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Explanatory Note

 
We are filing this Current Report on Form 8-K/A (the “Amendment”) to amend and restate our Current Report on Form 8-K filed

with the Securities and Exchange Commission on January 29, 2014 (the “Original Report”) to correct certain information disclosed in Item
3.02 and Item 5.02 contained in the Original Report regarding an appointment of Michael S. Weiss and the issuance of shares of our
Company to Mr. Weiss. In particular, Items 3.02 and 5.02 of this Amendment, amend and replace in their entirety, Items 3.02 and 5.02 of
the Original Report.

  
Item 3.02 Unregistered Sales of Equity Securities.
 

The information set forth below in Item 5.02 of this Current Report on Form 8-K/A with respect to the issuance of shares of
restricted common stock of our Company to Michael S. Weiss is incorporated by reference into this Item 3.02.
 

Item 5.02 Departure of Directors or Principal Officers; Election of Directors; Appointment of Principal Officers.
 

Effective January 28, 2014, Dr. Kevin Horgan, our Chief Medical Officer, was separated from service from our Company. On
February 20, 2014, our Board named current director, Mr. Weiss, Executive Vice Chairman, Strategic Development. Mr. Weiss has served
as a director of our Company since December 19, 2013 and from that time until February 19, 2014 served as the Co-Vice Chairman of our
Board.

 
We do not intend to enter into any employment contract with Mr. Weiss addressing his officer position with our Company.

However, in connection with his employment as Executive Vice Chairman, Strategic Development, Mr. Weiss will earn an annual salary of
$28,275. In addition, on February 20, 2014, we issued Mr. Weiss 3,958,692 shares of restricted common stock of our Company as an
inducement to his employment and for services to be rendered to our Company. The issuance, which was made pursuant to a Restricted
Stock Issuance Agreement and under Section 4(2) of the Securities Act of 1933, as amended, provides that 16.67% of the shares will vest
on each of the first three annual anniversaries of the date of grant, and 10% of the remainder of the shares will vest upon each closing by
our Company of a “Corporate Development Transaction” (as such term is defined in the Restricted Stock Issuance Agreement) provided
that if any such Corporate Development Transaction occurs prior to February 20, 2019, vesting of such 10% of the remainder of the shares
will occur on February 20, 2019 subject to Mr. Weiss’s continued employment with our Company. The foregoing description of the
Restricted Stock Issuance Agreement is qualified in its entirety by reference to the full and complete terms contained in the Restricted
Stock Issuance Agreement, which is filed as Exhibit 10.55 to this Current Report on Form 8-K.

 
Mr. Weiss, age 47, is currently Co-Portfolio Manager and Partner of Opus Point Partners, LLC, which he joined in 2009. He also

serves as Executive Chairman, Interim Chief Executive Officer and President of TG Therapeutics, Inc. (NASDAQ: TGTX) since 2011.
From 2002 to 2009, Mr. Weiss was the Chairman and Chief Executive Officer of Keryx Biopharmaceuticals, Inc. (NASDAQ: KERX),
where he helped the company acquire and develop its lead drug Zerenex as well as executed a $100MM+ strategic alliance for Zerenex with
JT Tobacco, Inc. and Torii Pharmaceutical Co., Ltd. Mr. Weiss served on the board of directors of National Holdings Corporation (OTD-
BB: NHLD) from 2011 to 2012. Mr. Weiss began his professional career as a lawyer with Cravath, Swaine & Moore LLP. He earned his
J.D. from Columbia Law School and his B.S. in Finance from The University at Albany. There are no family relationships between Mr.
Weiss and any other director or executive officer of our Company.

 

 



 

 
In addition, on February 20, 2014, our Board appointed Malcolm Hoenlein, age 70, a director of our Board. Mr. Hoenlein will also

serve on the Nominating and Corporate Governance Committee of our Board. Since 1986, Mr. Hoenlein has served as Chief Executive
Officer and Executive Vice Chairman of the Conference of Presidents of Major American Jewish Organizations, the coordinating body on
international and national concerns for 51 national American Jewish organizations. Previously, he served as the founding Executive
Director of the Jewish Community Relations Council of Greater New York. Prior to that, he was the founding Executive Director of the
Greater New York Conference on Soviet Jewry. A National Defense Fellow at the Near East Center of the University of Pennsylvania, Mr.
Hoenlein taught International Relations in the Political Science Department and served as a Middle East specialist at the Foreign Policy
Research Institute. In addition, he served on the editorial staff of ORBIS, the Journal of International Affairs. He serves as a director of
several companies, including Bank Leumi USA, Eco-Fusion, LabStyle Innovations Corp. (OTCBB: DRIO), Powermat USA and WellSense
Technologies. Mr. Hoenlein has a B.A. in Political Science from Temple University and an M.A. in International Relations from the
University of Pennsylvania, as well as an Hon. LL.D. from Touro College and an Hon. D.H.L. from Yeshiva University. In connection with
his appointment, our Board granted Mr. Hoenlein a restricted stock award of 30,000 shares of common stock under our 2013 Stock
Incentive Plan, which will vest equally over three years on each annual anniversary of the date of grant.
 
Item 8.01 Other Events.
 

On February 20, 2014, Drs. Harvey, Rosenwald and Rowinsky and Messrs. Barrett, Lobell and Weiss, entered into a Shareholders’
Agreement. Pursuant to the Shareholders’ Agreement, they agreed that, until the end of our Company’s annual meeting held in calendar
year 2016 and so long as Dr. Rosenwald and Mr. Weiss are on the proposed slate of directors to be nominated, they each will vote all of
their shares of Company common stock in favor of electing those individuals, and only those individuals, to our Board whom are proposed
by our Board’s Nominating and Corporate Governance Committee. Until that time, they also agreed to not publicly or otherwise advocate
for or encourage in any way (outside of fulfilling their director duties) the election of any individual to our Board whom is not proposed by
the Nominating and Corporate Governance Committee. The foregoing description of the Shareholders’ Agreement is qualified in its
entirety by reference to the full and complete terms contained in the Shareholders’ Agreement, which is filed as Exhibit 10.56 to this
Current Report on Form 8-K.
 
Item 9.01 Financial Statements and Exhibits.
 
(d)           Exhibits
  
Exhibit No. Description
 
10.55 Restricted Stock Issuance Agreement, dated February 20, 2014, by and between Coronado Biosciences, Inc. and Michael S.

Weiss.
 
10.56 Shareholders’ Agreement, dated February 20, 2014, by and among Drs. Harvey, Rosenwald and Rowinsky and Messrs. Barrett,

Lobell and Weiss.
 

 



 

 
SIGNATURES

 
Pursuant to the requirements of the Securities Exchange Act of 1934, the registrant has duly caused this report to be signed on its

behalf by the undersigned hereunto duly authorized.
 
 
 CORONADO BIOSCIENCES, INC.
  
  
Date:  February 26, 2014 /s/ Lucy Lu
 Lucy, Lu, M.D.
 Executive Vice President and Chief Financial Officer

 

 

 
 
 
 
 
 
 
 
 
 
 
 
 
 
 
 
 
 

 



 
Exhibit 10.55

 
Coronado Biosciences Inc.

 
RESTRICTED STOCK ISSUANCE AGREEMENT

  
This RESTRICTED STOCK ISSUANCE AGREEMENT (the “Agreement”) is made and entered into as of February 20, 2014, by

and between Coronado Biosciences Inc., a Delaware corporation (the “Company”), and Michael S. Weiss (the “Grantee”).
 

WHEREAS, in connection with Grantee’s employment with the Company, the Company has agreed to issue Three Million Nine
Hundred Fifty Eight Thousand Six Hundred Ninety Two (3,958,692) shares of Common Stock (the “Shares”).
 

NOW, THEREFORE, the parties agree as follows.
 

1. Issuance of Stock. The Company hereby agrees to issue to the Grantee the Shares, which for purposes of this Agreement are
valued at the closing price of $2.76 per share on February 19, 2014. All of the Shares received by the Grantee from the Company pursuant
to this Agreement are subject to an option by the Company to repurchase such Shares.
 

2. Repurchase Option.
 

(a) The termination of the Grantee’s employment by Grantee without Good Reason or by the Company with Cause shall
be a “Triggering Event”. As used herein, “Cause” means: (i) Grantee’s conviction of fraud, embezzlement or misappropriation with respect
to the Company, (ii) Grantee’s material breach of the Proprietary Information and Inventions Agreement between Executive and the
Company, (iii) Grantee’s breach of fiduciary duties to the Company, (iv) Grantee’s willful failure or refusal to follow any specific lawful
instructions of the Company’s Chief Executive Officer, or (v) Grantee’s conviction or plea of nolo contendere in respect of any felony or a
misdemeanor involving moral turpitude. The determination that the Grantee has engaged in acts constituting Cause as defined in clauses
(ii), (iii), (iv), or (v) above requires the affirmative vote of a majority of the Board of Directors. As used herein, “Good Reason” means the
occurrence of any of the following events without Grantee’s consent: (i) a material reduction of Grantee’s base salary, (ii) a material
diminution of Grantee’s authority, duties, or responsibilities, (iii) the relocation of Grantee’s office from the New York, New York metro
area, (iv) the Company’s involuntary termination of Lindsay A. Rosenwald, MD, as Chief Executive Officer for any reason other than
Cause, (v) the failure of the Board of Directors to appoint Grantee as Chief Executive Officer in the event the employment of Lindsay A.
Rosenwald, MD, is terminated by Cause, death, illness or disability, (vi) the Company’s material breach of this Agreement, or (vii) failure
to re-elect Grantee to the board of directors other than due to Grantee’s failure to stand for reelection or refusal to serve.
 

(b) In the event that a Triggering Event occurs, the Company shall, from the date of termination (as reasonably fixed and
determined by the Company), have an option (the “Repurchase Option”) for a period of 90 days to repurchase any of the Shares that are not
vested under the vesting schedule set forth on Exhibit A hereto (“Unvested Shares”) at the price per share designated pursuant to paragraph
(c) hereof. In the event the Company elects to exercise the Repurchase Option, it shall be exercised by the Company by written notice to
the Grantee, which notice shall specify the number of Shares and the time (not later than 30 days from the date of the Company’s notice)
and place for the closing of the repurchase of the Shares. Upon delivery of such notice and payment of the purchase price in accordance
with the terms herewith, the Company shall become the legal and beneficial owner of the Shares being repurchased and all rights and
interests therein or relating thereto, and the Company shall have the right to retain and transfer to its own name the number of Shares being
repurchased by the Company.
 

 



 

 
(c) The purchase price for each Unvested Share shall be $0.001 per share.

 
(d) Said purchase price shall be paid, at the Company’s option, (i) by delivery of a check in the amount of the purchase

price, (ii) by cancellation of any amount of the Grantee’s indebtedness to the Company equal to the purchase price for the shares being
repurchased, or (iii) by a combination of (i) and (ii) so that the combined payment and cancellation of indebtedness equals such purchase
price.
 

(e) Whenever the Company shall have the right to repurchase Shares hereunder, the Board of Directors may designate
and assign to one or more assignees the right to exercise all or part of the Company’s repurchase rights under this Agreement to purchase all
or a part of such Shares.
 

3. Release of Shares From Repurchase Option/Accelerated Vesting. In the event the Repurchase Option is triggered pursuant to a
Triggering Event and the Company (or its assigns) fails to exercise the Company’s option for the repurchase of any or all of the Unvested
Shares then, upon the expiration of the 90-day option period, any and all such Shares not repurchased by the Company shall be released
from the Repurchase Option. In the event of any termination of Grantee’s employment with the Company that does not constitute a
Triggering Event, then all Shares shall be immediately released from the Repurchase Option. Upon the expiration or release of the
Repurchase Option any unvested Shares shall immediately vest.
 

4. Restriction on Transfer; Ownership. Except for a transfer to a “Related Party” (as defined below), none of the Unvested Shares
or any beneficial interest therein shall be transferred, pledged, hypothecated, encumbered or otherwise disposed of in any way. For
purposes of this Agreement, “Related Party” shall mean a spouse, lineal ancestor or descendant, natural or adopted, and a spouse of a lineal
ancestor or descendant, or a trust for the sole benefit of such persons or any of them.
 

All transferees of Shares or any interest therein (including Related Parties) will receive and hold such Shares or interest subject to
the provisions of this Agreement, and shall agree in writing to take such Shares or interest therein subject to all the terms of this Agreement,
including restrictions on further transfer. Any sale or transfer of the Company’s Shares shall be void unless the provisions of this
Agreement are met.
 

 



 

 
Grantee, as beneficial owner of the Shares, shall have full voting and dividend rights with respect to the Shares during and after

the vesting period. Dividends, if any, declared and paid on the Shares during the vesting period shall be accrued by the Company during
the vesting period and paid to Grantee only if and when the related Shares vest and become non-forfeitable as provided in Sections 2 and 3
hereof. Any such accrued dividends shall be paid to Grantee no later than 30 days after the applicable vesting date. If any Unvested Shares
are repurchased pursuant to the Repurchase Option, then, on the date of such repurchase, Grantee shall no longer have any rights as a
stockholder with respect to such repurchased Shares or any interest therein, and Grantee shall not be entitled to receive any accrued
dividends previously declared on such repurchased Shares
 

5. Omitted.
 

6. Investment Intent; Legends on Certificates.
 

(a) Simultaneously with the execution hereof, the Grantee has executed and delivered to the Company a copy of the
Investment Representation Statement in the form of Exhibit B hereto concerning the Grantee’s investment intent with respect to the Shares.
 

(b) The Grantee acknowledges that the certificates evidencing the Shares shall be endorsed with a legend, in addition to
any other legends required by this Agreement or any other agreement to which the Shares are subject, substantially as follows.
 

THE SECURITIES REPRESENTED BY THIS CERTIFICATE HAVE NOT BEEN REGISTERED UNDER THE
SECURITIES ACT OF 1933, AS AMENDED, OR APPLICABLE STATE SECURITIES LAWS. THESE SECURITIES
HAVE BEEN ACQUIRED FOR INVESTMENT AND NOT WITH A VIEW TO DISTRIBUTION OR RESALE, AND
MAY NOT BE SOLD, MORTGAGED, PLEDGED, HYPOTHECATED OR OTHERWISE TRANSFERRED WITHOUT
AN EFFECTIVE REGISTRATION STATEMENT FOR SUCH SECURITIES UNDER THE SECURITIES ACT OF
1933, AS AMENDED, AND APPLICABLE STATE SECURITIES LAWS, OR THE AVAILABILITY OF
EXEMPTIONS FROM SUCH REGISTRATION PROVISIONS.

 
(c) The Grantee understands and agrees that neither the Company nor any agent of the Company shall be under any

obligation to recognize and transfer any of the Shares if, in the opinion of counsel for the Company, such transfer would result in violation
by the Company of any federal or state law with respect to the offering, issuance or sale of securities.
 

 



 

 
7. Adjustment for Stock Splits and the Like. All references to the number of Shares shall be appropriately adjusted to reflect any

stock split, stock dividend or other change in the Shares that may be made by the Company after the date of this Agreement.
 

8. Tax Consequences.
 

(a) The Grantee has reviewed with the Grantee’s own tax advisors the federal, state, local and foreign (if applicable) tax
consequences of this investment and the transactions contemplated by this Agreement. The Grantee is relying solely on such advisors and
not on any statements or representations of the Company or any of its agents. The Grantee (and not the Company) shall be responsible for
the Grantee’s own tax liability that may arise as a result of this investment or the transactions contemplated by this Agreement. The
Grantee understands that Section 83 of the Internal Revenue Code of 1986, as amended (the “Code”), taxes as ordinary income the
difference between the amount paid for the Shares and the fair market value of the Shares as of the date any restrictions on the Shares
lapse. The Grantee understands that it may elect to be taxed at the time the Shares are purchased rather than when and as the Repurchase
Option or 16(b) period expires by filing an election under Section 83(b) of the Code with the I.R.S. within 30 days from the date of
purchase.
 

(b) THE GRANTEE ACKNOWLEDGES THAT IT IS THE GRANTEE’S SOLE RESPONSIBILITY AND NOT THE
COMPANY’S TO FILE TIMELY THE ELECTION UNDER SECTION 83(b), EVEN IF THE GRANTEE REQUESTS THE COMPANY
OR ITS REPRESENTATIVES TO MAKE THIS FILING ON THE GRANTEE’S BEHALF.
 

(c) If the Grantee makes any tax election relating to the treatment of the Shares under the Code, at the time of such
election the Grantee shall promptly notify the Company of such election.
 

9. Restriction on Pursuit of Product Candidates. Grantee agrees that for a period of five (5) years from the date of this Agreement,
Grantee will not, on his own behalf or on behalf of any other person or entity, license, purchase, develop or acquire any Product Candidate
unless: (A) Grantee has first recommended that the opportunity be pursued and has offered a full presentation of the opportunity to the
Company’s Strategic Transactions Committee (“STC”); and (B) the STC has formally declined to pursue the opportunity notwithstanding
Grantee’s recommendations and presentation. The STC will not fail to approve the pursuit of a Product Candidate recommended by
Grantee and the Chief Executive Officer without reasonable justification. “Product Candidate” means a technology for the treatment of
human disease which Grantee becomes aware of prior to or during the term of his employment. Notwithstanding the foregoing, Product
Candidates primarily directed at B-cell malignancies shall be excluded from this Section 9. This Section 9 will survive the termination of
this Agreement.
 

10. General Provisions.
 

(a) This Agreement shall be construed and enforced in accordance with and governed by the laws of the State of New
York. This Agreement represents the entire agreement between the parties with respect to the repurchase of the Shares by the Company and
may be modified or amended only in a writing signed by all parties hereto.
 

 



 

 
(b) In addition to the legend set forth in Section 6 of this Agreement, the certificates representing the Shares shall be

endorsed with the following legend.
 

THE SHARES REPRESENTED BY THIS CERTIFICATE ARE SUBJECT TO A RESTRICTED STOCK ISSUANCE
AGREEMENT AND TO THE RESTRICTIONS CONTAINED THEREIN, INCLUDING RESTRICTIONS UPON
TRANSFER. A COPY OF THE AGREEMENT WILL BE FURNISHED TO ANY INTERESTED PARTY UPON
WRITTEN REQUEST, WITHOUT CHARGE.

 
(c) Any notice, demand or request required or permitted to be given pursuant to the terms of this Agreement shall be in

writing and shall be deemed given when delivered personally or deposited in the U.S. mail, first class, certified or registered, return receipt
requested, with postage prepaid, and addressed to the parties at the addresses of the parties set forth at the end of this Agreement or such
other address as a party may designate by notifying the other in writing.
 

(d) The rights and obligations of the Company and the Grantee hereunder shall be binding upon, inure to the benefit of
and be enforceable against their respective successors and assigns, legal representatives and heirs. In addition, the rights and obligations of
the Company under Section 2 of this Agreement shall be transferable to any one or more persons or entities as set forth therein.
 

(e) Either party’s failure to enforce any provision or provisions of this Agreement, except for the exercise by the Company
of its Repurchase Option, shall not in any way be construed as a waiver of any such provision or provisions, nor prevent the party thereafter
from enforcing each and every other provision of this Agreement. The rights granted the parties herein are cumulative and shall not
constitute a waiver of any party’s right to assert all other legal remedies available to it under the circumstances.
 

(f) The Company and the Grantee agree, upon request, to execute any further documents or instruments necessary or
desirable to carry out the purposes or intent of this Agreement.
 

(g) THIS AGREEMENT DOES NOT IN ANY MANNER OBLIGATE THE COMPANY TO CONTINUE THE
GRANTEE’S RELATIONSHIP WITH THE COMPANY.
 

(h) This Agreement expresses the entire understanding with respect to the subject matter hereof and supersedes and
terminates any prior oral or written agreements with respect to the subject matter hereof.
 

[Signature Page Follows]
 

 



 

 
IN WITNESS WHEREOF, the parties have duly executed this Restricted Stock Issuance Agreement as of the day and year first set

forth above.
 
 COMPANY:
   
 Coronado Biosciences Inc.
   
   
 By: /s/ Lindsay A. Rosenwald, MD
  Lindsay A. Rosenwald, MD
   
   
 GRANTEE:
   
 Michael S. Weiss
   
  
 /s/ Michael S. Weiss   (SEAL)
   
 Address:  787 7th Avenue, 48th floor
  New York, NY 10019
   

 



 

 
EXHIBIT A

 
VESTING SCHEDULE

 
Subject to continued employment with the Company, the shares referenced in the attached agreement shall be subject to a vesting

schedule whereby the shares shall be released from the Repurchase Option as follows:
 

1. 16.67% of the Shares will vest on each of the first three annual anniversaries of the date of this Agreement.
 

2. The remainder of the Shares shall vest in five equal installments as follows:
 

Ten percent (10%) of the Shares will vest upon the closing by the Company on each Corporate Development Transaction;
provided, however, if any such Corporate Development Transaction(s) occur prior to the fifth anniversary of this Agreement, then
vesting shall occur such fifth anniversary, provided, that Grantee remains employed through such fifth anniversary. A “Corporate
Development Transaction” means the license or purchase of a technology, product, product candidate, medical device, company (in
whole or in part), or any other significant transaction adding value to the Company through (a) his own direct outreach, including
those of Opus Point Partners employees and consultants (other than Lindsay A. Rosenwald, MD), or his network of contacts outside
the Company or (b) the efforts of “CEO’s in Residence” brought into the Company by Grantee (as opposed to Corporate
Development Transactions uncovered by other Company agents or that are sent to other Company agents through Company
contacts such as board members, bankers, etc.). In the event that, following the closing of a Corporate Development Transaction but
prior to the vesting on the fifth anniversary, Grantee’s employment is terminated by the Company without Cause or by the Grantee
for Good Reason, any unvested shares that would have vested upon the fifth anniversary of such closing shall accelerate and vest in
full on the date of such termination. Such shares shall also immediately vest upon Corporate Transaction set forth below.
 

The Strategic Technology Committee of the Board of Directors has the exclusive authority to determine if a transaction is sufficient to
constitute a Corporate Development Transaction; provided that the Strategic Technology Committee will not fail to approve a transaction
recommended by the Chief Executive Officer as a Corporate Development Transaction without reasonable justification.
 
In addition, upon a Corporate Transaction (as defined in the 2013 Stock Incentive Plan), the unvested portion of the Shares shall vest and
be immediately released from the Repurchase Option.
 
The opportunity to vest shall continue for as long as Grantee remains an employee.

 

 



 

 
EXHIBIT B

 
INVESTMENT REPRESENTATION STATEMENT

 
Grantee: Michael S. Weiss
Issuer: Coronado Biosciences Inc. (the “Company”)
Security: Common Stock
No. of Shares: 3,958,692
 

In connection with the receipt of the above securities, the Grantee represents to the Company as follows.
 

1. Grantee is aware of the Company’s business affairs and financial condition and has acquired sufficient information about the
Company to reach an informed and knowledgeable decision to acquire the securities. Grantee is acquiring the securities for investment for
Grantee’s own account only and not with a view to, or for resale in connection with, any “distribution” thereof within the meaning of the
Securities Act of 1933, as amended (the “Securities Act”).
 

2. Grantee understands that the securities have not been registered under the Securities Act in reliance upon a specific exemption
therefrom, which exemption depends upon, among other things, the bona fide nature of Grantee’s investment intent as expressed herein.
 

3. Grantee further understands that the securities must be held indefinitely unless subsequently registered under the Securities Act
or unless an exemption from registration is available. Moreover, Grantee understands that the Company is under no obligation to register
the securities. In addition, Grantee understands that the certificate evidencing the securities will be imprinted with a legend that prohibits
the transfer of the securities unless they are registered or such registration is not required in the opinion of counsel for the Company.
 
Date: February 20, 2014 GRANTEE:
  
  
 /s/ Michael S. Weiss
 Michael S. Weiss
 

 



 
Exhibit 10.56

 
SHAREHOLDERS’ AGREEMENT

 
This Shareholders’ Agreement (this “Agreement”) is made and entered into effective as of the 20th day of February, 2014 by and

among the undersigned shareholders of Coronado Biosciences, Inc., a Delaware corporation (hereinafter referred to as the “Corporation”),
who are currently serving as Directors (hereinafter referred to individually as a “Shareholder” and collectively as the “Shareholders”).
 

RECITALS
 

WHEREAS, the Shareholders recognize and agree that electing those individuals to the Corporation’s Board of Directors whom
are proposed by the Corporation’s Nominating and Corporate Governance Committee (the “Nominating Committee”) serves each
Shareholder’s individual best interests as an owner of the Corporation;
 

WHEREAS, the Shareholders recognize and agree that in light of the recent changes in personnel at the Corporation that
providing for stability and continuity is in the best interests of each of the Shareholders and the value of their respective Company equity
holdings;
 

WHEREAS, the Shareholders recognize and agree that nothing in this Agreement prevents any Shareholder from acting in his
capacity as a Director of the Corporation, consistent with any and all duties owed to the Corporation by any Shareholder as a Director; and
 

WHEREAS, the Shareholders recognize the short term value enhancement that is created by their entering into this Agreement,
and enter into this Agreement for purposes of creating value to the benefit of each Shareholder during the applicable time period; and
 

WHEREAS, the Shareholders recognize the importance of independent Director assessment of technology transactions in light of
the Corporation’s compensation system; and
 

NOW, THEREFORE, in consideration of the premises, mutual promises of the parties hereto, and the mutual benefits to be gained
by the performance thereof, and other good and valuable consideration, the receipt and sufficiency of which are hereby acknowledged, the
Shareholders agree as follows:
 

1. Voting. From the date of this Agreement through the end of the Corporation’s annual meeting of shareholders held in calendar
year 2016, each Shareholder agrees to vote all of his shares in favor of electing those individuals, and only those individuals, to the
Corporation’s Board of Directors whom are proposed by the Nominating Committee; provided that Lindsay A. Rosenwald, MD, and
Michael S. Weiss must be on the proposed slate of directors for this provision to be enforced.
 

2. No Advocacy . From the date of this Agreement through the end of the Corporation’s annual meeting of shareholders held in
calendar year 2016, each Shareholder agrees not to publicly or otherwise advocate for or encourage in any way (outside of fulfilling his
duties as a Director at meetings of the Board of Directors) the election of any individual to the Corporation’s Board of Directors whom is
not proposed by the Nominating Committee.
 

 



 

 
3. Binding Effect. This Agreement shall inure to the benefit of, and be binding upon, the parties hereto, their heirs, personal

representatives, successors and permitted assigns, and said parties agree to execute any instrument in writing that may be necessary or
proper in the carrying out of the purposes and intent of this Agreement. Due to the difficulty in quantifying damages for breaches of this
Agreement, each party is entitled to enforce this Agreement through specific performance in addition to any other remedy at law or equity
available to them.
 

4. State Law. This Agreement shall be subject to and shall be construed under the laws of the State of New York, without regard to
conflicts of law provisions.
 

5 . Entire Agreement. This Agreement contains the entire understanding among the parties with respect to the subject matter
hereof.
 

6. Amendment. This Agreement shall not be modified or amended, nor shall the operation of any provision hereof be waived,
except unanimous written consent of the Shareholders.
 

7. Counterparts. This Agreement may be executed in counterparts, each of which shall be deemed an original hereof but all of
which together constitute one and the same instrument.
 

[Signature page follows.]
 

 



 

 
IN WITNESS WHEREOF, the Shareholders have executed this Shareholders’ Agreement effective as of the date set forth above.

 
 
 SHAREHOLDER:
  
  
 /s/ Lindsay A. Rosenwald, MD
 Lindsay A. Rosenwald, MD
  
  
 /s/ Eric K. Rowinsky, MD
 Eric K. Rowinsky, MD
  
  
 /s/ Michael S. Weiss
 Michael S. Weiss
  
  
 /s/ David J. Barrett
 David J. Barrett
 
 

 

 /s/ Jimmie Harvey, Jr., MD
 Jimmie Harvey, Jr., MD
  
  
 /s/ J. Jay Lobell
 J. Jay Lobell
 

 


