement and the Transactions, as applicable,
by, among other things,
the mutual waivers and certifications in this Section 11.06.

 
Section
11.07 Headings. The descriptive headings contained in this Agreement are included for convenience of reference only
and shall not affect in any way

the meaning or interpretation of this Agreement.
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Section
11.08 Counterparts. This
Agreement may be executed and delivered (including by facsimile or portable document format (pdf) transmission) in one

or more counterparts,
and by the different parties hereto in separate counterparts, each of which when executed shall be deemed to be an original but all of
which taken together
shall constitute one and the same agreement.
 

Section
11.09 Specific Performance.
 
(a)
The parties agree that irreparable damage would occur if any provision of this Agreement were not performed in accordance with the terms
hereof, and,

accordingly, that the parties shall be entitled to an injunction or injunctions to prevent breaches of this Agreement or
to enforce specifically the performance of the terms and
provisions hereof (including the parties’ obligation to consummate the
Merger) in the courts set forth in Section 11.05 without proof of actual damages or otherwise, in addition
to any other remedy
to which they are entitled at Law or in equity as expressly permitted in this Agreement. Each of the parties hereby further waives (i)
any defense in any
action for specific performance that a remedy at Law would be adequate and (ii) any requirement under any Law to post
 security or a bond as a prerequisite to obtaining
equitable relief.

 
(b)
Notwithstanding anything to the contrary in this Agreement, if prior to the Outside Date any party initiates an Action to prevent breaches
or threatened

breaches of this Agreement and to enforce specifically the terms and provisions of this Agreement, then the Outside Date
will be automatically extended by: (A) the amount of
time during which such Action is pending plus 20 Business Days; or (B) such other
time period established by the court presiding over such Action.

 
Section
11.10 No Recourse. All claims, obligations, liabilities, or causes of action (whether in contract or in tort, in
Law or in equity or otherwise, or granted

by statute or otherwise, whether by or through attempted piercing of the corporate, limited
 partnership or limited liability company veil or any other theory or doctrine,
including alter ego or otherwise) that may be based upon,
in respect of, arise under, out or by reason of, be connected with, or relate in any manner to this Agreement or the
other Transaction
 Documents, or the negotiation, execution, or performance or non-performance of this Agreement or the other Transaction Documents (including
 any
representation or warranty made in, in connection with, or as an inducement to, this Agreement or the other Transaction Documents),
may be made only against (and such
representations and warranties are those solely of) the persons that are expressly identified as parties
 to this Agreement or the applicable Transaction Document (the
“Contracting Parties”) except as set forth in
this Section 11.10. In no event shall any Contracting Party have any shared or vicarious liability for the actions or omissions
of
any other person. No person who is not a Contracting Party, including any current, former or future director, officer, employee, incorporator,
 member, partner, manager,
stockholder, affiliate, agent, financing source, attorney or Representative or assignee of any Contracting
Party, or any current, former or future director, officer, employee,
incorporator, member, partner, manager, stockholder, affiliate,
 agent, financing source, attorney or Representative or assignee of any of the foregoing (collectively, the
“Nonparty Affiliates”),
 shall have any liability (whether in contract or in tort, in Law or in equity or otherwise, or granted by statute or otherwise, whether
by or through
attempted piercing of the corporate, limited partnership or limited liability company veil or any other theory or doctrine,
including alter ego or otherwise) for any obligations or
liabilities arising under, out of, in connection with, or related in any manner
to this Agreement or the other Transaction Documents or for any claim based on, in respect of, or
by reason of this Agreement or the
 other Transaction Documents or their negotiation, execution, performance, or breach, except with respect to willful misconduct, gross
negligence, or common law fraud against the person who committed such willful misconduct, gross negligence, or common law fraud, and,
to the maximum extent permitted by
applicable Law; and each party hereto waives and releases all such liabilities, claims, causes of
 action and obligations against any such Nonparty Affiliates. The parties
acknowledge and agree that the Nonparty Affiliates are intended
third-party beneficiaries of this Section 11.10. Notwithstanding anything to the contrary herein, none of the
Contracting Parties
or any Nonparty Affiliate shall be responsible or liable for any multiple, consequential, indirect, special, statutory, exemplary or
punitive damages which
may be alleged as a result of this Agreement, the Transaction Documents or any other agreement referenced herein
or therein or the transactions contemplated hereunder or
thereunder, or the termination or abandonment of any of the foregoing.
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Section
11.11 Conflicts and Privilege. Each of the parties hereto, on its own behalf and on behalf of its Related Persons
(including, after the Closing Date,

the Surviving Subsidiary Corporation), hereby agree that, in the event that a dispute with respect
to this Agreement or the Transactions arises after the Closing Date between or
among (x) the Sponsor, the equity holders of the SPAC
or the equity holders of the Sponsor and/or or any of their respective directors, members, partners, officers, employees or
affiliates
(other than the SPAC and the Surviving Subsidiary Corporation) (collectively, the “Sponsor Group”), on the
one hand, and (y) the SPAC, the Surviving Subsidiary
Corporation, and/or any of their Related Persons, on the other hand, any legal counsel,
including Alston & Bird LLP (“Alston”), that represented the SPAC and/or any member
of the Sponsor Group
prior to the Closing Date may represent any member of the Sponsor Group in such dispute even though the interests of such persons may
be directly
adverse to the SPAC, the Surviving Subsidiary Corporation, and/or any of their Related Persons and even though such counsel
may have represented the SPAC and/or any
member of the Sponsor Group in a matter substantially related to such dispute, or may be handling
ongoing matters for the SPAC, the Surviving Subsidiary Corporation, and/or
any member of the Sponsor Group. The SPAC and the Company,
on behalf of their respective successors and assigns and their Related Persons (including, after the Closing
Date, the Surviving Subsidiary
Corporation), further agree that, as to all legally privileged communications prior to the Closing Date (made in connection with the
negotiation,
preparation, execution, delivery and performance under, or any dispute or Action arising out of or relating to, this Agreement,
any Transaction Documents or the Transactions)
between or among the SPAC and/or any member of the Sponsor Group, on the one hand, and
Alston, on the other hand, the attorney-client privilege and the expectation of
client confidence shall survive the Merger and belong
 to the Sponsor Group after the Closing Date, and shall not pass to or be claimed or controlled by the SPAC or the
Surviving Subsidiary
Corporation.

 
[Signature Page
Follows.]
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IN
WITNESS WHEREOF, the SPAC, Merger Sub, the Securityholder Representative, and the Company have caused this Agreement to be executed
as of the date

first written above by their respective officers thereunto duly authorized.
 

  SPAC:
   
  LARKSPUR
HEALTH ACQUISITION CORP.
     
  By: /s/ Daniel J. O’Connor
    Name:  Daniel J. O’Connor
    Title: Chief Executive Offier
 

(Signature Page – Business Combination
Agreement)
 

 



 

 
  MERGER
SUB:
   
  LARKSPUR
HEALTH MERGER SUB, INC.
     
  By: /s/ Daniel J. O’Connor
    Name:  Daniel J. O’Connor
    Title: Chief Executive Officer & President
 

(Signature Page – Business Combination
Agreement) 
 

 



 

 
  COMPANY:
   
  ZYVERSA
THERAPEUTICS, INC.
     
  By: /s/ Stephen C.
Glover
    Name:  Stephen C.
Glover
    Title: Chief Executive Officer
 

(Signature Page – Business Combination
Agreement)
 

 



 

 
  SECURITYHOLDER
REPRESENTATIVE:
   
  STEPHEN
GLOVER
     
  By: /s/ Stephen Glover
    Name:  Stephen Glover
    Title: Chief Executive Officer
 

[ZyVersa
Therapeutics, Inc. Disclosure Schedule to the Business Combination Agreement] 
 
 
 
 

 



Exhibit 3.1
 

LARKSPUR
HEALTH ACQUISITION CORP.
 

CERTIFICATE OF DESIGNATION OF PREFERENCES,
RIGHTS AND LIMITATIONS

OF
SERIES A CONVERTIBLE PREFERRED STOCK

 
PURSUANT
TO SECTION 151(G) OF THE

DELAWARE
GENERAL CORPORATION LAW
 

The undersigned, Daniel J.
O’Connor, do hereby certify that:
 

1. He is the Chief Executive
Officer and Secretary, respectively, of Larkspur Health Acquisition Corp., a Delaware corporation (the “Corporation”).
 
2. The Corporation is authorized
to issue 1,000,000 shares of preferred stock, none of which have been issued.
 
3. The following resolutions
were duly adopted by the board of directors of the Corporation (the “Board of Directors”):
 

WHEREAS, the amended and restated
certificate of incorporation of the Corporation provides for a class of its authorized stock known as preferred stock, consisting
of 1,000,000
shares, $0.0001 par value per share, issuable from time to time in one or more series;

 
WHEREAS, the Board of Directors
 is authorized to fix the dividend rights, dividend rate, voting rights, conversion rights, rights and terms of redemption and

liquidation
preferences of any wholly unissued series of preferred stock and the number of shares constituting any series and the designation thereof,
of any of them; and
 
WHEREAS, it is the desire of
the Board of Directors, pursuant to its authority as aforesaid, to fix the rights, preferences, restrictions and other matters relating
to a

series of the preferred stock, which shall consist of, except as otherwise set forth in the Purchase Agreement, up to [_______] shares
 of the preferred stock which the
Corporation has the authority to issue, as follows:

 
NOW, THEREFORE, BE IT RESOLVED,
that the Board of Directors does hereby provide for the issuance of a series of preferred stock for cash or exchange of other

securities,
rights or property and does hereby fix and determine the rights, preferences, restrictions and other matters relating to such series of
preferred stock as follows:
 

TERMS OF SERIES A CONVERTIBLE PREFERRED STOCK
 

Section 1. Definitions.
For the purposes hereof, the following terms shall have the following meanings:
 
“Adjustment
Right” means any right granted with respect to any securities issued in connection with, or with respect to, any issuance or
sale (or deemed

issuance or sale in accordance with Section 7(c)) of shares of Common Stock that could result in a decrease in
the net consideration received by the Corporation in
connection with, or with respect to, such securities (including, without limitation,
any cash settlement rights, cash adjustment or other similar rights).
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“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 of the Securities Act.
 
“Alternate
Consideration” shall have the meaning set forth in Section 7(e).
 
“Beneficial
Ownership Limitation” shall have the meaning set forth in Section 6(d).
 
“Business
Day” means any day other than Saturday, Sunday or other day on which commercial banks in The City of New York are authorized
or required by

law to remain closed; provided, however, for clarification, commercial banks shall not be deemed
to be authorized or required by law to remain closed due to “stay at
home”, “shelter-in-place”, “non-essential
employee” or any other similar orders or restrictions or the closure of any physical branch locations at the direction of any
governmental
authority so long as the electronic funds transfer systems (including for wire transfers) of commercial banks in The City of New York
generally are open
for use by customers on such day.

 
“Buy-In”
shall have the meaning set forth in Section 6(c)(iv).
 
“Closing”
means the closing of the purchase and sale of the Securities pursuant to Section 2.1 of the Purchase Agreement.
 
“Closing
Date” means the Trading Day on which all of the Transaction Documents have been executed and delivered by the applicable parties
thereto and all

conditions precedent to (i) each Holder’s obligations to pay the Subscription Amount and (ii) the Corporation’s
obligations to deliver the Securities have been satisfied
or waived.

 
“Commencement
Date” shall have the meaning set forth in Section 7(b).
 
“Commission”
means the United States Securities and Exchange Commission.
 
“Common Stock”
means the Corporation’s Class A common stock, par value $0.0001 per share, and stock of any other class of securities into which
such

securities may hereafter be reclassified or changed.
 
“Common Stock
Equivalents” means any securities of the Corporation or the Subsidiaries which 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 exercisable
or exchangeable for, or otherwise entitles the holder thereof to receive, Common Stock.

 
“Conversion
Amount” means the sum of the Stated Value at issue.
 
“Conversion
Date” shall have the meaning set forth in Section 6(a).
 
“Conversion
Price” shall have the meaning set forth in Section 6(b).
 
“Conversion
Price Adjustment” shall have the meaning set forth in Section 7(b).
 
“Conversion
Shares” means, collectively, the shares of Common Stock issuable upon conversion of the shares of Preferred Stock in accordance
with the

terms hereof.
 

2



 

 
“Convertible
Securities” means any stock or other security (other than Options) that is at any time and under any circumstances, directly
 or indirectly,

convertible into, exercisable or exchangeable for, or which otherwise entitles the holder thereof to acquire, any shares
of Common Stock.
 
“Delaware
Courts” shall have the meaning set forth in Section 11(d).
 
“Effective
Date” means the date that the Registration Statement filed by the Corporation pursuant to the Registration Rights Agreement
 is first declared

effective by the Commission.
 
“Exchange
Act” means the Securities Exchange Act of 1934, as amended, and the rules and regulations promulgated thereunder.
 
“Exempt Issuance”
means the issuance of (a) any securities of the Corporation to employees, officers or directors, consultants, contractors, vendors or
other

agents 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 Corporation, (b) securities upon the
exercise or exchange of or conversion of any Securities issued pursuant to the Purchase
 Agreement and/or other securities exercisable or exchangeable for or
convertible into shares of Common Stock issued and outstanding on
the Subscription Date, provided that such securities have not been amended since the Subscription
Dates 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, (c) the Underlying Shares, (d) any Future Equity Issuance,
and (e) securities issued pursuant to
any merger, acquisition or strategic transaction or partnership approved by a majority of the directors
of the Corporation, provided that such securities are issued as
“restricted securities” (as defined in Rule
144) and 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 Corporation
 and shall provide to the
Corporation additional benefits in addition to the investment of funds, but any such Exempt Issuance
shall not include a transaction in which the Corporation is issuing
securities (i) primarily for the purpose of raising capital, including
an at-the-market offering, (ii) to an entity whose primary business is investing in securities or (iii) at
a price equal to or less than
the Floor Price.

 
“Floor Price”
means $2.00 (as adjusted for any stock dividend, stock split, stock combination, reclassification or similar transaction occurring after
the date

of the Purchase Agreement).
 
“Fundamental
Transaction” shall have the meaning set forth in Section 7(e).
 
“Future Equity
Issuance” means the issuance of shares of Common Stock or securities convertible into Common Stock in an amount not to exceed
$35.0

million in the aggregate; provided that the proceeds of such issuance are used to redeem the Preferred Stock pursuant
to the terms of Section 8 herein.
 
“GAAP”
means United States generally accepted accounting principles.
 
“Holder”
shall have the meaning given such term in Section 2.
 
“Liquidation”
shall have the meaning set forth in Section 5.
 
“Notice of
Conversion” shall have the meaning set forth in Section 6(a).
 
“Options”
means any rights, warrants or options to subscribe for or purchase shares of Common Stock or Convertible Securities.
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“Optional
Redemption Amount” means 120% of the Stated Value then outstanding.
 
“Option Value”
means the value of an Option based on the Black-Scholes Option Pricing model obtained from the “OV” function on Bloomberg determined

as of (A) the Trading Day prior to the public announcement of the issuance of the applicable Option, if the issuance of such Option is
publicly announced or (B) the
Trading Day immediately following the issuance of the applicable Option if the issuance of such Option is
not publicly announced, for pricing purposes and reflecting
(i) a risk-free interest rate corresponding to the U.S. Treasury rate for
 a period equal to the remaining term of the applicable Option as of the applicable date of
determination, (ii) an expected volatility
equal to the greater of 100% and the 100 day volatility obtained from the HVT function on Bloomberg as of (A) the Trading
Day immediately
 following the public announcement of the applicable Option if the issuance of such Option is publicly announced or (B) the Trading Day
immediately following the issuance of the applicable Option if the issuance of such Option is not publicly announced, (iii) the underlying
price per share used in such
calculation shall be the highest Weighted Average Price of the Common Shares during the period beginning
on the Trading Day prior to the execution of definitive
documentation relating to the issuance of the applicable Option and ending on
(A) the Trading Day immediately following the public announcement of such issuance,
if the issuance of such Option is publicly announced
or (B) the Trading Day immediately following the issuance of the applicable Option if the issuance of such Option
is not publicly announced,
(iv) a zero cost of borrow and (v) a 360 day annualization factor.

 
“Original
Issue Date” means the date of the first issuance of any shares of the Preferred Stock regardless of the number of transfers
of any particular shares

of Preferred Stock and regardless of the number of certificates which may be issued to evidence such Preferred
Stock.
 
“Person”
means an individual or corporation, partnership, trust, incorporated or unincorporated association, joint venture, limited liability company,
 joint

stock company, government (or an agency or subdivision thereof) or other entity of any kind.
 
“Preferred
Stock” shall have the meaning set forth in Section 2.
 
“Purchase
Agreement” means the Securities Purchase Agreement, dated as of July 20, 2022 (the “Subscription Date”),
 among the Corporation and the

original Holders, as amended, modified or supplemented from time to time in accordance with its terms.
 
“Remaining
Conversion Shares” means the total remaining Conversion Shares to be issued following a Conversion Price Adjustment will be
equal to the

aggregate number of Conversion Shares issuable to a Holder based on the aggregate Preferred Stock purchased by the Holder
pursuant to the Purchase Agreement at
the adjusted Conversion Price, less all Conversion Shares received by the Holder for conversions
 of Preferred Stock prior to the applicable Conversion Price
Adjustment.

 
“Registration
Rights Agreement” means the Registration Rights Agreement, dated as of the Closing Date, among the Corporation and the original
Holders,

in the form of Exhibit B attached to the Purchase Agreement.
 
“Registration
Statement” means a registration statement meeting the requirements set forth in the Registration Rights Agreement and covering
the resale of

the Underlying Shares by each Holder as provided for in the Registration Rights Agreement, including the Initial Registration
Statement (as defined in the Registration
Rights Agreement) and any additional Registration Statements which may be required thereunder.
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“Rule 144”
means Rule 144 promulgated by the Commission pursuant to the Securities Act, as such Rule may be amended from time to time, or any similar

rule or regulation hereafter adopted by the Commission having substantially the same effect as such Rule.
 
“Rule 144
Date” means the date the Conversion Shares first become eligible for resale without volume or manner-of-sale restrictions after
initial satisfaction

of the conditions set forth in Rule 144(i)(2).
 
“Rule 424”
means Rule 424 promulgated by the Commission pursuant to the Securities Act, as such Rule may be amended or interpreted from time to time,

or any similar rule or regulation hereafter adopted by the Commission having substantially the same purpose and effect as such Rule.
 
“Securities”
means the Preferred Stock, the Warrants and the Underlying Shares.
 
“Securities
Act” means the Securities Act of 1933, as amended, and the rules and regulations promulgated thereunder.
 
“Share Delivery
Date” shall have the meaning set forth in Section 6(c).
 
“Stated Value”
shall have the meaning set forth in Section 2, as the same may be increased pursuant to Section 3.
 
“Stockholder
Approval” means such approval as may be required by the applicable rules and regulations of the Nasdaq Stock Market (or any
successor

entity) from the stockholders of the Corporation with respect to the transactions contemplated by the Transaction Documents,
 including the issuance of all of the
Underlying Shares in excess of 19.99% of the issued and outstanding Common Stock on the Closing Date.

 
“Subscription
Amount” shall mean, as to each Holder, the aggregate amount to be paid for the Preferred Stock and the Warrants purchased pursuant
to the

Purchase Agreement as specified below such Holder’s name on the signature page of the Purchase Agreement and next to the
heading “Subscription Amount,” in
United States dollars and in immediately available funds.

 
“Subsidiary”
means any subsidiary of the Corporation as set forth on Schedule 3.1(a) of the Purchase Agreement and shall, where applicable, also include

any direct or indirect subsidiary of the Corporation formed or acquired after the Subscription Date.
 
“Successor
Entity” shall have the meaning set forth in Section 7(e).
 
“Trading
Day” means a day on which the principal Trading Market is open for business.
 
“Trading
Market” means any of the following markets or exchanges on which the Common Stock is listed or quoted for trading on the date
in question: the

NYSE American, the Nasdaq Capital Market, the Nasdaq Global Market, the Nasdaq Global Select Market, the New York Stock
Exchange (or any successors to any of
the foregoing).

 
“Transaction
Documents” means this Certificate of Designation, the Purchase Agreement, the Warrants, the Registration Rights Agreement, all
exhibits and

schedules thereto and hereto and any other documents or agreements executed in connection with the transactions contemplated
pursuant to the Purchase Agreement.
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“Transfer
Agent” means Continental Stock Transfer & Trust Company, the current transfer agent of the Corporation, and any successor
transfer agent of the

Corporation.
 
“Underlying
Shares” means the Conversion Shares and the Warrant Shares.
 
“VWAP”
means, for any date, the price determined by the first of the following clauses that applies: (a) if the Common Stock is then listed or
quoted on a

Trading Market, the daily volume weighted average price of the Common Stock for such date (or the nearest preceding date)
on the Trading Market on which the
Common Stock is then listed or quoted as reported by Bloomberg L.P. (based on a Trading Day from 9:30
a.m. (New York City time) to 4:02 p.m. (New York City
time)), (b) ) if not listed on a Trading Market, but quoted on OTCQB or OTCQX, the
volume weighted average price of the Common Stock for such date (or the
nearest preceding date) on OTCQB or OTCQX as applicable, (c) if
the Common Stock is not then listed or quoted for trading on OTCQB or OTCQX and if prices for
the Common Stock are then reported on The
Pink Open Market (or a similar organization or agency succeeding to its functions of reporting prices), the most recent bid
price per
 share of the Common Stock so reported, or (d) in all other cases, the fair market value of a share of Common Stock as determined by an
 independent
appraiser selected in good faith by the Purchasers of a majority in interest of the Securities then outstanding and reasonably
acceptable to the Corporation, the fees and
expenses of which shall be paid by the Corporation.

 
“Warrants”
means, collectively, the warrants to purchase shares of Common Stock issued pursuant to the Purchase Agreement.
 
“Warrant
Shares” means, collectively, the shares of Common Stock issuable upon exercise of the Warrants in accordance with the terms
of the Warrants.
 
Section 2. Designation,
Amount and Par Value. The series of preferred stock shall be designated as its Series A Convertible Preferred Stock (the “Preferred

Stock”) and the number of shares so designated shall be up to [________] (which shall not be subject to increase without the
written consent of the holders of a majority of the
then outstanding Preferred Stock (each, a “Holder” and collectively,
the “Holders”)). Each share of Preferred Stock shall have a par value of $0.0001 per share and a stated
value equal
to $1,000, subject to increase set forth in Section 3 below (the “Stated Value”).

 
Section 3. Dividends.
Except for stock dividends or distributions for which adjustments are to be made pursuant to Section 7, Holders shall be entitled
 to

receive, and the Corporation shall pay, dividends on shares of Preferred Stock equal (on an as-if-converted-to-Common-Stock basis)
 to and in the same form as dividends
actually paid on shares of the Common Stock when, as and if such dividends are paid on shares of
the Common Stock. No other dividends shall be paid on shares of Preferred
Stock.

 
Section 4. Voting
Rights. Except as otherwise provided herein or as otherwise required by law, the Preferred Stock shall have no voting rights. However,
as

long as any shares of Preferred Stock are outstanding, the Corporation shall not, without the affirmative vote of the Holders of a
majority of the then outstanding shares of the
Preferred Stock (the “Required Holders”), (a) alter or change adversely
 the powers, preferences or rights given to the Preferred Stock or alter or amend this Certificate of
Designation, (b) amend its certificate
of incorporation or other charter documents in any manner that adversely affects any rights of the Holders, (c) increase the number of
authorized shares of Preferred Stock, or (d) enter into any agreement with respect to any of the foregoing; provided, that
Section 6(d) may not be amended, modified or waived.

 
Section 5. Ranking;
Liquidation. The Preferred Stock shall rank (i) senior to all of the Common Stock; (ii) senior to any class or series of capital stock
of the

Corporation hereafter created specifically ranking by its terms junior to any Preferred Stock (“Junior Securities”);
(iii) on parity with any class or series of capital stock of the
Corporation created specifically ranking by its terms on parity with
 the Preferred Stock (“Parity Securities”); and (iv) junior to any class or series of capital stock of the
Corporation
hereafter created specifically ranking by its terms senior to any Preferred Stock (“Senior Securities”), in each case,
as to dividends or distributions of assets upon
liquidation, dissolution or winding up of the Corporation, whether voluntarily or involuntarily.
Subject to any superior liquidation rights of the holders of any Senior Securities
of the Corporation and the rights of the Corporation’s
existing and future creditors, upon any liquidation, dissolution or winding-up of the Corporation, whether voluntary or
involuntary (a
“Liquidation”), each Holder shall be entitled to be paid out of the assets of the Corporation legally available for
 distribution to stockholders, prior and in
preference to any distribution of any of the assets or surplus funds of the Corporation to
 the holders of the Common Stock and Junior Securities and pari passu with any
distribution to the holders of Parity Securities,
an amount equal to the Stated Value for each share of Preferred Stock held by such Holder and an amount equal to any accrued
and unpaid
dividends thereon, and thereafter the Holders shall be entitled to receive out of the assets, whether capital or surplus, of the Corporation
the same amount that a
holder of Common Stock would receive if the Preferred Stock were fully converted (disregarding for such purposes
any conversion limitations hereunder) to Common Stock
which amounts shall be paid pari passu with all holders of Common Stock.
The Corporation shall mail written notice of any such Liquidation, not less than sixty (60) days prior
to the payment date stated therein,
to each Holder.
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Section 6. Conversion.
 
a) Conversions
at Option of Holder. Each share of Preferred Stock shall be convertible, at any time and from time to time from and after the Original
Issue

Date at the option of the Holder thereof, into that number of shares of Common Stock (subject to the limitations set forth in Section
6(d)) determined by dividing the
Stated Value of such share of Preferred Stock by the Conversion Price. Holders shall effect conversions
by providing the Corporation with the form of conversion
notice attached hereto as Annex A (a “Notice of Conversion”).
Each Notice of Conversion shall specify the number of shares of Preferred Stock to be converted, the
number of shares of Preferred Stock
owned prior to the conversion at issue, the number of shares of Preferred Stock owned subsequent to the conversion at issue and
the date
on which such conversion is to be effected, which date may not be prior to the date the applicable Holder delivers by e-mail attachment
or by a nationally
recognized overnight courier service such Notice of Conversion to the Corporation (such date, the “Conversion
Date”). If no Conversion Date is specified in a Notice
of Conversion, the Conversion Date shall be the date that such Notice
of Conversion to the Corporation is deemed delivered hereunder. No ink-original Notice of
Conversion shall be required, nor shall any
 medallion guarantee (or other type of guarantee or notarization) of any Notice of Conversion form be required. The
calculations and entries
set forth in the Notice of Conversion shall control in the absence of manifest or mathematical error. To effect conversions of shares
of Preferred
Stock, a Holder shall not be required to surrender the certificate(s) representing the shares of Preferred Stock to the Corporation
unless all of the shares of Preferred
Stock represented thereby are so converted, in which case such Holder shall deliver the certificate
representing such shares of Preferred Stock promptly following the
Conversion Date at issue. Shares of Preferred Stock converted into
Common Stock or redeemed in accordance with the terms hereof shall be canceled and shall not be
reissued.

 
b) Conversion Price.
The conversion price for each share of Preferred Stock is $10.00, subject to adjustment herein (the “Conversion Price”);
 provided,

however, that upon each Conversion Price Adjustment, for so long as a Holder still holds any shares
of Preferred Stock (including, for the avoidance of doubt, a single
share or any fraction of a single share), the Preferred Stock held
by such Holder shall subsequently be convertible into the number of Conversion Shares such that the
Holder will be entitled to the aggregate
number of Conversion Shares based on its initial purchase of Preferred Stock pursuant to the Purchase Agreement convertible
at the Conversion
Price then in effect following the applicable Conversion Price Adjustment. Additionally, after each Conversion Price Adjustment, each
share of
Preferred Stock (or fraction thereof) held by the Holder shall be convertible into the number of Conversion Shares based upon
the following formula: (x) Remaining
Conversion Shares divided by (y) the number of shares of Preferred Stock (including fractions thereof)
still held by Holder.
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c) Mechanics of
Conversion

 
i. Delivery of
 Conversion Shares Upon Conversion. Not later than the earlier of (i) two (2) Trading Days and (ii) the number of Trading Days

comprising
 the Standard Settlement Period (as defined below) after each Conversion Date (the “Share Delivery Date”), the Corporation
 shall deliver, or
cause to be delivered, to the converting Holder (A) the number of Conversion Shares being acquired upon the conversion
of the Preferred Stock, which on or
after the earlier of (i) the one year anniversary of the Original Issue Date or (ii) the Effective
Date shall be free of restrictive legends and trading restrictions
(other than those which may then be required by the Purchase Agreement),
and (B) cash in an amount equal to any accrued and unpaid dividends, if any. On
or after the earlier of (i) the one year anniversary of
the Original Issue Date or (ii) the Effective Date, the Corporation shall deliver the Conversion Shares
required to be delivered by the
 Corporation under this Section 6 electronically through the Depository Trust Company or another established clearing
corporation performing
similar functions. As used herein, “Standard Settlement Period” means the standard settlement period, expressed in
a number of
Trading Days, on the Corporation’s primary Trading Market with respect to the Common Stock as in effect on the date
 of delivery of the Notice of
Conversion. Notwithstanding the foregoing, with respect to any Notice(s) of Conversion delivered at or prior
 to 12:00 p.m. (New York City time) on the
Original Issue Date, the Corporation agrees to deliver the Conversion Shares subject to such
notice(s) by 4:00 p.m. (New York City time) on the Original
Issue Date.

 
ii. Failure to
Deliver Conversion Shares. If, in the case of any Notice of Conversion, such Conversion Shares are not delivered to or as directed
by

the applicable Holder by the Share Delivery Date, the Holder shall be entitled to elect by written notice to the Corporation at any
time on or before its receipt
of such Conversion Shares, to rescind such conversion, in which event the Corporation shall promptly return
 to the Holder any original Preferred Stock
certificate delivered to the Corporation and the Holder shall promptly return to the Corporation
the Conversion Shares issued to such Holder pursuant to the
rescinded Notice of Conversion.

 
iii. Obligation
Absolute; Partial Liquidated Damages. The Corporation’s obligation to issue and deliver the Conversion Shares upon conversion
of

Preferred Stock in accordance with the terms hereof are absolute and unconditional, irrespective of any action or inaction by a Holder
to enforce the same, any
waiver or consent with respect to any provision hereof, the recovery of any judgment against any Person or any
action to enforce the same, or any setoff,
counterclaim, recoupment, limitation or termination, or any breach or alleged breach by such
Holder or any other Person of any obligation to the Corporation
or any violation or alleged violation of law by such Holder or any other
person, and irrespective of any other circumstance which might otherwise limit such
obligation of the Corporation to such Holder in connection
with the issuance of such Conversion Shares; provided, however, that such delivery shall not
operate as a
waiver by the Corporation of any such action that the Corporation may have against such Holder. In the event a Holder shall elect to convert
any
or all of the Stated Value of its Preferred Stock, the Corporation may not refuse conversion based on any claim that such Holder or
anyone associated or
affiliated with such Holder has been engaged in any violation of law, agreement or for any other reason, unless an
injunction from a court, on notice to Holder,
restraining and/or enjoining conversion of all or part of the Preferred Stock of such Holder
shall have been sought and obtained, and the Corporation posts a
surety bond for the benefit of such Holder in the amount of 150% of the
Stated Value of Preferred Stock which is subject to the injunction, which bond shall
remain in effect until the completion of arbitration/litigation
of the underlying dispute and the proceeds of which shall be payable to such Holder to the extent
it obtains judgment. In the absence
 of such injunction, the Corporation shall issue Conversion Shares and, if appliable, cash, upon a properly noticed
conversion. If the
Corporation fails to deliver to a Holder such Conversion Shares pursuant to Section 6(c)(i) by the Share Delivery Date applicable
to such
conversion, the Corporation shall pay to such Holder, in cash, as liquidated damages and not as a penalty, for each $5,000 of
Stated Value of Preferred Stock
being converted, $25 per Trading Day (increasing to $50 per Trading Day on the third Trading Day and increasing
 to $100 per Trading Day on the sixth
Trading Day after such damages begin to accrue) for each Trading Day after the Share Delivery Date
until such Conversion Shares are delivered or Holder
rescinds such conversion. Nothing herein shall limit a Holder’s right to pursue
actual damages for the Corporation’s failure to deliver Conversion Shares
within the period specified herein and such Holder shall
have the right to pursue all remedies available to it hereunder, at law or in equity including, without
limitation, a decree of specific
 performance and/or injunctive relief. The exercise of any such rights shall not prohibit a Holder from seeking to enforce
damages pursuant
to any other Section hereof or under applicable law.
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iv. Compensation
 for Buy-In on Failure to Timely Deliver Conversion Shares Upon Conversion. In addition to any other rights available to the

Holder,
if the Corporation fails for any reason to deliver to a Holder the applicable Conversion Shares by the Share Delivery Date pursuant to
Section 6(c)(i),
and if after such Share Delivery Date such Holder is required by its brokerage firm to purchase (in an open market
transaction or otherwise), or the Holder’s
brokerage firm otherwise purchases, shares of Common Stock to deliver in satisfaction
of a sale by such Holder of the Conversion Shares which such Holder
was entitled to receive upon the conversion relating to such Share
Delivery Date (a “Buy-In”), then the Corporation shall (A) pay in cash to such Holder (in
addition to any other remedies
available to or elected by such Holder) the amount, if any, by which (x) such Holder’s total purchase price (including any
brokerage
commissions) for the Common Stock so purchased exceeds (y) the product of (1) the aggregate number of shares of Common Stock that such
Holder was entitled to receive from the conversion at issue multiplied by (2) the actual sale price at which the sell order giving rise
 to such purchase
obligation was executed (including any brokerage commissions) and (B) at the option of such Holder, either reissue (if
surrendered) the shares of Preferred
Stock equal to the number of shares of Preferred Stock submitted for conversion (in which case, such
conversion shall be deemed rescinded) or deliver to
such Holder the number of shares of Common Stock that would have been issued if the
Corporation had timely complied with its delivery requirements under
Section 6(c)(i). For example, if a Holder purchases shares
of Common Stock having a total purchase price of $11,000 to cover a Buy-In with respect to an
attempted conversion of shares of Preferred
Stock with respect to which the actual sale price of the Conversion Shares (including any brokerage commissions)
giving rise to such purchase
obligation was a total of $10,000, under clause (A) of the immediately preceding sentence, the Corporation shall be required to
pay such
Holder $1,000. The Holder shall provide the Corporation written notice indicating the amounts payable to such Holder in respect of the
Buy-In and,
upon request of the Corporation, evidence of the amount of such loss. Nothing herein shall limit a Holder’s right to
pursue any other remedies available to it
hereunder, at law or in equity including, without limitation, a decree of specific performance
and/or injunctive relief with respect to the Corporation’s failure
to timely deliver Conversion Shares upon conversion of the shares
of Preferred Stock as required pursuant to the terms hereof.

 
v. Reservation
 of Shares Issuable Upon Conversion. The Corporation covenants that it will at all times reserve and keep available out of its

authorized
and unissued shares of Common Stock for the sole purpose of issuance upon conversion of the Preferred Stock as herein provided, free from
preemptive rights or any other actual contingent purchase rights of Persons other than the Holder (and the other holders of the Preferred
Stock), not less than
such aggregate number of shares of the Common Stock as shall (subject to the terms and conditions set forth in the
Purchase Agreement) be issuable (taking
into account the adjustments and restrictions of Section 7) upon the conversion of the
then outstanding shares of Preferred Stock (assuming for such purpose a
Conversion Price equal to the Floor Price and any such conversions
 are made without regard to any limitations on conversion set forth herein). The
Corporation covenants that all shares of Common Stock
 that shall be so issuable shall, upon issue, be duly authorized, validly issued, fully paid and
nonassessable and, if a Registration Statement
 is then effective under the Securities Act, shall be registered for public resale in accordance with such
Registration Statement (subject
to such Holder’s compliance with its obligations under the Registration Rights Agreement).
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vi. Fractional
Shares. No fractional shares or scrip representing fractional shares shall be issued upon the conversion of the Preferred Stock. As
to

any fraction of a share which the Holder would otherwise be entitled to purchase upon such conversion, the Corporation shall at its
election, either pay a cash
adjustment in respect of such final fraction in an amount equal to such fraction multiplied by the Conversion
Price or round up to the next whole share.
Notwithstanding anything to the contrary contained herein, but consistent with the provisions
of this subsection with respect to fractional Conversion Shares,
nothing shall prevent any Holder from converting fractional shares of
Preferred Stock.

 
vii. Transfer Taxes
and Expenses. The issuance of Conversion Shares on conversion of this Preferred Stock shall be made without charge to any

Holder for
 any documentary stamp or similar taxes that may be payable in respect of the issue or delivery of such Conversion Shares, provided
that the
Corporation shall not be required to pay any tax that may be payable in respect of any transfer involved in the issuance
and delivery of any such Conversion
Shares upon conversion in a name other than that of the Holders of such shares of Preferred Stock
and the Corporation shall not be required to issue or deliver
such Conversion Shares unless or until the Person or Persons requesting
the issuance thereof shall have paid to the Corporation the amount of such tax or shall
have established to the satisfaction of the Corporation
that such tax has been paid. The Corporation shall pay all Transfer Agent fees required for same-day
processing of any Notice of Conversion
 and all fees to the Depository Trust Company (or another established clearing corporation performing similar
functions) required for same-day
electronic delivery of the Conversion Shares.
 
d) Beneficial Ownership
Limitation. The Corporation shall not effect any conversion of the Preferred Stock, and a Holder shall not have the right to convert

any portion of the Preferred Stock, to the extent that, after giving effect to the conversion set forth on the applicable Notice of Conversion,
such Holder (together with
such Holder’s Affiliates, and any Persons acting as a group together with such Holder or any of such
Holder’s Affiliates (such Persons, “Attribution Parties”)) would
beneficially own in excess of the Beneficial
Ownership Limitation (as defined below). For purposes of the foregoing sentence, the number of shares of Common Stock
beneficially owned
by such Holder and its Affiliates and Attribution Parties shall include the number of shares of Common Stock issuable upon conversion
of the
Preferred Stock with respect to which such determination is being made, but shall exclude the number of shares of Common Stock
 which are issuable upon (i)
conversion of the remaining, unconverted Stated Value of Preferred Stock beneficially owned by such Holder
or any of its Affiliates or Attribution Parties and (ii)
exercise or conversion of the unexercised or unconverted portion of any other
securities of the Corporation subject to a limitation on conversion or exercise analogous
to the limitation contained herein (including,
without limitation, the Preferred Stock or the Warrants) beneficially owned by such Holder or any of its Affiliates or
Attribution Parties.
Except as set forth in the preceding sentence, for purposes of this Section 6(d), beneficial ownership shall be calculated in accordance
with Section
13(d) of the Exchange Act and the rules and regulations promulgated thereunder. To the extent that the limitation contained
 in this Section 6(d) applies, the
determination of whether the Preferred Stock is convertible (in relation to other securities
owned by such Holder together with any Affiliates and Attribution Parties)
and of how many shares of Preferred Stock are convertible shall
be in the sole discretion of such Holder, and the submission of a Notice of Conversion shall be deemed
to be such Holder’s determination
of whether the shares of Preferred Stock may be converted (in relation to other securities owned by such Holder together with any
Affiliates
and Attribution Parties) and how many shares of the Preferred Stock are convertible, in each case subject to the Beneficial Ownership
Limitation. To ensure
compliance with this restriction, each Holder will be deemed to represent to the Corporation each time it delivers
 a Notice of Conversion that such Notice of
Conversion has not violated the restrictions set forth in this paragraph and the Corporation
 shall have no obligation to verify or confirm the accuracy of such
determination. In addition, a determination as to any group status
as contemplated above shall be determined in accordance with Section 13(d) of the Exchange Act
and the rules and regulations promulgated
thereunder. For purposes of this Section 6(d), in determining the number of outstanding shares of Common Stock, a Holder
may rely
on the number of outstanding shares of Common Stock as stated in the most recent of the following: (i) the Corporation’s most recent
periodic or annual
report filed with the Commission, as the case may be, (ii) a more recent public announcement by the Corporation or
 (iii) a more recent written notice by the
Corporation or the Transfer Agent setting forth the number of shares of Common Stock outstanding.
Upon the written or oral request (which may be via email) of a
Holder, the Corporation shall within one Trading Day confirm orally and
in writing to such Holder the number of shares of Common Stock then outstanding. In any
case, the number of outstanding shares of Common
 Stock shall be determined after giving effect to the conversion or exercise of securities of the Corporation,
including the Preferred
Stock, by such Holder or its Affiliates or Attribution Parties since the date as of which such number of outstanding shares of Common
Stock
was reported. The “Beneficial Ownership Limitation” shall be 4.99% (or, upon election by a Holder prior to the
issuance of any shares of Preferred Stock, 9.99%) of
the number of shares of the Common Stock outstanding immediately after giving effect
 to the issuance of shares of Common Stock issuable upon conversion of
Preferred Stock held by the applicable Holder. A Holder, upon notice
to the Corporation, may increase or decrease the Beneficial Ownership Limitation provisions of
this Section 6(d) applicable to
 its Preferred Stock provided that the Beneficial Ownership Limitation in no event exceeds 9.99% of the number of shares
 of the
Common Stock outstanding immediately after giving effect to the issuance of shares of Common Stock upon conversion of this Preferred
Stock held by the Holder and
the provisions of this Section 6(d) shall continue to apply. Any such increase in the Beneficial Ownership
Limitation will not be effective until the sixty-first (61st) day
after such notice is delivered to the Corporation and shall
only apply to such Holder and no other Holder. The provisions of this paragraph shall be construed and
implemented in a manner otherwise
 than in strict conformity with the terms of this Section 6(d) to correct this paragraph (or any portion hereof) which may be
defective
or inconsistent with the intended Beneficial Ownership Limitation contained herein or to make changes or supplements necessary or desirable
to properly
give effect to such limitation. The limitations contained in this paragraph shall apply to a successor holder of Preferred
Stock.
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Section 7. Certain
Adjustments.
 
a) Stock Dividends
and Stock Splits. If the Corporation, at any time while this Preferred Stock is outstanding: (i) pays a stock dividend or otherwise
makes a

distribution or distributions payable in shares of Common Stock on shares of Common Stock or any other Common Stock Equivalents
(which, for avoidance of doubt,
shall not include any shares of Common Stock issued by the Corporation upon conversion of, or payment
of a dividend on, this Preferred Stock), (ii) subdivides
outstanding shares of Common Stock into a larger number of shares, (iii) combines
(including by way of a reverse stock split) outstanding shares of Common Stock
into a smaller number of shares, or (iv) issues, in the
event of a reclassification of shares of the Common Stock, any shares of capital stock of the Corporation, then
each of the Conversion
Price and the Floor Price shall be multiplied by a fraction of which the numerator shall be the number of shares of Common Stock (excluding
any treasury shares of the Corporation) outstanding immediately before such event, and of which the denominator shall be the number of
shares of Common Stock
outstanding immediately after such event. Any adjustment made pursuant to this Section 7(a) shall become effective
 immediately after the record date for the
determination of stockholders entitled to receive such dividend or distribution and shall become
 effective immediately after the effective date in the case of a
subdivision, combination or re-classification.

 
b) Adjustments
 following Business Combination. The Conversion Price shall be downward adjusted (each, a “Conversion Price Adjustment”)
 following

each of the dates that is ninety (90) days following the Effective Date and one hundred fifty (150) days following the Effective
Date (each of such separate dates, a
“Commencement Date”), to the greater of: (i) the product of (x) the lowest of
 the ten (10) consecutive daily VWAPs over the ten (10) consecutive Trading Days
commencing on, and including, each Commencement Date (or
 if such Commencement Date is not a Trading Day, the first Trading Day following such
Commencement Date) (provided, that
in the event that a stock split, stock combination, reclassification, payment of stock dividend, recapitalization or other similar
transaction
of such character that the shares of Common Stock shall be changed into or become exchangeable for a larger or smaller number of shares
 (a “Stock
Event”) is effected during such period, the VWAPs for all Trading Days during such period prior to the effectiveness
of such Stock Event shall be appropriately
adjusted to reflect such Stock Event) and (y) 85% (i.e., applying a discount of 15%); and (ii)
the Floor Price. Such adjustment shall be effective, automatically and
without further action of the Corporation or any Holder, at the
end of the Trading Day on the last of the ten (10) consecutive Trading Days referred to in clause (i)(x) of
the immediately preceding
sentence. In addition, in the event that the notice of effectiveness in connection with the initial registration statement required to
be filed
pursuant to the Registration Rights Agreement is for less than all of the Conversion Shares, the Conversion Price shall be adjusted
(each of which shall also constitute
a Conversion Price Adjustment) upon (A) the effective date of any additional registration statements
required to be filed pursuant to the Registration Rights Agreement
and (B) the Rule 144 Date to the greater of: (i) the product of (x)
the average of the lowest VWAP of the previous ten (10) consecutive daily VWAPs over the ten (10)
consecutive Trading Days commencing
on, and including, the first Trading Day following the effective date of such additional registration statement or the Rule 144
Date,
as applicable (provided, that in the event that a Stock Event is effected during such period, the VWAPs for
all Trading Days during such period prior to the
effectiveness of such Stock Event shall be appropriately adjusted to reflect such Stock
Event), and (y) 85% (i.e., applying a discount of 15%); and (ii) the Floor Price.
Such adjustment shall be effective, automatically and
without further action of the Corporation or any Holder, at the end of the Trading Day on the last of the ten (10)
consecutive Trading
Days referred to in clause (i)(x) of the immediately preceding sentence. In no event shall any adjustment made pursuant to this
Section 7(b) result
in an increase to the Conversion Price or a decrease to the number of Conversion Shares.
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c) Adjustment of
Conversion Price upon Issuance of Common Stock. If and whenever on or after the Closing Date and until the five year anniversary of
the

Closing Date, the Corporation issues or sells, or in accordance with this Section 7(c) is deemed to have issued or sold, any
shares of Common Stock (including the
issuance or sale of shares of Common Stock owned or held by or for the account of the Corporation,
but excluding shares of Common Stock deemed to have been
issued or sold by the Corporation in connection with any Exempt
Issuance (as defined below)) for a consideration per share (the “New Issuance Price”) less than a
price (the “Applicable
Price”) equal to the Conversion Price in effect immediately prior to such issue or sale or deemed issuance or sale (the foregoing
a “Dilutive
Issuance”), then, immediately after such Dilutive Issuance, the Conversion Price then in effect shall be
 reduced to an amount equal to the greater of (i) the New
Issuance Price and (ii) the Floor Price. For all purposes of the foregoing (including,
 without limitation, determining the adjusted Conversion Price and the New
Issuance Price under this Section 7(c)), the following
shall be applicable:

 
i. Issuance of
Options. If the Corporation in any manner grants or sells any Options and the lowest price per share for which one share of Common

Stock is at any time issuable upon the exercise of any such Option or upon conversion, exercise or exchange of any Convertible Securities
 issuable upon
exercise of any such Option or otherwise pursuant to the terms thereof is less than the Applicable Price, then such share
of Common Stock shall be deemed to
be outstanding and to have been issued and sold by the Corporation at the time of the granting or sale
of such Option for such price per share. For purposes of
this Section 7(c)(i), the “lowest price per share for which one
share of Common Stock is at any time issuable upon the exercise of any such Option or upon
conversion, exercise or exchange of any Convertible
Securities issuable upon exercise of any such Option or otherwise pursuant to the terms thereof” shall be
equal to (1) the lower
of (x) the sum of the lowest amounts of consideration (if any) received or receivable by the Corporation with respect to any one share
of
Common Stock upon the granting or sale of such Option, upon exercise of such Option and upon conversion, exercise or exchange of any
 Convertible
Security issuable upon exercise of such Option or otherwise pursuant to the terms thereof and (y) the lowest exercise price
set forth in such Option for which
one share of Common Stock is issuable (or may become issuable assuming all possible market conditions)
upon the exercise of any such Options or upon
conversion, exercise or exchange of any Convertible Securities issuable upon exercise of
any such Option or otherwise pursuant to the terms thereof minus (2)
the sum of all amounts paid or payable to the holder of such Option
(or any other Person) upon the granting or sale of such Option, upon exercise of such
Option and upon conversion, exercise or exchange
of any Convertible Security issuable upon exercise of such Option or otherwise pursuant to the terms
thereof plus the value of any other
consideration received or receivable by, or benefit conferred on, the holder of such Option (or any other Person). Except as
contemplated
 below, no further adjustment of the Conversion Price shall be made upon the actual issuance of such shares of Common Stock or of such
Convertible Securities upon the exercise of such Options or otherwise pursuant to the terms thereof or upon the actual issuance of such
share of Common
Stock upon conversion, exercise or exchange of such Convertible Securities.

 

12



 

 
ii. Issuance of
Convertible Securities. If the Corporation in any manner issues or sells any Convertible Securities and the lowest price per share
for

which one share of Common Stock is at any time issuable upon the conversion, exercise or exchange thereof or otherwise pursuant to
the terms thereof is less
than the Applicable Price, then such share of Common Stock shall be deemed to be outstanding and to have been
issued and sold by the Corporation at the
time of the issuance or sale of such Convertible Securities for such price per share. For purposes
of this Section 7(c)(ii), the “lowest price per share for which
one share of Common Stock is at any time issuable upon the
conversion, exercise or exchange thereof or otherwise pursuant to the terms thereof” shall be
equal to (1) the lower of (x) the
sum of the lowest amounts of consideration (if any) received or receivable by the Corporation with respect to one share of
Common Stock
upon the issuance or sale of the Convertible Security and upon conversion, exercise or exchange of such Convertible Security or otherwise
pursuant to the terms thereof and (y) the lowest conversion price set forth in such Convertible Security for which one share of Common
Stock is issuable (or
may become issuable assuming all possible market conditions) upon conversion, exercise or exchange thereof or otherwise
pursuant to the terms thereof
minus (2) the sum of all amounts paid or payable to the holder of such Convertible Security (or any
 other Person) upon the issuance or sale of such
Convertible Security plus the value of any other consideration received or receivable
by, or benefit conferred on, the holder of such Convertible Security (or
any other Person). Except as contemplated below, no further adjustment
of the Conversion Price shall be made upon the actual issuance of such shares of
Common Stock upon conversion, exercise or exchange of
such Convertible Securities or otherwise pursuant to the terms thereof, and if any such issuance or
sale of such Convertible Securities
is made upon exercise of any Options for which adjustment of the Conversion Price has been or is to be made pursuant to
other provisions
of this Section 7(c), except as contemplated below, no further adjustment of the Conversion Price shall be made by reason of such
issuance or
sale.

 
iii. Change in
Option Price or Rate of Conversion. If the purchase or exercise price provided for in any Options, the additional consideration, if
any,

payable upon the issue, conversion, exercise or exchange of any Convertible Securities, or the rate at which any Convertible Securities
are convertible into or
exercisable or exchangeable for shares of Common Stock increases or decreases at any time (other than proportional
changes in conversion or exercise prices,
as applicable, in connection with an event referred to in Section 7(a) above), the Conversion
Price in effect at the time of such increase or decrease shall be
adjusted to the Conversion Price which would have been in effect at
such time had such Options or Convertible Securities provided for such increased or
decreased purchase price, additional consideration
or increased or decreased conversion rate (as the case may be) at the time initially granted, issued or sold.
For purposes of this Section
7(c)(iii), if the terms of any Option or Convertible Security that was outstanding as of the Subscription Date are increased or
decreased
in the manner described in the immediately preceding sentence, then such Option or Convertible Security and the shares of Common Stock
deemed
issuable upon exercise, conversion or exchange thereof shall be deemed to have been issued as of the date of such increase or decrease.
 No adjustment
pursuant to this Section 7(c) shall be made if such adjustment would result in an increase of the Conversion Price
then in effect.
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iv. Calculation
of Consideration Received. In case any Option is issued in connection with the issue or sale of other securities of the Corporation,

together comprising one integrated transaction, (x) the Options will be deemed to have been issued for the Option Value of such Options
and (y) the other
securities issued or sold in such integrated transaction shall be deemed to have been issued or sold for the difference
 of (I) the aggregate consideration
received by the Corporation less any consideration paid or payable by the Corporation pursuant to the
terms of such other securities of the Corporation, less
(II) the Option Value. If any shares of Common Stock, Options or Convertible Securities
are issued or sold or deemed to have been issued or sold for cash, the
consideration other than cash received therefor will be deemed
to be the net amount received by the Corporation therefor. If any shares of Common Stock,
Options or Convertible Securities are issued
or sold for a consideration other than cash, the amount of such consideration received by the Corporation will be
the fair value of such
consideration, except where such consideration consists of publicly traded securities, in which case the amount of consideration received
by the Corporation will be the Closing Sale Price of such publicly traded securities on the date of receipt. If any shares of Common Stock,
 Options or
Convertible Securities are issued to the owners of the non-surviving entity in connection with any merger in which the Corporation
is the surviving entity, the
amount of consideration therefor will be deemed to be the fair value of such portion of the net assets and
business of the non-surviving entity as is attributable
to such shares of Common Stock, Options or Convertible Securities, as the case
may be. The fair value of any consideration other than cash or publicly traded
securities will be determined jointly by the Corporation
and the Required Holders. If such parties are unable to reach agreement within ten (10) days after the
occurrence of an event requiring
valuation (the “Valuation Event”), the fair value of such consideration will be determined within five (5) Business Days
after the tenth (10th) day following the Valuation Event by an independent, reputable appraiser jointly selected by the Corporation and
the Required Holders.
The determination of such appraiser shall be final and binding upon all parties absent manifest error and the fees
and expenses of such appraiser shall be
borne by the Corporation.

 
v. Record Date.
 If the Corporation takes a record of the holders of shares of Common Stock for the purpose of entitling them (A) to receive a

dividend
or other distribution payable in shares of Common Stock, Options or in Convertible Securities or (B) to subscribe for or purchase shares
of Common
Stock, Options or Convertible Securities, then such record date will be deemed to be the date of the issuance or sale of the
shares of Common Stock deemed
to have been issued or sold upon the declaration of such dividend or the making of such other distribution
 or the date of the granting of such right of
subscription or purchase (as the case may be).

 
vi. No Readjustments.
For the avoidance of doubt, in the event the Conversion Price has been adjusted pursuant to this Section 7(c) and the Dilutive

Issuance that triggered such adjustment does not occur, is not consummated, is unwound or is cancelled after the facts for any reason
whatsoever, in no event
shall the Conversion Price be readjusted to the Conversion Price that would have been in effect if such Dilutive
 Issuance had not occurred or been
consummated.

 
d) Subsequent Rights
Offerings. In addition to any adjustments pursuant to Section 7(a) or 7(c) above, if at any time the Corporation grants,
issues or sells any

Common Stock Equivalents or rights to purchase stock, warrants, securities or other property pro rata to the record
holders of any class of shares of Common Stock
(the “Purchase Rights”), then the Holders will be entitled to acquire,
upon the terms applicable to such Purchase Rights, the aggregate Purchase Rights which the
Holder could have acquired if the Holder had
held the number of shares of Common Stock acquirable upon complete conversion of such Holder’s Preferred Stock
(without regard to
any limitations on conversion hereof, including without limitation, the Beneficial Ownership Limitation) immediately before the date on
which a
record is taken for the grant, issuance or sale of such Purchase Rights, or, if no such record is taken, the date as of which
the record holders of shares of Common Stock
are to be determined for the grant, issue or sale of such Purchase Rights (provided,
however, that, to the extent that the Holder’s right to participate in any such
Purchase Right would result in the
Holder exceeding the Beneficial Ownership Limitation, then the Holder shall not be entitled to participate in such Purchase Right to
such
extent (or beneficial ownership of such shares of Common Stock as a result of such Purchase Right to such extent) and such Purchase Right
to such extent shall
be held in abeyance for the Holder until such time, if ever, as its right thereto would not result in the Holder
exceeding the Beneficial Ownership Limitation).
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e) Pro Rata Distributions.
During such time as this Preferred Stock is outstanding, if the Corporation declares or makes any dividend or other distribution of

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

 
f) Fundamental
 Transaction. If, at any time while this Preferred Stock is outstanding, (i) the Corporation, directly or indirectly, in one or more
 related

transactions effects any merger or consolidation of the Corporation with or into another Person, (ii) the Corporation (and all
of its Subsidiaries, taken as a whole),
directly or indirectly, effects any sale, lease, license, assignment, transfer, conveyance or
other disposition of all or substantially all of its assets in one or a series of
related transactions, (iii) any, direct or indirect,
purchase offer, tender offer or exchange offer (whether by the Corporation or another Person) is completed pursuant to
which holders of
Common Stock are permitted to sell, tender or exchange their shares for other securities, cash or property and has been accepted by the
holders of
50% or more of the outstanding Common Stock or 50% or more of the voting power of the common equity of the Corporation, (iv)
 the Corporation, directly or
indirectly, in one or more related transactions effects any reclassification, reorganization or recapitalization
of the Common Stock or any compulsory share exchange
pursuant to which the Common Stock is effectively converted into or exchanged for
other securities, cash or property, or (v) the Corporation, directly or indirectly, in
one or more related transactions consummates a
 stock or share purchase agreement or other business combination (including, without limitation, a reorganization,
recapitalization, spin-off
or scheme of arrangement) with another Person whereby such other Person acquires 50% or more of the outstanding shares of Common Stock
or 50% or more of the voting power of the common equity of the Corporation (each a “Fundamental Transaction”), then,
upon any subsequent conversion of this
Preferred Stock, the Holder shall have the right to receive, for each Conversion Share that would
have been issuable upon such conversion immediately prior to the
occurrence of such Fundamental Transaction (without regard to any limitation
 in Section 6(d) on the conversion of this Preferred Stock), the number of shares of
Common Stock of the successor or acquiring
corporation or of the Corporation, if it is the surviving corporation, and any additional consideration (the “Alternate
Consideration”)
 receivable as a result of such Fundamental Transaction by a holder of the number of shares of Common Stock for which this Preferred Stock
 is
convertible immediately prior to such Fundamental Transaction (without regard to any limitation in Section 6(d) on the conversion
 of this Preferred Stock). For
purposes of any such conversion, the determination of the Conversion Price shall be appropriately adjusted
 to apply to such Alternate Consideration based on the
amount of Alternate Consideration issuable in respect of one share of Common Stock
 in such Fundamental Transaction, and the Corporation shall apportion the
Conversion Price among the Alternate Consideration in a reasonable
manner reflecting the relative value of any different components of the Alternate Consideration. If
holders of Common Stock are given
any choice as to the securities, cash or property to be received in a Fundamental Transaction, then the Holder shall be given the
same
choice as to the Alternate Consideration it receives upon any conversion of this Preferred Stock following such Fundamental Transaction.
To the extent necessary
to effectuate the foregoing provisions, any successor to the Corporation or surviving entity in such Fundamental
Transaction shall file a new Certificate of Designation
with the same terms and conditions and issue to the Holders new preferred stock
consistent with the foregoing provisions and evidencing the Holders’ right to convert
such preferred stock into Alternate Consideration.
The Corporation shall cause any successor entity in a Fundamental Transaction in which the Corporation is not the
survivor (the “Successor
 Entity”) to assume in writing all of the obligations of the Corporation under this Certificate of Designation and the other
 Transaction
Documents (as defined in the Purchase Agreement) in accordance with the provisions of this Section 7(e) pursuant to
 written agreements in form and substance
reasonably satisfactory to the Holder and approved by the Holder (without unreasonable delay)
prior to such Fundamental Transaction and shall, at the option of the
holder of this Preferred Stock, deliver to the Holder in exchange
 for this Preferred Stock a security of the Successor Entity evidenced by a written instrument
substantially similar in form and substance
to this Preferred Stock which is convertible for a corresponding number of shares of capital stock of such Successor Entity
(or its parent
entity) equivalent to the shares of Common Stock acquirable and receivable upon conversion of this Preferred Stock (without regard to
any limitations on
the conversion of this Preferred Stock) prior to such Fundamental Transaction, and with a conversion price which applies
the conversion price hereunder to such shares
of capital stock (but taking into account the relative value of the shares of Common Stock
pursuant to such Fundamental Transaction and the value of such shares of
capital stock, such number of shares of capital stock and such
 conversion price being for the purpose of protecting the economic value of this Preferred Stock
immediately prior to the consummation
 of such Fundamental Transaction), and which is reasonably satisfactory in form and substance to the Holder. Upon the
occurrence of any
such Fundamental Transaction, the Successor Entity shall succeed to, and be substituted for (so that from and after the date of such Fundamental
Transaction, the provisions of this Certificate of Designation and the other Transaction Documents referring to the “Corporation”
shall refer instead to the Successor
Entity), and may exercise every right and power of the Corporation and shall assume all of the obligations
of the Corporation under this Certificate of Designation and
the other Transaction Documents with the same effect as if such Successor
Entity had been named as the Corporation herein.
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g) Calculations.
All calculations under this Section 7 shall be made to the nearest cent or the nearest 1/100th of a share, as the case may be.
For purposes of

this Section 7, the number of shares of Common Stock deemed to be issued and outstanding as of a given date shall
be the sum of the number of shares of Common
Stock (excluding any treasury shares of the Corporation) issued and outstanding.

 
h) Notice to the
Holders.
 

i. Adjustment to
Conversion Price. Whenever the Conversion Price is adjusted pursuant to any provision of this Section 7, the Corporation shall
promptly deliver to each Holder by facsimile or email a notice setting forth the Conversion Price after such adjustment and setting forth
a brief statement of
the facts requiring such adjustment.

 
ii. Notice to Allow
 Conversion by Holder. If (A) the Corporation shall declare a dividend (or any other distribution in whatever form) on the

Common Stock,
(B) the Corporation shall declare a special nonrecurring cash dividend on or a redemption of the Common Stock, (C) the Corporation shall
authorize the granting to all holders of the Common Stock of rights or warrants to subscribe for or purchase any shares of capital stock
of any class or of any
rights, (D) the approval of any stockholders of the Corporation shall be required in connection with any reclassification
 of the Common Stock, any
consolidation or merger to which the Corporation is a party, any sale or transfer of all or substantially all
 of the assets of the Corporation (and all of its
Subsidiaries, taken as a whole), or any compulsory share exchange whereby the Common
Stock is converted into other securities, cash or property or (E) the
Corporation shall authorize the voluntary or involuntary dissolution,
 liquidation or winding up of the affairs of the Corporation, then, in each case, the
Corporation shall cause to be filed at each office
or agency maintained for the purpose of conversion of this Preferred Stock, and shall cause to be delivered
by facsimile or email to each
Holder at its last facsimile number or email address as it shall appear upon the stock books of the Corporation, at least twenty
(20)
calendar days prior to the applicable record or effective date hereinafter specified, a notice stating (x) the date on which a record
is to be taken for the
purpose of such dividend, distribution, redemption, rights or warrants, or if a record is not to be taken, the
date as of which the holders of the Common Stock
of record to be entitled to such dividend, distributions, redemption, rights or warrants
are to be determined or (y) the date on which such reclassification,
consolidation, merger, sale, transfer or share exchange is expected
to become effective or close, and the date as of which it is expected that holders of the
Common Stock of record shall be entitled to
 exchange their shares of the Common Stock for securities, cash or other property deliverable upon such
reclassification, consolidation,
merger, sale, transfer or share exchange, provided that the failure to deliver such notice or any defect therein or in the
delivery
thereof shall not affect the validity of the corporate action required to be specified in such notice. To the extent that any
notice provided hereunder constitutes,
or contains, material, non-public information regarding the Corporation or any of the Subsidiaries,
the Corporation shall simultaneously file such notice with
the Commission pursuant to a Current Report on Form 8-K. For the avoidance
of doubt, and without limiting the conversion rights of any Holder, each Holder
shall remain entitled to convert the Conversion Amount
of this Preferred Stock (or any part hereof) during the twenty (20)-day period commencing on the
date of such notice through the effective
date of the event triggering such notice except as may otherwise be expressly set forth herein.

 
i) Voluntary Adjustment
By Corporation. Subject to the rules and regulations of the Trading Market, the Corporation may at any time, subject to the prior

written consent of the Required Holders, reduce the then current Conversion Price to any amount and for any period of time deemed appropriate
by the board of
directors of the Corporation.

 
Section 8.
Optional Redemption.
 
a) Optional Redemption
at Election of Corporation. Subject to the provisions of this Section 8, at any time after the Original Issue Date, the Corporation
may

deliver a notice to the Holders (an “Optional Redemption Notice” and the date such notice is deemed delivered hereunder,
the “Optional Redemption Notice Date”)
of its irrevocable election to redeem any or all of the then outstanding Preferred
Stock in an amount equal to the Optional Redemption Amount on the 10th Trading
Day following the Optional Redemption Notice Date (such
date, the “Optional Redemption Date” and such redemption, the “Optional Redemption”).The Optional
Redemption Amount will be payable in full on the Optional Redemption Date. The Corporation covenants and agrees that it will honor all
Notices of Conversion
tendered by Holders from the time of delivery of the Optional Redemption Notice through the Optional Redemption
Date.
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b) Default.
In the event that any portion of the Optional Redemption Amount has not been paid by the Corporation on the applicable Redemption Date
(a

“Redemption Default”), interest on such amounts outstanding shall accrue thereon until such amount is paid in full
at a rate equal to 24% per annum. In the event of a
Redemption Default and until such Redemption Default has been cured by payment of
all amounts outstanding, the Corporation shall not, without the affirmative
consent of the Holders of all the then outstanding shares
of the Preferred Stock, declare or pay dividends or distributions on any Junior Securities or Parity Securities
(other than a dividend
or distribution payable solely in Junior Securities or Parity Securities). Nothing contained in this Certificate of Designation shall
be deemed to
limit any rights, powers or remedies of the Holders permitted by law.

 
c) Redemption of
Other Securities. Notwithstanding anything to the contrary in this Certificate of Designation, in the event of a Redemption Default
and until

such Redemption Default has been cured by payment of all amounts outstanding, the Corporation may not, without the affirmative
consent of the Holders of all the
then outstanding shares of the Preferred Stock, repurchase, redeem or otherwise acquire, (1) any Parity
Securities, except pursuant to (i) a purchase or exchange offer
made on the same terms to all Holders of Preferred Stock and Parity Securities,
(ii) an exchange for or conversion or reclassification into other Parity Securities or
Junior Securities or (iii) use of proceeds of a
substantially contemporaneous sale of Parity Securities or Junior Securities, or (2) any Common Stock and any other
Junior Securities,
except pursuant to an exchange for or conversion or reclassification into other Junior Securities or with proceeds of a substantially
contemporaneous
sale of Junior Securities.

 
Section 9. Miscellaneous.
 
a) Notices.
Any and all notices or other communications or deliveries to be provided by the Holders hereunder including, without limitation, any Notice
of

Conversion, shall be in writing and delivered personally, by e-mail attachment, or sent by a nationally recognized overnight courier
 service, addressed to the
Corporation, at the address set forth above Attention: Daniel J. O’Connor, e-mail address [________________],
 or such other e-mail address or address as the
Corporation may specify for such purposes by notice to the Holders delivered in accordance
with this Section 9. Any and all notices or other communications or
deliveries to be provided by the Corporation hereunder shall
 be in writing and delivered personally, by facsimile or e-mail attachment, or sent by a nationally
recognized overnight courier service
 addressed to each Holder at the facsimile number, e-mail address or address of such Holder appearing on the books of the
Corporation,
or if no such facsimile number, e-mail address or address appears on the books of the Corporation, at the principal place of business
of such Holder, as set
forth in the Purchase Agreement. Any notice or other communication or deliveries hereunder shall be deemed given
and effective on the earliest of (i) the time of
transmission, if such notice or communication is delivered via facsimile at the facsimile
number or e-mail attachment at the e-mail address set forth in this Section
prior to 5:30 p.m. (New York City time) on any date, (ii)
the next Trading Day after the time of transmission, if such notice or communication is delivered via facsimile
at the facsimile number
or e-mail attachment at the e-mail address set forth in this Section on a day that is not a Trading Day or later than 5:30 p.m. (New York
City
time) on any Trading Day, (iii) the second Trading Day following the date of mailing, if sent by U.S. nationally recognized overnight
courier service, or (iv) upon
actual receipt by the party to whom such notice is required to be given.

 
b) Absolute Obligation.
 Except as expressly provided herein, no provision of this Certificate of Designation shall alter or impair the obligation of the

Corporation,
which is absolute and unconditional, to pay liquidated damages and accrued dividends, as applicable, on the shares of Preferred Stock
at the time, place,
and rate, and in the coin or currency, herein prescribed.
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c) Lost or Mutilated
Preferred Stock Certificate. If a Holder’s Preferred Stock certificate shall be mutilated, lost, stolen or destroyed, the Corporation
shall

execute and deliver, in exchange and substitution for and upon cancellation of a mutilated certificate, or in lieu of or in substitution
 for a lost, stolen or destroyed
certificate, a new certificate for the shares of Preferred Stock so mutilated, lost, stolen or destroyed,
but only upon receipt of evidence of such loss, theft or destruction
of such certificate, and of the ownership hereof reasonably satisfactory
to the Corporation (which shall not include the posting of any bond).

 
d) Governing Law.
All questions concerning the construction, validity, enforcement and interpretation of this Certificate of Designation shall be governed
by

and construed and enforced in accordance with the internal laws of the State of Delaware, without regard to the principles of conflict
 of laws thereof. All legal
proceedings concerning the interpretation, enforcement and defense of the transactions contemplated by this
Certificate of Designation (whether brought against a
party hereto or its respective Affiliates, directors, officers, shareholders, employees
or agents) shall be commenced in the state and federal courts sitting in the City of
Wilmington, Delaware, County of New Castle (the “Delaware
Courts”). The Corporation and each Holder hereby irrevocably submits to the exclusive jurisdiction of
the Delaware Courts for
 the adjudication of any dispute hereunder or in connection herewith or with any transaction contemplated hereby or discussed herein
(including
 with respect to the enforcement of any of the Transaction Documents), and hereby irrevocably waives, and agrees not to assert in any suit,
 action or
proceeding, any claim that it is not personally subject to the jurisdiction of such Delaware Courts, or such Delaware Courts
are improper or inconvenient venue for
such proceeding. The Corporation and each Holder hereby irrevocably waives personal service of
process and consents to process being served in any such suit, action
or proceeding by mailing a copy thereof via registered or certified
mail or overnight delivery (with evidence of delivery) to such party at the address in effect for
notices to it under this Certificate
 of Designation and agrees that such service shall constitute good and sufficient service of process and notice thereof. Nothing
contained
herein shall be deemed to limit in any way any right to serve process in any other manner permitted by applicable law. The Corporation
and each Holder
hereby irrevocably waives, to the fullest extent permitted by applicable law, any and all right to trial by jury in any
legal proceeding arising out of or relating to this
Certificate of Designation or the transactions contemplated hereby. If the Corporation
or any Holder shall commence an action or proceeding to enforce any provisions
of this Certificate of Designation, then the prevailing
party in such action or proceeding shall be reimbursed by the other party for its attorneys’ fees and other costs
and expenses incurred
in the investigation, preparation and prosecution of such action or proceeding.

 
e) Waiver.
Any waiver by the Corporation or a Holder of a breach of any provision of this Certificate of Designation shall not operate as or be construed
to be

a waiver of any other breach of such provision or of any breach of any other provision of this Certificate of Designation or a waiver
by any other Holders. The failure
of the Corporation or a Holder to insist upon strict adherence to any term of this Certificate of Designation
on one or more occasions shall not be considered a waiver
or deprive that party (or any other Holder) of the right thereafter to insist
upon strict adherence to that term or any other term of this Certificate of Designation on any
other occasion. Any waiver by the Corporation
or a Holder must be in writing.

 
f) Severability.
 If any provision of this Certificate of Designation is invalid, illegal or unenforceable, the balance of this Certificate of Designation
 shall

remain in effect, and if any provision is inapplicable to any Person or circumstance, it shall nevertheless remain applicable to
all other Persons and circumstances. If it
shall be found that any interest or other amount deemed interest due hereunder violates the
applicable law governing usury, the applicable rate of interest due hereunder
shall automatically be lowered to equal the maximum rate
of interest permitted under applicable law.
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g) Next Business
Day. Whenever any payment or other obligation hereunder shall be due on a day other than a Business Day, such payment shall be made
on

the next succeeding Business Day.
 
h) Headings.
The headings contained herein are for convenience only, do not constitute a part of this Certificate of Designation and shall not be deemed
to

limit or affect any of the provisions hereof.
 
i) Status of Converted
or Redeemed Preferred Stock. Shares of Preferred Stock may only be issued pursuant to the Purchase Agreement. If any shares of

Preferred
Stock shall be converted, redeemed or reacquired by the Corporation, such shares shall resume the status of authorized but unissued shares
of preferred stock
and shall no longer be designated as Series A Convertible Preferred Stock.

 
*********************
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ANNEX A

 
NOTICE OF CONVERSION

(TO BE
EXECUTED BY THE REGISTERED HOLDER IN ORDER TO CONVERT SHARES OF SERIES A CONVERTIBLE PREFERRED STOCK)
 

The undersigned hereby elects to convert the number
of shares of Series A Convertible Preferred Stock, par value $0.0001 per share (the “Preferred Stock”), indicated below
into shares of common stock, par value $0.0001 per share (the “Common Stock”), of Larkspur Health Acquisition Corp.,
a Delaware corporation (the “Corporation”), according
to the conditions hereof, as of the date written below. If shares
of Common Stock are to be issued in the name of a Person other than the undersigned, the undersigned will pay
all transfer taxes payable
with respect thereto and is delivering herewith such certificates and opinions as may be required by the Corporation in accordance with
the Purchase
Agreement. No fee will be charged to the Holders for any conversion, except for any such transfer taxes.
 
Conversion calculations:
 
 

Date to Effect Conversion: _____________________________________________
Number of shares of Preferred Stock owned prior to Conversion: _______________
Number of shares of Preferred Stock to be Converted: ________________________
Stated Value of shares of Preferred Stock to be Converted: ____________________
Number of shares of Common Stock to be Issued: ___________________________
Applicable Conversion Price:____________________________________________
Number of shares of Preferred Stock subsequent to Conversion: ________________
Address for Delivery: ______________________
or
DWAC Instructions:
Broker no: _________
Account no: ___________
 

 
  [HOLDER]
   
  By:  
    Name:
    Title:
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Exhibit 4.1
 

NEITHER THIS SECURITY NOR THE SECURITIES FOR WHICH
THIS SECURITY IS EXERCISABLE HAVE BEEN REGISTERED WITH THE SECURITIES AND
EXCHANGE COMMISSION OR THE SECURITIES COMMISSION OF ANY STATE
IN RELIANCE UPON AN EXEMPTION FROM REGISTRATION UNDER THE
SECURITIES ACT OF 1933, AS AMENDED (THE “SECURITIES ACT”), AND,
ACCORDINGLY, MAY NOT BE OFFERED OR SOLD EXCEPT PURSUANT TO AN
EFFECTIVE REGISTRATION STATEMENT UNDER THE SECURITIES ACT OR PURSUANT TO
AN AVAILABLE EXEMPTION FROM, OR IN A TRANSACTION
NOT SUBJECT TO, THE REGISTRATION REQUIREMENTS OF THE SECURITIES ACT AND IN ACCORDANCE
WITH APPLICABLE STATE SECURITIES LAWS.
THIS SECURITY AND THE SECURITIES ISSUABLE UPON EXERCISE OF THIS SECURITY MAY BE PLEDGED IN CONNECTION
WITH A BONA FIDE MARGIN
ACCOUNT OR OTHER LOAN SECURED BY SUCH SECURITIES.
 

COMMON STOCK PURCHASE WARRANT
 

LARKSPUR
HEALTH ACQUISITION CORP.
 

Warrant Shares: [_______] Initial Exercise Date: [_______], 2022
 
THIS COMMON STOCK PURCHASE WARRANT
(the “Warrant”) certifies that, for value received, [_____________] or its assigns (the “Holder”)
is

entitled, upon the terms and subject to the limitations on exercise and the conditions hereinafter set forth, at any time on or after
the date hereof (the “Initial Exercise Date”)
and on or prior to 5:00 p.m. (New York City time) on [_____], 2027 (the
 “Termination Date”) but not thereafter, to subscribe for and purchase from Larkspur Health
Acquisition Corp., a Delaware
 corporation (the “Company”), up to [______]shares (as subject to adjustment hereunder, the “Warrant Shares”)
 of Common Stock. The
purchase price of one share of Common Stock under this Warrant shall be equal to the Exercise Price, as defined in
Section 2(b).

 
Section 1. Definitions.
Capitalized terms used and not otherwise defined herein shall have the meanings set forth in that certain Securities Purchase Agreement
(the

“Purchase Agreement”), dated as of July 20, 2022, by and among the Company and the purchasers signatory thereto.
 
Section 2. Exercise.

 
(a) Exercise
of Warrant. Exercise of the purchase rights represented by this Warrant may be made, in whole or in part, at any time or times on
or after the

Initial Exercise Date and on or before the Termination Date by delivery to the Company of a duly executed facsimile copy
or PDF copy submitted by e-mail (or e-mail
attachment) of the Notice of Exercise in the form annexed hereto (the “Notice of Exercise”).
Within the earlier of (i) two (2) Trading Days and (ii) the number of
Trading Days comprising the Standard Settlement Period (as defined
in Section 2(d)(i) herein) following the date of exercise as aforesaid, the Holder shall deliver to
the Company the aggregate Exercise
Price for the shares specified in the applicable Notice of Exercise by wire transfer or cashier’s check drawn on a United States
bank unless the cashless exercise procedure specified in Section 2(c) below is specified in the applicable Notice of Exercise.
No ink-original Notice of Exercise shall
be required, nor shall any medallion guarantee (or other type of guarantee or notarization) of
any Notice of Exercise be required. Notwithstanding anything herein to
the contrary, the Holder shall not be required to physically surrender
this Warrant to the Company until the Holder has purchased all of the Warrant Shares available
hereunder and the Warrant has been exercised
in full, in which case, the Holder shall surrender this Warrant to the Company for cancellation within three (3) Trading
Days of the date
on which the final Notice of Exercise is delivered to the Company. Partial exercises of this Warrant resulting in purchases of a portion
of the total
number of Warrant Shares available hereunder shall have the effect of lowering the outstanding number of Warrant Shares purchasable
hereunder in an amount equal to
the applicable number of Warrant Shares purchased. The Holder and the Company shall maintain records showing
the number of Warrant Shares purchased and the
date of such purchases. The Company shall deliver any objection to any Notice of Exercise
within one (1) Business Day of receipt of such notice. The Holder and
any assignee, by acceptance of this Warrant, acknowledge and
agree that, by reason of the provisions of this paragraph, following the purchase of a portion
of the Warrant Shares hereunder, the number
of Warrant Shares available for purchase hereunder at any given time may be less than the amount stated on
the face hereof.

 

 



 

 
(b) Exercise
Price. The exercise price per share of Common Stock under this Warrant shall be (i) $11.50, subject to adjustment hereunder (the “Exercise

Price”). Notwithstanding the foregoing, at any time that the Conversion Price (as defined in the Certificate of Designation)
adjusts (or is otherwise lowered) pursuant
to the terms of the Certificate of Designation (each, an “Adjustment Time”,
 and such adjusted Conversion Price related thereto, each, an “Adjusted Conversion
Price”), if the Exercise Price then
 in effect immediately following such Adjustment Time is greater than such related Adjusted Conversion Price, immediately
following such
Adjustment Time the Exercise Price then in effect shall automatically be lowered to the greater of (x) $2.00 (as adjusted
for any stock dividend, stock
split, stock combination, reclassification or similar transaction occurring after the Subscription Date)
 (the “Floor Price”) and (y) such Adjusted Conversion Price.
Simultaneously with any adjustment to the Exercise Price
pursuant to this Section 2(b), the number of Warrant Shares that may be purchased upon exercise of this
Warrant shall be increased
proportionately, so that after such adjustment, the aggregate Exercise Price payable hereunder for the adjusted number of Warrant Shares
shall be the same as the aggregate Exercise Price in effect immediately prior to such adjustment (without regard to any limitations on
exercise contained herein).

 
(c) Cashless
Exercise. If at any time after the six (6) month anniversary of the Closing Date, there is no effective registration statement registering,
or the

prospectus contained therein is not available for the resale of the Warrant Shares by the Holder, then this Warrant may also be
exercised, in whole or in part, at such
time by means of a “cashless exercise” in which the Holder shall be entitled to receive
a number of Warrant Shares equal to the quotient obtained by dividing [(A-B)
(X)] by (A), where:

 
  (A) = as applicable: (i) the VWAP on the Trading Day immediately preceding the date of the applicable Notice of Exercise if such Notice of Exercise is (1)

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

     
  (B) = the Exercise Price of this Warrant, as adjusted hereunder; and
     
  (X) = the number of Warrant Shares that would be issuable upon exercise of this Warrant in accordance with the terms of this Warrant if such exercise were

by means of a cash exercise rather than a cashless exercise.
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If
Warrant Shares are issued in such a cashless exercise, the parties acknowledge and agree that in accordance with Section 3(a)(9) of the
Securities Act, the

Warrant Shares shall take on the characteristics of the Warrants being exercised, and the holding period of the Warrant
Shares being issued may be tacked on to the
holding period of this Warrant. The Company agrees not to take any position contrary to this
Section 2(c).

 
“Bid Price”
means, for any date, the price determined by the first of the following clauses that applies: (a) if the Common Stock is then listed or
quoted on a

Trading Market, the bid price of the Common Stock for the time in question (or the nearest preceding date) on the Trading
Market on which the Common Stock is then
listed or quoted as reported by Bloomberg (based on a Trading Day from 9:30 a.m. (New York City
 time) to 4:02 p.m. (New York City time)), (b) if OTCQB or
OTCQX is not a Trading Market, the volume weighted average price of the Common
Stock for such date (or the nearest preceding date) on OTCQB or OTCQX as
applicable, (c) if the Common Stock is not then listed or quoted
for trading on OTCQB or OTCQX and if prices for the Common Stock are then reported on The Pink
Open Market (or a similar organization
or agency succeeding to its functions of reporting prices), the most recent bid price per share of the Common Stock so reported,
or (d)
in all other cases, the fair market value of a share of Common Stock as determined by an independent appraiser selected in good faith
by the Purchasers of a
majority in interest of the Securities then outstanding and reasonably acceptable to the Company, the fees and
expenses of which shall be paid by the Company.

 
“VWAP”
means, for any date, the price determined by the first of the following clauses that applies: (a) if the Common Stock is then listed or
quoted on a

Trading Market, the daily volume weighted average price of the Common Stock for such date (or the nearest preceding date)
on the Trading Market on which the
Common Stock is then listed or quoted as reported by Bloomberg (based on a Trading Day from 9:30 a.m.
(New York City time) to 4:02 p.m. (New York City time)),
(b) if OTCQB or OTCQX is not a Trading Market, the volume weighted average price
of the Common Stock for such date (or the nearest preceding date) on OTCQB
or OTCQX as applicable, (c) if the Common Stock is not then
listed or quoted for trading on OTCQB or OTCQX and if prices for the Common Stock are then reported
in The Pink Open Market (or a similar
organization or agency succeeding to its functions of reporting prices), the most recent bid price per share of the Common Stock
so reported,
or (d) in all other cases, the fair market value of a share of Common Stock as determined by an independent appraiser selected in good
 faith by the
Purchasers of a majority in interest of the Securities then outstanding and reasonably acceptable to the Company, the fees
and expenses of which shall be paid by the
Company.

 
Notwithstanding
anything herein to the contrary, on the Termination Date, this Warrant shall be automatically exercised via cashless exercise pursuant
to this

Section 2(c).
 
(d) Mechanics
of Exercise.
 

(i) Delivery
of Warrant Shares Upon Exercise. The Company shall cause the Warrant Shares purchased hereunder to be transmitted by the
Transfer
Agent to the Holder by crediting the account of the Holder’s or its designee’s balance account with The Depository Trust Company
through its Deposit or Withdrawal at Custodian system (“DWAC”) if the Company is then a participant in such system
and either (A) there is an
effective registration statement permitting the issuance of the Warrant Shares to or resale of the Warrant
Shares by the Holder or (B) the Warrant
Shares are eligible for resale by the Holder without volume or manner-of-sale limitations pursuant
to Rule 144 (assuming cashless exercise of the
Warrants), and otherwise by physical delivery of a certificate, registered in the Company’s
share register in the name of the Holder or its designee,
for the number of Warrant Shares to which the Holder is entitled pursuant to
such exercise to the address specified by the Holder in the Notice of
Exercise by the date that is the later of (i) the earlier of (A)
two (2) Trading Days and (B) the Standard Settlement Period, in each case after the
delivery to the Company of the Notice of Exercise,
and (ii) one (1) Trading Day after delivery of the aggregate Exercise Price to the Company
(such date, the “Warrant Share Delivery
Date”); provided, however, in any event, the Company shall not be obligated to deliver Warrant Shares
until it has received the aggregate Exercise Price therefor. Upon delivery of the Notice of Exercise, the Holder shall be deemed for all
corporate
purposes to have become the holder of record of the Warrant Shares with respect to which this Warrant has been exercised, irrespective
of the date
of delivery of the Warrant Shares, provided that payment of the aggregate Exercise Price (other than in the
case of a cashless exercise) is received
within the earlier of (i) two (2) Trading Days and (ii) the number of Trading Days comprising
the Standard Settlement Period following delivery of
the Notice of Exercise. If the Company fails for any reason to deliver to the Holder
 the Warrant Shares subject to a Notice of Exercise by the
Warrant Share Delivery Date, the Company shall pay to the Holder, in cash, as
liquidated damages and not as a penalty, for each $1,000 of Warrant
Shares subject to such exercise (based on the VWAP of the Common Stock
on the date of the applicable Notice of Exercise), $10 per Trading Day
(increasing to $20 per Trading Day on the fifth Trading Day after
 such liquidated damages begin to accrue) for each Trading Day after such
Warrant Share Delivery Date until such Warrant Shares are delivered
or Holder rescinds such exercise. The Company agrees to maintain a transfer
agent that is a participant in the FAST program so long as
 this Warrant remains outstanding and exercisable. As used herein, “Standard
Settlement Period” means the standard settlement
period, expressed in a number of Trading Days, on the Company’s primary Trading Market
with respect to the Common Stock as in effect
on the date of delivery of the Notice of Exercise.
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(ii) Delivery
of New Warrants Upon Exercise. If this Warrant shall have been exercised in part, the Company shall, at the request of a

Holder and
upon surrender of this Warrant certificate, at the time of delivery of the Warrant Shares, deliver to the Holder a new Warrant evidencing
the rights of the Holder to purchase the unpurchased Warrant Shares called for by this Warrant, which new Warrant shall in all other respects
be
identical with this Warrant.

 
(iii) Rescission
Rights. If the Company fails to cause the Transfer Agent to transmit to the Holder the Warrant Shares pursuant to Section

2(d)(i)
by the Warrant Share Delivery Date, then the Holder will have the right to rescind such exercise.
 
(iv) Compensation
for Buy-In on Failure to Timely Deliver Warrant Shares Upon Exercise. In addition to any other rights available to the

Holder, if
the Company fails to cause the Transfer Agent to transmit to the Holder the Warrant Shares in accordance with the provisions of Section
2(d)(i) above pursuant to an exercise on or before the Warrant Share Delivery Date, and if after such date the Holder is required
by its broker to
purchase (in an open market transaction or otherwise) or the Holder’s brokerage firm otherwise purchases, shares
of Common Stock to deliver in
satisfaction of a sale by the Holder of the Warrant Shares which the Holder anticipated receiving upon such
 exercise (a “Buy-In”), then the
Company shall (A) pay in cash to the Holder the amount, if any, by which (x) the Holder’s
total purchase price (including brokerage commissions,
if any) for the shares of Common Stock so purchased exceeds (y) the amount obtained
by multiplying (1) the number of Warrant Shares that the
Company was required to deliver to the Holder in connection with the exercise
at issue times (2) the price at which the sell order giving rise to
such purchase obligation was executed, and (B) at the option of the
Holder, either reinstate the portion of the Warrant and equivalent number of
Warrant Shares for which such exercise was not honored (in
which case such exercise shall be deemed rescinded) or deliver to the Holder the
number of shares of Common Stock that would have been
 issued had the Company timely complied with its exercise and delivery obligations
hereunder. For example, if the Holder purchases Common
Stock having a total purchase price of $11,000 to cover a Buy-In with respect to an
attempted exercise of shares of Common Stock with
an aggregate sale price giving rise to such purchase obligation of $10,000, under clause (A) of
the immediately preceding sentence the
 Company shall be required to pay the Holder $1,000. The Holder shall provide the Company written
notice indicating the amounts payable
to the Holder in respect of the Buy-In and, upon request of the Company, evidence of the amount of such
loss. Nothing herein shall limit
 a Holder’s right to pursue any other remedies available to it hereunder, at law or in equity including, without
limitation, a decree
of specific performance and/or injunctive relief with respect to the Company’s failure to timely deliver shares of Common
Stock
upon exercise of the Warrant as required pursuant to the terms hereof. If the Company fails for any reason to deliver to the Holder the
Warrant Shares subject to a Notice of Exercise by the Warrant Share Delivery Date, the Company shall pay to the Holder, in cash, as liquidated
damages and not as a penalty, for each $1,000 of Warrant Shares subject to such exercise (based on the VWAP of the shares of Common Stock
on
the date of the applicable Notice of Exercise), $10 per Trading Day (increasing to $20 per Trading Day on the third Trading Day and
increasing to
$40 per Trading Day on the sixth Trading Day after such damages begin to accrue) for each Trading Day after such Warrant
Share Delivery Date
until such Warrant Shares are delivered or Holder rescinds such exercise.

 
(v) No Fractional
Shares or Scrip. No fractional shares or scrip representing fractional shares shall be issued upon the exercise of this

Warrant. As
to any fraction of a share which the Holder would otherwise be entitled to purchase upon such exercise, the Company shall, at its
election,
either pay a cash adjustment in respect of such final fraction in an amount equal to such fraction multiplied by the Exercise Price or
round
up to the next whole share.

 
(vi) Charges,
Taxes and Expenses. Issuance of Warrant Shares shall be made without charge to the Holder for any issue or transfer tax or

other incidental
expense in respect of the issuance of such Warrant Shares, all of which taxes and expenses shall be paid by the Company, and such
Warrant
Shares shall be issued in the name of the Holder or in such name or names as may be directed by the Holder; provided, however,
that, in
the event that Warrant Shares are to be issued in a name other than the name of the Holder, this Warrant when surrendered for
exercise shall be
accompanied by the Assignment Form attached hereto duly executed by the Holder and the Company may require, as a condition
 thereto, the
payment of a sum sufficient to reimburse it for any transfer tax incidental thereto. The Company shall pay all Transfer Agent
fees required for
same-day processing of any Notice of Exercise and all fees to the Depository Trust Company (or another established clearing
 corporation
performing similar functions) required for same-day electronic delivery of the Warrant Shares pursuant to the terms of this
Warrant. The Company
shall (i) pay all reasonable attorney fees required for the issuance of attorney legal opinions for removal of restrictive
legends on Warrant Shares or
(ii) provide an attorney legal opinion from counsel to the Company to Holder for removal of restrictive legends
on Warrant Shares.

 
(vii) Closing
of Books. The Company will not close its stockholder books or records in any manner which prevents the timely exercise of

this Warrant,
pursuant to the terms hereof.
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(e) Holder’s
Exercise Limitations. The Company shall not effect any exercise of this Warrant, and a Holder shall not have the right to exercise
any

portion of this Warrant, pursuant to Section 2 or otherwise, to the extent that after giving effect to such issuance after
exercise as set forth on the applicable
Notice of Exercise, the Holder (together with the Holder’s Affiliates, and any other Persons
acting as a group together with the Holder or any of the Holder’s
Affiliates (such Persons, “Attribution Parties”)),
would beneficially own in excess of the Beneficial Ownership Limitation (as defined below). For purposes
of the foregoing sentence, the
number of shares of Common Stock beneficially owned by the Holder and its Affiliates and Attribution Parties shall include the
number
of shares of Common Stock issuable upon exercise of this Warrant with respect to which such determination is being made, but shall exclude
the
number of shares of Common Stock which would be issuable upon (i) exercise of the remaining, nonexercised portion of this Warrant
beneficially owned by
the Holder or any of its Affiliates or Attribution Parties and (ii) exercise or conversion of the unexercised or
unconverted portion of any other securities of the
Company (including, without limitation, any other Common Stock Equivalents) subject
to a limitation on conversion or exercise analogous to the limitation
contained herein beneficially owned by the Holder or any of its
Affiliates or Attribution Parties. Except as set forth in the preceding sentence, for purposes of
this Section 2(e), beneficial
ownership shall be calculated in accordance with Section 13(d) of the Exchange Act and the rules and regulations promulgated
thereunder,
it being acknowledged by the Holder that the Company is not representing to the Holder that such calculation is in compliance with Section
13(d)
of the Exchange Act and the Holder is solely responsible for any schedules required to be filed in accordance therewith. To the
extent that the limitation
contained in this Section 2(e) applies, the determination of whether this Warrant is exercisable (in
relation to other securities owned by the Holder together
with any Affiliates and Attribution Parties) and of which portion of this Warrant
is exercisable shall be in the sole discretion of the Holder, and the submission
of a Notice of Exercise shall be deemed to be the Holder’s
determination of whether this Warrant is exercisable (in relation to other securities owned by the
Holder together with any Affiliates
 and Attribution Parties) and of which portion of this Warrant is exercisable, in each case subject to the Beneficial
Ownership Limitation,
and the Company shall have no obligation to verify or confirm the accuracy of such determination. In addition, a determination as to
any
group status as contemplated above shall be determined in accordance with Section 13(d) of the Exchange Act and the rules and regulations
promulgated
thereunder. For purposes of this Section 2(e), in determining the number of outstanding shares of Common Stock, a Holder
 may rely on the number of
outstanding shares of Common Stock as reflected in (A) the Company’s most recent periodic or annual report
filed with the Commission, as the case may be,
(B) a more recent public announcement by the Company or (C) a more recent written notice
by the Company or the Transfer Agent setting forth the number
of shares of Common Stock outstanding. Upon the written or oral request
of a Holder, the Company shall within one Trading Day confirm orally and in
writing to the Holder the number of shares of Common Stock
then outstanding. In any case, the number of outstanding shares of Common Stock shall be
determined after giving effect to the conversion
or exercise of securities of the Company, including this Warrant, by the Holder or its Affiliates or Attribution
Parties since the date
 as of which such number of outstanding shares of Common Stock was reported. The “Beneficial Ownership Limitation” shall
be
[9.99/4.99%] of the number of shares of the Common Stock outstanding immediately after giving effect to the issuance of shares of Common
Stock issuable
upon exercise of this Warrant. The Holder, upon notice to the Company, may increase or decrease the Beneficial Ownership
Limitation provisions of this
Section 2(e), provided that the Beneficial Ownership Limitation in no event exceeds
 9.99% of the number of shares of the Common Stock outstanding
immediately after giving effect to the issuance of shares of Common Stock
upon exercise of this Warrant held by the Holder and the provisions of this Section
2(e) shall continue to apply. Any increase
in the Beneficial Ownership Limitation will not be effective until the 61st day after such notice is delivered to the
Company.
The provisions of this paragraph shall be construed and implemented in a manner otherwise than in strict conformity with the terms of
this Section
2(e) to correct this paragraph (or any portion hereof) which may be defective or inconsistent with the intended Beneficial
 Ownership Limitation herein
contained or to make changes or supplements necessary or desirable to properly give effect to such limitation.
The limitations contained in this paragraph
shall apply to a successor holder of this Warrant.
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Section 3. Certain
Adjustments.

 
(a) Stock Dividends
and Splits. If the Company at any time while this Warrant is outstanding: (i) pays a stock dividend or otherwise makes a distribution
or

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

 
(b) Adjustment
Upon Issuance of Common Stock. If and whenever on or after the Closing Date, the Company issues or sells, or in accordance with this

Section 3(b) is deemed to have issued or sold, any shares of Common Stock (including the issuance or sale of shares of Common Stock
owned or held by or for the
account of the Company, but excluding shares of Common Stock deemed to have been issued or sold
by the Company in connection with any Exempt Issuance) for a
consideration per share (the “New Issuance Price”) less
than a price (the “Applicable Price”) equal to the Exercise Price in effect immediately prior to such issue or
sale or
deemed issuance or sale (the foregoing a “Dilutive Issuance”), then immediately after such Dilutive Issuance, the Exercise
Price then in effect shall be reduced
to an amount equal to the greater of (i) the New Issuance Price and (ii) the Floor
Price.

 
As used in this
Section 3(b), the following terms shall have the following meanings:
 
(I) “Convertible Securities” means any stock or securities (other than Options) directly
or indirectly convertible into or exercisable or exchangeable for,

or which otherwise entitles the holder thereof to acquire, any shares
of Common Stock;
 
(II) “Options” means any rights, warrants or options to subscribe for or purchase shares of
Common Stock or Convertible Securities; and

 
(III) “Option Value” means the value of an Option based on the Black and Scholes Option Pricing
model obtained from the “OV” function on Bloomberg

determined as of (A) the Trading Day prior to the public announcement of
 the issuance of the applicable Option, if the issuance of such Option is
publicly announced or (B) the Trading Day immediately following
the issuance of the applicable Option if the issuance of such Option is not publicly
announced, for pricing purposes and reflecting (i)
a risk-free interest rate corresponding to the U.S. Treasury rate for a period equal to the remaining
term of the applicable Option as
 of the applicable date of determination, (ii) an expected volatility equal to the greater of 100% and the 100 day
volatility
obtained from the HVT function on Bloomberg as of (A) the Trading Day immediately following the public announcement of the applicable
Option if the issuance of such Option is publicly announced or (B) the Trading Day immediately following the issuance of the applicable
Option if the
issuance of such Option is not publicly announced, (iii) the underlying price per share used in such calculation shall be
the highest Weighted Average
Price of the Common Stock during the period beginning on the Trading Day prior to the execution of definitive
documentation relating to the issuance
of the applicable Option and ending on (A) the Trading Day immediately following the public announcement
of such issuance, if the issuance of such
Option is publicly announced or (B) the Trading Day immediately following the issuance of the
applicable Option if the issuance of such Option is not
publicly announced, (iv) a zero cost of borrow and (v) a 360 day annualization
factor.
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For purposes of
determining the adjusted Exercise Price under this Section 3(b), the following shall be applicable:

 
(i) Issuance
of Options. If the Company in any manner grants or sells any Options after the Effective Date and the lowest price per share for which

one share of Common Stock is issuable upon the exercise of any such Option or upon conversion, exercise or exchange of any Convertible
Securities issuable upon
exercise of any such Option is less than the Applicable Price, then such share of Common Stock
shall be deemed to be outstanding and to have been issued and sold by
the Company at the time of the granting or sale of such Option for
such price per share. For purposes of this Section 3(b)(i), the “lowest price per share for which one
share of Common Stock
 is issuable upon the exercise of any such Options or upon conversion, exercise or exchange of any Convertible Securities issuable upon
exercise of any such Option” shall be equal to the sum of the lowest amounts of consideration (if any) received or receivable by
the Company with respect to any one
share of Common Stock upon the granting or sale of the Option, upon exercise of the Option and upon
conversion, exercise or exchange of any Convertible Security
issuable upon exercise of such Option less any consideration paid or payable
by the Company with respect to such one share of Common Stock upon the granting or
sale of such Option, upon exercise of such Option and
upon conversion exercise or exchange of any Convertible Security issuable upon exercise of such Option. No
further adjustment of the Exercise
Price shall be made upon the actual issuance of such shares of Common Stock or of such Convertible Securities upon the exercise of
such
Options or upon the actual issuance of such shares of Common Stock upon conversion, exercise or exchange of such Convertible Securities.

 
(ii) Issuance
of Convertible Securities. If the Company in any manner issues or sells any Convertible Securities after the Effective Date and the

lowest price per share for which one share of Common Stock is issuable upon the conversion, exercise or exchange thereof is less
than the Applicable Price, then such
share of Common Stock shall be deemed to be outstanding and to have been issued and sold by the Company
at the time of the issuance or sale of such Convertible
Securities for such price per share. For the purposes of this Section 3(b)(ii),
the “lowest price per share for which one share of Common Stock is issuable upon the
conversion, exercise or exchange thereof”
shall be equal to the sum of the lowest amounts of consideration (if any) received or receivable by the Company with respect
to any one
share of Common Stock upon the issuance or sale of the Convertible Security and upon conversion, exercise or exchange of such Convertible
Security less
any consideration paid or payable by the Company with respect to such one share of Common Stock upon the issuance or sale
of such Convertible Security and upon
conversion, exercise or exchange of such Convertible Security. No further adjustment of the Exercise
Price shall be made upon the actual issuance of such shares of
Common Stock upon conversion, exercise or exchange of such Convertible
 Securities, and if any such issue or sale of such Convertible Securities is made upon
exercise of any Options for which adjustment of
this Warrant has been or is to be made pursuant to other provisions of this Section 3(b), no further adjustment of the
Exercise
Price shall be made by reason of such issue or sale.
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(iii) Change
 in Option Price or Rate of Conversion. If, after the Effective Date, the purchase price provided for in any Options, the additional

consideration, if any, payable upon the issue, conversion, exercise or exchange of any Convertible Securities, or the rate at which any
 Convertible Securities are
convertible into or exercisable or exchangeable for Common Stock increases or decreases at any time, the Exercise
Price in effect at the time of such increase or
decrease shall be adjusted to the Exercise Price, which would have been in effect at such
time had such Options or Convertible Securities provided for such increased
or decreased purchase price, additional consideration or increased
or decreased conversion rate, as the case may be, at the time initially granted, issued or sold. For
purposes of this Section 3(b)(iii),
if the terms of any Option or Convertible Security that was outstanding as of the Effective Date are increased or decreased in the
manner
described in the immediately preceding sentence, then such Option or Convertible Security and the shares of Common Stock deemed issuable
upon exercise,
conversion or exchange thereof shall be deemed to have been issued as of the date of such increase or decrease. No adjustment
pursuant to this Section 3(b) shall be
made if such adjustment would result in an increase of the Exercise Price then in effect.

 
(iv) Calculation
of Consideration Received. In case any Option is issued in connection with the issue or sale of other securities of the Company,

together
comprising one integrated transaction, (x) the Options will be deemed to have been issued for the Option Value of such Options and (y)
the other securities
issued or sold in such integrated transaction shall be deemed to have been issued or sold for the difference of (I)
the aggregate consideration received by the Company
less any consideration paid or payable by the Company pursuant to the terms of such
other securities of the Company, less (II) the Option Value. If any shares of
Common Stock, Options or Convertible Securities are issued
or sold or deemed to have been issued or sold for cash, the consideration other than cash received therefor
will be deemed to be the net
amount received by the Company therefor. If any shares of Common Stock, Options or Convertible Securities are issued or sold for a
consideration
other than cash, the amount of such consideration received by the Company will be the fair value of such consideration, except where such
consideration
consists of publicly traded securities, in which case the amount of consideration received by the Company will be the Closing
Sale Price of such publicly traded
securities on the date of receipt. If any shares of Common Stock, Options or Convertible Securities
are issued to the owners of the non-surviving entity in connection
with any merger in which the Company is the surviving entity, the amount
of consideration therefor will be deemed to be the fair value of such portion of the net assets
and business of the non-surviving entity
as is attributable to such shares of Common Stock, Options or Convertible Securities, as the case may be. The fair value of any
consideration
other than cash or publicly traded securities will be determined jointly by the Company and the Required Holders. If such parties are
unable to reach
agreement within ten (10) days after the occurrence of an event requiring valuation (the “Valuation Event”),
the fair value of such consideration will be determined
within five (5) Business Days after the tenth (10th) day following the Valuation
Event by an independent, reputable appraiser jointly selected by the Company and the
Required Holders. The determination of such appraiser
shall be final and binding upon all parties absent manifest error and the fees and expenses of such appraiser
shall be borne by the Company.

 
(v) Record
Date. If the Company takes a record of the holders of Common Stock for the purpose of entitling them (A) to receive a dividend or
other

distribution payable in shares of Common Stock, Options or in Convertible Securities or (B) to subscribe for or purchase shares
 of Common Stock, Options or
Convertible Securities, then such record date will be deemed to be the date of the issue or sale of the Common
Stock deemed to have been issued or sold upon the
declaration of such dividend or the making of such other distribution or the date of
the granting of such right of subscription or purchase, as the case may be.
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(vi) No
Readjustments. For the avoidance of doubt, in the event the Exercise Price has been adjusted pursuant to this Section 3(b)
and the Dilutive

Issuance that triggered such adjustment does not occur, is not consummated, is unwound or is cancelled after the facts
for any reason whatsoever, in no event shall the
Exercise Price be readjusted to the Exercise Price that would have been in effect if
such Dilutive Issuance had not occurred or been consummated.

 
(c) Subsequent
Rights Offerings. In addition to any adjustments pursuant to Section 3(a) above, if at any time after the Effective Date the
Company grants,

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

 
(d) Pro Rata
Distributions. During such time after the Effective Date as this Warrant is outstanding, if the Company shall declare or make any
dividend or

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

related transactions effects any merger or consolidation of the Company with or into another Person, (ii) the Company (and
all of its Subsidiaries, taken as a whole ),
directly or indirectly, effects any sale, lease, license, assignment, transfer, conveyance
or other disposition of all or substantially all of its assets in one or a series of
related transactions, (iii) any, direct or indirect,
purchase offer, tender offer or exchange offer (whether by the Company or another Person) is completed pursuant to
which holders of Common
Stock are permitted to sell, tender or exchange their shares for other securities, cash or property and has been accepted by the holders
of
50% or more of the outstanding Common Stock, (iv) the Company, directly or indirectly, in one or more related transactions effects
any reclassification, reorganization
or recapitalization of the Common Stock or any compulsory share exchange pursuant to which the Common
Stock is effectively converted into or exchanged for other
securities, cash or property, or (v) the Company, directly or indirectly, in
one or more related transactions consummates a stock or share purchase agreement or other
business combination (including, without limitation,
a reorganization, recapitalization, spin-off, merger or scheme of arrangement) with another Person or group of
Persons whereby such other
Person or group acquires 50% or more of the outstanding shares of Common Stock (not including any shares of Common Stock held by
the other
Person or other Persons making or party to, or associated or affiliated with the other Persons making or party to, such stock or share
purchase agreement or
other business combination)or 50% or more of the voting power of the common equity of the Company (each a “Fundamental
 Transaction”), then, upon any
subsequent exercise of this Warrant, the Holder shall have the right to receive, for each Warrant
Share that would have been issuable upon such exercise immediately
prior to the occurrence of such Fundamental Transaction, at the option
of the Holder (without regard to any limitation in Section 2(e) on the exercise of this Warrant),
the number of shares of Common
Stock of the successor or acquiring corporation or of the Company, if it is the surviving corporation, and any additional consideration
(the “Alternate Consideration”) receivable as a result of such Fundamental Transaction by a holder of the number of
shares of Common Stock for which this Warrant
is exercisable immediately prior to such Fundamental Transaction (without regard to any
limitation in Section 2(e) on the exercise of this Warrant). For purposes of
any such exercise, the determination of the Exercise
Price shall be appropriately adjusted to apply to such Alternate Consideration based on the amount of Alternate
Consideration issuable
in respect of one share of Common Stock in such Fundamental Transaction, and the Company shall apportion the Exercise Price among the
Alternate Consideration in a reasonable manner reflecting the relative value of any different components of the Alternate Consideration.
If holders of Common Stock
are given any choice as to the securities, cash or property to be received in a Fundamental Transaction, then
 the Holder shall be given the same choice as to the
Alternate Consideration it receives upon any exercise of this Warrant following such
Fundamental Transaction. Notwithstanding anything to the contrary, in the event
of a Fundamental Transaction, the Company or any Successor
Entity (as defined below) shall, at the Holder’s option, exercisable at any time concurrently with, or
within 30 days after, the
consummation of the Fundamental Transaction (or, if later, the date of the public announcement of the applicable Fundamental Transaction),
purchase this Warrant from the Holder by paying to the Holder an amount of cash equal to the Black Scholes Value (as defined below) of
the remaining unexercised
portion of this Warrant on the date of the consummation of such Fundamental Transaction; provided,
however, that, if the Fundamental Transaction is not within the
Company’s control, including not approved by the Company’s
Board of Directors, Holder shall only be entitled to receive from the Company or any Successor Entity
the same type or form of consideration
(and in the same proportion), at the Black Scholes Value of the unexercised portion of this Warrant, that is being offered and
paid to
the holders of Common Stock of the Company in connection with the Fundamental Transaction, whether that consideration be in the form of
cash, stock or any
combination thereof, or whether the holders of Common Stock are given the choice to receive from among alternative
forms of consideration in connection with the
Fundamental Transaction; provided, further, that if holders
 of Common Stock of the Company are not offered or paid any consideration in such Fundamental
Transaction, such holders of Common Stock
will be deemed to have received common stock of the Successor Entity (which Entity may be the Company following
such Fundamental Transaction)
in such Fundamental Transaction. “Black Scholes Value” means the value of this Warrant based on the Black-Scholes
Option Pricing
Model obtained from the “OV” function on Bloomberg determined as of the day of consummation of the applicable
Fundamental Transaction for pricing purposes and
reflecting (A) a risk-free interest rate corresponding to the U.S. Treasury rate for
 a period equal to the time between the date of the public announcement of the
applicable Fundamental Transaction and the Termination Date,
(B) an expected volatility equal to the greater of 100% and the 100 day volatility obtained from the
HVT function on Bloomberg
 (determined utilizing a 365 day annualization factor) as of the Trading Day immediately following the public announcement of the
applicable
Fundamental Transaction, (C) the underlying price per share used in such calculation shall be the greater of (i) the sum
of the price per share being offered
in cash, if any, plus the value of any non-cash consideration, if any, being offered in such Fundamental
Transaction and (ii) the highest VWAP during the period
beginning on the Trading Day immediately preceding the announcement of the applicable
 Fundamental Transaction (or the consummation of the applicable
Fundamental Transaction, if earlier) and ending on the Trading Day of the
Holder’s request pursuant to this Section 3(e) and (D) a remaining option time equal to the
time between the date of the
public announcement of the applicable Fundamental Transaction and the Termination Date and (E) a zero cost of borrow. The payment of
the
Black Scholes Value will be made by wire transfer of immediately available funds (or such other consideration) within the later of (i)
five Business Days of the
Holder’s election and (ii) the date of consummation of the Fundamental Transaction. The Company shall
cause any successor entity in a Fundamental Transaction in
which the Company is not the survivor (the “Successor Entity”)
 to assume in writing all of the obligations of the Company under this Warrant and the other
Transaction Documents in accordance with the
provisions of this Section 3(e) pursuant to written agreements in form and substance reasonably satisfactory to the
Holder and
approved by the Holder (without unreasonable delay) prior to such Fundamental Transaction and shall, at the option of the Holder, deliver
to the Holder in
exchange for this Warrant a security of the Successor Entity evidenced by a written instrument substantially similar
in form and substance to this Warrant which is
exercisable for a corresponding number of shares of capital stock of such Successor Entity
(or its parent entity) equivalent to the shares of Common Stock acquirable
and receivable upon exercise of this Warrant (without regard
to any limitations on the exercise of this Warrant) prior to such Fundamental Transaction, and with an
exercise price which applies the
exercise price hereunder to such shares of capital stock (but taking into account the relative value of the shares of Common Stock
pursuant
to such Fundamental Transaction and the value of such shares of capital stock, such number of shares of capital stock and such exercise
price being for the
purpose of protecting the economic value of this Warrant immediately prior to the consummation of such Fundamental
 Transaction), and which is reasonably
satisfactory in form and substance to the Holder. Upon the occurrence of any such Fundamental Transaction,
the Successor Entity shall succeed to, and be substituted
for (so that from and after the date of such Fundamental Transaction, the provisions
of this Warrant and the other Transaction Documents referring to the “Company”
shall refer instead to the Successor Entity),
and may exercise every right and power of the Company and shall assume all of the obligations of the Company under this
Warrant and the
other Transaction Documents with the same effect as if such Successor Entity had been named as the Company herein.
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(f) Calculations.
All calculations under this Section 3 shall be made to the nearest cent or the nearest 1/100th of a share, as the case may be.
For purposes of

this Section 3, the number of shares of Common Stock deemed to be issued and outstanding as of a given date shall
be the sum of the number of shares of Common
Stock (excluding treasury shares, if any) issued and outstanding.

 
(g) Number of
Warrant Shares. Simultaneously with any adjustment to the Exercise Price pursuant to this Section 3(a), the number of Warrant
Shares that may

be purchased upon exercise of this Warrant shall be increased or decreased proportionately so that after such adjustment
 the aggregate Exercise Price payable
hereunder for the adjusted number of Warrant Shares shall be the same as the aggregate Exercise Price
in effect immediately prior to such adjustment (without regard
to any limitations on exercise contained herein).

 
(f) Notice to
Holder.

 
(i) Adjustment
to Exercise Price. Whenever the Exercise Price is adjusted pursuant to any provision of this Section 3, the Company shall

promptly
deliver to the Holder by facsimile or email a notice setting forth the Exercise Price after such adjustment and any resulting adjustment
to
the number of Warrant Shares and setting forth a brief statement of the facts requiring such adjustment.

 
(ii) Notice to
Allow Exercise by Holder. If (A) the Company shall declare a dividend (or any other distribution in whatever form) on the

Common Stock,
(B) the Company shall declare a special nonrecurring cash dividend on or a redemption of the Common Stock, (C) the Company
shall authorize
the granting to all holders of the Common Stock rights or warrants to subscribe for or purchase any shares of capital stock of any class
or of any rights, (D) the approval of any stockholders of the Company shall be required in connection with any reclassification of the
Common
Stock, any consolidation or merger to which the Company (or any of its Subsidiaries) is a party, any sale or transfer of all or
substantially all of its
assets, or any compulsory share exchange whereby the Common Stock is converted into other securities, cash or
property, or (E) the Company shall
authorize the voluntary or involuntary dissolution, liquidation or winding up of the affairs of the
Company, then, in each case, the Company shall
cause to be delivered by facsimile or email to the Holder at its last facsimile number
or email address as it shall appear upon the Warrant Register of
the Company, at least 20 calendar days prior to the applicable record
or effective date hereinafter specified, a notice stating (x) the date on which a
record is to be taken for the purpose of such dividend,
distribution, redemption, rights or warrants, or if a record is not to be taken, the date as of
which the holders of the Common Stock
of record to be entitled to such dividend, distributions, redemption, rights or warrants are to be determined
or (y) the date on which
such reclassification, consolidation, merger, sale, transfer or share exchange is expected to become effective or close, and the
date
as of which it is expected that holders of the Common Stock of record shall be entitled to exchange their shares of the Common Stock for
securities, cash or other property deliverable upon such reclassification, consolidation, merger, sale, transfer or share exchange; provided
that the
failure to deliver such notice or any defect therein or in the delivery thereof shall not affect the validity of the
 corporate action required to be
specified in such notice. To the extent that any notice provided in this Warrant constitutes, or contains,
material, non-public information regarding the
Company or any of the Subsidiaries, the Company shall simultaneously file such notice with
the Commission pursuant to a Current Report on Form
8-K. The Holder shall remain entitled to exercise this Warrant during the period commencing
on the date of such notice to the effective date of the
event triggering such notice except as may otherwise be expressly set forth herein.

 
(g) Voluntary
Adjustment By Company. Subject to the rules and regulations of the Trading Market, the Company may at any time during the term of
 this

Warrant, subject to the prior written consent of the Holder, reduce the then current Exercise Price to any amount and for any period
of time deemed appropriate by the
board of directors of the Company.

 
Section 4. Transfer
of Warrant.
 

(a) Transferability.
Subject to compliance with any applicable securities laws and the conditions set forth in Section 4(d) hereof and to the provisions
 of
Section 4.1 of the Purchase Agreement, this Warrant and all rights hereunder (including, without limitation, any registration
rights) are transferable, in whole or in part,
upon surrender of this Warrant at the principal office of the Company or its designated
agent, together with a written assignment of this Warrant substantially in the
form attached hereto duly executed by the Holder or its
agent or attorney and funds sufficient to pay any transfer taxes payable upon the making of such transfer. Upon
such surrender and, if
 required, such payment, the Company shall execute and deliver a new Warrant or Warrants in the name of the assignee or assignees, as
applicable,
and in the denomination or denominations specified in such instrument of assignment, and shall issue to the assignor a new Warrant evidencing
the portion
of this Warrant not so assigned, and this Warrant shall promptly be cancelled. Notwithstanding anything herein to the contrary,
 the Holder shall not be required to
physically surrender this Warrant to the Company unless the Holder has assigned this Warrant in full,
 in which case, the Holder shall surrender this Warrant to the
Company within three (3) Trading Days of the date on which the Holder delivers
an assignment form to the Company assigning this Warrant in full. The Warrant, if
properly assigned in accordance herewith, may be exercised
by a new holder for the purchase of Warrant Shares without having a new Warrant issued.
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(b) New Warrants.
This Warrant may be divided or combined with other Warrants upon presentation hereof at the aforesaid office of the Company, together

with a written notice specifying the names and denominations in which new Warrants are to be issued, signed by the Holder or its agent
 or attorney. Subject to
compliance with Section 4(a), as to any transfer which may be involved in such division or combination,
 the Company shall execute and deliver a new Warrant or
Warrants in exchange for the Warrant or Warrants to be divided or combined in accordance
with such notice. All Warrants issued on transfers or exchanges shall be
dated the Initial Exercise Date and shall be identical with this
Warrant except as to the number of Warrant Shares issuable pursuant thereto.

 
(c) Warrant Register.
The Company shall register this Warrant, upon records to be maintained by the Company for that purpose (the “Warrant Register”),
in

the name of the record Holder hereof from time to time. The Company may deem and treat the registered Holder of this Warrant as the
absolute owner hereof for the
purpose of any exercise hereof or any distribution to the Holder, and for all other purposes, absent actual
notice to the contrary.

 
(d) Transfer
Restrictions. If, at the time of the surrender of this Warrant in connection with any transfer of this Warrant, the transfer of this
Warrant shall not

be either (i) registered pursuant to an effective registration statement under the Securities Act and under applicable
state securities or blue sky laws or (ii) eligible for
resale without volume or manner-of-sale restrictions or current public information
requirements pursuant to Rule 144, the Company may require, as a condition of
allowing such transfer, that the Holder or transferee of
this Warrant, as the case may be, comply with the provisions of Section 5.7 of the Purchase Agreement.

 
(e) Representation
by the Holder. The Holder, by the acceptance hereof, represents and warrants that it is acquiring this Warrant and, upon any exercise

hereof, will acquire the Warrant Shares issuable upon such exercise, for its own account and not with a view to or for distributing or
reselling such Warrant Shares or
any part thereof in violation of the Securities Act or any applicable state securities law, except pursuant
to sales registered or exempted under the Securities Act.
 
Section 5. Miscellaneous.

 
(a) No Rights
as Stockholder Until Exercise. This Warrant does not entitle the Holder to any voting rights, dividends or other rights as a stockholder
of the

Company prior to the exercise hereof as set forth in Section 2(d)(i), except as expressly set forth in Section 3.
 
(b) Loss, Theft,
Destruction or Mutilation of Warrant. The Company covenants that upon receipt by the Company of evidence reasonably satisfactory to
it of

the loss, theft, destruction or mutilation of this Warrant or any stock certificate relating to the Warrant Shares, and in case
of loss, theft or destruction, of indemnity or
security reasonably satisfactory to it (which, in the case of the Warrant, shall not include
the posting of any bond), and upon surrender and cancellation of such Warrant
or stock certificate, if mutilated, the Company will make
and deliver a new Warrant or stock certificate of like tenor and dated as of such cancellation, in lieu of such
Warrant or stock certificate.
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(c) Saturdays,
Sundays, Holidays, etc. If the last or appointed day for the taking of any action or the expiration of any right required or granted
herein shall not

be a Business Day, then, such action may be taken or such right may be exercised on the next succeeding Business Day.
 
(d) Authorized
Shares.
 

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

 
Except and to the
extent as waived or consented to by the Holder, the Company shall not by any action, including, without limitation, amending its

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

 
Before taking any
 action which would result in an adjustment in the number of Warrant Shares for which this Warrant is exercisable or in the

Exercise Price,
the Company shall obtain all such authorizations or exemptions thereof, or consents thereto, as may be necessary from any public regulatory
body or bodies having jurisdiction thereof.
 
(e) Jurisdiction.
All questions concerning the construction, validity, enforcement and interpretation of this Warrant shall be determined in accordance
with the

provisions of the Purchase Agreement.
 
(f) Restrictions.
The Holder acknowledges that the Warrant Shares acquired upon the exercise of this Warrant, if not registered, and the Holder does not
utilize

cashless exercise, will have restrictions upon resale imposed by state and federal securities laws.
 
(g) Nonwaiver
and Expenses. No course of dealing or any delay or failure to exercise any right hereunder on the part of Holder shall operate as
a waiver of

such right or otherwise prejudice the Holder’s rights, powers or remedies. Without limiting any other provision of this
Warrant or the Purchase Agreement, if the
Company willfully and knowingly fails to comply with any provision of this Warrant, which results
in any material damages to the Holder, the Company shall pay to
the Holder such amounts as shall be sufficient to cover any costs and
expenses including, but not limited to, reasonable attorneys’ fees, including those of appellate
proceedings, incurred by the Holder
in collecting any amounts due pursuant hereto or in otherwise enforcing any of its rights, powers or remedies hereunder.
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(h) Notices.
Any notice, request or other document required or permitted to be given or delivered to the Holder by the Company shall be delivered in

accordance with the notice provisions of the Purchase Agreement.
 
(i) Limitation
of Liability. No provision hereof, in the absence of any affirmative action by the Holder to exercise this Warrant to purchase Warrant
Shares,

and no enumeration herein of the rights or privileges of the Holder, shall give rise to any liability of the Holder for the purchase
price of any Common Stock or as a
stockholder of the Company, whether such liability is asserted by the Company or by creditors of the
Company.

 
(j) Remedies.
 The Holder, in addition to being entitled to exercise all rights granted by law, including recovery of damages, will be entitled to specific

performance of its rights under this Warrant. The Company agrees that monetary damages would not be adequate compensation for any loss
incurred by reason of a
breach by it of the provisions of this Warrant and hereby agrees to waive and not to assert the defense in any
action for specific performance that a remedy at law
would be adequate.

 
(k) Successors
and Assigns. Subject to applicable securities laws, this Warrant and the rights and obligations evidenced hereby shall inure to the
benefit of and

be binding upon the successors and permitted assigns of the Company and the successors and permitted assigns of Holder.
The provisions of this Warrant are intended
to be for the benefit of any Holder from time to time of this Warrant and shall be enforceable
by the Holder or holder of Warrant Shares.

 
(l) Amendment.
This Warrant may be modified, waived or amended or the provisions hereof waived with the written consent of the Company and the Holder.
 
(m) Severability.
Wherever possible, each provision of this Warrant shall be interpreted in such manner as to be effective and valid under applicable law,
but if

any provision of this Warrant shall be prohibited by or invalid under applicable law, such provision shall be ineffective to the
extent of such prohibition or invalidity,
without invalidating the remainder of such provisions or the remaining provisions of this Warrant.

 
(n) Headings.
The headings used in this Warrant are for the convenience of reference only and shall not, for any purpose, be deemed a part of this Warrant.
 
(o) Equal Treatment
of Holders. No consideration (including any modification of this Warrant) shall be offered or paid to any Person (as such term is
defined

in the Purchase Agreement) to amend or consent to a waiver or modification of any provision hereof unless the same consideration
is also offered to all of the Holders.
For clarification purposes, this provision constitutes a separate right granted to each Holder
by the Company and negotiated separately by each Holder, and is intended
for the Company to treat the Holders as a class and shall not
in any way be construed as the Holders acting in concert or as a group with respect to the Warrants or the
shares of Common Stock issuable
upon exercise of the Warrants.

 
********************
(Signature Page Follows)
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EXHIBIT A

NOTICE OF EXERCISE
 

TO: Larkspur Health Acquisition Corp.
  100 Somerset Corporate Blvd., 2nd Floor
  Bridgewater, New Jersey 08807
  Attn:
  Email:

 
(1) The undersigned hereby elects
to purchase ________ Warrant Shares of the Company pursuant to the terms of the attached Warrant (only if exercised in

full), and tenders
herewith payment of the exercise price in full, together with all applicable transfer taxes, if any.
 
(2) Payment shall take the form
of (check applicable box):
 

☐ in lawful money of the United States;
or
☐  if permitted the
cancellation of such number of Warrant Shares as is necessary, in accordance with the formula set forth in subsection 2(c), to
exercise this Warrant with respect to the maximum number of Warrant Shares purchasable pursuant to the cashless exercise procedure
set forth in
subsection 2(c).

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

     
     
The Warrant Shares shall be delivered to the following
DWAC Account Number:
     
     
     
     
     

 
(4) Accredited Investor.
The undersigned is an “accredited investor” as defined in Regulation D promulgated under the Securities Act of 1933, as amended.
 

[SIGNATURE OF HOLDER]
 
Name of Investing Entity:___________________________________________________________________
 
Signature of Authorized Signatory of Investing Entity:________________________________________________
 
Name of Authorized Signatory:_________________________________________________________________
 
Title of Authorized Signatory:___________________________________________________________________
 
Date:__________________________________________________________________________________________
 

 



 

 
EXHIBIT B

 
ASSIGNMENT FORM

 
(To assign the foregoing
Warrant, execute this form and supply required information. Do not use this form to purchase shares.)
 
FOR VALUE RECEIVED, the foregoing
Warrant and all rights evidenced thereby are hereby assigned to
 
 

Name:    
    (Please Print)
     
Address:    
    (Please Print)
     
Phone Number:    
     
Email Address:    
     
Dated: _______________ __, ______    
     
Holder’s 
Signature:

   

 
Holder’s 
Address:

   

 
 
 

 

 



Exhibit 10.1
 

Certain portions of this Exhibit have been
redacted pursuant to Item 601(b)(10) of Regulation S-K and, where applicable, have been marked with [***] to indicate
where redactions
have been made. The marked information has been excluded from the Exhibit because it both (i) is not material and (ii) would be competitively
harmful to the Company if publicly disclosed. The Company agrees to furnish supplementally an unredacted copy of this Exhibit to the
SEC upon request.

 
EXECUTION VERSION

 
SECURITIES PURCHASE AGREEMENT

 
This Securities Purchase Agreement
 (this “Agreement”) is dated as of July 20, 2022, between Larkspur Health Acquisition Corp., a Delaware corporation
 (the

“Company”), and each purchaser identified on the signature pages hereto (each, including its successors and assigns,
a “Purchaser” and collectively, the “Purchasers”).
 
WHEREAS, subject to the terms
and conditions set forth in this Agreement and pursuant to Section 4(a)(2) of the Securities Act (as defined below), and Rule 506

promulgated
 thereunder, the Company desires to issue and sell to each Purchaser, and each Purchaser, severally and not jointly, desires to purchase
 from the Company,
securities of the Company as more fully described in this Agreement.

 
NOW, THEREFORE, IN CONSIDERATION
of the mutual covenants contained in this Agreement, and for other good and valuable consideration the receipt and

adequacy of which are
hereby acknowledged, the Company and each Purchaser agree as follows:
 

ARTICLE I.
 

DEFINITIONS
 

1.1 Definitions.
In addition to the terms defined elsewhere in this Agreement: (a) capitalized terms that are not otherwise defined herein have the meanings
given to
such terms in the Certificate of Designation (as defined herein), and (b) the following terms have the meanings set forth in
this Section 1.1:

 
“Acquiring
Person” shall have the meaning ascribed to such term in Section 4.7.
 
“Action”
shall have the meaning ascribed to such term in Section 3.1(j).
 
“Affiliate”
means any Person that, directly or indirectly through one or more intermediaries, controls or is controlled by or is under common control
with a

Person, as such terms are used in and construed under Rule 405 under the Securities Act.
 
“Board
of Directors” means the board of directors of the Company.
 
“Business
Combination” means the transactions contemplated by the Merger Agreement.
 
“Business
Day” means any day other than Saturday, Sunday or other day on which commercial banks in The City of New York are authorized
or required by

law to remain closed; provided, however, for clarification, commercial banks shall not be deemed
to be authorized or required by law to remain closed due to “stay at
home,” “shelter-in-place,” “non-essential
employee” or any other similar orders or restrictions or the closure of any physical branch locations at the direction of any
governmental
authority so long as the electronic funds transfer systems (including for wire transfers) of commercial banks in The City of New York
are generally are
open for use by customers on such day.

 
“Certificate
of Designation” means the Certificate of Designation to be filed prior to the Closing by the Company with the Secretary of State
of Delaware, in

the form of Exhibit A attached hereto.
 
“Closing”
means the closing of the purchase and sale of the Securities pursuant to Section 2.1.
 
“Closing
Date” means the Trading Day on which all of the Transaction Documents have been executed and delivered by the applicable parties
thereto, and all

conditions precedent to (i) the Purchasers’ obligations to pay the Subscription Amount and (ii) the Company’s
obligations to deliver the Securities, in each case, have
been satisfied or waived.
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“Closing
Statement” means the Closing Statement in the form on Annex A attached hereto.
 
“Commission”
means the United States Securities and Exchange Commission.
 
“Common
Stock” means the Class A common stock of the Company, par value $0.0001 per share, and any other class of securities into which
such securities

may hereafter be reclassified or changed.
 
“Common
 Stock Equivalents” means any securities of the Company which would entitle the holder thereof to acquire at any time Common
 Stock,

including, without limitation, any debt, preferred stock, right, option, warrant or other instrument that is at any time convertible
into or exercisable or exchangeable for,
or otherwise entitles the holder thereof to receive, Common Stock.

 
“Company
Counsel” means Alston & Bird LLP, with offices located at 90 Park Avenue, 15th Floor, New York, NY 10016.
 
“Conversion
Price” shall have the meaning ascribed to such term in the Certificate of Designation.
 
“Conversion
Shares” means the shares of Common Stock issued and issuable upon conversion of the Preferred Stock in accordance with the terms
of the

Certificate of Designation.
 
“Contingent
Obligation” means, as to any Person, any direct or indirect liability, contingent or otherwise, of that Person with respect
to any Indebtedness,

lease, dividend or other obligation of another Person if the primary purpose or intent of the Person incurring such
liability, or the primary effect thereof, is to provide
assurance to the obligee of such liability that such liability will be paid or
discharged, or that any agreements relating thereto will be complied with, or that the holders
of such liability will be protected (in
whole or in part) against loss with respect thereto.

 
“Disclosure
Time” means, (i) if this Agreement is signed on a day that is not a Trading Day or after 9:00 a.m. (New York City time) and
before midnight

(New York City time) on any Trading Day, 9:01 a.m. (New York City time) on the Trading Day immediately following the date
hereof, unless otherwise instructed as
to an earlier time by the Placement Agent, and (ii) if this Agreement is signed between midnight
(New York City time) and 9:00 a.m. (New York City time) on any
Trading Day, no later than 9:01 a.m. (New York City time) on the date hereof,
unless otherwise instructed as to an earlier time by the Placement Agent.

 
“Disqualification
Event” shall have the meaning ascribed to such term in Section 3.1(ee).
 
“Effective
Date” means the earlier of the date that (a) the initial Registration Statement has been declared effective by the Commission
registering all of the

Underlying Shares by the holders of Preferred Stock (assuming for such purposes the Conversion Price equals the
 Floor Price (as defined in the Certificate of
Designation), (b) all of the Underlying Shares have been sold pursuant to Rule 144 or may
be sold pursuant to Rule 144 without the requirement of the sale of such
shares to be in compliance without volume or manner-of-sale restrictions,
(c) the first date following the one year anniversary of the Closing Date on which no holder
of Underlying Shares or Preferred Stock is
an Affiliate of the Company, or (d) all of the Underlying Shares may be sold pursuant to an exemption from registration
under Section
4(a)(1) of the Securities Act without volume or manner-of-sale restrictions and Company Counsel has delivered to such holders a standing
 written
unqualified opinion that resales may then be made by such holders of the Underlying Shares pursuant to such exemption which opinion
shall be in form and substance
reasonably acceptable to such holders.
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“Exempt
Issuance” means the issuance of (a) any securities of the Company to employees, officers, directors, consultants, contractors,
 vendors or other

agents 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, (b) securities upon the exercise
or exchange of or conversion of any Securities 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, (c) the Underlying Shares, (d) any Future Equity Issuance, and
(e) securities issued pursuant to any merger, acquisition or strategic
transaction or partnership approved by a majority of the directors
of the Company, provided that such securities are issued as “restricted securities” (as defined in Rule
144)
 and 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 any such Exempt Issuance shall not include a transaction
in which the Company is issuing securities (x) primarily for the purpose of raising
capital, including an at-the-market offering, (y)
to an entity whose primary business is investing in securities or (z) at a price equal to or less than the Floor Price.

 
“Escrow
Agent” means an escrow agent that is mutually acceptable to the Placement Agent and the Company.
 
“Escrow
Agreement” means the escrow agreement to be entered into by and among the Company, the Escrow Agent and the Placement Agent
pursuant to

which the Purchasers shall deposit Subscription Amounts with the Escrow Agent to be applied to the transactions contemplated
hereunder, in such form as the parties
may agree prior to Closing.

 
“Evaluation
Date” shall have the meaning ascribed to such term in Section 3.1(s).
 
“Exchange
Act” means the Securities Exchange Act of 1934, as amended, and the rules and regulations promulgated thereunder.
 
“FCPA”
means the Foreign Corrupt Practices Act of 1977, as amended.
 
“Future
Equity Issuance” means the issuance of shares of Common Stock or securities convertible into Common Stock in an amount not to
exceed $35.0

million in the aggregate; provided that the proceeds of such issuance are used to redeem the Preferred Stock
pursuant to the terms of the Certificate of Designation.
 
“GAAP”
shall have the meaning ascribed to such term in Section 3.1(h).
 
“Governmental
 Entity” means any nation, state, county, city, town, village, district, or other political jurisdiction of any nature, federal,
 state, local,

municipal, foreign, or other government, governmental or quasi-governmental authority of any nature (including any governmental
 agency, branch, department,
official, or entity and any court or other tribunal), multi-national organization or body; or body exercising,
 or entitled to exercise, any administrative, executive,
judicial, legislative, police, regulatory, or taxing authority or power of any
nature or instrumentality of any of the foregoing, including any entity or enterprise owned or
controlled by a government or a public
international organization or any of the foregoing.
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“Indebtedness”
of any Person means, without duplication (A) all indebtedness for borrowed money, (B) all obligations issued, undertaken or assumed as
the

deferred purchase price of property or services (including, without limitation, “capital leases” in accordance with GAAP)
(other than trade payables entered into in the
ordinary course of business consistent with past practice), (C) all reimbursement or payment
obligations with respect to letters of credit, surety bonds and other similar
instruments, (D) all obligations evidenced by notes, bonds,
 debentures or similar instruments, including obligations so evidenced incurred in connection with the
acquisition of property, assets
 or businesses, (E) all indebtedness created or arising under any conditional sale or other title retention agreement, or incurred as
financing,
in either case with respect to any property or assets acquired with the proceeds of such indebtedness (even though the rights and remedies
of the seller or
bank under such agreement in the event of default are limited to repossession or sale of such property), (F) all monetary
obligations under any leasing or similar
arrangement which, in connection with GAAP, consistently applied for the periods covered thereby,
is classified as a capital lease, (G) all indebtedness referred to in
clauses (A) through (F) above secured by (or for which the holder
of such Indebtedness has an existing right, contingent or otherwise, to be secured by) any Lien upon
or in any property or assets (including
accounts and contract rights) owned by any Person, even though the Person which owns such assets or property has not assumed
or become
liable for the payment of such indebtedness, and (H) all Contingent Obligations in respect of indebtedness or obligations of others of
the kinds referred to in
clauses (A) through (G) above

 
“Insider
Letter” means that certain Letter Agreement, dated December 20, 2021, by and among the Company, its officers and directors,
and the Sponsor.
 
“Intellectual
Property Rights” shall have the meaning ascribed to such term in Section 3.1(o).
 
“Issuer
Covered Person” and “Issuer Covered Person” shall have the meaning ascribed to such term in Section 3.1(ee).
 
“Legend
Removal Date” shall have the meaning ascribed to such term in Section 4.1(c).
 
“Liens”
means a lien, charge, pledge, security interest, encumbrance, right of first refusal, preemptive right or other restriction.
 
“Lock-Up
Agreement” means the Lock-Up Agreement, dated as of the date hereof, by and among the Company and such person set forth on Schedule
I

attached hereto, in the form of Exhibit E attached hereto.
 
“Management
Presentation” means the PowerPoint presentation dated July 20, 2022 detailing the transactions contemplated by the Merger Agreement.
 
“Material
Adverse Effect” means (i) a material adverse effect on the legality, validity or enforceability of any Transaction Document,
(ii) a material adverse

effect on the results of operations, assets, business, prospects or condition (financial or otherwise) of the
Company, taken as a whole, or (iii) a material adverse effect
on the Company’s ability to perform in any material respect on a timely
basis its obligations under any Transaction Document.

 
“Material
Permits” shall have the meaning ascribed to such term in Section 3.1(n).
 
“Maximum
Rate” shall have the meaning ascribed to such term in Section 5.17.
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“Merger
Agreement” means the Business Combination Agreement dated the date hereof between the Company and Zyversa.
 
“Organizational
Documents” means, with respect to any Person that is an entity, its certificate of incorporation or formation, bylaws, operating
agreement,

memorandum and articles of association or similar organizational documents, in each case, as amended.
 
“Person”
means an individual or corporation, partnership, trust, incorporated or unincorporated association, joint venture, limited liability company,
 joint

stock company, government (or an agency or subdivision thereof) or other entity of any kind.
 
“Placement
Agent” means Alliance Global Partners, LLC.
 
“Preferred
 Stock” means the 7,000 shares of the Company’s Series A Convertible Preferred Stock issued hereunder having the rights,
 preferences and

privileges set forth in the Certificate of Designation, in the form of Exhibit A hereto.
 
“Proceeding”
means an action, claim, suit, investigation or proceeding, whether commenced or threatened.
 
“Public
Information Failure” shall have the meaning ascribed to such term in Section 4.3(b).
 
“Public
Information Failure Payments” shall have the meaning ascribed to such term in Section 4.3(b).
 
“Purchaser
Party” shall have the meaning ascribed to such term in Section 4.10.
 
“Redemption”
means the possible redemption by the stockholders of the Company of any Common Stock or Common Stock Equivalents, as contemplated in

the
Company’s prospectus in connection with the Company’s initial public offering.
 
“Registration
Rights Agreement” means the Registration Rights Agreement among the Company and the Purchasers, in the form of Exhibit
B attached

hereto.
 
“Registration
Statement” means a registration statement meeting the requirements set forth in the Registration Rights Agreement and covering
the resale of

the Underlying Shares by each Purchaser as provided for in the Registration Rights Agreement.
 
“Required
Approvals” shall have the meaning ascribed to such term in Section 3.1(e).
 
“Required
Minimum” means, as of any date, the maximum aggregate number of shares of Common Stock then issued or potentially issuable in
the future

pursuant to the Transaction Documents, including any Underlying Shares issuable upon exercise in full of all Warrants or conversion
in full of all shares of Preferred
Stock (assuming on such date the shares of Preferred Stock are converted in full based upon the Floor
Price (as defined in the Certificate of Designation)), ignoring any
conversion or exercise limits set forth therein, and assuming that
 any previously unconverted shares of Preferred Stock are held until the third anniversary of the
Closing Date.

 
“Rule 144”
means Rule 144 promulgated by the Commission pursuant to the Securities Act, as such Rule may be amended or interpreted from time to time,

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

or any similar rule or regulation hereafter adopted by the Commission having substantially the same purpose and effect as such Rule.
 
“SEC Reports”
shall have the meaning ascribed to such term in Section 3.1(h).
 
“Securities”
means the Preferred Stock, the Warrants and the Underlying Shares.
 
“Securities
Act” means the Securities Act of 1933, as amended, and the rules and regulations promulgated thereunder.
 
“Stockholder
 Approval” means: (i) the 19.9% Approval (as defined below), (ii) the approval of the stockholders of the Company to the Business

Combination and (ii) such stockholder approval as may be required to ensure the Company has sufficient authorized capital stock to issue
the Securities pursuant to
this Agreement, the Certificate of Designation and the Warrants.

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

borrowing shares of Common Stock or any transaction marked “short exempt”).
 
“Sponsor”
means Larkspur Health LLC.
 
“Stated
Value” means $1,000 per share of Preferred Stock.
 
“Subscription
Amount” shall mean, as to each Purchaser, the aggregate amount to be paid for the Preferred Stock purchased hereunder as specified
below

such Purchaser’s name on the signature page of this Agreement and next to the heading “Subscription Amount,” in
United States dollars and in immediately available
funds.

 
“Target”
means Zyversa.
 
“Trading
Day” means a day on which the principal Trading Market is open for trading.
 
“Trading
Market” means any of the following markets or exchanges on which the Common Stock is listed or quoted for trading on the date
in question: the

NYSE American, the Nasdaq Capital Market, the Nasdaq Global Market, the Nasdaq Global Select Market, the New York Stock
Exchange (or any successors to any of
the foregoing).

 
“Transaction
Documents” means this Agreement, the Certificate of Designation, the Warrants, the Registration Rights Agreement, the Escrow
Agreement,

and all exhibits and schedules thereto.
 
“Transfer
Agent” means Continental Stock Transfer & Trust Company, the current transfer agent of the Company, and any successor transfer
agent of the

Company.
 
“Underlying
Shares” means the Conversion Shares and the Warrant Shares.
 
“VWAP”
means, for any date, the price determined by the first of the following clauses that applies: (a) if the Common Stock is then listed or
quoted on a

Trading Market, the daily volume weighted average price of the Common Stock for such date (or the nearest preceding date)
on the Trading Market on which the
Common Stock is then listed or quoted as reported by Bloomberg L.P. (based on a Trading Day from 9:30
a.m. (New York City time) to 4:02 p.m. (New York City
time)), (b) if not listed on a Trading Market, but quoted on OTCQB or OTCQX, the
volume weighted average price of the Common Stock for such date (or the nearest
preceding date) on OTCQB or OTCQX as applicable, (c) if
the Common Stock is not then listed or quoted for trading on OTCQB or OTCQX and if prices for the
Common Stock are then reported on the
Pink Open Market (or a similar organization or agency succeeding to its functions of reporting prices), the most recent bid
price per
 share of the Common Stock so reported, or (d) in all other cases, the fair market value of a share of Common Stock as determined by an
 independent
appraiser selected in good faith by the Purchasers of a majority in interest of the Securities then outstanding and reasonably
acceptable to the Company, the fees and
expenses of which shall be paid by the Company.
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“Warrants”
means, collectively, the Common Stock purchase warrants delivered to the Purchasers at the Closing in accordance with Section 2.2(a)
hereof,

which Warrants shall be exercisable immediately and have a term of exercise equal to 5 years, in the form of Exhibit C
attached hereto.
 
“Warrant
Agreement” means the warrant agreement dated December 20, 2021 between the Company and the Transfer Agent.
 
“Warrant
Shares” means the shares of Common Stock issuable upon exercise of the Warrants.
 
“Zyversa”
means Zyversa Therapeutics, Inc., a Florida corporation.
 

ARTICLE II.
 

PURCHASE AND SALE
 

2.1 Closing.
 On the Closing Date, upon the terms and subject to the conditions set forth herein, substantially concurrent with the execution and delivery
 of this
Agreement by the parties hereto, the Company agrees to sell, and the Purchasers, severally and not jointly, agree to purchase,
an aggregate of $7,000,000 of shares of Preferred
Stock with an aggregate Stated Value for each Purchaser equal to such Purchaser’s
Subscription Amount as set forth on the signature page hereto executed by such Purchaser,
and Warrants as determined pursuant to Section
2.2(a). The aggregate number of shares of Preferred Stock sold hereunder shall be 7,000. The Company shall provide written
notice (which may be via email) to each Purchaser (the “Closing Notice”) that the Company reasonably expects the Closing
to occur (and the conditions thereto to be satisfied)
on a date specified in the notice (the “Scheduled Closing Date”)
not less than five (5) business days after the date of the Closing Notice, which Closing Notice shall contain the
Flow of Funds Letter
(as defined below) with the Company’s wire instructions for the Escrow Account. The failure of the Closing to occur on the Scheduled
Closing Date shall
not terminate this Agreement or otherwise relieve any party of any of its obligations hereunder. Provided that
 the Closing Notice is timely delivered in accordance with the
foregoing, no later than two (2) business days prior to Closing, each Purchaser
shall deliver to the Escrow Agent, via wire transfer or a certified check, immediately available
funds equal to such Purchaser’s
Subscription Amount. At the Closing, the Company shall deliver to each Purchaser its respective shares of Preferred Stock and Warrants
as
determined pursuant to Section 2.2(a), and the Company and each Purchaser shall deliver the other items set forth in Section
2.2 deliverable at the Closing. Upon satisfaction of
the covenants and conditions set forth in Sections 2.2 and 2.3,
the Closing shall occur at the offices of Company Counsel or such other location as the parties shall mutually
agree and the Placement
Agent shall deliver to the Escrow Agent the Form of Escrow Release Notice (as defined in the Escrow Agreement), duly executed, which shall
cause
the release of the funds in the Escrow Account to the Company. If this Agreement is terminated prior to the Closing and any funds
have already been sent by any Purchaser to
the Escrow Account, or the Closing Date does not occur within five (5) business days after
the Scheduled Closing Date specified in the Closing Notice, the Company shall or
shall cause the Escrow Agent to promptly (but not later
 than seven (7) business days after the Scheduled Closing Date specified in the Closing Notice), return the funds
delivered by any Purchaser
for payment of such Purchaser’s Subscription Amount by wire transfer in immediately available funds to the account specified in
writing by such
Purchaser (provided, that the failure of the Closing Date to occur within such seven (7) business day period and the return
of the relevant funds shall not relieve such Purchaser
from its obligations under this Agreement for a subsequently rescheduled Closing
Date determined by the Company in good faith and indicated to such Purchaser in a timely
delivered subsequent Closing Notice).
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2.2 Deliveries.
 

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

(i) this Agreement
duly executed by the Company;
 
(ii) a copy of the
Irrevocable Transfer Agent Instructions, in the form acceptable to such Purchaser, which instructions shall have been delivered to

and
acknowledged in writing by the Company’s transfer agent;
 
(iii) a legal opinion
of Company Counsel in a form reasonably acceptable to the Placement Agent with respect to the exemption from registration

under the Securities
Act applicable to the transactions contemplated by this Agreement;
 
(iv) a certificate
evidencing (or reasonable evidence of issuance by book entry, as applicable, of) such aggregate number of shares of Preferred Stock

equal
 to such Purchaser’s Subscription Amount divided by the Stated Value, registered in the name of such Purchaser and evidence of the
 filing and
acceptance of the Certificate of Designation from the Secretary of State of Delaware;

 
(v) a Warrant registered
in the name of such Purchaser to purchase up to a number of shares of Common Stock equal to 100% of such Purchaser’s

Conversion
Shares, with an exercise price equal to $11.50, subject to adjustment therein;
 
(vi) a certificate
 duly executed by a Chief Executive Officer of the Company, dated as of the Closing Date, certifying that each and every

representation
and warranty of the Company shall be true and correct in all material respects (or, to the extent representations or warranties are qualified
by
materiality or Material Adverse Effect, in all respects) as of the date when made and as of the Closing Date as though originally made
at that time (except for
representations and warranties that speak as of a specific date, which shall be true and correct as of such specific
date) and the Company shall have performed,
satisfied and complied in all respects with the covenants, agreements and conditions required
to be performed, satisfied or complied with by the Company at
or prior to the Closing Date;

 
(i) a certificate
duly executed by the Chief Executive Officer of the Target, dated as of the Closing Date, in a form reasonably acceptable to such

Purchaser,
 certifying that each and every representation and warranty of the Target shall be true and correct in all material respects (or, to the
extent
representations or warranties are qualified by materiality or Material Adverse Effect, in all respects) as of the date when made
and as of the Closing Date
as though originally made at that time (except for representations and warranties that speak as of a specific
date, which shall be true and correct as of such
specific date) and the Target shall have performed, satisfied and complied in all respects
with the covenants, agreements and conditions required to be
performed, satisfied or complied with by the Target at or prior to the Closing
Date;
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(ii) a certificate
executed by the Secretary of the Company, in a form reasonably acceptable to such Purchaser, and dated as of the Closing Date,

as to (i)
the resolutions with respect to the transactions contemplated hereby and pursuant to the Merger Agreement as adopted by the Company’s
board
of directors, (ii) the certificate of incorporation of the Company and (iii) the bylaws of the Company, each as in effect at the
Closing;

 
(iii) a certificate
executed by the Secretary of the Target, in a form reasonably acceptable to such Purchaser, and dated as of the Closing Date, as

to (i)
 the resolutions with respect to the transactions contemplated hereby and pursuant to the Merger Agreement as adopted by the Target’s
board of
directors, (ii) the certificate of formation of the Target and (iii) the bylaws of the Target, each as in effect at the Closing;

 
(iv) a letter from
the Company’s transfer agent certifying the number of shares of Common Stock outstanding on the Closing Date immediately

prior to
the Closing;
 

(v) a letter on the
letterhead of the Company, duly executed by the Chief Executive Officer of the Company, setting forth the wire amounts of
each Purchaser
and the wire transfer instructions of the Company (the “Flow of Funds Letter”);

 
(vi) the Lock-Up Agreements;
and

 
(viii) the Registration
Rights Agreement duly executed by the Company.

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

(i) this Agreement
duly executed by such Purchaser; and
 
(ii) the Registration
Rights Agreement duly executed by such Purchaser.
 

2.3 Closing
Conditions.
 

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

(i) Zyversa
 shall have received commitments by August 31, 2022 of at least $3.0 million in connection with the sale of Securities pursuant this
Agreement
or a private placement of its common stock;

 
(ii) the
closing of the Business Combination;
 
(iii) all
conditions precedent to the closing of the Business Combination, including, without limitation, the approval of the Company’s stockholders,

shall have been satisfied (as determined by the parties to the Merger Agreement, and other than those conditions which, by their nature,
are to be satisfied at
the closing of the Business Combination) or waived in writing by the party entitled to the benefit thereof under
the Merger Agreement, and the closing of the
Business Combination shall be scheduled to occur concurrently with the Closing;

 
(iv) the
accuracy in all material respects (or, to the extent representations or warranties are qualified by materiality or Material Adverse Effect,
in all

respects) on the Closing Date of the representations and warranties of the Purchasers contained herein (unless as of a specific
date therein in which case they
shall be accurate as of such date);
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(v) all
obligations, covenants and agreements of each Purchaser required to be performed at or prior to the Closing Date shall have been performed;
 
(vi) the
Stockholder Approval being obtained by the Company; and
 
(vii) the
delivery by each Purchaser of the items set forth in Section 2.2(b) of this Agreement.
 

(b) The respective
obligations of the Purchasers hereunder in connection with the Closing are subject to the following conditions being met:
 

(i) Zyversa
shall have received commitments by August 31, 2022 of at least $3.0 million in connection with the sale of Securities pursuant to this
Agreement or a private placement of its common stock;

 
(ii) the
closing of the Business Combination;
 
(iii) the
Stockholder Approval being obtained by the Company;
 
(iv) all
conditions precedent to the closing of the Business Combination set forth in the Merger Agreement shall have been satisfied or waived
in

writing by the party entitled to the benefit thereof under the Merger Agreement, and the closing of the Business Combination shall
be scheduled to occur
concurrently with the Closing;

 
(v) the
accuracy in all material respects (or, to the extent representations or warranties are qualified by materiality or Material Adverse Effect,
in all

respects) when made and on the Closing Date of the representations and warranties of the Company contained herein (unless as of
a specific date therein in
which case they shall be accurate as of such date);

 
(vi) all
obligations, covenants and agreements of the Company required to be performed, satisfied or complied at or prior to the Closing Date shall

have been performed;
 
(vii) the
delivery by the Company of the items set forth in Section 2.2(a) of this Agreement;
 
(viii)  the
Merger Agreement shall not have been amended or modified, nor shall any provisions thereunder have been waived, in any case, in a

manner
that would reasonably be expected to adversely affect the economic benefits that any Purchaser (in its capacity as such) would reasonably
expect to
receive under this Agreement or the liabilities that such Purchaser would reasonably expect to incur under this Agreement without
the written consent of such
Purchaser (which, subject to the conditions of this clause (iii) shall not be unreasonably withheld);

 
(ix) there
shall have been no Material Adverse Effect with respect to the Company since the date hereof;
 
(x) there
has been no Target Material Adverse Effect (as defined below) with respect to the Target since the date hereof;
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(xi)  the
 Company shall have obtained all governmental, regulatory or third party consents and approvals, if any, necessary for the sale of the

Securities, including without limitation, those required by any Trading Market, if any;
 
(xii) the
Company shall have obtained approval of the Nasdaq Capital Market to list or designate for quotation (as the case may be) the Underlying

Shares; and
 
(xiii)  from
 the date hereof to the Closing Date, trading in the Common Stock shall not have been continuously halted or suspended by the

Commission
or the Company’s principal Trading Market and, at any time prior to the Closing Date, trading in securities generally as reported
by Bloomberg
L.P. shall not have been continuously suspended or limited, or minimum prices shall not have been established on securities
whose trades are reported by such
service, or on any Trading Market, for more than 11.25 consecutive hours over any two consecutive Trading
Days nor shall a banking moratorium have been
declared either by the United States or New York State authorities nor shall there have
occurred any material outbreak or escalation of hostilities or other
national or international calamity of such magnitude in its effect
 on, or any material adverse change in, any financial market which, in each case, in the
reasonable judgment of such Purchaser, makes it
impracticable or inadvisable to purchase the Securities at the Closing.

 
ARTICLE III.

 
REPRESENTATIONS AND WARRANTIES

 
3.1 Representations
and Warranties of the Company. The Company hereby makes the following representations and warranties to each Purchaser as of the
date of

this Agreement and as of the Closing Date (or, if such representations and warranties are made with respect to a specified date,
as of such date):
 

(a) Organization
 and Qualification. The Company is an entity duly incorporated, validly existing and in good standing under the laws of the State of
Delaware, with the requisite corporate power and authority to own, lease and operate its properties and assets and to carry on its business
as currently conducted. The
Company is not in violation nor default of any of the provisions of its Organizational Documents in any material
respect. The Company is duly qualified to conduct
business and is in good standing in each jurisdiction in which the nature of the business
conducted or property owned by it makes such qualification necessary, except
where the failure to be so qualified or in good standing,
as the case may be, could not have or reasonably be expected to result in a Material Adverse Effect and no
Proceeding has been instituted
in any such jurisdiction revoking, limiting or curtailing or seeking to revoke, limit or curtail such power and authority or qualification.
The Company has no subsidiaries as of the date of this Agreement.

 
(b) Authorization;
Enforcement. The Company has the requisite corporate power and authority to enter into and to consummate the transactions contemplated

by this Agreement and each of the other Transaction Documents and otherwise to carry out its obligations hereunder and thereunder. The
execution and delivery of this
Agreement and each of the other Transaction Documents by the Company and the consummation by it of the
transactions contemplated hereby and thereby have been
duly authorized by all necessary action on the part of the Company and no further
 action is required by the Company, the Board of Directors or the Company’s
stockholders in connection herewith or therewith other
 than in connection with the Required Approvals. This Agreement and each other Transaction Document to
which it is a party has been (or
upon delivery will have been) duly executed by the Company and, when delivered in accordance with the terms hereof and thereof, will
constitute
 the valid and binding obligation of the Company enforceable against, as applicable, the Company in accordance with its terms, except
 (i) as limited by
general equitable principles and applicable bankruptcy, insolvency, reorganization, moratorium and other laws of general
 application affecting enforcement of
creditors’ rights generally or by any applicable statute of limitation or by any valid defense
of set-off or counterclaim, (ii) as limited by laws relating to the availability
of specific performance, injunctive relief or other equitable
remedies and (iii) insofar as indemnification and contribution provisions may be limited by applicable law.
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(c) No Conflicts.
The execution, delivery and performance by the Company of this Agreement and the other Transaction Documents to which it is a party, the

issuance and sale of the Securities and the consummation by it of the transactions contemplated hereby and thereby do not and will not
(i) conflict with or violate any
provision of the Company’s Organizational Documents, or (ii) conflict with, or constitute a default
(or an event that with notice or lapse of time or both would become
a default) under, result in the creation of any Lien upon any of the
properties or assets of the Company, or give to others any rights of termination, amendment, anti-
dilution or similar adjustments, acceleration
or cancellation (with or without notice, lapse of time or both) of, any agreement, credit facility, debt or other instrument
(evidencing
a Company debt or otherwise) or other understanding to which the Company is a party or by which any property or asset of the Company is
bound or
affected, or (iii) subject to the Required Approvals, conflict with or result in a violation of any law, rule, regulation, order,
 judgment, injunction, decree or other
restriction of any court or governmental authority to which the Company is subject (including federal
 and state securities laws and regulations), or by which any
property or asset of the Company is bound or affected; except in the case
of each of clauses (ii) and (iii), such as could not have or reasonably be expected to result in a
Material Adverse Effect.

 
(d) Filings,
Consents and Approvals. The Company is not required to obtain any consent, waiver, authorization or order of, give any notice to,
or make any

filing or registration with, any court or other federal, state, local or other governmental authority or other Person in connection
 with the execution, delivery and
performance by the Company of the Transaction Documents, other than: (i) the filings as contemplated
by this Agreement, (ii) the filings required to be made with the
Commission pursuant to the Registration Rights Agreement, (iii) the notice
and/or application(s), if any, to each applicable Trading Market for the issuance and sale of
the Securities and the listing of the Underlying
Shares for trading thereon in the time and manner required thereby, (iv) the filing with the Commission of a Form D
and a proxy statement
 on Schedule 14A to be filed in connection with the Business Combination, and such filings as are required to be made under applicable
requirements, if any, of the Exchange Act or applicable state securities laws, (v) the filing with the Federal Trade Commission of any
notice and report required to be
filed under the Hart-Scott-Rodino Antitrust Improvements Act of 1976, as amended, to be filed in connection
with the Business Combination, and (vi) Stockholder
Approval (collectively, the “Required Approvals”).

 
(e) Issuance
of the Securities. The Securities are duly authorized and, when issued and paid for in accordance with the applicable Transaction
Documents, will

be duly and validly issued, fully paid and nonassessable, free and clear of all Liens imposed by the Company other than
restrictions on transfer provided for in the
Transaction Documents. The Underlying Shares, when issued in accordance with the terms of
 the Transaction Documents, will be validly issued, fully paid and
nonassessable, free and clear of all Liens imposed by the Company other
than restrictions on transfer provided for in the Transaction Documents. The Company will
include a shareholder proposal in the proxy
statement on Schedule 14A to be filed in connection with the Business Combination to approve an increase in authorized
capital stock such
that, immediately prior to Closing, it will have reserved from its duly authorized capital stock a number of shares of Common Stock for
issuance of
the Underlying Shares at least equal to the Required Minimum on the date hereof.
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(f) Capitalization.
The issued and outstanding capital stock of the Company as of the date hereof is as set forth in the SEC Reports on, which shall also
include

the number of shares of Common Stock owned beneficially, and of record, by Affiliates of the Company as of the date hereof. The
Company has not issued any capital
stock since its most recently filed periodic report under the Exchange Act, other than pursuant to
the exercise of employee stock options under the Company’s stock
option plans, the issuance of shares of Common Stock to employees
pursuant to the Company’s employee stock purchase plans and pursuant to the conversion and/or
exercise of Common Stock Equivalents
outstanding as of the date of the most recently filed periodic report under the Exchange Act. No Person has any right of first
refusal,
preemptive right, right of participation, or any similar right to participate in the transactions contemplated by the Transaction Documents.
Except as a result of
the purchase and sale of the Securities pursuant to this Agreement or as set forth in the SEC Reports, there are
 no outstanding options, warrants, scrip rights to
subscribe to, calls or commitments of any character whatsoever relating to, or securities,
rights or obligations convertible into or exercisable or exchangeable for, or
giving any Person any right to subscribe for or acquire,
 any shares of Common Stock, or contracts, commitments, understandings or arrangements by which the
Company is or may become bound to issue
 additional shares of Common Stock or Common Stock Equivalents. Other than as expressly set forth in the Merger
Agreement, as set forth
in this Agreement, or in the SEC Reports, the issuance and sale of the Securities will not obligate the Company to issue shares of Common
Stock or other securities to any Person (other than the Purchasers). Other than as set forth in the SEC Reports, there are no outstanding
securities or instruments of the
Company with any provision that adjusts the exercise, conversion, exchange or reset price of such security
 or instrument upon an issuance of securities by the
Company. Other than the Redemption, as expressly set forth in the Warrant Agreement,
or in the SEC Reports, there are no outstanding securities or instruments of the
Company that contain any redemption or similar provisions,
and there are no contracts, commitments, understandings or arrangements by which the Company is or
may become bound to redeem a security
 of the Company. Except as set forth in the SEC Reports, the Company does not have any stock appreciation rights or
“phantom stock”
plans or agreements or any similar plan or agreement. All of the outstanding shares of capital stock of the Company are duly authorized,
validly
issued, fully paid and nonassessable, and have been issued in compliance with all federal and state securities laws, and none
of such outstanding shares was issued in
violation of any preemptive rights or similar rights to subscribe for or purchase securities.
Except as set forth in the SEC Reports, here are no stockholders agreements,
voting agreements or other similar agreements with respect
to the Company’s capital stock to which the Company is a party or, to the knowledge of the Company,
between or among any of the
Company’s stockholders. The Company has not entered into any side letter or similar agreement with any Purchaser or any other investor
in connection with such Purchaser’s or investor’s direct or indirect investment in the Company.

 
(g) SEC Reports;
 Financial Statements. The Company, since its initial public offering, has filed all reports, schedules, registration statements, proxy

statements, forms, statements and other documents required to be filed by the Company under the Securities Act and the Exchange Act, including
pursuant to Section
13(a) or 15(d) thereof (or such shorter period as the Company was required by law or regulation to file such material)
(the foregoing materials, including the exhibits
thereto and documents incorporated by reference therein, being collectively referred
 to herein as the “SEC Reports”) on a timely basis or has received a valid
extension of such time of filing and has
 filed any such SEC Reports prior to the expiration of any such extension. As of their respective dates, the SEC Reports
complied in all
 material respects with the requirements of the Securities Act and the Exchange Act, as applicable. As of their respective dates, none
 of the SEC
Reports, when filed, contained any untrue statement of a material fact or omitted to state a material fact required to be stated
therein or necessary in order to make the
statements therein, in the light of the circumstances under which they were made, not misleading.
The Company is an issuer subject to Rule 144(i) under the Securities
Act. The financial statements of the Company included in the SEC
Reports comply in all material respects with applicable accounting requirements and the rules and
regulations of the Commission with respect
thereto as in effect at the time of filing. Such financial statements have been prepared in accordance with United States
generally accepted
accounting principles applied on a consistent basis during the periods involved (“GAAP”), except as may be otherwise
specified in such financial
statements or the notes thereto and except that unaudited financial statements may not contain all footnotes
 required by GAAP, and fairly present in all material
respects the financial position of the Company as of and for the dates thereof and
the results of operations and cash flows for the periods then ended, subject, in the
case of unaudited statements, to normal, immaterial,
year-end audit adjustments.
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(h) Material
Changes; Undisclosed Events, Liabilities or Developments. Since the date of the latest audited financial statements included within
 the SEC

Reports and except as disclosed in the SEC Reports, (i) there has been no event, occurrence or development that has had or that
could reasonably be expected to result
in a Material Adverse Effect, (ii) the Company has not incurred any liabilities (contingent or
otherwise) other than (A) trade payables and accrued expenses incurred in
the ordinary course of business consistent with past
practice and (B) liabilities not required to be reflected in the Company’s financial statements pursuant to GAAP or
disclosed in
filings made with the Commission, (iii) the Company has not altered its method of accounting, (iv) the Company has not declared or made
any dividend or
distribution of cash or other property to its stockholders or purchased, redeemed or made any agreements to purchase or
redeem any shares of its capital stock, and (v)
the Company has not issued any equity securities to any officer, director or Affiliate,
or pursuant to existing Company stock option plans. Except as disclosed in the
SEC Reports, the Company does not have pending before the
 Commission any request for confidential treatment of information. Except for the issuance of the
Securities contemplated by this Agreement,
no event, liability, fact, circumstance, occurrence or development has occurred or exists or is reasonably expected to occur
or exist
with respect to the Company or its business, prospects, properties, operations, assets or financial condition, that would be required
 to be disclosed by the
Company under applicable securities laws at the time this representation is made or deemed made that has not been
 publicly disclosed (in the SEC Reports or
otherwise) at least one Trading Day prior to the date that this representation is made.

 
(i) Compliance.
The Company: (i) is not in default under or in violation of (and no event has occurred that has not been waived that, with notice or lapse
of

time or both, would result in a default by the Company under), nor has the Company received notice of a claim that it is in default
under or that it is in violation of, any
indenture, loan or credit agreement or any other agreement or instrument to which it is a party
or by which it or any of its properties is bound (whether or not such
default or violation has been waived), (ii) is not in violation
of any judgment, decree or order of any court, arbitrator or other governmental authority or (iii) is not, nor
has been, in violation
of any statute, rule, ordinance or regulation of any governmental authority, including without limitation all foreign, federal, state
and local laws
relating to taxes, environmental protection, occupational health and safety, product quality and safety and employment
and labor matters, except in each case as could
not have or reasonably be expected to result in a Material Adverse Effect.

 
(j) Litigation.
 Except as set forth in the SEC Reports there is no action, suit, inquiry, notice of violation, proceeding or investigation pending or,
 to the

knowledge of the Company, threatened against or affecting the Company or any of its properties before or by any court, arbitrator,
governmental or administrative
agency or regulatory authority (federal, state, county, local or foreign) (collectively, “Actions”).
Additionally, except as set forth in the SEC Reports, there is no Action
that (i) adversely affects or challenges the legality, validity
or enforceability of any of the Transaction Documents or the Securities or (ii) could, if there were an
unfavorable decision, have or
reasonably be expected to result in a Material Adverse Effect. The Company is not, nor has been, the subject of any Action involving a
claim of violation of or liability under federal or state securities laws or a claim of breach of fiduciary duty. Except as set forth
in the SEC Reports, there has not been,
and to the knowledge of the Company, there is not pending or contemplated, any investigation by
the Commission involving the Company. The Commission has not
issued any stop order or other order suspending the effectiveness of any
registration statement filed by the Company under the Exchange Act or the Securities Act.

 

14



 

 
(k) Transactions
 with Affiliates and Employees. Except as described in the SEC Reports, none of the officers or directors of the Company and, to the

knowledge of the Company, none of the employees of the Company is presently a party to any transaction with the Company (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 (i) payment of salary or consulting fees for services rendered,
 (ii)
reimbursement for expenses incurred on behalf of the Company and (iii) other employee benefits, including stock option agreements
under any stock option plan of the
Company.

 
(l) Sarbanes-Oxley;
 Internal Accounting Controls. The Company is in compliance with any and all applicable requirements of the Sarbanes-Oxley Act of

2002
that are effective as of the date hereof, and any and all applicable rules and regulations promulgated by the Commission thereunder that
are effective as of the
date hereof and as of the Closing Date. 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 designed such disclosure controls and procedures to ensure that information
required to be disclosed by the Company in the reports it files or
submits under the Exchange Act is recorded, processed, summarized and
 reported, within the time periods specified in the Commission’s rules and forms. The
Company’s certifying officers have evaluated
the effectiveness of the disclosure controls and procedures of the Company as of the end of the period covered by the
most recently filed
periodic report under the Exchange Act (such date, the “Evaluation Date”). The Company presented in its most recently
filed periodic report under
the Exchange Act the conclusions of the certifying officers about the effectiveness of the disclosure controls
 and procedures based on their evaluations as of the
Evaluation Date. Since the Evaluation Date, there have been no changes in the internal
control over financial reporting (as such term is defined in the Exchange Act) of
the Company that have materially affected, or is reasonably
likely to materially affect, the internal control over financial reporting of the Company.

 
(m) Certain Fees.
Other than to the Placement Agent or as set forth in the SEC Reports, no brokerage or finder’s fees or commissions are or will be
payable

by the Company to any broker, financial advisor or consultant, finder, placement agent, investment banker, bank or other Person
 with respect to the transactions
contemplated by the Transaction Documents. The Purchasers shall have no obligation with respect to any
fees or with respect to any claims made by or on behalf of
other Persons for fees of a type contemplated in this Section that may be due
in connection with the transactions contemplated by the Transaction Documents.

 
(n) Private Placement.
Assuming the accuracy of the Purchasers’ representations and warranties set forth in Section 3.2, no registration under the
Securities

Act is required for the offer and sale of the Securities by the Company to the Purchasers as contemplated hereby. Subject to
Stockholder Approval requirements, the
issuance and sale of the Securities hereunder will not contravene the rules and regulations of
the Trading Market.

 
(o) Investment
Company. The Company is not, and is not an Affiliate of, and immediately after receipt of payment for the Securities and consummation
of the

Business Combination, will not be or be an Affiliate of, an “investment company” within the meaning of the Investment
Company Act of 1940, as amended. The
Company shall conduct its business in a manner so that it will not become an “investment company”
subject to registration under the Investment Company Act of
1940, as amended.

 
(p) Registration
Rights. Other than each of the Purchasers and as disclosed in the SEC Reports, no Person has any right to cause the Company to effect
the

registration under the Securities Act of any securities of the Company.
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(q) Listing and
Maintenance Requirements. The Common Stock is registered pursuant to Section 12(b) or 12(g) of the Exchange Act, and the Company has

taken no action designed to, or which to its knowledge is likely to have the effect of, terminating the registration of the Common Stock
under the Exchange Act nor has
the Company received any notification that the Commission is contemplating terminating such registration.
The Company has not, in the 12 months preceding the date
hereof, received notice from any Trading Market on which the Common Stock is
or has been listed or quoted to the effect that the Company is not in compliance with
the listing or maintenance requirements of such
Trading Market. The Company is, and has no reason to believe that it will not in the foreseeable future continue to be,
in compliance
 with all such listing and maintenance requirements. The Common Stock is currently eligible for electronic transfer through the Depository
 Trust
Company or another established clearing corporation and the Company is current in payment of the fees to the Depository Trust Company
(or such other established
clearing corporation) in connection with such electronic transfer.

 
(r) Application
of Takeover Protections. The Company and the Board of Directors have taken all necessary action, if any, in order to render inapplicable
any

control share acquisition, business combination, poison pill (including any distribution under a rights agreement) or other similar
anti-takeover provision under the
Company’s certificate of incorporation (or similar charter documents) or the laws of its state
of incorporation that is or could become applicable to the Purchasers as a
result of the Purchasers and the Company fulfilling their obligations
or exercising their rights under the Transaction Documents, including without limitation as a result
of the Company’s issuance of
the Securities and the Purchasers’ ownership of the Securities.

 
(s) Disclosure.
Except with respect to the material terms and conditions of the transactions contemplated by the Transaction Documents and the Management

Presentation, the Company confirms that neither it nor any other Person acting on its behalf has provided any of the Purchasers or their
agents or counsel with any
information that it believes constitutes or might constitute material, non-public information. The Company
understands and confirms that the Purchasers will rely on
the foregoing representation in effecting transactions in securities of the
Company. All of the disclosure furnished by or on behalf of the Company to the Purchasers
regarding the Company, its business and the
transactions contemplated hereby is true and correct and do not contain any untrue statement of a material fact or omit to
state any material
fact necessary in order to make the statements made therein, in the light of the circumstances under which they were made, not misleading.
The press
releases disseminated by the Company during the twelve months preceding the date of this Agreement taken as a whole do not contain
any untrue statement of a
material fact or omit to state a material fact required to be stated therein or necessary in order to make the
statements therein, in the light of the circumstances under
which they were made and when made, not misleading. The Company acknowledges
 and agrees that no Purchaser makes or has made any representations or
warranties with respect to the transactions contemplated hereby
other than those specifically set forth in Section 3.2 hereof.

 
(t) No Integrated
Offering. Assuming the accuracy of the Purchasers’ representations and warranties set forth in Section 3.2, neither the
Company, nor any of

its Affiliates, nor any Person acting on its or their behalf has, directly or indirectly, made any offers or sales
of any security or solicited any offers to buy any security,
under circumstances that would cause this offering of the Securities to be
integrated with prior offerings by the Company for purposes of (i) the Securities Act which
would require the registration of any such
securities under the Securities Act, or (ii) any applicable stockholder approval provisions of any Trading Market on which
any of the
securities of the Company are listed or designated.

 
(u) Tax Status.
Except for matters that would not, individually or in the aggregate, have or reasonably be expected to result in a Material Adverse Effect,
the

Company (i) has made or filed all United States federal, state and local income and all foreign income and franchise tax returns,
reports and declarations required by
any jurisdiction to which it is subject, (ii) has paid all taxes and other governmental assessments
and charges that are material in amount, shown or determined to be
due on such returns, reports and declarations and (iii) has set aside
 on its books provision reasonably adequate for the payment of all material taxes for periods
subsequent to the periods to which such returns,
 reports or declarations apply. There are no unpaid taxes in any material amount claimed to be due by the taxing
authority of any jurisdiction,
and the officers of the Company know of no basis for any such claim.
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(v) No General
Solicitation. Neither the Company nor any Person acting on behalf of the Company has offered or sold any of the Securities by any
form of

general solicitation or general advertising. Assuming the accuracy of the Purchaser’s representations and warranties under
this Agreement, the Company has offered
the Securities for sale only to the Purchasers and certain other “accredited investors”
within the meaning of Rule 501 under the Securities Act.

 
(w) Foreign Corrupt
Practices. Neither the Company nor, to the knowledge of the Company, any agent or other person acting on behalf of the Company has
(i)

directly or indirectly, used any funds for unlawful contributions, gifts, entertainment or other unlawful expenses related to foreign
or domestic political activity, (ii)
made any unlawful payment to foreign or domestic government officials or employees or to any foreign
or domestic political parties or campaigns from corporate
funds, (iii) failed to disclose fully any contribution made by the Company (or
made by any person acting on its behalf of which the Company is aware) which is in
violation of law or (iv) violated in any material respect
any provision of FCPA.

 
(x) Accountants.
The Company’s accounting firm is Marcum LLP. To the knowledge and belief of the Company, such accounting firm (i) is a registered

public accounting firm as required by the Exchange Act and (ii) shall express its opinion with respect to the financial statements to
be included in the Company’s
Annual Report for the fiscal year ending December 31, 2021.

 
(y) No Disagreements
with Accountants and Lawyers. There are no disagreements of any kind presently existing, or reasonably anticipated by the Company

to arise, between the Company and the accountants and lawyers formerly or presently employed by the Company and the Company is current
with respect to any fees
owed to its accountants and lawyers which could affect the Company’s ability to perform any of its obligations
under any of the Transaction Documents.

 
(z) Acknowledgment
Regarding Purchasers’ Purchase of Securities. The Company acknowledges and agrees that each of the Purchasers is acting solely
in the

capacity of an arm’s length purchaser with respect to the Transaction Documents and the transactions contemplated thereby.
The Company further acknowledges that
no Purchaser is acting as a financial advisor or fiduciary of the Company (or in any similar capacity)
with respect to the Transaction Documents and the transactions
contemplated thereby and any advice given by any Purchaser or any of their
respective representatives or agents in connection with the Transaction Documents and the
transactions contemplated thereby is merely
 incidental to the Purchasers’ purchase of the Securities. The Company further represents to each Purchaser that the
Company’s
 decision to enter into this Agreement and the other Transaction Documents has been based solely on the independent evaluation of the transactions
contemplated hereby by the Company and its representatives.
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(aa) Acknowledgment
Regarding Purchaser’s Trading Activity. Anything in this Agreement or elsewhere herein to the contrary notwithstanding (except
for

Sections 3.2(g), 4.12 and 4.15 hereof), it is understood and acknowledged by the Company that: (i) none of the
Purchasers has been asked by the Company to agree,
nor has any Purchaser agreed, to desist from purchasing or selling, long and/or short,
securities of the Company, or “derivative” securities based on securities issued by
the Company or to hold the Securities
for any specified term, (ii) past or future open market or other transactions by any Purchaser, specifically including, without
limitation,
Short Sales or “derivative” transactions, before or after the closing of this or future private placement transactions, may
negatively impact the market price
of the Company’s publicly-traded securities, (iii) any Purchaser, and counter-parties in “derivative”
 transactions to which any such Purchaser is a party, directly or
indirectly, may have a “short” position in the Common Stock
and (iv) each Purchaser shall not be deemed to have any affiliation with or control over any arm’s length
counter-party in any “derivative”
transaction. The Company further understands and acknowledges that, except as set forth in Section 4.12 hereof, (y) one
or more
Purchasers and their Affiliates may engage in hedging activities at various times at any time after the date hereof, including
during the period that the Securities are
outstanding, and including, without limitation, during the periods that the value of the Underlying
Shares deliverable with respect to Securities are being determined,
and (z) such hedging activities (if any) could reduce the value of
 the existing stockholders’ equity interests in the Company at and after the time that the hedging
activities are being conducted.
 The Company acknowledges that such aforementioned hedging activities do not constitute a breach of any of the Transaction
Documents.

 
(bb) Regulation
M Compliance. The Company has not, and to its knowledge no one acting on its behalf has, (i) taken, directly or indirectly, any action

designed to cause or to result in the stabilization or manipulation of the price of any security of the Company to facilitate the sale
or resale of any of the Securities, (ii)
sold, bid for, purchased, or paid any compensation for soliciting purchases of, any of the Securities,
or (iii) paid or agreed to pay to any Person any compensation for
soliciting another to purchase any other securities of the Company,
other than, in the case of clauses (ii) and (iii), compensation paid to the Company’s placement agent
in connection with the placement
of the Securities.

 
(cc) Office of
 Foreign Assets Control. Neither the Company nor, to the Company’s knowledge, any director, officer, agent, employee or affiliate
 of the

Company is currently subject to any U.S. sanctions administered by the Office of Foreign Assets Control of the U.S. Treasury Department
(“OFAC”).
 
(dd) Money Laundering.
The operations of the Company 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 with respect to the Money Laundering Laws
is pending or, to the knowledge of the Company, threatened.

 
(ee) No Disqualification
Events. With respect to the Securities to be offered and sold hereunder in reliance on Rule 506 under the Securities Act, none of
the

Company, any of its predecessors, any affiliated issuer, any director, executive officer, other officer of the Company participating
 in the offering hereunder, any
beneficial owner of 20% or more of the Company’s outstanding voting equity securities, calculated
on the basis of voting power, nor any promoter (as that term is
defined in Rule 405 under the Securities Act) connected with the Company
 in any capacity at the time of sale (each, an “Issuer Covered Person” and, together,
“Issuer Covered Persons”)
is subject to any of the “Bad Actor” disqualifications described in Rule 506(d)(1)(i) to (viii) under the Securities Act (a
“Disqualification
Event”), except for a Disqualification Event covered by Rule 506(d)(2) or (d)(3). The Company
 has exercised reasonable care to determine whether any Issuer
Covered Person is subject to a Disqualification Event. The Company has complied,
to the extent applicable, with its disclosure obligations under Rule 506(e), and has
furnished to the Purchasers a copy of any disclosures
provided thereunder.

 
(ff) Other Covered
Persons. Other than the Placement Agent, the Company is not aware of any person (other than any Issuer Covered Person) that
has been or

will be paid (directly or indirectly) remuneration for solicitation of purchasers in connection with the sale of any Securities.
 
(gg) Notice of
Disqualification Events. The Company will notify the Purchasers and the Placement Agent in writing, prior to the Closing Date of (i)
any

Disqualification Event relating to any Issuer Covered Person and (ii) any event that would, with the passage of time, reasonably be
 expected to become a
Disqualification Event relating to any Issuer Covered Person.
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3.2 Representations and Warranties
of the Purchasers. Each Purchaser, for itself and for no other Purchaser, hereby represents and warrants as of the date hereof
and as of the Closing Date to the Company as follows (unless as of a specific date therein, in which case they shall be accurate as of
such date):

 
(a) Organization;
Authority. Such Purchaser is either an individual or an entity duly incorporated or formed, validly existing and in good standing
under the

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

 
(b) Own Account.
Such Purchaser understands that the Securities are “restricted securities” and have not been registered under the Securities
Act or any

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

 
(c) Purchaser
Status. At the time such Purchaser was offered the Securities, it was, and as of the date hereof it is, and on each date on which
it exercises any

Warrants or converts any shares of Preferred Stock, it will be either: (i) an “accredited investor” as defined
in Rule 501(a)(1), (a)(2), (a)(3), (a)(7), (a)(8), (a)(9), (a)
(12), or (a)(13) under the Securities Act or (ii) a “qualified institutional
buyer” as defined in Rule 144A(a) under the Securities Act. Such Purchaser is not subject to
any Disqualification Event, except
 for a Disqualification Event covered by Rule 506(d)(2) or (d)(3). Purchaser is not an entity formed for the specific purpose of
acquiring
the Securities and is an “institutional account” as defined by FINRA Rule 4512(c).

 
(d) Experience
of Such Purchaser. Such Purchaser, either alone or together with its representatives, has such knowledge, sophistication and experience
 in

business and financial matters so as to be capable of evaluating the merits and risks of the prospective investment in the Securities,
and has so evaluated the merits and
risks of such investment. Such Purchaser is able to bear the economic risk of an investment in the
Securities and, at the present time, is able to afford a complete loss of
such investment.
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(e) General Solicitation.
Such Purchaser became aware of this offering of Securities solely by means of direct contact between Purchaser and the Company

and/or
Target, or their respective representatives or affiliates, or by means of contact from the Placement Agent on behalf of the Company, and
the Securities were
offered to Purchaser solely by direct contact between Purchaser and the Company and/or Target, or their respective
affiliates. Purchaser did not become aware of this
offering of the Securities, nor were the Securities offered to Purchaser, by any other
means. Such Purchaser is not, to such Purchaser’s knowledge, purchasing the
Securities as a result of any advertisement, article,
notice or other communication regarding the Securities published in any newspaper, magazine or similar media or
broadcast over television
or radio or presented at any seminar or, to the knowledge of such Purchaser, any other general solicitation or general advertisement.

 
(f) Access to
 Information. Such Purchaser acknowledges that it has had the opportunity to review the Transaction Documents (including all exhibits
 and

schedules thereto), the Management Presentation, and the SEC Reports and has been afforded (i) the opportunity to ask such questions
as it has deemed necessary of,
and to receive answers from, representatives of the Company concerning the terms and conditions of the
offering of the Securities, the transactions contemplated by the
Merger Agreement, and the merits and risks of investing in the Securities;
(ii) access to information about the Company, Target and its financial condition, results of
operations, business, properties, management
and prospects as such Purchaser and its advisor(s) have deemed sufficient to enable it to evaluate its investment; and (iii)
the opportunity
to obtain such additional information that the Company possesses or can acquire without unreasonable effort or expense that is necessary
to make an
informed investment decision with respect to the investment. Such Purchaser acknowledges and agrees that neither the Placement
Agent nor any Affiliate of the
Placement Agent has provided such Purchaser with any information or advice with respect to the Securities
nor is such information or advice necessary or desired.
Neither the Placement Agent nor any Affiliate has made or makes any representation
as to the Company or the quality of the Securities and the Placement Agent and
any Affiliate may have acquired non-public information
 with respect to the Company which such Purchaser agrees need not be provided to it. Purchaser further
acknowledges that there have not
 been, and Purchaser hereby agrees that it is not relying on, any representations, warranties, covenants or agreements made to
Purchaser
 by the Company, the Placement Agent, any of their respective Affiliates or any control persons, officers, directors, employees, partners,
 agents or
representatives, any other party to the transactions contemplated hereby or any other person or entity, expressly or by implication,
other than those representations,
warranties, covenants and agreements of the Company set forth in this Agreement, the Merger Agreement
and the other Transaction Documents. In connection with
the issuance of the Securities to such Purchaser, neither the Placement Agent
nor any of its Affiliates has acted as a financial advisor or fiduciary to such Purchaser.

 
(g) Certain Transactions
and Confidentiality. Other than consummating the transactions contemplated hereunder, such Purchaser has not, nor has any Person

acting
on behalf of or pursuant to any understanding with such Purchaser, directly or indirectly executed any purchases or sales, including Short
Sales, of the securities
of the Company during the period commencing as of the time that such Purchaser first received a term sheet (written
or oral) from the Company or any other Person
representing the Company setting forth the material terms of the transactions contemplated
 hereunder and ending immediately prior to the execution hereof.
Notwithstanding the foregoing, in the case of a Purchaser that is a multi-managed
investment vehicle whereby separate portfolio managers manage separate portions of
such Purchaser’s assets and the portfolio managers
have no direct knowledge of the investment decisions made by the portfolio managers managing other portions of
such Purchaser’s
 assets, the representation set forth above shall only apply with respect to the portion of assets managed by the portfolio manager that
 made the
investment decision to purchase the Securities covered by this Agreement. Other than to other Persons party to this Agreement
or to such Purchaser’s representatives,
including, without limitation, its officers, directors, partners, legal and other advisors,
 employees, agents and Affiliates, such Purchaser has maintained the
confidentiality of all disclosures made to it in connection with this
transaction (including the existence and terms of this transaction). Notwithstanding the foregoing,
for the avoidance of doubt, nothing
contained herein shall constitute a representation or warranty, or preclude any actions, with respect to locating or borrowing shares
in order to effect Short Sales or similar transactions in the future.
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The Company acknowledges and agrees that the representations
contained in this Section 3.2 shall not modify, amend or affect such Purchaser’s right to rely on the Company’s
representations
 and warranties contained in this Agreement or any representations and warranties contained in any other Transaction Document or any other
 document or
instrument executed and/or delivered in connection with this Agreement or the consummation of the transactions contemplated
hereby. Notwithstanding the foregoing, for the
avoidance of doubt, and except as set forth in Section 4.12 herein, nothing contained
in this Section 3.2 or anywhere else in this Agreement shall constitute a representation or
warranty, or preclude any actions, with respect
to locating or borrowing shares in order to effect Short Sales or similar transactions in the future.

 
3.3 Representations
 and Warranties of the Target. The Target hereby makes (x) each of the following representations and warranties and (y) each of
 the

representations and warranties of the Target set forth in the Merger Agreement (as if such representations and warranties were initially
made to each Purchaser and set forth in
this Agreement in their entirety, mutatis mutandis), in each case, as of the date of this
Agreement and as of the Closing Date (or, if such representations and warranties are made
with respect to a specified date, as of such
date):

 
(a) Organization
and Qualification. The Target is duly organized and validly existing and in good standing under the laws of the jurisdiction in which
it is

formed, and have the requisite power and authority to own their properties and to carry on their business as now being conducted
and as presently proposed to be
conducted. The Target is duly qualified as a foreign entity to do business and is in good standing in
every jurisdiction in which its ownership of property or the nature
of the business conducted by it makes such qualification necessary,
except to the extent that the failure to be so qualified or be in good standing would not reasonably
be expected to have a Target Material
Adverse Effect (as defined below). The Target has no subsidiaries. As used in this Agreement, “Target Material Adverse
Effect”
means any material adverse effect on (i) the business, properties, assets, liabilities, operations (including results thereof), condition
(financial or otherwise) or
prospects of the Target, (ii) the transactions contemplated hereby or in any of the other Transaction Documents
or any other agreements or instruments to be entered
into in connection herewith or therewith or (iii) the authority or ability of the
Target to perform any of its obligations under any of the Transaction Documents (as
defined below). The Target has no subsidiaries as
of the date of this Agreement.

 
(b) Authorization;
 Enforcement; Validity. The Target has the requisite power and authority to enter into and perform its obligations under the Merger

Agreement, this Agreement and the other Transaction Documents. The execution and delivery of the Merger Agreement, this Agreement and
the other Transaction
Documents by the Target, and the consummation by the Target of the transactions contemplated hereby and thereby
have been duly authorized by the Target’s board of
directors, and no further filing, consent or authorization is required by the
Target, its board of directors or its stockholders or other governing body. The Merger
Agreement and this Agreement have been, and the
other Transaction Documents to which it is a party will be prior to the Closing, duly executed and delivered by the
Target, and each constitutes
the legal, valid and binding obligations of the Target, enforceable against the Target in accordance with its respective terms, except
as such
enforceability may be limited by general principles of equity or applicable bankruptcy, insolvency, reorganization, moratorium,
liquidation or similar laws relating to,
or affecting generally, the enforcement of applicable creditors’ rights and remedies and
except as rights to indemnification and to contribution may be limited by
federal or state securities law.
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(c) No Conflicts.
 The execution, delivery and performance of the Transaction Documents by the Target and the consummation by the Target of the

transactions
contemplated hereby and thereby will not (i) result in a violation of the Organizational Documents of the Target, or any capital stock
or other securities of
the Target, (ii) conflict with, or constitute a default (or an event which with notice or lapse of time or both
would become a default) in any respect under, or give to
others any rights of termination, amendment, acceleration or cancellation of,
any agreement, indenture or instrument to which the Target is a party, or (iii) result in a
violation of any law, rule, regulation, order,
judgment or decree (including, without limitation, foreign, federal and state securities laws and regulations) applicable to
the Target
or by which any property or asset of the Target is bound or affected.

 
(d) Consents.
The Target is not required to obtain any consent from, authorization or order of, or make any filing or registration with any Governmental
Entity

or any regulatory or self-regulatory agency or any other Person in order for it to execute, deliver or perform any of its respective
obligations under or contemplated by
the Transaction Documents, in each case, in accordance with the terms hereof or thereof. All consents,
authorizations, orders, filings and registrations which the Target
is required to obtain pursuant to the preceding sentence have been
or will be obtained or effected on or prior to the Closing Date, and the Target is not aware of any
facts or circumstances which might
 prevent the Target from obtaining or effecting any of the registration, application or filings contemplated by the Transaction
Documents.

 
(e) Material
Liabilities; Financial Information.
 

(i) Material Liabilities.
Except as set forth on Schedule 3.3(e)(i), the Target has no liabilities or obligations, absolute or contingent (individually
or in
the aggregate) in excess of $250,000 individually, or in the aggregate. Except as disclosed on Schedule 3.3(e)(i),
 the Target (i) has no outstanding debt
securities, notes, credit agreements, credit facilities or other agreements, documents or instruments
evidencing Indebtedness of the Target or by which the
Target is or may become bound, (ii) is not a party to any contract, agreement or
 instrument, the violation of which, or default under which, by the other
party(ies) to such contract, agreement or instrument could reasonably
 be expected to result in a Target Material Adverse Effect, (iii) has no financing
statements securing obligations in any amounts filed
in connection with the Target; (iv) is not in violation of any term of, or in default under, any contract,
agreement or instrument relating
to any Indebtedness, except where such violations and defaults would not result, individually or in the aggregate, in a Target
Material
Adverse Effect, and (v) is not a party to any contract, agreement or instrument relating to any Indebtedness, the performance of which,
 in the
judgment of the Target’s officers, has or is expected to have a Target Material Adverse Effect.

 
(ii) Unaudited
Financial Information. The unaudited consolidated financial statements of the Target, consisting of the consolidated balance sheet
of

the Target as of March 31, 2022, and the related unaudited consolidated income statement and statement of cash flows for the three
months then ended,
delivered to the Purchasers on or prior to the date hereof and attached hereto as Schedule 3.3(e)(ii)
(collectively, the “Unaudited Target Financials”), fairly
present in all material respects the financial position of
the Target, at the respective dates thereof, subject to adjustments which are not expected to have a
Target Material Adverse Effect.

 
(iii) Audited Financial
Information. The consolidated balance sheets of the Target as of December 31, 2020 and December 31, 2021, and the related

consolidated
audited income statements, changes in stockholder or member equity and statements of cash flows for the fiscal years then ended, each
audited
by a PCAOB qualified auditor in accordance with GAAP and PCAOB standards (the “Audited Target Financials”),
fairly present in all material respects the
financial position of the Target at the respective dates thereof, subject to adjustments which
are not expected to have a Target Material Adverse Effect. The
forecasts and projections, if any, contained in the Audited Target Financials
will have been prepared in good faith and on the basis of assumptions that are fair
and reasonable in light of current and reasonably
foreseeable circumstances.
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(iv) No Misstatements
or Omissions; No Restatements. No information provided by or on behalf of the Target to any of the Purchasers contains any

untrue
statement of a material fact or omits to state any material fact necessary in order to make the statements therein not misleading, in
 the light of the
circumstance under which they are or were made. The Target is not currently contemplating to amend or restate any of
the Target Financial Statements, nor is
the Target currently aware of facts or circumstances which would require the Target to amend or
restate any of the Target Financial Statements, in each case,
in order for any of the Target Financials Statements to be in compliance
with GAAP. The Target has not been informed by its independent accountants that
they recommend that the Target amend or restate any of
the Target Financial Statements or that there is any need for the Target to amend or restate any of the
Target Financial Statements.
 
(f) Absence of
Certain Changes. Since the date of the last Target Financial Statements, there has been no Target Material Adverse Effect. Specifically,
since

the date of the last Target Financial Statements, the Target has not:
 

(i) declared, set
aside or paid any dividend or other distribution with respect to any shares of capital stock of the Target or any direct or indirect
redemption,
purchase or other acquisition of any such shares;

 
(ii) sold, assigned,
pledged, encumbered, transferred or other disposed of any tangible asset of the Target (other than sales or the licensing of its

products
to customers in the ordinary course of business consistent with past practice), or sold, assigned, pledged, encumbered, transferred or
other disposed
of any Target Intellectual Property (other than licensing of products of the Target in the ordinary course of business
and on a non-exclusive basis);

 
(iii) entered into
 any licensing or other agreement with regard to the acquisition or disposition of any patents, patent applications, trademarks,

trademark
 applications, service marks, trade names, trade secrets, inventions, copyrights, licenses and other intellectual property rights and similar
 rights
necessary or required for use in connection with their respective businesses and which the failure to so have could have a Target
Material Adverse Effect
(collectively, the “Target Intellectual Property”) other than licenses in the ordinary course
of business consistent with past practice or any amendment or
consent with respect to any licensing agreement filed or required to be
filed with respect to any Governmental Entity;

 
(iv) made any material
capital expenditures (or commit to making any capital expenditures), other than any capital expenditure (or series of related

capital
expenditures) consistent in all material respects with the Target’s annual capital expenditure budget for periods following the
date of this Agreement,
made available to the Purchasers;

 
(v) incurred any
obligation or liability (whether absolute, accrued, contingent or otherwise, and whether due or to become due) in excess of $250,000

individually,
other than obligations under customer contracts, current obligations and liabilities, in each case incurred in the ordinary course of
business and
consistent with past practice;

 
(vi) incurred any
Lien on any property of the Target;

 
(vii) made any payment,
discharge, satisfaction or settlement of any suit, action, claim, arbitration, proceeding or obligation of the Target, except in

the ordinary
course of business and consistent with past practice;
 

(viii) completed
any split, combination or reclassification of any equity securities;
 

23



 

 
(ix) incurred any
material loss, destruction or damage to any property of the Target, whether or not insured;

 
(x) made any acceleration
or prepayment of any Indebtedness (as defined below) for borrowed money or the refunding of any such Indebtedness;

 
(xi) experienced
any labor trouble involving the Target or any material change in their personnel or the terms and conditions of employment;

 
(xii) made any waiver
of any valuable right, whether by contract or otherwise;

 
(xiii) made any loan
or extension of credit to any officer or employee of the Target;

 
(xiv) experienced
any change in the independent public accountants of the Target or any material change in the accounting methods or accounting

practices
followed by the Target, or any material change in depreciation or amortization policies or rates;
 

(xv) experienced
any resignation or termination of any officer, key employee or group of employees of the Target;
 

(xvi) made any change
in any compensation arrangement or agreement with any employee, officer, director or shareholder that would result in the
aggregate compensation
to such Person in such year to exceed $200,000, except as permitted by the Merger Agreement;

 
(xvii) any material
increase in the compensation of employees of the Target (including any increase pursuant to any written bonus, pension, profit

sharing
or other benefit or compensation plan, policy or arrangement or commitment), or any increase in any such compensation or bonus payable
 to any
officer, shareholder, director, consultant or agent of the Target having an annual salary or remuneration in excess of $200,000,
except as permitted by the
Merger Agreement;

 
(xviii) any revaluation
of any of their respective assets, including, without limitation, writing down the value of capitalized inventory or writing off

notes
or accounts receivable or any sale of assets other than in the ordinary course of business;
 

(xix) any acquisition
or disposition of any material assets (or any contract or arrangement therefor), or any other material transaction by the Target
otherwise
than for fair value in the ordinary course of business;

 
(xx) cancelled any
debts or claims or any material amendment, termination or waiver of any rights of the Target; or

 
(xxi) any agreement,
whether in writing or otherwise, to take any of the actions specified in the foregoing items (i) through (xx).

 
The Target has not taken any steps to
 seek protection pursuant to any law or statute relating to bankruptcy, insolvency, reorganization, receivership, liquidation or
winding
up, nor does the Target have any knowledge or reason to believe that any of their respective creditors intend to initiate involuntary
bankruptcy proceedings or
any actual knowledge of any fact which would reasonably lead a creditor to do so. The Target is not as of the
date hereof, and after giving effect to the transactions
contemplated hereby to occur at the Closing, will not be Target Insolvent (as
defined below). For purposes of this Section 3.3(f), “Target Insolvent” means (A) the
present fair saleable
value of the Target’s assets is less than the amount required to pay the Target’s total Indebtedness (as defined below), (B)
the Target is unable to
pay its debts and liabilities, subordinated, contingent or otherwise, as such debts and liabilities become absolute
and matured or (C) the Target intends to incur or
believes that it will incur debts that would be beyond their ability to pay as such
debts mature. The Target has not engaged in any business or in any transaction, and is
not about to engage in any business or in any transaction,
 for which the Target’s remaining assets constitute unreasonably small capital with which to conduct the
business in which it is
engaged as such business is now conducted and is proposed to be conducted.
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(g) No Undisclosed
 Events, Liabilities, Developments or Circumstances. No event, liability, development or circumstance has occurred or exists, or is

reasonably expected to exist or occur with respect to the Target, or any of its businesses, properties, liabilities, prospects, operations
 (including results thereof) or
condition (financial or otherwise), that (i) could have a material adverse effect on any Purchaser’s
investment hereunder or (ii) could have a Target Material Adverse
Effect. The reserves, if any, established by the Target or the lack
of reserves, if applicable, are reasonable based upon facts and circumstances known by the Target on
the date hereof and there are no
 loss contingencies that are required to be accrued by the Statement of Financial Accounting Standard No. 5 of the Financial
Accounting
Standards Board which are not provided for by the Target in its financial statements or otherwise.

 
(h) Foreign Corrupt
Practices. Neither the Target, the Target’s subsidiary or any director, officer, agent, employee, nor any other person acting
for or on behalf

of the foregoing (individually and collectively, a “Target Affiliate”) have violated the U.S. Foreign
Corrupt Practices Act (the “FCPA”) or any other applicable anti-
bribery or anti-corruption laws, nor has any Target
Affiliate offered, paid, promised to pay, or authorized the payment of any money, or offered, given, promised to
give, or authorized the
giving of anything of value, to any officer, employee or any other person acting in an official capacity for any Governmental Entity to
any
political party or official thereof or to any candidate for political office (individually and collectively, a “Government
Official”) or to any person under circumstances
where such Company Affiliate knew or was aware of a high probability that all
or a portion of such money or thing of value would be offered, given or promised,
directly or indirectly, to any Government Official,
for the purpose of

 
(i) (A) influencing
any act or decision of such Government Official in his/her official capacity, (B) inducing such Government Official to do or omit

to do
any act in violation of his/her lawful duty, (C) securing any improper advantage, or (D) inducing such Government Official to influence
or affect any act
or decision of any Governmental Entity, or

 
(ii) assisting the
Target in obtaining or retaining business for or with, or directing business to, the Target.

 
(i) Off-Balance
Sheet Arrangements. There is no transaction, arrangement, or other relationship to which the Target is a party that is required to
be disclosed

by the Target in its Target Financial Statements and is not so disclosed or that otherwise could be reasonably likely to
have a Target Material Adverse Effect.
 
(j) Illegal or
Unauthorized Payments; Political Contributions. Neither the Target nor, to the best of the Target’s knowledge (after reasonable
 inquiry of its

officers and directors), any of the officers, directors, employees, agents or other representatives of the Target has,
 directly or indirectly, made or authorized any
payment, contribution or gift of money, property, or services, whether or not in contravention
of applicable law, (i) as a kickback or bribe to any Person or (ii) to any
political organization, or the holder of or any aspirant to
any elective or appointive public office except for personal political contributions not involving the direct or
indirect use of funds
of the Target.
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(k) Money Laundering.
The Target is in compliance with, and has not previously violated, the USA Patriot Act of 2001 and all other applicable U.S. and non-

U.S.
anti-money laundering laws and regulations, including, without limitation, the laws, regulations and Executive Orders and sanctions programs
administered by the
U.S. Office of Foreign Assets Control, including, but not limited, to (i) Executive Order 13224 of September 23, 2001
entitled, “Blocking Property and Prohibiting
Transactions With Persons Who Commit, Threaten to Commit, or Support Terrorism”
(66 Fed. Reg. 49079 (2001)); and (ii) any regulations contained in 31 CFR,
Subtitle B, Chapter V.

 
(l) Management.
During the past five year period, no current or former officer or director or, to the knowledge of the Target, no current ten percent
(10%) or

greater shareholder of the Target has been the subject of:
 

(i) a petition under
bankruptcy laws or any other insolvency or moratorium law or the appointment by a court of a receiver, fiscal agent or similar
officer
 for such Person, or any partnership in which such person was a general partner at or within two years before the filing of such petition
 or such
appointment, or any corporation or business association of which such person was an executive officer at or within two years before
the time of the filing of
such petition or such appointment;

 
(ii) a conviction in
 a criminal proceeding or a named subject of a pending criminal proceeding (excluding traffic violations that do not relate to

driving
while intoxicated or driving under the influence);
 

(iii) any order, judgment
 or decree, not subsequently reversed, suspended or vacated, of any court of competent jurisdiction, permanently or
temporarily enjoining
any such person from, or otherwise limiting, the following activities:

 
(A) Acting as a futures
commission merchant, introducing broker, commodity trading advisor, commodity pool operator, floor broker, leverage

transaction merchant,
any other person regulated by the United States Commodity Futures Trading Commission or an associated person of any of the
foregoing,
or as an investment adviser, underwriter, broker or dealer in securities, or as an affiliated person, director or employee of any investment
company, bank, savings and loan association or insurance company, or engaging in or continuing any conduct or practice in connection with
 such
activity;

 
(B) Engaging in any
particular type of business practice; or
 
(C) Engaging in any
 activity in connection with the purchase or sale of any security or commodity or in connection with any violation of

securities laws or
commodities laws;
 

(iv) any order, judgment
or decree, not subsequently reversed, suspended or vacated, of any authority barring, suspending or otherwise limiting for
more than sixty
(60) days the right of any such person to engage in any activity described in the preceding sub paragraph, or to be associated with persons
engaged in any such activity;

 
(v) a finding by a
court of competent jurisdiction in a civil action or by the SEC or other authority to have violated any securities law, regulation or

decree and the judgment in such civil action or finding by the SEC or any other authority has not been subsequently reversed, suspended
or vacated; or
 

(vi) a finding by a
court of competent jurisdiction in a civil action or by the Commodity Futures Trading Commission to have violated any federal
commodities
law, and the judgment in such civil action or finding has not been subsequently reversed, suspended or vacated.
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(m) No Disagreements
with Accountants and Lawyers. There are no material disagreements of any kind presently existing, or reasonably anticipated by the

Target to arise, between the Target and the accountants and lawyers formerly or presently employed by the Target and the Target is current
with respect to any fees
owed to its accountants and lawyers which could affect the Target’s ability to perform any of its obligations
under any of the Transaction Documents. In addition, on or
prior to the date hereof, the Target had discussions with its accountants about
its financial statements. Based on those discussions, the Target has no reason to believe
that it will need to restate any such financial
statements or any part thereof.

 
(n) Cybersecurity.
The Target’s 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 material respects as required
in connection with the operation of the business of
the Target as currently conducted, free and clear of all material bugs, errors, defects,
Trojan horses, time bombs, malware and other corruptants that would reasonably
be expected to have a Material Adverse Effect on the Target’s
business. The Target has implemented and maintained commercially reasonable physical, technical and
administrative controls, policies,
procedures, and safeguards to maintain and protect their material confidential information and the integrity, continuous operation,
redundancy
and security of all IT Systems and data, including “Personal Data,” used in connection with their businesses. “Personal
Data” means (i) a natural person’s
name, street address, telephone number, e-mail address, photograph, social security
number or tax identification number, driver’s license number, passport number,
credit card number, bank information, or customer
or account number; (ii) any information which would qualify as “personally identifying information” under the
Federal Trade
Commission Act, as amended; (iii) “personal data” as defined by the European Union General Data Protection Regulation (“GDPR”)
(EU 2016/679);
(iv) 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”);
and (v) any other piece of information that 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. There have been
no breaches, violations,
outages or unauthorized uses of or accesses to same, except for those that have been remedied without material cost or liability
or the duty to
notify any other person or such, nor any incidents under internal review or investigations relating to the same except
 in each case, where such would not, either
individually or in the aggregate, reasonably be expected to result in a Material Adverse Effect.
The Target is presently in compliance with all applicable laws or statutes
and all judgments, orders, rules and regulations of any court
or arbitrator or governmental or regulatory authority, internal policies and contractual obligations relating
to the privacy and security
 of IT Systems and Personal Data and to the protection of such IT Systems and Personal Data from unauthorized use, access,
misappropriation
or modification except in each case, where such would not, either individually or in the aggregate, reasonably be expected to result in
a Material
Adverse Effect.

 
(o) Compliance
with Data Privacy Laws. The Target is, and since January 1, 2018 has been, in compliance with all applicable state and federal data
privacy

and security laws and regulations, including without limitation HIPAA, and the Target has taken commercially reasonable actions
to prepare to comply with, and since
May 25, 2018, has been and currently are in compliance with, the GDPR (EU 2016/679) (collectively,
the “Privacy Laws”) except in each case, where such would not,
either individually or in the aggregate, reasonably
be expected to result in a Material Adverse Effect. To ensure compliance with the Privacy Laws, the Target has in
place, comply with,
and take appropriate steps reasonably designed to ensure compliance in all material respects with their policies and procedures relating
to data
privacy and security and the collection, storage, use, disclosure, handling, and analysis of Personal Data (the “Policies”).
 The Target has at all times made all
disclosures to users or customers required by applicable laws and regulatory rules or requirements,
and none of such disclosures made or contained in any Policy have,
to the knowledge of the Target, been inaccurate or in violation of
any applicable laws and regulatory rules or requirements in any material respect. The Target further
certifies that it: (i) has not received
notice of any actual or potential liability under or relating to, or actual or potential violation of, any of the Privacy Laws, and has
no
knowledge of any event or condition that would reasonably be expected to result in any such notice; (ii) is currently conducting or
paying for, in whole or in part, any
investigation, remediation, or other corrective action pursuant to any Privacy Law; or (iii) is a
party to any order, decree, or agreement that imposes any obligation or
liability under any Privacy Law.
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(p) U.S. Real
Property Holding Corporation. The Target is not and has never been a U.S. real property holding corporation within the meaning of
Section 897

of the Internal Revenue Code of 1986, as amended, and the Target shall so certify upon Purchaser’s request.
 
(q) Bank Holding
Company Act. The Target is not subject to the Bank Holding Company Act of 1956, as amended (the “BHCA”) and to
regulation by the

Board of Governors of the Federal Reserve System (the “Federal Reserve”). The Target does not own
or contros, directly or indirectly, five percent (5%) or more of
the outstanding shares of any class of voting securities or twenty-five
percent (25%) or more of the total equity of a bank or any entity that is subject to the BHCA and
to regulation by the Federal Reserve.
The Target does not exercise a controlling influence over the management or policies of a bank or any entity that is subject to the
BHCA
and to regulation by the Federal Reserve.

 
(r) Other Covered
Persons. Other than the Placement Agent, the Target is not aware of any person (other than any Issuer Covered Person) that has been
or will

be paid (directly or indirectly) remuneration for solicitation of purchasers in connection with the sale of any Securities.
 
(s) Disclosure.
No statement made by the Target in this Agreement, the Merger Agreement, the Management Presentation, any other Transaction Document or

the exhibits and schedules attached hereto or in any certificate or schedule furnished or to be furnished by or on behalf of the Target
to the Investors or any of their
representatives in connection with the transactions contemplated hereby contains any untrue statement
of a material fact or omits to state a material fact necessary in
order to make the statements contained herein or therein not misleading.
 The due diligence materials previously provided by or on behalf of the Target to each
Purchaser (if any) (the “Due Diligence
Materials”), have been prepared in a good faith effort by the Target to describe the Target’s present and proposed products,
and
projected growth of the Target and do not contain any untrue statement of a material fact or omit to state a material fact necessary
to make the statements therein not
misleading, except that with respect to assumptions, projections and expressions of opinion or predictions
 contained in the Due Diligence Materials, the Target
represents only that such assumptions, projections, expressions of opinion and predictions
were made in good faith and that the Target believes there is a reasonable
basis therefor. The Target acknowledges and agrees that no
 Purchaser makes or has made any representations or warranties with respect to the transactions
contemplated hereby other than those specifically
set forth in Section 3.2.

 
ARTICLE IV.

 
OTHER AGREEMENTS OF THE PARTIES

 
4.1 Transfer Restrictions.

 
(a) The Securities
may only be disposed of in compliance with state and federal securities laws. In connection with any transfer of Securities other than

pursuant to an effective registration statement or Rule 144, to the Company or to an Affiliate of a Purchaser or in connection with a
pledge as contemplated in Section
4.1(b), the Company may require the transferor thereof to provide to the Company an opinion of
counsel selected by the transferor and reasonably acceptable to the
Company, the form and substance of which opinion shall be reasonably
satisfactory to the Company, to the effect that such transfer does not require registration of such
transferred Securities under the Securities
Act. As a condition of transfer, any such transferee shall agree in writing to be bound by the terms of this Agreement and the
Registration
Rights Agreement and shall have the rights and obligations of a Purchaser under this Agreement and the Registration Rights Agreement.
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(b) The Purchasers
agree to the imprinting, so long as is required by this Section 4.1, of a legend on any of the Securities in the following form:
 

NEITHER THIS SECURITY NOR THE SECURITIES
INTO WHICH THIS SECURITY IS CONVERTIBLE HAS BEEN REGISTERED WITH THE SECURITIES
AND EXCHANGE COMMISSION OR THE SECURITIES COMMISSION OF
ANY STATE IN RELIANCE UPON AN EXEMPTION FROM REGISTRATION
UNDER THE SECURITIES ACT OF 1933, AS AMENDED (THE “SECURITIES ACT”),
AND, ACCORDINGLY, MAY NOT BE OFFERED OR SOLD EXCEPT
PURSUANT TO AN EFFECTIVE REGISTRATION STATEMENT UNDER THE SECURITIES ACT OR PURSUANT
TO AN AVAILABLE EXEMPTION FROM,
OR IN A TRANSACTION NOT SUBJECT TO, THE REGISTRATION REQUIREMENTS OF THE SECURITIES ACT AND IN ACCORDANCE
 WITH
APPLICABLE STATE SECURITIES LAWS. THIS SECURITY AND THE SECURITIES ISSUABLE UPON CONVERSION OF THIS SECURITY MAY BE
PLEDGED IN CONNECTION
 WITH A BONA FIDE MARGIN ACCOUNT WITH A REGISTERED BROKER-DEALER OR OTHER LOAN WITH A
FINANCIAL INSTITUTION THAT IS AN “ACCREDITED
INVESTOR” AS DEFINED IN RULE 501(a) UNDER THE SECURITIES ACT OR OTHER LOAN
SECURED BY SUCH SECURITIES.
 

The Company acknowledges
and agrees that a Purchaser may from time to time pledge pursuant to a bona fide margin agreement with a registered broker-
dealer or grant
a security interest in some or all of the Securities to a financial institution that is an “accredited investor” as defined
in Rule 501(a) under the Securities
Act and, if required under the terms of such arrangement, such Purchaser may transfer pledged or secured
Securities to the pledgees or secured parties. Such a pledge
or transfer would not be subject to approval of the Company and no legal
 opinion of legal counsel of the pledgee, secured party or pledgor shall be required in
connection therewith. Further, no notice shall
 be required of such pledge. At the appropriate Purchaser’s expense, the Company will execute and deliver such
reasonable documentation
as a pledgee or secured party of Securities may reasonably request in connection with a pledge or transfer of the Securities, including,
if the
Securities are subject to registration pursuant to the Registration Rights Agreement, the preparation and filing of any required
 prospectus supplement under Rule
424(b)(3) under the Securities Act or other applicable provision of the Securities Act to appropriately
 amend the list of Selling Stockholders (as defined in the
Registration Rights Agreement) thereunder.

 
(c) Certificates
evidencing the Underlying Shares shall not contain any legend (including the legend set forth in Section 4.1(b) hereof): (i) while
a registration

statement (including the Registration Statement) covering the resale of such security is effective under the Securities
Act, (ii) following any sale of such Underlying
Shares pursuant to Rule 144 (assuming cashless exercise of the Warrants), (iii) if such
Underlying Shares are eligible for sale under Rule 144 (assuming cashless
exercise of the Warrants), without volume or manner-of-sale
 restrictions, (iv) if such legend is not required under applicable requirements of the Securities Act
(including judicial interpretations
and pronouncements issued by the staff of the Commission), or (v) as otherwise provided in the Certificate of Designation. The
Company
shall cause its counsel to issue a legal opinion to the Transfer Agent or the Purchaser promptly after the Effective Date if required
by the Transfer Agent to
effect the removal of the legend hereunder, or if requested by a Purchaser, respectively. If all or any shares
of Preferred Stock are converted or any portion of a Warrant
is exercised at a time when there is an effective registration statement
to cover the resale of the Underlying Shares, or if such Underlying Shares may be sold under
Rule 144 and the Company is then in compliance
with the current public information required under Rule 144, or if the Underlying Shares may be sold under Rule 144
(assuming cashless
exercise of the Warrants) without the requirement for the Company to be in compliance with the current public information required under
Rule
144 as to such Underlying Shares and without volume or manner-of-sale restrictions or if such legend is not otherwise required under
applicable requirements of the
Securities Act (including judicial interpretations and pronouncements issued by the staff of the Commission)
 or as provided in the Certificate of Designation or
Warrants, then such Underlying Shares shall be issued free of all legends. The Company
agrees that following the Effective Date or at such time as such legend is no
longer required under this Section 4.1(c), it will,
no later than the earlier of (i) two (2) Trading Days and (ii) the number of Trading Days comprising the Standard
Settlement Period (as
defined below) following the delivery by a Purchaser to the Company or the Transfer Agent of a certificate representing Underlying Shares,
as
applicable, issued with a restrictive legend (such date, the “Legend Removal Date”), deliver or cause to be delivered
to such Purchaser a certificate representing such
shares that is free from all restrictive and other legends. The Company may not make
any notation on its records or give instructions to the Transfer Agent that enlarge
the restrictions on transfer set forth in this Section
4. Certificates for Underlying Shares subject to legend removal hereunder shall be transmitted by the Transfer Agent
to the Purchaser
by crediting the account of the Purchaser’s prime broker with the Depository Trust Company System as directed by such Purchaser.
As used herein,
“Standard Settlement Period” means the standard settlement period, expressed in a number of Trading
Days, on the Company’s primary Trading Market with respect
to the Common Stock as in effect on the date of delivery of a certificate
representing Underlying Shares, as applicable, issued with a restrictive legend.
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(d) In addition
to such Purchaser’s other available remedies, the Company shall pay to a Purchaser, in cash, (i) as partial liquidated damages and
not as a

penalty, for each $1,000 of Underlying Shares (based on the VWAP of the Common Stock on the date such Securities are submitted
to the Transfer Agent) delivered
for removal of the restrictive legend and subject to Section 4.1(c), $10 per Trading Day (increasing
to $20 per Trading Day five (5) Trading Days after such damages
have begun to accrue) for each Trading Day after the Legend Removal Date
until such certificate is delivered without a legend and (ii) if the Company fails to (a) issue
and deliver (or cause to be delivered)
 to a Purchaser by the Legend Removal Date a certificate representing the Securities so delivered to the Company by such
Purchaser that
 is free from all restrictive and other legends and (b) if after the Legend Removal Date such Purchaser purchases (in an open market transaction
or
otherwise) shares of Common Stock to deliver in satisfaction of a sale by such Purchaser of all or any portion of the number of shares
of Common Stock, or a sale of a
number of shares of Common Stock equal to all or any portion of the number of shares of Common Stock that
such Purchaser anticipated receiving from the Company
without any restrictive legend, then, an amount equal to the excess of such Purchaser’s
total purchase price (including brokerage commissions and other out-of-pocket
expenses, if any) for the shares of Common Stock so purchased
(including brokerage commissions and other out-of-pocket expenses, if any) (the “Buy-In Price”) over
the product of
(x) such number of Underlying Shares that the Company was required to deliver to such Purchaser by the Legend Removal Date multiplied
by (y) the
lowest closing sale price of the Common Stock on any Trading Day during the period commencing on the date of the delivery by
such Purchaser to the Company of
the applicable Underlying Shares (as the case may be) and ending on the date of such delivery and payment
under this clause (ii).

 
(e) Each Purchaser,
severally and not jointly with the other Purchasers, agrees with the Company that such Purchaser will sell any Securities pursuant to
either

the registration requirements of the Securities Act, including any applicable prospectus delivery requirements, or an exemption
therefrom, and that if Securities are
sold pursuant to a Registration Statement, they will be sold in compliance with the plan of distribution
set forth therein, and acknowledges that the removal of the
restrictive legend from certificates representing Securities as set forth
in this Section 4.1 is predicated upon the Company’s reliance upon this understanding.
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4.2 Acknowledgment of
Dilution. The Company acknowledges that the issuance of the Securities may result in dilution of the outstanding shares of Common
Stock,

which dilution may be substantial under certain market conditions. In addition, the Purchaser acknowledges that the Sponsor is
entitled, pursuant to certain anti-dilution rights
granted to it, to receive additional shares of Common Stock at the closing of the Business
Combination. The Company further acknowledges that its obligations under the
Transaction Documents, including, without limitation, its
obligation to issue the Underlying Shares pursuant to the Transaction Documents, are unconditional and absolute and
not subject to any
right of set off, counterclaim, delay or reduction, regardless of the effect of any such dilution or any claim the Company may have against
any Purchaser and
regardless of the dilutive effect that such issuance may have on the ownership of the other stockholders of the Company.

 
4.3 Furnishing of Information;
Public Information.
 

(a) Until the earliest
of the time that no Purchaser owns Securities, the Company covenants to maintain the registration of the Common Stock under Section
12(b)
or 12(g) of the Exchange Act and to timely file (without giving effect to any extensions pursuant to Rule 12b-25 of the Exchange Act or
any other applicable
grace period) all reports required to be filed by the Company after the date hereof pursuant to the Exchange Act
 even if the Company is not then subject to the
reporting requirements of the Exchange Act.

 
(b) At any time
during the period commencing from the one (1) year anniversary of the Closing Date and ending at such time that all of the Securities
may be

sold without the requirement for the Company to be in compliance with Rule 144(c)(1) and otherwise without restriction or limitation
pursuant to Rule 144, if the
Company shall fail for any reason to satisfy the current public information requirement under Rule 144(c)
(a “Public Information Failure”) in the event the Company
has not kept a registration statement available as required
pursuant to the terms of the Registration Rights Agreement, then, in addition to such Purchaser’s other
available remedies, the
Company shall pay to a Purchaser, in cash, as partial liquidated damages and not as a penalty, by reason of any such delay in or reduction
of its
ability to sell the Securities, an amount in cash equal to two percent (2.0%) of the aggregate Subscription Amount of such Purchaser’s
Securities on the day of a Public
Information Failure and on every thirtieth (30th) day (pro-rated for periods totaling less
 than thirty days) thereafter until the earlier of (a) the date such Public
Information Failure is cured and (b) such time that such public
information is no longer required for the Purchasers to transfer the Underlying Shares pursuant to Rule
144. The payments to which a Purchaser
shall be entitled pursuant to this Section 4.3(b) are referred to herein as “Public Information Failure Payments.”
 Public
Information Failure Payments shall be paid on the earlier of (i) the last day of the calendar month during which such Public Information
Failure Payments are incurred
and (ii) the third (3rd) Business Day after the event or failure giving rise to the Public Information
Failure Payments is cured. In the event the Company fails to make
Public Information Failure Payments in a timely manner, such Public
 Information Failure Payments shall bear interest at the rate of 1.5% per month (prorated for
partial months) until paid in full. Nothing
herein shall limit such Purchaser’s right to pursue actual damages for the Public Information Failure, and such Purchaser
shall
have the right to pursue all remedies available to it at law or in equity including, without limitation, a decree of specific performance
and/or injunctive relief.
 
4.4 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 would be integrated with the offer or sale of the Securities in a manner that would require the registration
 under the Securities Act of the sale of the
Securities or that would be integrated with the offer or sale of the Securities for purposes
 of the rules and regulations of any Trading Market such that it would require
stockholder approval prior to the closing of such other
transaction unless stockholder approval is obtained before the closing of such subsequent transaction.
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4.5 Conversion and Exercise
Procedures. Each of the form of Notice of Exercise included in the Warrants and the form of Notice of Conversion included in the

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

 
4.6 Securities Laws
Disclosure; Publicity. The Company shall (a) by the Disclosure Time, issue a press release disclosing the material terms of the
 transactions

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

 
4.7 Stockholder Rights
Plan. No claim will be made or enforced by the Company or, with the consent of the Company, any other Person, that any Purchaser
is an

“Acquiring Person” under any control share acquisition, business combination, poison pill (including any distribution
under a rights agreement) or similar anti-takeover plan
or arrangement in effect or hereafter adopted by the Company, or that any Purchaser
could be deemed to trigger the provisions of any such plan or arrangement, by virtue of
receiving Securities under the Transaction Documents
or under any other agreement between the Company and the Purchasers.

 
4.8 Non-Public Information.
 Except with respect to the material terms and conditions of the transactions contemplated by the Transaction Documents and

information
contained in the Management Presentation, which shall be disclosed pursuant to Section 4.6, the Company and the Target each covenant
and agree that neither it,
nor any other Person acting on its behalf will provide any Purchaser or its agents or counsel with any information
that constitutes, or the Company or the Target reasonably
believes constitutes, material non-public information, unless prior thereto
such Purchaser shall have consented to the receipt of such information and agreed with the Company
to keep such information confidential.
Each of the Company and the Target understands and confirms that each Purchaser shall be relying on the foregoing covenant in effecting
transactions in securities of the Company. To the extent that the Company, the Target or any of their respective officers, director, agents,
employees or Affiliates delivers any
material, non-public information to a Purchaser without such Purchaser’s consent, each of the
Company and the Target hereby covenants and agrees that such Purchaser shall
not have any duty of trust or confidentiality to the Company,
the Target or any of their respective officers, directors, agents, employees or Affiliates, or a duty to the Company,
the Target or any
of their respective officers, directors, agents, employees or Affiliates not to trade while aware of, such material, non-public information,
provided that the
Purchaser shall remain subject to applicable law. To the extent that any notice provided pursuant to any Transaction
Document constitutes, or contains, material, non-public
information regarding the Company or the Target, the Company shall simultaneously
file such notice with the Commission pursuant to a Current Report on Form 8-K. Each of
the Company and the Target understands and confirms
 that each Purchaser shall be relying on the foregoing covenants and the covenants set forth in Section 4.6 hereof in
effecting
transactions in securities of the Company.
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4.9 Use of Proceeds.
The Company shall use the net proceeds from the sale of the Securities hereunder for general corporate and working capital purposes.
 
4.10 Indemnification
of Purchasers. Subject to the provisions of this Section 4.10, each of the Company and the Target will, severally, indemnify
and hold each

Purchaser and its directors, officers, shareholders, members, partners, employees and agents (and any other Persons with
a functionally equivalent role of a Person holding such
titles notwithstanding a lack of such title or any other title), each Person who
controls such Purchaser (within the meaning of Section 15 of the Securities Act and Section 20 of
the Exchange Act), and the directors,
officers, shareholders, agents, members, partners or employees (and any other Persons with a functionally equivalent role of a Person
holding such titles notwithstanding a lack of such title or any other title) of such controlling persons (each, a “Purchaser
Party”) harmless from any and all losses, liabilities,
obligations, claims, contingencies, damages, costs and expenses, including
all judgments, amounts paid in settlements, court costs and reasonable attorneys’ fees and costs of
investigation that any such
Purchaser Party may suffer or incur as a result of or relating to (a) any breach of any of the representations, warranties, covenants
or agreements
made by the Company or the Target in this Agreement or in the other Transaction Documents or (b) any action instituted against
the Purchaser Parties in any capacity, or any of
them or their respective Affiliates, by any stockholder of the Company or the Target
who is not an Affiliate of such Purchaser Party, with respect to any of the transactions
contemplated by the Transaction Documents (unless
such action is solely based upon a material breach of such Purchaser Party’s representations, warranties or covenants under
the
Transaction Documents or any agreements or understandings such Purchaser Party may have with any such stockholder or any violations by
such Purchaser Party of state or
federal securities laws or any conduct by such Purchaser Party which is finally judicially determined
to constitute fraud, gross negligence or willful misconduct). If any action
shall be brought against any Purchaser Party in respect of
which indemnity may be sought pursuant to this Agreement, such Purchaser Party shall promptly notify the Company
and the Target in writing,
and either the Company or the Target shall have the right to assume the defense thereof with counsel of its own choosing reasonably acceptable
to the
Purchaser Party. Any Purchaser Party shall have the right to employ separate counsel in any such action and participate in the
defense thereof, but the fees and expenses of such
counsel shall be at the expense of such Purchaser Party except to the extent that (i)
the employment thereof has been specifically authorized by the Company or the Target in
writing, (ii) the Company or the Target has failed
 after a reasonable period of time to assume such defense and to employ counsel or (iii) in such action there is, in the
reasonable opinion
of counsel, a material conflict on any material issue between the position of the Company or the Target and the position of such Purchaser
Party, in which
case the Company and the Target shall be responsible for the reasonable fees and expenses of no more than one such separate
counsel. Neither the Company nor the Target will
be liable to any Purchaser Party under this Agreement (y) for any settlement by a Purchaser
Party effected without the Company’s or the Target’s prior written consent, which
shall not be unreasonably withheld or delayed;
or (z) to the extent, but only to the extent that a loss, claim, damage or liability is attributable to any Purchaser Party’s breach
of
any of the representations, warranties, covenants or agreements made by such Purchaser Party in this Agreement or in the other Transaction
Documents. The indemnification
required by this Section 4.10 shall be made by periodic payments of the amount thereof during the
course of the investigation or defense, as and when bills are received or are
incurred. The indemnity agreements contained herein shall
be in addition to any cause of action or similar right of any Purchaser Party against the Company, the Target or
others and any liabilities
the Company or the Target may be subject to pursuant to law.
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4.11 Reservation and Listing of
Securities.

 
(a) Commencing on
the Closing Date, the Company shall maintain a reserve of the Required Minimum from its duly authorized shares of Common Stock for

issuance
pursuant to the Transaction Documents in such amount as may then be required to fulfill its obligations in full under the Transaction
Documents.
 
(b) If, on any date
following the Closing Date, the number of authorized but unissued (and otherwise unreserved) shares of Common Stock is less than 150%

of (i) the Required Minimum on such date, minus (ii) the number of shares of Common Stock previously issued pursuant to the Transaction
Documents, then the Board
of Directors shall use commercially reasonable efforts to amend the Company’s certificate or articles
 of incorporation to increase the number of authorized but
unissued shares of Common Stock to at least the Required Minimum at such time
(minus the number of shares of Common Stock previously issued pursuant to the
Transaction Documents), as soon as possible and in any event
not later than the 75th day after such date, provided that the Company will not be required at any time to
authorize
a number of shares of Common Stock greater than the maximum remaining number of shares of Common Stock that could possibly be issued after
such time
pursuant to the Transaction Documents.

 
(c) The Company
shall, as applicable: (i) promptly after the Closing Date and in connection with the registration with the Commission of the Underlying

Shares, in the manner required by the principal Trading Market, prepare and file with such Trading Market an additional shares listing
application covering a number
of shares of Common Stock at least equal to the Required Minimum on the date of such application, (ii) take
all steps reasonably necessary to cause such shares of
Common Stock to be approved for listing or quotation on such Trading Market as
soon as practicable thereafter and to provide to the Purchasers evidence of such
listing or quotation and (iii) use reasonable best efforts
to maintain the listing or quotation of such Common Stock on any date at least equal to the Required Minimum
on such date on such Trading
Market or another Trading Market. The Company agrees to maintain the eligibility of the Common Stock for electronic transfer through
the
Depository Trust Company or another established clearing corporation, including, without limitation, by timely payment of fees to the
Depository Trust Company
or such other established clearing corporation in connection with such electronic transfer. In addition, prior
 to the Closing Date, the Company shall hold a special
meeting of stockholders (which may also be at the annual meeting of stockholders)
providing for the approval of the issuance of all of the Securities in compliance
with the rules and regulations of the principal Trading
Market (without regard to any limitation on conversion or exercise thereof) (the “19.9% Approval”), with the
recommendation
of the Company’s Board of Directors that such proposal be approved, and the Company shall solicit proxies from its stockholders
 in connection
therewith in the same manner as all other management proposals in such proxy statement and all management-appointed proxyholders
shall vote their proxies in favor
of such proposal.

 
4.12 Reserved.
 
4.13 Subsequent Equity
Sales.

 
(a) Except pursuant
 to an Exempt Issuance, from the date hereof until twenty-four (24) months after the Effective Date, neither the Company nor any

Subsidiary
 shall (i) issue, enter into any agreement to issue or announce the issuance or proposed issuance of any shares of Common Stock or Common
 Stock
Equivalents at a price per share below $2.00, or (ii) file any registration statement (other than a customary universal shelf registration
statement on Form S-3) or any
amendment or supplement thereto, in each case other than as contemplated pursuant to the Registration Rights
Agreement or to register for resale the shares underlying
the Company’s outstanding warrants.
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(b) From the date
hereof until such time as no Purchaser holds any of the Preferred Shares, the Company shall be prohibited from effecting or entering into
an

agreement to effect any issuance by the Company or any of its Subsidiaries of Common Stock or Common Stock Equivalents (or a combination
of units thereof)
involving a Variable Rate Transaction. “Variable Rate Transaction” means a transaction in which the
Company (i) issues or sells any debt or equity securities that are
convertible into, exchangeable or exercisable for, or include the right
to receive, additional shares of Common Stock either (A) at a conversion price, exercise price or
exchange rate or other price that is
based upon, and/or varies with, the trading prices of or quotations for the shares of Common Stock at any time after the initial
issuance
of such debt or equity securities or (B) with a conversion, exercise or exchange price that is subject to being reset at some future date
after the initial issuance
of such debt or equity security or upon the occurrence of specified or contingent events directly or indirectly
related to the business of the Company or the market for
the Common Stock or (ii) enters into, or effects a transaction under, any agreement,
including, but not limited to, an equity line of credit, whereby the Company may
issue securities at a future determined price. For the
avoidance of doubt, a Variable Rate Transaction shall not be considered an Exempt Issuance. Any Purchaser shall
be entitled to obtain
injunctive relief against the Company to preclude any such issuance, which remedy shall be in addition to any right to collect damages.

 
(c) In the event
the Company proposes to enter into a Future Equity Issuance, the Purchasers shall receive the right to participate on a pro rata basis
in such

Future Equity Issuance on the same terms as proposed by the parties to such Future Equity Issuance. The Company shall give notice
to each Purchaser, stating (i) its
bona fide intention of a Future Equity Issuance, (ii) the number of such securities to be offered,
and (iii) the price and terms, if any, of the Future Equity Issuance. The
Purchasers shall have ten (10) Business Days to exercise the
right to participate in the proposed Future Equity Issuance, at the price and on the terms specified in such
notice, up to that portion
of such securities to be offered and issued in the Future Equity Issuance which equals the proportion that the Common Stock then held
by
such Purchaser (including all shares of Common Stock then issuable (directly or indirectly) upon conversion and/or exercise, as applicable,
of the Securities then held
by such Purchaser) bears to the total Common Stock of the Company then outstanding (assuming full conversion
and/or exercise, as applicable, of all Securities then
then held by the Purchaser). If so exercised, the Company and the Purchasers electing
to participate in such Future Equity Issuance shall negotiate in good faith the
definitive documents with respect to such Future Equity
Issuance. If the Purchasers elect not to participate in the proposed Future Equity Issuance within the period set
forth above, the Company
shall be permitted to proceed with the Future Equity Issuance on the proposed terms without any additional consent from the Purchasers.

 
4.14 Equal Treatment
of Purchasers. No consideration (including any modification of any Transaction Document) shall be offered or paid to any Person
to amend or

consent to a waiver or modification of any provision of the Transaction Documents unless the same consideration is also offered
 to all of the parties to the Transaction
Documents. For clarification purposes, this provision constitutes a separate right granted to
each Purchaser by the Company and negotiated separately by each Purchaser, and is
intended for the Company to treat the Purchasers as
a class and shall not in any way be construed as the Purchasers acting in concert or as a group with respect to the purchase,
disposition
or voting of Securities or otherwise.
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4.15 Certain Transactions
and Confidentiality. Each Purchaser, severally and not jointly with the other Purchasers, covenants that neither it, nor any Affiliate
acting

on its behalf or pursuant to any understanding with it will execute any purchases or sales of any of the Company’s securities
during the period commencing with the execution
of this Agreement and ending at such time that the transactions contemplated by this Agreement
are first publicly announced pursuant to the initial press release as described in
Section 4.6. Each Purchaser, severally and not
jointly with the other Purchasers, covenants that until such time as the transactions contemplated by this Agreement are publicly
disclosed
by the Company pursuant to the initial press release as described in Section 4.6, such Purchaser will maintain the confidentiality
of the existence and terms of this
transaction. Notwithstanding the foregoing, and notwithstanding anything contained in this Agreement
to the contrary, the Company expressly acknowledges and agrees that, (i)
no Purchaser makes any representation, warranty or covenant hereby
that it will not engage in effecting transactions in any securities of the Company after the time that the
transactions contemplated by
this Agreement are first publicly announced pursuant to the initial press release as described in Section 4.6, (ii) no Purchaser
shall be restricted or
prohibited from effecting any transactions in any securities of the Company in accordance with applicable securities
 laws from and after the time that the transactions
contemplated by this Agreement are first publicly announced pursuant to the initial
press release as described in Section 4.6 and (iii) no Purchaser shall have any duty of trust or
confidentiality or duty not to
trade in the securities of the Company to the Company after the issuance of the initial press release as described in Section 4.6.
Notwithstanding
the foregoing, in the case of a Purchaser that is a multi-managed investment vehicle whereby separate portfolio managers
manage separate portions of such Purchaser’s assets
and the portfolio managers have no direct knowledge of the investment decisions
made by the portfolio managers managing other portions of such Purchaser’s assets, the
covenant set forth above shall only apply
with respect to the portion of assets managed by the portfolio manager that made the investment decision to purchase the Securities
covered
by this Agreement.

 
4.16 Form D; Blue Sky
Filings. To the extent required by applicable law, the Company agrees to timely file a Form D with respect to the Securities as
required under

Regulation D and to provide a copy thereof, promptly upon request of any Purchaser. The Company shall take such action
 as the Company shall reasonably determine is
necessary in order to obtain an exemption for, or to qualify the Securities for, sale to
the Purchasers at the Closing under applicable securities or “Blue Sky” laws of the states of
the United States, and shall
provide evidence of such actions promptly upon request of any Purchaser.

 
4.17 Capital Changes.
From the date hereof until one year after the Effective Date, the Company shall not undertake a reverse or forward stock split or reclassification

of the Common Stock without the prior written consent of the Purchasers holding a majority in interest of the shares of Preferred Stock
unless such split or reclassification is
required to maintain the listing of Company Common Stock on a Trading Market.

 
4.18 Lock-up Agreements.
The Company shall at no time enter into, or allow, any amendment to or modification of the Lock-Up Agreements, the Insider Letter or

any
lock-up or similar agreement entered into with any of the stockholders of Target or any other Person or directly or indirectly waive or
release any such Person subject to any
of the foregoing from any of the restrictions imposed therein (including by shortening any applicable
lock-up period). If any party to a Lock-Up Agreement, Insider Letter or
any lock-up or similar agreement breaches any provision of a Lock-Up
Agreement, the Company shall promptly use its best efforts to seek specific performance of the terms of
such Lock-Up Agreement, Insider
Letter and such other lock-up or similar agreement.

 
4.19 Additional Covenants.
 Until the Closing Date, the Target hereby covenants to each Purchaser such covenants set forth in the Merger Agreement as if such

covenants
were incorporated by reference into this Agreement, mutatis mutandis. For the avoidance of doubt, this Section 4.19 shall
not relieve the Company and/or any of its
Subsidiaries of any of its obligations pursuant to this Section 4 with respect to the
Company and/or any of its Subsidiaries or any of their respective securities, as applicable.
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ARTICLE V.

 
MISCELLANEOUS

 
5.1 Termination.
This Agreement shall terminate and be void and of no further force and effect, and all rights and obligations of the parties hereunder
shall terminate

without any further liability on the part of either party in respect thereof, upon the earlier to occur of (a) the mutual
written agreement of the parties hereto to terminate this
Agreement, or (b) the termination (for any reason) of the Merger Agreement by
any party to the same. Additionally, (i) the Company may terminate this Agreement with respect
to any Purchaser if any of the conditions
set forth in Section 2.3(a) applicable to such Purchaser shall have become incapable of fulfillment, and shall not have been waived
by
the Company; and (ii) any Purchaser may terminate this Agreement (with respect to itself only) if (X) any of the conditions set forth
 in Section 2.3(b) shall have become
incapable of fulfillment, and shall not have been waived by such Purchaser or (Y) the Closing
shall not have occurred on or prior to December 31, 2022. Notwithstanding the
foregoing, nothing herein will relieve any party from liability
for any intentional breach hereof prior to the time of termination, and each party will be entitled to any remedies at
law or in equity
to recover losses, liabilities or damages arising from such breach; provided, that in the event that the Merger
Agreement is ever terminated by the Company
and/or Target for any reason, each of the Purchasers hereby agrees (1) not to indirectly assert
a claim against Target by funding the Company or any other party to assert any
such claim, and (2) that Target shall have third party
beneficiary rights to enforce its rights under this Section.

 
5.2 Fees and Expenses.
At, or prior to, the Closing, the Company shall reimburse Dominion Capital for any fees and expenses, if any, incurred during the period

commencing on the date hereof through the Closing in connection with the closing of the transactions contemplated hereby and the Business
Combination and any regulatory
filings related thereto. The Company shall deliver to each Purchaser, prior to the Closing, a completed
and executed copy of the Closing Statement, attached hereto as Annex A.
Except as expressly set forth in Schedule
5.2 and in the Transaction Documents to the contrary, each party shall pay the fees and expenses of its advisers, counsel, accountants
and other experts, if any, and all other expenses incurred by such party incident to the negotiation, preparation, execution, delivery
and performance of this Agreement. The
Company shall pay all Transfer Agent fees (including, without limitation, any fees required for
same-day processing of any instruction letter delivered by the Company and any
conversion notice delivered by a Purchaser), stamp taxes
and other taxes and duties levied in connection with the delivery of any Securities to the Purchasers.

 
5.3 Entire Agreement.
The Transaction Documents, together with the exhibits and schedules thereto, contain the entire understanding of the parties with respect
to the

subject matter hereof and thereof and supersede all prior agreements and understandings, oral or written, with respect to such
matters, which the parties acknowledge have been
merged into such documents, exhibits and schedules.

 
5.4 Notices.
Any and all notices or other communications or deliveries required or permitted to be provided hereunder shall be in writing and shall
be deemed given

and effective on the earliest of: (a) the time of transmission, if such notice or communication is delivered via facsimile
at the facsimile number or email attachment at the e-mail
address as set forth on the signature pages attached hereto at or prior to 5:30
 p.m. (New York City time) on a Trading Day, (b) the next Trading Day after the time of
transmission, if such notice or communication is
delivered via facsimile or email attachment at the facsimile number or e-mail address as set forth on the signature pages
attached hereto
on a day that is not a Trading Day or later than 5:30 p.m. (New York City time) on any Trading Day, (c) the second (2nd) Trading
Day following the date of
mailing, if sent by U.S. nationally recognized overnight courier service or (d) upon actual receipt by the party
to whom such notice is required to be given. The address for such
notices and communications shall be as set forth on the signature pages
attached hereto.

 
5.5 Amendments; Waivers.
No provision of this Agreement may be waived, modified, supplemented or amended except in a written instrument signed, in the case of

an amendment, by the Company and the Purchaser or a group of Purchasers which purchased at least 67% in interest of the Preferred Stock
based on the initial Subscription
Amounts hereunder (or, prior to the Closing, the Company and each Purchaser) or, in the case of a waiver,
by the party against whom enforcement of any such waived provision
is sought, provided that if any amendment, modification
 or waiver disproportionately and adversely impacts a Purchaser (or group of Purchasers), the consent of such
disproportionately impacted
Purchaser (or group of Purchasers) shall also be required. No waiver of any default with respect to any provision, condition or requirement
of this
Agreement shall be deemed to be a continuing waiver in the future or a waiver of any subsequent default or a waiver of any other
provision, condition or requirement hereof,
nor shall any delay or omission of any party to exercise any right hereunder in any manner
 impair the exercise of any such right. Any proposed amendment or waiver that
disproportionately, materially and adversely affects the
rights and obligations of any Purchaser relative to the comparable rights and obligations of the other Purchasers shall
require the prior
written consent of such adversely affected Purchaser. Any amendment effected in accordance with this Section 5.5 shall be binding
upon each Purchaser and
holder of Securities and the Company. The Company shall give prompt notice of any amendment, modification or termination
hereof or waiver hereunder to any party hereto
that did not consent in writing to such amendment, modification, termination, or waiver
effected in accordance with this Section 5.5.
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5.6 Headings.
The headings herein are for convenience only, do not constitute a part of this Agreement and shall not be deemed to limit or affect any
of the provisions

hereof.
 
5.7 Successors and Assigns.
This Agreement shall be binding upon and inure to the benefit of the parties and their successors and permitted assigns. The Company

may
not assign this Agreement or any rights or obligations hereunder without the prior written consent of each Purchaser (other than by merger).
Any Purchaser may assign any
or all of its rights under this Agreement to any Person to whom such Purchaser assigns or transfers any Securities,
provided that such transferee agrees in writing to be bound,
with respect to the transferred Securities, by the provisions of the Transaction
Documents that apply to the “Purchasers.”

 
5.8 No Third-Party
Beneficiaries. The Placement Agent shall be the third party beneficiary of the representations and warranties of the Company
 in Section 3.1

hereof and with respect to the representations and warranties of the Purchasers in Section 3.3 hereof. Target
shall be a third party beneficiary of Sections 5.1 and 5.22 hereof,
and each of the parties named in Section 5.22
hereof shall also be third party beneficiaries of such Section 5.22 hereof and each such beneficiary of Sections 5.1 or
5.22 hereof
shall have the independent ability to enforce such provision. For purposes of clarification, each of the parties hereto
acknowledges that Target and the parties referenced in
Section 5.22 shall have the third party beneficiary rights contained herein.
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 4.10 and
this Section 5.8.

 
5.9 Governing Law.
All questions concerning the construction, validity, enforcement and interpretation of the Transaction Documents (other than the Certificate
of

Designation, which shall be governed by Delaware law) shall be governed by and construed and enforced in accordance with the internal
 laws of the State of New York,
without regard to the principles of conflicts of law thereof. Each party agrees that all legal Proceedings
 concerning the interpretations, enforcement and defense of the
transactions contemplated by this Agreement and any other Transaction Documents
(other than the Certificate of Designation) (whether brought against a party hereto or its
respective affiliates, directors, officers,
shareholders, partners, members, employees or agents) shall be commenced exclusively in the state and federal courts sitting in the City
of New York. Each party hereby irrevocably submits to the exclusive jurisdiction of the state and federal courts sitting in the City of
New York, Borough of Manhattan for the
adjudication of any dispute hereunder or in connection herewith or with any transaction contemplated
hereby or discussed herein (including with respect to the enforcement of
any of the Transaction Documents, other than the Certificate
of Designation), and hereby irrevocably waives, and agrees not to assert in any Action or Proceeding, any claim
that it is not personally
subject to the jurisdiction of any such court, that such Action or Proceeding is improper or is an inconvenient venue for such Proceeding.
Each party
hereby irrevocably waives personal service of process and consents to process being served in any such Action or Proceeding
by mailing a copy thereof via registered or
certified mail or overnight delivery (with evidence of delivery) to such party at the address
in effect for notices to it under this Agreement and agrees that such service shall
constitute good and sufficient service of process
and notice thereof. Nothing contained herein shall be deemed to limit in any way any right to serve process in any other manner
permitted
by law. If any party shall commence an Action or Proceeding to enforce any provisions of the Transaction Documents, then, in addition
 to the obligations of the
Company under Section 4.10, the prevailing party in such Action or Proceeding shall be reimbursed by
the non-prevailing party for its reasonable attorneys’ fees and other costs
and expenses incurred with the investigation, preparation
and prosecution of such Action or Proceeding.
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5.10 Survival.
The representations and warranties contained herein shall survive the Closing and the delivery of the Securities.
 
5.11 Execution.
This Agreement may be executed in two or more counterparts, all of which when taken together shall be considered one and the same agreement
and

shall become effective when counterparts have been signed by each party and delivered to each other party, it being understood that
 the parties need not sign the same
counterpart. In the event that any signature is delivered by facsimile transmission or by e-mail delivery
of a “.pdf” format data file, such signature shall create a valid and
binding obligation of the party executing (or on whose
behalf such signature is executed) with the same force and effect as if such facsimile or “.pdf” signature page were an
original
thereof.

 
5.12 Severability.
 If any term, provision, covenant or restriction of this Agreement is held by a court of competent jurisdiction to be invalid, illegal,
 void or

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

 
5.13 Rescission and
Withdrawal Right. Notwithstanding anything to the contrary contained in (and without limiting any similar provisions of) any of
 the other

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

 
5.14 Replacement of
Securities. If any certificate or instrument evidencing any Securities is mutilated, lost, stolen or destroyed, the Company shall
issue or cause to

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

 
5.15 Remedies.
In addition to being entitled to exercise all rights provided herein or granted by law, including recovery of damages, each of the Purchasers
and the

Company will be entitled to specific performance under the Transaction Documents. The parties agree that monetary damages may
not be adequate compensation for any loss
incurred by reason of any breach of obligations contained in the Transaction Documents and hereby
agree to waive and not to assert in any Action for specific performance of
any such obligation the defense that a remedy at law would
be adequate.

 

39



 

 
5.16 Payment Set Aside.
To the extent that the Company makes a payment or payments to any Purchaser pursuant to any Transaction Document or a Purchaser

enforces
or exercises its rights thereunder, and such payment or payments or the proceeds of such enforcement or exercise or any part thereof are
subsequently invalidated,
declared to be fraudulent or preferential, set aside, recovered from, disgorged by or are required to be refunded,
repaid or otherwise restored to the Company, a trustee, receiver
or any other Person under any law (including, without limitation, any
bankruptcy law, state or federal law, common law or equitable cause of action), then to the extent of any
such restoration the obligation
or part thereof originally intended to be satisfied shall be revived and continued in full force and effect as if such payment had not
been made or
such enforcement or setoff had not occurred.

 
5.17 Usury.
To the extent it may lawfully do so, the Company hereby agrees not to insist upon or plead or in any manner whatsoever claim, and will
resist any and all

efforts to be compelled to take the benefit or advantage of, usury laws wherever enacted, now or at any time hereafter
in force, in connection with any Action or Proceeding that
may be brought by any Purchaser in order to enforce any right or remedy under
any Transaction Document. Notwithstanding any provision to the contrary contained in any
Transaction Document, it is expressly agreed
and provided that the total liability of the Company under the Transaction Documents for payments in the nature of interest shall
not
exceed the maximum lawful rate authorized under applicable law (the “Maximum Rate”), and, without limiting the foregoing,
 in no event shall any rate of interest or
default interest, or both of them, when aggregated with any other sums in the nature of interest
that the Company may be obligated to pay under the Transaction Documents
exceed such Maximum Rate. It is agreed that if the maximum contract
rate of interest allowed by law and applicable to the Transaction Documents is increased or decreased by
statute or any official governmental
action subsequent to the date hereof, the new maximum contract rate of interest allowed by law will be the Maximum Rate applicable to
the
Transaction Documents from the effective date thereof forward, unless such application is precluded by applicable law. If under any
 circumstances whatsoever, interest in
excess of the Maximum Rate is paid by the Company to any Purchaser with respect to indebtedness
evidenced by the Transaction Documents, such excess shall be applied by
such Purchaser to the unpaid principal balance of any such indebtedness
or be refunded to the Company, the manner of handling such excess to be at such Purchaser’s election.

 
5.18 Independent Nature
of Purchasers’ Obligations and Rights. The obligations of each Purchaser under any Transaction Document are several and
not joint with

the obligations of any other Purchaser, and no Purchaser shall be responsible in any way for the performance or non-performance
of the obligations of any other Purchaser
under any Transaction Document. Nothing contained herein or in any other Transaction Document,
and no action taken by any Purchaser pursuant hereto or thereto, shall be
deemed to constitute the Purchasers as a partnership, an association,
a joint venture or any other kind of entity, or create a presumption that the Purchasers are in any way acting
in concert or as a group
with respect to such obligations or the transactions contemplated by the Transaction Documents. Each Purchaser shall be entitled to independently
protect and enforce its rights, including, without limitation, the rights arising out of this Agreement or out of the other Transaction
Documents, and it shall not be necessary for
any other Purchaser to be joined as an additional party in any Proceeding for such purpose.
Each Purchaser has been represented by its own separate legal counsel in its review
and negotiation of the Transaction Documents. For
reasons of administrative convenience only, each Purchaser and its respective counsel have chosen to communicate with the
Company through
Loeb. Loeb does not represent any of the Purchasers and only represents the Placement Agent. The Company has elected to provide all Purchasers
with the
same terms and Transaction Documents for the convenience of the Company and not because it was required or requested to do so
by any of the Purchasers. It is expressly
understood and agreed that each provision contained in this Agreement and in each other Transaction
Document is between the Company and a Purchaser, solely, and not
between the Company and the Purchasers collectively and not between and
among the Purchasers.

 
5.19 Liquidated Damages.
The Company’s obligations to pay any liquidated damages or other amounts owing under the Transaction Documents is a continuing

obligation
of the Company and shall not terminate until all unpaid liquidated damages and other amounts have been paid notwithstanding the fact that
the instrument or security
pursuant to which such partial liquidated damages or other amounts are due and payable shall have been canceled.
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5.20 Saturdays, Sundays,
Holidays, etc. If the last or appointed day for the taking of any action or the expiration of any right required or granted
herein shall not be a

Business Day, then such action may be taken or such right may be exercised on the next succeeding Business Day.
 
5.21 Construction.
The parties agree that each of them and/or their respective counsel have reviewed and had an opportunity to revise the Transaction Documents
and,

therefore, the normal rule of construction to the effect that any ambiguities are to be resolved against the drafting party shall
 not be employed in the interpretation of the
Transaction Documents or any amendments thereto. In addition, each and every reference to
share prices and shares of Common Stock in any Transaction Document shall be
subject to adjustment for reverse and forward stock splits,
stock dividends, stock combinations and other similar transactions of the Common Stock that occur after the date of
this Agreement. In
 this Agreement, unless the context otherwise requires: (i) whenever required by the context, any pronoun used in this Agreement shall
 include the
corresponding masculine, feminine or neuter forms, and the singular form of nouns, pronouns and verbs shall include the plural
 and vice versa; (ii) “including” (and with
correlative meaning “include”) means including without limiting the
generality of any description preceding or succeeding such term and shall be deemed in each case to be
followed by the words “without
limitation”; and (iii) the words “herein”, “hereto” and “hereby” and other words of similar
import in this Agreement shall be deemed in each
case to refer to this Agreement as a whole and not to any particular portion of this
Agreement.

 
5.22 Trust Account Waiver.
Each Purchaser hereby acknowledges that the Company has established a trust account (the “Trust Account”) containing
the proceeds of

its initial public offering (the “IPO”) and from certain private placements occurring simultaneously
with the IPO (including interest accrued from time to time thereon) for the
benefit of the Company’s public stockholders and certain
other parties (including the underwriters of the IPO). For and in consideration of the Company entering into this
Agreement, and for other
good and valuable consideration, the receipt and sufficiency of which are hereby acknowledged, each Purchaser hereby (a) agrees that it
does not now
and shall not at any time hereafter have any right, title, interest or claim of any kind in or to any assets held in or distributions
from the Trust Account, and shall not make any
claim against the Trust Account, with respect to any claim based upon, arising out of,
 resulting from, in connection with or relating to the Transaction Documents or the
transactions contemplated hereby, regardless of whether
 such claim arises based on contract, tort, equity or any other theory of legal liability (any and all such claims are
collectively referred
to hereafter as the “Released Claims”), (b) irrevocably waives any Released Claims that it may have against the Trust
Account or distributions therefrom
now or in the future as a result of, or arising out of, any negotiations, contracts or agreements with
the Company, and (c) will not seek recourse against the Trust Account for
any Released Claims. Notwithstanding the foregoing, nothing
in this Section 5.22 shall be deemed to limit any Purchaser’s right, title, interest or claim to any monies held in or
distributions
from the Trust Account by virtue of its record or beneficial ownership of any shares of Common Stock acquired in the open market and outstanding
on the date
hereof (whether acquired by such Purchaser prior to, on or after the date hereof), pursuant to a validly exercised redemption
right with respect to any such shares of Common
Stock, and, for the avoidance of doubt, nothing contained herein shall limit any Purchaser’s
 rights, if any, in respect of the Transaction Documents and the transactions
contemplated thereby.

 
5.23 NO LIABILITY UPON
 GOOD FAITH TERMINATION. OTHER THAN WITH RESPECT TO ANY LIABILITIES ARISING PURSUANT TO

SECTION 4.10 AND/OR SECTION 5.2 ABOVE, NONE
OF THE COMPANY, TARGET OR ANY AFFILIATE OF TARGET, OR ANY OTHER PARTY TO THE
MERGER AGREEMENT, OR ANY OF THEIR RESPECTIVE OFFICERS, DIRECTORS,
 STOCKHOLDERS, MANAGERS, MEMBERS, ADVISORS OR
LEGAL COUNSEL SHALL HAVE ANY LIABILITY (INCLUDING, BUT NOT LIMITED TO, AS A RESULT OF POTENTIAL
 LOST PROFITS AND
OPPORTUNITIES) TO ANY PURCHASER AS A RESULT OF THE TERMINATION OF THIS AGREEMENT AS A RESULT OF THE GOOD FAITH
TERMINATION
OF THE MERGER AGREEMENT BECAUSE OF A FAILURE OF A CLOSING CONDITION TO BE MET (SOLELY TO THE EXTENT SUCH
FAILURE IS OUTSIDE OF THE CONTROL
OF THE TARGET OR THE COMPANY, BUT REGARDLESS OF WHETHER THE MERGER AGREEMENT IS
TERMINATED BY THE COMPANY OR TARGET).

 
5.24 WAIVER OF JURY
TRIAL. IN ANY ACTION, SUIT, OR PROCEEDING IN ANY JURISDICTION BROUGHT BY ANY PARTY AGAINST ANY

OTHER PARTY, THE PARTIES EACH KNOWINGLY
 AND INTENTIONALLY, TO THE GREATEST EXTENT PERMITTED BY APPLICABLE LAW,
HEREBY ABSOLUTELY, UNCONDITIONALLY, IRREVOCABLY AND EXPRESSLY WAIVES
FOREVER TRIAL BY JURY.

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

date first
indicated above.
 

LARKSPUR HEALTH ACQUISITION CORP.   Address for Notice:
      100 Somerset Corporate Blvd., 2nd Floor
By: /s/
Daniel J. O’Connor   Bridgewater, New Jersey 08807
Name:  Daniel J. O’Connor    
Title: Chief Executive Officer   Email: doconnor@lsprhealth.com
       
With a copy to (which shall not constitute notice):    
       
Alston & Bird    
Attn: Matthew W. Mamak    
Facsimile: (212) 922-3952    
Email: matthew.mamak@alston.com    
 
Acknowledged and agreed by:
ZYVERSA THERAPEUTICS, INC.
 
By: /s/ Stephen Glover  
Name:  Stephen Glover  
Title: Chief Executive Officer  

 
[REMAINDER OF PAGE INTENTIONALLY LEFT BLANK

SIGNATURE PAGE FOR PURCHASER FOLLOWS]
 

 



 

 
[PURCHASER SIGNATURE PAGES TO LARSKPUR HEALTH ACQUISITION
CORP. SPA] 

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

date first indicated
above.
 

Name of Purchaser:  Dominion Capital LLC
 
Signature of Authorized Signatory of
Purchaser:  /s/ Mikhail Gurevich
 
Name of Authorized Signatory:  Mikhail Gurevich
 
Title of Authorized Signatory:   [***]
 
Email Address of Authorized Signatory:   [***]
 
Address for Notice to Purchaser:  [***]
 
Address for Delivery of Securities to Purchaser (if not same as address
for notice):
 
Subscription Amount: $ 1,000,000
 
Shares of Preferred Stock:  1,000
 
Warrant Shares:  100,000 Beneficial Ownership Blocker ☐
4.99% or ☐ 9.99%
 
EIN Number:   [***]

 
[SIGNATURE PAGES CONTINUE]

 

 



 

 
[PURCHASER SIGNATURE PAGES TO LARSKPUR HEALTH ACQUISITION
CORP. SPA] 

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

date first indicated
above.
 

Name of Purchaser:   Hudson Bay Master Fund Ltd.
 
Signature of Authorized Signatory of
Purchaser:  /s/ Richard Allison
 
Name of Authorized Signatory:  Richard Allison
 
Title of Authorized Signatory:  [***]*
 
Email Address of Authorized Signatory:    [***]
 
Address for Notice to Purchaser:
c/o Hudson Bay Capital Management LP
[***]
[***]
 
Address for Delivery of Securities to Purchaser (if not same as address
for notice):
For physical certificates only:
Fidelity Investments
[***]
[***]
[***]
 
Subscription Amount:  $1,000,000
 
Shares of Preferred Stock:  1,000
 
Warrant Shares:  100,000               Beneficial Ownership Blocker ☒
4.99% or ☐ 9.99%
 
EIN Number:   [***]
 
  *[***]
 

[SIGNATURE PAGES CONTINUE]
 

 



 

 
[PURCHASER SIGNATURE PAGES TO LARSKPUR HEALTH ACQUISITION
CORP. SPA] 

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

date first indicated
above.
 

Name of Purchaser:   Walleye Opportunities Master Fund Ltd
 
Signature of Authorized Signatory of
Purchaser:  /s/ William England
 
Name of Authorized Signatory:   William England
 
Title of Authorized Signatory:   [***]
 
Email Address of Authorized Signatory:   [***]
 
Address for Notice to Purchaser:  [***]
 
Address for Delivery of Securities to Purchaser (if not same as address
for notice):
 
Subscription Amount:  $1,000,000.00
 
Shares of Preferred Stock:  1,000
 
Warrant Shares:  100,000 Beneficial Ownership Blocker ☒
4.99% or ☐ 9.99%
 
EIN Number:  N/A
 

[SIGNATURE PAGES CONTINUE]
 

 



 

 
[PURCHASER
SIGNATURE PAGES TO LARSKPUR HEALTH ACQUISITION CORP. SPA] 

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

date first indicated above.
 

Name
of Purchaser:  SHN Financial Investments Ltd
 
Signature
of Authorized Signatory of Purchaser:  /s/ Nir Shamir
 
Name
of Authorized Signatory:  Nir Shamir
 
Title
of Authorized Signatory:  [***]
 
Email
Address of Authorized Signatory:   [***]
 
Address
for Notice to Purchaser:   [***]
 
Address
for Delivery of Securities to Purchaser (if not same as address for notice):
 
Subscription
Amount: $ 300,000
 
Shares
of Preferred Stock: ____________
 
Warrant
Shares: ________________ Beneficial Ownership Blocker ☒ 4.99% or ☐
9.99%
 
EIN
Number: _______________________
 

[SIGNATURE
PAGES CONTINUE]
 

 



 

 
[PURCHASER SIGNATURE PAGES TO LARSKPUR HEALTH ACQUISITION
CORP. SPA] 

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

date first indicated
above.
 

Name of Purchaser:  L1
Capital Global Opportunities Master Fund
 
Signature of Authorized Signatory of
Purchaser:  /s/ David Feldman
 
Name of Authorized Signatory:  David Feldman
 
Title of Authorized Signatory:  [***]
 
Email Address of Authorized Signatory:   [***]
 
Address for Notice to Purchaser:   [***]
Address for Delivery of Securities to Purchaser (if not same as address
for notice):
 
Subscription Amount: $ 600,000
 
Shares of Preferred Stock:  600
 
Warrant Shares: 60,000 Beneficial Ownership Blocker ☐
4.99% or ☐ 9.99%
 
EIN Number:   [***]
 

[SIGNATURE PAGES CONTINUE]
 

 



 

 
[PURCHASER SIGNATURE PAGES TO LARSKPUR HEALTH ACQUISITION
CORP. SPA] 

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

date first indicated
above.
 

Name of Purchaser:   Alto Opportunity Master Fund,
SPC - Segregated Master Portfolio B
 
Signature of Authorized
Signatory of Purchaser:   /s/ Waqas Khatri
 
Name of Authorized Signatory:  Waqas Khatri
 
Title of Authorized Signatory:   [***]
 
Email Address of Authorized Signatory:   [***]
 
Address for Notice to Purchaser:
C/o Ayrton Capital LLC
[***]
[***]
 
Address for Delivery of Securities to Purchaser (if not same as address
for notice):
 
Subscription Amount:   $1,000,000
 
Shares of Preferred Stock:  1,000
 
Warrant Shares:  100,000
 
Beneficial Ownership Blocker ☒
4.99% or ☐ 9.99%
 
EIN Number:   [***]
 

[SIGNATURE PAGES CONTINUE]
 

 



 

 
[PURCHASER
SIGNATURE PAGES TO LARSKPUR HEALTH ACQUISITION CORP. SPA] 

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

date first indicated above.
 

Name
of Purchaser:  Alpha Capital Anstalt
 
Signature
of Authorized Signatory of Purchaser:  /s/ Nicola Feuerstein
 
Name
of Authorized Signatory:  Nicola Feuerstein
 
Title
of Authorized Signatory:  [***]
 
Email
Address of Authorized Signatory:   [***]
 
Address
for Notice to Purchaser:   [***]
 
Address for Delivery of Securities
to Purchaser (if not same as address for notice): LH Financial Services Corp.
  510 Madison Avenue
  Suite 1400
  New York N.Y. 10022
 
Subscription
Amount: $ 800,000
 
Shares
of Preferred Stock: ____________
 
Warrant
Shares: ________________ Beneficial Ownership Blocker ☒ 4.99% or ☐ 9.99%
 
EIN
Number: _______________________
 

[SIGNATURE
PAGES CONTINUE]
 

 



 

 
[PURCHASER
SIGNATURE PAGES TO LARSKPUR HEALTH ACQUISITION CORP. SPA] 

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

date first indicated above.
 

Name
of Purchaser:  3i, LP
 
Signature
of Authorized Signatory of Purchaser:  /s/ Maier J. Tarlow
 
Name
of Authorized Signatory: Maier J. Tarlow
 
Title
of Authorized Signatory:  [***]
 
Email
Address of Authorized Signatory:   [***]
 
Address
for Notice to Purchaser:   [***]
Address
for Delivery of Securities to Purchaser (if not same as address for notice):
 
Subscription
Amount: $1,000,000
 
Shares
of Preferred Stock:  1,000
 
Warrant
Shares:  100,000 Beneficial Ownership Blocker ☒ 4.99% or ☐ 9.99%
 
EIN
Number:   [***]

  
 
 

 

 



Exhibit 10.2
 

AMENDED AND RESTATED REGISTRATION RIGHTS AGREEMENT
 

THIS AMENDED AND RESTATED REGISTRATION RIGHTS AGREEMENT (this
“Agreement”), dated as of [_], 2022, is made and entered into by and among
[_] (the
“Company”), Larkspur Health Acquisition Corp., a Delaware corporation (the
“SPAC”), Larkspur Health LLC, a Delaware limited liability company (the
“Sponsor”),
certain initial investors comprised of [INSERT NAME(S)] (“[_]”) (such investors
 collectively with the Sponsor, the “Initial Investors”), [INSERT NAME] (“the
“Representative”), and the undersigned parties listed under Holders on the signature page hereto (each
such party, together with the Initial Investors and any other parties listed
on the signature pages hereto and any person or entity
who hereafter becomes a party to this Agreement pursuant to Section 5.2 of this Agreement, being referred to herein as a
“Holder” and collectively as the “Holders”).
 

RECITALS
 

WHEREAS,
 the Company, the SPAC, and Larkspur Merger Sub, Inc. a Delaware corporation (“Merger Sub”) are parties to that
 certain Business Combination
Agreement dated as of the date hereof (as such agreement may be amended, supplemented, restated or otherwise
modified from time to time (the “Business Combination
Agreement”), pursuant to which (and subject to the terms
and conditions set forth therein) inter alia, Merger Sub will be merged with and into the Company, with the Company
surviving the
Merger as a wholly-owned subsidiary of the SPAC;
 

WHEREAS,
 the Initial Investors and the SPAC entered into that certain Registration Rights Agreement dated December 20, 2021 (as such agreement
 may be
amended, supplemented, restated or otherwise modified from time to time until the consummation of the Business Combination, the
“Existing Agreement”); and
 

WHEREAS,
 upon consummation of the Business Combination, each party to the Existing Agreement desires to amend and restate the Existing Agreement
 in its
entirety as set forth herein and the Company and the Holders desire to enter into this Agreement, pursuant to which the Company
shall grant the Holders certain registration
rights with respect to the Registrable Securities (as defined below) on the terms and conditions
set forth in this Agreement.
 

NOW,
THEREFORE, in consideration of the representations, covenants and agreements contained herein, and certain other good and valuable
consideration, the
receipt and sufficiency of which are hereby acknowledged, the parties hereto, intending to be legally bound, hereby
agree as follows:
 

ARTICLE
I 
DEFINITIONS

 
1.1 Definitions.
The terms defined in this Article I shall, for all purposes of this Agreement, have the respective meanings set forth below:

 
“Adverse
Disclosure” shall mean any public disclosure of material non-public information, which disclosure, in the good faith
judgment of the Chief Executive Officer

or principal financial officer of the Company, after consultation with counsel to the
Company, (i) would be required to be made in any Registration Statement or Prospectus in
order for the applicable Registration
 Statement or Prospectus not to contain any untrue statement of a material fact or omit to state a material fact necessary to make
 the
statements contained therein (in the case of any prospectus and any preliminary prospectus, in the light of the circumstances
under which they were made) not misleading, (ii)
would not be required to be made at such time if the Registration Statement were
not being filed, and (iii) the Company has a bona fide business purpose for not making such
information public.
“Agreement” shall have the meaning given in the Preamble.

 
“Board” shall mean the Board
of Directors of the Company.

 
“Business
Combination” shall mean any merger, capital stock exchange, asset acquisition, stock purchase, reorganization or other similar
business combination with

one or more businesses or entities, involving the Company.
 

“Commission” shall mean the Securities
and Exchange Commission.
 

 



 

 
“Company” shall have the meaning
given in the Preamble.

 
“Company Common Stock”
shall mean the Company’s common stock, par value $0.00001 per share.
 
“Demand Registration” shall have
the meaning given in subsection 2.1.1.
 
“Demanding Holder” shall have the
meaning given in subsection 2.1.1.

 
“Exchange Act” shall mean the
Securities Exchange Act of 1934, as it may be amended from time to time. “Form S-1” shall have the meaning given
in subsection
2.1.1.
 
“Form S-3” shall have the meaning
given in subsection 2.3.

 
“Founder
Shares” shall mean the aggregate of [●] shares of the SPAC Class B Common
Stock (as defined below) issued to the Sponsor prior to the SPAC’s initially

public offering, including: (a) the sale of 2,156,250
Founds Shares by the SPAC on May 7, 2021 to the following Holders for an aggregate purchase price of $25,000, or
approximately $0.012
per share: (i) 1,494,998 Founder Shares to the Sponsor; (ii) 632,500 Founder Shares to the Representative (the “Representative
Shares”); (iii) 9,584
Founder Shares to Raj Mehra; (iv) 9,584 Founder Shares to Christopher Twitty; and (v) 9,584 Founder
Shares to Gregory Skalicky; (b) the 21,777 Founder Shares forfeited by
the Represented on September 11, 2021 for no consideration; (c)
the transfer of (i) 231,423 Founder Shares by the Sponsor on [●], 2021, (ii) 110,723
Founder Shares by the
Representative on [●], 2021, and (iii) 21,777 Founder Shares reissued
to the Initial Investors on November 4, 2021; (d) up to 281,250 Founder Shares forfeited by the Holders
(including up to 60,723 Founder
Shares forfeited by the Representative) depending on the extent to which the underwriters of the SPAC’s initial public offering
exercise their
over-allotment option; and (e) the transfer of an additional 4,494 Founder Shares by the Representative to the Initial
Investors if the underwriters’ over-allotment option is not
exercised. The Founder Shares shall be deemed to include the shares
of SPAC Common Stock issuable upon conversion thereof.
 

“Founder
Shares Lock-up Period” shall mean, with respect to the Founder Shares, the period ending on the earlier of (A) 180 days
after the completion of the initial
Business Combination and (B) subsequent to the Business Combination, (x) if the reported last sale
price of the Company Common Stock equals or exceeds $12.00 per share
(as adjusted for stock splits, stock dividends, reorganizations,
recapitalizations and the like) for any 20 trading days within any 30-trading day period commencing at least 90
days after the initial
Business Combination or (y) the date on which the Company completes a liquidation, merger, capital stock exchange, reorganization or other
 similar
transaction that results in all of the Company’s stockholders having the right to exchange their shares of Company Common
 Stock for cash, securities or other property.
Notwithstanding the foregoing, the Initial Investors shall have the right to transfer their
ownership in the Founder Shares at any time to the extent that they determine, in good
faith, that such transfer is necessary to ensure
that they and/or any of their parents, subsidiaries or affiliates are in compliance with the Investment Company Act of 1940.
 

“Holders” shall have the meaning
given in the Preamble.
 

“Insider
Letter” shall mean that certain letter agreement, dated as of [ ], 2021, by and among the SPAC, the Initial Investors, the
Representative and each of the
SPAC’s officers, directors, director nominees and advisors.
 
“Maximum Number of Securities”
shall have the meaning given in subsection 2.1.4.
 

“Misstatement”
shall mean an untrue statement of a material fact or an omission to state a material fact required to be stated in a Registration Statement
or Prospectus,
or necessary to make the statements in a Registration Statement or Prospectus (in the light of the circumstances under
which they were made) not misleading.
 

“Permitted
Transferees” shall mean any person or entity to whom a Holder of Registrable Securities is permitted to transfer such Registrable
Securities prior to the
expiration of the Founder Shares Lock-up Period, under the Insider Letter, this Agreement and
any other applicable agreement between such Holder and the SPAC and/or the
Company, and to any transferee thereafter.
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“Piggyback Registration” shall have
the meaning given in subsection 2.2.1.

 
“Pro Rata” shall have the meaning
given in subsection 2.1.4.

 
“Prospectus”
shall mean the prospectus included in any Registration Statement, as supplemented by any and all prospectus supplements and as amended
by any and all

post-effective amendments and including all material incorporated by reference in such prospectus.
 

“Registrable
Security” shall mean (a) the shares of the Company Common Stock and other equity securities convertible or exercisable
or exchangeable for shares of
the Company Common Stock held by the Holders, and the shares of Company Common Stock underlying such
equity securities, including (a) the Founder Shares and the
shares of SPAC Common Stock issued or issuable upon the conversion of
any Founder Shares, (b) the Representative Shares (including the shares of SPAC Common Stock
issued or issuable upon conversion of
the Representative Shares), (c) any outstanding shares of the SPAC Common Stock or any other equity security (including the shares
of
SPAC Common Stock issued or issuable upon the exercise of any other equity security) of the SPAC held by a Holder as of the date
of this Agreement, (d) the Private Warrants,
and (e) any other equity security of the SPAC issued or issuable with respect to any
such share of the SPAC Common Stock by way of a stock dividend or stock split or in
connection with a combination of shares,
 recapitalization, merger, consolidation or reorganization; provided, however, that, as to any particular Registrable
 Security, such
securities shall cease to be Registrable Securities when: (A) a Registration Statement with respect to the sale of
such securities shall have become effective under the Securities
Act and such securities shall have been sold, transferred, disposed
 of or exchanged in accordance with such Registration Statement; (B) such securities shall have been
otherwise transferred, new
certificates for such securities not bearing a legend restricting further transfer shall have been delivered by the Company and
subsequent public
distribution of such securities shall not require registration under the Securities Act; (C) such securities shall
have ceased to be outstanding; (D) such securities may be sold
without registration pursuant to Rule 144 promulgated under the
Securities Act (or any successor rule promulgated thereafter by the Commission) (but with no volume or other
restrictions or
limitations); or (E) such securities have been sold to, or through, a broker, dealer or underwriter in a public distribution or
other public securities transaction.
 

“Registration”
 shall mean a registration effected by preparing and filing a registration statement or similar document in compliance with the requirements
 of the
Securities Act, and the applicable rules and regulations promulgated thereunder, and such registration statement becoming effective.
 

“Registration
Expenses” shall mean the out-of-pocket expenses of a Registration, including, without limitation, the following:
 

(A) 
all registration and filing fees (including fees with respect to filings required to be made with the Financial Industry Regulatory
Authority, Inc.) and any securities
exchange on which the Company Common Stock is then listed;
 

(B) fees
and expenses of compliance with securities or blue sky laws (including reasonable fees and disbursements of counsel for the
Underwriters in connection with
blue sky qualifications of Registrable Securities);
 

(C)
printing, messenger, telephone and delivery expenses;
 

(D)
reasonable fees and disbursements of counsel for the Company;
 

(E)
reasonable fees and disbursements of all independent registered public accountants of the Company incurred specifically in connection
with such Registration; and
 

(F)
 reasonable fees and expenses of one (1) legal counsel selected by the majority-in-interest of the Demanding Holders initiating
 a Demand Registration to be
registered for offer and sale in the applicable Registration.
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“Registration
Statement” shall mean any registration statement that covers the Registrable Securities pursuant to the provisions of this
Agreement, including the

Prospectus included in such registration statement, amendments (including post-effective amendments) and supplements
to such registration statement, and all exhibits to and
all material incorporated by reference in such registration statement.
 

“Requesting Holder” shall have
the meaning given in subsection 2.1.1.
 

“Representative” shall have
the meaning given in the Recitals hereto.
 
“Representative Shares Lock-up
Period” shall mean, with respect to the Representative Shares that are held by the Representative, the period ending 180
days after

the effective date of the Registration Statement.
 

“Securities Act” shall mean the
Securities Act of 1933, as amended from time to time.
 

“SPAC Common Stock” shall mean
the SPAC’s Class A common stock, par value $0.0001 per share.
 

“SPAC Class B Common
Stock” shall mean the SPAC’s Class B common stock, par value $0.0001 per share.
 

“Sponsor” shall have the meaning
given in the Preamble hereto.
 

“Private
Unit Purchase Agreements” shall mean those certain Private Unit Purchase Agreements entered into by and between the SPAC
and the Initial Investors
dated as of [●], pursuant to which the Initial Investors agreed to purchase an aggregate of 317,600 units
(or 328,850 units if the underwriters’ over-allotment option is exercised)
of the Company (“Private Units”),
each Private Unit comprised of one share of the SPAC Common Stock, and three- fourths of one warrant to purchase one share of the SPAC
Common Stock (“Private Warrant”), for an aggregate purchase price of $3,176,000 (or $3,288,500 if the underwriters’
 over-allotment option is exercised), or $10.00 per
Private Unit, in private placement transactions occurring simultaneously with the
closing of the SPAC’s initial public offering.
 

“Underwriter”
 shall mean a securities dealer who purchases any Registrable Securities as principal in an Underwritten Offering and not as part of such
 dealer’s
market-making activities.
 

“Underwritten
 Registration” or “Underwritten Offering” shall mean a Registration in which securities of the
 Company are sold to an Underwriter in a firm
commitment underwriting for distribution to the public.
 

ARTICLE
II
REGISTRATIONS

 
2.1 
Demand Registration.

 
2.1.1 Request
for Registration. Subject to the provisions of subsection 2.1.4 and Section 2.4 hereof, at any time and from time
to time on or after the date that is

one hundred and eighty (180) days from the date hereof, the Holders of at least a majority in
interest of the then-outstanding number of Registrable Securities (the “Demanding
Holders”) may make a
written demand for Registration of all or part of their Registrable Securities, which written demand shall describe the amount and
type of securities to be
included in such Registration and the intended method(s) of distribution thereof (such written demand a
“Demand Registration”). The Company shall, within ten (10) days of
the Company’s receipt of the
Demand Registration, notify, in writing, all other Holders of Registrable Securities of such demand, and each Holder of Registrable
Securities who
thereafter wishes to include all or a portion of such Holder’s Registrable Securities in a Registration
pursuant to a Demand Registration (each such Holder that includes all or a
portion of such Holder’s Registrable Securities in
such Registration, a “Requesting Holder”) shall so notify the Company, in writing, within five (5) days
after the receipt by
the Holder of the notice from the Company. Upon receipt by the Company of any such written notification from a
Requesting Holder(s) to the Company, such Requesting
Holder(s) shall be entitled to have their Registrable Securities included in a
Registration pursuant to a Demand Registration and the Company shall effect, as soon thereafter as
practicable, but not more than
forty five (45) days immediately after the Company’s receipt of the Demand Registration, the Registration of all Registrable
Securities requested
by the Demanding Holders and Requesting Holders pursuant to such Demand Registration. Under no circumstances shall the Company
be obligated to effect more than an
aggregate of two (2) Registrations pursuant to a Demand Registration under this subsection 2.1.1
with respect to any or all Registrable Securities; provided, however, that a
Registration shall not be counted for such
purposes unless a Form S-1 or any similar long-form registration statement that may be available at such time (“Form S-1”)
 has
become effective and all of the Registrable Securities requested by the Requesting Holders to be registered on behalf of the Requesting
Holders in such Form S-1 Registration
have been sold, in accordance with Section 3.1 of this Agreement.
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2.1.2  Effective
Registration. Notwithstanding the provisions of subsection 2.1.1 above or any other part of this Agreement, at any time
and from time to time on

or after the date that is one hundred and eighty (180) days from the date hereof, a Registration pursuant
to a Demand Registration shall not count as a Registration unless and
until (i) the Registration Statement filed with the Commission
with respect to a Registration pursuant to a Demand Registration has been declared effective by the Commission
and (ii) the Company
has complied with all of its obligations under this Agreement with respect thereto; provided, further, that if, after
such Registration Statement has been
declared effective, an offering of Registrable Securities in a Registration pursuant to a
Demand Registration is subsequently interfered with by any stop order or injunction of
the Commission, federal or state court or any
other governmental agency the Registration Statement with respect to such Registration shall be deemed not to have been declared
effective, unless and until, (i) such stop order or injunction is removed, rescinded or otherwise terminated, and (ii) a
majority-in-interest of the Demanding Holders initiating
such Demand Registration thereafter affirmatively elect to continue with
such Registration and accordingly notify the Company in writing, but in no event later than five (5) 
days,
of such election; and provided, further, that the Company shall not be obligated or required to file another
Registration Statement until the Registration Statement that has
been previously filed with respect to a Registration pursuant to a
Demand Registration becomes effective or is subsequently terminated.
 

2.1.3
Underwritten Offering. Subject to the provisions of subsection 2.1.4 and Section 2.4 hereof, if a majority-in-interest
of the Demanding Holders so advise the
Company as part of their Demand Registration that the offering of the Registrable Securities pursuant
to such Demand Registration shall be in the form of an Underwritten
Offering, then the right of such Demanding Holder or Requesting Holder
 (if any) to include its Registrable Securities in such Registration shall be conditioned upon such
Holder’s participation in such
Underwritten Offering and the inclusion of such Holder’s Registrable Securities in such Underwritten Offering to the extent provided
herein. All
such Holders proposing to distribute their Registrable Securities through an Underwritten Offering under this subsection
2.1.3 shall enter into an underwriting agreement in
customary form with the Underwriter(s) selected for such Underwritten Offering
by the majority-in-interest of the Demanding Holders initiating the Demand Registration,
which such Underwriter(s) shall be reasonably
acceptable to the Company.
 

2.1.4
Reduction of Underwritten Offering. If the managing Underwriter or Underwriters in an Underwritten Registration pursuant
to a Demand Registration, in
good faith, advises the Company, the Demanding Holders and the Requesting Holders (if any) in writing that
the dollar amount or number of Registrable Securities that the
Demanding Holders and the Requesting Holders (if any) desire to sell, taken
together with all other Common Stock or other equity securities that the Company desires to sell
and the Company Common Stock, if any,
as to which a Registration has been requested pursuant to separate written contractual piggy-back registration rights held by any other
stockholders who desire to sell, exceeds the maximum dollar amount or maximum number of equity securities that can be sold in the Underwritten
Offering without adversely
affecting the proposed offering price, the timing, the distribution method, or the probability of success of
such offering (such maximum dollar amount or maximum number of
such securities, as applicable, the “Maximum Number of Securities”),
 then the Company shall include in such Underwritten Offering, as follows: (i) first, the Registrable
Securities of the Demanding Holders
and the Requesting Holders (if any) (pro rata based on the respective number of Registrable Securities that each Demanding Holder and
Requesting Holder (if any) has requested be included in such Underwritten Registration and the aggregate number of Registrable Securities
that the Demanding Holders and
Requesting Holders have requested be included in such Underwritten Registration (such proportion is referred
to herein as “Pro Rata”)) that can be sold without exceeding the
Maximum Number of Securities; (ii) second,
 to the extent that the Maximum Number of Securities has not been reached under the foregoing clause (i), the Registrable
Securities of
Holders (Pro Rata, based on the respective number of Registrable Securities that each Holder has so requested) exercising their rights
to register their Registrable
Securities pursuant to subsection 2.2.1 hereof, without exceeding the Maximum Number of Securities;
and (iii) third, to the extent that the Maximum Number of Securities has
not been reached under the foregoing clauses (i) and (ii), the
Company Common Stock or other equity securities that the Company desires to sell, which can be sold without
exceeding the Maximum Number
of Securities; and (iv) fourth, to the extent that the Maximum Number of Securities has not been reached under the
foregoing clauses (i), (ii)
and (iii), the Company Common Stock or other equity securities of other persons or entities that the Company
is obligated to register in a Registration pursuant to separate
written contractual arrangements with such persons and that can be sold
without exceeding the Maximum Number of Securities.
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2.1.5
 Demand Registration Withdrawal. A majority-in-interest of the Demanding Holders initiating a Demand Registration or a majority-in-interest
 of the

Requesting Holders (if any), pursuant to a Registration under subsection 2.1.1 shall have the right to withdraw from a Registration
pursuant to such Demand Registration for
any or no reason whatsoever upon written notification to the Company and the Underwriter or Underwriters
(if any) of their intention to withdraw from such Registration prior
to the effectiveness of the Registration Statement filed with the
 Commission with respect to the Registration of their Registrable Securities pursuant to such Demand
Registration. Notwithstanding anything
 to the contrary in this Agreement, the Company shall be responsible for the Registration Expenses incurred in connection with a
Registration
pursuant to a Demand Registration prior to its withdrawal under this subsection 2.1.5.
 

2.2
Piggyback Registration.
 

2.2.1
Piggyback Rights. If, at any time on or after the date the Company consummates a Business Combination, the Company proposes
 to file a Registration
Statement under the Securities Act with respect to an offering of equity securities, or securities or other obligations
exercisable or exchangeable for, or convertible into equity
securities, for its own account or for the account of stockholders of the
Company (or by the Company and by the stockholders of the Company including, without limitation,
pursuant to Section 2.1 hereof),
other than a Registration Statement (i) filed in connection with any employee stock option or other benefit plan, (ii) for an exchange
offer or
offering of securities solely to the Company’s existing stockholders, (iii) for an offering of debt that is convertible
into equity securities of the Company or (iv) for a dividend
reinvestment plan, then the Company shall give written notice of such proposed
filing to all of the Holders of Registrable Securities as soon as practicable but not less than ten
(10) days before the anticipated filing
date of such Registration Statement, which notice shall (A) describe the amount and type of securities to be included in such offering,
the
intended method(s) of distribution, and the name of the proposed managing Underwriter or Underwriters, if any, in such offering, and
 (B) offer to all of the Holders of
Registrable Securities the opportunity to register the sale of such number of Registrable Securities
as such Holders may request in writing within five (5) days after receipt of
such written notice (such Registration a “Piggyback
Registration”). The Company shall, in good faith, cause such Registrable Securities to be included in such Piggyback
Registration
and shall use its best efforts to cause the managing Underwriter or Underwriters of a proposed Underwritten Offering to permit the Registrable
Securities requested
by the Holders pursuant to this subsection 2.2.1 to be included in a Piggyback Registration on the same terms
and conditions as any similar securities of the Company included
in such Registration and to permit the sale or other disposition of such
Registrable Securities in accordance with the intended method(s) of distribution thereof. All such Holders
proposing to distribute their
Registrable Securities through an Underwritten Offering under this subsection 2.2.1 shall enter into an underwriting agreement
in customary form
with the Underwriter(s) selected for such Underwritten Offering by the Company.
 

2.2.2
Reduction of Piggyback Registration. If the managing Underwriter or Underwriters in an Underwritten Registration that is
to be a Piggyback Registration, in
good faith, advises the Company and the Holders of Registrable Securities participating in the Piggyback
Registration in writing that the dollar amount or number of the shares
of Company Common Stock that the Company desires to sell, taken
 together with (i) the shares of Company Common Stock, if any, as to which Registration has been
demanded pursuant to separate written
 contractual arrangements with persons or entities other than the Holders of Registrable Securities hereunder (ii) the Registrable
Securities
as to which registration has been requested pursuant to Section 2.2 hereof, and (iii) the shares of Company Common Stock, if any,
as to which Registration has been
requested pursuant to separate written contractual piggy- back registration rights of other stockholders
of the Company, exceeds the Maximum Number of Securities, then:
 

(a) 
If the Registration is undertaken for the Company’s account, the Company shall include in any such Registration (A) first,
the Company Common Stock
or other equity securities that the Company desires to sell, which can be sold without exceeding the Maximum
 Number of Securities; (B) second, to the extent that the
Maximum Number of Securities has not been reached under the foregoing clause
(A), the Registrable Securities of Holders exercising their rights to register their Registrable
Securities pursuant to subsection
 2.2.1 hereof, Pro Rata, which can be sold without exceeding the Maximum Number of Securities; and (C) third, to the extent that the
Maximum Number of Securities has not been reached
 under the foregoing clauses (A) and (B), the Company Common Stock, if any, as to which Registration has been
requested pursuant to written
contractual piggy-back registration rights of other stockholders of the Company, which can be sold without exceeding the Maximum Number
of
Securities;
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(b)
If the Registration is pursuant to a request by persons or entities other than the Holders of Registrable Securities, then the
Company shall include in any

such Registration (A) first, the Company Common Stock or other equity securities, if any, of such requesting
 persons or entities, other than the Holders of Registrable
Securities, which can be sold without exceeding the Maximum Number of Securities;
(B) second, to the extent that the Maximum Number of Securities has not been reached
under the foregoing clause (A), the Registrable Securities
of Holders exercising their rights to register their Registrable Securities pursuant to subsection 2.2.1, pro rata based on
the
number of Registrable Securities that each Holder has requested be included in such Underwritten Registration and the aggregate number
of Registrable Securities that the
Holders have requested to be included in such Underwritten Registration, which can be sold without
exceeding the Maximum Number of Securities; (C) third, to the extent that
the Maximum Number of Securities has not been reached under
the foregoing clauses (A) and (B), the Company Common Stock or other equity securities that the Company
desires to sell, which can be
sold without exceeding the Maximum Number of Securities; and (D) fourth, to the extent that the Maximum Number of Securities has not been
reached under the foregoing clauses (A), (B) and (C), the Company Common Stock or other equity securities for the account of other persons
or entities that the Company is
obligated to register pursuant to separate written contractual arrangements with such persons or entities,
 which can be sold without exceeding the Maximum Number of
Securities.
 

2.2.3
Piggyback Registration Withdrawal. Any Holder of Registrable Securities shall have the right to withdraw from a Piggyback
Registration for any or no
reason whatsoever upon written notification to the Company and the Underwriter or Underwriters (if any) of
 his, her or its intention to withdraw from such Piggyback
Registration prior to the effectiveness of the Registration Statement filed
with the Commission with respect to such Piggyback Registration. The Company (whether on its own
good faith determination or as the result
of a request for withdrawal by persons pursuant to separate written contractual obligations) may withdraw a Registration Statement
filed
with the Commission in connection with a Piggyback Registration at any time prior to the effectiveness of such Registration Statement.
Notwithstanding anything to the
contrary in this Agreement, the Company shall be responsible for the Registration Expenses incurred in
connection with the Piggyback Registration prior to its withdrawal
under this subsection 2.2.3.
 

2.2.4
 Unlimited Piggyback Registration Rights. For purposes of clarity, any Registration effected pursuant to Section 2.2
 hereof shall not be counted as a
Registration pursuant to a Demand Registration effected under Section 2.1 hereof.
 

2.3 
Registrations on Form S-3. Any Holder of Registrable Securities may at any time, and from time to time, request in writing
that the Company, pursuant to Rule
415 under the Securities Act (or any successor rule promulgated thereafter by the Commission), register
the resale of any or all of their Registrable Securities on Form S-3 or
any similar short form registration statement that may be available
at such time (“Form S-3”); provided, however, that the Company shall not be obligated to effect
such request
through an Underwritten Offering. Within five (5) days of the Company’s receipt of a written request from a Holder
or Holders of Registrable Securities for a Registration on
Form S-3, the Company shall promptly give written notice of the proposed Registration
 on Form S-3 to all other Holders of Registrable Securities, and each Holder of
Registrable Securities who thereafter wishes to include
all or a portion of such Holder’s Registrable Securities in such Registration on Form S-3 shall so notify the Company, in
writing,
within ten (10) days after the receipt by the Holder of the notice from the Company. As soon as practicable thereafter, but not more than
twelve (12) days after the
Company’s initial receipt of such written request for a Registration on Form S-3, the Company shall register
all or such portion of such Holder’s Registrable Securities as are
specified in such written request, together with all or such
portion of Registrable Securities of any other Holder or Holders joining in such request as are specified in the written
notification
given by such Holder or Holders; provided, however, that the Company shall not be obligated to effect any such Registration
pursuant to Section 2.3 hereof if (i) a
Form S-3 is not available for such offering; or (ii) the Holders of Registrable Securities,
together with the Holders of any other equity securities of the Company entitled to
inclusion in such Registration, propose to sell the
Registrable Securities and such other equity securities (if any) at any aggregate price to the public of less than $10,000,000.

 

7



 

 
2.4 
Restrictions on Registration Rights. If (A) during the period starting with the date sixty (60) days prior to the Company’s
good faith estimate of the date of the

filing of, and ending on a date one hundred and twenty (120) days after the effective date of,
a Company initiated Registration and provided that the Company has delivered
written notice to the Holders prior to receipt of a Demand
Registration pursuant to subsection 2.1.1 and it continues to actively employ, in good faith, all reasonable efforts to
cause the
applicable Registration Statement to become effective; (B) the Holders have requested an Underwritten Registration and the Company and
the Holders are unable to
obtain the commitment of underwriters to firmly underwrite the offer; or (C) in the good faith judgment of the
Board such Registration would be seriously detrimental to the
Company and the Board concludes as a result that it is essential to defer
the filing of such Registration Statement at such time, then in each case the Company shall furnish to
such Holders a certificate signed
by the Chairman of the Board stating that in the good faith judgment of the Board it would be seriously detrimental to the Company for
such
Registration Statement to be filed in the near future and that it is therefore essential to defer the filing of such Registration
Statement. In such event, the Company shall have the
right to defer such filing for a period of not more than thirty (30) days; provided,
however, that the Company shall not defer its obligation in this manner more than once in any
12-month period.
 

ARTICLE III 
COMPANY PROCEDURES

 
3.1
General Procedures. If at any time on or after the date the Company consummates a Business Combination the Company is required
to effect the Registration of

Registrable Securities, the Company shall use its best efforts to effect such Registration to permit the
sale of such Registrable Securities in accordance with the intended plan of
distribution thereof, and pursuant thereto the Company shall,
as expeditiously as possible:
 

3.1.1 
prepare and file with the Commission as soon as practicable a Registration Statement with respect to such Registrable Securities
and use its reasonable best
efforts to cause such Registration Statement to become effective and remain effective until all Registrable
Securities covered by such Registration Statement have been sold;
 

3.1.2
 prepare and file with the Commission such amendments and post-effective amendments to the Registration Statement, and such supplements
 to the
Prospectus, as may be requested by any Holder or any Underwriter of Registrable Securities or as may be required by the rules,
regulations or instructions applicable to the
registration form used by the Company or by the Securities Act or rules and regulations
thereunder to keep the Registration Statement effective until all Registrable Securities
covered by such Registration Statement are sold
in accordance with the intended plan of distribution set forth in such Registration Statement or supplement to the Prospectus;
 

3.1.3
prior to filing a Registration Statement or prospectus, or any amendment or supplement thereto, furnish without charge to the Underwriters,
if any, and each
Holder of Registrable Securities included in such Registration, and each such Holder’s legal counsel, copies of
 such Registration Statement as proposed to be filed, each
amendment and supplement to such Registration Statement (in each case including
 all exhibits thereto and documents incorporated by reference therein), the Prospectus
included in such Registration Statement (including
 each preliminary Prospectus), and such other documents as the Underwriters and each Holder of Registrable Securities
included in such
Registration or the legal counsel for any such Holders may request in order to facilitate the disposition of the Registrable Securities
owned by such Holders;
 

3.1.4
prior to any public offering of Registrable Securities, use its best efforts to (i) register or qualify the Registrable Securities
 covered by the Registration
Statement under such securities or “blue sky” laws of such jurisdictions in the United States
as any Holder of Registrable Securities included in such Registration Statement (in
light of their intended plan of distribution) may
request and (ii) take such action necessary to cause such Registrable Securities covered by the Registration Statement to be
registered
with or approved by such other governmental authorities as may be necessary by virtue of the business and operations of the Company and
do any and all other acts
and things that may be necessary or advisable to enable the Holders of Registrable Securities included in such
Registration Statement to consummate the disposition of such
Registrable Securities in such jurisdictions; provided, however,
that the Company shall not be required to qualify generally to do business in any jurisdiction where it would not
otherwise be required
to qualify or take any action to which it would be subject to general service of process or taxation in any such jurisdiction where it
is not then otherwise
so subject;

 

8



 

 
3.1.5
cause all such Registrable Securities to be listed on each securities exchange or automated quotation system on which similar securities
 issued by the

Company are then listed;
 

3.1.6
provide a transfer agent or warrant agent, as applicable, and registrar for all such Registrable Securities no later than the effective
date of such Registration
Statement;
 

3.1.7
advise each seller of such Registrable Securities, promptly after it shall receive notice or obtain knowledge thereof, of the issuance
of any stop order by the
Commission suspending the effectiveness of such Registration Statement or the initiation or threatening of any
proceeding for such purpose and promptly use its reasonable
best efforts to prevent the issuance of any stop order or to obtain its withdrawal
if such stop order should be issued;
 

3.1.8
at least five (5) days prior to the filing of any Registration Statement or Prospectus or any amendment or supplement to such Registration
Statement or
Prospectus or any document that is to be incorporated by reference into such Registration Statement or Prospectus, furnish
a copy thereof to each seller of such Registrable
Securities and its counsel, including, without limitation, providing copies promptly
 upon receipt of any comment letters received with respect to any such Registration
Statement or Prospectus;
 

3.1.9  
 notify the Holders at any time when a Prospectus relating to such Registration Statement is required to be delivered under the
 Securities Act, of the
happening of any event as a result of which the Prospectus included in such Registration Statement, as then in
 effect, includes a Misstatement, and then to correct such
Misstatement as set forth in Section 3.4 hereof;
 

3.1.10
permit a representative of the Holders (such representative to be selected by a majority of the participating Holders), the Underwriters,
 if any, and any
attorney or accountant retained by such Holders or Underwriter to participate, at each such person’s own expense,
in the preparation of the Registration Statement, and cause the
Company’s officers, directors and employees to supply all information
reasonably requested by any such representative, Underwriter, attorney or accountant in connection with
the Registration; provided,
however, that such representatives or Underwriters enter into a confidentiality agreement, in form and substance reasonably satisfactory
 to the
Company, prior to the release or disclosure of any such information; and provided further, the Company may not include the
 name of any Holder or Underwriter or any
information regarding any Holder or Underwriter in any Registration Statement or Prospectus,
any amendment or supplement to such Registration Statement or Prospectus, any
document that is to be incorporated by reference into such
Registration Statement or Prospectus, or any response to any comment letter, without the prior written consent of
such Holder or Underwriter
 and providing each such Holder or Underwriter a reasonable amount of time to review and comment on such applicable document, which
comments
the Company shall include unless contrary to applicable law;
 

3.1.11  
obtain a “cold comfort” letter from the Company’s independent registered public accountants in the event of an
 Underwritten Registration which the
participating Holders may rely on, in customary form and covering such matters of the type customarily
covered by “cold comfort” letters as the managing Underwriter may
reasonably request, and reasonably satisfactory to a majority-in-interest
of the participating Holders;
 

3.1.12 
on the date the Registrable Securities are delivered for sale pursuant to such Registration, obtain an opinion, dated such date,
of counsel representing the
Company for the purposes of such Registration, addressed to the Holders, the placement agent or sales agent,
if any, and the Underwriters, if any, covering such legal matters
with respect to the Registration in respect of which such opinion is
being given as the Holders, placement agent, sales agent, or Underwriter may reasonably request and as are
customarily included in such
opinions and negative assurance letters, and reasonably satisfactory to a majority in interest of the participating Holders;
 

3.1.13
in the event of any Underwritten Offering, enter into and perform its obligations under an underwriting agreement, in usual and
customary form, with the
managing Underwriter of such offering;
 

3.1.14
make available to its security holders, as soon as reasonably practicable, an earnings statement covering the period of at least
twelve (12) months beginning
with the first day of the Company’s first full calendar quarter after the effective date of the Registration
 Statement which satisfies the provisions of Section 11(a) of the
Securities Act and Rule 158 thereunder (or any successor rule
promulgated thereafter by the Commission); provided that the Company will be deemed to have satisfied such
requirement
to the extent such information is filed on the Commission’s EDGAR or any successor system.
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3.1.15 
if the Registration involves the Registration of Registrable Securities involving gross proceeds in excess of $50,000,000, use
its commercially reasonable

efforts to make available senior executives of the Company to participate in customary “road show”
presentations that may be reasonably requested by the Underwriter in any
Underwritten Offering; and
 

3.1.16
otherwise, in good faith, cooperate reasonably with, and take such customary actions as may reasonably be requested by the Holders,
in connection with
such Registration.
 

3.2 
Registration Expenses. The Registration Expenses of all Registrations shall be borne by the Company. It is acknowledged
by the Holders that the Holders shall
bear all incremental selling expenses relating to the sale of Registrable Securities, such as Underwriters’
commissions and discounts, brokerage fees, Underwriter marketing
costs and, other than as set forth in the definition of “Registration
Expenses,” all reasonable fees and expenses of any legal counsel representing the Holders.
 

3.3 
Requirements for Participation in Underwritten Offerings. No person may participate in any Underwritten Offering for equity
securities of the Company pursuant
to a Registration initiated by the Company hereunder unless such person (i) agrees to sell such person’s
 securities on the basis provided in any underwriting arrangements
approved by the Company and (ii) completes and executes all customary
questionnaires, powers of attorney, indemnities, lock- up agreements, underwriting agreements and
other customary documents as may be
reasonably required under the terms of such underwriting arrangements.
 

3.4
Suspension of Sales; Adverse Disclosure. Upon receipt of written notice from the Company that a Registration Statement or
Prospectus contains a Misstatement,
each of the Holders shall forthwith discontinue disposition of Registrable Securities until he, she
or it has received copies of a supplemented or amended Prospectus correcting
the Misstatement (it being understood that the Company hereby
covenants to prepare and file such supplement or amendment as soon as practicable after the time of such
notice), or until he, she or
 it is advised in writing by the Company that the use of the Prospectus may be resumed. If the filing, initial effectiveness or continued
use of a
Registration Statement in respect of any Registration at any time would require the Company to make an Adverse Disclosure or
would require the inclusion in such Registration
Statement of financial statements that are unavailable to the Company for reasons beyond
the Company’s control, the Company may, upon giving prompt written notice of such
action to the Holders, delay the filing or initial
effectiveness of, or suspend use of, such Registration Statement for the shortest period of time, but in no event more than thirty
(30)
days, determined in good faith by the Company to be necessary for such purpose. In the event the Company exercises its rights under the
preceding sentence, the Holders
agree to suspend, immediately upon their receipt of the notice referred to above, their use of the Prospectus
relating to any Registration in connection with any sale or offer to
sell Registrable Securities. The Company shall immediately notify
the Holders of the expiration of any period during which it exercised its rights under this Section 3.4.
 

3.5  
 Reporting Obligations. As long as any Holder shall own Registrable Securities, the Company, at all times while it shall
 be a reporting company under the
Exchange Act, covenants to file timely (or obtain extensions in respect thereof and file within the applicable
grace period) all reports required to be filed by the Company after
the date hereof pursuant to Sections 13(a) or 15(d)
of the Exchange Act and to promptly furnish the Holders with true and complete copies of all such filings. The Company
further covenants
that it shall take such further action as any Holder may reasonably request, all to the extent required from time to time to enable such
Holder to sell shares of
the Company Common Stock held by such Holder without registration under the Securities Act within the limitation
of the exemptions provided by Rule 144 promulgated
under the Securities Act (or any successor rule promulgated thereafter by the Commission),
 including providing any legal opinions. Upon the request of any Holder, the
Company shall deliver to such Holder a written certification
of a duly authorized officer as to whether it has complied with such requirements.
 

3.6
Limitations on Registration Rights. Notwithstanding anything herein to the contrary, (i) the Representative may not exercise
its rights under Sections 2.1 and 2.2
hereunder after five (5) and seven (7) years after the effective date of the registration statement relating
to the Business Combination, respectively, and (ii) the Representative
may not exercise its rights under Section 2.1 more than one time.
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ARTICLE IV

INDEMNIFICATION
AND CONTRIBUTION
 

4.1
Indemnification.
 

4.1.1
The Company agrees to indemnify, to the extent permitted by law, each Holder of Registrable Securities, its officers and directors
and each person who
controls such Holder (within the meaning of the Securities Act) against all losses, claims, damages, liabilities and
expenses (including attorneys’ fees) caused by any untrue or
alleged untrue statement of material fact contained in any Registration
Statement, Prospectus or preliminary Prospectus or any amendment thereof or supplement thereto or any
omission or alleged omission of
a material fact required to be stated therein or necessary to make the statements therein not misleading, except insofar as the same are
caused by
or contained in any information furnished in writing to the Company by such Holder expressly for use therein. The Company shall
indemnify the Underwriters, their officers
and directors and each person who controls such Underwriters (within the meaning of the Securities
Act) to the same extent as provided in the foregoing with respect to the
indemnification of the Holder.
 

4.1.2
In connection with any Registration Statement in which a Holder of Registrable Securities is participating, such Holder shall furnish
 to the Company in
writing such information and affidavits as the Company reasonably requests for use in connection with any such Registration
 Statement or Prospectus and, to the extent
permitted by law, shall indemnify the Company, its directors and officers and agents and each
person who controls the Company (within the meaning of the Securities Act)
against any losses, claims, damages, liabilities and expenses
 (including without limitation reasonable attorneys’ fees) resulting from any untrue statement of material fact
contained in the
Registration Statement, Prospectus or preliminary Prospectus or any amendment thereof or supplement thereto or any omission of a material
fact required to be
stated therein or necessary to make the statements therein not misleading, but only to the extent that such untrue
 statement or omission is contained in any information or
affidavit so furnished in writing by such Holder expressly for use therein; provided,
however, that the obligation to indemnify shall be several, not joint and several, among such
Holders of Registrable Securities,
and the liability of each such Holder of Registrable Securities shall be in proportion to and limited to the net proceeds received by
such
Holder from the sale of Registrable Securities pursuant to such Registration Statement. The Holders of Registrable Securities shall
indemnify the Underwriters, their officers,
directors and each person who controls such Underwriters (within the meaning of the Securities
 Act) to the same extent as provided in the foregoing with respect to
indemnification of the Company.
 

4.1.3
Any person entitled to indemnification herein shall (i) give prompt written notice to the indemnifying party of any claim with
 respect to which it seeks
indemnification (provided that the failure to give prompt notice shall not impair any person’s right to
indemnification hereunder to the extent such failure has not materially
prejudiced the indemnifying party) and (ii) unless in such indemnified
party’s reasonable judgment a conflict of interest between such indemnified and indemnifying parties
may exist with respect to such
claim, permit such indemnifying party to assume the defense of such claim with counsel reasonably satisfactory to the indemnified party.
If such
defense is assumed, the indemnifying party shall not be subject to any liability for any settlement made by the indemnified party
without its consent (but such consent shall not
be unreasonably withheld). An indemnifying party who is not entitled to, or elects not
to, assume the defense of a claim shall not be obligated to pay the fees and expenses of
more than one counsel (plus local counsel) for
 all parties indemnified by such indemnifying party with respect to such claim, unless in the reasonable judgment of any
indemnified party
a conflict of interest may exist between such indemnified party and any other of such indemnified parties with respect to such claim.
No indemnifying party
shall, without the consent of the indemnified party, consent to the entry of any judgment or enter into any settlement
which cannot be settled in all respects by the payment of
money (and such money is so paid by the indemnifying party pursuant to the terms
of such settlement) or which settlement does not include as an unconditional term thereof the
giving by the claimant or plaintiff to such
indemnified party of a release from all liability in respect to such claim or litigation.
 

4.1.4
The indemnification provided for under this Agreement shall remain in full force and effect regardless of any investigation made
by or on behalf of the
indemnified party or any officer, director or controlling person of such indemnified party
 and shall survive the transfer of securities. The Company and each Holder of
Registrable Securities participating in an offering also
agrees to make such provisions as are reasonably requested by any indemnified party for contribution to such party in the
event the Company’s
or such Holder’s indemnification is unavailable for any reason.
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4.1.5 
If the indemnification provided under Section 4.1 hereof from the indemnifying party is unavailable or insufficient to hold
harmless an indemnified party in

respect of any losses, claims, damages, liabilities and expenses referred to herein, then the indemnifying
party, in lieu of indemnifying the indemnified party, shall contribute to
the amount paid or payable by the indemnified party as a result
of such losses, claims, damages, liabilities and expenses in such proportion as is appropriate to reflect the
relative fault of the indemnifying
 party and the indemnified party, as well as any other relevant equitable considerations. The relative fault of the indemnifying party
 and
indemnified party shall be determined by reference to, among other things, whether any action in question, including any untrue or
alleged untrue statement of a material fact or
omission or alleged omission to state a material fact, was made by, or relates to information
supplied by, such indemnifying party or indemnified party, and the indemnifying
party’s and indemnified party’s relative intent,
knowledge, access to information and opportunity to correct or prevent such action; provided, however, that the liability
of any
Holder under this subsection 4.1.5 shall be limited to the amount of the net proceeds received by such Holder in such offering
giving rise to such liability. The amount paid or
payable by a party as a result of the losses or other liabilities referred to above
shall be deemed to include, subject to the limitations set forth in subsections 4.1.1, 4.1.2 and 4.1.3
above, any
legal or other fees, charges or expenses reasonably incurred by such party in connection with any investigation or proceeding. The parties
hereto agree that it would
not be just and equitable if contribution pursuant to this subsection 4.1.5 were determined by pro rata
allocation or by any other method of allocation, which does not take
account of the equitable considerations referred to in this subsection
 4.1.5. No person guilty of fraudulent misrepresentation (within the meaning of Section 11(f) of the
Securities Act) shall be
entitled to contribution pursuant to this subsection 4.1.5 from any person who was not guilty of such fraudulent misrepresentation.
 

ARTICLE V 
MISCELLANEOUS

 
5.1 
Notices. Any notice or communication under this Agreement must be in writing and given by (i) deposit in the United States
mail, addressed to the party to be

notified, postage prepaid and registered or certified with return receipt requested, (ii) delivery
 in person or by courier service providing evidence of delivery, or (iii)
transmission by hand delivery, electronic mail, telecopy, telegram
or facsimile. Each notice or communication that is mailed, delivered, or transmitted in the manner described
above shall be deemed sufficiently
given, served, sent, and received, in the case of mailed notices, on the third business day following the date on which it is mailed and,
in the
case of notices delivered by courier service, hand delivery, electronic mail, telecopy, telegram or facsimile, at such time as
it is delivered to the addressee (with the delivery
receipt or the affidavit of messenger) or at such time as delivery is refused by the
addressee upon presentation. Any notice or communication under this Agreement must be
addressed, if to the Company, to: 2200 N. Commerce
Parkway, Suite 208, Weston, FL 33326, Attention: Stephen C. Glover, Chief Executive Officer, and, if to any Holder, at
such Holder’s
address or contact information as set forth in the Company’s books and records. Any party may change its address for notice at any
time and from time to time by
written notice to the other parties hereto, and such change of address shall become effective thirty (30)
days after delivery of such notice as provided in this Section 5.1.
 

5.2
Assignment; No Third Party Beneficiaries.
 

5.2.1
This Agreement and the rights, duties and obligations of the Company hereunder may not be assigned or delegated by the Company
in whole or in part.
 

5.2.2 
Prior to the expiration of the Founder Shares Lock-up Period or the Representative Shares Lock- up Period, as the case may be,
no Holder may assign or
delegate such Holder’s rights, duties or obligations under this Agreement, in whole or in part, except in
connection with a transfer of Registrable Securities by such Holder to a
Permitted Transferee but only if such Permitted Transferee agrees
to become bound by the transfer restrictions set forth in this Agreement.
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5.2.3
This Agreement and the provisions hereof shall be binding upon and shall inure to the benefit of each of the parties and its successors
and the permitted

assigns of the Holders, which shall include Permitted Transferees.
 

5.2.4 
This Agreement shall not confer any rights or benefits on any persons that are not parties hereto, other than as expressly set
forth in this Agreement and
Section 5.2 hereof.
 

5.2.5 
No assignment by any party hereto of such party’s rights, duties and obligations hereunder shall be binding upon or obligate
the Company unless and until
the Company shall have received (i) written notice of such assignment as provided in Section 5.1 hereof
and (ii) the written agreement of the assignee, in a form reasonably
satisfactory to the Company, to be bound by the terms and provisions
 of this Agreement (which may be accomplished by an addendum or certificate of joinder to this
Agreement). Any transfer or assignment made
other than as provided in this Section 5.2 shall be null and void.
 

5.3
Counterparts. This Agreement may be executed in multiple counterparts (including facsimile or PDF counterparts), each of
which shall be deemed an original, and
all of which together shall constitute the same instrument, but only one of which need be produced.
 

5.4 
Governing Law; Venue. NOTWITHSTANDING THE PLACE WHERE THIS AGREEMENT MAY BE EXECUTED BY ANY OF THE PARTIES HERETO,
THE PARTIES
EXPRESSLY AGREE THAT (I) THIS AGREEMENT SHALL BE GOVERNED BY AND CONSTRUED UNDER THE LAWS OF THE STATE OF NEW
YORK AS APPLIED TO AGREEMENTS
 AMONG NEW YORK RESIDENTS ENTERED INTO AND TO BE PERFORMED ENTIRELY WITHIN NEW YORK,
WITHOUT REGARD TO THE CONFLICT OF LAW PROVISIONS OF
SUCH JURISDICTION AND (II) THE VENUE FOR ANY ACTION TAKEN WITH RESPECT TO
THIS AGREEMENT SHALL BE ANY STATE OR FEDERAL COURT IN NEW YORK
COUNTY IN THE STATE OF NEW YORK.
 

5.5 
Amendments and Modifications. Upon the written consent of the Company and the Holders of at least a majority in interest
of the Registrable Securities at the
time in question, compliance with any of the provisions, covenants and conditions set forth in this
Agreement may be waived, or any of such provisions, covenants or
conditions may be amended or modified; provided, however,
 that notwithstanding the foregoing, any amendment hereto or waiver hereof that adversely affects one Holder,
solely in his, her or its
capacity as a holder of the shares of capital stock of the Company, in a manner that is materially different from the other Holders (in
such capacity) shall
require the consent of the Holder so affected. No course of dealing between any Holder or the Company and any other
party hereto or any failure or delay on the part of a
Holder or the Company in exercising any rights or remedies under this Agreement
shall operate as a waiver of any rights or remedies of any Holder or the Company. No single
or partial exercise of any rights or remedies
under this Agreement by a party shall operate as a waiver or preclude the exercise of any other rights or remedies hereunder or
thereunder
by such party.
 

5.6  
Other Registration Rights. The Company represents and warrants that no person, other than a Holder of Registrable Securities,
 has any right to require the
Company to register any securities of the Company for sale or to include such securities of the Company in
any Registration filed by the Company for the sale of securities for
its own account or for the account of any other person. Further,
the Company represents and warrants that this Agreement supersedes any other registration rights agreement or
agreement with similar terms
and conditions and in the event of a conflict between any such agreement or agreements and this Agreement, the terms of this Agreement
shall
prevail.
 

5.7
 Term. This Agreement shall terminate upon the earlier of (i) the tenth anniversary of the date of this Agreement or (ii)
 the date as of which (A) all of the
Registrable Securities have been sold pursuant to a Registration Statement (but in no event prior
to the applicable period referred to in Section 4(a)(3) of the Securities Act and
Rule 174 thereunder (or any successor rule promulgated
thereafter by the Commission)) or (B) the Holders of all Registrable Securities are permitted to sell the Registrable
Securities under
without registration pursuant to Rule 144 (or any similar provision) under the Securities Act without limitation on the amount of securities
sold or the manner
of sale. The provisions of Section 3.5 and Article IV shall survive any termination.
 

[Signature Page Follows]
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Exhibit 10.3
 

SHAREHOLDER
SUPPORT AGREEMENT
 

This
Support Agreement (this “Agreement”), dated as of July [    ], 2022, is entered into by and among Larkspur Health Acquisition
Corp., a Delaware corporation
(“SPAC”), ZyVersa Therapeutics, Inc., a Florida corporation (the “Company”),
and certain of the stockholders of the Company, whose names appear on the signature pages of
this Agreement (each a “Stockholder”,
and such stockholders collectively, the “Stockholders”, and SPAC, the Company and the Stockholders, each a “Party”,
and collectively,
the “Parties”). Capitalized terms used but not otherwise defined in this Agreement shall have the
meanings ascribed to them in the Business Combination Agreement (the
“Business Combination Agreement”) among SPAC,
Larkspur Merger Sub Inc., a Delaware corporation and wholly owned direct Subsidiary of the SPAC (“Merger Sub”),
Stephen
Glover, in his capacity as the representative of the shareholders of the Company, and the Company.
 

RECITALS
 

WHEREAS,
 concurrently herewith, the parties thereto are entering into the Business Combination Agreement, pursuant to which (and subject to the
 terms and
conditions set forth therein) Merger Sub will merge with and into the Company, with the Company surviving the Merger as a wholly
owned Subsidiary of the SPAC (the
“Merger”);
 

WHEREAS,
as of the date hereof, each Stockholder is the record and “beneficial owner” (as such term is used herein, within the meaning
of Rule 13d-3 under the
Securities Exchange Act of 1934, as amended (together with the rules and regulations promulgated thereunder,
the “Exchange Act”)) of, and is entitled to dispose of and vote,
the number of shares of Company Common Stock and
Company Preferred Stock set forth below such Stockholder’s name on such Stockholder’s counterpart signature page to
this
Agreement (collectively, with respect to each Stockholder, such Stockholder’s “Owned Shares”; and such Owned
 Shares, together with (1) any additional shares of
Company Common Stock and Company Preferred Stock (or any securities convertible into
or exercisable or exchangeable for Company Common Stock or Company Preferred
Stock) in which such Stockholder acquires record and beneficial
 ownership after the date hereof, including by purchase, as a result of a stock dividend, stock split,
recapitalization, combination,
reclassification, exchange or change of such shares, or upon exercise or conversion of any securities and (2) any additional shares of
Company
Common Stock and Company Preferred Stock with respect to which such Stockholder has the right to vote through a proxy, the “Covered
Shares”); and
 

WHEREAS,
as a condition and inducement to the willingness of SPAC and Merger Sub to enter into the Business Combination Agreement, the Company
and the
Stockholders are entering into this Agreement.
 

AGREEMENT
 

NOW,
THEREFORE, in consideration of the foregoing and the mutual covenants and agreements herein contained, and intending to be legally
bound hereby, the
Company, SPAC and each Stockholder hereby agree as follows:

 
1. Agreement
to Vote. Subject to the earlier termination of this Agreement in accordance with Section 3 and the last paragraph of this
Section 1, the Stockholder, solely

in his, her or its capacity as a stockholder or proxy holder of the Company, irrevocably and
unconditionally agrees, and agrees to cause any other holder of record of any of the
Stockholder’s Covered Shares, to validly execute
and deliver to the Company in respect of all of the Stockholder’s Covered Shares, on (and effective as of) the date that is the
second day following the date that the consent solicitation statement/prospectus included in the Registration Statement is disseminated
 to the Company’s stockholders
(following the effective date of the Registration Statement), a written consent in respect of all
 of the Stockholder’s Covered Shares approving the Merger, the Business
Combination Agreement, the other transactions contemplated
 thereby and any other matters necessary or reasonably requested by the Company or SPAC in connection
therewith. In addition, subject
 to the last paragraph of this Section 1, prior to the Termination Date (as defined herein), the Stockholder, in his, her or its
 capacity as a
stockholder or proxy holder of the Company, irrevocably and unconditionally agrees that, at any other meeting of the stockholders
of the Company (whether annual or special
and whether or not an adjourned or postponed meeting, however called and including any adjournment
or postponement thereof) and in connection with any written consent of
stockholders of the Company, such Stockholder shall, and shall
cause any other holder of record of any of such Stockholder’s Covered Shares to:
 

(a) when
such meeting is held, appear at such meeting or otherwise cause the Stockholder’s Covered Shares to be counted as present thereat
for the purpose of
establishing a quorum;
 

 



 
(b) vote
(or execute and return an action by written consent), or cause to be voted at such meeting (or validly execute and return and cause such
consent to be

granted with respect to), all of such Stockholder’s Covered Shares owned as of the record date for such meeting (or
 the date that any written consent is executed by such
Stockholder) in favor of the Merger, the Business Combination Agreement, the other
transactions contemplated thereby and any other matters necessary or reasonably requested
by the Company in connection with therewith;
 

(c)  in
 any other circumstances upon which a consent or other approval is required under the Company’s Organizational Documents or otherwise
 sought with
respect to the Merger, the Business Combination Agreement or the other transactions contemplated by the Business Combination
Agreement, vote, consent or approve (or cause
to be voted, consented or approved) all of such Stockholder’s Covered Shares held
at such time in favor thereof; and
 

(d) vote
(or execute and return an action by written consent), or cause to be voted at such meeting (or validly cause such consent to be
granted with respect to), all
of such Stockholder’s Covered Shares against (i) any Alternative Transaction (other than as
contemplated by the Business Combination Agreement); (ii) any proposal that
would result in a change in the business, management or
the board of directors of the Company (other than as contemplated by the Business Combination Agreement); and (iii)
any proposal,
action or agreement that would be reasonably expected to (A) impede, frustrate, prevent or nullify any provision of this Agreement,
the Business Combination
Agreement or the Merger, (B) result in a breach in any respect of any covenant, representation, warranty or
 any other obligation or agreement of the Company under the
Business Combination Agreement, (C) result in any of the conditions set
forth in Article VIII of the Business Combination Agreement not being fulfilled or (D) change in any
manner the dividend policy or
capitalization of, including the voting rights of any class of capital stock of, the Company.
 

The
obligations of each Stockholder specified in this Section 1 shall apply whether or not the Merger or any action described above
is recommended by the board of
directors of the Company or the board of directors of the Company has previously recommended the Merger
but changed such recommendation.
 

2. No
Inconsistent Agreements. Each Stockholder hereby covenants and agrees that such Stockholder shall not (i) enter into any voting agreement
or voting trust with
respect to any of such Stockholder’s Covered Shares that is inconsistent with such Stockholder’s obligations
pursuant to this Agreement, (ii) grant a proxy or power of attorney
with respect to any of such Stockholder’s Covered Shares that
is inconsistent with such Stockholder’s obligations pursuant to this Agreement, or (iii) enter into any agreement
or undertaking
that is otherwise inconsistent with, or would interfere with, or prohibit or prevent it from satisfying, its obligations pursuant to
this Agreement.
 

3. Termination.
This Agreement shall terminate upon the earliest of (i) the Effective Time, (ii) the termination of the Business Combination
Agreement in accordance
with its terms, (iii) the adoption by the SPAC and the Company of any material amendment to the Business
Combination Agreement and (iv) the time this Agreement is
terminated upon the written agreement of the Company, SPAC and the
 Stockholder (the earliest such date under clause (i), (ii) and (iii) being referred to herein as the
“Termination
Date”) and the representations, warranties, covenants and agreements contained in this Agreement and in any certificate or
other writing delivered pursuant hereto
shall not survive the Closing or the termination of this Agreement; provided, that
 the provisions set forth in Sections 10 through 21 shall survive the termination of this
Agreement.
 

4. Representations
and Warranties of the Stockholders. Each Stockholder hereby represents and warrants (severally and not jointly as to itself only)
to the SPAC as
follows:
 

(a) Such
Stockholder is the sole beneficial owner (within the meaning of Rule 13d-3 under the Exchange Act) of, and has good, valid and marketable
title to or has
a valid proxy to vote such shares, such Stockholder’s Covered Shares, free and clear of any Liens (other than as
 created by this Agreement, liens, encumbrances, and
restrictions arising by reason of the federal securities laws, and applicable state
“blue sky” and comparable securities laws or the organizational documents of the Company
(including, for the purposes hereof,
any agreements between or among stockholders of the Company)). As of the date hereof, other than the Owned Shares set forth below such
Stockholder’s name on such Stockholder’s counterpart signature page to this Agreement, such Stockholder does not own beneficially
or of record any shares of Company
Common Stock or Company Preferred Stock (or any securities convertible into shares of Company Common
Stock or Company Preferred Stock) or any interest therein.
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(b) Such
Stockholder in each case except as provided in this Agreement, the Stockholders Agreement or the Company’s organizational
documents (i) has full

voting power, full power of disposition and full power to issue instructions with respect to the matters set
forth herein whether by ownership or by proxy, in each case, with
respect to such Stockholder’s Covered Shares, (ii) has not
 entered into any voting agreement or voting trust, and has no knowledge and is not aware of any such voting
agreement or voting
trust in effect with respect to any of such Stockholder’s Covered Shares that is inconsistent with such Stockholder’s
obligations pursuant to this Agreement,
(iii) has not granted a proxy or power of attorney with respect to any of such
Stockholder’s Covered Shares that is inconsistent with such Stockholder’s obligations pursuant to
this Agreement, and
has no knowledge and is not aware of any such proxy or power of attorney in effect, and (iv) has not entered into any agreement or
undertaking that is
otherwise inconsistent with, or would interfere with, or prohibit or prevent it from satisfying, its obligations
pursuant to this Agreement, and has no knowledge and is not aware
of any such agreement or undertaking.
 

(c) Such
Stockholder affirms that (i) if the Stockholder is a natural person, he or she has all the requisite power and authority and has taken
all action necessary in
order to execute and deliver this Agreement, to perform his or her obligations hereunder and to consummate the
transaction contemplated hereby, and (ii) if the Stockholder is
not a natural person, (A) is a legal entity duly organized, validly existing
and, to the extent such concept is applicable, in good standing under the laws of the jurisdiction of its
organization, and (B) has all
requisite corporate or other power and authority and has taken all corporate or other action necessary in order to, execute, deliver
and perform its
obligations under this Agreement and to consummate the transactions contemplated hereby. This Agreement has been duly
executed and delivered by such Stockholder and,
subject to the due execution and delivery of this Agreement by each other Party hereto,
 constitutes a legally valid and binding agreement of such Stockholder enforceable
against the Stockholder in accordance with the terms
hereof (except as enforceability may be limited by bankruptcy laws or other similar laws affecting creditors’ rights and
general
principles of equity affecting the availability of specific performance and other equitable remedies).
 

(d) Other
than the filings, notices and reports pursuant to, in compliance with or required to be made under the Exchange Act, no filings, notices,
reports, consents,
registrations, approvals, permits, waivers, expirations of waiting periods or authorizations are required to be obtained
 by such Stockholder from, or to be given by such
Stockholder to, or be made by such Stockholder with, any Governmental Authority in connection
with the execution, delivery and performance by such Stockholder of this
Agreement, the consummation of the transactions contemplated
hereby or the Merger or the other transactions contemplated by the Business Combination Agreement.
 

(e) The
execution, delivery and performance of this Agreement by such Stockholder does not, and the consummation of the transactions
contemplated hereby and
the Merger and the other transactions contemplated by the Business Combination Agreement will not,
constitute or result in (i) a breach or violation of, or a default under, the
organizational documents of such Stockholder (if such
 Stockholder is not a natural person), (ii) with or without notice, lapse of time or both, a breach or violation of, a
termination
(or right of termination) of or a default under, the loss of any benefit under, the creation, modification or acceleration of any
obligations under or the creation of a
Lien on any of the properties, rights or assets of such Stockholder pursuant to any contract
binding upon such Stockholder or, assuming (solely with respect to performance of
this Agreement and the transactions contemplated
hereby), compliance with the matters referred to in Section 4(d), under any applicable law to which such Stockholder is
subject or (iii) any change in the rights or obligations of any party under any material contract legally binding upon such
Stockholder, except, in the case of clauses (ii) or (iii)
directly above, for any such breach, violation, termination,
default, creation, acceleration or change that would not, individually or in the aggregate, reasonably be expected to
prevent or
materially delay or impair such Stockholder’s ability to perform its obligations hereunder or to consummate the transactions
contemplated hereby, the consummation
of the Merger or the other transactions contemplated by the Business Combination
Agreement.
 

(f) As
of the date of this Agreement, there is no action, proceeding or investigation pending against such Stockholder or, to the knowledge
of such Stockholder,
threatened against such Stockholder that, in any manner, questions the beneficial or record ownership of the Stockholder’s
Covered Shares or the validity of this Agreement, or
challenges or seeks to prevent, enjoin or materially delay the performance by such
Stockholder of its obligations under this Agreement.
 

(g) The
Stockholder is a sophisticated stockholder and has adequate information concerning the business and financial condition of SPAC and the
Company to
make an informed decision regarding this Agreement and the other transactions contemplated by the Business Combination Agreement
and has independently and based on
such information as the Stockholder has deemed appropriate, made his/her/its own analysis and decision
 to enter into this Agreement. The Stockholder acknowledges that
SPAC and the Company have not made and do not make any representation
or warranty, whether express or implied, of any kind or character except as expressly set forth in
this Agreement. The Stockholder acknowledges
that the agreements contained herein with respect to the Covered Shares held by the Stockholder are irrevocable.
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(h)  Such
 Stockholder understands and acknowledges that SPAC is entering into the Business Combination Agreement in reliance upon such Stockholder’s

execution and delivery of this Agreement and the representations, warranties, covenants and other agreements of such Stockholder contained
herein.
 

(i) No
investment banker, broker, finder or other intermediary is entitled to any broker’s, finder’s, financial advisor’s
or other similar fee or commission for which
SPAC or the Company is or could be liable in connection with the Business Combination Agreement
or this Agreement or any of the respective transactions contemplated
hereby or thereby, in each case based upon arrangements made by
such Stockholder in his, her or its capacity as a stockholder or, to the knowledge of such Stockholder, on
behalf of such Stockholder
in his, her or its capacity as a stockholder.
 

5. Certain
Covenants of the Stockholders. Except in accordance with the terms of this Agreement, each Stockholder hereby covenants and agrees
as follows:
 

(a) No
Solicitation. Subject to Section 6 hereof, prior to the Termination Date, the Stockholder shall not, and, to the extent
applicable, shall cause its affiliates and
subsidiaries not to, and shall use its reasonable best efforts to cause its and their
 respective Representatives not to, directly or indirectly, (i) initiate, solicit or knowingly
encourage or knowingly facilitate any
inquiries or requests for information with respect to, or the making of, any inquiry regarding, or any proposal or offer that
constitutes, or
could reasonably be expected to result in or lead to, any Alternative Transaction, (ii) engage in, continue or
otherwise participate in any negotiations or discussions concerning,
or provide access to his/her/its properties, books and records
 or any confidential information or data to, any person relating to any proposal, offer, inquiry or request for
information that
constitutes, or could reasonably be expected to result in or lead to, any Alternative Transaction, (iii) approve, endorse or
recommend, or propose publicly to
approve, endorse or recommend, any Alternative Transaction, (iv) execute or enter into, any letter
 of intent, memorandum of understanding, agreement in principle,
confidentiality agreement, merger agreement, acquisition agreement,
exchange agreement, joint venture agreement, partnership agreement, option agreement or other similar
agreement for or relating to
 any Alternative Transaction or (v) resolve or agree to do any of the foregoing. Such Stockholder also agrees that immediately
 following the
execution of this Agreement such Stockholder shall, and, to the extent applicable, shall cause each of its affiliates
 and subsidiaries to, and shall use such Stockholder’s
reasonable best efforts to cause its and their Representatives to, cease
any solicitations, discussions or negotiations with any person (other than the Parties and their respective
Representatives)
conducted heretofore in connection with an Alternative Transaction or any inquiry or request for information that could reasonably
be expected to lead to, or
result in, an Alternative Transaction. Such Stockholder shall promptly (and in any event within one
 Business Day) notify, in writing, SPAC of the receipt of any inquiry,
proposal, offer or request for information received after the
 date hereof that constitutes, or could reasonably be expected to result in or lead to, any Company Business
Combination, which
notice shall include a summary of the material terms of such inquiry, proposal or offer (and shall include any other documents
evidencing or specifying the
terms of such proposal, offer, inquiry or request).
 

Such
Stockholder shall promptly (and in any event within 24 hours) keep SPAC reasonably informed of any material developments with respect
to any such inquiry,
proposal, offer, request for information or Alternative Transaction (including any material changes thereto and
 copies of any additional written materials received by such
Stockholder, the Company, its subsidiaries or their respective affiliates
or Representatives).
 

Notwithstanding
anything in this Agreement to the contrary, (i) such Stockholder shall not be responsible for the actions of the Company or the board
of directors of
the Company (or any committee thereof), any subsidiary of the Company, or any officers, directors (in their capacity
as such), employees and professional advisors of any of the
foregoing (collectively, the “Company Related Parties”),
(ii) such Stockholder makes no representations or warranties with respect to the actions of any of the Company Related
Parties, and (iii)
any breach by the Company of its obligations under Section 7.11 of the Business Combination Agreement shall not be considered a breach
of this Section 5(a)
(it being understood that, for the avoidance of doubt, such Stockholder or his, her or its Representatives
(other than any such Representative that is a Company Related Party)
shall remain responsible for any breach by such Stockholder or his,
her or its Representatives of this Section 5(a)).
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(b)  Each
 Stockholder hereby agrees not to, directly or indirectly, (i) sell, transfer, pledge, encumber, assign, hedge, swap, convert or
 otherwise dispose of

(including by merger (including by conversion into securities or other consideration), by tendering into any
tender or exchange offer, by testamentary disposition, by operation
of Law or otherwise), either voluntarily or involuntarily
(collectively, “Transfer”), or enter into any contract or option with respect to the Transfer of, any of such
Stockholder’s
Covered Shares, or (ii) take any action that would make any representation or warranty of such Stockholder
contained herein untrue or incorrect or have the effect of preventing
or disabling such Stockholder from performing its obligations
under this Agreement; provided, however, that nothing herein shall prohibit a Transfer to (i) an affiliate of the
Stockholder, (ii) if the undersigned is not a natural person, to its managers, partners, members or other direct or indirect equity
holders or to any of its other affiliates or any
subsidiary, employee, officer, director, investment fund controlled or managed by
the undersigned or its affiliates, or commonly controlled or managed investment fund, (iii) to
the immediate family members
 (including spouses, significant others, lineal descendants, brothers and sisters) of the undersigned, (iv) to a family trust,
 foundation or
partnership established for the exclusive benefit of the undersigned, its equity holders or any of their respective
immediate family members, or (v) to a charitable foundation
controlled by the undersigned, its affiliates, partners, members or
other direct or indirect equityholders or any of their respective immediate family members (each, a “Permitted
Transfer”); provided, further, that any Permitted Transfer shall be permitted only if, as a precondition to
such Transfer, the transferee agrees in a writing, reasonably satisfactory
in form and substance to SPAC, to assume all of the
obligations of the Stockholder under, and be bound by all of the terms of, this Agreement; provided, further, that any
Transfer permitted under this Section 5(b) shall not relieve the Stockholder of its obligations under this Agreement. Any
Transfer in violation of this Section 5(b) with respect to
the Stockholder’s Covered Shares shall be null and
void.
 

(c) Each
Stockholder hereby authorizes the Company to maintain a copy of this Agreement at either the executive office or the registered office
of the Company.
 

6. Further
Assurances. From time to time, at SPAC’s request and without further consideration, each Stockholder shall execute and deliver
such additional documents
and take all such further action as may be reasonably necessary or reasonably requested to effect the actions
and consummate the transactions contemplated by the Business
Combination Agreement and this Agreement. Each Stockholder further agrees
not to commence or participate in, and to take all actions necessary to opt out of any class in any
class action with respect to, any
action or claim, derivative or otherwise, against SPAC, SPAC’s affiliates, the Sponsor, the Company or any of their respective
successors and
assigns relating to the negotiation, execution or delivery of this Agreement, the Business Combination Agreement or the
consummation of the transactions contemplated hereby
and thereby, including but not limited to any claims of conflict of interest and
self-dealing.
 

7. Disclosure.
 Such Stockholder hereby authorizes the Company and SPAC to publish and disclose in any announcement or disclosure required by the SEC
 such
Stockholder’s identity and ownership of the Covered Shares and the nature of such Stockholder’s obligations under this
Agreement.
 

8. Changes
in Capital Stock. In the event (i) of a stock split, stock dividend or distribution, or any change in Company Common Stock or
Company Preferred Stock by
reason of any split-up, reverse stock split, recapitalization, combination, reclassification, exchange of
shares or the like, (ii) the Stockholder purchases or otherwise acquires
beneficial ownership of any Company Common Stock or Company
Preferred Stock or (iii) the Stockholder acquires the right to vote or share in the voting of any Company
Common Stock or Company
Preferred Stock, the terms “Owned Shares” and “Covered Shares” shall be deemed to refer to and include such
shares as well as all such stock
dividends and distributions and any securities into which or for which any or all of such shares
may be changed or exchanged or which are received in such transaction.
 

9. Amendment
and Modification. This Agreement may not be amended, modified or supplemented in any manner, whether by course of conduct or otherwise,
except
by an instrument in writing signed by the Company, SPAC and the applicable Stockholder.
 

10. Waiver.
No failure or delay by any Party exercising any right, power or privilege hereunder shall operate as a waiver thereof nor shall any single
or partial exercise
thereof preclude any other or further exercise thereof or the exercise of any other right, power or privilege. The
rights and remedies of the Parties hereunder are cumulative and
are not exclusive of any rights or remedies which they would otherwise
have hereunder. Any agreement on the part of a Party to any such waiver shall be valid only if set forth
in a written instrument executed
and delivered by such party.
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11. Notices.
All notices and other communications hereunder shall be in writing and shall be deemed given if delivered personally, by email (with
confirmation of

receipt) or sent by a nationally recognized overnight courier service, such as FedEx, to the Parties at the following
addresses (or at such other address for a party as shall be
specified by like notice made pursuant to this Section 11):
 

(a)  if
 to the Stockholder, to the address or email address set forth below such Stockholder’s name on such Stockholder’s counterpart
 signature page to this
Agreement, or in the absence of such address or email address being set forth below such Stockholder’s name
 on such Stockholder’s counterpart signature page to this
Agreement, the address or email address set forth in the Company’s
books and records, or to such other address or email address or to the attention of such other person as such
Stockholder has specified
by prior written notice to the sending Party,

 
with
a copy (which shall not constitute notice) to:
 
Lowenstein Sandler LLP
One
Lowenstein Drive
Roseland,
New Jersey 07068
Attention: Michael Lerner

   Steven Skolnick
Email:       mlerner@lowenstein.com

   sskolnick@lowenstein.com
 

(b) if
to SPAC, to it at:
 

Larkspur
Health Acquisition Corp.
217 W Main St.
Somerville,
NJ 08876
Attention:  Daniel J. O’Connor

    David
Briones
Email:        doconnor@lsprhealth.com

    dbriones@briofinancial.com
 

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

Alston
& Bird LLP
90 Park Avenue
New
York, NY 10016
Attention:   Matthew W. Mamak
Email:         matthew.mamak@alston.com

 
12. No
Ownership Interest. Nothing contained in this Agreement shall be deemed to vest in SPAC any direct or indirect ownership or incidence
of ownership of or

with respect to the Covered Shares of the Stockholder. All rights, ownership and economic benefits of and relating
to the Covered Shares of the Stockholder shall remain vested
in and belong to the Stockholder, and SPAC shall have no authority to direct
the Stockholder in the voting or disposition of any of the Stockholder’s Covered Shares, except as
otherwise provided herein.
 

13.  Entire
 Agreement. This Agreement and the Business Combination Agreement constitute the entire agreement and supersede all prior agreements
 and
understandings, both written and oral, between the Parties with respect to the subject matter hereof and thereof.
 

14. No
Third-Party Beneficiaries. The Stockholder hereby agrees that his/her/its representations, warranties and covenants set forth herein
are solely for the benefit of
SPAC in accordance with and subject to the terms of this Agreement, and this Agreement is not intended
to, and does not, confer upon any person other than the Parties any
rights or remedies hereunder, including the right to rely upon the
representations and warranties set forth herein, and the Parties hereby further agree that this Agreement may
only be enforced against,
and any action that may be based upon, arise out of or relate to this Agreement, or the negotiation, execution or performance of this
Agreement may
only be made against, the persons expressly named as parties hereto; provided that the Company shall be an express
 third-party beneficiary with respect to Section 4 and
Section 5(b).
 

6



 
15. Governing Law and Venue; Service of Process; Waiver of Jury Trial.

 
(a) This
Agreement, and all claims or causes of action based upon, arising out of, or related to this Agreement or the transactions contemplated
hereby, shall be

governed by, and construed in accordance with, the laws of the State of Delaware, without giving effect to principles
or rules of conflicts of laws to the extent such principles or
rules are not mandatorily applicable and would require or permit the application
of the laws of another jurisdiction other than the State of Delaware.
 

(b) In
addition, each of the Parties (i) consents to submit itself, and hereby submits itself, to the personal jurisdiction of the Court of
Chancery of the State of
Delaware or, if such court does not have subject matter jurisdiction, any state or federal court located in
the State of Delaware having subject matter jurisdiction, in the event
any dispute arises out of this Agreement or any of the
 transactions contemplated by this Agreement, (ii) agrees that it will not attempt to deny or defeat such personal
jurisdiction by
motion or other request for leave from any such court, and agrees not to plead or claim any objection to the laying of venue in any
such court or that any judicial
proceeding in any such court has been brought in an inconvenient forum, (iii) agrees that it will
not bring any action relating to this Agreement or any of the transactions
contemplated by this Agreement in any court other than
the Court of Chancery of the State of Delaware or, if such court does not have subject matter jurisdiction, any state or
federal
court located in the State of Delaware having subject matter jurisdiction, and (iv) consents to service of process being made
through the notice procedures set forth in
Section 11.
 

(c) EACH
OF THE PARTIES HEREBY KNOWINGLY, INTENTIONALLY, VOLUNTARILY AND IRREVOCABLY WAIVES ANY AND ALL RIGHT TO
TRIAL BY JURY IN ANY ACTION BASED
 UPON, ARISING OUT OF OR RELATED TO THIS AGREEMENT OR THE TRANSACTIONS CONTEMPLATED
HEREBY.
 

16. Assignment;
Successors. Neither this Agreement nor any of the rights, interests or obligations hereunder shall (a) be assigned by any of the
Stockholders in whole
or in part (whether by operation of law or otherwise) without the prior written consent of SPAC and the Company
or
(b)
 be assigned by SPAC or the Company in whole or in part (whether by operation of law or otherwise) without the prior written consent of
 (i) the Company or SPAC,
respectively, and (ii) the applicable Stockholder. Any such assignment without such consent shall be null and
void. This Agreement shall be binding upon, inure to the benefit of
and be enforceable by the Parties and their respective successors
and permitted assigns.
 

17. Enforcement.
The rights and remedies of the Parties shall be cumulative with and not exclusive of any other remedy conferred hereby. The Parties agree
 that
irreparable damage would occur and that the Parties would not have any adequate remedy at law in the event that any of the provisions
of this Agreement were not performed in
accordance with their specific terms or were otherwise breached. It is accordingly agreed that
the Parties shall be entitled to an injunction or injunctions to prevent breaches or
threatened breaches of this Agreement and to enforce
specifically the terms and provisions of this Agreement, including each Stockholder’s obligations to vote its Covered
Shares as
provided in this Agreement, in the Court of Chancery of the State of Delaware or, if under applicable law exclusive jurisdiction over
such matter is vested in the
federal courts, any state or federal court located in the State of Delaware, without proof of actual damages
or otherwise (and each Party hereby waives any requirement for the
securing or posting of any bond in connection with such remedy), this
being in addition to any other remedy to which they are entitled at law or in equity.
 

18. Severability.
If any term or other provision of this Agreement is held by a court of competent jurisdiction or other authority to be invalid, void,
unenforceable or
against its regulatory policy, the remainder of the terms and provisions of this Agreement shall remain in full force
and effect and shall in no way be affected, impaired or
invalidated, so long as the economic and legal substance of the transactions
contemplated hereby, taken as a whole, are not affected in a manner materially adverse to any Party.
Upon such a determination, the Parties
 shall negotiate in good faith to modify this Agreement so as to effect the original intent of the Parties as closely as possible in an
acceptable manner in order that the transactions contemplated hereby be consummated as originally contemplated to the fullest extent
possible.
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19. Counterparts.
This Agreement may be executed in one or more counterparts, all of which shall be considered one and the same agreement, it being
understood that

each Party need not sign the same counterpart. This Agreement shall become effective when each Party shall have
 received a counterpart hereof signed by all of the other
Parties. Signatures delivered electronically or by facsimile shall be
deemed to be original signatures.
 

20. Interpretation
and Construction. The words “hereof,” “herein” and “hereunder” and words
of like import used in this Agreement shall refer to this Agreement as a
whole and not to any particular provision of this Agreement.
The descriptive headings used herein are inserted for convenience of reference only and are not intended to be part
of or to affect the
meaning or interpretation of this Agreement. References to Sections are to Sections of this Agreement unless otherwise specified. Any
singular term in this
Agreement shall be deemed to include the plural, and any plural term the singular. The definitions contained in
this Agreement are applicable to the masculine as well as to the
feminine and neuter genders of such term. Whenever the words “include,”
“includes” or “including” are used in this Agreement, they shall be deemed to be followed by the
words “without
limitation,” whether or not they are in fact followed by those words or words of like import. “Writing,” “written”
and comparable terms refer to printing, typing
and other means of reproducing words (including electronic media) in a visible form. References
 to any statute shall be deemed to refer to such statute and to any rules or
regulations promulgated thereunder. References to any person
include the successors and permitted assigns of that person. References from or through any date mean, unless
otherwise specified, from
and including such date or through and including such date, respectively. In the event an ambiguity or question of intent or interpretation
arises, this
Agreement will be construed as if drafted jointly by the Parties, and no presumption or burden of proof will arise favoring
or disfavoring any Party by virtue of the authorship of
any of the provisions of this Agreement.
 

21. Capacity
as a Stockholder or Proxy Holder. Notwithstanding anything herein to the contrary, the Stockholder or proxy holder signs this Agreement
solely in the
Stockholder’s or proxy holder’s capacity as a stockholder or proxy holder of the Company, and not in any other
capacity and this Agreement shall not limit or otherwise affect
the actions of the Stockholder, proxy holder or any affiliate, employee
or designee of the Stockholder or proxy holder, or any of their respective affiliates in his or her capacity,
if applicable, as an officer
or director of the Company (or any Subsidiary of the Company) or any other Person, including in the exercise of his or her fiduciary
duties as a
director or officer of the Company or any Subsidiary of the Company. No Stockholder shall be liable or responsible for any
breach, default, or violation of any representation,
warranty, covenant or agreement by any other Stockholder that is also a Party hereto
and each Stockholder shall solely be required to perform its obligations hereunder in its
individual capacity.
 

[The
remainder of this page is intentionally left blank.]
 
 
 

8
 



Exhibit 10.4
 

LOCK-UP AGREEMENT
 

THIS LOCK-UP
AGREEMENT (this “Agreement”) is made and entered into as of July 20, 2022, between the parties listed on Schedule
A hereto (each such party, a
“Key Company Shareholder” and collectively, the “Key Company Shareholders”)
and Larkspur Health Acquisition Corp., a Delaware corporation (the “SPAC”). The Key
Company Shareholders and the SPAC
are sometimes referred to herein individually as a “Party” and collectively as the “Parties”. Capitalized
terms used but not otherwise
defined herein shall have the meanings ascribed to such terms in the Business Combination Agreement (as defined
below).
 

WHEREAS,
the SPAC, Larkspur Merger Sub Inc., Stephen Glover and ZyVersa Therapeutics, Inc. entered into that certain Business Combination Agreement,
dated
July 20, 2022 (as it may be amended, modified, supplemented or waived from time to time in accordance with its terms, the “Business
Combination Agreement”), pursuant to
which the parties thereto shall consummate the Transactions, and upon consummation of the
Transactions, each Key Company Shareholder will hold such number of shares of
SPAC Common Stock, Assumed Warrants and Exchanged Options
set forth beside such Key Company Shareholder’s name on Schedule A hereto (such shares, warrants and
options, together with
any shares that are issuable upon the exercise or conversion of the warrants or options, any securities paid as dividends or distributions
with respect to
such securities or into which such securities are exchanged or converted, the “Securities”); and
 

WHEREAS,
 pursuant to the Business Combination Agreement, and in view of the valuable consideration to be received by each Key Company Shareholder
thereunder, the SPAC and the Key Company Shareholders desire to enter into this Agreement, pursuant to which the Securities shall become
 subject to the limitations on
disposition and other restrictions as set forth herein.
 

NOW, THEREFORE,
 in consideration of the premises set forth above, which are incorporated in this Agreement as if fully set forth below, and intending
 to be
legally bound hereby, the Parties hereby agree as follows:
 

1. For the purposes of this Agreement:
 

(a) the
term “Immediate Family” means, with respect to any natural person, any of the following: such person’s spouse,
the siblings of such person and his or her
spouse, and the direct descendants and ascendants (including adopted and stepchildren and parents)
of such person and his or her spouses and siblings;
 

(b) the
term “Lock-Up Securities” means the Securities and, for the avoidance of any doubt, shall exclude SPAC Common Stock
acquired in the public market
after the Closing Date;
 

(c) the
term “Permitted Transferees” means any Person to whom the Key Company Shareholder is permitted to Transfer (as defined
below) Lock-Up Securities
prior to the expiration of the Lock-Up Period (as defined below), as the case may be, pursuant to Section
2(a);

 

 



 

 
(d) the
term “Lock-Up Period” means the period beginning on the Closing Date and ending on the date that is 180 days following
the Closing Date;

 
(e) the
term “Transfer” means the (A) sale of, offer to sell, contract or agreement to sell, hypothecate, pledge, grant of
any option to purchase or otherwise dispose

of or agreement to dispose of or establishment or increase of a put equivalent position or
liquidation with respect to or decrease of a call equivalent position within the meaning
of Section 16 of the Exchange Act, and the rules
and regulations promulgated thereunder, with respect to, any security, (B) entry into any swap or other arrangement that
transfers to
another, in whole or in part, any of the economic consequences of ownership of any security, whether any such transaction is to be settled
by delivery of such
securities, in cash or otherwise, or (C) public announcement of any intention to effect any transaction specified
in clause (A) or (B).
 

2. Lock-Up Provisions.
 

(a) Notwithstanding
the provisions set forth in Section 2(b), each Key Company Shareholder or any of its Permitted Transferees may Transfer any or
all of the
Lock-Up Securities during the Lock-Up Period:
 

(i) to
such Key Company Shareholder’s officers, directors, management committee members or members;
 

(ii) to
 any affiliate(s) of such Key Company Shareholder or any affiliate(s) of Key Company Shareholder’s officers, directors, management
 committee
members or members;
 

(iii) in
the case of an individual referred to in (i) or (ii) above, by gift to a member of such individual’s Immediate Family or to a trust,
 the beneficiary of
which is a member of such individual’s Immediate Family or to a charitable organization or by virtue of laws
of descent and distribution upon death of such individual;
 

(iv) any
personalized portfolio bond issued by an insurance company that is beneficially owned by any individual referred to in (i) or (ii) above
and in relation
to which such person has the ability to direct the management assets comprising the bond portfolio;
 

(v) by
 virtue of any binding law or order of a governmental entity or by virtue of such Key Company Shareholder’s Organizational Documents
 upon
liquidation or dissolution of such Key Company Shareholder;
 

(vi) pursuant
 to a bona fide tender offer, merger, consolidation or other similar transaction, in each case made to all holders of SPAC Common Stock,
involving a change of control (including negotiating and entering into an agreement providing for any such transaction), or
 

(vii) bona fide pledges of
Lock-Up Securities as security or collateral in connection with any borrowing or the incurrence of any indebtedness by a Key
Company
Shareholder; provided however, that in the case of clauses (i) through (vi), these Permitted Transferees must enter into a
written agreement agreeing to be bound by
the provisions set forth in Section 2(b).
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(b) Each
Key Company Shareholder hereby agrees that it shall not, and shall cause any of its Permitted Transferees not to, Transfer any Lock-Up
Securities during

the Lock-Up Period (the “Transfer Restriction”).
 

(c) During
the Lock-Up Period, each certificate (if any are issued) evidencing any Lock-Up Securities shall be stamped or otherwise imprinted with
a legend in
substantially the following form, in addition to any other applicable legends:
 

“THE SECURITIES REPRESENTED
 BY THIS CERTIFICATE ARE SUBJECT TO RESTRICTIONS ON TRANSFER SET FORTH IN A LOCK-UP
AGREEMENT, DATED AS OF JULY 20, 2022, BY AND AMONG
THE ISSUER OF SUCH SECURITIES (THE “ISSUER”) AND THE ISSUER’S SECURITY
HOLDERS NAMED THEREIN. A COPY OF SUCH LOCK-UP
 AGREEMENT WILL BE FURNISHED WITHOUT CHARGE BY THE ISSUER TO THE
HOLDER HEREOF UPON WRITTEN REQUEST.”

 
Promptly upon the Transfer Restriction
ceasing to apply in respect of the of Lock-Up Securities in accordance with Section 2(b), the SPAC shall take all reasonable steps
required to remove such legend from the certificates evidencing the relevant Lock-Up Securities, including issuing new certificates in
 respect of the relevant Lock-Up
Securities.
 

(d) For
 the avoidance of any doubt, each Key Company Shareholder shall retain all of its rights as a shareholder of the SPAC with respect to the
 Lock-Up
Securities during the Lock-Up Period, including the right to vote, and to receive any dividends and distributions in respect of,
any Lock-Up Securities.
 

3. Miscellaneous.
 

(a) Adjustment.
The share prices referenced in this Agreement will be equitably adjusted on account of any changes in the equity securities of the SPAC
by way of
stock split, stock dividend, combination or reclassification, or through merger, consolidation, reorganization, recapitalization
or business combination, or by any other means.
 

(b) Transfers.
If any Transfer is made or attempted contrary to the provisions of this Agreement, such Transfer shall be null and void ab initio, and
the SPAC shall
refuse to recognize any such transferee of the Lock-Up Securities as one of its equity holders for any purpose. In order
to enforce this Section 3(b), the SPAC may impose stop-
transfer instructions with respect to any relevant Lock-Up Securities (and
any Permitted Transferees and assigns thereof), as applicable, until the end of the Lock-Up Period.
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(c) Termination
of the Business Combination Agreement. Notwithstanding anything to the contrary contained herein, in the event that the Business Combination

Agreement is terminated in accordance with its terms prior to the Closing Date, this Agreement and all rights and obligations of the Parties
hereunder shall automatically
terminate and be of no further force or effect.
 

(d) Binding
Effect; Assignment. This Agreement and all of the provisions hereof shall be binding upon and inure to the benefit of the Parties
hereto and their
respective permitted successors and assigns. Except as otherwise provided in this Agreement, this Agreement and all obligations
of the Parties are personal to the Parties and
may not be transferred or delegated by the Parties at any time.
 

(e) Third
Parties. Nothing contained in this Agreement or in any instrument or document executed by any party in connection with the transactions
contemplated
hereby shall create any rights in, or be deemed to have been executed for the benefit of, any person or entity that is not
a Party hereto or thereto or a successor or permitted
assign of such Party.
 

(f) Governing Law;
 Jurisdiction. This Agreement shall be governed by and construed in accordance with the laws of the State of Delaware as applied
 to
agreements among Delaware residents entered into and to be performed entirely within Delaware, without giving effect to any
choice of law or conflict of law, provision or rule
(whether of the State of Delaware or any other jurisdiction) that would cause
the application of the law of any jurisdiction other than the State of Delaware. Each Party hereto
(a) irrevocably consents to the
 service of the summons and complaint and any other process in any action or proceeding relating to the transactions contemplated by
 this
Agreement, for and on behalf of itself or any of its properties or assets, in accordance with this Section 3(f) or in
such other manner as may be permitted by applicable law, that
such process may be served in the manner of giving notices in Section
3(i) and that nothing in this Section 3(f) shall affect the right of any party to serve legal process in any
other manner
 permitted by applicable law, (b) irrevocably and unconditionally consents and submits itself and its properties and assets in any
 action or proceeding to the
exclusive jurisdiction of the Court of Chancery of the State of Delaware, in the event any dispute or
controversy arises out of this Agreement or the transactions contemplated
hereby, or for recognition and enforcement of any order in
respect thereof, (c) agrees that it will not attempt to deny or defeat such jurisdiction by motion or other request for
leave from
any such court, (d) agrees that any actions or proceedings arising in connection with this Agreement or the transactions
contemplated hereby shall be brought, tried
and determined only in the Court of Chancery of the State of Delaware, (e) waives any
objection that it may now or hereafter have to the venue of any such action or proceeding
in any such court or that such action or
proceeding was brought in an inconvenient court and agrees not to plead or claim the same, and (f) agrees that it will not bring any
action or proceeding relating to this Agreement or the transactions contemplated hereby in any court other than the aforesaid
courts. Each Party hereto agrees that a final order
in any action or proceeding in such courts as provided above shall be conclusive
and may be enforced in other jurisdictions by suit on the order or in any other manner provided
by applicable law.
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(g) WAIVER OF JURY
TRIAL. EACH OF THE PARTIES HERETO HEREBY WAIVES TO THE FULLEST EXTENT PERMITTED BY APPLICABLE LAW

ANY RIGHT IT MAY HAVE TO A
 TRIAL BY JURY WITH RESPECT TO ANY ACTION DIRECTLY OR INDIRECTLY ARISING OUT OF, UNDER OR IN
CONNECTION WITH THIS AGREEMENT OR THE
 TRANSACTIONS CONTEMPLATED HEREBY. EACH PARTY HERETO (i) CERTIFIES THAT NO
REPRESENTATIVE OF ANY OTHER PARTY HAS REPRESENTED,
EXPRESSLY OR OTHERWISE, THAT SUCH OTHER PARTY WOULD NOT, IN THE EVENT OF
ANY ACTION, SEEK TO ENFORCE THAT FOREGOING WAIVER AND (ii)
ACKNOWLEDGES THAT IT AND THE OTHER PARTIES HERETO HAVE BEEN
INDUCED TO ENTER INTO THIS AGREEMENT BY, AMONG OTHER THINGS, THE MUTUAL
WAIVERS AND CERTIFICATIONS IN THIS SECTION 3(g).
 

(h) Interpretation.
 The titles and subtitles used in this Agreement are for convenience only and are not to be considered in construing or interpreting this
Agreement. In this Agreement, unless the context otherwise requires: (i) any pronoun used in this Agreement shall include the corresponding
masculine, feminine or neuter
forms, and the singular form of nouns, pronouns and verbs shall include the plural and vice versa; (ii)
“including” (and with correlative meaning “include”) means including
without limiting the generality of any description
preceding or succeeding such term and shall be deemed in each case to be followed by the words “without limitation”; (iii)
the
words “herein,” “hereto,” and “hereby” and other words of similar import in this Agreement shall
be deemed in each case to refer to this Agreement as a whole and not to any
particular section or other subdivision of this Agreement;
and (iv) the term “or” means “and/or”. The Parties have participated jointly in the negotiation and drafting of
this
Agreement. Consequently, in the event an ambiguity or question of intent or interpretation arises, this Agreement shall be construed
as if drafted jointly by the Parties hereto,
and no presumption or burden of proof shall arise favoring or disfavoring any Party by virtue
of the authorship of any provision of this Agreement.
 

(i) Notices.
All notices, consents, waivers and other communications hereunder shall be in writing and shall be deemed to have been duly given when
delivered (i)
in person, (ii) by e- mail (having obtained electronic delivery confirmation thereof), (iii) one (1) Business Day after
being sent, if sent by reputable, nationally recognized
overnight courier service or (iv) three (3) Business Days after being mailed,
if sent by registered or certified mail, pre-paid and return receipt requested, provided, however, that
notice given pursuant to clauses
(iii) and (iv) above shall not be effective unless a duplicate copy of such notice is also given in person or by e-mail (having obtained
electronic
delivery confirmation thereof), in each case to the applicable Party at the following addresses (or at such other address for
a Party as shall be specified by like notice):
 
If to the SPAC, to: With copies to (which shall not constitute notice):
   
Larkspur Health Acquisition Corp.  
100 Somerset Corporate Blvd., 2nd Floor Alston & Bird LLP
Bridgewater, NJ 08807 90 Park Avenue
Attention: Daniel J. O’Connor New York, NY 10016

   David Briones Attention: Matthew W. Mamak
Email: doconnor@lsprhealth.com Email: matthew.mamak@alston.com

 dbriones@briofinancial.com  
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If to a Key Company Shareholder, to the address set forth beside
such Key Company Shareholder’s name on Schedule A hereto.
 

(j) Amendments
and Waivers. Any term of this Agreement may be amended and the observance of any term of this Agreement may be waived (either generally
or
in a particular instance, and either retroactively or prospectively) only with the written consent of the SPAC and the Key Company
Shareholders that own seventy-five percent
(75%) or more of the Lock-Up Securities of the Key Company Shareholders; provided, however
that notwithstanding the foregoing, any amendment hereto or waiver hereto
that adversely affects one or more Key Company Shareholders
 in a manner that is materially different from the other Key Company Shareholders (in such capacity) shall
require the consent of the adversely
 affected Key Company Shareholders that own a majority of the Lock-Up Securities owned by such adversely affected Key Company
Shareholders.
No failure or delay by a Party in exercising any right hereunder shall operate as a waiver thereof. No waivers of or exceptions to any
term, condition, or provision
of this Agreement, in any one or more instances, shall be deemed to be or construed as a further or continuing
waiver of any such term, condition, or provision.
 

(k) Severability.
 In case any provision in this Agreement shall be held invalid, illegal or unenforceable in a jurisdiction, such provision shall be modified
 or
deleted, as to the jurisdiction involved, only to the extent necessary to render the same valid, legal and enforceable, and the validity,
legality and enforceability of the remaining
provisions hereof shall not in any way be affected or impaired thereby nor shall the validity,
 legality or enforceability of such provision be affected thereby in any other
jurisdiction. Upon such determination that any term or other
provision is invalid, illegal or incapable of being enforced, the Parties will substitute for any invalid, illegal or
unenforceable provision
a suitable and equitable provision that carries out, so far as may be valid, legal and enforceable, the intent and purpose of such invalid,
 illegal or
unenforceable provision.
 

(l) Specific
Performance. Each Key Company Shareholder acknowledges that its obligations under this Agreement are unique, recognizes and affirms
that in the
event of a breach of this Agreement by such Key Company Shareholder, money damages will be inadequate and the SPAC will have
no adequate remedy at law, and agree that
irreparable damage would occur in the event that any of the provisions of this Agreement were
not performed by such Key Company Shareholder in accordance with their
specific terms or were otherwise breached. Accordingly, the SPAC
shall be entitled to an injunction or restraining order to prevent breaches of this Agreement by such Key
Company Shareholder and to enforce
specifically the terms and provisions hereof, without the requirement to post any bond or other security or to prove that money damages
would be inadequate, this being in addition to any other right or remedy to which such Party may be entitled under this Agreement, at
law or in equity.
 

(m) Entire
Agreement. This Agreement constitutes the full and entire understanding and agreement among the Parties with respect to the
subject matter hereof,
and any other written or oral agreement relating to the subject matter hereof existing between the Parties is
expressly canceled; provided, that, for the avoidance of doubt, the
foregoing shall not affect the rights and obligations of the
Parties under the Business Combination Agreement or any Ancillary Agreements. Notwithstanding the foregoing,
nothing in this
Agreement shall limit any of the rights or remedies of the SPAC or any of the obligations of the Key Company Shareholders under any
other agreement between
any Key Company Shareholder and the SPAC, or any certificate or instrument executed by any Key Company
Shareholder in favor of the SPAC, and nothing in any other
agreement, certificate or instrument shall limit any of the rights or
remedies of the SPAC or any of the obligations of the Key Company Shareholders under this Agreement.
 

(n) Further
Assurances. From time to time, at another Party’s request and without further consideration (but at the requesting Party’s
reasonable cost and expense),
each Party shall execute and deliver such additional documents and take all such further action as may be
reasonably necessary to consummate the transactions contemplated by
this Agreement.
 

(o) Counterparts;
Facsimile. This Agreement may also be executed and delivered by facsimile signature or by email in portable document format in two
or more
counterparts, each of which shall be deemed an original, but all of which together shall constitute one and the same instrument.
 

[Remainder of Page Intentionally Left Blank]
 

6



 

  
SCHEDULE A

 

Key Company Shareholder   Address    

Number of shares of SPAC
Common Stock, Assumed

Warrants or Exchanged Options 
INCON Co., Ltd.            
Nico Pronk              
Nathan Cali              
Stephen C. Glover              
Shawn M. Titcomb              
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Exhibit 99.1
 

ZyVersa Therapeutics to Become a Publicly Traded
Biopharma Company via Merger with Larkspur Health Acquisition Corp.
 
● ZyVersa is a clinical stage biopharmaceutical company
developing first-in-class product candidates to address significant unmet medical needs of patients with renal

and inflammatory diseases
 
● Lead renal product candidate, phase 2a-ready VAR 200,
mediates removal of excess intracellular lipids that contribute to kidney damage leading to end-stage renal

disease
 
● Lead anti-inflammatory product candidate, inflammasome
ASC inhibitor (IC 100), blocks initiation and perpetuation of damaging inflammation that’s pathogenic in a

multitude of inflammatory
diseases
 
● Transaction proceeds will advance clinical evaluation
of VAR 200 and progress IC 100 into the clinic
 
● Combined company to have an implied initial enterprise
value of approximately $108.92 Million, and the transaction is expected to deliver cash proceeds of around

$83.12 Million to ZyVersa
(assuming no redemptions) to fund ZyVersa’s clinical development programs
 
● Transaction expected to be completed in fourth quarter
of 2022; combined company expected to be listed on NASDAQ under ticker “ZVSA”

 
Weston, FL and Bridgewater, NJ (July 20, 2022)
 – ZyVersa Therapeutics, Inc. (“ZyVersa”), a clinical stage specialty biopharmaceutical company leveraging advanced,
proprietary technologies to develop product candidates that address unmet medical needs in the areas of renal and inflammatory diseases,
and Larkspur Health Acquisition
Corp. (NASDAQ: LSPR or “Larkspur”), a blank-check special purpose acquisition company, announced
today that they have entered into a definitive business combination
agreement (the “Business Combination Agreement”). The
business combination transaction is expected to provide ZyVersa with access to the public equity market, which the
parties believe will
 escalate development of ZyVersa’s renal and inflammasome product candidate pipelines. Upon the business combination transaction
 closing, which is
expected to occur in the fourth quarter of 2022, the combined company is expected to be named ZyVersa Therapeutics,
Inc., which will continue to operate under the ZyVersa
management team, led by Stephen C. Glover, Co-Founder, Chief Executive Officer,
 and Chairman. The combined company’s common stock is anticipated to be listed on
NASDAQ under ticker symbol “ZVSA.”
 
“We are delighted to partner with Larkspur
 in this business combination. Their management and board have vast experience as investors and operating executives in the
biopharmaceutical
 industry,” stated Mr. Glover. “This merger and entry into the public markets will enable us to escalate development of our
pipeline drug candidates for
targeted patients with renal and inflammatory diseases, who have the need for disease-modifying drugs that
are well tolerated and safe. We believe our drug candidates in
development for these patients have potential to meet these needs and help
drive improved health outcomes,” added Mr. Glover.
 
“ZyVersa’s
management team has deep scientific and operational experience, and the company has two exciting assets, IC 100 for inflammatory diseases
and VAR 200 for renal
diseases,” said Daniel J. O’Connor, Chairman and Chief Executive Officer of Larkspur. “IC
100, an inflammasome ASC inhibitor, blocks upstream intracellular initiation of the
inflammatory cascade and extracellular perpetuation
 of inflammation, leading to potential for application in numerous, diverse inflammatory conditions. VAR 200, 2-
hydroxypropyl-beta-cyclodextrin,
is a cholesterol efflux mediator intended to reduce renal lipid accumulation that contributes to glomerular diseases and their progression.
VAR
200’s lead indication is orphan focal segmental glomerulosclerosis. It also has potential to treat orphan Alport syndrome and
diabetic kidney disease. ZyVersa’s CEO, Mr.
Glover has co-founded and led multiple biopharma companies. Prior to co-founding ZyVersa,
he was Co-founder and Chief Business Officer of Coherus BioSciences, a late-
stage commercial biologics platform company focused on delivering
 biosimilar therapeutics which went public in 2014. Previously, Mr. Glover was President of Insmed
Therapeutic Proteins and EVP and Chief
Business Officer of Insmed Incorporated, where he was responsible for creating the company’s biosimilar business unit and divestiture
of that business to Merck. He also led the strategic review process that resulted in the merger of Insmed and Transave,” added Mr.
O’Connor. “Mr. Glover clearly excels in
licensing, M&A, raising capital, and taking companies public. His current management
 team consists of successful leaders in drug development, manufacturing, and
commercialization from his prior companies. We believe that
ZyVersa is well positioned to create significant value for stockholders,” concluded Mr. O’Connor.
 

 



 

 
Transaction Overview
 
The combined company will have an estimated pro
 forma enterprise valuation of approximately $108.92 million. Cash proceeds from the transactions contemplated by the
Business Combination
Agreement (the “Transactions”) are expected to consist of up to approximately $77.67 million of cash held in Larkspur's trust
 account (before any
redemptions by Larkspur's public stockholders and the payment of certain expenses) and approximately $7.00 million
attributable to a private investment anchored by new
institutional investors (the “PIPE Investment”). Proceeds from the PIPE
Investment are expected to be used as working capital and to advance the clinical evaluation of VAR
200 and progress IC 100 into the clinic.
 The PIPE Investment expected to close in connection with the business combination is conditioned upon ZyVersa obtaining an
additional
 interim financing, and also subject to the satisfaction of other customary closing conditions and a NASDAQ listing. After the closing
 of the Transactions and
assuming no redemptions by Larkspur’s public stockholders, existing ZyVersa shareholders will retain 100%
of their equity ownership and will own approximately 44.20% of
the pro forma combined company.
 
The Transactions, which have been unanimously
approved by the boards of directors of both ZyVersa and Larkspur, are subject to, among other customary closing conditions,
approval by
shareholders of Larkspur, and shareholders of ZyVersa.
 
A more detailed description of the transaction
terms and a copy of the Business Combination Agreement and the definitive documents governing the PIPE Investment will be
included in
a current report on Form 8-K to be filed with the U.S. Securities and Exchange Commission (the “SEC”) by Larkspur. Larkspur
will also file a registration statement
(which will be a combined proxy statement and prospectus) with the SEC in connection with the
Transactions.
 
Advisors
 
The Benchmark Company LLC and Noble Capital Markets,
 Inc. are serving as financial advisors to ZyVersa, and Lowenstein Sandler LLP is serving as legal advisor to
ZyVersa. A.G.P./Alliance
Global Partners, to which Manatt, Phelps & Phillips, LLP is serving as legal advisor, is serving as the exclusive financial advisor
to Larkspur. Alston
& Bird LLP is serving as legal advisor to Larkspur.
 
About ZyVersa Therapeutics, Inc.
 
ZyVersa is a clinical stage specialty biopharmaceutical
company leveraging advanced, proprietary technologies to develop product candidates that address unmet medical needs
in the areas of renal
and inflammatory diseases. ZyVersa’s development pipeline includes phase 2a ready VAR 200, a cholesterol efflux mediator for treatment
of rare kidney
disease, focal segmental glomerulosclerosis. ZyVersa believes VAR 200 has the potential to treat other glomerular diseases,
including Alport Syndrome and Diabetic Kidney
Disease. ZyVersa’s development pipeline also includes IC 100, a novel inflammasome
ASC inhibitor being developed to treat a multitude of inflammatory diseases. For more
information, please visit www.zyversa.com.
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About Larkspur Health Acquisition Corp.
 
Larkspur is a Special Purpose Acquisition Company
(SPAC) formed to identify a biopharmaceutical company that can develop and thrive as a newly formed public company
and benefit from Larkspur’s
 operational expertise and a significant infusion of capital. Each of Larkspur’s management team and board of directors have been
 former
management and executive leadership of private and public biopharmaceutical companies and have over 50+ years of aggregate investment
and operational experiences. The
team strongly believes in the growth opportunities in the biotechnology industry. They are experienced
operators who seek to partner with top innovators and thinkers in the
biopharmaceutical field. As operators, their entrepreneurial approach
enables support for management teams in making impactful decisions with an eye toward growth and
operational excellence. For more information,
please visit www.lsprhealth.com.
 
Important Information for Investors and Stockholders
and Where to Find It
 
In connection with the transactions described
 herein, Larkspur intends to file a registration statement on Form S-4 that will include a proxy statement with respect to the
stockholder
meeting of Larkspur and a prospectus with respect to securities of the combined company. After the registration statement is declared
effective by the SEC, the
proxy statement/prospectus will be sent to all Larkspur and ZyVersa stockholders. Larkspur will also file other
documents regarding the proposed business combination with the
SEC. BEFORE MAKING ANY VOTING DECISION, INVESTORS AND SECURITIES HOLDERS
 OF LARKSPUR AND ZYVERSA ARE URGED TO READ THE
PROXY STATEMENT/PROSPECTUS AND ALL OTHER RELEVANT DOCUMENTS FILED OR THAT WILL BE FILED
WITH THE SEC IN CONNECTION WITH
THE PROPOSED BUSINESS COMBINATION AS THEY BECOME AVAILABLE SINCE THEY WILL CONTAIN IMPORTANT INFORMATION
 ABOUT THE
PROPOSED BUSINESS COMBINATION AND THE PARTIES TO THE PROPOSED BUSINESS COMBINATION.
 
Investors and securities holders will be able
to obtain free copies of the proxy statement/prospectus and all other relevant documents filed or that will be filed with the SEC by
Larkspur
through the website maintained by the SEC at https://sec.gov/. In addition, the documents filed by Larkspur may be obtained free of charge
from Larkspur’s website at
www.lsprhealth.com or by written request to info@lsprhealth.com. Additional information about the proposed
 transaction, including a copy of the business combination
agreement and investor presentation, will be provided in a Current Report on
Form 8-K to be filed by Larkspur with the SEC which can be accessed at www.sec.gov as well as
online at www.lsprhealth.com.
 
Participants in the Solicitation
 
Larkspur, ZyVersa, and their respective directors
 and executive officers may be deemed to be participants in the solicitation of proxies from Larkspur’s stockholders in
connection
with the proposed transaction. Information about Larkspur’s directors and executive officers and their ownership of Larkspur’s
securities is set forth in Larkspur’s
Annual Report on Form 10-K for the year ended December 31, 2021 filed with the SEC,
as modified or supplemented by any Form 3 or Form 4 filed with the SEC since the
date of such filing. Other information regarding the
interests of the participants in the proxy solicitation will be included in the proxy statement/prospectus pertaining to the
proposed
Transactions when it becomes available. These documents can be obtained free of charge from the sources indicated above.
 
This communication does not constitute an offer
to sell or the solicitation of an offer to buy any securities or a solicitation of any vote or approval, nor shall there be any sale of
any securities in any state or jurisdiction in which such offer, solicitation, or sale would be unlawful prior to registration or qualification
under the securities laws of such other
jurisdiction.
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Forward Looking Statements
 
This press release contains certain forward-looking
 statements within the meaning of the federal securities laws with respect to the proposed transaction between Larkspur
Health Acquisition
 Corp. (“Larkspur”), and ZyVersa Therapeutics, Inc ("ZyVersa"). All statements other than statements of historical
 facts contained in this press release,
including statements regarding Larkspur or ZyVersa’s future results of operations and financial
 position, the amount of cash expected to be available to ZyVersa after the
closing and giving effect to any redemptions by Larkspur's
 stockholders, ZyVersa’s business strategy, prospective product candidates, product approvals, research and
development costs, timing
and likelihood of success, plans and objectives of management for future operations, future results of current and anticipated product
candidates, and
expected use of proceeds, are forward-looking statements. These forward-looking statements generally are identified by
the words “believe,” “project,” “expect,” “anticipate,”
“estimate,” “intend,”
 “strategy,” “future,” “opportunity,” “plan,” “may,” “should,”
 “will,” “would,” “will be,” “will continue,” “will likely result,” and similar
 expressions.
These forward-looking statements are subject to a number of risks, uncertainties and assumptions, including, but not limited
to, the following risks relating to the proposed
transaction: the occurrence of any event, change or other circumstances that could give
 rise to the termination of the Business Combination Agreement; the risk that the
transaction may not be completed in a timely manner or
at all, which may adversely affect the price of Larkspur’s securities; the occurrence of any event, change or other
circumstances
that could give rise to the termination of the Merger Agreement; the inability to complete the Transactions, including due to failure
to obtain approval of the
shareholders of Larkspur or other conditions to closing in the Merger Agreement; the inability to obtain or
maintain the listing of Larkspur's common stock on NASDAQ
following the Transactions; the risk that the Transactions disrupt current plans
 and operations of ZyVersa as a result of the announcement and consummation of the
Transactions; the ability to recognize the anticipated
benefits of the Transactions, which may be affected by, among other things, competition, the ability of the combined
company to grow and
manage growth economically and hire and retain key employees; the risks that ZyVersa's product candidates in development fail clinical
trials or are not
approved by the U.S. Food and Drug Administration or other applicable authorities; costs related to the Transactions;
changes in applicable laws or regulations; the possibility
that Larkspur or ZyVersa may be adversely affected by other economic, business,
and/or competitive factors; and other risks and uncertainties to be identified in the proxy
statement/prospectus (when available) relating
 to the Transactions, including those under "Risk Factors" therein, and in other filings with the SEC made by Larkspur..
Moreover,
ZyVersa operates in a very competitive and rapidly changing environment. Because forward-looking statements are inherently subject to
 risks and uncertainties,
some of which cannot be predicted or quantified and some of which are beyond Larkspur’s and ZyVersa’s
control, you should not rely on these forward-looking statements as
predictions of future events. Forward-looking statements speak only
 as of the date they are made. Readers are cautioned not to put undue reliance on forward-looking
statements, and except as required by
law. Larkspur and ZyVersa assume no obligation and do not intend to update or revise these forward-looking statements, whether as a
result
of new information, future events, or otherwise. Neither Larkspur nor ZyVersa gives any assurance that either Larkspur or ZyVersa or the
combined company will achieve
its expectations.
 
ZyVersa Contacts:
 
Corporate and Media
 
Karen Cashmere
Chief Commercial Officer
kcashmere@zyversa.com
 
Larkspur Contacts:
 
Corporate and Media
 
David S. Briones
Chief Financial Officer
info@lsprhealth.com
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Restoring Health, Transforming Lives Through Innovation 1 July 2022

 



 

This investor presentation (”Investor Presentation”) is for information purpose and does not constitute an offer to sell, a s oli citation of any offer to buy, or a recommendation to purchase any equity, debt or other financial instruments of ZyVersa Therapeutics, Inc. ("ZyVersa"), Larkspur Health Acquisiti on Corp. (“Larkspur”) or any of their affiliates. The Investor Presentation has been prepared to assist investors in making their own evaluation with respect to the proposed busin ess combination, as contemplated by the definitive Business Combination Agreement (as it may be amended, supplemented or otherwise modified from time to time, the “B usi ness Combination Agreement”), to be entered into by Larkspur and ZyVersa. It is not intended to form the basis of any investment decision or any other decision i n r espect of the business combination. The information contained herein does not purport to be all - inclusive. The data contained herein is derived from various internal an d external sources. No representation is made as to the reasonableness of the assumptions made within or the accuracy or completeness of any projections or modeling or any ot her information contained herein. Any data on past performance or modeling contained herein is not an indication as to the future performance. Neither Larkspur nor ZyVersa as sume any obligation to update any information in this Investor Presentation, except as required by law. Additional Information In connection with the Business Combination, Larkspur intends to file with the U.S. Securities and Exchange Commission’s (“SE C”) a Registration Statement on Form S - 4 (the “Registration Statement”), which will include a preliminary prospectus and preliminary proxy statement. Larkspur will mail a def initive proxy statement/final prospectus and other relevant documents to its stockholders. This communication is not a substitute for the Registration Statement, the defi nit ive proxy statement/final prospectus or any other document that Larkspur will send to its stockholders in connection with the Business Combination. Investors and securit y h olders of Larkspur are advised to read, when available, the proxy statement/prospectus in connection with Larkspur’s solicitation of proxies for its special meeting of st ock holders to be held to approve the Business
Combination (and related matters) because the proxy statement/prospectus will contain important information about the Busines s C ombination and the parties to the Business Combination. The definitive proxy statement/final prospectus will be mailed to stockholders of Larkspur as of a record date t o b e established for voting on the Business Combination. Stockholders will also be able to obtain copies of the proxy statement/prospectus, without charge, once availabl e, at the SEC’s website at www.sec.gov or by directing a request to: 100 Somerset Corporate Blvd., 2nd Floor Bridgewater, New Jersey. Participants in the Solicitation Larkspur, ZyVersa and their respective directors, executive officers, other members of management, and employees, under SEC r ule s, may be deemed to be participants in the solicitation of proxies of Larkspur’s stockholders in connection with the Business Combination. Investors and security holder s m ay obtain more detailed information regarding the names and interests in the Business Combination of Larkspur’s directors and officers in Larkspur’s filings with the SEC, inc luding the Registration Statement to be filed with the SEC by Larkspur, which will include the proxy statement of Larkspur for the Business Combination, and such information an d n ames of ZyVersa’s managers and executive officers will also be in the Registration Statement to be filed with the SEC by Larkspur, which will include the proxy statem ent of Larkspur for the Business Combination. 2 Disclaimer (1 of 2)

 



 

Disclaimer (2 of 2) Cautionary Statement Regarding Forward Looking Statements This presentation contains certain forward - looking statements within the meaning of the federal securities laws with respect to the proposed transaction between Larkspur and ZyVersa. All statements other than statements of historical facts contained in this presentation, including statements regard ing Larkspur or ZyVersa’s future results of operations and financial position, the amount of cash expected to be available to ZyVersa after the closing and giving effect to any red emp tions by Larkspur's stockholders, ZyVersa’s business strategy, prospective products, product approvals, research and development costs, timing and likelihood of success, pl ans and objectives of management for future operations, future results of current and anticipated products, and expected use of proceeds, are forward - looking statements. Th ese forward - looking statements generally are identified by the words “believe,” “project,” “expect,” “anticipate,” “estimate,” “intend,” “strategy,” “future,” “opportunit y,” “plan,” “may,” “should,” “will,” “would,” “will be,” “will continue,” “will likely result,” and similar expressions. These forward - looking statements are subject to a number of risk s, uncertainties and assumptions, including, but not limited to, the following risks relating to the proposed transaction: the risk that the transaction may not be completed in a ti mely manner or at all, which may adversely affect the price of Larkspur’s securities; the failure to satisfy the conditions to closing the transaction, including the approval by the stockholders of Larkspur or ZyVersa and the receipt of certain governmental and regulatory approvals; the risk that some or all of Larkspur’s stockholders may redeem their share s a t the closing of the transaction; the effect of the announcement or pendency of the transaction on ZyVersa’s business relationships and business generally; the outcome of any legal proceedings that may be instituted related to the transaction; the ability to realize the anticipated benefits of the transaction; ZyVersa may use its capital resources so oner than it expects; and the risks associated with ZyVersa’s business set forth in this presentation. Moreover, ZyVersa operates in a very competitive and rapidly changing environment. B ec ause forward -
looking statements are inherently subject to risks and uncertainties, some of which cannot be predicted or quantified and some of which are beyond L ark spur’s and ZyVersa’s control, you should not rely on these forward - looking statements as predictions of future events. Forward - looking statements speak only as of the date t hey are made. Readers are cautioned not to put undue reliance on forward - looking statements, and except as required by law. Larkspur and ZyVersa assume no obligation and do no t intend to update or revise these forward - looking statements, whether as a result of new information, future events, or otherwise. Neither Larkspur nor ZyVersa gives a ny assurance that either Larkspur or ZyVersa or the combined company will achieve its expectations. No Offer or Solicitation This presentation is for informational purposes only and is neither an offer to purchase, nor a solicitation of an offer to s ell , subscribe for or buy any securities or the solicitation of any vote in any jurisdiction pursuant to the Business Combination or otherwise, nor shall there be any sale, issuance or t ran sfer or securities in any jurisdiction in contravention of applicable law. No offer of securities shall be made except by means of a prospectus meeting the requirement s o f Section 10 of the Securities Act. Industry and Market Data Information contained in this presentation concerning the market and the industry in which ZyVersa competes, including its ma rke t position, general expectations of market opportunity and market size, is based on information from various third - party sources, on assumptions made by ZyVersa based on s uch sources and ZyVersa’s knowledge of the markets for its services and solutions. 3

 



 

4 Transaction Structure • ZyVersa Therapeutics, Inc. (“ZyVersa”) to combine with Larkspur Health Acquisition Corp (“Larkspur”), a publicly - listed Special Purpose Acquisition Corporation (“SPAC”), with $77.67 MM cash currently held in trust • The Transaction is expected to close in Q4 2022 (1) when t he post - closing company, ZyVersa, expects to be listed on Nasdaq Transaction Overview 1. Timing dependent upon the SEC review process and the satisfaction of other closing conditions. 2. Assumes no redemptions by Larkspur stockholders. 3. Based on $77.67 MM cash from Larkspur’s trust account and a $7 MM PIPE (700K shares at $10.00 per share). Valuation • Transaction implies a pro forma enterprise value of ~$108.92 MM and pro forma equity value of ~$192.29 MM (2) (3) Capital Structure • Transaction is expected to result in ~$83.12 MM of cash proceeds to fund growth and expansion (2) (3) • Existing ZyVersa shareholders to retain 100% of their equity and will own 44.20% of the pro forma company at closing (2) • Stephen C. Glover, Co - Founder, CEO, and Chairman will hold [5.98]% of the voting power in the pro forma company at closing (2) IC 100 Mechanism of Action 1 2 3

 



 

44.20% ZyVersa Shareholders 40.39% Larkspur Shareholders 11.76% Larkspur Sponsor 3.64% PIPE Investors 5 1. Assumes no redemptions by the public shareholders of Larkspur 2. Does not include impact of out - of - the - money warrants 3. Reflects the conversion of ZyVersa’s outstanding convertible notes and/or preferred stock, which will convert into common sto ck of the combined company 4. As of February 9, 2022 5. PIPE shares issued at $10.00 per share 6. Estimate of ZyVersa and Larkspur’s aggregate investment banking, deferred underwriting, legal, SEC and stock exchange, printi ng and consulting fees and expenses 7. Inclusive of ZyVersa’s cash balance as of July 2022 (Source: Management Accounts) Transaction Summary Sources and Uses (1) Pro Forma ( 1 ) Sources (2) ZyVersa Equity (3) $85.00 SPAC Cash in Trust (4) 77.67 PIPE Cash (5) 7.00 Total Sources $169.67 Uses (2) ZyVersa Equity $85.00 Cash to Balance Sheet 83.12 Transaction Expenses (6) 1.55 Total Uses $169.67 Pro Forma Valuation Share Price ($ / sh.) $10.00 Pro Forma Shares Outstanding (2)(3) 19.23 Implied Equity Value $192.29 (+) Debt (3) 0.00 ( - ) Pro Forma Cash (7) 83.37 Enterprise Value $108.92 US$MM, unless otherwise noted US$MM, unless otherwise noted Pro Forma Ownership (2) Illustrative

 



 

With two exciting programs in attractive areas, ZyVersa is well posi tioned to drive shareholder value over the next 12 - 18 months Orphan disease - focused Phase 2 a drug candidate leading a robust renal pipeline Two proprietary product platforms invented by top tier research scientists at University of Miami Miller School of Medicine Highly differentiated mAb targeting inflammasome ASC to block initiation & perpetuation of damaging inflammation ZyVersa ’ s Value Proposition 6 ~$ 75 billion global total addressable inflammatory and renal disease markets ( 1 ) ( 2 ) CEO co - founded & led multiple biopharma companies & built current management team with successful leaders from his prior companies Strong Board of Directors and globally renowned scientific advisors 1. Chronic Kidney Disease Drugs Market Analysis. Coherent Market Insights, November 2020 2. Anti - Inflammatory Biologics Market Size, Share & Industry Analysis. Fortune Business Insights, May 2020

 



 

ZyVersa Investor Highlights 2 Proprietary Product Platforms • Anti - inflammatory and renal platforms each offer a “pipeline in a product” • Multiple potential indications in both categories target over $75B TAM Renal VAR 200 Cholesterol Efflux Mediator • Differentiated MOA: Mediates removal of excess intracellular lipids that contribute to kidney damage and dysfunction • Renal orphan focused • Safety profile enabling FDA clearance for Phase 2 • Next catalysts: Initiate IIT study in renal patients Q2 - 2022 for human proof - of - concept; initial data expected Q4 - 2022 Anti - inflammatory IC 100 Inflammasome Inhibitor • mAb designed and engineered by leading inflammasome and monoclonal antibody experts • Differentiated MOA: ASC inhibition attenuates initiation and perpetuation of inflammation • Preclinical pharmacology supports IND indications in MS and ARDS • Initial preclinical safety established; small scale manufacturing completed • Opportunity for indication expansion: Parkinson’s disease, atherosclerosis, early Alzheimer’s disease diabetic nephropathy, atrial fibrillation, systemic lupus, lupus nephritis, heart failure, certain cancers • Next catalysts: GLP tox study for IND and cGMP manufacturing Inflammasome Opportunity • Positioned in rapidly emerging inflammasome space; mAb providing a highly differentiated MOA • Highly attractive to biopharma and investors; over $4B in M&A activity for preclinical/phase 1 programs over last 18 months i n this sector (acquisitions by Roche, Novartis and BMS) (1) Proven Leadership Team and SAB • CEO co - founded & led multiple biopharma companies & has successful track record in licensing, M&A, raising capital, and taking companies public • Current management team built from successful leaders from CEO's prior companies ̵ Prior experience at Roche, Amgen, Novartis, Abbott, Genentech and J&J ̵ Led development of numerous top biologics through approval • SAB members are renowned leaders in inflammasome and renal research ̵ Drs. Barbosa and Baker are Former global Heads of Immunology Research at J&J 7 1. Pitchbook as of 12 / 2 / 20

 



 

Highly Experienced Leadership Team Peter Wolfe Senior Vice President, Finance and Administration Over 20 years in biopharmaceuticals and life sciences Previous roles at KOS and Noven Pharmaceutials Melda Uzbil O’Connell Consultant/Acting Senior Vice President, Corporate Development Over 17 years in academic technology commercialization, business development and fund raising Previous roles at Pfizer, Duke and State of Michigan Stephen C. Glover Co - Founder, Chief Executive Officer, and President Over 38 years in biopharmaceuticals and life sciences Previous roles at Coherus Biosciences, Insmed , Andrx , Amgen, and Roche Serves on the Boards of PDS Biotechnology, The Coulter Foundation (University of Miami), and Asclepius Lifesciences Karen Cashmere Chief Commercial Officer Over 30 years in biopharmaceuticals and life sciences Previous roles at Abbott (now AbbVie), EMD Serono, Noven /Novartis Joint Venture, Andrx , and Auxilium Nick A. LaBella, MS, RPH Chief Scientific Officer, Senior VP Research and Development Over 34 years in biopharmaceuticals and life sciences Previous roles at Insmed , Cardiokine , Watson Laboratories, and Sandoz 8 Pablo A. Guzman, MD, FACC Consultant/Acting Chief Medical Officer and Chairman, Renal Scientific Advisory Board Over 40 years in medicine Previous roles at American College of Cardiology, Johns Hopkins University, and Holy Cross Hospital Serves on the Boards of North Ridge Medical Center and Holy Cross Hospital Deep pharmaceutical experience and successful track record > 35 NDA/BLA Filings, > 55 New Product Launches, > 15 rare disease indications, > 40 Licensing Deals & Acquisitions $ 10 B+ of Licensing and M&A experience, Over $ 250 M of Private Capital Raised

 



 

Larkspur Health Acquisition Corp. Leadership Team Daniel J . O’Connor , J.D. Chairman and Chief Executive Officer 25+ years of executive leadership experience in the biopharmaceutical industry Former CEO, President and Director of OncoSec (ONCS) Former CEO, President and Director of Advaxis (ADXS) Former GC/SVP and Sec. for ImClone Systems (IMCL) Christopher Twitty, Ph.D Director Chief Scientific Officer of Onchilles Pharma 20 years experience in tumor immunology and cancer immunotherapy PhD from Oregon Health & Science University Former Scientist at: Tocagen; Cell Genesys; and Bayer Pharmaceuticals 9 David S. Briones Chief Financial Officer Managing Member of Brio Financial Group Founding CFO and BOD of Unique Logistics International, Inc. Greg Skalicky Director Chief Revenue Officer at EVERSANA ’ S Former Head of Global Commercialization at EVERSANA ’ S Former Chief Enterprise Business Officer & Executive VP of Syneos Health Raj Mehra, Ph.D., J.D. Director Founder, Chairman and CEO of Seelos Therapeutics (NASDAQ:SEEL) Former MD of private and public equity investments at Auriga USA Former Sector head for healthcare equity investments at Bennett Lawrence Founder and manager of long/short equity hedge fund, Weiss, Peck & Greer Former Investment professional at Cowen Asset Management

 



 

Top Tier Renal Scientific Advisory Board, Known for Leadership in Glomerular Research and Advocacy Alessia Fornoni MD, PhD Professor of Medicine and Chief, Katz Family Division of Nephrology and Hypertension, University of Miami Miller School of Medicine Marlene Haffner, MD, MPH Principal & Founder, Orphan Solutions & Haffner Associates Former Director of Orphan Products Development, FDA Sharon G. Adler, MD Professor of Medicine, David Geffen School of Medicine, UCLA Chief, Division of Nephrology and Hypertension, Harbor - UCLA Medical Center Program Director, Nephrology Fellowship Training Program, Harbor - UCLA Medical Center Debbie S. Gipson, MD, MS Professor, Department of Pediatrics, University of Michigan Director, Kidney Research Network Coordinating Center Gerald B. Appel, MD Director Glomerular Kidney Center and Professor of Medicine, Columbia University Medical Center of The New York - Presbyterian Hospital 10

 



 

Renowned Anti - inflammatory Scientific Advisory Board, Recognized As Pioneers/Leaders in Inflammasome Inhibitor Space W. Dalton Dietrich, III, PhD: Inventor of Inflammasome Platform Kinetic Concepts Distinguished Chair in Neurosurgery & Scientific Director, The Miami Project to Cure Paralysis, UM Senior Associate Dean, Discovery Science & Co - director, Institute for Neural Engineering, UM Professor, Neurological Surgery, Neurology, Biomedical Engineering & and Cell Biology, UM Helen Bramlet , PhD: Inventor of Inflammasome Platform Professor, Department of Neurological Surgery, UM The Miami Project to Cure Paralysis, UM Robert W. Keane, PhD: Inventor of Inflammasome Platform Professor Physiology & Biophysics, Neurological Surgery & Microbiology, and Immunology, UM The Miami Project to Cure Paralysis, UM Juan Pablo de Rivero Vaccari, PhD: Inventor of Inflammasome Platform Research Assistant Professor, Department of Neurological Surgery, UM The Miami Project to Cure Paralysis, UM Distinguished Faculty Member of The Center for Cognitive Neuroscience and Aging, UM 11 William F. Bennett, PhD Principal, Bioscope Associates Formerly: Genentech, Sensus Corporation, Cor Therapeutics Alan Herman, PhD Chairman Emeritus, former Chief Scientific Officer, Coherus Biosciences Formerly: Genentech, Amgen, Merck, Coherus Biosciences Doug H. Farrar CEO, Flatirons Biotech, Inc Former Cofounder and Chief Technical Officer, Coherus Biosciences Former SVP biologic manufacturing at Amgen and Insmed

 



 

Two Wholly - Owned Product Platforms, Each With “ Pipeline Within a Product ” Potential ZyVersa’s two proprietary platforms target unmet medical needs with unique MOAs; offer multiple opportunities for expansion beyond initial targeted indications 12 Key Milestones: ASC Inhibitor Q1 - 2023: Pre - IND Meeting Q2 - 2023 : IND Filing; Phase 1 Trial Key Milestones: Cholesterol Efflux Mediator Q 1 - 2020 : Open IND Q 2 - 2022 : IIT Initiation Q 4 - 2022 : Initial IIT Data Expected

 



 

Program Current Stage of Development Key Activities IND Status and Target Date Key Milestones VAR 200 Investigator Initiated Trials (IIT) • Investigator selection and sponsorship IND Open; Available for Cross Reference Initial data (Q4, 2022) IC 100 Preclinical • GMP manufacturing • GLP toxicology • Indication expansion Pre - IND Mtg (Q1, 2023) IND Filing (Q2, 2023) Phase I safety read - out (Q4, 2023) 13 Building Value: Key Activities, Inflection Points and Regulatory Milestones VAR 200 IIT studies in multiple renal populations to gain human experience and POC ̵ Initial POC in humans Q4, 2022 IC 100: Next 12 - 24 Months Initiate acute GLP toxicology studies Manufacture clinical supplies Expand research program to evaluate up to 6 additional indications File IND and begin phase I trials Phase I results Company Transition Become a public company Q2 - 2022 Enhance operational capabilities

 



 

Renal Market Overview 14

 



 

Despite High Unmet Needs for Effective Drugs for Chronic Renal Diseases, Drug Development Innovation Did Not Emerge Until the Last Decade 15 Key Drivers of Renal Drug Development Innovations FDA Acceptance of Surrogate Endpoints for Approval (Changes in Proteinuria and eGFR) ̵ Shortened time and costs to bring innovative drugs to patients ̵ Established realistic short - term endpoints considered to be representative of long - term effects Improved Understanding of the Pathogenesis of Various Renal Diseases ̵ Facilitated identification of drug targets Health and Human Services' Advancing Kidney Health in America Initiative ̵ Reduce risk of kidney failure • Advance public health surveillance capabilities/research to improve identification of populations at risk and those in early sta ges of kidney disease • Encourage adoption of evidence - based interventions to delay/stop progression to kidney failure ̵ Improve access and quality of person - centered treatment options • Improve care coordination and patient education for patients/caregivers, enabling more person - centric transitions to safe and e ffective treatments for kidney failure • Introduce new value - based kidney disease payment models that align health care provider incentives with patient preferences and improve quality of life • Catalyze development of innovative therapies with funding from government, philanthropic and private entities, and coordinate re gulatory and payment policies to incentivize innovative product development ̵ Increase Access to Kidney Transplants • Increase utilization of organs from deceased donors by increasing organ recovery and reducing the organ discard rate • Increase number of living donors by removing donation disincentives and ensuring appropriate financial support

 



 

Cholesterol Efflux Mediator, VAR 200 2 - Hydroxypropyl - Beta - Cyclodextrin (2HP β CD) 16

 



 

VAR 200, Novel Phase 2a - Ready Cholesterol Efflux Program Targeting Orphan Kidney Disease, FSGS 17 2 - Hydroxypropyl - Beta - Cyclodextrin Licensed preclinical asset from University of Miami in 2015 FDA clearance for Phase 2 a Differentiated MOA: Mediates removal of excess intracellular lipids that contribute to kidney damage and dysfunction; competitive pipeline targets hypertension and inflammation Significant Proof of Concept: Pre - clinical data in 3 different animal models of kidney disease (FSGS, Alport syndrome, diabetic kidney disease); safety profile supported by development program and decades of use as excipient Lower - risk Opportunity: FDA concurrence to move directly to phase 2 a in adults and pediatric patients based on strong pre - clinical program and previous human experience IP Protection: 7 years orphan drug exclusivity in US, 10 years in EU; exclusive worldwide license to IP related to 2 HPβCD for treatment of kidney diseases Opportunity for Indication Expansion : As a cholesterol efflux mediator, offers potential indication expansion across multiple kidney diseases, including Alport syndrome, diabetic kidney disease, and other forms of glomerular disease comprising the global $ 12 B renal market ( 1 ) Multiple Life Cycle Opportunities 1. Chronic Kidney Disease Drugs Market Analysis. Coherent Market Insights, November 2020

 



 

VAR 200 Commercial Target Product Profile Feature VAR 200 API 2 - Hydroxypropyl - Beta Cyclodextrin Mechanism of Action Extraction of excess intracellular renal lipids for metabolism and excretion Indications Focal Segmental Glomerulosclerosis (FSGS) – Lead Candidate Alport Syndrome Key Claims At launch: induces and maintains partial or complete remission of proteinuria in patients with nephrotic syndrome Label extension: reduces the rate of disease progression Expected Dose 3g or 6g administered 2 times weekly Route of Administration Subcutaneous delivery anticipated How Supplied Single - use cartridge/device Storage Conditions Room temperature Pricing Orphan drug pricing enabled by proprietary formulation/device 18

 



 

19 VAR 200 Positioning and Value Proposition Expected to be first disease - modifying renal drug addressing pathogenic glomerular lipid accumulation to stop progression of glomerular injury, reduce proteinuria, and delay disease progression Value Proposition Anticipated Induces and maintains partial or complete remission of proteinuria in patients with nephrotic syndrome Reduces the rate of renal disease progression, delaying or avoiding need for dialysis or renal transplant ̵ Strong heath/economic outcome Safety profile supported by development program and decades of use as excipient Convenient, subcutaneous delivery via patient - centric wearable device with wireless Bluetooth connectivity ̵ Readily incorporated into combination therapy treatment algorithm without increasing the pill burden IP protection ̵ 7 years orphan drug exclusivity in US, 10 years in EU ̵ Exclusive worldwide license to IP related to 2 HPβCD for treatment of kidney diseases ̵ Expanded IP portfolio covering subcutaneous formulations/devices

 



 

Role of Renal Lipid Accumulation in Kidney Disease 20

 



 

Excess Cholesterol in Podocytes Contributes to the Pathology of Glomerular Diseases The kidneys’ filtration system, the nephron, includes a network of small capillaries known as the glomerulus Podocytes, which have long projections called foot processes, wrap around the capillaries; the space between them is known as a slit diaphragm (a lipid raft - like structure) serving as a selective barrier to prevent loss of protein in the urine (proteinuria) Maintenance of podocyte intracellular cholesterol at appropriate levels is critical to support the structural integrity and function of the podocytes and slit diaphragm; excess levels can compromise structural integrity Image from: http://schoolbag.info/biology/humans/22.html Fornoni A, Merscher S, Kopp JB. Lipid biology of the podocyte — new perspectives offer new opportunities. Nature reviews Nephrology. 2014 ; 10 ( 7 ): 379 - 388 . doi: 10.1038 /nrneph. 2014.87 .at FSGS, Alport Syndrome, and Other Glomerular Diseases Are Associated With Excess Podocyte Cholesterol Resulting From Decreased Cholesterol Efflux FSGS Patient’s Podocyte Histology (Neptune) 21

 



 

22 Accumulation of Glomerular Lipids Contributes to Structural Damage, Proteinuria, and Progression of Kidney Disease Normal: Intact podocytes foot process Abnormal: Flattened podocytes Image Adapted From D ’ Agati et al: N Engl J Med 2011 ; 365:2398 - 2411 Ducasa GM, Mitrofanova A, Mallela SK, et al. ATP - binding cassette A1 deficiency causes cardiolipin - driven mitochondrial dysfunct ion in podocytes. J Clin Invest. 2019;129(8):3387 – 3400

 



 

Current Treatment Algorithm For Nephrotic Syndrome Addresses Hypertension and Inflammation, But Not Lipids 23 Healthy Kidney Chronic Kidney Disease Intracellular podocyte lipid accumulation from reduced cholesterol efflux causes podocyte injury and flattened foot processes leading to proteinuria ̵ No current treatments address podocyte lipid accumulation Arteriole vasoconstriction increases arteriole pressure leading to reduced blood flow and decreased glomerular filtration rate (GFR) ̵ Treated with ACE inhibitors and ARBs to dilate the arterioles Glomerular inflammation r esults in distorted, more porous endothelial cells and contracted mesangial cells leading to proteinuria and decreased GFR ̵ Treated with steroids and calcineurin inhibitors (CIs) to reduce or eliminate the inflammation Image Adapted From Radica et al: Clin J Am Soc Nephrol 12: 2032 – 2045, 2017 No Drugs Target Glomerular Lipids

 



 

VAR 200, 2 - Hydroxypropyl - Beta - Cyclodextrin (2HP β CD) Mediates Removal of Excess Cholesterol from Podocytes Comprised of 7 Sugar Molecules Bound Together in a 3 - D Ring 2HP β CD has a hydrophobic core that entraps and passively removes intracellular cholesterol from the kidney 2HP β CD is believed to mediate active cholesterol removal through upregulation of cholesterol efflux transporters ABCA1 and ABCG1 Cholesterol removal restores renal structure and function Image of β CD Adapted From Lopez et al: LoS Comput Biol 7(3): e1002020. doi:10.1371/journal.pcbi.1002020 24 Space filling model of β - Cyclodextrin

 



 

Current Treatment Algorithm Has Poor Response Rate, As Demonstrated in FSGS 25 Beaudreuil S, et al: Optimal management of primary focal segmental glomerulosclerosis in adults. International Journal of Nephrology and Renovascular Disease 2017:10 97 – 107. Primary FSGS Sub - nephrotic Proteinuria Nephrotic Syndrome Steroid Sensitive Steroid Resistant RAS Inhibition RAS Inhibition + High Dose Steroids (16 Weeks) RAS Inhibition + Calcineurin Inhib (12 Months)* or Calcineurin Inhib +/ - Low Dose Steroids 4 - 6 Months) MMF + High Dose Dexamethasone** 30% Steroid Dependent or Relapse Remission (Partial or Complete) Calcineurin Inhib +/ - Low Dose Steroids (4 - 6 Months) Relapse Relapse *In patients with steroid intolerance or contraindication; **In patients who do not tolerate calcineurin inhibitors. 70% 45% 55% 60% 40% 30% 30% or VAR 200 Added to Regimen

 



 

Strong Pre - clinical Support for VAR 200 , With POC in 3 Different Animal Models of Kidney Disease 26 Diabetic Kidney Disease Model 4,000 mg/kg 3 x weekly Compared to controls, VAR 200 : Significantly reduced cholesterol levels in kidney cells Protected against kidney cell damage Reduced urinary protein starting 8 weeks Significantly reduced body weight and improved metabolic control (reduced blood sugar and serum insulin) FSGS Model s 40 mg/kg/day 1 ; 4,000 mg/kg 3x weekly 2 Compared to controls, VAR 200 : Significantly reduced kidney cortex cholesterol Protected against kidney cell damage Reduced urinary protein (proteinuria) beginning at 8 weeks, with significant difference at 10 weeks Reduction in proteinuria reproducible in two different models across three studies 1. Adriamycin induced; 2. Nfatc1 nuc Alport Syndrome Model 4,000 mg/kg 3 x weekly Compared to controls, VAR 200 : Significantly reduced cholesterol levels in kidney cells Significantly reduced kidney cell fibrosis and protected against damage Significantly reduced urinary and serum proteins starting at 3 weeks Normalized serum lipid profile

 



 

Development Plan IIT Near Term 27

 



 

28 Primary Investigator/Sponsor Debbie S. Gipson, MD, MS Professor, Department of Pediatrics, University of Michigan Director, Kidney Research Network Coordinating Center Cross - reference ZyVersa IND Objectives Provide human proof - of - concept for VAR 200 in patients with FSGS, treatment - resistant minimal change disease, and early - onset FS GS post - transplant (up to 6 patients/group) Study Overview VAR 200 will be administered IV twice weekly for 10 weeks Endpoints Safety & drug tolerability Change in renal function (UPCR, eGFR, serum albumin) Change in quality of life ( HrQOL ) Pharmacokinetics Planned Study Initiation Q2, 2022 VAR 200 Investigator Initiated Trial, University of Michigan

 



 

IC 100, Inflammasome Inhibitor Targeting ASC Humanized Monoclonal IgG4 Antibody That Inhibits Initiation and Perpetuation of Inflammation Associated With >100 Inflammatory Conditions 29

 



 

Immune Therapies Have Significantly Evolved Over the Last 30 Years as Immune Response Mechanisms Have Become Better Delineated Inflammasome Inhibitors Targeting IL - 1 & IL - 18 Cytokine Pathways Are Latest Generation Increased insight into B and T cell development, activation, and proliferation, cytokine and chemokine signaling, and complement activation has led to ̵ More targeted therapeutics ̵ Improved safety and efficacy ̵ Opened opportunities for intervention in a broad range of diseases, both common and rare Inflammasome inhibitors target the innate immune system, blocking activation of IL - 1 β & IL - 18, which promote immune responses and programmed cell death ( pyroptosis ) leading to exacerbation of inflammation 30 IC 100 ASC Inhibitor Source: Torreya

 



 

31 Designed To Maximize Control of Inflammation Across a Broad Range of Conditions Without Immunosuppression *Numerous conditions associated with activation of more than one type of inflammasome NLRP3 Inhibitors Target Just 1 Type of Inflammasome, and Only Block Initiation of the Inflammatory Cascade

 



 

Inflammasomes Are the Central Signaling Hubs of the Innate Inflammatory Response 1. Guo H, Callaway JB, Ting JP. Inflammasomes: mechanism of action, role in disease, and therapeutics. Nat Med. 2015;21(7):67 7 - 8 7; 2. Agrawal I, Jha S. Comprehensive review of ASC structure and function in immune homeostasis and disease. Mol Biol Rep. 2020 Apr;47(4):3077 - 3096 Multiple inflammasomes are involved in innate immunity Inflammasomes are molecular complexes comprised of: - Sensor molecules including NLRP1, NLRP2, NLRP3, NLRC4, AIM2, and Pyrin (NLRP3 best known) - Adaptor protein ASC - Pro - caspase 1 Each of the sensor molecules respond to different pathogens or danger signals ASC, which recruits pro - caspase 1 into the inflammasome, is involved with formation of 12 or more sensor molecules and their associated inflammasomes Caspase - 1 activates the cytokine IL - 1 β to trigger an immune response Inflammasomes are named by their associated sensor molecule • NLRs (NOD - like receptor protein): Sense pathogens or endogenous sterile dangerous signals to activate the inflammasome • AIM2 (Absent in melanoma 2): Senses bacterial and viral DNA to activate the inflammasome • Pyrin: Senses bacterial toxins that modify RhoA GTPase to activate the inflammasome • ASC (Apoptosis associated speck - like protein containing a caspase activating recruitment domain): Mediates the interaction between the NLR sensor and pro - caspase 1 in the inflammasome complex • Caspase 1: Activates the cytokine IL - 1β to trigger inflammation 32 Common Inflammasomes* * ASC also serves as an adaptor protein in the formation of the following inflammasomes: NLRP6, NLRP7, NLRC5, NAIP2, NAIP5, NAIP6 IC 100 Targets ASC Across Multiple Sensors

 



 

ASC Plays a Critical Role in Initiation, Amplification, and Perpetuation of the Inflammatory Response Activated inflammasomes serve as a docking platform for additional ASC molecules which polymerizes in a prion - like structure to form a large filamentous signaling platform, known as an ASC Speck ASC Specks provide a scaffold for pro - caspase - 1, triggering its activation and maturation IL - 1 β , initiating the inflammatory process Caspase - 1 drives cleavage of Gasdermin D, which triggers pyroptosis , releasing active cytokines and ASC specks into the extracellular space Activation and release of IL - 1β continues, heightening and perpetuating the inflammatory response in neighboring cells and tissues 1. Guo H, Callaway JB, Ting JP. Inflammasomes: mechanism of action, role in disease, and therapeutics. Nat Med. 2015;21(7):67 7 - 8 7; 2. Franklin BS, Bossaller L, De Nardo D, et al. The adaptor ASC has extracellular and ' prionoid ' activities that propagate inflammation. Nat Immunol. 2014;15(8):727 - 37; 3. Shaw PJ, McDermott MF, Kanneganti TD. Inflammasomes and autoimmunity. Trends Mol Med. 2010;17(2):57 - 64 33 IC 100 Inhibits ASC, Blocking Initiation & Perpetuation of Inflammation

 



 

34 ASC, Inhibited by IC 100, is a Component of at Least 12 Types of Inflammasomes; Numerous Inflammatory Disorders Associated with Activation of Multiple Types of Inflammasomes Inflammasomes and Disease Dysregulated inflammasome activation is involved in a myriad of diseases and conditions: Autoimmune Diseases: Multiple sclerosis, systemic lupus erythematosus, lupus nephritis, rheumatoid arthritis and colitis Metabolic Diseases: Diabetes, atherosclerosis, non - alcoholic fatty liver disease and gout Neurodegenerative Diseases: Alzheimer’s disease, Parkinson’s disease and amyotrophic lateral sclerosis Secondary Injury: Spinal cord injury, traumatic brain injury and stroke Cancer: Lung cancer and melanoma Disease/Condition Inflammasomes Implicated References Multiple Sclerosis AIM2, NLRP1, NLRP2, NLRP3, NLRC4 Huang 2004; Soulika 2009; Maver 2017; Freeman 2017; Noroozi 2017; Soares JL 2019 Lupus Nephritis AIM2, NLRP3 Choubey and Panchanathan 2017; Cytokine 2019; Fu 2019 Diabetic Nephropathy AIM2, NLRP3 Anders and Muruvue 2011; Hutton 2016 CNS Injury AIM2, NLRP1, NLRP2, NLRP3 de Rivero Vaccari 2008, 2009, 2012; Abulafia 2009; Liu 2013; Bartolotti 2018 Alzheimer’s Disease AIM2, NLRP1, NLRP3 Ahmed 2017; Venegas 2017; White 2017; Wu 2017; Lang 2018 Rheumatoid Arthritis AIM2, NLRP1, NLRP3, NLRP6 Goh 2017; Grandemange 2017; Li 2018; Addobbatti 2018; Lin and Luo 2016; Sode 2015; Wang 2014 Inflammatory Bowel Disease AIM2, NLRP1, NLRP3, NLRP6, NLRC4 Vanhove 2015; Ratsimandresy 2017; Lazaridis 2017; Kanneganti 2017; Normand 2011; Levy 2015; Seregin 2017; Tye 2018; Williams 2018; Opipari and Franchi, 2015 ASC Inhibition Expected to Effectively Control Inflammation In Diverse Indications

 



 

IC 100, a Pipeline Within a Product 35 IC 100 Has Potential in Both CNS and Non - CNS Diseases CNS Conditions: Penetrates brain and spinal cord Promising preclinical data in MS (IND - ready), spinal cord and traumatic brain injury (mechanistic proof - of - concept) Non - CNS Conditions: Promising preclinical data in ARDS (IND - ready) Strong scientific rationale and pharmacologic signal in type II diabetic nephropathy

 



 

Preclinical Roadmap - Indication Expansion Strategy 36 Acute Respiratory Distress IgA Nephropathy Huntington’s Disease Current IND - Ready Indications Wave 2 Preclinical Assessments Wave 3 Preclinical Assessments Multiple Sclerosis Pancreatic Cancer Parkinson’s Disease Congestive Heart Failure Early Cognitive Impairment Scientific/Medical Criteria Multiple inflammasome associated with pathogenesis Cytokines drive pathogenesis &/or progression Inhibition of inflammasomes positively impact outcomes Unmet Medical Needs Availability of Accepted Animal Models Established Clinical Endpoints Commercial Criteria Market size (orphan or large market) Competitive landscape Payor perceptions Orphan Indications Non - orphan Indications

 



 

IC 100 Proof - of - Concept Multiple Sclerosis, Acute Respiratory Distress Syndrome 37

 



 

IC 100 Preclinical Results IC 100 Preclinical Results Proof of Concept • MS has potential as a lead indication (POC established in EAE model of MS) • ARDS has potential as a secondary indication (POC established in ALI model of ARDS) • Mechanistic POC established in animal models of spinal cord injury and traumatic brain injury Safety • MS animal study has shown attenuation of inflammation without immunosuppression • Epigenetic screening has shown lower immunogenicity than many biologics • Initial toxicology studies in rodents and NHP showed no significant safety issues, with a NOEL of 300mg/kg Characterization • Long projected half - life: 24 days* • Strong binding affinity across human/non - human primate, mouse, and rat (KD < 1 nM ), with fast association rates and low dissociation rates • In vivo bioluminescence imaging showed that IC 100 has broad tissue distribution, crosses the blood brain barrier, and readil y p enetrates brain and spinal cord • In naïve mice, liver, lung, kidney, heart, ovary and thyroid tissues were major sites of IC 100 penetration • Confocal microscopy of fluorescently - labeled IC 100 revealed IC 100 is rapidly taken up by CNS cells and by a variety of immune cell populations • Cell - free inflammasome assays and whole human blood inflammasome assays demonstrated that IC 100 acts intracellularly and extrac ellularly • IC 100 inhibited intracellular inflammasome activation evidenced by reduction of caspase-1 processing, and it inhibited ASC o lig omerization resulting in decreased release of IL-1 β 38 * Consistent with IgG4 half - life of 21 – 24 days 1 ; Based on single dose half - life study in mice (half - life 8 – 14 days)

 



 

Primary Pharmacology Data Demonstrate IC 100 Has Potential As a Treatment for Multiple Sclerosis and Acute Respiratory Distress Syndrome Multiple Sclerosis (MS) IC 100 was administered IP to EAE - induced mice at 10 , 30 , or 45 mg/kg on day 8 before appearance of clinical symptoms, followed by treatment every 4 days for 32 days - IC 100 at 30 mg/kg resulted in a lower number of activated myeloid cells, activated microglia, and MCHII antigen presenting cells in the spinal cord, associated with improved clinical outcomes when compared to PBS controls Acute Respiratory Distress Syndrome (ARDS) Acute lung injury was induced by delivering extracellular vesicles (EV) from mice with traumatic brain injury into naïve mice, followed by IV administration of IC 100 at 5 mg/kg 1 hour after EV delivery; animals were sacrificed 24 later - IC 100 inhibited inflammasome activation and improved histopathological outcomes in lung tissue when compared to PBS controls 39

 



 

Multiple Sclerosis: ASC Inhibition Protected Against MS Disability Only ASC - deficient EAE Mice Had Significantly Improved Functionality Based on MS Clinical Scores Improved Clinical Score 40 MS Clinical Score 1 = Loss of tail tonicity 2 = Mild hind limb weakness 3 = Partial hind limb paralysis 4 = Complete hind limb paralysis 5 = Complete hind limb paralysis with forelimb weakness or morbidity IC 100 Delayed Onset and Significantly Improved Functionality Based on MS Clinical Scores in EAE MS Model **p<0.05 MS Clinical Scores in EAE Controls and Caspase 1, NRLP3 and ASC Knock - out Models MS Clinical Scores in EAE Mice Administered IC 100 or Vehicle Methodology: EAE Mouse Model IC 100 was administered IP to EAE - induced mice at 10, 30, or 45 mg/kg on day 8 before appearance of clinical symptoms, followed by treatment every 4 days for 32 days

 



 

IC 100 (30 mg) Decreased Infiltration of CD4+, CD8+ and Activated Myeloid Cells in the Spinal Cord IC 100 ( 30 mg) Decreased Numbers of Activated Microglial Cells in Spinal Cord Methodology: EAE Mouse Model IC 100 was administered IP to EAE - induced mice at 10, 30, or 45 mg/kg on day 8 before appearance of clinical symptoms, followed by treatment every 4 days for 32 days 41 30 mg/kg IC 100 Had Highest Penetration in Spinal Cord of All Doses CD4 = T Cells CD8 = T Cells B220 = B Cells B220 MHCII = Activated B Cells CD11b = Myeloid Cells CD11b MHCII = Activated Myeloid Cells 30 mg/kg IC 100 Was Optimal Dose in EAE Mouse Model; Had Highest Spinal Cord Penetration CD4 and CD8 T cells are types of lymphocytes that control and shape the immune response through a variety of immune - related functions In MS activated T - Cells cross the blood brain barrier and trigger a peripheral inflammatory response, and then, along with activated B cells and myeloid cells, infiltrate the CNS leading to exacerbation of inflammation and its damaging effects, such as demyelination Microglial cells are resident innate immune cells of the CNS In MS, activated microglia are stimulated to differentiate into sub - groups, which trigger activation of T - cells (e.g. CD 4 + & CD 8 + ) MS: IC 100 Penetrated the Spinal Cord and Decreased the Number of Spinal Cord Activated Microglial, CD4 + , CD8 + , and Myeloid Cells in EAE Model

 



 

1. Kerr NA, de Rivero Vaccari JP, Abbassi S, Kaur H, Zambrano R, Wu S, Dietrich WD, Keane RW, J Neurotrauma. 2018 Sep 1;35(17):2067 - 2076 Acute Respiratory Distress: IC 100 Inhibited Inflammasome and Cytokine Activation and Improved Histopathological Outcomes in an Acute Lung Injury Model Methodology Acute lung injury and subsequent ARDS was induced by delivering extracellular vesicles (EV) from mice with traumatic brain injury into naïve mice, followed by IV administration of IC 100 at 5 mg/kg one hour after EV delivery; animals were sacrificed 24 later P < 0.0001 vs untreated

 



 

IC 100 Tissue Penetration Mimics That of IgG; Highest Penetration in Liver, Lungs, and Kidneys 43 IC 100 was fluorescently labeled to determine tissue distribution by in vivo imaging in B6 Albino mice

 



 

Mouse (CD - 1 Strain) 21 Day Non - GLP Repeat Dose Range Finding Study Demonstrated No Drug - related AEs at Doses Up to 300 mg/kg Parameter Results Body Weight No drug - related changes Clinical Observations No drug - related observations Clinical Pathology • Clin chem: minimal to mild increases in ALP, CK, TRIG, GLOB, A/G, & PHOS; not considered adverse given the small magnitude of the changes, lack of dose - response relationship, and lack of confirmatory microscopic findings • Hematology: mild increases/decreases in LYMPH and MONO resulting in minimally increased/decreased WBC in affected groups; not considered adverse given opposite trends in males/females and non - dose relationship Macroscopic Observations No drug - related observations Microscopic Observations No drug - related observations Mortality No drug - related unscheduled deaths Toxicokinetic Parameters • Tmax within 0.5 hour • Half - life: 8 to 14 days • Systemic exposure increased with increasing dose levels • Similar exposure between sexes ADA Not yet available 44 Methodology • 45 male and 45 female mice each received weekly IV dosing of IC 100 at 30, or 100, or 300 mg/kg for 3 weeks; 45 male, 45 female served as controls • Main study: 6 mice/sex, each group; ADA: 3 mice/sex each group; TK: 36 mice/sex each group • Main study and ADA mice sacrificed on day 21 • TK mice (3/sex/group) sacrificed at 24, 48, 120, 240, 480, and 720 hours following dosing on days 1 and on days 15

 



 

NHP (Cynomolgus Monkeys) 21 Day Non - GLP Repeat Dose Range Finding Study Demonstrated No Drug - related AEs at Doses Up to 300 mg/kg Parameter Results Food Consumption No drug - related findings Body Weight No drug - related findings Clinical Observations No drug - related observations Clinical Pathology • Clinical chemistry: No drug - related findings • Hematology: No drug - related findings • Clotting: No drug - related findings ECG No drug - related changes Macroscopic Observations No drug - related findings day 22; mottled discolored livers day 45 in one of one mid - dose female, one of one each high dose male & Female; liver discoloration an artifactual change Microscopic Observations No drug - related findings day 22 (full tissue list); No drug - related findings in liver on day 45 (only tissue examined) Mortality No drug - related mortality Toxicokinetic Parameters Not yet available ADA Not yet available 45 Methodology • 2 male and 2 female NHPs per group received weekly IV dosing of IC 100 at 30, 100, or 300 mg/kg for 3 weeks; 1 male, 1 female served as controls • TK samples (1/sex/group) collected at 0.5, 2, 8, 24, 48, 72, 96, and 120 hours following dosing on day 1; 24, 48, 120, 240, 480, and 720 hours following dosing on day 15 • 1 NHP/sex/group was sacrificed on day 21. • TK NHPs were sacrificed on day 45 (1/sex/group, no control)

 



 

IC 100 Development 46

 



 

Key Milestones: IC 100 Path to IND and Phase 1 47 Program Current Stage of Development Key Activities IND Status and Target Date Key Milestones IC 100 Preclinical • GMP manufacturing • GLP toxicology • Indication expansion Pre - IND Mtg (Q1, 2023) IND Filing (Q2, 2023) Phase I safety read - out (Q4, 2023)

 



 

Intellectual Property 48

 



 

Intellectual Property VAR 200 Exclusive, worldwide license to 2HPβCD IP for the treatment of kidney disease in humans ̵ Portfolio of issued and pending patents in the US and other countries ̵ Two patent families covering • Glomerular disorders and disease • Diabetic Kidney Disease Anticipated orphan drug exclusivity for FSGS and Alport Syndrome ̵ 7 years market exclusivity in US; 10 years in EU IP strategy includes plans to file for new formulations in development, dosing regimens, and administration routes IC 100 Exclusive, worldwide license to therapeutic and diagnostic use of inflammasome - targeted inventions in all indications ̵ Portfolio of issued and pending patents in the US and other countries ̵ Five patent families covering • Composition of Matter • Biomarkers • Methods of use IP strategy directed to broad protection of IC 100 as a platform for inflammatory conditions, including treatment and diagnos is of our pipeline indications, and a wide spectrum of other autoimmune, neurodegenerative, and metabolic diseases, or trauma Actively filing formulations in development, dosing regimens, administration routes, and new indications 49

 



 

50 Inflammasome - Opportunity: >$4B M&A Activity by Roche, Novartis and BMS Last 18 Months (1) Renal & Anti - inflammatory Programs Targeting $75B TAM (2) (3) VAR 200: Novel Cholesterol Efflux Mediator with Orphan Renal Focus IC 100: Differentiated mAb Inflammasome ASC Inhibitor; Potential for Broad Range of Indications Proven Leadership in Drug Development, M&A, Financing; Renowned SAB in Renal and Immunology 1. Pitchbook as of 12/2/20 2. Chronic Kidney Disease Drugs Market Analysis. Coherent Market Insights, November 2020 3. Anti - Inflammatory Biologics Market Size, Share & Industry Analysis. Fortune Business Insights, May 2020

 



 

Restoring Health, Transforming Lives Through Innovation 51

 


