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Item 1.01 Entry into a Material Definitive Agreement.

SynthRx Merger Agreement

On April 8, 2011 (the “Closing Date”), ADVENTRX Pharmaceuticals, Inc. (the “Company”) completed its acquisition (the
“Merger”) of SynthRx, Inc., a Delaware corporation (“SynthRx”), pursuant to the terms of the Agreement and Plan of Merger, dated
February 12, 2011 (the “Merger Agreement”), by and among the Company, SRX Acquisition Corporation, a Delaware corporation and
wholly owned subsidiary of the Company (“Merger Sub”), SynthRx and, solely with respect to Sections 2 and 8 of the Merger
Agreement, an individual who is a principal stockholder of SynthRx (the “Stockholders’ Agent”). As of the Closing Date, SynthRx
became a wholly owned subsidiary of the Company. SynthRx’s lead product candidate is a novel, purified, rheologic and
antithrombotic compound, poloxamer 188, which the Company will develop as “ANX-188.” The Company previously disclosed the
material terms of the Merger Agreement in a current report on Form 8-K it filed with the Securities and Exchange Commission (the
“SEC”) on February 14, 2011.

Voting and Transfer Restriction Agreement

In connection with the closing of the Merger, the Stockholders’ Voting and Transfer Restriction Agreement, dated February 12,
2011 (the “Voting and Transfer Restriction Agreement”), by and among the Company, each of the principal stockholders of SynthRx
and, solely with respect to Section 3(c) thereof, the Stockholders’ Agent, became effective. The Company previously disclosed the
material terms of the Voting and Transfer Restriction Agreement in a current report on Form 8-K it filed with the Securities and
Exchange Commission (the “SEC”) on February 14, 2011.

License Agreement with CytRx Corporation

In connection with the closing of the Merger, the Company assumed that certain License Agreement, dated June 8, 2004, by and
between SynthRx and CytRx Corporation, as amended by that certain Letter Agreement Re: Amendment to License Agreement, dated
August 3, 2006, and that certain Agreement and Amendment No. 2 to License Agreement, dated December 1, 2010 (collectively, the
“License Agreement”). Under the License Agreement, CytRx granted SynthRx an exclusive license, with the right to grant
sublicenses, under specified patents to use, offer and sell licensed products in all of the countries in the world and in all fields, except
those fields that, at the time of the License Agreement, were or would be licensed pursuant to certain identified agreements. The
Company believes that the field limitation under the License Agreement will not affect its ability to develop or commercialize ANX-
188 for the treatment of sickle cell crisis. In partial consideration of the license grant, SynthRx agreed to pay CytRx certain non-
refundable and non-creditable milestone payments based on the approval of each product in a major market, which would include
approval of ANX-188 for sale in the U.S. The amount of each milestone is in the low single-digit millions, half of which is due on the
first commercial sale of the approved product and half of which is due as a royalty on net sales. In addition, SynthRx agreed to pay a
single-digit royalty on net sales of licensed products. However, in the event of a sublicense under the specified patents, in lieu of the
foregoing milestone and royalty payments, SynthRx, in its sole discretion, may elect to pay CytRx an amount equal to 20% of any
sublicensing income received by SynthRx within 30 days of receipt thereof. Sublicense income includes, without limitation, license
fees, royalties, milestone payments, license maintenance fees and strategic alliance payments, whether in cash, equity or other
property, with the payment to be in the same form as the payment received by SynthRx.

The foregoing descriptions of the Merger Agreement, the Voting and Transfer Restriction Agreement and the License Agreement
do not purport to be complete and are qualified in their entirety by reference to the Merger Agreement, the Voting and Transfer
Restriction Agreement and the License Agreement, copies of which are filed with this Current Report as Exhibits 2.1, 10.1 and 10.2,
respectively, and incorporated herein by reference.

 



 

The Merger Agreement has been attached as an exhibit to provide investors and stockholders with information regarding its
terms. It is not intended to provide any other factual information about the Company, Merger Sub or SynthRx. The Merger Agreement
contains representations and warranties that the parties made to and solely for the benefit of each other. The representations and
warranties may not be intended as statements of fact but instead as a way of allocating contractual risk between the parties to the
Merger Agreement, and may be subject to standards of materiality applicable to the contracting parties that differ from those
applicable to investors. In addition, the assertions embodied in such representations and warranties are qualified by information
contained in the confidential disclosure schedules that the parties exchanged in connection with signing the Merger Agreement.
Accordingly, investors and stockholders should not rely on such representations and warranties as characterizations of the actual state
of facts or circumstances, since they are modified in important part by the underlying disclosure schedules and were made only as of
the date of the Merger Agreement and as of the closing date of the Merger. Information concerning the subject matter of such
representations and warranties may change after the date of the closing of the Merger, which subsequent information may or may not
be fully reflected in the Company’s public disclosures.

Item 2.01 Completion of Acquisition or Disposition of Assets.

As noted in Item 1.01 to this Current Report, on April 8, 2011, the Company completed its acquisition of SynthRx. As a result of
the Merger, SynthRx is a wholly owned subsidiary of the Company and the Company acquired all of the assets and liabilities of
SynthRx. A copy of the Company’s press release announcing the completion of the Merger is attached to this Current Report as
Exhibit 99.1 and incorporated herein by reference.

As consideration for the Merger, all shares of SynthRx common stock outstanding immediately prior to the Merger were
cancelled and automatically converted into the right to receive shares of the Company’s common stock, in the aggregate, as follows:

(i) 1,000,000 shares (the “Fully Vested Shares”) of the Company’s common stock at the effective time of the Merger; provided,
however that, pursuant to the Merger Agreement, 137,922 shares were deducted from the number of Fully Vested Shares issued as a
result of certain transaction expenses of SynthRx and 200,000 of the Fully Vested Shares were deposited into escrow (the “Closing
Escrow Amount”) to indemnify the Company against breaches of representations and warranties;

(ii) up to 1,938,773 shares of the Company’s common stock at the at the effective time of the Merger (the “Subject to Vesting
Shares,” and together with the 862,078 Fully Vested Shares issued to the former SynthRx stockholders and the escrow agent, the
“Closing Shares”), which Subject to Vesting Shares are subject to various repurchase rights by the Company and fully vest, subject to
reduction upon certain events, upon achievement of the First Milestone (defined below);

(iii) up to 1,000,000 shares of the Company’s common stock (the “First Milestone Shares”), issued upon achievement of the First
Milestone (the “First Milestone Payment”); provided, however, that in the event the First Milestone is achieved prior to the first
anniversary of the closing of the Merger, 20% of the First Milestone Payment shall be deposited into escrow (the “First Milestone
Escrow Amount,” and together with the Closing Escrow Amount, the “Escrow Amount”). The “First Milestone” means the dosing of
the first patient in a phase 3 clinical study carried out pursuant to a protocol that is mutually agreed to by SynthRx and the Company;
provided, however, that the number of evaluable patients planned to target statistical significance with a p value of 0.01 in the primary
endpoint shall not exceed 250 (unless otherwise mutually agreed) (the “First Protocol”). In the event that the FDA indicates that a
single phase 3 clinical study will not be adequate to support approval of a new drug application covering the use of ANX-188 for the
treatment of sickle cell crisis in children (the “ANX-188 NDA”), “First Milestone” shall mean the dosing of the first patient in a phase
3 clinical study carried out pursuant to a protocol that (a) is mutually agreed to by SynthRx and the Company as such and (b) describes
a phase 3 clinical study that the FDA has indicated may be sufficient, with the phase 3 clinical study described in the First Protocol, to
support approval of the ANX-188 NDA.

(iv) 3,839,400 shares of the Company’s common stock (the “Second Milestone Shares”), issued upon achievement of the Second
Milestone (the “Second Milestone Payment”). The “Second Milestone” shall mean the acceptance for review of the ANX-188 NDA
by the FDA; and

(v) 8,638,650 shares of the Company’s common stock (the “Third Milestone Shares,” and together with the First Milestone
Shares and the Second Milestone Shares, the “Milestone Shares”), issued upon achievement of the Third Milestone (the “Third
Milestone Payment,” and together with the First Milestone Payment and the Second Milestone Payment, the “Milestone Payments”).
The “Third Milestone” shall mean the approval by the FDA of the ANX-188 NDA.

 



 

Notwithstanding anything set forth above, in the event that the issuance of the Milestone Shares (x) violates federal or state
securities laws or the listing standards of any national securities exchange to which the Company is subject at the time of such
issuance, or (y) the Company is unable to obtain the affirmative vote of the holders of a majority of its common stock approving the
issuance of the Milestone Shares on or before December 31, 2011, the Company is required to make the applicable Milestone
Payments, or portion thereof, in cash based on the product of (x) the number of shares of the Company’s common stock issuable upon
achievement of an applicable milestone and (y) the daily volume weighted average of actual closing prices measured in hundredths of
cents of the Company’s common stock on the NYSE Amex, or such other national securities exchange on which its common stock is
then listed, for the ten consecutive trading days immediately prior to the applicable Milestone Payment. Any Milestone Payment made
in cash will be payable in quarterly installments. If the First Milestone Payment must be made in cash, such amount will be payable at
a rate of $1,000,000 per calendar quarter and, if the Second Milestone Payment or the Third Milestone Payment must be made in cash,
such amounts will be payable at a rate of 35% of net sales for the applicable calendar quarter of intravenous injection products in
which a purified form of poloxamer 188 is an active ingredient.

In connection with its 2011 Annual Meeting of Stockholders, the Company intends to file a proxy statement that includes a
proposal requesting its stockholders to approve the issuance of the Milestone Shares, in lieu of cash payments for the Milestone
Payments.

Item 3.02 Unregistered Sales of Equity Securities.

The information set forth in Item 2.01 regarding the issuance of shares of the Company’s common stock at the closing of the
Merger and the right to receive additional consideration pursuant to the Milestone Payments is hereby incorporated by reference under
this Item 3.02.

The offer, sale and issuance by the Company of shares of its common stock pursuant to the Merger Agreement were deemed to
be exempt from registration under the Securities Act of 1933, as amended (the “Securities Act”), in reliance on Section 4(2) of the
Securities Act and/or Regulation D promulgated thereunder as transactions by the Company not involving a public offering.  The
recipients of the securities represented their intention to acquire the securities for investment only and not with a view to or for sale in
connection with any distribution thereof and appropriate legends were affixed to share certificates issued in connection with the
Merger.  All recipients had adequate access to information about the registrant.

Item 5.02 Departure of Directors or Certain Officers; Election of Directors; Appointment of Certain Officers; Compensatory
Arrangements of Certain Officers.

In connection with the Merger, effective immediately after the completion of the Merger on April 8, 2011, the Board of Directors
of the Company (the “Board”) appointed Lewis J. Shuster to the Board. Mr. Shuster has not been appointed to serve on any committee
of the Board.

Pursuant to the Merger Agreement, the Company was required to appoint to the Board an individual proposed by SynthRx and
reasonably acceptable to the Company. Mr. Shuster was the individual proposed by SynthRx to be appointed to the Board. Mr. Shuster
was not a director, officer, employee or stockholder of SynthRx.

Pursuant to the Company’s current director compensation policy, as a non-employee member of the Board, Mr. Shuster will
receive a quarterly retainer of $5,000 and $1,000 for each meeting of the Board that he attends. In addition, pursuant to the director
compensation policy, in connection with his appointment to the Board as a non-employee director, he is eligible to receive an
“inducement option” to purchase up to 10,480 shares of the Company’s common stock and a “pro-rated annual option” to purchase up
to 1,747 shares of the Company’s common stock. If granted by the Board, these stock option awards will be subject to the terms and
conditions of the Company’s 2008 Omnibus Incentive Plan, as may be amended and/or restated, and have an exercise price equal to
the fair market value (as defined in the 2008 Omnibus Incentive Plan or any amendment or restatement thereto) of a share of the
Company’s common stock on the date the option is granted. If granted, the inducement option will vest

 



 

and become exercisable in 36 substantially equal monthly installments beginning on May 8, 2011, and the pro-rated annual option will
vest and become exercisable in two substantially equal monthly installments beginning on May 8, 2011. The term of each of these
options will be equal to the shorter of (i) ten years from the date of grant and (ii) three years from the date Mr. Shuster ceases to
provide services (as defined in the 2008 Omnibus Incentive Plan or any amendment or restatement thereto) to the Company for any
reason other than his death or disability. In the event of a change in control of the Company, each option would vest and become
exercisable on the day prior to the date of the change in control if Mr. Shuster is then providing services to the Company, and each
option would terminate on the date of the change in control to the extent not exercised.

Important Information

The Company intends to file a proxy statement and other relevant materials with the SEC to obtain stockholder approval for the
issuance of the Milestone Shares under the terms of the Merger Agreement (the “Stockholder Approval”). INVESTORS AND
SECURITY HOLDERS ARE URGED TO READ THE PROXY STATEMENT AND OTHER RELEVANT MATERIALS
FILED WITH THE SEC CAREFULLY IN THEIR ENTIRETY AS THEY BECOME AVAILABLE BECAUSE THEY WILL
CONTAIN IMPORTANT INFORMATION ABOUT THE STOCKHOLDER APPROVAL. The proxy statement, any
amendments or supplements to the proxy statement and other relevant documents filed by the Company with the SEC will be available
free of charge through the web site maintained by the SEC at www.sec.gov or by calling the SEC at telephone number 1-800-SEC-
0330. Free copies of these documents may also be obtained from the Company’s website at www.adventrx.com or by writing to:
ADVENTRX Pharmaceuticals, Inc., 12390 El Camino Real, Suite 150, San Diego, California 92130, Attn: Corporate Secretary. The
Company and certain of its directors, executive officers and other members of management and employees may, under the rules of the
SEC, be deemed to be “participants” in the solicitation of proxies from stockholders of the Company in favor of the Stockholder
Approval. Information regarding the Company’s directors and executive officers and other potential participants will be included in
the proxy statement and the other relevant documents filed with the SEC (when available).

Cautionary Statement

The issuance of the securities in the transactions described in this Current Report on Form 8-K have not been registered under the
Securities Act, or any state securities laws and may not be offered or sold in the United States absent registration or an applicable
exemption from the registration requirements of the Securities Act and applicable state securities laws. This Current Report on Form
8-K shall not constitute an offer to sell or the solicitation of an offer to buy the securities, nor shall there be any sale of the securities in
any jurisdiction or state in which such offer, solicitation or sale would be unlawful prior to registration or qualification under the
securities laws of any such jurisdiction or state.

Item 9.01 Financial Statements and Exhibits.

(a) Financial Statements of Businesses Acquired

As permitted by Item 9.01(a)(4) of Form 8-K, the Company will file the financial statements required by Item 9.01(a)(1) of Form
8-K pursuant to an amendment to this Current Report on Form 8-K not later than 71 calendar days after the date this initial Current
Report on Form 8-K reporting the acquisition of SynthRx was required to be filed.

(b) Pro Forma Financial Information

As permitted by Item 9.01(b)(2) of Form 8-K, the Company will file the pro forma financial information required by
Item 9.01(b)(1) of Form 8-K pursuant to an amendment to this Current Report on Form 8-K not later than 71 calendar days after the
date this initial Current Report on Form 8-K reporting the acquisition of SynthRx was required to be filed.

(d) Exhibits.

The list of exhibits called for by this Item is incorporated by reference to the Exhibit Index filed with this report.

 



 

SIGNATURE

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.

ADVENTRX Pharmaceuticals, Inc.

Dated: April 11, 2011
By: /s/ Patrick L. Keran                                                  
Name: Patrick L. Keran 
Title: President and Chief Operating Officer

 



 

Exhibit Index

   
Exhibit No. Description
2.1*

 
Agreement and Plan of Merger, dated February 12, 2011, by and among the registrant, SRX Acquisition
Corporation, SynthRx, Inc. and, solely with respect to Sections 2 and 8, the Stockholders’ Agent.

10.1*

 

Stockholders’ Voting and Transfer Restriction Agreement, dated February 12, 2011, by and among the registrant,
each of the principal stockholders of SynthRx, Inc. and, solely with respect to Section 3(c), the Stockholders’
Agent.

10.2*

 

License Agreement, dated June 8, 2004, between SynthRx, Inc. and CytRx Corporation, as amended by that certain
Letter Agreement Re: Amendment to License Agreement, dated August 3, 2006, and that certain Agreement and
Amendment No. 2 to License Agreement, dated December 1, 2010.

99.1  Press Release issued by ADVENTRX Pharmaceuticals, Inc. on April 11, 2011
 

*Certain confidential portions of this exhibit were omitted by means of redacting a portion of the text. Application has been made to
the Securities and Exchange Commission seeking confidential treatment of such confidential portions under Rule 24b-2 under the
Securities Exchange Act of 1934, as amended. This exhibit has been filed separately with the Securities and Exchange Commission
without redactions in connection with registrant’s confidential treatment request.

 



Exhibit 2.1

EXECUTION VERSION

AGREEMENT AND PLAN OF MERGER

by and among

ADVENTRX PHARMACEUTICALS, INC.

SRX ACQUISITION CORPORATION

SYNTHRX, INC.

and

MARTIN EMANUELE, AS STOCKHOLDERS’ AGENT

Dated as of February 12, 2011

*** Certain confidential portions of this Exhibit were omitted by means of blackout of the text (the “Mark”). This Exhibit has been
filed separately with the Secretary of the Commission without the Mark pursuant to the Company’s Application Requesting
Confidential Treatment under Rule 24b-2 under the 1934 Act.
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AGREEMENT AND PLAN OF MERGER

THIS AGREEMENT AND PLAN OF MERGER is made as of February 12, 2011 (the “Agreement Date”) by and among
Adventrx Pharmaceuticals, Inc., a Delaware corporation (“Acquiror”), SRX Acquisition Corporation, a Delaware corporation
(“Merger Sub”) and a wholly owned subsidiary of Acquiror, SynthRx, Inc., a Delaware corporation (“Target”), and solely with respect
to Sections 2 and 8 hereof, Martin Emanuele, a principal stockholder of Target (or his successor) (“Stockholders’ Agent”).

RECITALS

WHEREAS, Target, Acquiror and Merger Sub believe it is in the best interests of their respective companies and the
stockholders of their respective companies that Target and Merger Sub combine into a single company through the statutory merger of
Merger Sub with and into Target (the “Merger”) and, in furtherance thereof, the boards of directors of Target and Merger Sub have
approved the Merger and Acquiror has obtained all requisite approvals of the Merger;

WHEREAS, in connection with the Merger, the outstanding shares of Target’s capital stock at the Effective Time (the “Target
Common Stock”) will be converted into the right to receive the Merger Consideration upon the terms and subject to the conditions of
this Agreement;

WHEREAS, Acquiror will withhold a portion of the Merger Consideration payable to Target Stockholders, the release of which
will be contingent upon the occurrence of certain events and the satisfaction of certain conditions as set forth in Section 8.1;

WHEREAS, Target, Acquiror and Merger Sub desire to make certain representations and warranties and other agreements in
connection with the Merger;

WHEREAS, certain funds affiliated with Carl C. Icahn that own shares of Acquiror Common Stock are required to waive their
rights to participate under that certain Rights Agreement, dated July 27, 2005, among Purchaser, the Icahn Purchasers and Viking
(each as defined therein), in connection with the issuance of the shares of Acquiror Common Stock pursuant to the terms of this
Agreement (the “Icahn Waiver”);

WHEREAS, promptly following the execution of this Agreement, but in any event within twenty-four (24) hours thereafter, in
order to induce Acquiror and Merger Sub to enter into this Agreement, the Target Stockholders holding at least a majority of the
outstanding shares of Target Common Stock shall deliver to Acquiror an executed Action by Written Consent of the Stockholders in a
form mutually agreed to by Target and Acquiror (the “Target Written Consent”) adopting, among other things, this Agreement;

WHEREAS, as a condition and inducement for the Acquiror’s willingness to have entered into this Agreement, Target and each
Target Stockholder have agreed to enter into that certain Capitalization Agreement to address certain issues related to Target’s
capitalization (the “Capitalization Agreement”); and

WHEREAS, it is intended by each of the parties to this Agreement that the Merger shall qualify as a “reorganization” within the
meaning of Section 368(a) of the Code of 1968, as amended from time to time, and any successor thereto (the “Code”).

 

 



 

NOW, THEREFORE, in consideration of the premises and for other good and valuable consideration, the receipt and sufficiency
of which are hereby expressly acknowledged, the Parties, intending to be legally bound, hereby agree as follows:

ARTICLE I
DEFINITIONS

1.1 Definitions. As used herein, the following terms shall have the following meanings:

“10-Day VWAP” means the daily volume weighted average of actual closing prices measured in hundredths of cents of Acquiror
Common Stock on the Qualified Stock Exchange for the ten consecutive trading days immediately prior to an Applicable Milestone
Date (or the Closing Date for purposes of Section 2.6(g)). In the event Acquiror is not then listed on a Qualified Stock Exchange, the
“10-Day VWAP” shall be equal to the average of the closing bid price and closing asked price for the ten consecutive trading days
immediately prior to an Applicable Milestone Date (or the Closing Date for purposes of Section 2.6(g)) as quoted on the National
Association of Securities Dealers Automated Quotation System or such other market in which such prices are regularly quoted
(including the Over-the-Counter Bulletin Board). If there have been no published bid or asked quotations with respect to the Acquiror
Common Stock on an Applicable Milestone Date (or the Closing Date for purposes of Section 2.6(g)), the “10-Day VWAP” shall be
the value established by the board of directors (the “Board of Directors”) of Acquiror in good faith and, if requested by the
Stockholders’ Agent, after considering the analysis of an industry-recognized valuation firm, the cost of which has been borne equally
by the Acquiror, on the one hand, and the Target Stockholders, on the other hand, pro rata in accordance with their respective
ownership interest in the Acquiror Common Stock at issue.

“Acquiror” shall have the meaning given to such term in the preamble of this Agreement.

“Acquiror Common Stock” means the common stock of Acquiror, par value $0.001 per share.

“Acquiror Indemnified Person” shall have the meaning given to such term in Section 8.2(a)(i).

“Acquiror SEC Reports” means all publicly available forms, reports, statements, certificates and other documents filed since
December 31, 2007 by Acquiror with the SEC pursuant to rules promulgated by the SEC under the Exchange Act (excluding any
disclosures set forth in any section of a Acquiror SEC Report entitled “Risk Factors” or “Forward-Looking Statements” or any other
disclosures included in such filings to the extent that they are forward-looking in nature).

“Acquisition Proposal” has the meaning set forth in Section 6.2(a).

“Affiliate” means, with respect to any Person, any other Person directly or indirectly controlling, controlled by, or under common
control with such Person provided that, for purposes of this definition, “control” (including, with correlative meanings, the terms
“controlled by” and “under common control with”), as used with respect to any Person, shall mean the possession, directly or
indirectly, of the power to direct or cause the direction of the management and policies of such Person, whether through the ownership
of voting securities or by contract or otherwise.
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“Aggregate Expenditure” shall have the meaning given to such term in the definition of “Exempt Transaction”.

“Agreement” means this Asset Purchase Agreement.

“Agreement Date” shall have the meaning given to such term in the preamble of this Agreement.

“Anniversary” shall have the meaning given to such term in Section 2.7(c).

“Applicable Escrow Amount” shall mean each of the Closing Escrow Amount and the First Milestone Escrow Amount, as the
case may be.

“Applicable Milestone” shall mean each of the First Milestone, the Second Milestone and the Third Milestone, as the case may
be.

“Applicable Milestone Date” shall mean each of the First Milestone Date, the Second Milestone Date and the Third Milestone
Date, as the case may be.

“Applicable Milestone Payment” shall have the meaning given to such term in Section 2.8(a).

“Assets” means all properties, rights, assets, claims, Contracts and businesses of every kind, character and description, whether
real, personal or mixed, tangible or intangible, whether accrued, contingent or otherwise, and wherever located (including in the
possession of vendors, customers or other third parties or elsewhere), in each case whether or not recorded or reflected on the books
and records or financial statements of a relevant Person.

“Assignment Agreement” shall have the meaning given to such term in Section 3.11(d)(i).

“Authorizations” shall have the meaning given to such term in Section 3.24(a).

“Bankruptcy Exception” shall have the meaning given to such term in Section 3.2.

“Board of Directors” shall have the meaning given to such term in the definition of “10-Day VWAP”.

“Business” means any business formerly conducted or presently conducted by Target but, in any event, shall include the
research, development and commercialization of poloxomer products; in particular, purified poloxomer 188 and any poloxomer, as it
may be used to diagnose, treat or prevent sickle cell disease or conditions related thereto.

“Business Day” means any day other than a Saturday, Sunday or a day on which banks in California are authorized or obligated
by applicable Laws or executive order to close or are otherwise generally closed.

“Bylaws” shall mean the bylaws of Target, as amended from time to time.

“Capitalization Agreement” shall have the meaning given to such term in the Recitals.
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“Cause” means (i) any significant act of personal dishonesty by Dr. Emanuele in connection with his responsibilities as an
employee; (ii) acts or omissions constituting recklessness or willful misconduct on the part of Dr. Emanuele with respect to
Dr. Emanuele’s obligations or otherwise relating to the business of Acquiror; (iii) any material breach or continued willful violations
by Dr. Emanuele of Dr. Emanuele’s obligations to Acquiror, including under any offer letter, employment agreement, Proprietary
Rights and Non-Disclosure Agreement or other agreement by and between Dr. Emanuele and Acquiror (other than this Agreement in
his capacity of Stockholders’ Agent), that is not cured during a period of thirty (30) days after written notice from Acquiror;
(iv) Dr. Emanuele’s conviction (including any plea of guilty or nolo contendere) of any felony or other criminal act involving
dishonesty or moral turpitude; or (v) any material failure by Dr. Emanuele to comply with Acquiror’s written policies.

“Certificate” shall have the meaning given to such term in Section 2.9(a).

“Certificate of Merger” shall have the meaning given to such term in Section 2.1.

“Change of Control” means a merger or consolidation of Acquiror with or into another person or the sale, transfer or other
disposition of all or substantially all of Acquiror’s assets to one or more other persons in a single transaction or series of related
transactions, in each case which requires the approval of Acquiror’s stockholders, whether for such transaction or the issuance of
securities in such transaction, unless in connection with such transaction securities possessing more than 50% of the total combined
voting power of the survivor’s or acquiror’s outstanding securities (or of the securities of any parent) are held by a person or persons
who held securities possessing more than 50% of the total combined voting power of Acquiror’s outstanding securities immediately
prior to such transaction and such voting power among the holders thereof is in substantially the same proportion as the voting power
of Acquiror’s outstanding securities among the holders thereof immediately prior to such transaction (disregarding for these purposes
the voting power of shares subject to a voting agreement or similar arrangement). For clarity, the issuance of shares to financial
investors in connection with transactions that are for capital raising purposes would not be a Change of Control even if Acquiror issues
securities possessing more than 50% of the total combined voting power of Acquiror’s outstanding securities immediately prior to
such transaction or series of related transactions.

“Change of Control Acquiror” shall have the meaning given to such term in Section 6.12.

“Closing” shall have the meaning given to such term in Section 2.2.

“Closing Date” shall have the meaning given to such term in Section 2.2.

“Closing Escrow Amount” shall have the meaning given to such term in Section 2.6(f).

“Closing Payment Schedule” has the meaning set forth in Section 2.6(e).

“Closing Shares” shall mean (i) the Fully Vested Shares, plus (ii) the Subject to Vesting Shares.

“Code” shall have the meaning set forth in the Recitals.

“Confidentiality Agreement” shall have the meaning given to such term in Section 6.6.
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“Contracts” means all agreements, whether oral or written and whether express or implied (whether legally binding or not),
including, without limitation, contracts, contract rights, promises, commitments, undertakings, customer accounts, orders, leases,
guarantees, warranties and representations, franchises benefiting or relating to the Business or the ownership, construction,
development, maintenance, repair, management, use, occupancy, possession or operation thereof, or the operation of any of the
programs or services in conjunction with the Business and all renewals, replacements and substitutions therefor.

“Copyrights” shall have the meaning given to such term in Section 3.11(a)(i).

“CytRx License Agreement” means that certain license agreement, dated June 8, 2004, by and between CytRx Corporation
(“CytRx”) and Target, as amended from time to time.

“Damages” shall have the meaning given to such term in Section 8.2(a)(i).

“Delaware Law” means the Delaware General Corporation Law.

“Director/ Officer Indemnified Party” has the meaning set forth in Section 6.17

“Dissenting Shares” has the meaning set forth in Section 2.6(c).

“Dissenting Stockholder” has the meaning set forth in Section 2.6(c).

“Dollar Equivalent” means, with respect to an Applicable Milestone, the product of (x) the number of shares of Acquiror
Common Stock issuable upon achievement of an Applicable Milestone and (y) the 10-Day VWAP.

“Dr. Emanuele” means R. Martin Emanuele, an individual.

“Dr. Hunter” means Robert L. Hunter, an individual.

“Effective Time” has the meaning set forth in Section 2.2.

“ERISA” means the Employee Retirement Income Security Act of 1974, as amended.

“ERISA Affiliate” shall have the meaning given to such term in Section 3.19(a).

“Escrow Agent” means U.S Bank, National Association.

“Escrow Agreement” means the Escrow Agreement among Acquiror, Target and Escrow Agent of even date herewith in the form
set forth in Exhibit A.

“Escrow Cap” shall have the meaning given to such term in Section 8.2(c).

“Escrow Fund” shall have the meaning given to such term in Section 8.1(a).

“Escrow Shares” shall mean the aggregate number of shares of Acquiror Common Stock issued in respect of (i) the Closing
Escrow Amount and (ii) the First Milestone Escrow Amount if such Common Stock is earned prior to the first anniversary of the
Closing Date.
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“Exchange Act” means the Securities Exchange Act of 1934, as amended.

“Exempt Transaction” means a Change of Control that closes prior to achievement of the Third Milestone in which the Change
of Control Acquiror (or its Affiliate, if applicable) agrees in writing to submit the P188 NDA to the FDA for FDA Approval (or, if
there are unexpected safety or regulatory issues, to conduct activities to address or resolve such issues) until the earlier of (x) the date
that, beginning at the Effective Time and thereafter, the aggregate expenditure related to the program involving the Target Product on
which the P188 NDA is to be based is at least $15,000,000 (the “Aggregate Expenditure”) and (y) the fourth (4th) anniversary of the
Effective Time; provided, however, a Triggering Event shall relieve the Change of Control Acquiror (or its Affiliate, if applicable) of
such obligations. The Aggregate Expenditure shall be reasonable and shall consist solely of direct costs related to the program
involving the Target Product and shall include out-of-pocket expenses incurred by Acquiror and the Change of Control Acquiror (or
its Affiliate, if applicable), as well as expenses of employing individuals to the extent their primary functions are to contribute to the
programs involving the Target Product. For clarity, reasonable expenses incurred or realized in connection with addressing or
resolving a safety issue related to the Target Product would be considered expenses related to the program involving the Target
Product.

“Fair Market Value” shall mean the closing selling price per share of Acquiror Common Stock at the close of regular-hours
trading (i.e., 4:00 p.m. Eastern time) on the date in question on the Qualified Stock Exchange as reported by a reputable agency (e.g.,
Yahoo! Finance), which may reflect closing prices as reported by multiple outlets on a consolidated basis. If there is no closing selling
price for the Acquiror Common Stock on the date in question, then the Fair Market Value shall be the closing selling price on the last
preceding date for which such quotation exists. In the event Acquiror is not then listed on a Qualified Stock Exchange, the Fair Market
Value shall be equal to the average of the closing bid price and closing asked price on such date as quoted on the National Association
of Securities Dealers Automated Quotation System or such other market in which such prices are regularly quoted (including the
Over-the-Counter Bulletin Board), or if there have been no published bid or asked quotations with respect to the Acquiror Common
Stock on such date, Fair Market Value shall be the value established by Acquiror’s Board of Directors in good faith and, if requested
by the Stockholders’ Agent, after considering the analysis of an industry-recognized valuation firm, the cost of which has been borne
equally by the Acquiror, on the one hand, and the Target Stockholders, on the other hand, pro rata in accordance with their respective
ownership interest in the Acquiror Common Stock at issue.

“FDA” means the Food and Drug Administration of the U.S. Department of Health and Human Services.

“FDA Approval” means the approval by the FDA of the P188 NDA.

“FDA Review” means the acceptance for review of the P188 NDA by the FDA.

“First Milestone” shall have the meaning given to such term in Section 2.8(b)(i).

“First Milestone Cash Payment” shall have the meaning given to such term in Section 2.8(e)(ii).

“First Milestone Date” shall mean the date of the achievement of the First Milestone.
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“First Milestone Escrow Amount” shall have the meaning given to such term in Section 2.8(b)(ii).

“First Milestone Payment” shall have the meaning given to such term in Section 2.8(f)(i).

“First Milestone Stock Payment” shall have the meaning given to such term in Section 2.6(d)(iii).

“First Patient Dosage” means dosing of the first patient in the Sole Pivotal Trial. In the event that the FDA indicates that a single
phase 3 clinical study will not be adequate to support approval of the P188 NDA, “First Patient Dosage” means dosing of the first
patient in the Subsequent Pivotal Trial.

“First Protocol” means a phase 3 clinical study protocol that is mutually agreed to by Target and Acquiror; provided, however,
that the number of evaluable patients planned to target statistical significance with a p value of 0.01 in the primary endpoint shall not
exceed 250 (unless otherwise mutually agreed). For purposes of clarity, if there are two separate protocols, each of which describes a
study that is substantively identical to the other, one of such protocols, agreed to by the Stockholders’ Agent and Acquiror, would be
considered the “First Protocol.”

“Fully Vested Shares” shall have the meaning given to such term in Section 2.6(d)(i).

“GAAP” means generally accepted accounting principles applied on a consistent basis in effect on the Agreement Date as set
forth in the opinions and pronouncements of the Accounting Principles Board of the American Institute of Certified Public
Accountants and statements and pronouncements of the Financial Accounting Standards Board or in such other statements by such
other entity as may be approved by a significant segment of the accounting profession of the United States.

“Governmental Authorities” means all agencies, authorities, bodies, boards, commissions, courts, instrumentalities, legislatures
and offices of any nature whatsoever of any government, quasi-governmental unit or political subdivision, whether foreign, federal,
state, county, district, municipality, city or otherwise.

“Hazardous Material” shall have the meaning given to such term in Section 3.25.

“Icahn Waiver” shall have the meaning given to such term in the Recitals.

“IND” shall have the meaning given to such term in Section 3.24(b).

“Indebtedness” means (i) all indebtedness for borrowed money or the deferred purchase price of property or services (other than
trade debt incurred in the ordinary course of business), including without limitation reimbursement and other obligations with respect
to surety bonds and letters of credit, (ii) all obligations evidenced by notes, bonds, debentures or similar instruments, and (iii) all
capital lease obligations.

“International Trade Law” shall have the meaning given to such term in Section 3.22.

“IP Encumbrance” shall have the meaning given to such term in Section 3.11(a)(ii).
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“Issued Patents” shall have the meaning given to such term in Section 3.11(a)(iii).

“Knowledge” means the actual knowledge of a particular fact or other matter being possessed as of the pertinent date by
Dr. Emanuele, Dr. Hunter and M. Balasubramanian after due inquiry.

“Laws” means any federal, state, foreign or local statute, law, ordinance, regulation, rule, code, order, other requirement or rule
of law.

“Liability” means any direct or indirect indebtedness, liability, assessment, expense, claim, loss, damage, deficiency, obligation
or responsibility, known or unknown, disputed or undisputed, joint or several, vested or unvested, executory or not, fixed or unfixed,
choate or inchoate, liquidated or unliquidated, secured or unsecured, determinable or undeterminable, accrued or unaccrued, absolute
or not, actual or potential, contingent or otherwise (including any liability under any guarantees, letters of credit, performance credits
or with respect to insurance loss accruals).

“Lien” means any mortgage, lien (including mechanics, warehousemen, laborers and landlords liens), claim, pledge, charge,
community property interest, equitable interest, right-of-way, easement, encroachment, security interest, preemptive right, right of first
refusal or similar restriction or right, option, judgment, title defect or encumbrance of any kind.

“Limitation” shall have the meaning given to such term in Section 8.2(b).

“Mandatory Registration Statement” has the meaning set forth in Section 6.16.

“Material Adverse Effect” means, with respect to Target, any change in or effect on the Business that, individually or in the
aggregate (taking into account all other such changes or effects), is, or is reasonably likely to be, materially adverse to the Business,
Assets, Proprietary Rights, Liabilities, financial condition, results of operations or prospects of Target, taken as a whole.

“Material Contract” shall have the meaning given to such term in Section 3.14.

“Merger” shall have the meaning given to such term in the Recitals.

“Merger Sub” shall have the meaning given to such term in the preamble of this Agreement.

“Merger Consideration” means (i) the Closing Shares, plus (ii) each of the Applicable Milestone Payments, if any.

“Milestone Assessment Notice” shall have the meaning given to such term in Section 2.13(b).

“Milestone Dispute Notice” shall have the meaning given to such term in Section 2.13(c).

“Milestone Shares” shall mean the aggregate number of shares of Acquiror Common Stock issued in respect of the First
Milestone Stock Payment, the Second Milestone Stock Payment and the Third Milestone Stock Payment.

“NDA” means a New Drug Application (as more fully described in 21 C.F.R. 314.50 et seq. or its successor regulation) and all
amendments thereto filed with the FDA.
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“Net Sales” shall mean with respect to any Target Product, the gross sales price of such Target Product invoiced by Acquiror, its
Affiliates or sublicensees to customers who are not Affiliates (or are Affiliates but are end users of such Target Product) less, to the
extent actually paid or accrued by Acquiror, its Affiliates or sublicensees (as applicable), (a) normal and customary credits,
allowances, discounts and rebates to and chargebacks from the account of such customers for spoiled, damaged, out-dated or returned
Target Product; (b) normal and customary outer packaging for shipping, freight and insurance costs incurred in transporting such
Target Product to such customers; (c) normal and customary cash, quantity and trade discounts, rebates and other price reductions for
such Target Product given to such customers; (d) sales, use, excise, value-added and other taxes (but not income taxes of any kind)
imposed upon the sale of such Target Product in final form to such customers; and (e) customs duties, surcharges and other
governmental charges incurred in exporting or importing such Target Product to such customers.

“Non-Competition Agreement” shall have the meaning given to such term in Section 5.3(w).

“Officer’s Certificate” has the meaning set forth in Section 8.3.

“Off-the-Shelf Software” shall have the meaning given to such term in Section 3.11(a)(iv).

“Offset” shall have the meaning given to such term in Section 8.10.

“P188 NDA” means an NDA covering the use of purified poloxamer 188 for the treatment of sickle cell crisis in children.

“PCT” shall have the meaning given to such term in Section 3.11(f)(i).

“Party” means Target, Stockholders’ Agent, Merger Sub or Acquiror, individually, as the context so requires, and the term
“Parties” means collectively, Target, Stockholders’ Agent, Merger Sub and Acquiror.

“Patent Applications” shall have the meaning given to such term in Section 3.11(a)(vi).

“Patents” shall have the meaning given to such term in Section 3.11(a)(v).

“Permitted Lien” shall mean, each as set forth on Schedule 3.3 of the Target Disclosure Schedules, (a) Lien for Taxes the
payment of which is not yet due, (b) Lien which is not in excess of Five Thousand Dollars ($5,000.00) in the aggregate, and
(c) statutory Lien of landlords and Liens of laboratories, carriers, warehousemen, mechanics, materialmen and other similar Persons
and other Liens imposed by applicable Laws incurred in the ordinary course of business for sums not yet delinquent or being contested
in good faith by appropriate proceedings.

“Per Share Base Consideration” shall mean (a) such number of Fully Vested Shares equal to the quotient of (i) the Fully Vested
Shares, divided by (ii) the total number of shares of Target Common Stock issued and outstanding immediately prior to the Effective
Time; plus (b) such number of Subject to Vesting Shares equal to the quotient of (i) the Subject to Vesting Shares, divided by (ii) the
total number of shares of Target Common Stock issued and outstanding immediately prior to the Effective Time, in each case rounded
up to the nearest whole share of Acquiror Common Stock.
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“Per Share Contingent Consideration” shall mean the quotient of (a) the aggregate of the Applicable Milestone Payments, if any,
divided by (b) the total number of shares of Target Common Stock issued and outstanding immediately prior to the Effective Time. In
the case of a Milestone Stock Payment, the quotient shall be rounded up to the nearest whole share of Acquiror Common Stock.

“Person” means an individual, corporation, partnership, limited partnership, limited liability company, limited liability
partnership, syndicate, person (including a “person” as defined in Section 13(d)(3) of the Exchange Act), trust, association, entity or
government or political subdivision, agency or instrumentality of a government.

“Pivotal Trial Completion” means the earlier of (a) the date on which all queries with respect to the clinical trial database (both
safety and efficacy) for the Pivotal Trials have been resolved and the applicable database(s) locked and (b) the date that Acquiror
publicly announces enrollment in the Sole Pivotal Trial is complete, or, if the FDA indicates that a single phase 3 clinical study will
not be adequate to support approval of the P188 NDA, the date Acquiror publicly announces that enrollment in the Subsequent Pivotal
Trial is complete.

“Pivotal Trials” means the Sole Pivotal Trial, and if applicable, the Subsequent Pivotal Trial.

“Pre-Closing Ownership Percentage” for each holder of Target Common Stock outstanding immediately prior to the Effective
Time will equal the number of shares of Target Common Stock owned by such holder immediately prior to the Effective Time divided
by the aggregate number of shares of Target Common Stock issued and outstanding immediately prior to the Effective Time.

“Pre-Closing Tax Period” has the meaning set forth in Section 8.11.

“Proposal” shall have the meaning given to such term in Section 6.10.

“Proprietary Rights” shall have the meaning given to such term in Section 3.11(a)(vii).

“Protocol” shall mean that portion of the IND setting forth the instructions for the conduct of a clinical trial including the
inclusion and exclusion criteria for study subjects, the administration of the Target Product and the collection of data resulting
therefrom.

“Proxy Statement” shall have the meaning given to such term in Section 6.10.

“Qualified Stock Exchange” shall mean the NYSE Amex; provided that, if as of the applicable date, the Acquiror Common
Stock is not then listed on the NYSE Amex, such national securities exchange in the United States on which the Acquiror Common
Stock is then traded, if any.

“Real Property” shall mean all real property that is owned, leased or used by Target for the use or benefit of Target or that is an
asset of Target.

“Registered Copyrights” shall have the meaning given to such term in Section 3.11(a)(viii).

“Registered Trademarks” shall have the meaning given to such term in Section 3.11(a)(ix).

“Representatives” means, with respect to any Party to this Agreement, such Party’s directors, officers, members, stockholders,
managers, Affiliates, employees, attorneys, accountants, representatives, lenders, consultants, independent contractors and other
agents. Dr. Emanuele, Dr. Hunter and M. Balasubramanian shall be deemed “Representatives” of Target.
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“Repurchase Price” shall have the meaning given to such term in Section 2.7(e).

“Required Contract Consents” shall have meaning given to such term in Section 3.14(b).

“Return” means any return, report, statement, form or other documentation (including any additional or supporting material and
any amendments or supplements) filed or maintained, or required to be filed or maintained, with respect to or in connection with the
calculation, determination, assessment or collection of any Taxes.

“SEC” means the U.S. Securities and Exchange Commission.

“Second Milestone” shall have the meaning given to such term in Section 2.8(c).

“Second Milestone Cash Payment” shall have the meaning given to such term in Section 2.8(e)(ii).

“Second Milestone Date” shall mean the date of the achievement of the Second Milestone.

“Second Milestone Payment” shall have the meaning given to such term in Section 2.8(f)(i).

“Second Milestone Stock Payment” shall have the meaning given to such term in Section 2.6(d)(iv).

“Second Protocol” means a phase 3 clinical study protocol that (a) is mutually agreed to by Target and Acquiror as such and
(b) describes a phase 3 clinical study that FDA has indicated may be sufficient, with the phase 3 clinical study described in the First
Protocol, to support approval of the P188 NDA. For clarity, if there are two separate protocols, each of which describes a study that is
substantively identical to the other, one of such protocols, agreed to by the Stockholders’ Agent and the Acquiror as such, would be
considered the “Second Protocol.”

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

“Sole Pivotal Trial” means a phase 3 clinical study carried out pursuant to the First Protocol. Only the first phase 3 clinical study
carried out pursuant to the First Protocol shall be considered the “Sole Pivotal Trial.”

“Stockholder Approval” means the affirmative vote of the holders of a majority of the Acquiror Common Stock having voting
power present in person or represented by proxy at a duly called, noticed and convened meeting of stockholders of Acquiror.

“Stockholder Meeting” shall have the meaning given to such term in Section 6.10.

“Stockholders’ Agent” has the meaning set forth in the introductory paragraph.

“Straddle Period” has the meaning set forth in Section 8.12.
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“Subject to Vesting Shares” shall have the meaning given to such term in Section 2.6(d)(ii).

“Subsequent Pivotal Trial” means a phase 3 clinical study carried out pursuant to the Second Protocol. Only the first phase 3
clinical study carried out pursuant to the Second Protocol shall be considered the “Subsequent Pivotal Trial.”

“Surviving Corporation” has the meaning set forth in Section 2.1.

“Tangible Personal Property” means all machinery, equipment, tools, furniture, equipment, computer hardware, supplies,
materials, inventory, prototypes, computing and telecommunications equipment and other items of tangible personal property, of every
kind owned or leased by Target and used in the Business (wherever located and whether or not carried on Target’s books) or the Target
Product, together with any express or implied warranty by the manufacturers or sellers or lessors of any item or component part
thereof, and all maintenance records and other documents relating thereto.

“Target” shall have the meaning given to such term in the preamble of this Agreement.

“Target Assets” means the Assets of the Target as of the immediately prior to the Effective Time.

“Target Balance Sheet” has the meaning set forth in Section 3.10.

“Target Balance Sheet Date” has the meaning set forth in Section 3.7.

“Target Common Stock” has the meaning set forth in the Recitals.

“Target Disclosure Schedules” shall have the meaning given to such term in Article III.

“Target Employee Plan” has the meaning set forth in the Section 3.19(a).

“Target Financial Statements” has the meaning set forth in Section 3.5.

“Target Indemnified Person(s)” has the meaning set forth in Section 8.2(a)(ii).

“Target Licensed Proprietary Rights” shall have the meaning given to such term in Section 3.11(a)(x).

“Target Owned Proprietary Rights” shall have the meaning given to such term in Section 3.11(a)(xi).

“Target Preferred Stock” has the meaning set forth in the Section 3.6(a).

“Target Product” means a formulation suitable for intravenous injection where an active ingredient is a purified form of the non-
ionic block co-polymer poloxamer 188 (CAS registry number 9003 11 6).

“Target Proprietary Rights” shall have the meaning given to such term in Section 3.11(a)(xii).
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“Target Stockholders” means the holders of Target Common Stock as of immediately prior to the Effective Time.

“Target Written Consent” shall have the meaning given to such term in the Recitals.

“Tax Claim” shall have the meaning given to such term in Section 6.14(d).

“Taxes” shall have the meaning given to such term in Section 3.23(a).

“Third Milestone” shall have the meaning given to such term in Section 2.8(d).

“Third Milestone Cash Payment” shall have the meaning given to such term in Section 2.8(e)(ii).

“Third Milestone Date” shall mean the date of the achievement of the Third Milestone.

“Third Milestone Payment” shall have the meaning given to such term in Section 2.8(f)(i).

“Third Milestone Stock Payment” shall have the meaning given to such term in Section 2.6(d)(v).

“Third Party In-licenses” shall have the meaning given to such term in Section 3.11(d)(i).

“Trade Secrets” shall have the meaning given to such term in Section 3.11(a)(xiii).

“Trademarks” shall have the meaning given to such term in Section 3.11(a)(xiv).

“Transaction Documents” means, collectively, this Agreement and each of the other agreements and instruments to be executed
and delivered by all or some of the Parties in connection with the consummation of the Merger.

“Transaction Expenses” shall mean shall mean any fee, cost, expense, payment, expenditure, liability (contingent or otherwise)
or obligation of Target (whether incurred prior to or on the date of this Agreement, between the date of the Agreement and the
Effective Time or at or after the Effective Time) that: (a) relates directly or indirectly to (i) the proposed disposition of all or a portion
of the business of Target, or the process of identifying, evaluating and negotiating with prospective purchasers of all or a portion of the
business of Target, (ii) the investigation and review conducted by Acquiror and its Representatives, and any investigation or review
conducted by other prospective purchasers of all of a portion of the business of Target, with respect to the business of Target (and the
furnishing of information to Acquiror and its Representatives and such other prospective purchasers and their Representatives in
connection with such investigation and review), (iii) the negotiation, preparation, review, execution, delivery or performance of this
Agreement (including the Target Disclosure Schedule), or any certificate, opinion, agreement or other instrument or document
delivered or to be delivered in connection with this Agreement or the transactions contemplated hereby, (iv) the preparation and
submission of any filing or notice required to be made or given in connection with any of the Merger, and the obtaining of any consent
required to be obtained in connection with any of such transactions, or (v) the consummation of the Merger or any of the transactions
contemplated by this Agreement; or (b) arises or is expected to arise, is triggered or becomes due or payable, in whole or in part, as a
direct or indirect result of the consummation (whether alone or in combination with any other event or circumstance) of the Merger or
any of the other transactions contemplated by this Agreement.
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“Transfer and Voting Agreement” means that certain agreement between Acquiror and Target Stockholders in the form attached
hereto as Exhibit B.

“Triggering Event” means the occurrence of one or more of the following events or circumstances: (a) conducting or continuing
human studies involving the Target Product is non-compliant with applicable Laws; (b) the Target Product is no longer protected by
“orphan drug exclusivity;” (c) written correspondence from the FDA that would cause a reasonable person in the industry to conclude
the P188 NDA will require clinical trials enrolling more than 499 patients; (d) Dr. Martin Emanuele’s voluntarily termination of
employment with Acquiror prior to submission of the P188 NDA to the FDA, or his employment being terminated for Cause;
(e) failure to achieve the primary endpoint definition in the Sole Pivotal Trial or the Subsequent Pivotal Trial, if applicable; and (f) any
other event or circumstance that Acquiror and a representative of Target mutually agree constitutes a “Triggering Event,” which Target
representative would be Dr. Martin Emanuele or an alternative representative reasonably acceptable to Acquiror.

1.2 Interpretation. Unless the context otherwise requires, the terms defined in Section 1.1 shall have the meanings herein
specified for all purposes of this Agreement, applicable to both the singular and plural forms of any of the terms defined herein. All
accounting terms defined in Section 1.1, and those accounting terms used in this Agreement not defined in Section 1.1, except as
otherwise expressly provided herein, shall have the meanings customarily given thereto in accordance with GAAP. When a reference
is made in this Agreement to Sections or Articles, such reference shall be to a Section or Article of this Agreement unless otherwise
indicated. Whenever the words “include,” “includes” or “including” are used in this Agreement, they shall be deemed to be followed
by the words “without limitation.”

ARTICLE II
THE MERGER

2.1 The Merger. At the Effective Time and subject to and upon the terms and conditions of this Agreement, the Certificate of
Merger attached hereto as Exhibit C (the “Certificate of Merger”) and the applicable provisions of the Delaware Law, Merger Sub
shall be merged with and into Target, the separate corporate existence of Merger Sub shall cease and Target shall continue as the
surviving corporation (the “Surviving Corporation”).

2.2 Closing; Effective Time. The closing of the transactions contemplated hereby (the “Closing”) shall take place as soon as
practicable, but no later than five (5) business days, after the satisfaction or waiver of each of the conditions set forth in Section 5
hereof, or at such other time as the parties hereto agree (the “Closing Date”). The Closing shall take place at the offices of DLA Piper
LLP (US), 4365 Executive Drive, Suite 1100, San Diego California 92121, or at such other location as the parties hereto agree. In
connection with the Closing, the parties hereto shall cause the Merger to be consummated by filing the Certificate of Merger with the
Delaware Secretary of State, in accordance with the relevant provisions of Delaware Law (the effective time of such filing being the
“Effective Time”).
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2.3 Effect of Merger. At the Effective Time, the effect of the Merger shall be as provided in this Agreement, the Certificate of
Merger and the applicable provisions of Delaware Law. Without limiting the generality of the foregoing, and subject thereto, at the
Effective Time, all the property, rights, privileges, powers and franchises of Target and Merger Sub shall vest in the Surviving
Corporation, and all debts, liabilities and duties of Target and Merger Sub shall become the debts, liabilities and duties of the
Surviving Corporation.

2.4 Articles of Incorporation; Bylaws.

(a) At the Effective Time, the Certificate of Incorporation of the Surviving Corporation shall be amended and restated in its
entirety to read as the Certificate of Incorporation of Merger Sub as in effect immediately prior to the Effective Time; provided,
however, that Article I of the Articles of Incorporation of the Surviving Corporation shall be amended to read as follows: “The name
of the corporation is “SynthRx, Inc.”

(b) The Bylaws of Merger Sub, as in effect immediately prior to the Effective Time, shall be the Bylaws of the Surviving
Corporation until thereafter amended.

2.5 Directors and Officers. At the Effective Time, the directors and officers of Merger Sub immediately prior to the Effective
Time shall be the directors and officers of the Surviving Corporation, to serve until their respective successors are duly elected or
appointed and qualified.

2.6 Effect on Capital Stock. At the Effective Time, by virtue of the Merger and without any action on the part of Merger Sub,
Target or the holders of any of the following securities:

(a) Target Common Stock. Each share of Target Common Stock issued and outstanding immediately prior to the Effective
Time (excluding Dissenting Shares) shall be converted and exchanged, without any action on the part of the holders thereof, into the
right to receive (without interest) (A) an amount equal to the Per Share Base Consideration, as adjusted by the Closing Escrow
Amount as contemplated in Section 8.1(a) of the Agreement, and (B) subject to the provisions of Section 2.8, the Per Share Contingent
Consideration, as adjusted by the Applicable Escrow Amounts as contemplated in Section 8.1(a) of the Agreement.

(b) Capital Stock of Merger Sub. At the Effective Time, each share of common stock of Merger Sub 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 of the Surviving Corporation. Each stock certificate of Merger Sub evidencing ownership of any such shares
shall continue to evidence ownership of such shares of capital stock of the Surviving Corporation.

(c) Dissenters’ Rights. Notwithstanding any provision of this Agreement to the contrary, any shares of Target Common
Stock held by a holder who has demanded and perfected such holder’s right for appraisal of such shares in accordance with Delaware
Law and who, as of the Effective Time, has not effectively withdrawn or lost such right to appraisal (“Dissenting Shares”), if any, shall
not be converted into or be exchangeable for the right to receive Merger Consideration but shall instead be converted into the right to
receive such consideration as may be determined to be due with respect to such Dissenting Shares pursuant to Delaware Law. Target
shall give Acquiror prompt notice of any demand received by Target to require Target to purchase shares of Target Common Stock,
and Acquiror shall have the right to direct and participate in all negotiations and proceedings with respect to such demand. Target
agrees that, except with the prior written consent of Acquiror, or as required under Delaware Law, it will not voluntarily make any
payment with respect to, or settle or offer to settle, any such purchase demand. Each holder of Dissenting Shares
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(“Dissenting Stockholder”) who, pursuant to the provisions of Delaware Law, becomes entitled to payment of the fair value for shares
of Target Common Stock shall receive payment therefor (but only after the value therefor shall have been agreed upon or finally
determined pursuant to such provisions). If, after the Effective Time, any Dissenting Shares shall lose their status as Dissenting Shares,
Acquiror shall issue and deliver, upon surrender by such stockholder of a certificate or certificates representing shares of Target
Common Stock, the portion of the Merger Consideration to which such stockholder would otherwise be entitled under this Section 2.6
and the Certificate of Merger less the portion of the Merger Consideration allocable to such stockholder, as applicable, that has been
withheld as part of the Escrow Fund, in respect of such shares of Target Common Stock pursuant to Section 8.

(d) Acquiror Common Stock to be Issued. Set forth below is the Acquiror Common Stock to be issued the Target
Stockholders, subject to the terms and conditions of this Agreement, including without limitation, those provisions pertaining to
adjustment and the Escrow, namely:

(i) One Million (1,000,000) shares of Acquiror Common Stock to be issued at the Effective Time (the “Fully Vested
Shares”), subject to reduction in accordance with Section 2.6(g);

(ii) One Million Nine Hundred Thirty Eight Thousand Seven Hundred Seventy Three (1,938,773) shares of Acquiror
Common Stock be issued at the Effective Time, which are subject to repurchase by Acquiror pursuant to Section 2.7 (the “Subject to
Vesting Shares”);

(iii) One Million (1,000,000) shares of Acquiror Common Stock upon achievement of the First Milestone, subject to
adjustment pursuant to Section 2.8(b)(iii) below (the “First Milestone Stock Payment”);

(iv) Three Million Eight Hundred Thirty Nine Thousand Four Hundred (3,839,400) shares of Acquiror Common Stock
upon achievement of the Second Milestone (the “Second Milestone Stock Payment”); and

(v) Eight Million Six Hundred Thirty Eight Thousand Six Hundred Fifty (8,638,650) shares of Acquiror Common
Stock upon achievement of the Third Milestone (the “Third Milestone Stock Payment”).

(e) Closing Payment Schedule. At least two (2) Business Days prior to the Closing, Target shall deliver to Acquiror a
definitive closing payment schedule (the “Closing Payment Schedule”) certified by the Chief Executive Officer and Chief Financial
Officer of Target and accurately setting forth: (i) the name of each Target Stockholder immediately prior to the Effective Time, (ii) the
number of shares of Target Common Stock held by each such Target Stockholder immediately prior to the Effective Time, (iii) the
Closing Shares (and the portion thereof which constitutes the Closing Escrow Amount) allocable to each Target Stockholder, (iv) the
percentage of any Applicable Milestone Payments allocable to each Target Stockholder, (v) if any, the amounts required to be
deducted and withheld from the consideration otherwise payable to each such Target Stockholder with respect to the payments or any
other Tax withholding obligation in respect of the Merger under the Code or any other Tax law, (vi) the amount of Target’s
Indebtedness, Target’s Transaction Expenses and any Liabilities of Target as of the Closing, and (vii) a breakdown by individual or
entity and amounts of the Transaction Expenses of Target. A preliminary version of the Closing Payment Schedule shall be provided
by Target to Acquiror at least five (5) business days prior to the Closing.
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(f) Escrow. Upon the Effective Time, 200,000 of the Fully Vested Shares shall be withheld and deposited as soon as
reasonably practicable following the Closing to the Escrow Agent to be held in the Escrow Fund in accordance with Section 8.1 (the
“Closing Escrow Amount”).

(g) Adjustment to Fully Vested Shares. The Fully Vested Shares shall be reduced at Closing by an amount equal to Target’s
Transaction Expenses (but only to the extent set forth on the Closing Payment Schedule), Indebtedness and Liabilities, which amounts
Acquiror shall pay; provided, however, Acquiror shall pay or reimburse the reasonable fees and expenses of Foley & Lardner LLP,
counsel to Target, incurred by Target in connection with the negotiation, execution and delivery of this Agreement and the other
Transaction Documents, in an amount of up to $25,000 without the Fully Vested Shares being subject to such reduction. The Fully
Vested Shares that are reduced in accordance with this Section 2.6(g) shall be valued at the 10-Day VWAP.

2.7 Subject to Vesting Shares. The Subject to Vesting Shares shall vest in full upon achievement of the First Milestone (as
defined below). Prior to vesting in full, the Subject to Vesting Shares are subject to an irrevocable, exclusive repurchase option by
Acquiror to be exercised, if at all, by repurchasing such Subject to Vesting shares from the Target Stockholders, pro rata, in accordance
with their respective ownership interests in the Subject to Vesting Shares, as follows:

(a) In the event the aggregate number of patients planned to be enrolled in the Pivotal Trials exceeds 250 patients, Acquiror
shall have the option to repurchase up to 242,346 Subject to Vesting Shares, in the aggregate, for each twenty (20) patients in excess of
250. For example, if 251 patients are planned to be enrolled in the Pivotal Trials, Acquiror shall have the option to repurchase 242,346
Subject to Vesting Shares, and if 271 patients are planned to be enrolled in the Pivotal Trials, Acquiror shall have the option to
repurchase an additional 242,346 Subject to Vesting Shares, or an aggregate of 484,692 Subject to Vesting Shares.

(b) In the event that, after Pivotal Trial Completion, (x) any Subject to Vesting Shares have been repurchased pursuant to
Section 2.7(a) above and (y) the aggregate number of patients actually enrolled in the Pivotal Trials is less than the number of patients
planned to be enrolled in the Pivotal Trials, within thirty (30) days of Pivotal Trial Completion, Acquiror shall issue to the Target
Stockholders, pro rata, in accordance with their respective interests in the Subject to Vesting Shares, such number of shares of
Acquiror Common Stock equal to (A) the number of Subject to Vesting Shares that would have vested upon achievement of the First
Milestone based on the actual number of patients enrolled in the Pivotal Trials, minus (B) the number of Subject to Vesting Shares that
actually vested in connection with achievement of the First Milestone.

(c) Beginning on the day after the 12-month anniversary of the Closing Date (the “Anniversary”), Acquiror shall have the
option to repurchase from the Target Stockholders up to 242,346 of the Subject to Vesting Shares for each ninety (90) day period
beyond the Anniversary during which the First Milestone remains unaccomplished. For example, if, on the day following the
Anniversary, the First Milestone has not been achieved, Acquiror shall have the option to repurchase 242,346 Subject to Vesting
Shares, and if the First Milestone is achieved on the day following the date that is 90 days after the Anniversary, Acquiror shall have
the option to repurchase an additional 242,346 Subject to Vesting Shares, or an aggregate of 484,692 Subject to Vesting Shares from
the Target Stockholders.
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(d) Notwithstanding anything set forth in this Section 2.7:

(i) in no event shall more than 1,454,079 Subject to Vesting Shares be subject to repurchase by Acquiror pursuant to
Sections 2.7(a) and 2.7(c);

(ii) in the event any Target Stockholder breaches any of its obligations under the Transfer and Voting Agreement prior
to achievement of the First Milestone, Acquiror shall have the option to repurchase all of the Subject to Vesting Shares issued to such
Target Stockholder without regard to any limitations set forth in this Agreement; and

(iii) the exercise by Acquiror of its right to repurchase Subject to Vesting Shares pursuant to Sections 2.7(a) and 2.7(c)
shall be subject to the fulfillment of Acquiror’s obligations under Section 6.15.

(e) Any repurchase option of the Subject to Vesting Shares exercised by Acquiror shall be made at a purchase price of
$0.001 per share (the “Repurchase Price”) and shall be exercised by Acquiror by written notice to the Stockholders’ Agent. Any
repurchase will be made by Acquiror on a pro rata basis from the Target Stockholders based on the respective Pre-Closing Ownership
Percentages of the Target Stockholders. Upon delivery of such notice to the Stockholders’ Agent and payment of the Repurchase Price
to the Target Stockholders, Acquiror shall become the legal and beneficial owner of the shares of Acquiror Common Stock being
repurchased and all rights and interest therein or related thereto, and Acquiror shall have the right to transfer to its own name the
number of shares of Acquiror Common Stock being repurchased, without further action by Acquiror or Target Stockholders.

(f) Target agrees to cause each Target Stockholder to deliver, immediately upon issuance to such Target Stockholder of the
certificate(s) evidencing the Subject to Vesting Shares, a stock power in the form of Exhibit D attached to this Agreement, executed by
such Target Stockholder (with the date and number of Subject to Vesting Shares left blank), to the Secretary of Acquiror. The
certificate(s) evidencing the Subject to Vesting Shares and such stock power shall be held by Acquiror pursuant to the Joint
Instructions of Acquiror and Stockholders’ Agent set forth in Exhibit E attached to this Agreement, which instructions are
incorporated into this Agreement by this reference, and which instructions shall also be delivered to the Secretary of Acquiror along
with the executed stock power.

(g) If, from time to time during the term of Acquiror’s repurchase option, there is (A) any stock dividend, stock split or
other change in the Subject to Vesting Shares, or (B) any dividend of cash or other property on the Subject to Vesting Shares, any and
all new, substituted or additional securities or cash or other consideration to which Target Stockholders are entitled by reason of their
ownership of the Subject to Vesting Shares shall immediately become subject to this Section 2.7, deposited with the Secretary of
Acquiror and included thereafter as “Subject to Vesting Shares” for purposes of this Agreement and Acquiror’s repurchase option.

2.8 Milestone Payments. In addition to the payment of Per Share Base Consideration, the Per Share Contingent Consideration
shall be payable to Target Stockholders contingent upon the occurrence following the Closing Date of the events described below:

 

18



 

(a) Milestones; Milestone Payments. From and after the Closing Date, Acquiror shall, subject to and contingent upon
achievement of the Applicable Milestone, regardless of whether such Applicable Milestone is accomplished or achieved by Acquiror,
the Surviving Corporation or any licensee, assignee or transferee of the Target Assets, pay to the Target Stockholders Acquiror
Common Stock, in the aggregate, equal to the First Milestone Payment, Second Milestone Payment and/or Third Milestone Payment,
as applicable (the “Applicable Milestone Payment”), less in each case the Applicable Escrow Amount; provided, however, prior to
such issuance and upon request by Acquiror, each Target Stockholder shall deliver to Acquiror such representations and warranties as
Acquiror shall reasonably request for purposes of issuing such shares pursuant to an exemption from the registration requirements of
the Securities Act of 1933, as amended (the “Securities Act”). The obligations of Acquiror under this Section 2.8(a) are subject to the
provisions of Sections 2.13 (Notice of Milestone; Dispute Mechanism) and 8.10 (Right of Offset).

(b) First Milestone Payment.

(i) Subject to adjustment pursuant to Section 2.8(b)(iii) and further subject to the provisions of Section 2.8(e) and
Section 2.8(f) below, upon First Patient Dosage (the “First Milestone”), Acquiror agrees to issue to the Target Stockholders the First
Milestone Stock Payment.

(ii) In the event of a First Milestone Stock Payment, Acquiror shall issue the First Milestone Stock Payment, less the
First Milestone Escrow Amount, to Target Stockholders within thirty (30) days of achievement of the First Milestone. Twenty percent
(20%) of the First Milestone Payment (the “First Milestone Escrow Amount”) shall be withheld and deposited to the Escrow Agent to
be held in the Escrow Fund in accordance with Section 8.1, if such First Milestone Payment is made prior to the first anniversary of
the Closing Date.

(iii) Notwithstanding the foregoing, the First Milestone Payment shall be subject to adjustment, as follows:

(A) In the event the aggregate number of patients planned to be enrolled in the Pivotal Trials exceeds 250
patients, the First Milestone Payment shall be reduced by 125,000 shares of Acquiror Common Stock for each twenty (20) patients in
excess of 250. For example, if 251 patients are planned to be enrolled in the Pivotal Trials, the First Milestone Payment would be
reduced by 125,000 shares of Acquiror Common Stock, and if 271 patients are planned to be enrolled in the Pivotal Trials, the First
Milestone Payment would be reduced by an additional 125,000 shares of Acquiror Common Stock, or an aggregate reduction of
250,000 shares of Acquiror Common Stock.

(B) If, following Pivotal Trial Completion, the number of patients actually enrolled in the Pivotal Trials is less
than the number of patients planned to be enrolled in the Pivotal Trials, within thirty (30) days of Pivotal Trial Completion, Acquiror
either shall (1) in the case of a First Milestone Stock Payment, issue to Target Stockholders such number of shares of Acquiror
Common Stock as is equal to (x) the number of shares of Acquiror Common Stock that would have been issued in connection with the
First Milestone Stock Payment based on the number of patients actually enrolled in such trials, minus (y) the number of shares of
Acquiror Common Stock that actually were issued to Target Stockholders in connection with the First Milestone Stock Payment, or
(2) in the case of a First Milestone Cash Payment, re-calculate the First Milestone Cash Payment based on the number of patients
actually enrolled in the Pivotal Trials, but otherwise based on the facts underlying the original calculation of the First Milestone Cash
Payment, and pay any resulting difference to the Target Stockholders.
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(C) Beginning on the Anniversary, the First Milestone Payment shall be reduced by 125,000 shares for each
ninety (90) day period in which Acquiror fails to achieve the First Milestone. For example, if the First Milestone is achieved on day 1-
90 following the Anniversary, the First Milestone Payment shall be reduced by 125,000 shares and, if the First Milestone is achieved
on day 91-180 following the Anniversary, the First Milestone Payment shall be reduced by an additional 125,000 shares, or an
aggregate reduction of 250,000 shares.

(D) Notwithstanding anything set forth in this Section 2.8(b)(iii), in no event shall the aggregate amount of
reductions pursuant to Section 2.8(b)(iii)(A) and Section 2.8(b)(iii)(C) reduce the First Milestone Payment by more than 750,000
shares of Acquiror Common Stock in the case of a First Milestone Stock Payment, or the Dollar Equivalent of 750,000 shares of
Acquiror Common Stock in the case of a First Milestone Cash Payment.

(c) Second Milestone Payment. Subject to Section 2.8(e), upon FDA Review (the “Second Milestone”), Acquiror shall
issue to Target Stockholders the Second Milestone Stock Payment within thirty (30) days of achievement of the Second Milestone.

(d) Third Milestone Payment. Subject to Section 2.8(e), upon FDA Approval (the “Third Milestone”), Acquiror shall issue
to Target Stockholders the Third Milestone Stock Payment within thirty (30) days of achievement of the Third Milestone.

(e) Certain Definitions; Form of Milestone Payments.

(i) Acquiror shall issue shares of Acquiror Common Stock in respect of each Applicable Milestone Payment; provided
however, in the event that the issuance of such shares of Acquiror Common Stock (x) would violate federal or state securities laws or
the listing standards of any national securities exchange to which Acquiror is subject at the time of such issuance, or (y) Acquiror fails
to obtain Stockholder Approval on or before December 31, 2011 pursuant to Section 6.10 hereof, Acquiror shall make the Applicable
Milestone Payments, or portion thereof, in cash based on the Dollar Equivalent of the Applicable Milestone Payment as set forth
above. Any Applicable Milestone Payments, or any adjustments thereto, shall be made on a pro rata basis based on the Pre-Closing
Ownership Percentages of the Target Stockholders.

(ii) The payment to Target Stockholders of an amount of cash equal to the Dollar Equivalent of the First Milestone
Stock Payment shall be referred to herein as the “First Milestone Cash Payment,” and such comparable cash payments in respect of
the Second Milestone and Third Milestone shall be referred to as the “Second Milestone Cash Payment” and the “Third Milestone
Cash Payment,” respectively.

(f) Payment Terms Pertaining to the First Milestone Cash Payment, Second Milestone Cash Payment and Third Milestone
Cash Payment.

(i) In each case as the context may require, the First Milestone Stock Payment or the First Milestone Cash Payment
shall be referred to herein as the “First Milestone Payment,” the Second Milestone Stock Payment or the Second Milestone Cash
Payment shall be referred to herein as the “Second Milestone Payment, and the Third Milestone Stock Payment or the Third Milestone
Cash Payment shall be referred to herein as the “Third Milestone Payment.”
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(ii) In the event of a First Milestone Cash Payment, Acquiror shall make a payment to the Target Stockholders equal to
the First Milestone Cash Payment, less the First Milestone Escrow Amount, if any, at a rate of $1,000,000 per calendar quarter until
paid in full, or such lesser amount as may be necessary to complete the First Milestone Cash Payment, the first installment of which
shall be due within thirty (30) days following the end of the first calendar quarter that begins after the First Milestone Date and each
subsequent installment which shall be due within thirty (30) days following the end of each subsequent calendar quarter.

(iii) In the event of a Second Milestone Cash Payment, Acquiror shall pay to Target Stockholders the Second
Milestone Cash Payment, as follows: a payment equal to 35% of Net Sales or the one-time payment of such lesser amount as may be
necessary to complete the Second Milestone Cash Payment, shall be due thirty (30) days following the end of each calendar quarter in
which there were Net Sales until the Second Milestone Cash Payment has been paid in full.

(iv) In the event of a Third Milestone Cash Payment, Acquiror shall pay to Target Stockholders the Third Milestone
Cash Payment, as follows: a payment equal to 35% of Net Sales, or the one-time payment of such lesser amount as may be necessary
to complete the Third Milestone Cash Payment, shall be due thirty (30) days following the end of each calendar quarter in which there
were Net Sales until the Third Milestone Cash Payment has been paid in full.

(v) The First Milestone Cash Payment, the Second Milestone Cash Payment and the Third Milestone Cash Payment, if
any, shall be paid to each of the Target Stockholders by wire transfer of United States dollars in immediately available funds pursuant
to written or electronic instructions given by each such Target Stockholder to Acquiror.

2.9 Surrender of Certificates.

(a) Exchange Procedures. On or prior to the Closing Date all holders (other than Dissenting Stockholders, if any) of Target
Common Stock shall deliver the following to Acquiror: (i) the stock certificates representing their shares of Target Common Stock
(each a “Certificate”); and (ii) an executed letter of transmittal in a form previously approved by Acquiror. Promptly after such
delivery, the holder of such Certificate shall be entitled to receive in exchange therefore such number of Closing Shares issuable
pursuant to Section 2.6(a), as adjusted by the Escrow Fund pursuant to Section 8.1 hereof, and subject to the provisions of Section 2.8,
the Applicable Milestone Payments, if any, issuable pursuant to Section 2.6(a). All Certificates so surrendered shall forthwith be
canceled. Until so surrendered, each outstanding Certificate that prior to the Effective Time represented shares of Target Common
Stock will be deemed from and after the Effective Time, for all corporate purposes, to evidence the right to receive the Merger
Consideration into which such shares of Target Common Stock shall have been so converted.

(b) Transfers of Ownership. At the Effective Time, the stock transfer books of Target shall be closed, and there shall be no
further registration of transfers of Target Common Stock thereafter on the records of Target.
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(c) No Liability. Notwithstanding anything to the contrary in this Section 2.9, neither Acquiror nor any party hereto shall be
liable to any Person for any amount properly paid to a public official pursuant to any applicable abandoned property, escheat or similar
law.

(d) Dissenting Shares. The provisions of this Section 2.9 shall also apply to Dissenting Shares that lose their status as such,
except that the obligations of Acquiror under this Section 2.9 shall commence on the date of loss of such status and the holder of such
shares shall be entitled to receive in exchange for such shares the Merger Consideration to which such holder is entitled pursuant to
Section 2.6 hereof.

2.10 No Further Ownership Rights in Target Common Stock. The Merger Consideration delivered upon the surrender for
exchange of shares of Target Common Stock in accordance with the terms hereof shall be deemed to have been issued in full
satisfaction of all rights pertaining to such shares of Target Common Stock, and there shall be no further registration of transfers on the
records of the Surviving Corporation of shares of Target Common Stock which were outstanding immediately prior to the Effective
Time. If, after the Effective Time, Certificates are presented to the Surviving Corporation for any reason, they shall be canceled and
exchanged as provided in this Section 2.

2.11 Lost, Stolen or Destroyed Certificates. In the event any Certificates shall have been lost, stolen or destroyed, Acquiror
shall issue in exchange for such lost, stolen or destroyed Certificates, upon the making of an affidavit of that fact by the holder thereof,
such Merger Consideration as may be required pursuant to Section 2.6; provided, however, that Acquiror may, in its discretion and as
a condition precedent to the issuance thereof, require the owner of such lost, stolen or destroyed Certificates to deliver a bond in such
sum as it may reasonably direct as indemnity against any claim that may be made against Acquiror or the Surviving Corporation with
respect to the Certificates alleged to have been lost, stolen or destroyed.

2.12 Taking of Necessary Action; Further Action. Each of Acquiror, Merger Sub and Target will take all such reasonable and
lawful action as may be necessary or desirable in order to effectuate the Merger in accordance with this Agreement as promptly as
possible. If, at any time after the Effective Time, any further action is necessary or desirable to carry out the purposes of this
Agreement and to vest the Surviving Corporation with full right, title and possession to all assets, property, rights, privileges, powers
and franchises of Target and Merger Sub, the officers and directors of Target and Merger Sub are fully authorized in the name of their
respective corporations or otherwise to take, and will take, all such lawful and necessary action, so long as such action is not
inconsistent with this Agreement.

2.13 Notice of Milestone; Dispute Mechanism.

(a) Within thirty (30) days following achieving the First Milestone, the Second Milestone and the Third Milestone,
Acquiror shall notify the Stockholders’ Agent by written or electronic means of the achievement of each such event. Until the
information disclosed to Stockholders’ Agent pursuant to this Section 2.13(a) is publicly disseminated by Acquiror, Stockholders’
Agent will maintain the information disclosed to it pursuant to this Section 2.13(a) in confidence, will employ reasonable procedures
to prevent the unauthorized disclosure of such information and will not disclose any such information to anyone (except Target
Stockholders under an obligation to maintain the confidentiality of such information), or use such information for any purpose other
than as is contemplated by this Section 2.13.
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(b) If Stockholders’ Agent believes that Target Stockholders are entitled to payment of all or any portion of an Applicable
Milestone Payment hereunder which Target Stockholders have not received within thirty (30) days of the date by which payment
otherwise would be due, or following payment of an Applicable Milestone Payment Stockholders’ Agent believes that Target
Stockholders are entitled to payment in excess of that which Target Stockholders received, Stockholders’ Agent may, not later than
three (3) months following the purported achievement of such Applicable Milestone, deliver to Acquiror a notice setting forth
Stockholders’ Agent’s determination that all or a portion of such Applicable Milestone Payment is due under this Agreement (the
“Milestone Assessment Notice”). If Stockholders’ Agent does not deliver to Acquiror a Milestone Assessment Notice within such
three (3) month period, then Stockholders’ Agent shall have been deemed to agree that the Applicable Milestone has not been met, or
has been met only to the extent to which payment has been made.

(c) If Acquiror shall object to Stockholders’ Agent’s determination that a Milestone has been achieved, or the extent of such
achievement, as set forth in the Milestone Assessment Notice, then Acquiror shall deliver a dispute notice (a “Milestone Dispute
Notice”) to Stockholders’ Agent within fifteen (15) Business Days following Stockholders’ Agent’s delivery of the Milestone
Assessment Notice. A representative of Acquiror, on the one hand, and Stockholders’ Agent, on the other, shall attempt in good faith
to resolve any such objections within twenty (20) Business Days of the receipt by Stockholders’ Agent of the Milestone Dispute
Notice. If no agreement can be reached after good faith negotiation between the parties pursuant to this Section 2.13(c), either
Acquiror or the Stockholders’ Agent may initiate arbitration pursuant to Section 9.6. The decision of the arbitrator as to the validity
and amount of any such claim in the Milestone Dispute Notice shall be binding and conclusive upon the parties to this Agreement, the
parties shall be entitled to act in accordance with such decision.

2.14 Acknowledgement of Target Stockholders. The Target Stockholders, by their adoption of this Agreement and approval of
the Merger, acknowledge that subject to compliance with Section 6.15, (i) Acquiror has no obligation to achieve any Applicable
Milestone or to achieve or maximize any Applicable Milestone Payment, (ii) Acquiror shall not be liable to Target Stockholders in the
event an Applicable Milestone is not achieved, (iii) Acquiror makes no representations with respect to the Tax consequences or
Securities and Exchange Commission (“SEC”) reporting obligations resulting from the transactions contemplated by this Agreement
and (iv) Acquiror makes no representations with respect to Acquiror’s ability to obtain the Stockholder Approval of the Proposal. The
Target Stockholders, by their adoption of this Agreement and approval of the Merger, hereby waive, on their behalf and on behalf of
any of its successors and assigns, any fiduciary duty (but, for avoidance of doubt, not any implied covenant of good faith and fair
dealing) of Acquiror to Target Stockholders, with respect to the matters set forth in this Section 2.14.

2.15 Withholding. Each of Acquiror and the Surviving Corporation shall be entitled to deduct and withhold from the
consideration otherwise payable pursuant to this Agreement to any holder of shares of Target Common Stock such amounts, if any, as
it is required to deduct and withhold with respect to the making of such payment under the Internal Revenue Code or any provision of
state, local or foreign Tax law. To the extent that any amounts are so withheld by Acquiror or the Surviving Corporation, as the case
may be, such withheld amounts shall be treated for all purposes of this Agreement as having been paid to the holder of the shares of
Target Common Stock in respect of which such deduction and withholding was made by Acquiror or the Surviving Corporation, as the
case may be.
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2.16 Securities Laws Issues. Acquiror intends to issue the shares of Acquiror Common Stock as provided in this Agreement
pursuant to a “private placement” exemption or exemptions from registration under Section 4(2) of the Securities Act and/or
Regulation D promulgated under the Securities Act and an exemption from qualification under the laws of the States of California,
Texas and Georgia and other applicable state securities laws. Acquiror and Target shall comply with all applicable provisions of and
rules under the Securities Act and applicable state securities laws in connection with the offering and issuance of the shares of
Acquiror Common Stock pursuant to this Agreement. Such shares of Acquiror Common Stock will be “restricted securities” under the
Federal and state securities laws and cannot be offered or resold except pursuant to registration under the Securities Act or an available
exemption from registration.

ARTICLE III
REPRESENTATIONS AND WARRANTIES OF TARGET

Target represents and warrants to Acquiror and Merger Sub that the statements contained in this Article III are true and correct as
of the Agreement Date and as of the Closing Date, except as otherwise expressly limited by any representation or warranty contained
in this Article III or specifically disclosed in a document of even date herewith and delivered by Target to Acquiror referring to the
representations and warranties in this Agreement (the “Target Disclosure Schedules”). The Target Disclosure Schedules will
correspond to the numbered and lettered paragraphs contained in this Article III, and the disclosure in any such specified schedule of
the Target Disclosure Schedules shall qualify any other subsection of this Article III to the extent to which the relevance of such
disclosure is reasonably apparent from the content of the disclosure set forth therein.

3.1 Organization and Qualification; Capitalization; Subsidiaries. Target is a corporation duly organized, validly existing and
in good standing under the laws of the State of Delaware and has all requisite power and authority, corporate or otherwise, to own,
lease and operate its properties and to carry on its business as it is now being conducted, except where the failure to be so organized,
existing and in good standing or to have such power and authority would not have, individually or in the aggregate, a Material
Adverse Effect on Target. Target is duly qualified or licensed 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 where the failure to be qualified or licensed would not cause individually or in the aggregate, a Material Adverse Effect on
Target. Target does not have any subsidiaries and does not own, directly or indirectly, any capital stock or other equity securities of
any other Person or have any direct or indirect equity or ownership investment or interest in any business. The copies of the Certificate
of Incorporation and Bylaws previously provided by Target to Acquiror, including any amendments to each of the foregoing, are true,
complete and correct copies thereof. The Certificate of Incorporation and Bylaws are in full force and effect. Target is not in violation
of any of the provisions of its Certificate of Incorporation or Bylaws. The outstanding shares of capital stock of Target and all other
outstanding securities of Target and each of the holders thereof are set forth on Schedule 3.1 of the Target Disclosure Schedules.

3.2 Authority Relative to this Agreement. Target has all requisite corporate power and authority to execute and deliver this
Agreement and the other Transaction Documents to which it is a party, to perform its obligations hereunder and thereunder and to
consummate the Merger. The execution, delivery and performance of this Agreement and the other Transaction Documents by Target
and the consummation by Target of the Merger have been duly and validly authorized by all necessary corporate action of Target,
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and no other corporate action on the part of Target or any of the Target Stockholders is necessary to authorize this Agreement and the
other Transaction Documents or to consummate the Merger. This Agreement and the other Transaction Documents have been duly
executed and delivered by Target and, assuming the due authorization, execution and delivery by the other Parties hereto, each such
agreement constitutes a legal, valid and binding obligation of Target, enforceable against Target in accordance with its terms, subject
to the effect of any applicable bankruptcy, moratorium, insolvency, reorganization or other similar law affecting the enforceability of
creditors’ rights generally and to the effect of general principles of equity which may limit the availability of remedies (whether in a
proceeding at Law or in equity) (the “Bankruptcy Exception”). The Board of Directors of Target has unanimously (a) approved this
Agreement and the Merger; (b) determined that in its opinion the Merger is in the best interests of the Target Stockholders and is on
terms that are fair to such Target Stockholders; and (c) recommended that the Target Stockholders approve this Agreement and the
Merger.

3.3 No Conflict. The execution and delivery of this Agreement and the other Transaction Documents by Target do not, and the
performance by Target of its obligations hereunder and the consummation of the Merger and the transactions contemplated by the
other Transaction Documents will not: (a) conflict with or violate any provision of the Certificate of Incorporation or Bylaws or any
resolutions adopted by the Board of Directors of Target; (b) assuming that all filings and notifications described in Section 3.4 have
been made and except as would not cause a Material Adverse Effect, conflict with or violate any Laws or order applicable to Target; or
(c) except as would not cause a Material Adverse Effect, result in any breach of or constitute a default under (with the giving of notice
or lapse of time or both), or give to others any right of termination, amendment, acceleration or cancellation of, or result in the creation
of a Lien (except for a Permitted Lien) on the Business or Assets of Target, or pursuant to any note, bond, mortgage, indenture,
contract, agreement, lease, license, permit, franchise or other instrument or obligation of Target.

3.4 Required Filings and Consents. The execution and delivery of this Agreement and the other Transaction Documents by
Target do not, and the performance by Target of its obligations hereunder and thereunder and the consummation of the Merger will
not, require any consent, approval, authorization or permit of, or filing by Target with or notification by Target to, any Governmental
Authority, except for the filing of Certificate of Merger as described in Section 2.1; provided that Target makes no representations or
warranties as to whether Acquiror or the Surviving Corporation will be approved or otherwise granted the right to continue to operate
the Business under any permits or licenses necessary to operate the Business.

3.5 Financial Statements. Target has delivered to Acquiror its audited financial statements for the fiscal years ended
December 31, 2009 and 2010 (collectively, the “Target Financial Statements”). The Target Financial Statements have been prepared in
accordance with GAAP (except that the unaudited financial statements do not contain footnotes and are subject to normal recurring
year-end audit adjustments, the effect of which will not, individually or in the aggregate, have a Material Adverse Effect with respect
to Target) applied on a consistent basis throughout the periods presented and consistent with each other. The Target Financial
Statements fairly present in all material respects the consolidated financial condition, operating results and cash flow of Target as of
the dates, and for the periods, indicated therein, subject to normal year-end audit adjustments and the absence of footnotes in the case
of the unaudited Target Financial Statements. In its conduct of the Business, Target maintains a system of internal accounting controls
sufficient to provide reasonable assurance that: (a) transactions are executed in accordance with management’s general or specific
authorizations; and (b) transactions are recorded as necessary to maintain asset accountability.
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3.6 Capital Structure.

(a) Capitalization of Target. As of the Agreement Date, the authorized capital stock of Target consists of 200,000 shares of
Target Common Stock, par value $.001, of which 1,000 shares are issued and outstanding, and Target has not authorized nor issued
any other capital stock, including outstanding preferred stock (the “Target Preferred Stock”). All outstanding shares of Target
Common Stock are duly authorized, validly issued, fully paid and non-assessable and are free of any Liens other than any Liens
created by or imposed upon the holders thereof, and are not subject to preemptive rights or rights of first refusal created by statute, the
Certificate of Incorporation or Bylaws of Target or any agreement to which Target is a party or by which it is bound. Target does not
have any stock option plan or other equity based compensation plan which is currently in effect and there are no options or warrants
outstanding relating to the issuance of capital stock of Target. There are no shares of Target Common Stock or Target Preferred Stock
reserved for issuance upon the exercise of outstanding options or warrants. Except for the rights created pursuant to this Agreement,
there are no other options, warrants, restricted stock awards, calls, rights, commitments or agreements of any character to which Target
is a party or by which it is bound, obligating Target to issue, deliver, sell, repurchase or redeem or cause to be issued, delivered, sold,
repurchased or redeemed, any shares of Target Common Stock or obligating Target to grant, extend, accelerate the vesting of, change
the price of, or otherwise amend or enter into any such option, warrant, call, right, commitment or agreement. There are no other
contracts, commitments or agreements relating to voting, purchase or sale of Target Common Stock (a) between or among Target and
any of its stockholders; and (b) to Target’s Knowledge, between or among any of Target’s stockholders. All shares of outstanding
Target Common Stock and rights to acquire Target Common Stock were issued in compliance with all applicable federal and state
securities laws.

(b) As of the Agreement Date, with respect to each Target Stockholder, Schedule 3.6(b) of the Target Disclosure Schedule
sets forth the number and type of shares of Target Common Stock that each stockholder holds of record, and the address and state of
residence of such stockholder.

(c) All of the information contained in the Closing Payment Schedule and Schedule 3.6(b) of the Target Disclosure
Schedule will be accurate and complete immediately prior to the Effective Time, and, except as set forth on the Closing Payment
Schedule, no other holder of Target Common Stock or options, warrants or other rights convertible into Target Common Stock shall
have any right, title or claim to any Merger Consideration. The allocation of the Merger Consideration as set forth in the Closing
Payment Schedule complies and is in accordance with Target’s Certificate of Incorporation and Delaware Law.

(d) Except as set forth in Schedule 3.6(b) of the Target Disclosure Schedule: (i) none of the outstanding shares of Target
Common Stock are entitled or subject to any preemptive right, right of participation, right of maintenance or similar right; (ii) other
than the rights created pursuant to this Agreement, none of the outstanding shares of Target Common Stock are subject to any right of
repurchase or first refusal or similar right in favor of Target or any third party; and (iii) there are no agreements or arrangements (other
than this Agreement) relating to the voting or registration of, or restricting any holder from purchasing, selling, pledging or otherwise
disposing of (or granting any option or similar right with respect to), any shares of Target Common Stock.
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3.7 Absence of Certain Changes. Since December 31, 2010 (the “Target Balance Sheet Date”), Target has conducted its
business in the ordinary course consistent with past practice and there has not occurred (a) any change, event or condition (whether or
not covered by insurance) that has resulted in, or could reasonably be expected to result in, a Material Adverse Effect on Target;
(b) any acquisition, sale or transfer of any material asset of Target other than in the ordinary course of business and consistent with
past practice; (c) any change in accounting methods or practices (including any change in depreciation or amortization policies or
rates) by Target or any revaluation by Target of any of its assets, except where such change would not have a Material Adverse Effect
on Target; (d) any declaration, setting aside, or payment of a dividend or other distribution with respect to the shares of Target or any
direct or indirect redemption, purchase or other acquisition by Target of any of its shares of capital stock; (e) any Material Contract
entered into by Target, other than in the ordinary course of business, or any material amendment or termination of, or default under,
any Material Contract to which Target is a party or by which it is bound; (f) any amendment or change to the Certificate of
Incorporation or Bylaws of Target; (g) any increase in or modification of the compensation or benefits payable or to become payable
by Target to any of its directors; or (h) any negotiation or agreement by Target to do any of the things described in the preceding
clauses (a) through (g) (other than negotiations with Acquiror and its representatives regarding the transactions contemplated by this
Agreement). At the Effective Time, there will be no accrued but unpaid dividends on shares of Target Common Stock.

3.8 Absence of Undisclosed Liabilities. All Liabilities of Target are set forth on Schedule 3.8 of the Target Disclosure Schedule,
other than those incurred in connection with the execution of this Agreement.

3.9 Real Property. Target does not own any Real Property or equipment, nor is Target a lessee (or sublessee) of any real
property or equipment or any interest therein.

3.10 Personal Property. Target has good and marketable title to all of its personal property, interests in personal property and
assets reflected in the balance sheet of Target as of the Target Balance Sheet Date (the “Target Balance Sheet”) or acquired after the
Target Balance Sheet Date (except properties, interests in properties and assets sold or otherwise disposed of since the Target Balance
Sheet Date in the ordinary course of business), free and clear of all Liens of any kind or character, except (a) for Permitted Liens;
(b) such imperfections of title and Liens as do not and will not materially detract from or interfere with the use of the properties
subject thereto or affected thereby, or otherwise materially impair business operations involving such properties; (c) Liens securing
debt that is reflected on the Target Balance Sheet; and (d) such other Liens as could not, individually or in the aggregate, reasonably be
expected to have a Material Adverse Effect on Target. Such tangible personal property and assets that are used in the operations of
Target’s business are in all material respects in good operating condition and repair, subject to normal wear and tear. All properties
used in the operations of Target are reflected in the Target Balance Sheet to the extent required by GAAP.

3.11 Intellectual Property.

(a) Definitions. For purposes of this Agreement, the following terms shall be defined as follows:
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(i) “Copyrights” shall mean all copyrights, copyrightable works, and applications for registration of any of the
foregoing, including without limitation all rights of authorship, use, publication, publicity, reproduction, distribution, performance,
transformation, moral rights and rights of ownership of copyrightable works, and all rights to register and obtain renewals and
extensions of registrations, together with all other interests accruing by reason of international copyright conventions and treaties.

(ii) “IP Encumbrance” shall mean any lien, pledge, hypothecation, charge, mortgage, security interest, interference,
option, right of first refusal, right of first negotiation, license, covenant not to assert/sue or other immunity from suit, equitable
interest, preemptive right, community property interest, technology escrow, title retention or title reversion agreement, prior
assignment, or any other encumbrance or restriction of any nature, whether accrued, absolute or contingent (including without
limitation any restriction on the transfer or licensing of any asset, any restriction on the receipt of any income derived from any asset,
any restriction on the use of any asset and any restriction on the possession, exercise or transfer of any other attribute of ownership of
any asset).

(iii) “Issued Patents” shall mean all issued patents, reissued or reexamined patents, revivals of patents, certificates of
invention, registrations of patents and adjustments, restorations and extensions thereof, regardless of country or formal name, issued
by the United States Patent and Trademark Office and any other applicable Governmental Authority, including without limitation
design patents.

(iv) “Off-the-Shelf Software” shall mean any software (other than open source software, including software licensed
under licenses that are defined as OSI (Open Source Initiative) licenses as listed on www.opensource.org) that is generally and widely
available to the public through regular commercial distribution channels and is licensed on a non-exclusive basis on standard terms
and conditions for a one-time license fee of less than $10,000 and that was obtained by Target in the ordinary course of business.

(v) “Patents” shall mean the Issued Patents and the Patent Applications.

(vi) “Patent Applications” shall mean all published and all unpublished non-provisional and provisional patent
applications, reexamination proceedings, invention disclosures, records of invention, applications for certificates of invention and
priority rights, in any country and regardless of formal name, including without limitation, substitutions, continuations, continuations-
in-part, divisions, renewals, revivals, reissues, re-examinations and extensions thereof.

(vii) “Proprietary Rights” shall mean any and all of the following in any country: (a)(i) Issued Patents, (ii) Patent
Applications, (iii) Trademarks, (iv) domain names and domain name registrations, (v) Copyrights, (vi) Trade Secrets, (vii) all other
ideas, inventions, know how, designs, manufacturing, operating and other specifications, technical data and information, and other
intangible assets, intellectual properties and rights (whether or not appropriate steps have been taken to protect, under applicable law,
such other intangible assets, properties or rights); or (b) any right (whether at law, equity, by Contract or otherwise) to use, practice or
otherwise exploit any of the foregoing.

(viii) “Registered Copyrights” shall mean all Copyrights for which registrations have been obtained or applications for
registration have been filed in the United States Copyright Office and any other applicable Governmental Authority.
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(ix) “Registered Trademarks” shall mean all Trademarks for which registrations have been obtained or applications for
registration have been filed in the United States Patent and Trademark Office and any applicable Governmental Authority.

(x) “Target Licensed Proprietary Rights” shall mean Proprietary Rights owned by any Person other than Target that
are licensed to Target.

(xi) “Target Owned Proprietary Rights” shall mean Proprietary Rights owned by or purported to be owned by Target.

(xii) “Target Proprietary Rights” shall mean the Target Owned Proprietary Rights and the Target Licensed Proprietary
Rights.

(xiii) “Trade Secrets” shall mean all product specifications, data, know-how, formulae, compositions, processes,
designs, sketches, photographs, graphs, drawings, samples, inventions and ideas, research and development, manufacturing or
distribution methods, processes and specifications, customer lists, current and anticipated customer requirements, price lists, market
studies, business plans, computer software and programs (including both source code and object code), databases, interfaces, computer
software and database technologies, systems, structures and architectures (and related processes, formulae, composition,
improvements, devices, know-how, inventions, discoveries, concepts, ideas, designs, methods and information), and any other
information, however documented, that is a trade secret within the meaning of the applicable trade-secret protection law.

(xiv) “Trademarks” shall mean all (i) trademarks, service marks, marks, logos, insignias, designs, trade dress, other
symbols, trade names and fictitious business names, (ii) applications for registration of trademarks, service marks, marks, logos,
insignias, designs, trade dress, other symbols, trade names and fictitious business names, (iii) trademarks, service marks, marks, logos,
insignias, designs, trade dress, other symbols, trade names and fictitious business names for which registrations have been obtained
and (iv) all goodwill associated with each of the foregoing.

(b) Disclosure of Certain Target Proprietary Rights. Schedule 3.11(b) of the Target Disclosure Schedules lists the following
with respect to the Target Proprietary Rights:

(i) Disclosure of Patents. Schedule 3.11(b)(i)(A) of the Target Disclosure Schedules lists all of the Patents owned by or
purported to be owned by Target, setting forth in each case the jurisdictions in which Issued Patents have been issued and Patent
Applications have been filed and a detailed description of any filings or payment of fees that are due to any Governmental Authority
during the ninety (90) day period following the Closing. Schedule 3.11(b)(i)(B) of the Target Disclosure Schedules lists all of the
Patents in which Target has any right, title or interest (including without limitation interest acquired through a license or other right to
use), other than those owned by or purported to be owned by Target, setting forth in each case the jurisdictions in which the Issued
Patents have been issued and Patent Applications have been filed (but in both such cases only where Target possesses such right, title
or interest), and the nature of the right, title or interest held by Target.

(ii) Disclosure of Registered Copyrights and Software. Target owns no and does not purport to own any Registered
Copyrights or any software, middleware or firmware.
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(iii) Disclosure of Trademarks. Schedule 3.11(b)(iii) of the Target Disclosure Schedules lists (i) all of the Registered
Trademarks and domain names and domain name registrations owned by or purported to be owned by Target, setting forth in each
case the jurisdictions in which Registered Trademarks and domain names and domain name registrations have been registered and
applications for registration have been filed and (ii) a detailed description of any filings or payment of fees that are due to any
Governmental Authority during the ninety (90) day period following the Closing. No Trademarks or domain names other than as set
forth in Schedule 3.11(b)(iii) are used in connection with any Target Product or in the conduct of or reasonably related to the Business.

(c) Ownership of and Right to Use Proprietary Rights; No Encumbrances. Target is the sole and exclusive owner of and has
good, valid and marketable title to, free and clear of all IP Encumbrances, all of the Target Owned Proprietary Rights identified in
Schedules 3.11(b)(i)(A) and 3.11(b)(iii) of the Target Disclosure Schedules. Target has the right to use the Protocol, the IND, and all
Trade Secrets used by Target, for their respective intended purposes, in the conduct of the Business. Target has a valid, legally
enforceable and exclusive (including as to the licensor) right to use, license, practice and otherwise exploit all Target Licensed
Proprietary Rights identified in Schedules 3.11(b)(i)(B) of the Target Disclosure Schedules and all other Proprietary Rights used by the
Target, other than those owned by or purported to be owned by the Target (including interest acquired through a license or other right
to use). The Target Proprietary Rights identified in Schedule 3.11(b) of the Target Disclosure Schedules, together with the Trade
Secrets, constitutes all the Proprietary Rights used by Target in connection with the conduct of, or reasonably related to, the Business.
Without limiting the foregoing, neither CytRx nor Dr. Hunter (nor an assignee of either) own or control any Proprietary Rights
covering or claiming the Target Products. To the Knowledge of Target, all Target Licensed Proprietary Rights (including without
limitation an interest acquired through a license or other right to use, but excluding any Off-the-Shelf Software) are free and clear of
IP Encumbrances except as may be set forth in the agreement or instrument pursuant to which Target acquired such Target Licensed
Proprietary Rights, and Target has not received any notice that any portion of the Target Licensed Proprietary Rights are subject to any
other IP Encumbrance.

(d) Agreements Related to Target Proprietary Rights. Schedule 3.11(d) of the Target Disclosure Schedules lists all oral and
written Contracts, licenses and other arrangements relating to the Target Proprietary Rights and/or any Target Product, as follows:

(i) Disclosure of Proprietary Rights Agreements. Schedule 3.11(d)(i) of the Target Disclosure Schedules lists any
Contracts, licenses or other arrangements to which Target or any Affiliate is a party (a) granting any Person any right to make, have
made, manufacture, use, sell, offer to sell, import, export, or otherwise distribute any Target Product, with or without the right to
sublicense the same; (b) granting any license of, any covenant not to assert/sue or other immunity from suit under or any other rights
to any current or future Proprietary Rights, with or without the right to sublicense the same, granted by Target or granted to Target
(other than licenses granted to Target for Off-the-Shelf Software) (the “Third Party In-licenses”); (c) regarding joint development of
any products, any Target Product or Proprietary Rights; (d) by which Target grants any ownership right or title to any Proprietary
Rights or by which Target is assigned or granted an ownership interest in any Proprietary Rights (the “Assignment Agreements”) other
than agreements with contractors that assign or grant to Target ownership of Proprietary Rights developed in the course of providing
services by such contractors; (e) under which Target grants or receives an option or right of first refusal or right of first negotiation
relating to any Proprietary Rights; (f) pursuant to which Target has deposited or is required to deposit with an escrow
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agent or any other Person Target Proprietary Rights; and (g) limiting Target’s ability to transact business in any market, field or
geographical area or with any Person, or that restricts the use, sale, transfer, delivery or licensing of Target Proprietary Rights or any
Target Product, including without limitation any covenant not to compete. With respect to each Third Party In-license and each
Assignment Agreement, (i) each is in full force and effect as of the Closing Date, (ii) Target is in compliance with the terms and
conditions thereof (including without limitation all diligence obligations), and (iii) there exists no default (or condition which, with the
passage of time, the giving or notice or both) which would give rise to a right to terminate, convert rights to non-exclusive or
otherwise limit rights granted to Target. Notwithstanding the foregoing, the Parties acknowledge that Dr. Hunter is a faculty member
and employee of the University of Texas, and that as such, he is under an obligation to assign his rights in inventions, works of
original authorship and other intellectual property of his creation to the University of Texas. Accordingly, insofar as any of the
provisions of this Section 3.11(d)(i) apply to Dr. Hunter in his capacity as an Affiliate of Target, such provisions shall be construed to
refer to the Target Product only.

(ii) Royalties. Target has no obligation to pay any royalties, license fees or other amounts or provide or pay any other
consideration to any Person by reason of the ownership, use, exploitation, practice, sale or disposition of Target Proprietary Rights (or
any tangible embodiment thereof) or the reproducing, making, using, selling, offering for sale, distributing or importing any Target
Product.

(iii) Indemnification. Target has not entered into any Contract, license or other arrangement to defend, indemnify or
hold harmless any Person against any charge of infringement of any Proprietary Rights, other than indemnification provisions
contained in standard sales agreements or agreements with customers or end users arising in the ordinary course of the Business;
copies of such indemnification agreements have been delivered to Acquiror or its counsel; and

(iv) No Breach. Neither Target, nor any other Person, is in breach of any Contract, license or other arrangement
described in this Section 3.11(d) and Target has not notified any Person and no Person has notified Target of any such breach.

(e) No Third Party Rights in Target Proprietary Rights.

(i) No Joint Ownership. Target does not jointly own, license or claim any right, title or interest with any other Person
of any Target Owned Proprietary Rights.

(ii) No Ownership. No current or former officer, manager, director, stockholder, member, consultant or independent
contractor of Target by virtue of such status or relationship with Target has any right, title or interest in, to or under any Proprietary
Rights related to any Target Products that have not been either (a) irrevocably assigned or transferred to Target or (b) licensed (with
the unrestricted right to grant sublicenses) to Target under an exclusive, irrevocable, worldwide, royalty free, fully paid and assignable
license.
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(iii) No Challenges. Target has not received notice of any challenge or threatened challenge, and no Person has
asserted or threatened a claim or made a demand, nor is there any proceeding pending or to the Knowledge of Target threatened nor
are there any facts in existence which to the Knowledge of Target would be reasonably likely to give rise to any such challenge, claim,
demand or proceeding, which would adversely affect (a) Target’s right, title or interest in, to or under the Target Proprietary Rights,
(b) any Contract, license or other arrangement under which Target claims any right, title or interest under the Target Proprietary Rights
or restricts the use, manufacture, transfer, sale, delivery or licensing by Target of any Target Proprietary Rights or any Target Product,
or (c) the validity, enforceability or claim construction of any Patents.

(iv) No Restrictions. Target is not subject to any proceeding or outstanding decree, order, judgment or stipulation
restricting in any manner the use, transfer or licensing of the Target Proprietary Rights by Target, the use, manufacture, transfer, sale,
importation or licensing of any Target Product, or which might reasonably be expected to affect the validity, use or enforceability of
any Target Proprietary Rights;

(v) No Infringement by Other Persons. To the Knowledge of Target, no Target Proprietary Rights owned by or
exclusively licensed to Target have been infringed, misappropriated or impermissibly disclosed by any Person.

(vi) Trademarks. No Registered Trademark owned by Target has lapsed, expired or been abandoned and Target has not
received notice that any opposition, cancellation, re-examination or invalidity proceedings have been commenced related thereto in
any jurisdictions where such procedures are available nor does there exist any fact to the Knowledge of Target that would reasonably
likely lead to any such opposition.

(vii) No Conflicts. Other than as a result of his employment by Emory University and the University of Texas, there is
not and has not been any restriction on Dr. Hunter’s ability to provide to Target all of Dr. Hunter’s right, title and interest in the
information and materials (including but not limited to discoveries, improvements, processes, formulas, dates, know-how and trade
secrets, patentable or otherwise) developed, conceived or reduced to practice by Dr. Hunter alone or with others that are or would be
valuable to the making, research, development and/or commercialization of Target Products. No assignment by Dr. Hunter to Target or
to CytRx violated any employment agreement (including any invention assignment or similar agreement) or policy or procedure to
which Dr. Hunter was subject at the time of such assignment, including any obligation to Emory University or to the University of
Texas System.

(viii) Prior Licenses. CytRx has not granted any license of or covenant not to assert/sue or other immunity from suit to
any Person (other than Target) that provides such Person the right to make, have made, use, offer for sale, sell, distribute, import or
otherwise practice or exploit purified poloxamer 188 for the treatment of sickle cell crisis.

(f) Patents.

(i) Proper Filing. All Patents owned by Target have been duly filed or registered (as applicable) with the applicable
Governmental Authority, and maintained, including the timely submission of all necessary filings and fees in accordance with the
legal and administrative requirements of the appropriate Governmental Authority, and have not lapsed, expired or been abandoned,
and all Patents exclusively licensed to Target, to the Knowledge of Target, have been duly filed or registered (as applicable) with the
applicable Governmental Authority, and maintained, including the timely submission of all necessary filings and fees in accordance
with the legal and administrative requirements of the appropriate Governmental Authority and have not lapsed, expired or been
abandoned. Target has made such filings under the Patent Cooperation Treaty (“PCT”) as are necessary or appropriate in order for
Target to timely preserve its rights under the Patents in any jurisdiction subject to the PCT with respect to which the time to make
national stage elections has not passed. Target and its patent counsel have complied with their duty of candor and disclosure to the
United States Patent and Trademark Office and any relevant foreign patent office with respect to those Patents owned or purported to
be owned by Target and those Patents exclusively licensed to Target for which Target controls prosecution. Target and its patent
counsel have made no misrepresentations in connection with the prosecution or maintenance of any such Patents;
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(ii) Patents Generally. Except as set forth in Schedule 3.11(f)(ii) of the Target Disclosure Schedules, (a) all Patents
owned by or purported to be owned by Target and all Patents exclusively licensed to Target, in each case, disclose patentable subject
matter, have been prosecuted in good faith and are subsisting and in good standing and are not subject to any terminal disclaimer,
(b) there are no inventorship challenges to any such Patents nor to the Knowledge of Target does there exist any fact that would
reasonably likely lead to any such challenge, (c) no interference has been declared or provoked relating to any such Patents nor to the
Knowledge of Target does there exist any fact that would reasonably likely lead to any such interference, (d) no opposition
proceedings have been commenced related to such Patents in any jurisdictions where such procedures are available nor to the
Knowledge of Target does there exist any fact that would reasonably likely lead to any such opposition, (e) to the Knowledge of Target
there does not exist any fact that would reasonably likely lead to a finding of invalidity or unenforceability of any Issued Patent, and
(f) all maintenance and annual fees have been fully and timely paid, and all fees paid, during prosecution and after issuance of any
such Patent, have been paid in the correct entity status amounts, with respect to Issued Patents comprising such Patents; and

(iii) No Challenges. Target has not received any notice of any inventorship challenge, interference, invalidity or
unenforceability with respect to Patents included in the Target Proprietary Rights.

(g) No Infringement by Target. The conduct of the Business, including the making, using, offering for sale, selling,
otherwise distributing or importing of any Target Product, does not infringe, constitute contributory infringement, inducement to
infringe, misappropriation or unlawful use of Proprietary Rights of any Person. No Person has asserted or threatened a claim, and
neither to the Knowledge of Target are there any facts that would reasonably likely give rise to a claim nor has Target received any
notification, that any Target Product (or the Target Proprietary Rights embodied in any Target Product) or the Business infringes,
constitutes contributory infringement, inducement to infringe, misappropriation or unlawful use of Proprietary Rights of any Person.
No Person has notified Target in writing that Target requires a license to any of such Person’s Proprietary Rights and Target has not
received any unsolicited written offer to license (or any other written notice of) any Person’s Proprietary Rights. Target has not
obtained any non-infringement, freedom to operate, clearance or invalidity opinions from counsel (inside or outside counsel) regarding
the Business or any Target Product.

(h) Trade Secrets. Target has taken commercially reasonable and customary measures and precautions to protect and
maintain the confidentiality of all material Trade Secrets in which Target has any right, title or interest. Target has not disclosed any
material Trade Secrets in which Target has (or purports to have) any right, title or interest (or any tangible embodiment thereof) to any
Person without having the recipient thereof execute a written agreement regarding the non-disclosure and non-use thereof. All use,
disclosure or appropriation of any Trade Secret not owned by Target has been pursuant to the terms of a written agreement between
Target and the owner of such Trade Secret, or is otherwise lawful. Target has not received any notice from a third party that there has
been an unauthorized use or disclosure of any Target Trade Secrets. No Person who has received any Trade Secrets from Target has
refused to provide to Target, after Target’s request therefor, a certificate of return or destruction of any documents or materials
containing Target Trade Secrets.
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(i) Employee and Contractor Agreements.

(i) Employees. Target has never employed any Person. All current and former employees of CytRx who were involved
in, or who contributed to, the creation or development of any Proprietary Rights or any Target Product have executed and delivered to
CytRx written agreements (containing no material exceptions to or exclusions related to Target Product) regarding the protection of
proprietary information and the irrevocable assignment to CytRx of any Proprietary Rights arising from services performed by such
Persons. No current or former CytRx employee is in violation of any term of any such agreement as it relates to protection of
proprietary information and the irrevocable assignment of Proprietary Rights arising from services performed by such Persons.

(ii) Contractors. All current and former consultants and independent contractors to Target who are or were involved in,
or who have contributed to, the creation or development of any Proprietary Rights or any Target Product have executed and delivered
to Target a written agreement (containing no material exceptions to or exclusions related to Target Product) regarding the protection of
proprietary information and the irrevocable assignment to Target of any Proprietary Rights arising from services performed by such
Persons, that is substantially similar to the form of Consultant Confidential Information and Invention Assignment Agreement
previously delivered by Target to Acquiror. Schedule 3.11(i)(ii) of the Target Disclosure Schedules sets forth a list of consultants and
independent contractors used by Target in connection with the conception, reduction to practice, creation, derivation, development, or
making of the Target Proprietary Rights, any Target Product or any tangible embodiments thereof. No current or former consultant or
independent contractor is in violation of any term of any such agreement as it relates to protection of proprietary information and the
irrevocable assignment of Proprietary Rights arising from services performed by such Persons.

(j) No Standards Bodies. Target is not and has never been, a member or promoter of, or a contributor to or made any
commitments or agreements regarding any patent pool, industry standards body, standard setting organization, industry or other trade
association or similar organization, in each case that could or does require or obligate Target to grant or offer to any other Person any
license or right to the Target Proprietary Rights, including without limitation any future Proprietary Rights developed, conceived,
made or reduced to practice by Target or any Affiliate of Target after the Agreement Date.

(k) No Government Funding. No funding, facilities or personnel of any Governmental Authority were used, directly or
indirectly, to develop or create, in whole or in part, any Target Proprietary Rights or any Target Product.

(l) No Limits on Rights. Except as set forth on Schedule 3.11(l) of the Target Disclosure Schedules, the execution, delivery
or performance of this Agreement and the other Transaction Documents or any ancillary agreement contemplated hereby or thereby,
the consummation of the transactions contemplated hereby and thereby and the delivery or satisfaction of any closing deliverable or
condition will not contravene, conflict with or result in any termination of or new or additional limitations on Acquiror’s right, title or
interest in or to the Target Proprietary Rights acquired by Acquiror under this Agreement.
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3.12 Interested Party Transactions. Except as set forth on Schedule 3.12 of the Target Disclosure Schedules, Target is not, and
in the prior two year period ending on the Agreement Date has not been, indebted to any director, officer, employee or agent of Target
(except for amounts due as normal salaries and bonuses and in reimbursement of ordinary expenses), and no such Person is, and in the
prior two year period ending on the Agreement Date has been, indebted to Target.

3.13 Minute Books. The minute book of Target contains a materially complete and accurate summary of all meetings of
directors and stockholders or actions by written consent since the time of incorporation of Target through the Agreement Date, and
reflects all transactions referred to in such minutes accurately in all material respects.

3.14 Material Contracts.

(a) All of the Material Contracts of Target (as defined in this Section 3.14 below) are listed in Schedule 3.14 of the Target
Disclosure Schedule and a true, correct and complete copy of each such Material Contract has been delivered to Acquiror. With
respect to each Material Contract: (a) the Material Contract is legal, valid, binding and enforceable and in full force and effect with
respect to Target, and, to Target’s Knowledge, is legal, valid, binding, enforceable and in full force and effect with respect to each
other party thereto, in either case subject to the effect of bankruptcy, insolvency, reorganization, moratorium or other similar laws
affecting the enforcement of creditors’ rights generally and except as the availability of equitable remedies may be limited by general
principles of equity; (b) subject to obtaining any Required Contract Consents (as defined below), the Material Contract will continue
to be legal, valid, binding and enforceable and in full force and effect immediately following the Effective Time in accordance with its
terms as in effect prior to the Effective Time, subject to the effect of bankruptcy, insolvency, reorganization, moratorium or other
similar laws affecting the enforcement of creditors’ rights generally and except as the availability of equitable remedies may be limited
by general principles of equity; and (c) neither Target nor, to Target’s Knowledge, any other party is in breach or default, and no event
has occurred that with notice or lapse of time would constitute a breach or default by Target or, to Target’s Knowledge, by any such
other party, or permit termination, modification or acceleration, under such Material Contract. Target is not a party to any oral contract,
oral agreement or other oral arrangement. “Material Contract” means any contract, agreement or commitment to which Target is a
party, other than with its lawyers or accountants (a) with receipts or expenditures reasonably expected to exceed $25,000; (b) required
to be listed pursuant to Section 3.11; (c) requiring Target to indemnify any Person; (d) granting any exclusive rights to any party;
(e) evidencing indebtedness for borrowed or loaned money of $10,000 or more, including guarantees of such indebtedness; or (f) that
could reasonably be expected to have a Material Adverse Effect on Target if breached by Target in such a manner as would (I) permit
any other party to cancel or terminate the same (with or without notice or passage of time); (II) provide a reasonable basis for any
other party to claim monetary damages (either individually or in the aggregate with all other such claims under that contract) from
Target in excess of $25,000; or (III) give rise to a right of acceleration of any material obligation or loss of any material benefit under
such Material Contract.
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(b) Except for the consents set forth in Schedule 3.14(b) of the Target Disclosure Schedule (the “Required Contract
Consents”), no prior consent of any party to a Material Contract is required for the consummation by Target of the transactions
contemplated hereby to be in compliance with the provisions of such Material Contract or to avoid the termination of, the loss of any
right under or the incurrence of any obligation under, such Material Contract.

3.15 Compliance with Laws. Target has complied with all Laws applicable to it, including the rules and regulations of the FDA
or any other Governmental Authority, and is not in violation of, and has not received any written notices of violation with respect to
such Laws, including any applicable licenses and permits for the export of any Target Product and any approvals for the conduct of
clinical research. The studies, tests and preclinical or clinical trials related to Target Products were and, if still pending, are being,
conducted in all material respects in accordance with all applicable Laws, experimental protocols, procedures and controls (including,
without limitation, those administered by the FDA or any other Governmental Authority) and pursuant to, where applicable, accepted
professional scientific standards and good clinical practices.

3.16 Litigation. Except as set forth on Schedule 3.16 the Target Disclosure Schedule: (a) there is no private or governmental
action, suit, proceeding, claim, arbitration or investigation pending before any Governmental Authority, foreign or domestic, or, to the
Knowledge of Target, threatened against Target or any of its properties or any of its officers or directors (in their capacities as such);
(b) there is no proceeding pending or, to Target’s Knowledge, threatened, nor has any claim or demand been made to Target that
challenges (i) the right, title or interest of Target in, to or under the Proprietary Rights in which Target has (or purports to have) any
right, title or interest, (ii) the validity, enforceability or claim construction of any Patents comprising such Target Proprietary Rights, or
(iii) alleges infringement, contributory infringement, inducement to infringe, misappropriation or unlawful use by Target of
Proprietary Rights of any other third party; and (c) there is no judgment, decree or order against Target or, to Target’s Knowledge, any
of its directors or officers (in their capacities as such), that (i) restricts in any manner the use, transfer or licensing of any Proprietary
Rights in which Target has (or purports to have) any right, title or interest, (ii) could prevent, enjoin, or materially alter or delay any of
the transactions contemplated by this Agreement, or (iii) that could reasonably be expected to have a Target Material Adverse Effect.

3.17 Business Activity Restriction. There is no agreement, judgment, injunction, order, decree or other instrument binding upon
Target that has or could reasonably be expected to have the effect of prohibiting or impairing any current business practice of Target,
any acquisition of property by Target or the conduct of business by Target as currently conducted by Target.

3.18 Employee Matters.

(a) Target does not currently have, and has never had, any employees. There are no proceedings pending or, to Target’s
Knowledge, reasonably expected or threatened, between Target, on the one hand, and any person claiming the status of a current or
former employee, on the other hand. There are no claims pending, or, to Target’s Knowledge, reasonably expected or threatened,
against Target under any workers’ compensation or long-term disability plan or policy. Target has no material unsatisfied obligations
relating to employees, former employees, or qualified beneficiaries pursuant to any federal or state law governing health care coverage
extension or continuation. Neither Target nor any ERISA Affiliate has direct or indirect liability with respect to any misclassification
of any Person as an independent contractor rather than as an employee, or with respect to any employee leased from another employer.
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(b) To the Knowledge of Target, no Target Stockholder, director, officer or consultant of Target is obligated under any
contract or agreement, subject to any judgment, decree, or order of any court or administrative agency that would interfere with such
Person’s efforts to promote the interests of Target or that would interfere with the Business of Target. Neither the execution nor
delivery of this Agreement, nor the carrying on of the Business of Target nor any activity of any officers, directors or consultants of
Target in connection with the carrying on of the Business of Target will, to the Knowledge of Target, conflict with or result in a breach
of the terms, conditions, or provisions of, or constitute a default under, any contract or agreement under which any of such officers,
directors or consultants is now bound.

3.19 Employee Benefits.

(a) Neither Target nor any other Person under common control with Target or any of its subsidiaries within the meaning of
Section 414(b), (c), (m) or (o) of the Code, and the regulations issued thereunder (collectively an “ERISA Affiliate”) has ever
maintained, established, sponsored, participated in, or contributed to, any “employee benefit plan” within the meaning of Section 3(3)
of the Employee Retirement Income Security Act of 1974, as amended (“ERISA”) or has ever adopted any other plan, program,
policy, practice, contract, agreement or other arrangement providing for compensation, severance, termination pay, deferred
compensation, performance awards, stock or stock-related options or awards, pension, retirement benefits, profit-sharing, savings,
disability benefits, medical insurance, dental insurance, health insurance, life insurance, death benefit, other insurance, welfare
benefits, fringe benefits or other employee benefits or remuneration of any kind, whether written, unwritten or otherwise, funded or
unfunded, which is or has been maintained, contributed to, or required to be contributed to, by Target, any of its subsidiaries or any
ERISA Affiliate for the benefit of any current or former employee, director or consultant (whether domestic or international)
(collectively, the “Target Employee Plans”). Neither Target nor any of its subsidiaries has made any plan or commitment to establish
any new Target Employee Plan.

(b) Target is not liable for any payment to any trust or other fund governed by or maintained by or on behalf of any
governmental authority, with respect to unemployment compensation benefits, social security or other benefits or obligations for
employees (other than routine payments to be made in the normal course of business and consistent with past practice). There are no
action, suits, claims or administrative matters pending, or to Target’s Knowledge threatened, or reasonably anticipated, against Target
or any of their employees relating to any employee or Target Employee Plan.

3.20 Affiliate Transactions. Except as set forth on Schedule 3.20 of the Target Disclosure Schedule, no Affiliate of Target nor
any stockholder, officer, director, partner, member, consultant or employee of any thereof, is at the Agreement Date a party to any
transaction with Target, including any contract or arrangement providing for the furnishing of services to or by, providing for rental of
Real Property or Tangible Personal Property (including Target Proprietary Rights) to or from, or otherwise requiring payments to or
from Target, or any Affiliate thereof.

3.21 Brokers’ and Finders’ Fee. Except as set forth on Schedule 3.21 of the Target Disclosure Schedule, no brokers, finders,
investment bankers or consultants are entitled to brokerage or finders’ fees or agents’ commissions or investment bankers’ fees or any
similar charges in connection with the Merger, this Agreement or any transaction contemplated hereby.
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3.22 International Trade Matters. Target is, and at all times has been, in compliance with and is not in material violation of any
International Trade Law (as defined below). “International Trade Law” shall mean U.S. statutes, laws and regulations applicable to
international transactions, including, but not limited to, the Export Administration Act, the Export Administration Regulations, the
Foreign Corrupt Practices Act, the Arms Export Control Act, the International Traffic in Arms Regulations, the International
Emergency Economic Powers Act, the Trading with the Enemy Act, the U.S. Customs laws and regulations, the Foreign Asset Control
Regulations, any Laws related to the import and export of commodities, software, and technology from and into the United States, and
the payment of required duties and tariffs in connection with same, and any Laws or orders issued thereunder.

3.23 Taxes and Tax Returns.

(a) As used in this Agreement, the terms “Tax” and, collectively, “Taxes” mean any and all federal, state and local taxes of
any country, including taxes based upon or measured by gross receipts, income, profits, sales, use and occupation, and value added, ad
valorem, stamp transfer, franchise, withholding, payroll, recapture, employment, excise and property taxes, together with all interest,
penalties and additions imposed with respect to such amounts and any obligations under any agreements or arrangements with any
other Person with respect to such amounts and including any liability for taxes of a predecessor entity;

(b) Target has prepared and timely filed all returns, estimates, information statements and reports required to be filed with
any taxing authority (“Returns”) relating to any and all Taxes concerning or attributable to Target or its operations with respect to
Taxes for any period ending on or before the Closing Date and such Returns are true and correct and have been completed in
accordance with applicable law. All Taxes due and owing (whether or not shown on any Return) have been paid when due;

(c) As of the Agreement Date Target has, and as of the Closing Date Target will have, (i) timely withheld from its
employees, independent contractors, customers, stockholders, and other Persons from whom it is required to withhold Taxes in
compliance with all applicable law, and (ii) timely paid all amounts so withheld to the appropriate Governmental Entity or taxing
authority;

(d) During the period of all unexpired applicable statutes of limitations, Target has not been delinquent in the payment of
any Tax. There is no Tax deficiency outstanding or assessed or proposed against Target that is not reflected as a liability on the Target
Financial Statements, nor has Target executed any agreements or waivers extending any statute of limitations on or extending the
period for the assessment or collection of any Tax;

(e) Target does not have any liabilities for unpaid Taxes that have not been accrued for or reserved on the Target Balance
Sheet, whether asserted or unasserted, contingent or otherwise and Target has no Knowledge of any basis for the assertion of any such
liability attributable to Target, its assets or operations;

(f) Target is not a party to any tax-sharing agreement or similar arrangement with any other party, and Target has not
assumed any obligation to pay any Tax obligations of, or with respect to any transaction relating to, any other Person or agreed to
indemnify any other Person with respect to any Tax;

 

38



 

(g) Target’s Returns have never been audited by a government or taxing authority, nor is any such audit in process or
pending, and Target has not been notified in writing by any government or taxing authority of any request for such an audit or other
examination;

(h) Target has never been a member of an affiliated group of corporations filing a consolidated federal income tax return;

(i) Target has made available to Acquiror copies of all material Returns filed for the three fiscal years prior to the
Agreement Date;

(j) Target has never been a United States Real Property Holding Corporation within the meaning of Section 897(c)(2) of the
Code;

(k) Target has not constituted either a “distributing corporation” or a “controlled corporation” in a distribution of stock
qualifying for tax-free treatment under Section 355 of the Code (i) in the two years prior to the Agreement Date 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 Closing;

(l) Target has not agreed to make, nor is required to make, any adjustment under Section 481 of the Code or corresponding
provision of state, local or foreign law by reason of any change in accounting method;

(m) Target has complied with applicable information reporting and record maintenance requirements of Sections 6038,
6038A and 6038B of the Code and the regulations thereunder;

(n) Target has never been a party to any joint venture, partnership or other agreement that could be treated as a partnership
for Tax purposes;

(o) There are (and immediately following the Closing there will be) no liens or encumbrances on the assets of Target
relating to or attributable to Taxes, other than liens for Taxes not yet due and payable;

(p) Target has neither requested nor received any private letter ruling from the Internal Revenue Service or comparable
rulings from any other government or taxing agency (domestic or foreign);

(q) No power of attorney with respect to Taxes has been granted with respect to Target;

(r) Target has not distributed any cash to any stockholder prior to the Closing Date for any reason, including as a dividend,
repurchase, or redemption;

(s) No claim has been made by a taxing authority (domestic or foreign) in a jurisdiction where Target does not file Returns
to the effect that Target may be subject to Tax by that jurisdiction;
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(t) Target will not be required to include any item of income in, or exclude any item of deduction from, taxable income for
any taxable period (or portion thereof) ending after the Closing Date as a result of any: (A) “closing agreement” as described in
Section 7121 of the Code (or any corresponding or similar provision of state, local or foreign income Tax law) executed on or prior to
the Closing Date; (B) intercompany transactions or any excess loss account described in Treasury Regulations under Section 1502 of
the Code (or any corresponding or similar provision of state, local or foreign income Tax law); (C) installment sale or open transaction
disposition made on or prior to the Closing Date; or (D) prepaid amount received on or prior to the Closing Date; and

(u) Notwithstanding anything in this Agreement and/or in this Section 3.23 to the contrary, neither Target nor Stockholder’s
Agent makes any representation or warranty regarding the extent to which any of the tax attributes (including net operating loss
carryforwards and general business credits) of Target are or may be limited by Section 382 or 383 of the Code (or any comparable
provisions of any applicable state or local tax laws) for any period ending on or prior to the Closing Date. Neither Target nor
Stockholder’s Agent (nor any other person or entity) has made any determination as to whether or to what extent Target has undergone
an ownership change within the meaning of Section 382(g) of the Code (or comparable provisions of any applicable state or local tax
laws) and, therefore, the Target may have undergone one or more such ownership changes. Notwithstanding any other provision in this
Agreement to the contrary, the Target did not provide any information on its Returns with respect to Section 382 matters and to the
extent such an ownership change occurred, the Target did not meet the reporting requirements of Treasury Regulation Section 1.382-
11(a) (or comparable provisions of any applicable state or local tax laws or regulations).

3.24 Governmental Authorization.

(a) Target has all material permits, licenses, certificates, franchises, permissions, variances, clearances, registrations,
designations, qualifications or authorizations issued, granted, given or otherwise made available by or under the authority of any
Governmental Authorities or pursuant to any Laws (collectively, “Authorizations”) required for the Business as now conducted, and
such Authorizations are in full force and effect. All regulatory filings made with respect to Target Products have been accurate and
complete in all material respects and have complied in all material respects with all applicable Laws. Target has provided to Acquiror
copies of all regulatory filings and all material communications related to the Target Product with the FDA and any other
Governmental Authority.

(b) Target has provided to Acquiror accurate and complete copies of each investigational new drug application (“IND”) and
each similar state or foreign regulatory filing, including all related supplements, amendments and annual reports related to Target
Products.

(c) Target has made available to Acquiror in an accurate and complete manner, all clinical data from clinical trials
(including all adverse events) known to Target regarding Target Products.

(d) No clinical trial of Target Product has been suspended, put on hold or terminated prior to completion, and no IND for
Target Product has been suspended, withdrawn, rejected or refused, in each case, as a result of any action by the FDA or any other
Governmental Authority based on serious adverse effects on human health. Neither Target nor any prior developer of Target Product
has received any written notice or other communication indicating that the FDA or any other Governmental Authority has commenced
or threatened to initiate any action to terminate clinical development or to enjoin or place any material restriction on the production or
testing of Target Product.
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(e) All clinical trials of Target Product conducted by Target or any prior developer of Target Product or conducted by
Persons (including, without limitation, vendors, suppliers, principal investigators, co-investigators, and sub-investigators) under
contract with Target have complied, in all material respects, to the extent then applicable, with: (i) the International Conference on
Harmonisation (ICH) Consolidated Guidance on Good Clinical Practice E6 and Good Distributions Practices, including any ICH
clinical risk management and general principles; (ii) the Protection of Human Subjects and Financial Disclosure requirements of 21
C.F.R. Parts 50 and 54; (iii) the Institutional Review Board requirements found in 45 C.F.R. Part 46; (iv) the requirements of the
Health Insurance Portability and Accountability Act of 1996 Privacy Rule as contained in 45 C.F.R. Part 164 (to the extent
applicable); (v) the Electronic Records; Electronic Signatures requirements of 21 C.F.R. Part 11; (vi) the applicable clinical trial
protocol; (vii) the FDA’s software validation principles; and (viii) all applicable state and foreign privacy laws and regulations.

(f) To the extent required by Law, all non-clinical laboratory testing pertaining to the Target Product by Target and any prior
developer of Target Product or conducted by Persons under contract with Target or any prior developer, have complied in all material
respects, with the Good Laboratory Practice requirements of 21 C.F.R. Part 58.

(g) Schedule 3.24(g) of Target’s Disclosure Schedule contains a true and complete list of all notices of inspectional
observations (Form FDA 483), establishment inspection reports (EIRs), warning letters and other documents received from or issued
by any Governmental Authority in the possession of Target within the past five (5) years that indicate or suggest lack of compliance
with any applicable Laws by Target or any prior developer of the Target Product or Persons performing services for the benefit of
Target or any prior developer, a complete list of which is set forth in Schedule 3.24(g) of the Target Disclosure Schedules.

(h) Neither Target nor any prior developer of the Target Product has used the services of any Person debarred under the
provisions of 21 U.S.C. Section 335a(a) or (b) or any similar applicable Law. To Target’s Knowledge, no licensed professional or other
individual who provided or provides services in connection with any clinical investigation related to Target Products or the operation
of the facilities used in the development of Target Products has been or is currently in violation of any Laws or any order from any
Governmental Authority relating to service provided to the Business, the violation of which would cause a Material Adverse Effect on
Target. Neither Target nor any Representative of Target nor any prior developer of Target Product has ever been convicted of any
crime or engaged in any conduct for which debarment is mandated or authorized under 21 U.S.C. Section 335a(a) or (b).

3.25 Environmental. Except as would not be reasonably likely to result in a Material Adverse Effect of Target: (a) Target is in
material compliance with applicable legal requirements with respect to environmental laws, rules, regulations and ordinances; and
(b) Target has not transported, stored, used, manufactured, disposed of, released, removed or exposed any Person to Hazardous
Materials in violation of any legal requirement or manufactured any product containing a Hazardous Material in violation of any legal
requirement, nor has Target received notification from any party that it has or is alleged to have any remediation obligation relating to
any Hazardous Material. A “Hazardous Material” shall mean any substance that has been designated by any Governmental Authority
or by any legal requirements to be radioactive, toxic, hazardous or otherwise a danger to health or the environment, including PCBs,
asbestos, petroleum, toxic mold, urea-formaldehyde and all substances listed as hazardous substances pursuant to the Comprehensive
Environmental Response, Compensation, and Liability Act of 1980, as amended, or defined as a hazardous waste pursuant to the
United States Resource Conservation and Recovery Act of 1976, as amended, and the regulations promulgated pursuant to said laws,
but excluding office and janitorial supplies.
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3.26 Complete Copies of Materials. Target has provided or delivered each material document as set forth herein and has made
available true and complete copies of each document that has been requested by Acquiror or its counsel in connection with their due
diligence review of the Merger.

3.27 Disclosure. No representation or warranty by Target in this Agreement and no statement contained in any document or other
writing furnished or to be furnished to Acquiror or its Representatives pursuant to the provisions hereof contains or will contain any
untrue statement of material fact or omits or will omit to state any material fact necessary in order to make the statements made herein
or therein not misleading. There has been no event or transaction (other than the transactions contemplated hereby and the matters
related thereto) which has come to the attention of Target (other than events or information relating to economic conditions of general
public knowledge) which could reasonably be expected to have a Material Adverse Effect on Target.

ARTICLE IV
REPRESENTATIONS AND WARRANTIES OF PURCHASER

Acquiror and Merger Sub represent and warrant to Target the following as of the Closing Date:

4.1 Organization and Qualification. Acquiror is a corporation duly organized, validly existing and in good standing under the
laws of the State of Delaware and has all requisite corporate or other power and authority and all necessary governmental approvals to
own, lease and operate its properties and to carry on its business as now being conducted, except where the failure to be so organized,
existing and in good standing or to have such power, authority, and governmental approvals would not have, individually or in the
aggregate, a material adverse effect on the ability of Acquiror to consummate the Merger. Merger Sub is a corporation duly organized,
validly existing and in good standing under the laws of the State of Delaware.

4.2 Authority Relative to this Agreement. Each of Acquiror and Merger Sub have all necessary corporate power and authority
to execute and deliver this Agreement and the other Transaction Documents to which it is a party, to perform its obligations hereunder
and thereunder (including, subject to Stockholder Approval of the Proposal to the extent required by applicable Law or stock exchange
rule, the issuance of the Acquiror Common Stock described herein), and to consummate the Merger and the transactions contemplated
by the other Transaction Documents. The execution and delivery of this Agreement and the other Transaction Documents by Acquiror
and Merger Sub and the consummation by Acquiror and Merger Sub of the Merger have been duly and validly authorized by all
necessary corporation action on the part of Acquiror and Merger Sub, and no other corporate proceedings on the part of Acquiror are
necessary to authorize this Agreement or to consummate the Merger. This Agreement and the other Transaction Documents have been
or will be duly executed and delivered by Acquiror and Merger Sub and, assuming the due authorization, execution and delivery by
the other Parties hereto and thereto, each such agreement constitutes a legal, valid and binding obligation of Acquiror and Merger Sub,
enforceable against Acquiror and Merger Sub in accordance with its terms, subject to the Bankruptcy Exception.
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4.3 No Conflict. The execution and delivery of this Agreement and the other Transaction Documents by Acquiror and Merger
Sub do not, and the performance by Acquiror and Merger Sub of their obligations hereunder and thereunder and the consummation of
the Merger and the transactions contemplated by the other Transaction Documents will not: (a) conflict with or violate any provision
of Acquiror’s and or Merger Sub’s certificate of incorporation or bylaws, each as amended to date, or any resolutions adopted by the
Board of Directors of Acquiror and Merger Sub; or (b) assuming that all filings and notifications described in Section 4.4 have been
made, conflict with or violate any Laws or order applicable to Acquiror or Merger Sub or by which Acquiror or Merger Sub is bound
or affected.

4.4 Required Filings and Consents. Except for any applicable notifications and approvals required by the Qualified Stock
Exchange, the Stockholder Approval of the Proposal, filings, permits, authorizations, consents and approvals as may be required
under, and other applicable requirements of, the Exchange Act and state securities or blue sky laws, the execution and delivery of this
Agreement and the other Transaction Documents by Acquiror do not, and the performance by Acquiror of its obligations hereunder
and thereunder and the consummation of the Merger and the transactions contemplated by the other Transaction Documents will not,
require any consent, approval, authorization or permit of, or filing by Acquiror with or notification by Acquiror to, any Governmental
Authority.

4.5 No Finder. Other than with respect to Canaccord Genuity Inc. pursuant to an engagement letter, dated June 16, 2010, neither
Acquiror nor any Person acting on behalf of Acquiror has agreed to pay to any broker, finder, investment banker or any other Person, a
brokerage, finder’s or other fee or commission in connection with this Agreement or any matter related hereto, nor has any broker,
finder, investment banker or any other Person taken any action on which a claim for any such payment could be based.

4.6 SEC Documents; Financial Statements.

(a) The Acquiror Common Stock is registered pursuant to Section 12(b) of the Exchange Act and is quoted on the Qualified
Stock Exchange and Acquiror has taken no action designed to, or reasonably likely to have the effect of, terminating the registration of
the Acquiror Common Stock under the Exchange Act or delisting the Acquiror Common Stock from the Qualified Stock Exchange,
nor has Acquiror received any notification that as of the Agreement Date the SEC or the Qualified Stock Exchange is contemplating
terminating such registration or listing. Acquiror is in compliance with the listing or maintenance requirements of the Qualified Stock
Exchange, except as would not reasonably be expected to result in the delisting of the Acquiror Common Stock from the Qualified
Stock Exchange.

(b) Acquiror has been subject to, and has complied with, all of the reporting requirements of the Exchange Act for the
twelve (12) month period preceding the Closing and Acquiror is eligible to register securities on Form S-3 under the Securities Act.
Each Acquiror SEC Report filed prior to the Agreement Date complied, as of its respective date, in all material respects with the
Exchange Act and the rules and regulations of the SEC promulgated thereunder applicable to such Acquiror SEC Report.
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(c) Except to the extent that any information contained in an Acquiror SEC Report has been revised or superseded by a
subsequent Acquiror SEC Report filed prior to the Agreement Date, the financial statements of Acquiror included in the Acquiror SEC
Reports filed prior to the Agreement Date complied in all material respects with all applicable accounting requirements and the
published rules and regulations of the SEC with respect thereto, have been prepared in accordance with GAAP applied on a consistent
basis during the periods presented, and fairly presented the financial position of Acquiror as of the dates thereof and the results of its
operations and cash flows for the periods shown (subject, in the case of unaudited financial statements, to the absence of footnotes and
to year-end adjustments which are immaterial in amount).

4.7 Issuance of Shares. Subject to the accuracy of any representations and warranties made by Target Stockholders at the time of
such issuance, the issuance and delivery of any shares of Acquiror Common Stock pursuant to this Agreement is and shall be in
compliance with applicable federal and state securities laws and such shares, when issued, shall be duly authorized, validly issued,
fully paid and non-assessable and free and clear of all Liens and restrictions on transfer, other than those Liens or restrictions
specifically set forth and imposed in this Agreement and the other Transaction Agreements.

4.8 No Other Representations. Target acknowledges that Acquiror does not make any representation or warranty with respect to
any projections, estimates, budgets or clinical or regulatory milestones delivered to or made available to Target of future revenues,
future results of operations (or any component thereof), future cash flows or future financial condition (or any component thereof) of
Acquiror or the future business and operations of Acquiror.

ARTICLE V
CLOSING CONDITIONS

5.1 Conditions to Obligations of Each Party to Effect the Merger. The respective obligations of each party to this Agreement
to consummate and effect this Agreement and the transactions contemplated hereby shall be subject to the satisfaction at or prior to the
Effective Time of each of the following conditions, any of which may be waived, in writing, by agreement of all the parties hereto:

(a) Stockholder Approval. This Agreement and the Merger shall be approved by the Target Stockholders by the requisite
vote under Delaware Law, other applicable law and Target’s Certificate of Incorporation.

(b) No Injunctions or Restraints; Illegality. No temporary restraining order, preliminary or permanent injunction or other
order issued by any court of competent jurisdiction or other legal or regulatory restraint or prohibition preventing the consummation of
the Merger shall be and remain in effect, nor shall any proceeding brought by an administrative agency or commission or other
Governmental Authority or instrumentality, domestic or foreign, seeking any of the foregoing be pending, which would reasonably be
expected to have a Material Adverse Effect on Target, either individually or combined with the Surviving Corporation after the
Effective Time, nor shall there be any action taken, or any statute, rule, regulation or order enacted, entered, enforced or deemed
applicable to the Merger, which makes the consummation of the Merger illegal.

(c) Governmental Approval. Acquiror, Target, Merger Sub and the Stockholders shall have timely obtained from each
applicable Governmental Authority all approvals, waivers and consents, necessary for consummation of or in connection with the
Merger and the several transactions contemplated hereby.
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5.2 Conditions to Obligations of Target. The obligations of Target to consummate and effect this Agreement and the
transactions contemplated hereby shall be subject to the satisfaction at or prior to the Effective Time of each of the following
conditions, any of which may be waived, in writing, by Target:

(a) Representations, Warranties and Covenants. The representations and warranties of Acquiror and Merger Sub in this
Agreement shall be true and correct in all material respects, without regard to any qualification as to materiality contained in such
representation or warranty, on and as of the Agreement Date and on and as of the Closing Date as though such representations and
warranties were made on and as of such time (except for such representations and warranties that speak specifically as of the
Agreement Date or as of another date, which shall be true and correct as of such date).

(b) Performance of Obligations. Acquiror and Merger Sub shall have performed and complied in all material respects with
all covenants, obligations and conditions of this Agreement required to be performed and complied with by them as of the Closing.

(c) Certificate of Officers. Target shall have received a certificate executed on behalf of Acquiror and Merger Sub by an
executive officer of Acquiror and Merger Sub, respectively, certifying that the conditions set forth in Sections 5.2(a) and 5.2(b) have
been satisfied.

(d) Escrow Agreement. The Escrow Agent shall have delivered to Target the Escrow Agreement duly executed by the
Escrow Agent.

(e) Dr. Hunter Board Observation Rights Letter. Acquiror shall have executed and delivered a board observation rights
letter to Target related to the attendance of Dr. Hunter at portions of certain meetings of Acquiror’s Board of Directors, in the form
attached hereto as Exhibit F.

(f) Transfer and Voting Agreement. Acquiror shall have executed and delivered to Target the Transfer and Voting
Agreement.

(g) Such other documents as are required to be delivered by Acquiror to Target pursuant to this Agreement.

5.3 Conditions to the Obligations of Acquiror and Merger Sub. The obligations of Acquiror and Merger Sub to consummate
and effect this Agreement and the transactions contemplated hereby shall be subject to the satisfaction at or prior to the Effective Time
of each of the following conditions, any of which may be waived, in writing, by Acquiror:

(a) Representations, Warranties and Covenants. The representations and warranties of Target in this Agreement shall be true
and correct in all material respects, without regard to any qualification as to materiality contained in such representation or warranty,
on and as of the Agreement Date and on and as of the Closing as though such representations and warranties were made on and as of
such time (except for such representations and warranties that speak specifically as of the Agreement Date or as of another date, which
shall be true and correct as of such date).
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(b) Performance of Obligations. Target shall have performed and complied in all material respects with all covenants,
obligations and conditions of this Agreement required to be performed and complied with by it as of the Closing.

(c) Certificate of Officers. Acquiror and Merger Sub shall have received a certificate executed on behalf of Target, by the
Chief Executive Officer and Chief Financial Officer of Target certifying that the conditions set forth in Sections 5.3(a) and 5.3(b) have
been satisfied.

(d) No Governmental Litigation. There shall not be pending or threatened any legal proceeding in which a Governmental
Authority is or is threatened to become a party or is otherwise involved, and neither Acquiror nor Target shall have received any
communication from any Governmental Authority in which such Governmental Authority indicates the probability of commencing
any legal proceeding or taking any other action: (i) challenging or seeking to restrain or prohibit the consummation of the Merger;
(ii) relating to the Merger and seeking to obtain from Acquiror or, or from Target, any damages or other relief that would be material to
Acquiror; (iii) seeking to prohibit or limit in any material respect Acquiror’s ability to vote, receive dividends with respect to or
otherwise exercise ownership rights with respect to the stock of Target; or (iv) that would materially and adversely affect the right of
Acquiror or Target to own the assets or operate the business of Target.

(e) No Other Litigation. There shall not be pending any legal proceeding: (i) challenging or seeking to restrain or prohibit
the consummation of the Merger or any of the other transactions contemplated by this Agreement; (ii) relating to the Merger and
seeking to obtain from Acquiror, or from Target, any damages or other relief that would be material to Acquiror; (iii) seeking to
prohibit or limit in any material respect Acquiror’s ability to vote, receive dividends with respect to or otherwise exercise ownership
rights with respect to any of Target Common Stock; or (iv) which would affect adversely the right of Acquiror or Target to own the
assets or operate the business of Target.

(f) Employment of Dr. Emanuele. Dr. Emanuele shall have accepted employment with Acquiror by the execution and
delivery to Acquiror of an offer letter and Proprietary Rights and Non-Disclosure Agreement in a form provided by Acquiror and
reasonably acceptable to Dr. Emanuele.

(g) CytRx License Agreement. Evidence reasonably satisfactory to Acquiror that the CytRx License Agreement is in full
force and effect pursuant to its terms.

(h) Organization Agreement. Evidence reasonably satisfactory to Acquiror that the certain Agreement between Dr. Robert
Hunter and CytRx Corporation, dated as of October 20, 2003, as amended from time to time, has been terminated.

(i) Amendment to CytRx License Agreement. Target shall have executed and delivered to Acquiror an amendment to the
CytRx License Agreement, in the form attached hereto as Exhibit G.

(j) Transfer and Voting Agreement. The counterparties to the Transfer and Voting Agreement shall have executed and
delivered to Acquiror the Transfer and Voting Agreement.

 

46



 

(k) Escrow Agreement. The Escrow Agent and Target shall have delivered to Acquiror the Escrow Agreement duly
executed by the Escrow Agent and Stockholders’ Agent.

(l) Release and Termination of Security Interests. Target’s assets shall have been released from all security interests thereon
and Target shall have taken all steps necessary to terminate all UCC financing statements which have been filed with respect to such
security interest, if any.

(m) Consents Obtained. All consents and approvals of any Person necessary to the consummation of the Closing and the
Merger, including the Required Contract Consents set forth on Schedule 3.14(b) of the Target Disclosure Schedules and approvals
from parties to loans, contracts, leases or other agreements and consents and approvals from governmental agencies, whether federal,
state or local shall have been obtained, and a copy of each such consent or approval shall have been provided to Acquiror.

(n) No Material Adverse Change. There shall not have occurred any change in the financial condition, properties, assets
(including intangible assets), liabilities, business, operations, results of operations or prospects of Target, taken as a whole, that,
individually or in the aggregate, could reasonably be expected to have a Material Adverse Effect on Target; provided, however, Target,
in its discretion, shall be entitled to use, pay out or distribute any cash of Target prior to Closing.

(o) Dissenters’ Rights. Not more than three percent (3%) of the Target Common Stock outstanding immediately prior to the
Effective Time shall be eligible as Dissenting Shares.

(p) Target Invention Assignment and Release Agreement. Target shall have delivered to Acquiror the Invention Assignment
and Release Agreement for each of the consultants listed in Schedule 3.18(b) of the Target Disclosure Schedule.

(q) FIRPTA Documents. Target shall have delivered to Acquiror (i) a statement (in such form as may be reasonably
requested by counsel to Acquiror) conforming to the requirements of Section 1.897 — 2(h)(1)(i) of the United States Treasury
Regulations, and (ii) the notification to the Internal Revenue Service required under Section 1.897 — 2(h)(2) of the United States
Treasury Regulations.

(r) Closing Payment Schedule. Acquiror shall have received the Closing Payment Schedule, accompanied by reasonably
detailed supporting documentation reasonably satisfactory to Acquiror (including written confirmations, in a form satisfactory to
Acquiror) from those Representatives of Target identified by Acquiror as to all amounts paid, owed and to be owed by Target with
respect to services performed by them through the Closing Date (or following the Closing Date with respect to the transactions
contemplated hereby).

(s) Resignation Letters. Target shall have delivered to Acquiror written resignations of all officers and directors of Target
effective as of the Effective Time.
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(t) A certificate of the Secretary of Target certifying, among other things, that attached or appended to such certificate:
(A) is a true and correct copy of the Certificate of Incorporation and Bylaws, and all amendments thereto; (B) is a true copy of all
corporate actions taken by it, including unanimous written resolutions of its Board of Directors and all other parties as required by
Target’s Certificate of Incorporation, authorizing the consummation of the Merger and the execution, delivery and performance of this
Agreement and each of the Transaction Documents to be delivered by Target pursuant hereto; (C) is a true copy of all resolutions of
Target Stockholders authorizing the consummation of the Merger and the execution, delivery and performance of this Agreement and
each of the Transaction Documents to be delivered by Target pursuant hereto and (D) the names and signatures of its duly elected or
appointed officers who are authorized to execute and deliver this Agreement, the Transaction Documents to which Target is a party
and any certificate, document or other instrument in connection herewith.

(u) Certificates of good standing (including tax good standings) from the appropriate state agencies, dated as of a date not
more than three (3) days prior to Closing Date, certifying that Target is in good standing in the State of Delaware and in each
jurisdiction in which Target is qualified to do business as a foreign corporation, including the States of Texas and Georgia.

(v) A duly executed legal opinion from Foley & Lardner LLP, Target’s legal counsel, dated as of the Closing Date and
addressed to Acquiror, in a form mutually agreed to by Target and Acquiror.

(w) Non-Competition and Non-Solicitation Agreements. Each of Robert L. Hunter, Martin Emanuele and M.
Balasubramanian shall have entered into the Non-Competition and Non-Solicitation Agreements in the form attached hereto as
Exhibit H (the “Non-Competition Agreement”).

(x) Executed copies of the Certificates.

(y) Target shall have delivered to Acquiror the Target Financial Statements, in a form reasonably acceptable to Acquiror.

(z) Acquiror shall have received a fully executed copy of the Capitalization Agreement.

(aa) Acquiror shall have received (i) a letter from Dr. Robert Hunter acknowledging the satisfaction of all outstanding
Indebtedness owed to him and (ii) customary payoff letters reasonably satisfactory to Acquiror and its counsel from the brokers listed
on Schedule 3.21 of the Target Disclosure Schedule and relating to the repayment of all Indebtedness set forth in the Closing Payment
Schedule.

(bb) Acquiror shall have received the Icahn Waiver.

(cc) Such other documents and instruments as may be reasonably requested by Acquiror to consummate the Merger and to
carry out the obligations of the Parties hereunder.

ARTICLE VI
COVENANTS

6.1 Conduct Prior to the Effective Time.

(a) Conduct of Business of Target. During the period from the Agreement Date and continuing until the earlier of the
termination of this Agreement or the Effective Time, Target agrees (except to the extent expressly contemplated by this Agreement or
as consented to in writing by Acquiror):
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(i) to carry on its business in the usual regular and ordinary course in substantially the same manner as heretofore
conducted;

(ii) to pay its debts and Taxes when due subject (i) to good faith disputes over such debts or Taxes and (ii) to
Acquiror’s consent to the filing of material Tax Returns, if applicable;

(iii) to pay or perform other obligations when due; and

(iv) to use all reasonable efforts consistent with past practice to keep available the services of its present officers and
key consultants and preserve its relationships with suppliers, distributors, licensors, licensees, and others having business dealings
with it, to the end that its goodwill and ongoing businesses shall be materially unimpaired at the Effective Time.

(b) Notification by Target. Target agrees to promptly notify Acquiror of (i) any material event or occurrence not in the
ordinary course of Target’s business, and of any event which could reasonably be expected to have a Material Adverse Effect on
Target, and (ii) any change in its capitalization as set forth in Section 3.6. Without limiting the foregoing, except as expressly
contemplated by this Agreement or the Target Disclosure Schedule, Target shall not do, cause or permit any of the following, without
the prior written consent of Acquiror:

(i) Charter Documents. Cause or permit any amendments to Target’s Certificate of Incorporation or Bylaws;

(ii) Dividends; Changes in Capital Stock. Declare or pay any dividends on or make any other distributions (whether in
cash, stock or property) in respect of any of its capital stock, or split, combine or reclassify any of its capital stock or issue or authorize
the issuance of any other securities in respect of, in lieu of or in substitution for shares of its capital stock, or repurchase or otherwise
acquire, directly or indirectly, any shares of its capital stock except from former employees, directors and consultants in accordance
with agreements providing for the repurchase of shares in connection with any termination of service to it;

(iii) Stock Option Plans, Etc. Adopt any form of equity based compensation plan;

(iv) Issuance of Securities. Except in connection with (a) the repayment of the indebtedness set forth on the Closing
Payment Schedule and (b) the engagement of the finders or brokers listed in Section 3.21, issue, deliver or sell or authorize or propose
the issuance, delivery or sale of, or purchase or propose the purchase of, any shares of its capital stock or securities convertible into, or
subscriptions, rights, warrants or options to acquire, or other agreements or commitments of any character obligating it to issue any
such shares or other convertible securities;

(v) Intellectual Property. Enter into or amend any agreements pursuant to which Target transfers to any Person or
entity any rights to its Proprietary Rights or any other party is granted rights of any type or scope with respect to any of Target’s
proposed products or Proprietary Rights, other than in the ordinary course of business consistent with past practice;
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(vi) Dispositions. Sell, lease, license or otherwise dispose of or encumber any of its properties or assets that are
material, individually or in the aggregate, to its business, taken as a whole, other than in the ordinary course of business consistent
with past practice;

(vii) Indebtedness. Incur any Indebtedness, or guarantee any such Indebtedness, or issue or sell any debt securities or
guaranty any debt securities of others, in excess of $25,000 in the aggregate;

(viii) Agreements. Enter into, terminate or amend, in a manner that will adversely affect the business of Target, (i) any
agreement involving the obligation to pay or the right to receive $25,000 or more, (ii) any agreement relating to the license, transfer or
other disposition or acquisition of Proprietary Rights or rights to market or sell any Target Product or (iii) any other agreement
material to the business or prospects of Target or that is or would be a Material Contract;

(ix) Payment of Obligations. Pay, discharge or satisfy, in an amount in excess of $10,000 in the aggregate, any claims,
liabilities or obligations (absolute, accrued, asserted or unasserted, contingent or otherwise) arising other than in the ordinary course of
business, except Transaction Expenses, or other than the payment, discharge or satisfaction of liabilities reflected or reserved against
in the Target Financial Statements;

(x) Capital Expenditures. Make any capital expenditures, capital additions or capital improvements, in excess of
$10,000 in the aggregate;

(xi) Insurance. Materially reduce the amount of any insurance coverage provided by existing insurance policies;

(xii) Termination or Waiver. Terminate or waive any right of substantial value, other than in the ordinary course of
business;

(xiii) Employee Benefit Plans; New Hires. Adopt any plan that would constitute a Target Employee Plan except in
order to comply with applicable laws or regulations, or hire any new employee, or pay any discretionary bonus, special remuneration
or special noncash benefit, other than in the ordinary course of business consistent with past practice;

(xiv) Severance Arrangements. Grant or pay any severance or termination pay or benefits to any director, officer or
consultant, except for payments made pursuant to written agreements outstanding on the Agreement Date and disclosed on the Target
Disclosure Schedule;

(xv) Lawsuits. Commence a lawsuit other than (i) for the routine collection of bills, (ii) in such cases where Target in
good faith determines that failure to commence suit would result in the material impairment of a valuable aspect of the Business of
Target, provided that it consults with Acquiror prior to the filing of such a suit or (iii) for a breach of this Agreement or the other
Transaction Documents;

(xvi) Acquisitions. Acquire or agree to acquire by merging with, or by purchasing a substantial portion of the stock or
assets of, or by any other manner, any business or any corporation, partnership, association or other business organization or division
thereof or otherwise acquire or agree to acquire any assets that are material individually or in the aggregate, to its business, taken as a
whole;
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(xvii) Taxes. Other than in the ordinary course of business, or as required by Laws make or change any material
election in respect of Taxes, adopt or change any accounting method in respect of Taxes, file any material tax Return or any
amendment to a material tax Return, enter into any closing agreement, settle any material claim or assessment in respect of Taxes, or
consent to any extension or waiver of the limitation period applicable to any material claim or assessment in respect of Taxes;

(xviii) Revaluation. Revalue any of its assets, including without limitation writing down the value of inventory or
writing off notes or accounts receivable other than in the ordinary course of business or as required by changes in GAAP; or

(xix) Other. Take or agree in writing or otherwise to take any of the actions described in Sections 6.1(b)(i) through
(xviii) above, or any action that would cause a material breach of its representations or warranties contained in this Agreement or
prevent it from materially performing or cause it not to materially perform its covenants hereunder.

6.2 No Solicitation.

(a) From and after the Agreement Date until the Effective Time, Target shall not, directly or indirectly through any officer,
director, representative or agent of Target or otherwise: (i) solicit, initiate, or encourage any inquiries or proposals that constitute, or
could reasonably be expected to lead to, a proposal or offer for a merger, consolidation, share exchange, business combination, sale of
all or substantially all assets, sale of shares of capital stock or similar transactions involving Target other than the transactions
contemplated by this Agreement (any of the foregoing inquiries or proposals an “Acquisition Proposal”); (ii) engage or participate in
negotiations or discussions concerning, or provide any non-public information to any Person or entity relating to, any Acquisition
Proposal; or (iii) agree to, enter into, accept, approve or recommend any Acquisition Proposal. Target represents and warrants that it
has the legal right to terminate any pending discussions or negotiations relating to an Acquisition Proposal without payment of any fee
or other penalty.

(b) Target shall notify Acquiror promptly after receipt by Target (or its advisors) of any Acquisition Proposal or any request
for nonpublic information in connection with an Acquisition Proposal or for access to the properties, books or records of Target by any
Person that informs Target that it is considering making, or has made, an Acquisition Proposal. Such notice shall be made in writing
and shall indicate in reasonable detail, to the extent known by Target, the identity of the offeror and the terms and conditions of such
proposal, inquiry or contact.

6.3 Solicitation Statement.

(a) As soon as practicable after the execution of this Agreement, Target shall prepare (or complete the preparation of), with
the cooperation of Acquiror, a solicitation statement for the solicitation of approval of the Target Stockholders describing this
Agreement, the Certificate of Merger and the transactions contemplated hereby and thereby. Acquiror shall provide such information
about Acquiror as Target shall reasonably request.
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(b) Each of Acquiror and Target agrees to provide promptly to the other such information concerning its business and
financial statements and affairs as, in the reasonable judgment of the providing party or its counsel, may be required or appropriate for
inclusion in the solicitation statement or in any amendments or supplements thereto, and to cause its counsel and auditors to cooperate
with the other’s counsel and auditors in the preparation of the solicitation statement. Target will promptly advise Acquiror, and
Acquiror will promptly advise Target, in writing if at any time prior to the Effective Time either Target or Acquiror shall obtain
knowledge of any facts that might make it necessary or appropriate to amend or supplement the solicitation statement in order to make
the statements contained or incorporated by reference therein not misleading or to comply with applicable law. The solicitation
statement shall contain the unanimous recommendation of the Board of Directors of Target that the Target Stockholders approve the
Merger and this Agreement and the unanimous conclusion of the Board of Directors of Target that the terms and conditions of the
Merger are fair and reasonable to the Target Stockholders. Anything to the contrary contained herein notwithstanding, Target shall not
include in the solicitation statement any information with respect to Acquiror unless the form and content of which information shall
have been approved by Acquiror prior to such inclusion.

6.4 Approval of Target Stockholders. Target shall promptly after the execution of this Agreement take all action necessary in
accordance with the Delaware Law, other applicable law and the Target Certificate of Incorporation and Bylaws of Target to use
commercially reasonable efforts to obtain the written consent of the Target Stockholders holding at least a majority of the outstanding
shares of Target Common Stock.

6.5 Access to Information.

(a) Target shall afford Acquiror and its accountants, counsel and other representatives, reasonable access at normal business
hours during the period prior to the Effective Time to (i) all of Target’s properties, personnel, books, contracts, commitments and
records and (ii) all other information concerning the business, properties and personnel of Target as Acquiror may reasonably request.
All such information shall be subject to the terms of the Confidentiality Agreement (as defined below).

(b) Subject to compliance with applicable Laws, from the Agreement Date until the Effective Time, each of Acquiror and
Target shall confer on a regular and frequent basis with one or more representatives of the other party to report operational matters of
materiality and the general status of ongoing operations. All such reports shall be subject to the terms of the Confidentiality
Agreement (as defined below).

(c) No information or Knowledge obtained in any investigation pursuant to this Section 6.5 or otherwise shall affect or be
deemed to modify any representation or warranty contained herein or the conditions to the obligations of the parties to consummate
the Merger.

6.6 Confidentiality. The parties acknowledge that Acquiror (or one of its Affiliates) and Target have previously executed a
nondisclosure agreement dated as of August 16, 2010, as amended (the “Confidentiality Agreement”), which Confidentiality
Agreement is hereby incorporated herein by reference and shall continue in full force and effect in accordance with its terms, as if
such Confidentiality Agreement were entered into directly by each of the parties hereto.

6.7 Public Disclosure. Unless otherwise permitted by this Agreement, Acquiror and Target shall consult with each other before
issuing any press release or otherwise making any public statement or making any other public (or non-confidential) disclosure
(whether or not in response to an inquiry) regarding the terms of this Agreement and the transactions contemplated hereby, and neither
shall issue any such press release or make any such statement or disclosure without the prior approval of the other (which approval
shall not be unreasonably withheld), except as may be required by Laws or by obligations pursuant to any listing agreement with any
national securities exchange.
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6.8 Regulatory Approval; Further Assurances.

(a) Each party shall use all reasonable efforts to file, as promptly as practicable after the Agreement Date and in any event
no later than the due dates therefor, all notices, reports and other documents required to be filed by such party with any Governmental
Authority with respect to the Merger and the other transactions contemplated by this Agreement, and to submit promptly any
additional information requested by any such Governmental Authority. Each of Target and Acquiror shall (i) give the other party
prompt notice of the commencement of any legal proceeding by or before any Governmental Authority with respect to the Merger or
any of the other transactions contemplated by this Agreement, (ii) keep the other party informed as to the status of any such legal
proceeding and (iii) promptly inform the other party of any communication to or from the Federal Trade Commission, the Department
of Justice or any other Governmental Authority regarding the Merger.

(b) Subject to Section 6.8(c), Acquiror and Target shall use all reasonable efforts to take, or cause to be taken, all actions
necessary to effectuate the Merger and make effective the other transactions contemplated by this Agreement. Without limiting the
generality of the foregoing, but subject to Section 6.8(c), each party to this Agreement shall: (i) make any filings and give any notices
required to be made and given by such party in connection with the Merger and the other transactions contemplated by this
Agreement; (ii) use all reasonable efforts to obtain any consent required to be obtained (pursuant to any applicable legal requirement
or contract, or otherwise) by such party in connection with the Merger or any of the other transactions contemplated by this
Agreement; and (iii) use all reasonable efforts to lift any restraint, injunction or other legal bar to the Merger. Each party shall
promptly deliver to the other a copy of each such filing made, each such notice given and each such consent obtained by such party
during the period prior to the Effective Time. Each party, at the reasonable request of the other party, shall execute and deliver such
other instruments and do and perform such other acts and things as may be necessary or desirable for effecting completely the
consummation of this Agreement and the transactions contemplated hereby.

(c) Notwithstanding anything to the contrary contained in this Agreement, Acquiror shall not have any obligation under this
Agreement to: (i) dispose or transfer any assets, or to commit to cause Target to dispose of any assets; (ii) discontinue offering any
product or service, or commit to cause Target to discontinue offering any product or service; (iii) license or otherwise make available
to any Person, any technology, software or other Proprietary Rights, or commit to cause Target to license or otherwise make available
to any Person any technology, software or other Proprietary Rights; (iv) hold separate any assets or operations (either before or after
the Closing Date), or commit to cause Target to hold separate any assets or operations; or (v) make any commitment to any
Governmental Authority regarding its future operations or the future operations of Target.
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6.9 Notification of Certain Matters. Each of Target and Acquiror shall give prompt notice to the other if any of the following
occurs after the Agreement Date and prior to the Effective Time: (a) receipt of any notice of, or other communication relating to, a
default, or event which with notice or lapse of time or both would become a default, under any Material Contract; (b) receipt of any
notice or other communication in writing from any Person alleging that the consent of such Person is or may be required in connection
with the transactions contemplated by this Agreement; (c) receipt of any notice or other communication from any Governmental
Authority in connection with the transactions contemplated by this Agreement; (d) the occurrence or non-occurrence of any fact or
event which could reasonably be expected to cause any covenant, condition or agreement hereunder not to be complied with or
satisfied in all material respects; (e) the commencement or threat of any action involving or affecting Target or Acquiror or any of their
respective properties or assets; (f) the occurrence or non-occurrence of any fact or event that causes or is reasonably likely to cause a
breach by Target or Acquiror of any provision of this Agreement applicable to it; (g) the occurrence of any fact or event of which such
party becomes aware that results in the material inaccuracy in any representation or warranty of such party in this Agreement; and
(h) the occurrence of any event that, had it occurred prior to the Agreement Date without any additional disclosure hereunder, would
have constituted a Material Adverse Effect of Target or Acquiror; provided, that the delivery of any notice by any party pursuant to
this provision shall not modify any representation or warranty of such party, cure any breaches thereof or limit or otherwise affect the
rights or remedies available hereunder to the other parties and the failure of the party receiving such information to take any action
with respect to such notice shall not be deemed a waiver of any breach or breaches to the representations or warranties of the party
disclosing such information.

6.10 Acquiror Stockholder Approval; Proxy Statement. Acquiror shall, at the next annual meeting of stockholders of
Acquiror or, in Acquiror’s discretion, at a special meeting of the stockholders of Acquiror that takes place prior to the next annual
meeting of stockholders of Acquiror but following the Closing Date (in each case, a “Stockholder Meeting”), submit for Stockholder
Approval a proposal to authorize the issuance of the Milestone Shares (the “Proposal”). Acquiror will prepare and file with the SEC a
proxy statement to be sent to Acquiror’s stockholders in connection with the Stockholder Meeting (the “Proxy Statement”). Subject to
the directors’ fiduciary duties as determined in good faith by Acquiror’s Board of Directors, the Proxy Statement shall include
Acquiror’s Board of Directors’ recommendation that the stockholders vote in favor of the Proposal. Target agrees to furnish to
Acquiror all information concerning Target, Target Stockholders and its Affiliates as Acquiror may reasonably request in connection
with preparing the Proxy Statement and holding the Stockholder Meeting.

6.11 Board of Directors. As of immediately following the Closing and subject to increasing the size of Acquiror’s Board of
Directors to six (6) members, an individual proposed by Target and reasonably acceptable to Acquiror will be appointed to Acquiror’s
Board of Directors, who shall be Lewis J. Shuster.

6.12 Change of Control. Until the earlier of (a) the achievement of the Third Milestone and (b) the date that is four (4) years
following the Agreement Date, Acquiror will not consummate a Change of Control that involves all or substantially all of the Target
Assets with a third party (a “Change of Control Acquiror”), except (x) in connection with an Exempt Transaction or (y) with the
written consent of Target, which consent shall not be unreasonably withheld, conditioned or delayed. The foregoing sentence does not
limit Acquiror’s ability to divest or transfer all or substantially all of the Target Assets; provided Target Stockholders’ equity
ownership in the entity acquiring the Target Assets is substantially the same as their respective ownership interests in Acquiror
immediately prior to such divestment or transfer.
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6.13 Expenses. Each of the Parties shall bear its own expenses incurred in connection with the preparation, execution and
performance of this Agreement, the other Transaction Documents and the Merger, including all fees and expenses of its
Representatives; provided, however, that, promptly following the Closing, Acquiror shall pay or reimburse the reasonable fees and
expenses of Foley & Lardner LLP, counsel to Target, incurred by Target in connection with the negotiation, execution and delivery of
this Agreement and the other Transaction Documents, in an amount of up to $25,000. Any reasonable fees and expenses of Foley &
Lardner LLP in excess of $25,000 shall be paid by Acquiror as Transaction Expenses pursuant to the offset provisions set forth in
Section 2.6(g), except to the extent notified by the Target prior to the Closing Date that all or a portion of such fees and expenses will
be paid directly by Target.

6.14 Tax Matters.

(a) Acquiror shall be responsible for filing all Tax Returns required to be filed by the Target after the Closing Date for any
Pre-Closing Tax Periods and Straddle Periods; provided that Acquiror shall provide each such Tax Return to the Stockholders’ Agent
for his review and comment at least ten (10) Business Days prior to the date in which such Tax Return is to be filed. Acquiror shall
consider in good faith the comments of the Stockholders’ Agent to each such Tax Return. Notwithstanding anything in this Agreement
to the contrary, neither Acquiror nor Target will, following the Closing, make any change, modification or amendment to any Tax
Return (other than a change, modification or amendment which is required to be made by applicable Laws) if such change,
modification or amendment would result in any indemnity obligation under this Agreement, unless Acquiror and the Stockholders’
Agent each have consented in advance thereto in writing.

(b) The parties shall provide each other with such assistance as may reasonably be requested by the others in connection
with the preparation of any Tax Return, any audit or other examination by any taxing authority, or any judicial or administrative
proceedings relating to liabilities for Taxes. Such assistance shall include making employees available on a mutually convenient basis
to provide additional information or explanation of material provided hereunder and shall include providing copies of relevant Tax
Returns and supporting material. The parties will provide each other with any records or information that may be relevant to such
preparation, audit, examination, proceeding or determination.

(c) Any Tax sharing or similar agreements with respect to or involving the Target shall be terminated as of the Closing Date
and, after the Closing Date, neither Acquiror nor the Target shall be bound thereby or have any liability thereunder.

(d) If, subsequent to the Closing, any of Acquiror, Target or the Stockholders’ Agent receives notice of a Tax claim by any
Governmental Authority that, if successful, might result in an indemnity payment hereunder (a “Tax Claim”), then within fifteen
(15) business days after receipt of such notice, Acquiror, Target or the Stockholders’ Agent, as the case may be, shall give written
notice of such Tax Claim to the other parties. The Stockholders’ Agent shall have the right to participate in, but not control, the
conduct and resolution of any Tax Claim relating to a Pre-Closing Tax Period or a Straddle Period. Acquiror shall keep the
Stockholders’ Agent informed of all developments on a timely basis with respect to any audit controlled by Acquiror relating to any
Pre-Closing Tax Period or Straddle Period and will not resolve any related Tax Claim which may give rise to any indemnity obligation
under this Agreement unless the Stockholders’ Agent has consented in advance thereto in writing, which consent shall not be
unreasonably withheld or delayed. Each party shall bear its own costs incurred in participating in any proceeding relating to any Tax
Claim.
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(e) Following the Closing Date, Acquiror will use commercially reasonable efforts to continue at least one significant
historic business line of Target, or use at least a significant portion of Target’s historic business assets in a business, in each case within
the meaning of Section 1.368-1(d) of the Treasury Regulations promulgated under the Code. It is acknowledged and agreed that, to the
extent consistent with applicable Laws and to the extent Stockholder Approval is obtained on or before December 31, 2011, the
Merger shall be reported and treated by the parties to this Agreement as a “reorganization” within the meaning of Section 368(a) of the
Code (and any comparable provisions of applicable state or local tax laws) and each of the parties shall use commercially reasonable
efforts to cause the Merger to meet the applicable requirements of a “reorganization” within the meaning of Section 368(a) of the
Code; provided, however, in the event that (i) Stockholder Approval is obtained on or before December 31, 2011, (ii) Acquiror
determines that the Merger does not qualify as a “reorganization” under Section 368(a) of the Code, and (iii) the Stockholders’ Agent
disputes such determination, the parties will work together in mutual good faith to resolve their disagreement. If such disagreement
cannot be resolved after thirty (30) days, the parties will submit such dispute to an independent, mutually agreed upon nationally
recognized accounting firm for their determination as to whether there is a “more likely than not” basis for reporting the Merger as a
“reorganization” in which case Acquiror shall so report the Merger for all applicable tax reporting purposes, though if such accounting
firm determines that there is no such “more likely than not” basis, then Acquiror shall so report the Merger in accordance with such
determination.

6.15 Acquiror Effort. Acquiror shall use its commercially reasonable best efforts (i) to request a meeting with the FDA to occur
within nine (9) months of the Closing Date (or such later time as the Acquiror and the Stockholders’ Agent may agree) for the purpose
of discussing clinical development and regulatory approval of a Target Product and (ii) during the one (1) year period following the
Closing Date, to conduct the activities set forth on Exhibit I; provided, however, that the cost of each such activity (as negotiated with
third party service providers) does not exceed the dollar amount set forth across from each such activity; provided, further, Acquiror
shall be relieved of such obligations in the event of a Triggering Event. Except to the extent otherwise governed by this Section 6.15,
Acquiror shall use commercially reasonable efforts until the earlier of achievement of the Third Milestone or the date that is four
(4) years after the Agreement Date to develop a Target Product in the Territory; provided, this obligation shall expire upon the earlier
of a Triggering Event or a Change of Control.

6.16 Registration Rights. Acquiror agrees to file with the SEC as soon as reasonably practicable, but in no event later than one
hundred twenty (120) days following the Effective Time, a re-sale registration statement on Form S-3 with respect to the Closing
Shares and the Milestone Shares (including the prospectus, amendments and supplements to such registration statement or prospectus,
including pre- and post-effective amendments, all exhibits thereto and all material incorporated by reference or deemed to be
incorporated by reference, if any, in such registration statement, the “Mandatory Registration Statement”). Acquiror shall use its
commercially reasonable efforts to keep any Mandatory Registration Statement continuously effective (a) regardless of whether
Stockholder Approval of the Proposal is obtained, for six (6) months following achievement of the First Milestone or the date that is
eighteen (18) months after the Agreement Date, whichever is earlier; and (b) if Stockholder Approval of the Proposal is obtained, for
six (6) months following the Third Milestone Stock Payment or the date that is four (4) years after the Agreement Date, whichever is
earlier; provided, however, in the event of a Triggering Event or in the event that Acquiror reasonably and in good faith determines
that the First Milestone, Second Milestone or Third Milestone, as applicable, is not achievable, the obligations of Acquiror set forth in
this Section 6.16 shall terminate. During such time, Acquiror may suspend the use of any Mandatory Registration Statement by
written notice to the Stockholders’ Agent for a period not to exceed an aggregate of sixty (60) calendar days.
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6.17 Director and Officer Liability and Indemnification.

(a) Acquiror agrees that all rights to exculpation, indemnification and advancement of expenses now existing in favor of the
current or former directors or officers of Target as provided in the Target organizational documents immediately prior to the Effective
Date, and each of the foregoing who served as a director or officer, member, trustee or fiduciary of another corporation, partnership,
joint venture, trust, pension or other employee benefit plan or enterprise at the request of Target, in and to the extent of their capacities
as such and not as stockholders of Target or otherwise (each, together with such person’s heirs, executors or administrators, a
“Director/ Officer Indemnified Party”), as the case may be, shall survive the Merger and shall continue in full force and effect for a
period of *** from the Effective Time. Notwithstanding the foregoing, the Section 6.17 shall not apply to any claims made by
stockholders, officers or directors of Target. Acquiror shall, and shall cause the Surviving Corporation to carry out the obligations of
this Section 6.17.

(b) The rights of each Director/Officer Indemnified Party hereunder shall be in addition to, and not in limitation of, any
other rights such Director/Officer Indemnified Party may have under the Target certificate of incorporation or bylaws or other
organization documents of the Surviving Corporation or Delaware Law. The provisions of this Section 6.17 shall survive the
consummation of the Merger and expressly are intended to benefit, and are enforceable by, each Director/Officer Indemnified Party
(and any other individuals entitled to indemnification or similar rights under Section 6.17(a)).

(c) In the event the Acquiror, the Surviving Corporation or any of their respective 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 provision shall be
made so that the successors and assigns of the Acquiror or the Surviving Corporation, as the case may be, shall assume the obligations
set forth in this Section 6.17.

6.18 Survival of Additional Covenants. The covenants and obligations set forth in this Article VI shall survive the Closing.

ARTICLE VII
TERMINATION, AMENDMENT AND WAIVER

7.1 Termination. This Agreement may be terminated at any time prior to the Effective Time (with respect to Section 7.1(a)
through Section 7.1(c), by written notice by the terminating party to the other parties):

(a) by the mutual written consent of Acquiror and Target;
   
***   Portions of this page have been omitted pursuant to a request for Confidential Treatment filed separately with the Commission.
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(b) by either Acquiror or Target if the Merger shall not have been consummated by May 2, 2011; provided, however, that
the right to terminate this Agreement under this Section 7.1(a) shall not be available to any party whose failure to fulfill any obligation
under this Agreement has been the cause of or resulted in the failure of the Merger to occur on or before such date;

(c) by either Acquiror or Target if a court of competent jurisdiction or other Governmental Authority shall have issued a
nonappealable final order, decree or ruling or taken any other action, in each case having the effect of permanently restraining,
enjoining or otherwise prohibiting the Merger, unless the party relying on such order, decree or ruling or other action has not complied
in all material respects with its obligations under this Agreement;

(d) by Acquiror or Target, if there has been a breach of any representation, warranty, covenant or agreement on the part of
the other party set forth in this Agreement, which breach (i) causes the conditions set forth in Section 5.1 or 5.3 (in the case of
termination by Acquiror) or Section 5.1 and 5.2 (in the case of termination by Target) not to be satisfied and (ii) shall not have been
cured within ten (10) business days following receipt by the breaching party of written notice of such breach from the other party; or

(e) by Acquiror, if the condition set forth in Section 5.1(a) shall not have been satisfied by 5:00 p.m. Pacific time on the
second day following the Agreement Date.

7.2 Effect of Termination. In the event of termination of this Agreement as provided in Section 7.1, there shall be no liability or
obligation on the part of Acquiror, Merger Sub or Target or their respective officers, directors, or stockholders, except to the extent that
such termination results from the willful breach by a party of any of its representations, warranties or covenants set forth in this
Agreement; provided, however, that the provisions of Sections 6.6, 6.7, 6.13 and 9 shall remain in full force and effect and survive any
termination of this Agreement.

7.3 Amendment. Subject to the provisions of applicable legal requirements, prior to the Effective Time, the parties hereto may
amend this Agreement only by authorized action at any time before or after the adoption of this Agreement by the Target Stockholders
pursuant to an instrument in writing signed on behalf of each of the parties hereto (provided that after such adoption of this Agreement
by the Target Stockholders, no amendment shall be made which by law requires further approval by the Target Stockholders without
such further stockholder approval). To the extent permitted by applicable legal requirements, from and after the Effective Time,
Acquiror and the Stockholders’ Agent may cause this Agreement to be amended only by execution of an instrument in writing signed
on behalf of Acquiror and the Stockholders’ Agent.

7.4 Extension; Waiver. At any time prior to the Effective Time, the parties hereto, by action taken or authorized by their
respective Boards of Directors, may, to the extent legally allowed: (a) extend the time for the performance of any of the obligations or
other acts of the other parties hereto; (b) waive any inaccuracies in the representations and warranties contained herein or in any
document delivered pursuant hereto; and (c) waive compliance with any of the agreements or conditions contained herein. Any
agreement on the part of a party hereto to any such extension or waiver shall be valid only if set forth in a written instrument signed on
behalf of such party.
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ARTICLE VIII
SURVIVAL; INDEMNIFICATION

8.1 Escrow Fund.

(a) At the time Acquiror issues Target Stockholders the Closing Shares, Acquiror shall deposit, in accordance with the
Escrow Agreement, the Closing Escrow Amount with the Escrow Agent as security for the indemnification obligations of Target
under Section 8.2 hereof (such deposit to constitute the “Escrow Fund”) to be governed by the terms and conditions set forth herein
and in the Escrow Agreement. In addition, the Escrow Fund shall be increased, as applicable, as follows: at the time Acquiror pays to
Target Stockholders the First Milestone Payment, Acquiror shall deposit, in accordance with Section 2.8(b), the First Milestone
Escrow Amount, if any, with the Escrow Agent. Any Acquiror Common Stock deposited in the Escrow Fund and/or that is offset or
withheld pursuant to Section 8.10 from an Applicable Milestone Payment that is used to indemnify an Acquiror Indemnified Person
shall be valued at the Fair Market Value of Acquiror Common Stock immediately prior to the date a notice of claim for
indemnification is delivered to Stockholders’ Agent. All costs and expenses of the Escrow Fund shall be paid by Acquiror.

(b) Release From Escrow.

(i) On the 12-month anniversary of the Closing Date, the Escrow Agent shall release from the Escrow Fund to Target
Stockholders on a pro rata basis in accordance with the terms and conditions of the Escrow Agreement one hundred percent (100%) of
the Escrow Shares (less any amounts that have previously been used to satisfy any claim or claims for Damages on or prior to such
date) not then subject to pending, or resolved but not yet paid, claims for indemnification by an Acquiror Indemnified Person.

(ii) Any portion of an Applicable Escrow Amount held after an applicable release date as a result of this
Section 8.1(b), shall be released to Target Stockholders on a pro rata basis or released to the relevant Acquiror Indemnified Person (as
appropriate) promptly upon resolution of each specific indemnification claim involved.

8.2 Indemnification.

(a) Survival of Representations and Warranties. All representations, warranties, covenants and agreements made by Target
or Acquiror herein, or in any certificate, schedule or exhibit delivered pursuant hereto, shall survive the execution and delivery of this
Agreement and the Closing until the earlier of (i) FDA Approval or (ii) the third anniversary of the Closing; provided, that the
representations and warranties set forth in Sections 3.1 (Organization and Qualification; Capitalization; Subsidiaries), 3.2 (Authority
Relative to this Agreement) and 3.6 (Capital Structure) shall survive indefinitely, and the representations and warranties in Sections
3.11 (Intellectual Property), 3.21 (Brokers’ and Finders’ Fees) and 3.23 (Taxes and Tax Returns) shall survive the Closing until the
date upon which the applicable statute of limitations expires (and thereafter until resolved if a claim has been made prior to such
expiration date); provided, further, that any claims for indemnification involving fraud or intentional misrepresentation shall survive
indefinitely.

(i) Subject to the limitations set forth in this Section 8, the Target Stockholders shall severally in accordance with their
respective ownership interests in the Acquiror Common Stock indemnify and hold harmless Acquiror and the Surviving Corporation
and their respective officers, directors, agents, Affiliates, attorneys, representatives and employees, and each Person, if any, who
controls or may control Acquiror or the Surviving Corporation within the meaning of the Securities Act (individually an “Acquiror
Indemnified Person” and collectively the “Acquiror Indemnified Persons”) from and against any and all losses, costs, damages,
liabilities, Taxes and expenses, including, without limitation, costs and expenses arising from claims, demands, actions, causes of
action, including, without limitation, legal fees (collectively, “Damages”), resulting from or arising out of:
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(A) any misrepresentation or breach or nonfulfillment of, or default in connection with, any of the
representations and warranties given or made by Target in this Agreement, the Target Disclosure Schedule or any exhibit or schedule
to this Agreement or in any certificate or document furnished pursuant hereto by Target to Acquiror;

(B) any non-fulfillment or breach of any covenant or agreement made by Target in this Agreement;

(C) the exercise by any Dissenting Stockholder of dissenters’ rights under Delaware Law or other applicable law;

(D) defending any third party claim alleging the occurrence of facts or circumstances that, if true, would entitle
an Acquiror Indemnified Person to indemnification hereunder;

(E) any and all Liabilities of the Target existing as of the Closing Date, other than the payment of reasonable fees
and expenses of Foley & Lardner LLP as contemplated by Section 6.13;

(F) the Tax indemnification set forth in Section 8.11 below;

(G) the SBIR grant which provided funding for renal remnant model used for demonstrating benefit of purified
P188;

(H) the Cooperative Research and Development Agreement for Material Transfer dated as of December 29, 2006
between U.S. Army Institute of Surgical Research and Target;

(I) the proposals between Mentara, Inc. and Target, dated as of July 24, 2010 and September 24, 2010
respectively, including any amendments thereto;

(J) the Sponsored Research Agreement dated March 1, 2010 between The Methodist Hospital Research Institute
and Target; and

(K) the grant of any options or other equity based compensation to members of Target’s scientific advisory board
(whether or not such scientific advisory board was ever convened).

(ii) Subject to the limitations set forth in this Section 8, Acquiror, Merger Sub and Surviving Corporation shall jointly
and severally indemnify and hold harmless the Target Stockholders and their respective agents, Affiliates, attorneys, representatives,
employees, heirs, executors, successors and assigns and each Person, if any, who controls or may control a Target Stockholder within
the meaning of the Securities Act (individually a “Target Indemnified Person” and collectively the “Target Indemnified Persons”) from
and against any Damages resulting from or arising out of:
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(A) any misrepresentation or breach or nonfulfillment of, or default in connection with, any of the
representations and warranties given or made by Acquiror or Merger Sub in this Agreement, or any exhibit or schedule to this
Agreement or in any certificate or document furnished pursuant hereto by Acquiror or Merger Sub to Target;

(B) any non-fulfillment or breach of any covenant or agreement made by Acquiror or Merger Sub in this
Agreement; and

(C) defending any third party claim alleging the occurrence of facts or circumstances that, if true, would entitle a
Target Indemnified Person to indemnification hereunder.

(iii) Nothing in this Agreement shall limit the liability in amount or otherwise of a party to this Agreement (A) for any
breach of any representation, warranty or covenant if the Merger does not close; or (B) with respect to fraud, criminal activity or
intentional breach of any covenant contained in this Agreement.

(b) Threshold for Claims. No claim for Damages shall be made under Section 8 unless the aggregate of Damages exceeds
Twenty Five Thousand Dollars ($25,000) for which claims are made hereunder by the Acquiror Indemnified Persons, in which case
the Acquiror Indemnified Person shall be entitled to seek compensation for all Damages without regard to the limitation set forth in
this Section 8.2(b) (the “Limitation”); provided, however, that the Limitation shall not apply with respect to any Damages arising
from, or directly or indirectly related to (i) any inaccuracy in the Closing Payment Schedule (including, but not limited to, with respect
to the amount of Indebtedness or Transaction Expenses of Target), (ii) Section 8.2(a)(i)(C)-(K), or (iii) fraud or intentional
misrepresentation. Notwithstanding anything in this Agreement to the contrary, for the purposes of calculating Damages under
Section 8, once the threshold for claims set forth in this Section 8.2(b) has been met, the representations and warranties of Target in
this Agreement that are qualified by Knowledge of Target, materiality or Material Adverse Effect shall be deemed to be made without
such Knowledge, materiality or Material Adverse Effect qualifiers.

(c) Cap on Indemnification. Target Stockholders shall be liable for claims for Damages made under Section 8.2(a)(i)(A),
Section 8.2(a)(i)(D) and Section 8.2(a)(i)(E) in an amount not to exceed (x) the aggregate of the Applicable Escrow Amounts (the
“Escrow Cap”) plus (y) the Offset; provided, however, that the Escrow Cap shall not apply to any Damages based upon, resulting
from or intentional misrepresentation or arising out of, or directly or indirectly related to (i) any claims for indemnification involving
fraud or (ii) any inaccuracy in the Closing Payment Schedule.

8.3 Claims Upon Escrow Fund; Offset of Claims. Upon receipt by the Stockholders’ Agent of a certificate signed by any
officer of Acquiror (an “Officer’s Certificate”) on or before the applicable release date of an Applicable Escrow Amount or an
Applicable Milestone Payment stating that Damages exist with respect to the indemnification obligations of the Target Stockholders
set forth in Section 8.2(a), and specifying the individual items of such Damages included in the amount so stated, the date each such
item was paid, or properly accrued or arose, and the nature of the misrepresentation, breach of warranty, covenant or claim to which
such item is related, Acquiror shall, subject to the provisions of this Section 8, be entitled to (x) withhold payment of all or a portion of
the Escrow Fund having a value equal to such Damages and/or (y) withhold and offset against any Applicable Milestone Payments in
accordance with Section 8.10.
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8.4 Objections to Claims.

(i) For a period of thirty (30) days from and after delivery of any Officer’s Certificate to the Stockholders’ Agent,
Acquiror shall take no action regarding the portion of the Escrow Fund hereof and/or the Offset equal to the amount of Damages set
forth in the Officer’s Certificate unless Acquiror shall have received written authorization from the Stockholders’ Agent to retain the
applicable portion of the Escrow Fund and/or the Offset. After the expiration of such thirty (30) day period, Acquiror shall retain the
applicable portion of the Escrow Fund and/or the Offset in accordance with Section 8.3 hereof and the Target Stockholders shall no
longer be entitled to receive such amount hereunder, provided that no such retention may be made if the Stockholders’ Agent shall
object in a written statement to the claim made in the Officer’s Certificate, and such statement shall have been delivered to Acquiror
prior to the expiration of such thirty (30) day period.

(ii) In case the Stockholders’ Agent shall so object in writing to any claim or claims by Acquiror made in any Officer’s
Certificate, Acquiror shall have thirty (30) days to respond in a written statement to the objection of the Stockholders’ Agent. If after
such thirty (30) day period there remains a dispute as to any claims, the Stockholders’ Agent and Acquiror shall attempt in good faith
for thirty (30) days to agree upon the rights of the respective parties with respect to each of such claims. If the Stockholders’ Agent
and Acquiror should so agree, a memorandum setting forth such agreement shall be prepared and signed by Acquiror and the
Stockholders’ Agent. Acquiror shall be entitled to rely on any such memorandum and shall retain the applicable portion of the Escrow
Fund and/or the Offset in accordance with the terms thereof and such amount shall no longer be payable to the Target Stockholders.

(b) Resolution of Conflicts. If no agreement can be reached after good faith negotiation between the parties pursuant to
Section 8.4, either Acquiror or the Stockholders’ Agent may initiate arbitration pursuant to Section 9.6. The decision of the arbitrator
as to the validity and amount of any claim in such Officer’s Certificate shall be binding and conclusive upon the parties to this
Agreement, and notwithstanding anything in Section 8 hereof, the parties shall be entitled to act in accordance with such decision and
Acquiror shall be entitled to retain the applicable portion of the Escrow Fund and/or the Offset in accordance therewith and such
amount shall no longer be payable to the Target Stockholders.

8.5 Stockholders’ Agent.

(a) The Stockholders’ Agent shall be constituted and appointed as agent and attorney-in-fact for and on behalf of the Target
Stockholders and shall have full power authority to represent, to give and receive notices and communications, to authorize Acquiror
to withhold the applicable portion of the Escrow Fund and/or the Offset in satisfaction of claims by Acquiror, to object to such
deliveries, to agree to, negotiate, enter into settlements and compromises of, and demand arbitration and comply with orders of courts
and awards of arbitrators with respect to such claims, to act on such Target Stockholders behalf with respect to the matters set forth in
Section 2 hereof, in accordance with the terms and provisions of Section 2, including giving and receiving all notices and
communications to be given or received with respect to the matters set forth in Section 2 and to take all actions necessary or
appropriate in the judgment of the Stockholders’ Agent for the interpretation of this Agreement and accomplishment of the foregoing.
Such agency may be changed by the holders of a majority in interest of the Escrow Funds from time to time upon not less than
10 days’ prior written notice to Acquiror. No bond shall be required of the Stockholders’ Agent, and the Stockholders’ Agent shall
receive no compensation for his services. Notices or communications to or from the Stockholders’ Agent shall constitute notice to or
from each of the Target Stockholders.
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(b) The Stockholders’ Agent shall not be liable for any act done or omitted hereunder as Stockholder’ Agent while acting in
good faith and in the exercise of reasonable judgment and any act done or omitted pursuant to the advice of counsel shall be
conclusive evidence of such good faith. The Target Stockholders shall severally indemnify and hold the Stockholders’ Agent harmless
against any loss, liability or expense incurred without gross negligence or bad faith on the part of the Stockholders’ Agent and arising
out of or in connection with the acceptance or administration of his duties hereunder.

(c) The Stockholders’ Agent shall have reasonable access to information about Target, Acquiror and the Target Product,
whether in the possession of Acquiror or Target, and the reasonable assistance of Target’s and Acquiror’s officers and employees for
purposes of performing its duties and exercising its rights hereunder, provided that the Stockholders’ Agent shall treat confidentially
and not disclose any nonpublic information from or about Target to anyone (except on a need to know basis to individuals who agree
to treat such information confidentially).

(d) Acquiror acknowledges that the Stockholders’ Agent may have a conflict of interest with respect to its duties as
Stockholders’ Agent, and in such regard the Stockholders’ Agent has informed Acquiror that it will act in the best interests of the
Target Stockholders.

(e) Actions of the Stockholders’ Agent. A decision, act, consent or instruction of the Stockholders’ Agent shall constitute a
decision of all Target Stockholders for whom the Merger Consideration otherwise payable to them is set aside and held by Acquiror as
part of the Escrow Fund and shall be final, binding and conclusive upon each such Target Stockholder, and Acquiror may rely upon
any decision, act, consent or instruction of the Stockholders’ Agent as being the decision, act, consent or instruction of each and every
such Target Stockholder. The Acquiror is hereby relieved from any liability to any Person for any acts done by them in accordance
with such decision, act, consent or instruction of the Stockholders’ Agent.

8.6 Third-Party Claims. In the event Acquiror becomes aware of a third-party claim which Acquiror believes may result in a
demand against the Escrow Fund and/or the Offset, Acquiror shall notify the Stockholders’ Agent of such claim, and the Stockholders’
Agent shall be entitled, at its expense, to participate in any defense of such claim with the consent of Acquiror which shall not be
unreasonably withheld. Acquiror shall have the right in its reasonable discretion to settle any such claim. In the event that the
Stockholders’ Agent has consented to any such settlement, the Stockholders’ Agent shall have no power or authority to object under
Section 8.4 or any other provision of this Section 8 to the amount of any claim by Acquiror against the Escrow Fund and/or the Offset
for indemnity with respect to such settlement.

8.7 Tax Effect of Indemnification Withholdings. All amounts retained by Acquiror from the Escrow Fund and/or the Offset
pursuant to this Agreement shall be treated for all Tax purposes as adjustments to the aggregate Merger Consideration.

8.8 Survival of Indemnification Claims. The indemnification obligations set forth in this Article VIII shall survive the Closing.
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8.9 Effect of Investigation. The right to indemnification, payment of Damages or for other remedies based on any
representation, warranty, covenant or obligation of the Target and/or Target Stockholders contained in or made pursuant to this
Agreement shall not be affected by any investigation by or on behalf of Acquiror conducted with respect to, or any Knowledge
acquired (or capable of being acquired) by or on behalf of Acquiror at anytime, whether before or after the execution and delivery of
this Agreement or the date the Closing occurs, with respect to the accuracy or inaccuracy of or compliance with, any such
representation, warranty, covenant or obligation. The waiver of any condition to the obligation of Acquiror to consummate the Merger,
where such condition is based on the accuracy of any representation or warranty, or on the performance of or compliance with any
covenant or obligation, shall not affect the right to indemnification, payment of Damages, or other remedy based on such
representation, warranty, covenant or obligation, except where such item is readily apparent from the text of such disclosure as set
forth on the Target Disclosure Schedule.

8.10 Right of Offset. Notwithstanding anything set forth in Article VIII, any claims arising as a result of Target’s breach of any
representation or warranty contained in, or breach or nonfulfillment of any covenant or agreement made by Target in or pursuant, to
this Agreement or any of the other Transaction Documents, and for any indemnifiable Damages pursuant to Section 8.2 to which the
Acquiror Indemnified Person may be entitled hereunder, Acquiror shall have the right to withhold and offset up to one hundred
percent (100%) of any Applicable Milestone Payments that have not yet been paid (the “Offset”). In the event of an election by
Acquiror to exercise any right to offset under this Section 8.10, Acquiror shall deliver an Officer’s Certificate to Stockholders’ Agent
specifying the right of Offset is being exercised and the amount thereof in accordance with the procedures set forth in Section 8.3. The
Target Stockholders’ Agent shall have the ability to dispute such action pursuant to Section 8.4. Acquiror shall not have any obligation
to first proceed against the Escrow Fund.

8.11 Tax Indemnification. In addition to the indemnification obligations set forth in Section 8.2 above, the Target Stockholders
shall severally indemnify the Acquiror Indemnified Persons and hold them harmless from and against any Damages resulting from or
arising out of (a) all Taxes (or the non-payment thereof) of the Target for all taxable periods ending on or before the Closing Date and
the portion through the end of the Closing Date for any taxable period that includes (but does not end on) the Closing Date (“Pre-
Closing Tax Period”); (b) all Taxes of any member of an affiliated, consolidated, combined or unitary group of which Target (or any
predecessor Target) is or was a member on or prior to the Closing Date, including pursuant to Treasury Regulation §1.1502-6 or any
analogous or similar state, local, or non-U.S. law or regulation, and (c) any and all Taxes of any Person (other than the Target)
imposed on the Target as a transferee or successor, by contract or pursuant to any applicable law, which Taxes relate to an event or
transaction occurring before the Closing. Target Stockholders shall reimburse Acquiror for any Taxes that are the responsibility of
Target Stockholders within fifteen (15) business days after payment of such Taxes by Acquiror or the Target. The Limitation, Escrow
Cap and Offset shall not apply with respect to any Damages arising from the matters set forth in this Section 8.11, except that in no
event shall any Target Stockholders be responsible for more than its pro rata share of any Taxes due as a result of this Section 8.11 or
otherwise. The tax indemnification provided under this Section 8.11 shall survive until the date that is sixty (60) calendar days
following the expiration of the applicable statute of limitations (and thereafter until resolved if a claim in respect thereto has been
made prior to such date) with respect to such matters.
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8.12 Straddle Period. In the case of any taxable period that includes (but does not end on) the Closing Date (a “Straddle
Period”), the amount of any Taxes based on or measured by income or receipts of the Target for the Pre-Closing Tax Period shall be
determined based on an interim closing of the books as of the close of business on the Closing Date and the amount of other Taxes of
the Target for a Straddle Period that relates to the Pre-Closing Tax Period shall be deemed to be the amount of such Tax for the entire
taxable period multiplied by a fraction the numerator of which is the number of days in the taxable period ending on the Closing Date
and the denominator of which is the number of days in such Straddle Period.

ARTICLE IX
GENERAL

9.1 Notices. All notices, requests, claims, demands or other communications that are required or may be given pursuant to the
terms of this Agreement shall be in writing and shall be deemed to have been duly given (a) when delivered, if delivered by hand,
(b) one Business Day after transmitted, if transmitted by a nationally recognized overnight courier service, (c) when sent via facsimile
or electronic mail with confirmation of receipt, or (d) three Business Days after mailing, if mailed by registered or certified mail
(return receipt requested), to the 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 9.1):

(a) If to Acquiror or Merger Sub:

ADVENTRX Pharmaceuticals, Inc.
12390 El Camino Real, Suite 150
San Diego, CA 92130
Attention: President
Tel: (858) 552-0866
Fax: (858) 552-0876

With a simultaneous copy to:

DLA Piper LLP (US)
4365 Executive Drive, Suite 1100
San Diego, California 92121
Attention: Michael S. Kagnoff
Tel: (858) 638-6722
Fax: (858) 638-5122

(b) If to Target:

SynthRx, Inc.
4606 Willow Street
Bellaire, Texas 77401
Attention: Robert L. Hunter
Tel: (713) 500-5301
Fax: (713) 500-0732

and
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Stockholders’ Agent

R. Martin Emanuele, Ph.D.
4406 Maroon Circle
Broomfield, Colorado 80023
Tel: (858) 472-9350
Email: martyemanuele@gmail.com

With a simultaneous copy to:

Foley & Lardner LLP
3579 Valley Centre Drive, Suite 300
San Diego, California 92130
Attention: Richard A. Kaufman
Tel: (858) 847-6825
Fax: (858) 792-6773

9.2 Severability; Parties in Interest. If any provision of this Agreement for any reason shall be held to be illegal, invalid or
unenforceable, such illegality shall not affect any other provision of this Agreement, but this Agreement shall be construed as if such
illegal, invalid or unenforceable provision had never been included herein. Nothing in this Agreement, express or implied, is intended
to confer upon any Person not a Party to this Agreement any rights or remedies of any nature whatsoever under or by reason of this
Agreement.

9.3 Assignment; Binding Effect; Benefit. Neither this Agreement nor any of the rights, interests or obligations hereunder shall
be assigned by any Party (whether by operation of Laws or otherwise) without the prior written consent of any other Party except that
Acquiror shall be permitted to assign its rights, interests and obligations to an Affiliate of Acquiror or in connection with a Change of
Control without obtaining any consent from any other Party; provided that Acquiror shall remain liable for all such obligations
hereunder. Any purported assignment, unless so consented to or permitted as provided herein, shall be void and without effect. Subject
to the foregoing, this Agreement shall be binding upon and shall inure to the benefit of the Parties and their respective successors and
permitted assigns. Notwithstanding anything contained in this Agreement to the contrary, nothing in this Agreement, expressed or
implied, is intended to confer on any Person other than the Parties or their respective successors and permitted assigns any rights or
remedies under or by reason of this Agreement.

9.4 Incorporation of Exhibits. All exhibits and schedules attached hereto and referred to herein are hereby incorporated herein
and made a part of this Agreement for all purposes as if fully set forth herein.

9.5 Governing Law. THIS AGREEMENT SHALL BE GOVERNED BY, AND CONSTRUED AND ENFORCED IN
ACCORDANCE WITH, THE LAWS OF THE STATE OF CALIFORNIA OTHER THAN CONFLICT OF LAWS PRINCIPLES
THEREOF DIRECTING THE APPLICATION OF ANY LAW OTHER THAN THAT OF CALIFORNIA. EXCEPT WITH
RESPECT TO THE DISPUTE RESOLUTION MECHANISMS SET FORTH IN SECTION 9.6, THE PARTIES AGREE THAT THE
COURTS WITHIN THE STATE OF CALIFORNIA (LOCATED WITHIN SAN DIEGO COUNTY) WILL HAVE JURISDICTION
OVER ALL DISPUTES BETWEEN THE PARTIES HERETO ARISING OUT OF OR RELATING TO THIS AGREEMENT AND
THE AGREEMENTS, INSTRUMENTS AND DOCUMENTS CONTEMPLATED HEREBY. THE PARTIES
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HEREBY CONSENT TO AND AGREE TO SUBMIT TO THE JURISDICTION OF SUCH COURTS. EACH OF THE PARTIES
HERETO WAIVES, AND AGREES NOT TO ASSERT IN ANY SUCH DISPUTE, TO THE FULLEST EXTENT PERMITTED BY
APPLICABLE LAW, ANY CLAIM THAT (I) SUCH PARTY IS NOT PERSONALLY SUBJECT TO THE JURISDICTION OF
SUCH COURTS, (II) SUCH PARTY AND SUCH PARTY’S PROPERTY IS IMMUNE FROM ANY LEGAL PROCESS ISSUED
BY SUCH COURTS OR (III) ANY LITIGATION COMMENCED IN SUCH COURTS IS BROUGHT IN AN INCONVENIENT
FORUM.

9.6 Arbitration. Subject to the rights of the Parties to seek injunctive relief, the Parties agree that any and all disputes, claims or
controversies arising out of or relating to this Agreement or the other Transaction Documents that are not resolved by their mutual
agreement shall be submitted to final and binding arbitration in San Diego, California, before JAMS, or its successor, pursuant to the
United States Arbitration Act, 9 U.S.C. Sec. 1 et seq. Any Party may commence the arbitration process called for in this Agreement by
filing a written demand for arbitration with JAMS, with a copy to the other Party(ies). Within fifteen (15) days after such written
demand is sent, Acquiror (on the one hand) and the Stockholders’ Agent (on the other hand) shall each select one arbitrator from
JAMS, and the two (2) arbitrators so selected shall select a third arbitrator from JAMS. The arbitration will be conducted in
accordance with the provisions of JAMS’ Commercial Arbitration Rules and Procedures in effect at the time of filing of the demand
for arbitration. The Parties will cooperate with JAMS in scheduling the arbitration proceedings. The Parties covenant that they will
participate in the arbitration in good faith. The non-prevailing party shall pay the costs of the arbitrators, but otherwise the Parties will
pay their own costs. If there is no determination by the arbitrators of a prevailing party, the Acquiror shall bear one-half of the costs of
the arbitrators and the Target Shareholders who are Parties to the arbitration shall bear the other one-half of the costs of the arbitrators.
The provisions of this paragraph may be enforced by any court of competent jurisdiction. The arbitration panel shall be authorized to
determine which party to the arbitration is the prevailing party and which party is the non-prevailing party. In the event that the
arbitrators determine that Acquiror improperly withheld Acquiror Common Stock or some or all of a Dollar Equivalent or improperly
made an Offset, the Target Shareholders shall be entitled to interest on such withheld or Offset Acquiror Common Stock or Dollar
Equivalent from the time of improper withholding or Offset until final payment thereof calculated at the prime rate of interest charged
by money center banks in effect on the date of withholding or Offset as reported in The Wall Street Journal plus three percent (3%),
with the value of withheld or Offset Acquiror Common Stock taken at the last sale price on the day of such withholding or Offset.

9.7 Attorneys’ Fees. In the event of the bringing of any action by any Party hereto against any other Party arising out of this
Agreement or the other Transaction Documents, the Party who is determined to be the prevailing party shall be entitled to recover
from the other Party the reasonable costs and expenses of bringing such action, including reasonable attorneys’ fees.

9.8 Headings; Interpretation. 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. The Parties have participated jointly in the
negotiation and drafting of this Agreement. In the event an ambiguity or question of intent or interpretation arises, this Agreement
shall be construed as if drafted jointly by the Parties, and no presumption or burden of proof shall arise favoring or disfavoring any
Party by virtue of the authorship of any provisions of this Agreement.
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9.9 Counterparts; Facsimiles. This Agreement may be executed and delivered (including by facsimile transmission) in two or
more counterparts, and by the different parties hereto in separate counterparts, each of which when executed and delivered shall be
deemed to be an original but all of which taken together shall constitute one and the same agreement.

9.10 Specific Enforcement. The Parties acknowledge and agree that a Party would be irreparably harmed and such Party would
not have any adequate remedy at law in the event that any of the provisions of this Agreement were not performed by the other Parties
hereto in accordance with their specific terms or were otherwise breached. Accordingly, each Party agrees that the other Parties shall
be entitled to seek an injunction or injunctions to prevent breaches of this Agreement and/or the other Transaction Documents and to
enforce specifically the terms and provisions of this Agreement, this being in addition to any other remedy to which a Party is entitled
at law or in equity.

9.11 Entire Agreement. This Agreement (including the Schedules and Exhibits attached hereto) and the other Transaction
Documents contain the entire agreement between the Parties with respect to the subject matter hereof and thereof and supersede all
prior agreements, written or oral, with respect thereto.

9.12 Waivers and Amendments; Non-Contractual Remedies; Preservation of Remedies. This Agreement may be amended,
superseded, canceled, renewed or extended only by a written instrument signed by each of the Parties. The provisions hereof may be
waived only in writing signed by each of the Parties. No delay on the part of any Party in exercising any right, power or privilege
hereunder shall operate as a waiver thereof, nor shall any waiver on the part of any Party of any such right, power or privilege, nor any
single or partial exercise of any such right, power or privilege, preclude any further exercise thereof or the exercise of any other such
right, power or privilege. Except as otherwise provided herein, the rights and remedies herein provided are cumulative and are not
exclusive of any rights or remedies that any Party may otherwise have at law or in equity.

[Signatures appear on next page]
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IN WITNESS WHEREOF, intending to be legally bound hereby, the Parties have caused this Agreement to be signed in their
respective names by their respective duly authorized representatives as of the date first above written.
     
 ADVENTRX PHARMACEUTICALS, INC.

  

 
 By:  /s/ Patrick Keran  
 Name:  Patrick Keran   
 Title:  President   
 
 
 SRX ACQUISITION CORPORATION

  

 
 By:  /s/ Patrick Keran  
 Name:  Patrick Keran   
 Title:  President   
 
 
 SYNTHRX, INC.

  

 
 By:   /s/ Robert L. Hunter  
 Name:  Robert L. Hunter   
 Title:   President & CEO   
 
 

STOCKHOLDERS’ AGENT
 

 

  /s/ Martin Emanuele   
 Martin Emanuele   
    
 

 



 

EXHIBIT A

ESCROW AGREEMENT

THIS ESCROW AGREEMENT (this “Agreement”) is made as of [_________ __], 2011, by and among ADVENTRX
Pharmaceuticals, Inc., a Delaware corporation (“Acquiror”), SynthRx, Inc., a Delaware corporation (“Target”), Martin Emanuele, a
principal stockholder of Target (the “Stockholders’ Agent”), and U.S. Bank, National Association (the “Escrow Agent”). Capitalized
terms that are not defined in this Agreement shall have the meanings ascribed to such terms in the Merger Agreement (as defined
below).

RECITALS

A. Pursuant to that certain Agreement and Plan of Merger dated as of [____________ ___], 2011 (the “Merger Agreement”), by
and among Acquiror, SRX Acquisition Corporation, a Delaware corporation and a wholly owned subsidiary of Acquiror (“Merger
Sub”), Target, and solely with respect to Sections 2 and 8 thereof the Stockholders Agent, Merger Sub will be merged with and into
Target, the separate corporate existence of Merger Sub shall cease and Target shall continue as the surviving corporation.

B. In accordance with this Agreement and Article VIII of the Merger Agreement, the Acquiror Indemnified Persons shall be
entitled to indemnification for Damages, if any, in the manner set forth herein and in Article VIII of the Merger Agreement.

C. In accordance with this Agreement and the Merger Agreement, the parties desire to establish an escrow to provide security for
the indemnification obligations of Target and to provide a mechanism through which the Acquiror Indemnified Persons can recover
Damages, if any, for which the Acquiror Indemnified Persons are entitled to indemnification under Article VIII of the Merger
Agreement.

NOW, THEREFORE, in consideration of the foregoing promises and the mutual obligations herein, the parties agree as follows:

1. Appointment and Agreement of the Escrow Agent. Acquiror, Stockholders’ Agent and Target hereby appoint the Escrow
Agent to serve as, and the Escrow Agent hereby agrees to act as, escrow agent upon the terms and conditions of this Agreement.

2. Establishment of Escrow.

(a) At the Effective Time, Acquiror shall deliver to the Escrow Agent for deposit into escrow (the “Escrow”) two hundred
thousand (200,000) shares of Acquiror Common Stock (the “Initial Escrow Amount”). In addition, in the event of a First Milestone
Payment made prior to the first (1st) anniversary of the Closing Date, Acquiror shall deliver to the Escrow Agent for deposit into
Escrow the First Milestone Escrow Amount, which shall equal twenty percent (20%) of First Milestone Payment (which (i) in the
event of a First Milestone Stock Payment, will be in the form of shares of Acquiror Common Stock (the “Escrowed Shares”); or (ii) in
the event of a First Millstone Cash Payment, will be in the form of cash) (the “Milestone Escrow Amount,” and together with the
Initial Escrow Amount, the “Escrow Amount”). The Escrow Amount less any amounts paid pursuant to the Merger Agreement or this
Agreement shall be referred to as the “Escrow Fund.” Any Acquiror Common Stock deposited in the Escrow Fund shall be valued at
the Fair Market Value of Acquiror Common Stock immediately prior to the date a notice of claim for indemnification is delivered to
the Stockholders’ Agent. Any Escrowed Shares shall be registered in the name of U.S. Bank, National Association, as Escrow Agent.

 

 



 

(b) The Escrow Agent agrees to accept the Escrow Fund and to hold and disburse the proceeds from the Escrow Fund,
subject to the terms and conditions of this Agreement. By virtue of the approval by the stockholders of Target (the “Target
Stockholders”) of the Merger Agreement and the exhibits thereto, the Target Stockholders have, without any further act of any of the
Target Stockholders, consented to: (i) the establishment of the Escrow Fund (to secure the indemnification obligations of the Target
Stockholders under Article VIII of the Merger Agreement), (ii) the appointment of Stockholders’ Agent as their representative for
purposes of this Agreement and as attorney-in-fact and agent for and on behalf of each Target Stockholder with respect to the subject
matter of this Agreement, and the taking by the Stockholders’ Agent of any and all actions and the making of any decisions required
or permitted to be taken or made by them under this Agreement and (iii) all of the other terms, conditions and limitations set forth in
this Agreement.

(c) Any cash distribution, dividends payable in other property or other distributions of any kind with respect to Escrowed
Shares held by the Escrow Agent shall be issued directly to the Escrow Agent for deposit into the Escrow Fund. Prior to the
Termination Date (defined below), the Target Stockholders may not sell, assign, transfer, pledge or otherwise place any encumbrance
on, any Escrowed Shares or any beneficial interest therein. In addition, prior to the Termination Date, no Escrowed Shares or any
beneficial interest therein shall be taken or reached by any legal or equitable process in satisfaction of any debt or other liability of the
Target Stockholders.

3. Investment of Funds. Escrow Agent is herein directed and instructed to initially invest and reinvest the Escrow Fund as
indicated on Appendix A hereto, as applicable. By execution of this Agreement, the parties hereto acknowledge receipt of
prospectuses and/or disclosure materials associated with the investment vehicle, either through means of hard copy or via access to the
website associated with the investment selected by the parties to this Agreement. The parties hereto acknowledge that they have
discussed Appendix A and are in agreement as to Appendix A. Acquiror and the Stockholders’ Agent may provide instructions
changing the investment of the Escrow Fund (subject to applicable minimum investment requirements) by the furnishing of a joint
written direction to Escrow Agent (the “Investment Instruction”); provided, however, that no investment or reinvestment may be made
except in the following:

(a) direct obligations of the United States of America or obligations the principal of, and the interest on which, are
unconditionally guaranteed by the United States of America;

(b) certificates of deposit issued by any bank, bank and trust company, or national banking association (including Escrow
Agent and its affiliates), which certificates of deposit are insured by the Federal Deposit Insurance Corporation or a similar
governmental agency;

(c) repurchase agreements with any bank, trust company, or national banking association (including Escrow Agent and its
affiliates);

(d) any institutional money market fund offered by Escrow Agent, including any institutional money market fund managed
by Escrow Agent or any of its affiliates; or

(e) U.S. Bank money market deposit account, which is FDIC insured up to the applicable FDIC Limits.

If Escrow Agent has not received an Investment Instruction at any time that an investment decision must be made, Escrow Agent
shall invest the Escrow Fund, or such portion thereof as to which no Investment Instruction has been received, as indicated on
Appendix A hereto. Each of the foregoing investments shall be made in the name of Escrow Agent. No investment shall be made in
any instrument or security that has a maturity of greater than three (3) months. Notwithstanding anything to the contrary contained
herein, Escrow Agent may, without notice to the parties hereto, sell or liquidate any of the foregoing investments at any time if the
proceeds thereof are required for any disbursement of the Escrow Fund required hereunder. All investment earnings shall become part
of the Escrow Fund and investment losses shall be charged against the Escrow Fund. The Escrow Agent shall not be liable or
responsible for loss in the value of any investment made pursuant to this Agreement, or for any loss, cost or penalty resulting from any
sale or liquidation of the Escrow Fund in order to make a payment or disbursement as required hereunder or pursuant to the Merger
Agreement. With respect to any of the Escrow Fund received by Escrow Agent after 10:00, a.m., Eastern Time, the Escrow Agent
shall not be required to invest such funds or to effect any investment instruction until the next day upon which banks in San Francisco,
California are open for business.
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4. Indemnification; Notice of Claim. The Acquiror Indemnified Persons shall be entitled to, at any time prior to 11:59 p.m.
(PST) on the 12-month anniversary of the Closing Date (the “Release Date”), recover the amount of any Damages from the Escrow
Fund with respect to a claim for indemnification timely filed in accordance with the terms of this Agreement and Article VIII of the
Merger Agreement. Any Acquiror Indemnified Person seeking indemnification for any claim for Damages shall deliver an Officer’s
Certificate to the Escrow Agent and the Stockholders’ Agent as set forth in Section 8.3 of the Merger Agreement. The Escrow Agent
shall not be responsible for making any assessments of the Officer’s Certificate and shall be entitled to rely conclusively upon its
contents. For a period of thirty (30) days after the delivery of any Officer’s Certificate to the Escrow Agent and Stockholders’ Agent,
no portion of the Escrow Amount shall be released to Acquiror with respect to the amount of Damages claimed in such Officer’s
Certificate unless the Escrow Agent shall have received written notice from the Stockholders’ Agent agreeing to such amount of
Damages. After the expiration of such thirty (30) day period, an amount equal to such Damages shall be released by the Escrow Agent
from the Escrow Amount to the Acquiror Indemnified Persons in reference to the matters set forth in such Officer’s Certificate,
provided, however, that no such amount shall be released at the end of such thirty (30) day period if the Stockholders’ Agent shall
have objected as set forth in Section 8.4 of the Merger Agreement.

5. Resolution of Conflicts. If the Stockholders’ Agent disputes a claim in the manner set forth in Section 4 above, then the
Stockholders’ Agent and Acquiror shall attempt in good faith to resolve any disputes and shall provide joint written notice of any
resolution, as set forth in Section 8.4(b) of the Merger Agreement, and the Escrow Agent shall be entitled to rely on such written
notification and shall distribute the Escrow Amount, or any portion thereof, from the Escrow Fund in accordance with such joint
written notification. If the matter has not been resolved pursuant to Section 8.4(b) of the Merger Agreement, either Acquiror or the
Stockholders’ Agent may initiate formal legal action in accordance with Section 9.6 of the Merger Agreement to resolve such dispute.

6. Distribution of Escrow Fund; Termination of Escrow. Within three (3) Business Days after the Release Date, the Escrow
Agent shall cause the Escrowed Shares to be released to the Target Stockholders (pro rata, in accordance with the Closing Payment
Schedule) not previously released to an Acquiror Indemnified Person; provided, further, that a portion of the Escrow Amount, which,
in the good faith, reasonable judgment of Acquiror, is necessary to satisfy any pending but unresolved or unsatisfied claims specified
in any Officer’s Certificate delivered prior to the Release Date with respect to facts and circumstances existing prior to the Release
Date, shall be retained by the Escrow Agent until such claims have been resolved (the “Reserved Amount”). Any portion of the
Reserved Amount retained after the Release Date shall be released to Acquiror or the Target Stockholders in accordance with the
Closing Payment Schedule (as appropriate) by the Escrow Agent promptly upon resolution of each specific claim involved.
Notwithstanding anything to the contrary set forth herein, prior to any release of the Escrow Fund, the Escrow Agent shall be entitled
to withdraw payment from the Escrow Fund of any portion of Escrow Expenses outstanding as of the date of such release or generated
as a result of such release.

7. Term. This Agreement shall terminate upon the distribution by the Escrow Agent of all cash and property held in the Escrow
Fund in accordance with this Agreement (the “Termination Date”).
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8. Fees of the Escrow Agent. All fees and costs of the Escrow Agent, including the normal and usual costs of administering the
Escrow, as set forth on Appendix B hereto (“Escrow Expenses”), shall be the responsibility of the Acquiror.

9. Liability of the Escrow Agent. In performing any of its duties under this Agreement, the Escrow Agent shall not be liable to
any party for damages, losses or expenses, except for gross negligence, bad faith, willful misconduct on its part or any breaches by the
Escrow Agent of this Agreement. The Escrow Agent shall not incur any such liability for (a) any act or failure to act made or omitted
in good faith, or (b) any action taken or omitted in reliance upon any instrument, including any written statement or affidavit provided
for in this Agreement, that the Escrow Agent shall in good faith believe to be genuine; nor will the Escrow Agent be liable or
responsible for (x) forgeries, frauds, or impersonations committed by others, or (y) errors made by the Escrow Agent in determining
the scope of any agent’s authority. In addition, the Escrow Agent may consult with legal counsel (at its own expense) in connection
with its duties under this Agreement and it shall be fully protected in any act taken, suffered, or permitted by it in good faith in
accordance with the advice of counsel. The Escrow Agent is not responsible for determining and verifying the authority of any person
acting or purporting to act on behalf of any party to this Agreement.

10. Controversies. If any controversy arises between the parties to this Agreement, or with any other party, concerning the
subject matter of this Agreement, its terms or conditions, the Escrow Agent will not be required to determine the controversy or to
take any action regarding it. The Escrow Agent may hold all documents and funds and may wait for settlement of any such
controversy by final appropriate legal proceedings or other means as, in the Escrow Agent’s discretion, it may require, despite what
may be set forth elsewhere in this Agreement. In such event, the Escrow Agent will not be liable for interest or damages. Furthermore,
the Escrow Agent may at its option, file an action of interpleader requiring the parties to answer and litigate any claims and rights
among themselves. The Escrow Agent is authorized to deposit with the clerk of the court all documents and funds held in the Escrow
Fund, except all costs, expenses, charges and reasonable attorneys’ fees incurred by it due to the interpleader action and which the
parties jointly and severally agree to pay. Upon initiating such action, the Escrow Agent shall be fully released and discharged of and
from all obligations and liability imposed by the terms of this Agreement.

11. Indemnification of the Escrow Agent. The Escrow Agent shall be indemnified and held harmless, jointly and severally, by
Acquiror and the Stockholders’ Agent (on behalf of the Target Stockholders) against any and all losses, claims, damages, liabilities
and expenses, including reasonable costs of investigation, attorney’s fees, and disbursements that may be imposed on the Escrow
Agent or incurred by it in connection with the performance of its duties under this Agreement, including but not limited to any
litigation arising from this Agreement or involving its subject matter, unless and except to the extent that such losses, claims, damages,
liabilities, or expenses shall be caused by Escrow Agent’s gross negligence, bad faith or willful misconduct.

12. Resignation and Removal of the Escrow Agent. The Escrow Agent may resign at any time upon giving at least thirty
(30) calendar days written notice to the other parties or may be removed at any time by Acquiror and the Stockholders’ Agent by
delivery to Escrow Agent of written notice executed by both parties at least thirty (30) calendar days prior to the effective date of
removal; provided, however, that no such resignation or removal shall become effective until the appointment of a successor escrow
agent which shall be accomplished as follows: Acquiror and the Stockholders’ Agent shall use their best efforts to mutually agree on a
successor escrow agent within thirty (30) calendar days after receiving such notice. If such parties fail to agree on a successor escrow
agent within such time, the Escrow Agent shall have the right to appoint a successor escrow agent authorized to do business in the
State of California. Any successor escrow agent shall be a trust company, bank and trust company or national bank with trust powers
organized under the laws of the United States or any state thereof and having a capital and surplus of one hundred million dollars
($100,000,000) or more. The successor escrow agent shall execute and deliver to the Escrow Agent an instrument accepting such
appointment, and the successor escrow agent shall, without further acts, be vested with all the estates, property rights, powers, and
duties of the predecessor Escrow Agent as if originally named as Escrow Agent herein. The predecessor Escrow Agent then shall be
discharged from any further duties and liability (except with respect to acts pursuant to Section 9 hereof that occurred prior to the
appointment of a new Escrow Agent) under this Agreement.
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13. Miscellaneous.

13.1 Assignment; Binding upon Successors and Assigns. None of the parties hereto may assign any of its rights or
obligations hereunder without the prior written consent of the other parties, which consent shall not be unreasonably withheld;
provided, however, that Acquiror may assign its rights under this Agreement without Stockholders’ Agent’s consent (a) to any
majority-owned (direct or indirect) subsidiary of Acquiror, provided that Acquiror guarantees the obligations of such subsidiary
hereunder, (b) to any successor of Acquiror through any merger or consolidation or purchase of all or substantially all of Acquiror’s
stock or all or substantially all of Acquiror’s assets, or (c) to any subsidiaries thereof. Any purported assignment, unless so consented
to or permitted as provided herein, shall be void and without effect. This Agreement will be binding upon and inure to the benefit of
the parties hereto and their respective permitted successors and assigns.

13.2 Severability. If any provision of this Agreement, or the application thereof, shall for any reason and to any extent be
held to be invalid or unenforceable, the remainder of this Agreement and the application of such provision to other persons or
circumstances shall be interpreted so as best to reasonably effect the intent of the parties hereto. The parties further agree to replace
such invalid or unenforceable provision of this Agreement with a valid and enforceable provision which will achieve, to the extent
possible, the economic, business and other purposes of the invalid or unenforceable provision.

13.3 Entire Agreement. This Agreement, the Appendices hereto (including the documents referenced herein, the Merger
Agreement and the schedules and exhibits thereto) constitute the entire understanding and agreement of the parties hereto with respect
to the subject matter hereof and thereof and supersede all prior and contemporaneous agreements or understandings, inducements or
conditions, express or implied, written or oral, between the parties with respect hereto and thereto. The express terms hereof control
and supersede any course of performance or usage of the trade inconsistent with any of the terms hereof.

13.4 Notices. No notice or other communication shall be deemed given unless sent in the manner, and to the persons,
specified in this Section 13.4. All notices and other communications hereunder shall be in writing and shall be deemed given (a) upon
delivery if delivered by hand, (b) one Business Day after dispatch if sent by a nationally recognized overnight courier, and (c) when
telecopied, if telecopied (which is confirmed), properly addressed to the parties at the following addresses (or at such other address for
a party as shall be specified in a notice given to the other parties in accordance with this Section):

   
To the Escrow Agent:  U.S. Bank, National Association
  One California Street
  Suite 1000
  San Francisco, California 94111
  Attn: Sheila Soares
  Fax: (415) 273-4591
  Tel: (415) 273-4582
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To Acquiror or Acquiror 
Indemnitee:  

ADVENTRX Pharmaceuticals, Inc.
12390 El Camino Real, Suite 150

  San Diego, CA 92130
  Attention: President
  Fax: [________]
  Tel: (858) 552-0866
   
With a required copy to:  DLA Piper LLP (US)
  4365 Executive Drive, Suite 1100 
  San Diego, California 92121
  Attention: Michael S. Kagnoff
  Tel: (858) 638-6722
  Fax: (858) 638-5122
   
To Stockholders’ Agent:  R. Martin Emanuele, Ph.D.
  [_____________]
  [_____________]
  Fax: [_____________]
  Tel: [_____________]
   
With a required copy to:  Foley & Lardner LLP
  3579 Valley Centre Drive, Suite 300 
  San Diego, California 92130
  Attention: Richard A. Kaufman
  Tel: (858) 847-6825
  Fax: (858) 792-6773

A party may change its address for such communications by giving notice thereof to the other parties in conformity with this
Section 13.4.

13.5 Amendment and Waivers. Any term or provision 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 by a
writing signed by Acquiror, Stockholders’ Agent and the Escrow Agent. The waiver by a party of any breach hereof for default in
payment of any amount due hereunder or default in the performance hereof shall not be deemed to constitute a waiver of any other
default or any succeeding breach or default.

13.6 Tax Matters. For tax reporting purposes, all interest, dividend or other income related to the investment of the Escrow
Fund or the ownership of the Escrowed Shares shall be allocated to the Target Stockholders. The Target Stockholders shall be
obligated for all federal, state or local taxes applicable to their ownership of the Escrowed Shares. Prior to the Closing, the
Stockholders’ Agent shall provide the Escrow Agent with certified taxpayer identification numbers for each Target Stockholder by
furnishing appropriate IRS Forms W-9 or original W-8 (in the case of non-U.S. persons). The parties understand that if such tax
reporting documentation is not so provided to the Escrow Agent, the Escrow Agent may be required by the Internal Revenue Code of
1986, as amended, to withhold a portion of any distribution made from the Escrow Funds and shall remit such withheld taxes to the
appropriate taxing authority.
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13.7 Further Assurances. Each party agrees to cooperate fully with the other parties and to execute such further instruments,
documents and agreements and to give such further written assurances, as may be reasonably requested by any other party to better
evidence and reflect the transactions described herein and contemplated hereby and to carry into effect the intents and purposes of this
Agreement.

13.8 Absence of Third Party Beneficiary Rights. Other than the rights of the parties hereto and the Acquiror Indemnified
Persons, no provisions of this Agreement are intended, nor shall be interpreted, to provide or create any third party beneficiary rights
or any other rights of any kind in any client, customer, affiliate, stockholder, member or partner of any party hereto or any other person
or entity, and all provisions hereof shall be solely between the parties to this Agreement.

13.9 Governing Law. This Agreement shall be governed by and construed and enforced in accordance with the internal
laws of California applicable to persons residing in California, without regard to applicable principles of conflicts of law. Each of the
parties hereto irrevocably consents to the exclusive jurisdiction of any court located within the State of California in connection with
any matter based upon or arising out of this Agreement or the matters contemplated hereby and it agrees that process may be served
upon it in any manner authorized by the laws of the State of California for such persons and waives and covenants not to assert or
plead any objection which it might otherwise have to such jurisdiction and such process.

13.10 Counterparts. This Agreement may be executed and delivered (including by facsimile or portable document format
(pdf) transmission) in any number of counterparts, each of which when executed and delivered shall be deemed to be an original and
all of which together shall constitute one and the same instrument.

13.11 USA Patriot Act Compliance. To help the government fight the funding of terrorism and money laundering activities,
federal law requires all financial institutions to obtain, verify and record information that identifies each person who opens an account.
For a non-individual person such as a business entity, a charity, a trust or other legal entity the Escrow Agent will ask for
documentation to verify its formation and existence as a legal entity. The Escrow Agent may also ask to see financial statements,
licenses, identification and authorization documents from individuals claiming authority to represent the entity or other relevant
documentation. The Parties each agree to provide all such information and documentation as to themselves as requested by Escrow
Agent to ensure compliance with federal law.

[Remainder of Page Intentionally left Blank]
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IN WITNESS WHEREOF, the parties have executed this Agreement as of the date first above written.
         
  ACQUIROR:   
         
  ADVENTRX PHARMACEUTICALS, INC.   
         
  By:      
    

 
  

    Name:    
    Title:  

 

  
      

 

  
  TARGET:   
         
  SYNTHRX, INC.   
         
  By:      
    

 
  

    Name:    
    Title:     
      

 

  
  ESCROW AGENT:   
         
  U.S. Bank, National Association   
         
  By:      
    

 
  

    Name:    
    Title:     
      

 

  
  STOCKHOLDERS’ AGENT   
         
  

 
  

  Martin Emanuele   

[Signature Page to Escrow Agreement]

 

 



 

EXHIBIT B

(Incorporated by reference to Exhibit 10.1 to this 8-K Current Report)

 

 



 

EXHIBIT C

CERTIFICATE OF MERGER

MERGING

[TARGET ACQUISITION CORP.]

(A DELAWARE CORPORATION)

WITH AND INTO

SYNTHRX, INC.

(a Delaware corporation)

Pursuant to Section 251 of the
General Corporation Law of the State of Delaware

The undersigned corporation, SynthRx, Inc., organized and existing under and by virtue of the General Corporation Law of the State
of Delaware, does hereby certify:

FIRST: That the name and state of incorporation of each of the constituent corporations of the merger is as follows:
   
Name  State of Incorporation
SynthRx, Inc.  Delaware
[Target Acquisition Corp.]  Delaware

SECOND: That an Agreement and Plan of Merger entered into as of [________ __], 2011, by and among ADVENTRX
Pharmaceuticals, Inc., a Delaware corporation, [Target Acquisition Corp.], SynthRx, Inc. and, solely with respect to Sections 2 and 8
thereof, Martin Emanuele, a principal stockholder of SynthRx, Inc, has been approved, adopted, certified, executed and acknowledged
by each of the constituent corporations in accordance with the requirements of Section 228 and Section 251 of the General
Corporation Law of the State of Delaware.

THIRD: That SynthRx, Inc., a Delaware corporation, shall be the surviving corporation of the merger which will continue its existence
as said surviving corporation under the name “SynthRx, Inc.” upon the effective date of said merger pursuant to the provisions of the
General Corporation Law of the State of Delaware.

FOURTH: That pursuant to the Agreement and Plan of Merger, the Certificate of Incorporation of the surviving corporation is
amended in its entirety to read as set forth on Exhibit A hereto.

FIFTH: That the executed Agreement and Plan of Merger is on file at the principal place of business of the surviving corporation. The
address of the principal place of business of the surviving corporation is [________________________].

 

 



 

SIXTH: That a copy of the Agreement and Plan of Merger will be furnished by the surviving corporation, on request and without cost,
to any stockholder of any constituent corporation.

SEVENTH: That this Certificate of Merger shall be effective immediately upon its filing with the Secretary of State of the State of
Delaware.

[Remainder of page intentionally left blank]

 

 



 

IN WITNESS WHEREOF, the undersigned has executed and subscribed to this Certificate of Merger on behalf of SynthRx, Inc. as its
authorized officer and hereby affirms, under penalties of perjury, that this Certificate of Merger is the act and deed of such corporation
and that the facts stated herein are true.

Dated: [____________ __], 2011
       
  SynthRx, Inc.   
  a Delaware corporation   
       
  By:    
 

 
 

   
 

    [___________________________]   
    [___________________________]   

 

 



 

EXHIBIT A

AMENDED AND RESTATED CERTIFICATE OF INCORPORATION

OF

SYNTHRX, INC.

FIRST: The name of the corporation is:

SynthRx, Inc.

SECOND: The address of its registered office in the State of Delaware is 1209 Orange Street in the City of Wilmington, County
of New Castle. The name of its registered agent at such address is The Corporation Trust Company.

THIRD: The nature of the business or purposes to be conducted or promoted is to engage in any lawful act or activity for which
corporations may be organized under the General Corporation Law of the State of Delaware.

FOURTH: The corporation is authorized to issue one class of stock, to be designated “Common Stock,” with a par value of
$0.001 per share. The total number of shares of Common Stock that the corporation shall have authority to issue is One Thousand
(1,000).

FIFTH: The business and affairs of the corporation shall be managed by or under the direction of the Board of Directors of the
corporation (the “Board of Directors”). In addition to the powers and authority expressly conferred upon them by statute or by this
Certificate of Incorporation or the Bylaws of the corporation (the “Bylaws”), the directors are hereby empowered to exercise all such
powers and do all such acts and things as may be exercised or done by the corporation. Election of directors need not be by written
ballot, unless the Bylaws so provide.

SIXTH: The Board of Directors is authorized to make, adopt, amend, alter or repeal the Bylaws. The stockholders shall also have
power to make, adopt, amend, alter or repeal the Bylaws.

SEVENTH: To the fullest extent permitted by the General Corporation Law of the State of Delaware, as the same exists or may
hereafter be amended, a director of the corporation shall not be personally liable to the corporation or its stockholders for monetary
damages for breach of fiduciary duty as a director. Any repeal or modification of the foregoing provisions of this Article SEVENTH
by the stockholders of the corporation shall not adversely affect any right or protection of a director of the corporation existing at the
time of, or increase the liability of any director of the corporation with respect to any acts or omissions occurring prior to, such repeal
or modification.

 

 



 

EIGHTH: To the fullest extent permitted by applicable law, the corporation shall provide indemnification of (and advancement of
expenses to) agents of the corporation (and any other persons to which the General Corporation Law of the State of Delaware permits
the corporation to provide indemnification) through Bylaw provisions, agreements with such agents or other persons, vote of
stockholders or disinterested directors or otherwise, in excess of the indemnification and advancement otherwise permitted by
Section 145 of the General Corporation Law of the State of Delaware, subject only to limits created by applicable General Corporation
Law (statutory or non-statutory), with respect to actions for breach of duty to the corporation, its stockholders and others.

Any amendment, repeal or other modification of the foregoing provisions of this Article EIGHTH shall not adversely affect any
right or protection of any director, officer, agent or other person existing at the time of, or increase the liability of any director, officer
or agent of the corporation with respect to any acts or omissions of such director, officer or agent occurring prior to, such amendment,
repeal or modification.

 

 



 

EXHIBIT D

STOCK POWER AND ASSIGNMENT
SEPARATE FROM CERTIFICATE

FOR VALUE RECEIVED and pursuant to that certain Agreement and Plan of Merger by and among Adventrx Pharmaceuticals, Inc.,
[Target Acquisition Corp.], Synthrx, Inc. and Martin Emanuele, as Stockholders’ Agent dated as of  ________, 2011 (the “Merger
Agreement”), the undersigned hereby sells, assigns and transfers unto  __________________________,  _____________ (________)
shares of Common Stock of Adventrx Pharmaceuticals, Inc., a Delaware corporation, standing in the undersigned’s name on the books
of said corporation represented by certificate number  _____________ delivered herewith, and does hereby irrevocably constitute and
appoint  ____________________ as attorney-in-fact, with full power of substitution, to transfer said stock on the books of said
corporation.

Dated:
     
  

 

(Signature)   
     
  

 

(Print Name)   
     
  

 

(Spouse’s Signature, if any)   
     
  

 

(Print Name)   

This Assignment Separate From Certificate was executed in conjunction with the terms of the Merger Agreement.

Instruction: Please do not fill in any blanks other than the signature and name lines.

 

 



 

EXHIBIT E

JOINT ESCROW INSTRUCTIONS

Adventrx Pharmaceuticals, Inc.
6725 Mesa Ridge Road, Suite 100
San Diego, CA 92121
Attn: Corporate Secretary

Dear Secretary:

As escrow agent for the undersigned stockholders (each a “Stockholder”), you are hereby authorized and directed to hold the
documents delivered to you pursuant to the terms of that certain Agreement and Plan of Merger by and among Adventrx
Pharmaceuticals, Inc., [Target Acquisition Corp.], Synthrx, Inc. and Martin Emanuele, as Stockholders’ Agent dated as of  _____,
2011 (the “Agreement”), to which a copy of these Joint Escrow Instructions is attached, in accordance with the following instructions.
Capitalized terms not otherwise defined herein shall have the meanings set forth in the Agreement.

1. In the event that Adventrx Pharmaceuticals, Inc. and/or any assignee of Adventrx Pharmaceuticals, Inc. (referred to
collectively for convenience herein as the “Company”) exercises the repurchase option set forth in Section 2.7 of the Agreement, the
Company shall give to each Stockholder a written notice specifying the number of Subject to Vesting Shares to be repurchased from
such Stockholder, the purchase price, and the time for a closing hereunder at the principal office of the Company. The Company and
each Stockholder hereby irrevocably authorize and direct you to close the transaction contemplated by such notice in accordance with
the terms of said notice.

2. At the closing, you are directed (a) to date the stock assignments necessary for the transfer in question, (b) to fill in the number
of Subject to Vesting Shares being transferred, and (c) to deliver same, together with the certificate evidencing the Subject to Vesting
Shares to be transferred, to the Company against the simultaneous delivery to you of the purchase price (by check or such other form
of consideration mutually agreed to by the parties) for the number of Subject to Vesting Shares being purchased pursuant to the
exercise of the repurchase option.

3. Each Stockholder irrevocably authorizes the Company to deposit with you any certificates evidencing the Subject to Vesting
Shares to be held by you hereunder and any additions and substitutions to said shares as defined in the Agreement. Each Stockholder
does hereby irrevocably constitute and appoint you as his or her attorney-in-fact and agent for the term of this escrow to execute with
respect to such Subject to Vesting Shares all documents necessary or appropriate to make such Subject to Vesting Shares negotiable
and to complete any transaction herein contemplated. Subject to the provisions of this paragraph 3 and the Voting Agreement, each
Stockholder shall exercise all rights and privileges of a stockholder of the Company while the Subject to Vesting Shares are held by
you.

4. As soon as reasonably practicable following achievement of the First Milestone by the Company, upon the written direction of
the Company, you will deliver to each Stockholder a certificate or certificates representing the applicable number of Subject to Vesting
Shares.

 

 



 

5. If at the time of termination of this escrow you should have in your possession any documents, securities, or other property
belonging to a Stockholder, you shall deliver all of same to such Stockholder and shall be discharged of all further obligations
hereunder.

6. Your duties hereunder may be altered, amended, modified or revoked only by a writing signed by all of the parties hereto.

7. You shall be obligated only for the performance of such duties as are specifically set forth herein and may rely and shall be
protected in relying or refraining from acting on any instrument reasonably believed by you to be genuine and to have been signed or
presented by the proper party or parties. You shall not be personally liable for any act you may do or omit to do hereunder as escrow
agent or as attorney-in-fact for any Stockholder while acting in good faith and in the exercise of your own good judgment, and any act
done or omitted by you pursuant to the advice of your own attorneys shall be conclusive evidence of such good faith.

8. The Company and each Stockholder hereby jointly and severally expressly agree to indemnify and hold harmless you and your
designees against any and all claims, losses, liabilities, damages, deficiencies, costs and expenses, including reasonable attorneys’ fees
and expenses of investigation and defense incurred or suffered by you and your designees, directly or indirectly, as a result of any of
your actions or omissions or those of your designees while acting in good faith and in the exercise of your judgment under the
Agreement, these Joint Escrow Instructions or written instructions from the Company hereunder.

9. You are hereby expressly authorized to disregard any and all warnings given by any of the parties hereto or by any other
person or corporation, excepting only orders or process of courts of law, and are hereby expressly authorized to comply with and obey
orders, judgments or decrees of any court. In case you obey or comply with any such order, judgment or decree, you shall not be liable
to any of the parties hereto or to any other person, firm or corporation by reason of such compliance, notwithstanding any such order,
judgment or decree being subsequently reversed, modified, annulled, set aside, vacated or found to have been entered without
jurisdiction.

10. You shall not be liable in any respect on account of the identity, authorities or rights of the parties executing or delivering or
purporting to execute or deliver the Agreement or any documents or papers deposited or called for hereunder.

11. You shall be entitled to employ such legal counsel and other experts as you may deem necessary properly to advise you in
connection with your obligations hereunder, may rely upon the advice of such counsel, and may pay such counsel reasonable
compensation therefor. The Company shall reimburse you for any such disbursements.

12. This escrow shall terminate at the written direction of the Company at such time as there are no longer any Subject to Vesting
Shares subject to the repurchase option. Your responsibilities as escrow agent hereunder also shall terminate if you shall resign by
written notice to each party. In the event of any such termination, the Company shall appoint a successor escrow agent.

 

 



 

13. If you reasonably require other or further instruments in connection with these Joint escrow instructions or obligations in
respect hereto, the necessary parties hereto shall join in furnishing such instruments.

14. It is understood and agreed that should any dispute arise with respect to the delivery and/or ownership or right of possession
of the securities held by you hereunder, you are authorized and directed to retain in your possession without liability to anyone all or
any part of said securities until such disputes shall have been settled either by mutual written agreement of the parties concerned or by
a final order, decree or judgment of a court of competent jurisdiction after the time for appeal has expired and no appeal has been
perfected, but you shall be under no duty whatsoever to institute or defend any such proceedings.

15. Any notice required or permitted hereunder shall be given in writing and shall be deemed effectively given upon personal
delivery or four days following deposit in the United States Post Office, by registered or certified mail with postage and fees prepaid
and return receipt requested, addressed to each of the other parties thereunto entitled at the following addresses, or at such other
addresses as a party may designate by written notice to each of the other parties hereto.
   
COMPANY:  Adventrx Pharmaceuticals, Inc.
  6725 Mesa Ridge Road, Suite 100 
  San Diego, CA 92121
  Attn: Corporate Secretary
   
STOCKHOLDERS:  [______________________]
   
ESCROW AGENT:  Adventrx Pharmaceuticals, Inc.
  6725 Mesa Ridge Road, Suite 100 
  San Diego, CA 92121
  Attn: Corporate Secretary

16. By signing these Joint Escrow Instructions, you become a party hereto only for the purpose of said Joint Escrow Instructions;
you do not become a party to the Agreement.

17. This instrument shall be binding upon and inure to the benefit of the parties hereto, and their respective successors and
permitted assigns.

 

 



 

       
  Very truly yours,   
  ADVENTRX PHARMACEUTICALS, INC.   
  a Delaware corporation   
       
  By:     
  Print name: 

 

  
  Title:  

 

  
    

 

  
  STOCKHOLDERS:   
       
  

 
  

  (Signature)   
       
  

 
  

  (Signature)   
       
  

 
  

  (Signature)   
       
  

 
  

  (Signature)   

ESCROW AGENT:
   
 

Patrick Keran, Corporate Secretary   

(Signature page to Joint Escrow Instructions)

 

 



 

EXHIBIT F

[ADVENTRX Letterhead]

[__________ __], 2011

Dr. Robert L. Hunter
[_____________]
[_____________]

Re: Board Observer Rights Agreement with ADVENTRX Pharmaceuticals, Inc. (the “Company”)

Dear Dr. Hunter:

This letter will confirm our agreement that pursuant to and effective as of the closing of the merger (the “Merger”) described in
the Agreement and Plan of Merger dated [__________ __, 2011] by and among the Company, [Target Acquisition Corp.], a Delaware
corporation and a wholly owned subsidiary of the Company (“Merger Sub”), SynthRx, Inc., a Delaware corporation (“SynthRx”) and
solely with respect to Sections 2 and 8 thereof, Martin Emanuele, a principal stockholder of SynthRx (the “Merger Agreement”),
subject to the limitations set forth below and the potential termination of these rights as described below, you (the “Observer”) shall be
entitled to the contractual board observer rights set forth in this letter agreement. Unless otherwise defined herein, all capitalized terms
shall have the meaning assigned to them in the Merger Agreement (defined below).

Observer shall be permitted, in a nonvoting capacity, to attend any portion of the meetings of the Company’s board of directors
(the “Board”) (including any executive sessions) at which the Target Assets are an intended topic of discussion, and the Company
shall in this respect, concurrently with delivery to the Board, deliver Observer copies of all notices, minutes, consents, business plans
and other material that the Company provides to its directors related to the Target Assets. Observer shall have the right to participate in
discussions of matters brought to the Board relating to the Target Assets. Notwithstanding the foregoing, Observer may be excluded
from access to any material or meeting or portion thereof if the Company believes that such exclusion is reasonably necessary (i) to
preserve or avoid any adverse effect on the attorney-client privilege between the Company and its counsel, (ii) to protect Company
trade secrets or other highly confidential proprietary information and (iii) to protect information that could reasonably be expected to
involve a conflict of interest between the Company and Observer (along with its affiliates).

Observer agrees to hold in confidence and trust and not disclose, divulge, or use for any purpose (other than in Observer’s role as
a stockholder) any confidential information provided to or learned by Observer in connection with the rights under this letter. As a
condition to Observer attending meetings and receiving materials pursuant to this letter agreement, Observer may be required to
execute a confidentiality agreement in the form agreed upon by the Company and Observer.

 

 



 

ADVENTRX Pharmaceuticals, Inc.
Board Observer Rights Agreement
Page Two

The rights described in this letter agreement shall terminate and be of no further force or effect upon the earliest to occur of the
following: (a) four (4) years after the Closing Date; (b) a Change of Control; (c) a sale of all or substantially all of the Target Assets by
the Company; (d) obtaining FDA Approval; (e) the Aggregate Expenditure exceeds $15,000,000; and (f) there is a Triggering Event.

This Agreement shall be governed by and construed in accordance with the laws of the State of California. This Agreement may
not be amended or modified without the written consent of the Observer and the Company, nor shall any waiver be effective against
any such party unless in writing and executed on behalf of such party. If any provision of this Agreement shall be declared void or
unenforceable by any judicial or administrative authority, the validity of any other provision and of the entire agreement shall not be
affected thereby. This Agreement may be executed in counterparts, each of which shall be deemed an original, but all of which
together shall constitute one and the same instrument. Observer’s rights under this letter are not assignable to any third party, by
operation of law or otherwise.
         
  Very truly yours,   
         
  ADVENTRX PHARMACEUTICALS, INC.   
         
  By:      
    

 
  

    Name:    
    Title:  

 

  
      

 

  

AGREED AND ACCEPTED:
   
DR. ROBERT L. HUNTER   
   
 

  

 

 



 

EXHIBIT G

(Incorporated by reference to Exhibit 10.2 to this 8-K Current Report)

 

 



 

EXHIBIT H

NON-COMPETITION AND NON-SOLICITATION AGREEMENT

THIS NON-COMPETITION AND NON-SOLICITATION AGREEMENT (this “Agreement”) is entered into as of [_______],
2011 by and between ADVENTRX Pharmaceuticals, Inc., a Delaware corporation (“Acquiror”), and [______________] (“Holder”).

RECITALS

WHEREAS, pursuant to that certain Agreement and Plan of Merger, dated as of February 12, 2011 (the “Merger Agreement”),
by and among Acquiror, SRX Acquisition Corporation, a Delaware corporation and wholly owned subsidiary of Acquiror (“Merger
Sub”), SynthRx, Inc., a Delaware corporation (“Target”), and solely with respect to Sections 2 and 8 of the Merger Agreement,
Martin Emanuele, a principal stockholder of Target, Merger Sub will be merged with and into Target (the “Merger”) on the terms and
conditions set forth in the Merger Agreement. Capitalized terms used but not otherwise defined herein shall have the meanings set
forth in the Merger Agreement;

WHEREAS, Holder holds a substantial equity interest in Target, has detailed knowledge of Target’s intellectual property and
other confidential and proprietary information of Target and has gained substantial knowledge and expertise in connection with
Target’s organization;

WHEREAS, Acquiror and Holder recognize that this Agreement is necessary to protect the goodwill acquired by Acquiror in
connection with the Merger and acknowledge that Acquiror’s failure to receive the entire goodwill contemplated by the Merger would
have the effect of reducing the value of the Merger. Acquiror and Holder also acknowledge that it would be detrimental to Acquiror if
the Holder were to compete with Acquiror in any part of the Business (as defined below) in the Business Territory (as defined below)
following the Closing Date; and

WHEREAS, this Agreement is a material inducement to Acquiror to enter into the Merger Agreement, and Holder is agreeable to
entering into this Agreement with Acquiror on the terms herein set forth.

AGREEMENT

NOW, THEREFORE, in consideration of the mutual covenants herein contained, and for other good and valuable consideration,
the receipt and sufficiency of which are acknowledged by each signatory hereto, it is agreed as follows:

1. During the Restricted Period (as defined below), other than as (i) an employee of Acquiror or one of its Affiliates (if he serves
as such an employee) in the execution of employment duties or (ii) a consultant of Acquiror or one of its Affiliates (if he serves as
such a consultant) in the execution of consultant duties, Holder will not, personally or through other Persons:

(i) solicit for employment or as a consultant, or induce or attempt to persuade to terminate or significantly reduce his or her
employment or consulting relationship with Acquiror or any of its Affiliates, any person employed by Acquiror or any of its Affiliates
at the time of such solicitation, inducement or attempt to persuade; or

 

 



 

(ii) solicit or encourage any customer or potential customer of Acquiror or one of its Affiliates to reduce, alter or terminate
its relationship with or divert any customer or potential customer of Acquiror or any of its Affiliates away from Acquiror or such
Affiliate for the benefit of any Person competing with the Business within the Business Territory.

The term “Restricted Period” shall mean the two (2) year period commencing on the Effective Time of the Merger.

2. During the Restricted Period, other than as (i) an employee of Acquiror or one of its Affiliates (if he serves as such an
employee) in the execution of employment duties or (ii) a consultant of Acquiror or one of its Affiliates (if he serves as such a
consultant) in the execution of consultant duties, Holder shall not, as an employee, agent, consultant, principal, representative, equity
holder, manager, member, advisor, independent contractor, general partner, officer, director, stockholder, investor, lender or guarantor
of any corporation, partnership or other entity, or in any other capacity, directly or indirectly:

(i) participate in any manner in any person, firm, association, corporation or other entity that competes with, or has been
formed to pursue a business that would compete with, the Business within the Business Territory;

(ii) promote or assist, financially or otherwise, any person, firm, association, corporation or other entity engaged in the
Business anywhere in the Business Territory; or

(iii) develop any intellectual property related to the Business anywhere in the Business Territory.

The term “Business” shall mean any business that develops, designs, markets, produces, sells, promotes, distributes, provides or is
otherwise involved with (i) a formulation suitable for intravenous injection where an active ingredient is a purified form of the non-
ionic block co-polymer poloxamer 188 or (ii) any prior, current or proposed product or service of Target. The Term “Business
Territory” shall mean worldwide.

3. During the Restricted Period, Holder shall not criticize or disparage Acquiror or any of its Affiliates, or make any statements
to, or take any actions with respect to, any Person who is or, to Holder’s knowledge, is reasonably likely to become a customer,
supplier, contractor or client of Acquiror or any of its subsidiaries, which are intended to, or reasonably likely to, damage Acquiror’s
or its subsidiaries’ relationship with such Persons.
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4. Section 2 notwithstanding, Holder may:

(i) own, directly or indirectly, solely as an investment, up to 2% of any class of “publicly-traded securities,” in which
“publicly-traded securities” shall mean securities that are traded on a national securities exchange;

(ii) own, directly or indirectly, solely as an investment, up to 2% of the shares of stock of any privately held corporation;
and

(iii) own, directly or indirectly, solely as an investment, up to 1% of any investment fund with respect to which the Holder
does not make investment decisions.

For clarification purposes, the parties hereby acknowledge and agree that Holder’s equity holdings in firms, associations,
corporations or other entities that do not compete with, and have not been formed to pursue a business that would compete with, the
Business within the Business Territory, shall in no way be construed to violate the terms of this Agreement.

5. Each provision and term of this Agreement will be interpreted in a manner to be effective and valid, but if any provision or
term of this Agreement is held to be prohibited by law or invalid then such provision or term will be ineffective only to the extent of
such prohibition or invalidity without invalidating or affecting in any manner whatsoever the remainder of such provision or term or
the remaining provisions or terms of this Agreement.

6. Holder acknowledges that the goodwill associated with the acquisition of Target is an integral component of the value that is
being acquired by Acquiror and is reflected in the consideration payable to the Holder in connection with the Merger. Holder
acknowledges that the promises and the restrictions that Holder is providing in this Agreement are reasonable and necessary to protect
Acquiror’s business and Acquiror’s legitimate interest in its acquisition of Target pursuant to the Merger Agreement. Holder
acknowledges that, in connection with Acquiror’s acquisition of Target, Holder is receiving a substantial benefit for the consummation
of the Merger and that such covenants are agreed to in connection with the Merger. Holder also acknowledges that the limitations of
time, geography and scope of activity agreed to in this Agreement are reasonable because, among other things: (A) Acquiror and
Target are engaged in a highly competitive industry; (B) Holder has had unique access to the trade secrets and know-how of the
Target; and (C) this Agreement provides no more protection than is necessary to protect Acquiror’s interests in acquisition of Target,
goodwill, trade secrets and confidential information.

7. Each of the parties acknowledge that breach of any provision of this Agreement will result in irreparable harm and damage to
Acquiror, Target or any of their affiliates which cannot be adequately compensated by a monetary award. Accordingly, it is expressly
agreed that in addition to all other remedies available at law or in equity (including, without limitation, money damages from Holder),
Acquiror and its affiliates shall be entitled to seek the remedy of a temporary restraining order, preliminary injunction or such other
form of injunctive or equitable relief as may be used by any court of competent jurisdiction to restrain or enjoin any of the parties
hereto from breaching any such covenant or provision or to specifically enforce the provisions hereof.
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8. All notices and other communications hereunder shall be in writing and shall be deemed duly delivered: (i) upon receipt if
delivered personally; (ii) three (3) business days after being mailed by registered or certified mail, postage prepaid, return receipt
requested; (iii) one (1) business day after it is sent by commercial overnight courier service; or (iv) upon transmission if sent via
facsimile with confirmation of receipt to the parties at the following address (or at such other address for a party as shall be specified
upon like notice:

   
if to Acquiror, to:   
  ADVENTRX Pharmaceuticals, Inc.
  12390 El Camino Real, Suite 150 
  San Diego, CA 92130
  Attention: President
  Fax: (858) 552-0866
   
  with a copy to:
   
  DLA Piper LLP (US)
  4365 Executive Drive, Suite 1100 
  San Diego, CA 92121
  Attention: Michael Kagnoff
  Fax: (858) 638-5122
   
if to Holder, to:   
   
                                          
                                          
                                          
  Fax:                                         
   
with a copy to:                                          
                                          
                                          
  Attn:                                         
  Fax:                                         

9. This Agreement and any dispute arising under or related to this Agreement or the transactions contemplated herein shall be
governed by and construed in accordance with the internal laws of California applicable to parties residing in California, without
regard to applicable principles of conflicts of law.

10. This Agreement is the valid and legally binding obligation of the parties hereto, enforceable against each party in accordance
with its terms, and shall inure to the benefit of such parties and their respective successors and assigns.
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11. This Agreement may be executed in any number of counterparts and any party hereto may execute any such counterpart, each
of which when executed and delivered shall be deemed to be an original and all of which counterparts taken together shall constitute
but one and the same instrument. Such counterparts may be delivered via facsimile. This Agreement shall become binding when one
or more counterparts taken together shall have been executed and delivered by the parties by facsimile transmission or otherwise.

12. This Agreement constitutes the entire agreement between the parties with respect to the subject matter of this Agreement and
supersedes all prior written and oral agreements and understandings between Acquiror and Holder with respect to the subject matter of
this Agreement. This Agreement may not be amended except by a written agreement executed by all parties.

13. The rights and remedies of the parties to this Agreement are cumulative and not alternative. Neither the failure nor any delay
by any party in exercising any right, power or privilege under this Agreement will operate as a waiver of such right, power or
privilege, and no single or partial exercise of any such right, power or privilege will preclude any other or further exercise of such
right, power or privilege or the exercise of any other right, power or privilege. To the maximum extent permitted by applicable law,
(a) no claim or right arising out of this Agreement can be discharged by one party, in whole or in part, by a waiver or renunciation of
the claim or right unless in writing signed by the other party, (b) no waiver that may be given by a party will be applicable except in
the specific instance for which it is given and (c) no notice to or demand on one party will be deemed to be a waiver of any obligation
of such party or of the right of the party giving such notice or demand to take further action without notice or demand as provided in
this Agreement.

14. Holder represents and warrants that the Holder has carefully read this Agreement; that the Holder executes this Agreement
with full knowledge of the contents of this Agreement, the legal consequences thereof, and any and all rights which each party may
have with respect to one another; that the Holder has had the opportunity to receive independent legal advice with respect to the
matters set forth in this Agreement and with respect to the rights and asserted rights arising out of such matters, and that the Holder is
entering into this Agreement of the Holder’s own free will. The Holder expressly agrees that there are no exceptions contrary to the
Agreement and no usage of trade or regular practice in the industry shall be used to modify the Agreement. The parties agree that this
Agreement shall not be construed for or against either party in any interpretation thereof.
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IN WITNESS WHEREOF, the parties have duly executed this Non-Competition and Non-Solicitation Agreement as of the date
first written above.
         
  ADVENTRX Pharmaceuticals, Inc.   
         
  By:      
    

 
  

    Name:    
    Title:  

 

  
      

 

  
  HOLDER   
         
  

 
  

  [___________________]   

[Counterpart Signature Page to Non-Competition & Non-Solicitation Agreement]
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EXHIBIT 10.1

EXECUTION VERSION

STOCKHOLDERS’ VOTING AND TRANSFER RESTRICTION AGREEMENT

This Stockholders’ Voting and Transfer Restriction Agreement (this “Agreement”) is made as of February 12, 2011 by and
among ADVENTRX Pharmaceuticals, Inc., a Delaware corporation (the “Company”), each of those other Persons whose names are
set forth on the signature pages hereto, including such Persons who become a party hereto pursuant to Section 3(a) below (each, a
“Stockholder,” and collectively, the “Stockholders”), and solely with respect to Section 3(c) hereof, Martin Emanuele (“Stockholders’
Agent”). Unless otherwise defined herein, all capitalized terms shall have the meaning assigned to them in the Merger Agreement
(defined below).

Recitals:

WHEREAS, concurrently with the execution of this Agreement, the Company, SRX Acquisition Corporation, a Delaware
corporation and a wholly owned subsidiary of the Company (“Merger Sub”), SynthRx, Inc., a Delaware corporation (“SynthRx”) and
solely with respect to Sections 2 and 8 thereof, Martin Emanuele, a principal stockholder of SynthRx, are entering into an Agreement
and Plan of Merger (the “Merger Agreement”) pursuant to which (i) Merger Sub will be merged with and into SynthRx, the separate
corporate existence of Merger Sub shall cease and SynthRx shall continue as the surviving corporation (the “Merger”), and (ii) as
consideration therefor, Target Stockholders will receive from the Company the Closing Shares and are entitled to receive, subject to
achievement of the Applicable Milestones, the Milestone Shares (the Milestone Shares, together with the Closing Shares, are referred
to herein as the “Company Shares”).

WHEREAS, as consideration for the Company entering into the Merger Agreement, SynthRx and the Target Stockholders shall
enter into the transfer and voting restrictions set forth in this Agreement.

NOW, THEREFORE, in consideration of the mutual covenants contained herein and the consummation of the Merger pursuant
to the Merger Agreement, and for other valuable consideration, receipt of which is hereby acknowledged, the parties hereto agree as
follows:

1. Voting of Company Shares. During the Term (defined below) of this Agreement, at every meeting of the stockholders of the
Company called, and at every adjournment or postponement thereof, and with respect to every action or approval by written consent
of the stockholders of the Company (the “Company Actions”), Stockholder (in Stockholder’s capacity as such) shall appear at the
meeting or otherwise cause the Company Shares to be present thereat for purposes of establishing a quorum and, to the extent not
voted by the Persons appointed as proxies pursuant to this Agreement, each Stockholder agrees to vote all Company Shares then
beneficially owned by such Stockholder with respect to any and all Company Actions in such manner as directed by the Company.
Notwithstanding the foregoing, until the earlier of: (i) achievement of the Third Milestone and (ii) the four (4) year anniversary of the
Closing Date, each Stockholder shall be permitted to vote any Company Shares that he, she or it beneficially owns in such
Stockholder’s sole discretion solely with respect to a Cash Change of Control. For 2 purposes of this Agreement, a “Cash Change of
Control” means a Change of Control that involves the transfer of the Target Assets to a third party and in which at least eighty percent
(80%) of the consideration received by the Company (or its stockholders) is non-contingent and paid in cash.
   

***  Certain confidential portions of this Exhibit were omitted by means of blackout of the text (the “Mark”). This Exhibit has been
filed separately with the Secretary of the Commission without the Mark pursuant to the Company’s Application Requesting
Confidential Treatment under Rule 24b-2 under the 1934 Act.

 

 



 

2. Irrevocable Proxy. To secure each Stockholder’s obligations to vote such Stockholder’s Company Shares in accordance with
Section 1, each Stockholder hereby appoints the Company and each of its executive officers, and any of them, in their capacities as
officers of the Company (the “Grantees”), as such Stockholder’s true and lawful proxy and attorney, with the power to act alone and
with full power of substitution, for and in the name, place and stead of such Stockholder, to vote all of such Stockholder’s Company
Shares or to instruct nominees or record holders to vote the Company Shares in such manner as directed by the Company with respect
to any and all Company Actions, except with respect to a Cash Change of Control proposed during the period specified in Section 1.
The proxy and power granted by each Stockholder pursuant to this Section 2 are coupled with an interest and are given to secure the
performance of such party’s duties under Section 1. Each such proxy and power will be irrevocable for the Term; provided, however,
that each such proxy and power will terminate in its entirety and be of no further force or effect upon the expiration of the Term of this
Agreement or any earlier termination of this Agreement (if any). The proxy and power, so long as any party hereto is an individual,
will survive the death, incompetency and disability of such party or any other individual Affiliate holder of the Company Shares and,
so long as any party hereto is an entity, will survive the merger or reorganization of such party or any other entity holding any
Company Shares.

3. Transfer of Company Shares. Company Shares may be only transferred pursuant to the terms of this Agreement.

(a) Permitted Transfers. No Company Shares that are (i) subject to vesting in accordance with the terms of the Merger
Agreement and/or (ii) that have been deposited in the Escrow Fund may be transferred until such Company Shares have vested and/or
are released from the Escrow Fund, as applicable (and upon such vesting or release, as applicable, such Company Shares shall be
referred to herein as the “Transferable Shares”). A Stockholder shall be permitted to transfer any Transferable Shares to an Affiliate or
pursuant to any private resale transactions or series of transactions undertaken in compliance with the Securities Act of 1933, as
amended (the “Securities Act”), any rules and regulations promulgated thereunder, and any applicable state securities laws (a
“Permitted Transfer”). For purposes of this Agreement, “Affiliate” means: (i) if the Stockholder is an individual, (A) an immediate
family member of the Stockholder (including any domestic partner), (B) a family trust controlled by or benefitting the Stockholder or
any immediate family member of the Stockholder, or (C) any Person that is not an individual, but over which the Stockholder retains
voting control; and (ii) if the Stockholder is not an individual, a Person which, directly or indirectly, through one or more
intermediaries, controls, or is controlled by, or is under common control with, such Stockholder and shall include any Person who is
the beneficial owner of ten percent (10%) or more of the outstanding equity interests in the Stockholder. Notwithstanding anything set
forth above, as a condition precedent to any Permitted Transfer, the transferee in such transfer shall be or shall have become a party to
this Agreement and shall have agreed in writing to be bound by all of the terms and conditions hereof applicable to the transferring
Stockholder to the same extent as if such transferee were a Stockholder hereunder, by executing a counterpart signature page to this
Agreement; and no Stockholder shall transfer any Transferable Shares in a Permitted Transfer unless such Stockholder provides
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advance written notice to the Company of such transfer and delivers, or causes to be delivered, such transferee’s duly executed
counterpart signature page to this Agreement to the Company. Notwithstanding anything to the contrary contained in this Section 3(a),
no Stockholder shall be permitted at any time to transfer to any Person any Transferable Shares if such transfer would not be in
compliance with the Securities Act and the regulations promulgated thereunder, or any applicable state securities laws. For purposes of
this Agreement, a “transfer” shall mean, with respect to any security, the direct or indirect assignment, sale, transfer, tender, exchange,
pledge, hypothecation, or the gift, placement in trust, or other disposition of such security.

(b) Non-Affiliate Transfers. Upon the effectiveness of (x) the Mandatory Registration Statement or (y) upon such
Transferrable Shares becoming freely transferable to the public in compliance with Rule 144 promulgated under the Securities Act, the
Stockholders, as a group, shall have the right to transfer on each Trading Day (as defined below) on any Eligible Market (as defined
below), to non-Affiliates, such aggregate number of Transferable Shares equal to or less than (i) the Daily Cap (as defined below),
plus (ii) solely in the event of an Unmet Tax Obligation (as defined below), the Good Faith Adjustment (as defined below) (a “Non-
Affiliate Transfer”); provided, however, that any sale of Transferable Shares by Dr. Emanuele under a Rule 10b5-1 plan approved by
the Company’s board of directors (the “Board”) shall not be used in determining or calculating the Daily Cap. For purposes of this
Agreement, the “Daily Cap” means such number of shares of the Company’s common stock (the “Common Stock”) as is equal to ten
percent (10%) of the Average Daily Trading Volume, and the “Average Daily Trading Volume,” with respect to any Trading Day,
means the average daily trading volume of the Common Stock for the three (3) months ending on the date immediately prior to such
Trading Day, as reported by a reputable agency (e.g., Yahoo! Finance), which may reflect average daily trading volume as reported by
multiple outlets on a consolidated basis. For purposes of this Agreement, an “Unmet Tax Obligation” means an obligation of a
Stockholder to pay tax, which obligation (1) is the result of the payment of an Applicable Milestone Payment to such Stockholder;
(2) is realized at the time of the payment of such Applicable Milestone Payment to such Stockholder; and (3) cannot be satisfied in a
timely manner (without requesting any extension to pay tax) based on expected transfers in compliance with the Daily Cap, as
determined by such Stockholder acting reasonably and in good faith. For purposes of this Agreement, the “Good Faith Adjustment”
means such number of Transferable Shares *** as determined by *** acting reasonably and in good faith; provided, however, that in no
event shall the Good Faith Adjustment exceed the product of (I) the maximum ordinary income tax rate that could be applied to such
Stockholder (federal and state combined), multiplied by (II) the imputed interest allocable to the Applicable Milestone Payment paid
to such Stockholder. Prior to the transfer of any Transferable Securities to satisfy an Unmet Tax Obligation, the Stockholder shall
provide written notice to the Company specifying the applicable Good Faith Adjustment. In order to ensure that the Stockholders, in
the aggregate, do not exceed the Daily Cap (plus, if applicable, the Good Faith Adjustment), each Stockholder agrees (i) to use a
broker selected by the Company and agreed to by the Stockholders’ Agent (the “Broker”), to execute any Non-Affiliate Transfer; and
(ii) to be bound by the terms and conditions of the Broker Instructions (as defined below). The Company shall provide the Broker with
written instructions reasonably acceptable to the Stockholders’ Agent (the “Broker Instructions”) on or before the effective date of the
Mandatory Registration Statement that provide mechanics for executing Non-Affiliate Transfers on behalf of the Stockholders. Such
mechanics shall include: (x) that every Stockholder electing to consummate a sale of Transferable Shares shall notify the Broker of
such sale at least one (1) Business Day prior to such sale and the Broker shall, if necessary to ensure such sales do not exceed the
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Daily Cap, allocate the number of Transferable Shares that may be sold by each Stockholder on such day on a pro rata basis based on
the number of shares of Company Stock each Stockholder then beneficially owns, and (y) to the extent the Daily Cap is not exceeded
in accordance with (x) above, sales of Transferable Shares by the Stockholders shall be made by the Broker on a first come, first
served basis with respect to any Trading Day until the Daily Cap is met. For purposes of this Agreement, “Trading Day” means
(A) any day on which the Common Stock is listed or quoted and traded on any national securities exchange, market or trading or
quotation facility on which the Common Stock is then listed or quoted (an “Eligible Market”), or (B) if the Common Stock is not then
listed or quoted and traded on any Eligible Market, then a day on which trading occurs on the OTC Bulletin Board (or any successor
thereto), or (C) if trading ceases to occur on the OTC Bulletin Board (or any successor thereto), any Business Day.

(c) Demand Transfers.

(i) Notwithstanding anything set forth in Section 3(b) above, upon the effectiveness of (x) the Mandatory Registration
Statement, or (y) upon such Transferrable Shares becoming freely transferable to the public in compliance with Rule 144 promulgated
under the Securities Act; the Stockholders, as a group, shall have the right, exercisable not more than once in any twelve (12)-month
period, to transfer Transferable Shares on any Eligible Market in an amount equal to, in the aggregate, five (5) times the Average Daily
Trading Volume, less the aggregate number of Transferable Shares transferred by Stockholders to satisfy an Unmet Tax Obligation
during the twelve (12)-month period prior to the proposed date of the First Sale (as defined below) (a “Demand Transfer”); provided
that (i) only the Stockholders’ Agent, as representative of the Stockholders, shall have the right to exercise this right on behalf of any
or all of the Stockholders, (ii) all such transfers are conducted by the Broker, (iii) reasonable efforts are made by the Broker to spread
any such transfers evenly over at least five (5) Trading Days, which Trading Days need not be consecutive, and (iv) any such transfers
are completed within twenty (20) Trading Days after the first sale in respect of such Demand Transfer (a “First Sale”). The
Stockholders’ Agent, on behalf of the Stockholders, may exercise a Demand Transfer by notifying the Company in writing at least ten
(10) Trading Days prior to the First Sale, but not more than forty five (45) calendar days in advance of such First Sale, which notice
will provide the proposed date of the First Sale.

(ii) Subject to Section 3(c)(iii) below, either upon the written request of any Stockholder delivered to the Stockholders’
Agent or at such time as the Stockholders’ Agent determines in its discretion, the Stockholders’ Agent shall initiate a Demand
Transfer in accordance with the procedures set forth in this Section 3(c)(ii). Prior to any exercise of a Demand Transfer by the
Stockholders’ Agent, the Stockholders’ Agent shall provide each Stockholder (including any Stockholder requesting the initiation of
such Demand Transfer) with at least ten (10) calendar days’ prior written notice of the exercise of such Demand Transfer (the
“Demand Transfer Exercise Notice”). The Demand Transfer Exercise Notice shall: (i) set forth the amount of Transferable Shares
proposed to be transferred on any Eligible Market in connection with the Demand Transfer; and (ii) provide each Stockholder with the
option to participate in the Demand Transfer by electing to transfer an amount of such Stockholder’s Transferable Shares up to such
Stockholder’s pro rata share of the aggregate Transferable Shares proposed to be transferred in connection with the Demand Transfer.
Each Stockholder shall provide written notice to the Stockholders’ Agent of such Stockholder’s election to participate in the Demand
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Transfer within five (5) calendar days of such Stockholder’s receipt of the Demand Transfer Exercise Notice. In the event that any
Stockholder elects not to participate in the Demand Transfer, then any remaining Transferable Shares proposed to be transferred in
connection with the Demand Transfer shall be allocated pro ratably among the participating Stockholders.

(iii) Notwithstanding anything set forth in Section 3(c)(i) above, if at least two (2) Trading Days prior to the date of the
First Sale, the Company notifies the Stockholders’ Agent in writing that, in the good faith judgment of the Board, a Demand Transfer
would be materially detrimental to the Company and its stockholders at such time, then the Company shall have the right to defer the
First Sale for a period of not more than *** calendar days; provided, however, (x) the Company may not defer a First Sale more than
*** in any twelve (12)-month period; and (y) the Stockholders’ Agent, on behalf of the Stockholders, may withdraw the exercise of its
right for a Demand Transfer during any such deferment (in which case the Stockholders would retain their collective right for a
Demand Transfer during the subsequent 12-month period). A decision, act, consent or instruction of the Stockholders’ Agent shall
constitute a decision of all Stockholders and shall be final, binding and conclusive upon each such Stockholder, and the Company may
rely upon any decision, act, consent or instruction of the Stockholders’ Agent as being the decision, act, consent or instruction of each
and every such Stockholder. The Company is hereby relieved from any liability to any Stockholder for any acts done by them in
accordance with such decision, act, consent or instruction of the Stockholders’ Agent.

4. Representations and Warranties of the Stockholders. Each Stockholder hereby represents and warrants to the Company that the
statements contained in this Section 4 are true and correct as of the date hereof and, in the case of each Stockholder who becomes a
party to this Agreement pursuant to Section 3(a), as of the date any Transferable Shares are transferred to such Stockholder:

(a) (i) Such Stockholder is, or subject to the achievement of an Applicable Milestone will be, the beneficial or record owner
of the Company Shares indicated on the signature page of this Agreement free and clear of any Lien that would impair or adversely
affect such Stockholder’s ability to perform its obligations under this Agreement, other than those Liens which are in favor of the
Company; (ii) such Stockholder has full power and authority to make, enter into and carry out the terms of this Agreement and to
grant the irrevocable proxy as set forth in Section 2; and (iii) this Agreement has been duly and validly executed and delivered by such
Stockholder and constitutes a valid and binding agreement of the Stockholder enforceable against the Stockholder in accordance with
its terms, except as such enforceability may be limited by applicable bankruptcy, insolvency, reorganization or other similar laws
affecting creditors’ rights generally and by general equitable principles (regardless of whether enforceability is considered in a
proceeding in equity or at law). Stockholder agrees to provide the Company reasonably prompt notice of any transfers of Company
Shares by such Stockholder after the date of this Agreement. If such Stockholder is a married individual and the Stockholder’s
Company Shares constitute community property or otherwise need spousal approval in order for this Agreement to be a legal, valid
and binding obligation of the Stockholder, this Agreement has been duly authorized, executed and delivered by, and constitutes a
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legal, valid and binding obligation of, the Stockholder’s spouse, enforceable against such spouse in accordance with its terms, except
as such enforceability may be limited by applicable bankruptcy, insolvency, reorganization or other similar laws affecting creditors’
rights generally and by general equitable principles (regardless of whether enforceability is considered in a proceeding in equity or at
law).

(b) As of the date hereof and for so long as this Agreement remains in effect (including as of the record date of any meeting
of the Company’s stockholders and the date of any other Company Action), except as provided in this Agreement, such Stockholder
has full legal power, authority and right to vote all of the Company Shares then owned of record or beneficially by Stockholder
without the consent or approval of, or any other action on the part of, any other Person. Without limiting the generality of the
foregoing, such Stockholder has not entered into any voting agreement (other than this Agreement) with any Person with respect to
any of the Company Shares, granted any Person any proxy (revocable or irrevocable) or power of attorney with respect to any of the
Company Shares, deposited any of the Company Shares in a voting trust or entered into any arrangement or agreement with any
Person limiting or affecting Stockholder’s legal power, authority or right to vote the Company Shares on any matter.

(c) The execution and delivery of this Agreement and the performance by such Stockholder of the Stockholder’s
agreements and obligations hereunder will not result in any breach or violation of or be in conflict with or constitute a default under
any term of any agreement, judgment, injunction, order, decree, law, regulation or arrangement to which the Stockholder is a party or
by which the Stockholder (or any of the Stockholder’s assets) is bound, except for any such breach, violation, conflict or default
which, individually or in the aggregate, would not materially impair or adversely affect the Stockholder’s ability to perform the
Stockholder’s obligations under this Agreement or render inaccurate any of the representations made by the Stockholder herein.

(d) Such Stockholder understands and acknowledges that the Company is entering into the Merger Agreement in reliance
upon the Stockholder’s execution and delivery of this Agreement and the representations and warranties of the Stockholder contained
herein.

5. Term. This Agreement shall commence on the Effective Time and shall terminate upon the transfer, in accordance with the
terms and conditions of this Agreement, of all Company Shares by the Stockholders and their Affiliates to non-Affiliates either
through (a) trades on any Eligible Market or (b) pursuant to any other transactions or series of transactions that comply with the
Securities Act and the regulations promulgated thereunder, or any applicable state securities laws (collectively, the “Term”).
Notwithstanding anything set forth above, in the event that the Merger Agreement is terminated in accordance with its term prior to
the Effective Time, this Agreement shall automatically terminate in full force and effect.

6. Restrictive Legend. All certificates representing Company Shares owned or hereafter acquired by a Stockholder shall have
affixed thereto a legend substantially in the following form:
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“THE SHARES OF STOCK REPRESENTED BY THIS CERTIFICATE ARE SUBJECT TO CERTAIN VOTING
AGREEMENTS AND TRANSFER RESTRICTIONS AS SET FORTH IN A STOCKHOLDERS’ VOTING AND
TRANSFER RESTRICTION AGREEMENT, AS AMENDED FROM TIME TO TIME, A COPY OF WHICH IS
AVAILABLE FOR INSPECTION AT THE OFFICES OF THE SECRETARY OF THE COMPANY.”

7. General.

(a) Confidentiality. Each Stockholder hereby agrees not to disclose or discuss any matters set forth in this Agreement or
communicated in connection with this Agreement (including the Company’s exercise of its deferral right as described in Section 3.6(c)
(iii)) with anyone not a party to this Agreement (other than such Stockholder’s legal counsel and advisors, if any) without the prior
written consent of the Company, except for (i) such matters which have otherwise become publicly available, and (ii) disclosures such
Stockholder’s counsel advises are necessary to fulfill any applicable legal requirement, in which case the Stockholder shall give notice
of such disclosure to the Company as promptly as practicable so as to enable the Company to seek a protective order from a court of
competent jurisdiction with respect thereto.

(b) Severability. If any provision of this Agreement for any reason shall be held to be illegal, invalid or unenforceable, such
illegality shall not affect any other provision of this Agreement, but this Agreement shall be construed as if such illegal, invalid or
unenforceable provision had never been included herein.

(c) Specific Performance. In addition to any and all other remedies that may be available at law in the event of any breach
of this Agreement, each party hereto shall be entitled to specific performance of the agreements and obligations of the Stockholders
hereunder and to such other injunctive or other equitable relief as may be granted by a court of competent jurisdiction.

(d) Governing Law. THIS AGREEMENT SHALL BE GOVERNED BY, AND CONSTRUED AND ENFORCED IN
ACCORDANCE WITH, THE LAWS OF THE STATE OF CALIFORNIA OTHER THAN CONFLICT OF LAWS PRINCIPLES
THEREOF DIRECTING THE APPLICATION OF ANY LAW OTHER THAN THAT OF CALIFORNIA. COURTS WITHIN THE
STATE OF CALIFORNIA (LOCATED WITHIN SAN DIEGO COUNTY) WILL HAVE JURISDICTION OVER ALL DISPUTES
BETWEEN THE PARTIES HERETO ARISING OUT OF OR RELATING TO THIS AGREEMENT AND THE AGREEMENTS,
INSTRUMENTS AND DOCUMENTS CONTEMPLATED HEREBY. THE PARTIES HEREBY CONSENT TO AND AGREE TO
SUBMIT TO THE JURISDICTION OF SUCH COURTS. EACH OF THE PARTIES HERETO WAIVES, AND AGREES NOT TO
ASSERT IN ANY SUCH DISPUTE, TO THE FULLEST EXTENT PERMITTED BY APPLICABLE LAW, ANY CLAIM THAT
(I) SUCH PARTY IS NOT PERSONALLY SUBJECT TO THE JURISDICTION OF SUCH COURTS, (II) SUCH PARTY AND
SUCH PARTY’S PROPERTY IS IMMUNE FROM ANY LEGAL PROCESS ISSUED BY SUCH COURTS OR (III) ANY
LITIGATION COMMENCED IN SUCH COURTS IS BROUGHT IN AN INCONVENIENT FORUM.
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(e) Arbitration. Subject to the rights of the parties to seek injunctive relief, the parties agree that any and all disputes, claims
or controversies arising out of or relating to this Agreement that are not resolved by their mutual agreement shall be submitted to final
and binding arbitration in San Diego, California, before JAMS, or its successor, pursuant to the United States Arbitration Act, 9 U.S.C.
Sec. 1 et seq. Any party may commence the arbitration process called for in this Agreement by filing a written demand for arbitration
with JAMS, with a copy to the other party(ies). Within fifteen (15) days after such written demand is sent, the Company (on the one
hand) and the Stockholders’ Agent (on the other hand) shall each select one arbitrator from JAMS, and the two (2) arbitrators so
selected shall select a third arbitrator from JAMS. The arbitration will be conducted in accordance with the provisions of JAMS’
Commercial Arbitration Rules and Procedures in effect at the time of filing of the demand for arbitration. The parties will cooperate
with JAMS in scheduling the arbitration proceedings. The parties covenant that they will participate in the arbitration in good faith.
The non-prevailing party shall pay the costs of the arbitrators, but otherwise the parties will pay their own costs. If there is no
determination by the arbitrators of a prevailing party, the Company shall bear one-half of the costs of the arbitrators and the Target
Shareholders who are Parties to the arbitration shall bear the other one-half of the costs of the arbitrators. The provisions of this
paragraph may be enforced by any court of competent jurisdiction. The arbitration panel shall be authorized to determine which party
to the arbitration is the prevailing party and which party is the non-prevailing party.

(f) Notices. All notices, requests, claims, demands or other communications that are required or may be given pursuant to
the terms of this Agreement shall be in writing and shall be deemed to have been duly given (a) when delivered, if delivered by hand,
(b) one Business Day after transmitted, if transmitted by a nationally recognized overnight courier service, (c) when telecopied, if
telecopied (which is confirmed), or (d) three Business Days after mailing, if mailed by registered or certified mail (return receipt
requested), to the 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 7(f)):

 (i)  If to Company:
 
   ADVENTRX Pharmaceuticals, Inc.

12390 E Camino Real, Suite 150
San Diego, CA 92130
Attention: President
Tel: (858) 552-0866

 
   With a simultaneous copy to:
 
   DLA Piper LLP (US)

4365 Executive Drive, Suite 1100
San Diego, California 92121
Attention: Michael S. Kagnoff
Tel: (858) 638-6722
Fax: (858) 638-5122
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 (ii)  If to a Stockholder, then to the address or facsimile number set forth on such Stockholder’s signature page hereto.

(g) Complete Agreement. This Agreement constitutes the entire agreement and understanding of the parties hereto with
respect to the subject matter hereof, and supersedes all prior agreements and understandings relating to such subject matter.

(h) Amendments and Waivers. This Agreement may be amended or terminated and the observance of any term of this
Agreement may be waived with respect to all parties to this Agreement (either generally or in a particular instance and either
retroactively or prospectively), with the written consent of the Company and the Stockholders holding Company Shares representing
at least a majority of the voting power of all Company Shares then held by the Stockholders. Notwithstanding the foregoing, this
Agreement may not be amended or terminated and the observance of any term hereunder may not be waived with respect to any
Stockholder without the written consent of such Stockholder unless such amendment, termination or waiver applies to all Stockholders
in the same fashion. The Company shall give prompt written notice of any amendment or termination hereof or waiver hereunder to
any party hereto that did not consent in writing to such amendment, termination or waiver. Any amendment, termination or waiver
effected in accordance with this Section 7(h) shall be binding on all parties hereto, even if they do not execute such consent. 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.

(i) Pronouns. Whenever the context may require, any pronouns used in this Agreement shall include the corresponding
masculine, feminine or neuter forms, and the singular form of nouns and pronouns shall include the plural, and vice versa.

(j) Counterparts; Facsimile Signatures. This Agreement may be executed in any number of counterparts, each of which
shall be deemed to be an original, and all of which together shall constitute one and the same document. This Agreement may be
executed by facsimile or PDF electronic signatures.

(k) Section Headings and References. The section headings are for the convenience of the parties and in no way alter,
modify, amend, limit or restrict the contractual obligations of the parties. Any reference in this agreement to a particular section or
subsection shall refer to a section or subsection of this Agreement, unless specified otherwise.

(l) Successors and Assigns. Except as otherwise expressly provided herein, the provisions hereof shall inure to the benefit
of, and be binding upon, the parties hereto and their respective successors, heirs, executors, administrators and permitted assigns. Any
purported assignment, unless expressly permitted by this Agreement, shall be void and without effect. The Company may assign its
rights, interests and obligations under this Agreement to an Affiliate of the Company or in connection with a Change of Control
without obtaining consent from any party hereto. For avoidance of doubt, prior to the receipt by the Company of adequate written
notice of a Permitted Transfer of any Company Shares by a Stockholder pursuant to Section 3(a) and a duly executed counterpart
signature page to this Agreement by such transferee, the Company may deem and treat the Person listed as the holder of such
Company Shares in its records as the absolute owner and holder of such Company Shares for all purposes.
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(m) Third Parties. Nothing in this Agreement, express or implied, is intended to confer upon any Person, other than the
parties to this Agreement and their respective successors and permitted assigns, any rights, remedies, obligations, or liabilities under or
by reason of this Agreement.

[Remainder of Page Intentionally Left Blank]
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IN WITNESS WHEREOF, this Agreement has been executed by the parties hereto as of the day and year first above written.

COMPANY:

ADVENTRX Pharmaceuticals, Inc.
   
By:  /s/ Patrick Keran  
Name:  Patrick Keran  
Its  President  
   
STOCKHOLDERS’ AGENT
   
 
/s/ Martin Emanuele  
Martin Emanuele  

[Signature Page to Stockholders’ Voting and Transfer Restriction Agreement]

 



 

     
STOCKHOLDERS:    
     
CytRx Corporation   
     
By:  /s/ Steven A. Kriegsman  Date: February _, 2011 
Name:  Steven A. Kriegsman    
Its:  CEO    
     
   
Address:  
 
11726 San Vicente Blvd., Suite 650
Los Angeles, CA 90049
Attention:  Steven A. Kriegsman  
Telephone:  (310) 826-5648  
Fax:  (310) 826-6139  
 
Company Shares:
     
__________ Closing Shares
__________ Milestone Shares

[Entity Stockholder Signature Page to Stockholders’ Voting and Transfer Restriction Agreement]

 



 

    
STOCKHOLDERS:    
 
 /s/ Robert L. Hunter  Date:  2/12/2011
Stockholder signature    
    
  Robert L. Hunter
Stockholder name    
    
 /s/ Rebecca E. Hunter
If married, spouse signature  Date:  2/12/2011
         
 
Spouse name   Rebecca E. Hunter    
   
Address:
   
***
Attention: Robert L. Hunter  
Telephone:  ***  
Fax:  ***  

[Individual Stockholder Signature Page to Stockholders’ Voting and Transfer Restriction Agreement]

*** Portions of this page have been omitted pursuant to a request for Confidential Treatment filed separately with the Commission.

 



 

    
STOCKHOLDERS:    
 
 /s/ Martin Emanuele  Date:  Feb 11, 2011
Stockholder signature    
    
  Martin Emanuele
Stockholder name    
    
 /s/ Monica Emanuele
If married, spouse signature  Date:   Feb 11, 2011
         
 
Spouse name   Monica Emanuele               
   
Address:
   
***
Attention:  Martin Emanuele  
Telephone:  ***  
Fax:  N/A  

[Individual Stockholder Signature Page to Stockholders’ Voting and Transfer Restriction Agreement]

*** Portions of this page have been omitted pursuant to a request for Confidential Treatment filed separately with the Commission.

 



 

    
STOCKHOLDERS:    
 
 /s/ M Balasubramanian  Date:  02/12/2011
Stockholder signature    
 
  M. Balasubramanian
Stockholder name    
 
 /s/ Andal Balu
If married, spouse signature  Date:   02/12/2011
         
 
Spouse name   Andal Balu               
   
Address:
   
***
Attention:  M. Balasubramanian  
Telephone:  ***  
Fax:  ***  

[Individual Stockholder Signature Page to Stockholders’ Voting and Transfer Restriction Agreement]

*** Portions of this page have been omitted pursuant to a request for Confidential Treatment filed separately with the Commission.

 



Exhibit 10.2

LICENSE AGREEMENT

THIS LICENSE AGREEMENT (this “Agreement”) is made and is effective as of June 8, 2004, (the “Effective Date”) between
SynthRx, Inc. a Delaware corporation (“SynthRx”) and CytRx Corporation, a Delaware corporation (“CytRx”) with reference to the
following facts:

A. CytRx has developed CytRx Know-How (as hereinafter defined) and has CytRx Patent Rights (as hereinafter defined) in the
fields of:

(i) the composition and use of surface-active copolymers exemplified by poloxamer 188 to treat ischemic or damaged
tissue, myocardial damage, stroke, pathological hydrophobic interactions in biological fluids, tissue damaged by reperfusion injury,
sickle cell disease, cancer and in performing angioplasty procedures (with the CytRx Know-How and CytRx Patent Rights in this field
referred to collectively as the “FLOCOR Intellectual Property”);

(ii) the composition and use of surface active copolymers (exemplified by poloxamers, reverse poloxamers and diether,
diester or diamide fatty acid conjugates of poloxyethylene) to treat infections caused by microorganisms, including bacteria, fungi, and
viruses and to treat tumors (with the CytRx Know-How and CytRx Patent Rights in this field referred to collectively as the “Anti-
Infectives Intellectual Property”); and

(iii) conventional vaccine adjuvants exemplified by poloxamer P1005 (with the CytRx Know-How and CytRx Patent
Rights in this field referred to collectively as the “OptiVax Intellectual Property”).

B. CytRx has exclusively licensed to Merck & Co. (“Merck), Ivy Animal Health, Inc. (“Ivy Animal Health”), TiterMax USA,
Inc. (“TiterMax”) and Vical Inc. (“Vical”) and has granted an option to acquire an exclusive license to Progenies Pharmaceuticals, Inc.
(“Progenies”), CytRx Know-How and CytRx Patent Rights in certain fields under agreements collectively referred to as the CytRx
Licenses, copies of which are attached hereto as Schedule A.

C. Dr. Robert L. Hunter (“Hunter”) has previously participated in the development of most of the poloxamer technology that is
the subject of the Licensed Intellectual Property (as hereinafter defined) and has developed Hunter Know-How (as hereinafter defined)
and has no Hunter Patent Rights (as hereinafter defined).

D. CytRx and SynthRx wish to continue the development and subsequent commercialization of the FLOCOR Intellectual
Property, the Anti-Infectives Intellectual Property and the OptiVax Intellectual Property (collectively referred to as the “Licensed
Intellectual Property”) pursuant to a license to the Licensed Intellectual Property to be granted by CytRx to SynthRx and upon the
terms and conditions set forth herein.

NOW, THEREFORE, in consideration of the foregoing premises and the mutual covenants herein contained, the parties hereby
agree as follows:
   

***  Certain confidential portions of this Exhibit were omitted by means of blackout of the text (the “Mark”). This Exhibit has been
filed separately with the Secretary of the Commission without the Mark pursuant to the Company’s Application Requesting
Confidential Treatment under Rule 24b-2 under the 1934 Act.
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ARTICLE I.
DEFINITIONS

Unless specifically set forth to the contrary herein, the following terms, whether used in the singular or plural, shall have the
respective meanings set forth below:

1.1 The term “Affiliate” shall mean (i) any corporation or business entity of which 50% or more of the securities or other
ownership interests representing the equity, the voting stock or general partnership interest are owned, controlled or held, directly or
indirectly, by SynthRx, Hunter or CytRx; or (ii) any corporation or business entity which, directly or indirectly, owns, controls or
holds 50% or more of the securities or other ownership interests representing the equity or the voting stock of SynthRx or CytRx.

1.2 The term “Anti-Infectives” shall mean polyoxypropylene/polyoxyethylene copolymers and other polyoxyethylene conjugates
having therapeutic activity or having the ability to enhance the therapeutic activity of other agents against infective organisms,
including bacteria, viruses and fungi.

1.3 The term “Calendar Quarter” shall mean the respective periods of three consecutive calendar months ending on March 31,
June 30, September 30 and December 31.

1.4 The term “Calendar Year” shall mean each successive period of twelve consecutive calendar months commencing on January
1 and ending on December 31.

1.5 The term “CytRx Know-How” shall mean information and materials, including but not limited to, discoveries,
Improvements, processes, formulas, data, know-how and trade secrets, patentable or otherwise, which (i) are in CytRx’s possession or
control at the Effective Date or are developed by CytRx during the term of this Agreement, if any, (ii) are not generally known,
(iii) are necessary to SynthRx in connection with the research, development, marketing, use or sale of Licensed Products in the Field
in the Territory, and (iv) CytRx has the right to provide to SynthRx.

1.6 The term “CytRx Licenses” shall mean the previously entered into exclusive license agreements between CytRx and Merck,
Ivy Animal Health, TiterMax and Vical and the exclusive license agreement to be entered into between CytRx and Progenies upon
Progenies exercising the option granted to h by CytRx for certain CytRx Know-How and CytRx Patent Rights for certain fields as
defined in each license agreement listed in Schedule A.

1.7 The term “CytRx Patent Rights” shall mean (i) all United States or foreign patents or patent applications, and patents to be
issued pursuant thereto, owned by or licensed to CytRx, pertaining to Flocor, the Anti-Infectives or Optivax, excluding the use in
certain fields that are covered in the CytRx Licenses listed in Schedule A hereto; or (ii) are divisions, continuations, reissues,
renewals, extensions, supplementary protection certificates, utility models and the like of any such United States patents and patent
applications and foreign equivalents thereof.

1.8 The term “Field” shall mean the use of Licensed Intellectual Property in all fields for FLOCOR, Anti-Infectives and OptiVax
Agreements, except for those fields of use that are or will be licensed under the CytRx Licenses set forth in recital A to this
Agreement.
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1.9 The term “FLOCOR” shall mean surface-active copolymers of an ethylene oxide-propylene oxide condensation products that
have cytoprotective, rheologic and antithrombotic activities exemplified by poloxamer 188.

1.10 The term “Hunter Know-How” shall mean information and materials, including but not limited to, discoveries,
Improvements, processes, formulas, dates, know-how and trade secrets, patentable or otherwise, which are in Hunter’s possession or
control at the Effective Date or are developed by Hunter alone or with others during the term of this Agreement, if any, (i) are not
generally known, (ii) are necessary to SynthRx in connection with the research, development, marketing, use or sale of the Licensed
Products in the Field in the Territory, and (iii) which Hunter has the right to provide to SynthRx.

1.11 The term “Hunter Patent Rights” shall mean (i) all United States or foreign patents or patent applications and patents to be
issued pursuant thereto, owned by or licensed to Hunter, including but not limited to those listed in Schedule B hereto; or (ii) are
divisions, continuations, reissues, renewals, extensions, supplementary protection certificates, utility models and the like of any such
United States patents and patent applications and foreign equivalents thereof in die fields of FLOCOR, the Anti-lnfectives and
OptiVax.

1.12 The term “Improvement” shall mean any improvement or enhancement by SynthRx, CytRx or Hunter to any of the
Licensed Intellectual Property, including without limitation in the synthesis, purification or manufacture of FLOCOR, OptiVax or the
Anti-lnfectives.

1.13 The term “Licensed Product” shall mean a Product for use in the Field, that in the absence of this Agreement would infringe
one or more claims of the CytRx Patent Rights or Hunter Patent Rights, or a Product that is made using a process or method covered
by one or more claims of the CytRx Patent Rights or Hunter Patent Rights.

1.14 The term “Major Market Country” shall mean the United States, Japan or one half of the countries of the European Union.

1.15 The term “Net Sales” shall mean with respect to any Licensed Product, the gross sales price of such Licensed Product
invoiced by SynthRx or Affiliates to customers who are not Affiliates (or are Affiliates but are end users of such Licensed Product)
less, to the extent actually paid or accrued by SynthRx or Affiliates (as applicable), (a) normal and customary credits, allowances,
discounts and rebates to, and chargebacks from the account of such customers for spoiled, damaged, out-dated or returned Licensed
Product; (b) normal and customary outer packing, freight and insurance costs incurred in transporting such Licensed Product to such
customers; (c) normal and customary cash, quantity and trade discounts, rebates and other price reductions for such Licensed Product
given to such customers; (d) sales, use, excise, value-added and other taxes (but not income taxes of any kind) imposed upon the sale
of such Licensed Product in final form to such customers; and (e) customs duties, surcharges and other governmental charges incurred
in exporting or importing such Licensed Product to such customers.
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In the case of a Combination Product, as defined below, for which the agent or ingredient constituting a Licensed Product and
each of the other active agents or active ingredients not constituting a Licensed Product have established market prices when sold
separately, Net Sales shall be determined by multiplying the Net Sales for each such Combination Product by a fraction, the numerator
of which shall be the established market price for the Licensed Product contained in the Combination Product and the denominator of
which shall be the sum of the established market prices for the Licensed Product plus the other active agents or active ingredients
contained in the Combination Product. When such separate market prices are not established, then the parties shall negotiate in good
faith to determine a fair and equitable method of calculating Net Sales for the Combination Product in question. For purposes of the
foregoing, “Combination Product” shall mean any product containing both an agent or ingredient, which constitutes a Licensed
Product and one or more other active agents which do not by themselves constitute Licensed Products, whether such Combination
Product is packaged separately but sold together or are both packaged and sold together.

1.16 The term “OptiVax” shall mean novel polyoxyethylene/polyoxypropylene copolymers that are high molecular weight
molecules and are useful as vaccine adjuvants.

1.17 The term “Organization Agreement”, shall mean the Agreement dated as of October 20,2003, by and among CytRx,
SynthRx and Hunter.

1.18 The term “Phase I Clinical Trial” shall mean that portion of the clinical development program, which includes one or more
trials of a Licensed Product on human patients to estimate initial safety and tolerability for the desired claims and indications.

1.19 The term “Phase II Clinical Trial” shall mean that portion of the clinical development program conducted after the
completion of the required Phase I Clinical Trials and which includes one or more human clinical trials, which trials are intended to
evaluate the safety and effectiveness of a Licensed Product for a particular indication or indications in patients with the disease or
indication under study or that would otherwise satisfy the requirements of 21 CFR 312.21(b), any future revisions thereof, any future
substitutes therefor, or foreign equivalents thereof.

1.20 The term “Phase III Clinical Trial” shall mean that portion of the clinical development program which includes one or more
human clinical trials, the results of which could be used to establish the safety and efficacy of a Licensed Product as a basis for a NDA
or that would otherwise satisfy requirements of 21 CFR 312.21(c), any future revisions thereof, any future substitutes therefor, or
foreign equivalents thereof.

1.21 The term “Product” shall mean any prescription or over-the-counter prophylactic, diagnostic or therapeutic product, vaccine
or medical device for use in the Field in the Territory.

1.22 The term “Proprietary Information” shall mean all SynthRx Know-How, Hunter Know-How and CytRx Know-How, and all
other scientific, clinical, regulatory, marketing, financial and commercial information or data, whether communicated in writing or
orally or by sensory detection, which is provided by one party to the other party in connection with this Agreement.
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1.23 The term “Regulatory Approval” shall mean notification from the United States Food and Drug Administration or a
comparable regulatory authority in a country that all approvals for the marketing of a Licensed Product, including pricing approvals,
have been granted.

1.24 The term “SynthRx Know-How” shall mean any SynthRx information and materials, including but not limited to,
discoveries, Improvements, processes, formulas, data, inventions, know-how and trade secrets, patentable or otherwise, which during
the term of this Agreement are not generally known.

1.25 The term “Territory” shall mean all of the countries in the world.

1.26 The term “separately branded Licensed Products” shall mean two or more Licensed Products that are not interchangeable. It
does not include different dosage forms, modified labeling or different names used in conjunction with different languages.

ARTICLE II.
LICENSE: DEVELOPMENT AND COMMERCIALIZATION

2.1 SynthRx License Grant. CytRx hereby grants to SynthRx effective as of the Effective Date an exclusive license to CytRx
Patent Rights in the Territory with the right to sublicense the Licensed Intellectual Property to research, develop, use, manufacture,
have manufactured, sell, offer to sell or have sold (i) Licensed Products; and (ii) OptiVax as it relates to use in the Field.

2.2 Exchange of Information; Supply of Material.

(a) Initial Data Transfer. CytRx shall make available to SynthRx on or prior to the Closing Date in English and in writing
for its use, CytRx Know-How in CytRx’s possession as of the Closing Date (as defined in the Organization Agreement), including but
not limited to the embodiments of such CytRx Know-How as set forth on the attached Schedule C. CytRx also agrees to disclose to
SynthRx, upon execution of this Agreement CytRx’s pending United States patent applications, if any. CytRx shall also transfer to
SynthRx within 60 days of the Closing Date copies of all regulatory filings (including without limitation IND’s) and data pertaining to
FLOCOR, OptiVax and CytRx’s Anti-Infectives patent portfolio.

(b) Additional Date Transfer. During the term of this Agreement and so long as SynthRx continues to have an obligation to
pay royalties to CytRx under this Agreement, CytRx shall promptly disclose to SynthRx in writing on an ongoing basis all CytRx
Know-How not previously disclosed.

(c) Reports. During the term of tins Agreement, and upon written request from CytRx, but not more than once per Calendar
Year, SynthRx agrees to provide CytRx with a written report summarizing research and development activities related to the Licensed
Intellectual Property over the previous Calendar Year.

(d) Sublicense Agreements. SynthRx shall provide to CytRx a copy of all sublicense agreements pertaining to Licensed
Intellectual Property within 30 days of execution.
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(e) Supply of Flocor and other drug product. CytRx shall assign ownership to SynthRx on or before the Second Closing
Date (as defined in the Organization Agreement) of all of its drug product relating to OptiVax, the Anti-Infectives and FLOCOR,
including FLOCOR finished drug product, work in progress drug product and drug substance in accordance with the provisions of the
Organization Agreement but makes no representation or warranty as to the physical condition or usability in future clinical trials of
any of these drug materials.

2.3 Development and Commercialization. SynthRx shall use its commercially reasonable best efforts at its own expense, to
develop and commercialize Licensed Products in the Territory and to maximize the sales of Licensed Products. SynthRx shall provide
CytRx with summaries of all of its development plans for Licensed Products as well as copies of all material correspondence with the
FDA and other foreign regulatory authorities with respect to the development, manufacture and sale of Licensed Products.

ARTICLE III.
CONFIDENTIALITY AND PUBLICATION

3.1 Nondisclosure Obligation. All Proprietary Information disclosed by a disclosing party to a receiving party hereunder shall be
maintained in confidence by the receiving party and shall not be disclosed to a non-party or used for any purpose except as set forth
herein without the prior written consent of the disclosing party, except to the extent that such Proprietary Information:

(a) is known by recipient at the time of its receipt, and not through a prior disclosure by the disclosing party, as documented
by business records;

(b) is properly in the public domain;

(c) is subsequently disclosed to the receiving party by a third party who may lawfully do so and is not under an obligation
of confidentiality to the disclosing party;

(d) is developed by the receiving party independently of Proprietary Information received from the disclosing party as
documented by business records;

(e) is disclosed to governmental or other regulatory agencies in order to obtain patents or to gain approval to conduct
clinical trials or to market Licensed Product, but such disclosure may be only to the extent reasonably necessary to obtain patents or
authorizations upon prior review and consent of the disclosing party;

(f) is deemed necessary by SynthRx to be disclosed to sublicensees, agents, consultants, Affiliates, distributors and/or other
third parties for the research and development, manufacture, use sale or offer for sale of Licensed Products (or for such parties to
determine their interest in performing such activities) in accordance with this Agreement on the condition that such third parties agree
to be bound by the confidentiality obligations contained in this Agreement, provided the term of confidentiality for such third parties
shall be no less than ten (10) years; or
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(g) is required to be disclosed by law or court order, provided that notice is promptly delivered to the other party in order to
provide an opportunity to challenge or limit the disclosure obligations.

ARTICLE IV.
PAYMENTS: ROYALTIES AND REPORTS

4.1 Initial Payment. In partial consideration for the license granted pursuant to Section 2.1 hereof under the Licensed Intellectual
Property, upon the terms and conditions contained herein, SynthRx shall pay to CytRx on the Effective Date the CytRx cash license
payment provided for by Section 2.2 of the Organization Agreement. This cash payment shall be non-refundable and not creditable
against the royalty or other payments called for by Section 4.2 or Section 4.3 hereof

4.2 Milestone Payments. Subject to the terms and conditions in this Agreement and as further consideration for the license
granted herein, SynthRx shall pay to CytRx the following milestone payments, which shall be non-refundable and not creditable
against the royalty called for under Section 4.3 hereof:

(a) With respect to the development of Licensed Products being developed by SynthRx or an affiliate based on FLOCOR
Intellectual Property:

(i) A $2,000,000 payment for the first Major Market Country upon obtaining Regulatory Approval and first
commercial sale due to such approval in that country.

(ii) For each additional separately branded License Product:

A $2,000,000 payment for the first Major Market Country in which a Regulatory Approval is obtained, upon the
securing the first commercial sale due to such approval.

(b) With respect to the development of Licensed Products being developed by SynthRx or an affiliate based on Anti-
Infectives Intellectual Property:

(i) A $2,000,000 payment for the first Major Market Country in which Regulatory Approval is obtained, upon the
securing the first commercial sale due to such approval.

(ii) For each additional separately branded Licensed Product:

A $2,000,000 payment for the first Major Market Country in which a Regulatory Approval is obtained, upon the
securing the first commercial sale due to such approval.

Except as otherwise provided above, SynthRx shall notify CytRx in writing within 30 days upon the achievement of each milestone.
Payment shall be divided and spread over time, as follows: $1 million will be due on market introduction; the remaining $1 million
will be payable over time at a rate of 25% of net sales quarterly as set forth in the reports described in Section 4.3.3 hereof until the
total amount specified is paid.
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4.3 Royalties.

4.3.1 Royalties Payable By SvnthRx. Subject to the terms and conditions of this Agreement, SynthRx shall pay to CytRx
royalties for sales by SynthRx or an affiliate of Licensed Product on a country-by-country basis in an amount equal to:

(a) Subject to Paragraph 4.3.1 (b) below, for Net Sales by SynthRx or Affiliates of Licensed Products sold:

(i) under the license to FLOCOR Intellectual Property granted under Section 2.1(a) hereof a royalty of 5%;

(ii) under the license for Anti-Infectives Intellectual Property granted under Section 2.1(a) hereof a royalty of 5%; and

(iii) under the license for OptiVax Intellectual Property granted under Section 2.1(a) hereof, a royalty of 4%.

(b) If in any country, the total royalty payments on a Licensed Product (including royalties payable to CytRx) being paid by
SynthRx or its Affiliates exceeds double the royalty obligation to CytRx, the royalty to CytRx for such country shall be reduced by the
formula set forth below, provided that in no event shall the royalty payable to CytRx be reduced by more than 50% on a country-by-
country basis. It is understood that royalty reductions are intended to be equitably applied to all of SynthRx’s licensors of technology
related to Licensed Products. If SynthRx concludes that a royalty reduction formula is applicable, SynthRx shall inform CytRx of the
total amount of its royalty burden on Licensed Product. SynthRx represents and warrants that as of the Effective Date, it has no reason
to know that total royalty payments on Licensed Products will exceed 10%.

Formula. The amount payable to CytRx will be the larger of (1) the contracted royalty to CytRx multiplied by the fraction
that is double the total royalty obligation of SynthRx or (2) 50% of the contracted royalty to CytRx.

Example: CytRx royalty is 5% and total royalty burden on Licensed Product is 30%. Royalty due CytRx would be as follows:
10%/30% multiplied by 5% . This is 10%/30% * 10% = 3.33%.

(c) Royalties on Licensed Product at the rates set forth in this Section 4.3.1 shall be effective as of the date of first
commercial sale of Licensed Product in a country and shall continue for the longer of 7 years from the first commercial sale of
Licensed Product in that country or until the expiration of the last applicable patent on Licensed Product in such country in the case of
sales under Subsection 4.3.1 (unless a generic equivalent for Licensed Product is then being marketed in such country, in which case
the royalty rate will be reduced by 50%) subject to the following conditions.
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(A) that only one royalty shall be due under this Agreement with respect to the each unit of Licensed Product;

(B) that no royalties shall be due upon the sale or other transfer among SynthRx or its Affiliates, but in such
cases the royalty shall be due and calculated upon SynthRx’s or its Affiliate’s Net Sales; no royalties shall accrue on the disposition of
Licensed Product by SynthRx or its Affiliates as samples (promotion or otherwise) or as donations (for example, to non-profit
institutions, government agencies for a non-commercial purpose); and

(C) sales of Licensed Product by SynthRx, any Affiliate of SynthRx or any sublicensee or distributor of SynthRx
solely for research or clinical testing or for indigent or similar public support or compassionate use programs, which sales are made at
or below the cost of goods of such Licensed Product or at or below the cost of purchasing such Licensed Product from a third party
manufacturer if such Licensed Product is so purchased by SynthRx (plus, in each case, the costs of shipping and administration of
such clinical, indigent or compassionate use program) shall be excluded from the computation of Net Sales.

4.3.2 Royalty Payable Under Managed Pharmaceutical Contract. It is understood by the parties that SynthRx may sell
Licensed Product to an independent third party (such as a retailer or wholesaler) and may subsequently perform services relating to
Licensed Products under a managed pharmaceutical benefits contract or other similar contract. In such cases, it is agreed by the Parties
that Net Sales shall be based on the invoice price to an independent retailer or wholesaler, provided that such invoice price represents a
fair market price for such Licensed Products.

4.3.3 Reports: Payment of Royalty. During the term of this Agreement following the first commercial sale of a Licensed
Product, SynthRx shall furnish to CytRx a quarterly written report for the Calendar Quarter showing the sales of all Licensed Products
subject to royalty payments sold by SynthRx, its Affiliates and its sublicensees in the Territory during the reporting period and the
royalties payable under this Agreement. Reports shall be due on the 45th day following the close of each Calendar Quarter. Royalties
shown to have accrued by each royalty report shall be due and payable on the date such royalty report is due. SynthRx shall keep
complete and accurate records in sufficient detail to enable the royalties payable hereunder to be determined.

4.3.4 Audits.

(a) Upon the written request of CytRx and not more than once in each Calendar Year, SynthRx shall permit an independent
certified public accounting firm of nationally recognized standing selected by CytRx and reasonably acceptable to SynthRx, at
CytRx’s expense, to have access during normal business hours to such of the records of SynthRx as may be reasonably necessary to
verify the accuracy of the royalty reports hereunder for any year ending not more than 24 months prior to the date of such request. The
accounting firm shall disclose to CytRx only whether the royalty reports are correct or incorrect and the specific details concerning
any discrepancies. No other information shall be provided to CytRx.
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(b) If such accounting firm correctly concludes that additional royalties were owed during such period, SynthRx shall pay
the additional royalties within 30 days of the date CytRx delivers to SynthRx such accounting firm’s written report so correctly
concluding, and will also pay the fees charged by such accounting firm. In addition, if the additional royalties found due exceed 5% of
the amounts paid, the SynthRx will pay CytRx interest on such additional royalties at the rate of prime rate plus 2% (as published in
the Wall Street Journal on the last Friday of the month) from the date such additional royalties were due to the date such additional
royalties are paid.

(c) SynthRx shall include in each sublicense granted by it pursuant to this Agreement a provision requiring the sublicensee
to make reports to SynthRx, to keep and maintain records of sales made pursuant to such sublicense and to grant access to such
records by CytRx’s independent accountant to die same extent required of SynthRx under this Agreement. Upon the expiration of 24
months following the end of any year, the calculation of royalties payable with respect to such year shall be binding and conclusive
upon CytRx, and SynthRx and its sublicensees shall be released from any liability or accountability with respect to royalties for such
year.

(d) CytRx shall treat all financial information subject to review under this Section 4.3.4 or under any sublicense agreement
in accordance with the confidentiality provisions of this Agreement, and shall cause its accounting firm to enter into an acceptable
confidentiality agreement with SynthRx obligating it to retain all such financial information in confidence pursuant to such
confidentiality agreement.

4.3.5 Payment Exchange Rate. All payments to be made by SynthRx to CytRx under this Agreement shall be made in
United States dollars and may be paid by check made to the order of CytRx or bank wire transfer in immediately available funds to
such bank account in the United States designated in writing by CytRx from time to time. In the case of sales outside the United
States, the rate of exchange to be used in computing the amount of currency equivalent in United States dollars shall be made
according to the prevailing rate of exchange on the last business day of the month in which such sales were recorded as published in
the Wall Street Journal.

4.3.6 Income Tax Withholding. If laws, rules or regulations require withholding of income taxes or other taxes imposed
upon payments set forth in this Article IV, SynthRx shall make such withholding payments as required and subtract such withholding
payments from the payments set forth in this Article IV. SynthRx shall submit appropriate proof of payment of the withholding taxes
to CytRx within a reasonable period of time.

4.3.7 Sublicense Income. If SynthRx elects to sublicense CytRx Patent Rights as provided for in Section 2.1, then after such
sublicense the milestone payments (Section 4.2) and royalties (Section 4.3) will not apply to any Licensed Product sold by the
sublicensee. Instead, SynthRx shall pay CytRx an amount equal to 20% of any sublicensing income that it receives from any third
party within 30 days after receiving the sublicense payment from the sub licensee, Sublicense income includes all payments received
by SynthRx in consideration of any sublicense of the rights granted to SynthRx by CytRx pursuant to Section 2.1 hereof, including
without limitation, license fees, royalties, milestone payments, license maintenance fees and strategic alliance payments, whether in
cash, equity or other property, with the payment by SynthRx to CytRx to be in the same form as the payment received by SynthRx.
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ARTICLE V.
REPRESENTATIONS AND DISCLAIMER OF WARRANTIES

5.1 NOTHING IN THIS AGREEMENT SHALL BE DEEMED TO BE A REPRESENTATION OR WARRANTY BY CYTRX
OF THE VALIDITY OF ANY OF THE PATENTS OR THE ACCURACY, SAFETY, OR USEFULNESS FOR ANY PURPOSE, OF
ANY CYTRX KNOW-HOW AND ANY OTHER TECHNICAL INFORMATION, TECHNIQUES, OR PRACTICES AT ANY
TIME MADE AVAILABLE BY CYTRX, CYTRX SHALL HAVE NO LIABILITY WHATSOEVER TO SYNTHRX OR ANY
OTHER PERSON FOR OR ON ACCOUNT OF ANY INJURY, LOSS, OR DAMAGE, OF ANY KIND OR NATURE, SUSTAINED
BY, OR ANY DAMAGE ASSESSED OR ASSERTED AGAINST, OR ANY OTHER LIABILITY INCURRED BY OR IMPOSED
UPON SYNTHRX OR ANY OTHER PERSON, ARISING OUT OF OR IN CONNECTION WITH OR RESULTING FROM
(a) THE PRODUCTION, USE, OR SALE OF ANY PRODUCT, OR THE PRACTICE OF THE PATENT RIGHTS AND/OR
CYTRX KNOW-HOW; (b) THE USE OF ANY CYTRX KNOW-HOW OR ANY OTHER TECHNICAL INFORMATION,
TECHNIQUES, OR PRACTICES DISCLOSED BY CYTRX; OR (c) ANY ADVERTISING OR OTHER PROMOTIONAL
ACTIVITIES BY SYNTHRX WITH RESPECT TO ANY OF THE FOREGOING.

ARTICLE VI.
INVENTIONS AND PATENT PROVISIONS

6.1 Filing, Prosecution and Maintenance of Patents. SynthRx, at its own expense shall have primary responsibility for filing,
prosecuting, and maintaining any and all CytRx Patent Rights, including any Improvements to the CytRx Patent Rights. SynthRx shall
have the right to determine whether or not, and where to abandon the prosecution of any patent or patent application, to discontinue
the maintenance of any patent or patent application, or to seek patent term restoration or supplemental protection certificates or their
equivalents in any country in the Territory where applicable to patents. SynthRx shall provide CytRx with copies of all material
correspondence and filings with the U.S. Patent and Trademark Office and any foreign patent office. CytRx may, at its own expense,
file for or maintain any patent that SynthRx elects to not pursue or to abandon, in which case such patent shall be excluded from the
CytRx Patent Rights that are licensed to SynthRx. However, some CytRx patents are overlapping, providing multiple layers of
protection. SynthRx may elect to abandon such patents that are deemed not necessary for protection of the technology. Consequently,
if CytRx files for or maintains any patent that SynthRx elects to not pursue or to abandon, then CytRx agrees not to enforce that patent
against any activities of SynthRx permitted by this Agreement that are protected by patents that SynthRx has elected to maintain.

6.2 Interference. Opposition. Reexamination and Reissue.

(a) CytRx and SynthRx shall, within ten 10 days of learning of such event, inform the other party of any request for, or
filing or declaration of any interference, opposition, or reexamination relating to any of the CytRx Patent Rights. SynthRx and CytRx
shall thereafter consult and cooperate fully to determine a course of action with respect to any such proceeding, with SynthRx having
primary responsibility, at its own expense, for implementing such agreed upon action.
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(b) SynthRx shall not institute any reexamination, or reissue proceeding relating to any of the CytRx Patent Rights without
the prior written consent to CytRx, which consent shall not be unreasonably withheld.

(c) In connection with any interference, opposition, reissue, or reexamination proceeding relating to any of the CytRx
Patent Rights, SynthRx and CytRx will cooperate fully and will provide each other with any information or assistance that either may
reasonably request. SynthRx shall keep CytRx informed of developments in any such action or proceeding, including, to the extent
permissible, the status of any settlement negotiations and the terms of any offer related thereto.

6.3 Enforcement Rights.

(a) CytRx and SynthRx shall give each other notice of either (i) any infringement of any of the CytRx Patent Rights, or
(ii) any misappropriation or misuse of CytRx Know-How, that may come to CytRx’s or SynthRx’s attention. SynthRx and CytRx shall
thereafter consuh and cooperate folly to determine a course of action, including but not limited to the commencement of legal action
by SynthRx at its own expense to terminate any infringement of any of the CytRx Patent Rights or any misappropriation or misuse of
CytRx Know-How. SynthRx shall promptly inform CytRx if SynthRx elects not to exercise its right to commence legal action and
CytRx shall thereafter have the right, but not the obligation, to either initiate and prosecute such action.

(b) In the event that SynthRx elects not to initiate and prosecute an action as provided in paragraph (a), and CytRx elects to
do so, the costs of any course of action to terminate infringement of any of the CytRx Patent Rights or misappropriation or misuse of
CytRx Know-How, including the costs of any legal action commenced shall be shared equally by CytRx and SynthRx.

(c) For any action to terminate any infringement of any of the CytRx Patent Rights or any misappropriation or misuse of
CytRx Know-How, in the event that SynthRx is unable to initiate or prosecute such action solely in its own name, CytRx will join
such action voluntarily and will execute and cause its Affiliates to execute all documents necessary for SynthRx to initiate litigation to
prosecute and maintain such action, In connection with any action, SynthRx and CytRx will cooperate fully and will provide each
other with any information or assistance that either may reasonably request. Each party shall keep the other informed of developments
in any action or proceeding, including, to the extent permissible by law, the status of any settlement negotiations and the terms of any
offer related thereto.

(d) Any recovery obtained by either SynthRx or CytRx in connection with or as a result of any action contemplated by this
section, whether by settlement or otherwise, shall be shared in order as follows:
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(i) the party which initiated and prosecuted the action shall recoup all of its costs and expenses incurred in connection
with the action;

(ii) the other party or parties shall then, to the extent possible, recover its costs and expenses incurred in connection
with the action; and

(iii) the amount of any recovery remaining shall then be allocated between the parties on a pro rata basis under which
CytRx shall receive a proportion based on the royalties it lost and SynthRx shall receive any remaining amounts.

(e) CytRx shall immediately give notice to SynthRx of any certification regarding any Patent Rights it has received
pursuant to the United States “Drug Price Competition and Patent Term Restoration Act of 1984” under either 21 U.S.C. §§355(b)(2)
(A)(iv) or (j)(2)(A)(vii)(IV) or equivalent foreign provision and shall provide SynthRx with a copy of such certification within 5 days
of receipt. CytRx’s and SynthRx’s rights with respect to the initiation and prosecution of any legal action as a result of such
certification or any recovery obtained as a result of such legal action shall be denned in paragraphs (a)-(d) hereof, provided, however,
if SynthRx decides not to bring infringement proceedings against the entity making such a certification, SynthRx shall give notice to
CytRx of such decision not to bring suit within 30 days after receipt of notice of such certification. CytRx may then, but is not
required to, bring suit against the party that filed the certification. Any such suit by SynthRx or CytRx shall either be in the name of
SynthRx or in the name of CytRx, or jointly.

6.4 Patent Term Restoration. SynthRx and CytRx shall cooperate with each other in obtaining patent term restoration or
supplemental protection certificates or their equivalents in any country in the Territory where applicable to the CytRx Patent Rights.
SynthRx shall have the opportunity to make any election with respect to obtaining such patent term restoration to the extent possible
and shall bear the cost thereof, which shall be fully creditable toward any future royalty payments owed by SynthRx pursuant to
Section 5.3 hereof

6.5 Patent Markings. SynthRx agrees to mark the Licensed Products and OptiVax sold in the United States with all applicable
United States patent numbers. All Licensed Products and OptiVax shipped to or sold in other countries shall be marked in such a
manner as to conform with the patent laws and practice of the country of manufacture or sale.

ARTICLE VII
TERM AND TERMINATION

7.1 Term and Expiration. This Agreement shall be effective as of the Effective Date and the term of this Agreement shall
continue in effect until the expiration of all royalty obligations hereunder. Upon expiration of all royalty obligations hereunder,
SynthRx’s license pursuant to Section 2.1 hereof shall become a fully paid-up, perpetual license.

7.2 Termination Without Cause by SynthRx. Notwithstanding anything contained herein to the contrary, SynthRx shall have the
right to terminate the license granted under this Agreement at any time in its sole discretion by giving 90 days advance written notice
to CytRx. In the event of such termination under this Section 7.2, the rights and obligations under SynthRx’s license pursuant to
Section 2.1 hereof and any payment obligations not due and owing as of the termination date shall terminate, but the provisions of
Article III shall survive such termination.
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7.3 Termination for Cause.

7.3.1 Termination for Non-Payment. The parties agree that in the event that SynthRx fails to make any non-disputed
payment due by virtue of Article IV and such failure to make such non-disputed payment continues for 30 days after written notice of
such breach is provided to SynthRx by CytRx, then the license granted to SynthRx under Section 2.1 hereof shall automatically
terminate at the conclusion of the such 30-day period, unless otherwise mutually agreed to in writing by SynthRx and CytRx.

7.3.2 Termination for Cause. This Agreement may be terminated by notice by either SynthRx or CytRx at any time during
the term of this Agreement if the other party is in breach of its material obligations hereunder by causes and reasons within its control
and has not cured such breach within 60 days after notice requesting cure of the breach. This Agreement may be terminated by notice
by CytRx upon the filing or institution of bankruptcy, reorganization, liquidation or receivership proceedings by SynthRx, or upon a
general assignment of a substantial portion of all of SynthRx’s assets for the benefit of creditors; provided, however, in the case of any
involuntary bankruptcy proceeding such right to terminate shall only become effective if the party consents to the involuntary
bankruptcy or such proceeding is not dismissed within 90 days after the filing thereof.

7.3.3 Effect of Termination for Cause on License.

(a) In the event that CytRx terminates this Agreement under Section 7.3.1 hereof or 7.3.2 hereof, SynthRx’s license
pursuant to Section 2.1 hereof shall terminate as of such termination date, but the provisions of Article in shall survive such
termination.

(b) In accordance with Section 365(n) of the United States Bankruptcy Code, 11 USC 365(n), in the event an order for relief
becomes effective in any bankruptcy case under any chapter of the Bankruptcy Code, in which CytRx is a debtor, SynthRx shall, as
licensee from CytRx, upon the rejection of such license by CytRx, have the right, without limitation and in addition to all rights
provided for by the Bankruptcy Code or otherwise, to elect to retain its rights (including a right to enforce any exclusivity provision of
such license, but excluding any other right under applicable nonbankruptcy law to specific performance of such license) under such
license and under any agreement supplementary to such license, to such intellectual property (including any embodiment of such
intellectual property to the extent protected by applicable nonbankruptcy law), as such rights existed immediately before the
bankruptcy case commenced, for:

(i) the duration of such license; and

(ii) any period for which such contract may be extended by the licensee as of right under applicable nonbankruptcy
law.
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(c) In the event that CytRx materially breaches this Agreement and fails to cure such breach as permitted by Section 7.3.1
hereof; SynthRx may, in lieu of terminating this Agreement, recover the damages from CytRx specifically resulting from such breach;
provided, however, that SynthRx will continue to be obligated to make and shall make all of the payments to CytRx provided for by
Article IV hereof or otherwise under this Agreement.

7.4 Effect of Termination. Expiration or termination of the Agreement shall not relieve the parties of any obligation accruing
prior to such expiration or termination. Any expiration or early termination of this Agreement shall be without prejudice to the rights
of either party against the other accrued or accruing under this Agreement prior to termination, including the obligation to pay
royalties for Licensed Products sold prior to such termination. Notwithstanding the foregoing, any termination by either party pursuant
to Section 7.3.1 hereof or Section 7.3.2 hereof shall not limit any other remedies that either party may have against the other arising
out of or related to such breach, including claims for damages. To the extent SynthRx’s license in CytRx Know-How is terminated,
SynthRx shall promptly transfer to CytRx alt copies and materials containing CytRx Know-How in its possession and control and in
the possession and control of its Affiliates, sublicensees and distributors and shall delete all CytRx Know-How, or any portion thereof,
from its and their computer data bases.

ARTICLE VIII
MISCELLANEOUS

8.1 Force Majeure. Neither party shall be held liable or responsible to the other party nor be deemed to have defaulted under or
breached the Agreement for failure or delay in fulfilling or performing any term of the Agreement when such failure or delay is caused
by or results from causes beyond the reasonable control of the affected party including, but not limited to, fire, floods, embargoes, war,
acts of war (whether war be declared or not), insurrections, riots, civil commotions, strikes, lockouts or other labor disturbances, acts
of God or acts, omissions or delays in acting by any governmental authority or the other party. The affected party shall notify the other
party of such force majeure circumstances as soon as reasonably practical.

8.2 Assignment. This Agreement may not be assigned by SynthRx without the consent of CytRx and may not be assigned by
CytRx without the consent of SynthRx. Notwithstanding the foregoing, either party hereto may assign this Agreement without the
other party’s consent in connection with a merger into, a consolidation with, or a transfer of all or substantially all of its corporate
assets or the transfer of all or substantially all of the assets related to the product line to which this Agreement pertains as an entirety or
to any corporation, partnership or other person or entity, so long as the successor surviving person or entity in any such merger,
consolidation, partnership or other person or entity transfer or reorganization assumes in writing the obligations of this Agreement.
Such merger, consolidation, transfer or reorganization shall not in any way be a breach of this Section 8.2, nor be a default under this
Agreement. Any permitted assignee shall assume all obligations of its assignor under the Agreement.

8.3 Severability. In the event any one or more of the provisions contained in this Agreement should be held invalid, illegal or
contained herein shall not in any way be affected or impaired thereby, unless the absence of the invalidated provisions) adversely
affect the substantive rights of the parties. The parties shall in such an instance use their best efforts to replace the invalid, illegal or
unenforceable provision(s) with valid, legal and enforceable provisions) which, insofar as practical, implement the purposes of this
Agreement.
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8.4 Notices. All notices or other communications which are required or permitted hereunder shall be in writing and sufficient if
delivered personally, sent by telecopier (and promptly confirmed by personal delivery, registered or certified mail or overnight
courier), sent by internationally-recognized overnight or second day courier or sent by registered or certified mail, postage prepaid,
return receipt requested, addressed as follows:

   
if to CytRx, to:  CytRx Corporation
  11726 San Vicente Boulevard
  Suite 650
  Los Angeles, California 90049
  Attention: President & CEO
  Facsimile No.: (310) 826-5529
   
if to SynthRx, to:  SynthRx, Inc.
  4606 Willow
  Bellaire, Texas 77401
  Facsimile No.: (713)500-0732

or to such other address as the party to whom notice is to be given may have furnished to the other party in writing in accordance
herewith. Any such communication shall be deemed to have been given when delivered if personally delivered or sent by telecopier on
a business day, on the business day after dispatch if sent by nationally-recognized overnight courier and on the third business day
following the date of mailing if sent by mail.

8.5 Applicable Law. The Agreement shall be governed by and construed in accordance with the laws of the State of Texas and
the United States without reference to any rules of conflict of laws.

8.6 Dispute Resolution. The parties shall negotiate in good faith and use reasonable efforts to settle any dispute, controversy or
claim arising from or related to this Agreement or the breach thereof. If the parties do not fully settle, and a party wishes to pursue the
matter, each such dispute, controversy or claim that is not an “Excluded Claim” shall be finally resolved by binding arbitration in Las
Vegas, Nevada in accordance with the Commercial Arbitration Rules and Supplementary Procedures for Large Complex Disputes of
the American Arbitration Association (“AAA”), and judgment on the arbitration award may be entered in any court having jurisdiction
thereof. The arbitration shall be conducted by a panel of three persons experienced in the pharmaceutical business. Within 30 days
after initiation of arbitration, each party shall select one person to act as arbitrator and the two party-selected arbitrators shall select a
third arbitrator within 30 days of their appointment. If the arbitrators selected by the parties are unable or fail to agree upon the third
arbitrator, the AAA shall appoint the third arbitrator. Either party may apply to the arbitrators for interim injunctive relief until the
arbitration award is rendered or the controversy is otherwise resolved. Either party also may, without waiving any remedy under this
Agreement, seek from any court having jurisdiction any injunctive or provisional relief necessary to protect the rights or property of
that party pending the arbitration award. The arbitrators shall have no
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authority to award punitive or any other type of damages not measured by a party’s compensatory damages. Each party shall bear its
own costs and expenses and attorneys’ fees and an equal share of the arbitrators’ and any administrative fees of arbitration. Except to
the extent necessary to confirm an award or as may be required by law, neither a party nor an arbitrator may disclose the existence,
content, or results of an arbitration without the prior written consent of both parties. In no event shall an arbitration be initiated after
the date when commencement of a legal or equitable proceeding based on the dispute, controversy or claim would be barred by the
applicable Texas statute of limitations. As used in this Section, the term “Excluded Claim” shall mean a dispute, controversy or claim
that concerns (a) the validity or infringement of a patent, trademark or copyright; or (b) any antitrust, anti-monopoly or competition
law or regulation, whether or not statutory.

8.7 Entire Agreement. This Agreement, together with the Organization Agreement, contains the entire understanding of the
parties with respect to the subject matter hereof. All express or implied agreements and understandings, either oral or written,
heretofore made are expressly merged in and made a part of the Agreement. The Agreement may be amended, or any term hereof
modified, only by a written instrument duly executed by each of the parties hereto.

8.8 Headings. The captions to the several Articles and Sections hereof are not a part of the Agreement, but are merely guides or
labels to assist in locating and reading the several Articles and Sections hereof.

8.9 Independent Contractors. It is expressly agreed that the parties shall be independent contractors and that the relationship
between the parties shall not constitute a partnership, joint venture or agency. Neither party shall have the authority to make any
statements, representations or commitments of any kind, or to take any action, which shall be binding on the other, without the prior
consent of the other party.

8.10 Waiver. The waiver by either party hereto of any right hereunder or the failure to perform or of a breach by the other party
shall not be deemed a waiver of any other right hereunder or of any other breach or failure by said other party whether of a similar
nature or otherwise.

8.11 Counterparts. The Agreement may be executed 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.

8.12 Waiver of Rule of Construction. Each party has had the opportunity to consult with counsel in connection with the review,
drafting and negotiation of this Agreement. Accordingly, the parties agree that the rule of construction that any ambiguity in this
Agreement shall be construed against the drafting party shall not apply.

8.13 Exportation of Technical Information. SynthRx agrees to comply with the laws and rules of the United States Government
regarding prohibition of exportation of CytRx Know-How furnished to SynthRx either directly or indirectly by CytRx.
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IN WITNESS WHEREOF, the parties have executed this Agreement as of the date first set forth above.
     
 CytRx Corporation

  

 By:  /s/ Illegible  
 Title:  
 Date:  
 
 SynthRx, Inc.

  

 By:  /s/ Robert Hunter  
 Title: Chairman  
 Date: 6/8/04  
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[CytRx Corporation Letterhead]

August 3, 2006

Robert Hunter, M.D., Ph.D.
President
SynthRx Corporation
C/o 6431 Fannin, MSB 2.136
Houston, TX 77030

 Re: Amendment to License Agreement dated June 8, 2004, by and between CytRx Corporation and SynthRx, Inc.

Dear Bob,

Reference is made to that certain License Agreement (the “Agreement”) dated June 8, 2004, by and between CytRx Corporation,
a Delaware corporation (“CytRx”), and SynthRx, Inc., a Texas corporation (“SynthRx”). Capitalized terms used but not defined herein
shall have the meanings ascribed to such terms in the Agreement.

This is to confirm that, notwithstanding anything to the contrary in the Agreement, the CytRx Patent Rights shall include only
patent rights related to the patent filings listed on the attached schedule. Pursuant to Section 6.1 of the Agreement, SynthRx confirms
that is has primary responsibility for filing, prosecuting, and maintaining the CytRx Patent Rights at its own expense. Except as set
forth in this letter, all other terms of the Agreement remain unchanged.

Please sign where indicated below, whereupon this letter shall become a binding agreement between us.
     
 Very truly yours,

CYTRX CORPORATION
 

 

 By:  /s/ Steven A. Kriegsman  
 Name:  Steven A. Kriegsman  
 Title:  President and Chief Executive Officer  
 
     
ACCEPTED AND AGREED:

SYNTHRX, INC.
 

 

 

By:  /s/ Robert Hunter    
Name:  Robert Hunter, M.D., Ph.D.   
Title:  President   
 

11726 San Vicente Blvd.   •   Suite 650   •   Los Angeles, California 90049
Phone: (310) 826-5648   •   Fax: (310) 826-6139
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AGREEMENT AND AMENDMENT NO. 2
TO 

LICENSE AGREEMENT

THIS AGREEMENT AND AMENDMENT NO. 2 TO LICENSE AGREEMENT (this “Amendment”) dated as of December 1,
2010 (the “Amendment Date”), is entered into between SynthRx, Inc., a Delaware corporation (“SynthRx”), and CytRx Corporation,
a Delaware corporation (“CytRx”). This Amendment shall be effective as of the closing of a merger or other strategic transaction (a
“Strategic Transaction”) between SynthRx and ADVENTRX Pharmaceuticals, Inc., a Delaware corporation (or one of its affiliates). If
a definitive agreement regarding a Strategic Transaction has not been signed by February 28, 2011, or the Strategic Transaction has
not closed within three (3) months of signing such definitive agreement, this Amendment shall be deemed null and void.

WHEREAS, SynthRx and CytRx previously entered into that certain License Agreement dated June 8, 2004, as amended by an
Amendment No. 1 dated August 3, 2006 (the “License Agreement”);

WHEREAS, SynthRx and CytRx recognize that providing clarity with respect to certain terms and conditions of the License
Agreement will enhance SynthRx’s ability (directly or through partnerships or collaborations) to continue the development of certain
products related to the License Agreement and, in light of the foregoing, wish to clarify and amend the License Agreement in certain
respects as set forth herein;

NOW THEREFORE, in consideration of the foregoing, and other good and valuable consideration, the receipt and sufficiency of
which each party hereby acknowledges, CytRx and SynthRx hereby agree as follows:

1. The definition of “CytRx Patent Rights” in Section 1.7 of the License Agreement is hereby amended and restated in its entirety
as follows:

“The term “CytRx Patent Rights” shall mean the United States patents listed in the schedule to that certain letter agreement,
dated August 3, 2006, regarding “Amendment to License Agreement dated June 8, 2004, by and between CytRx Corporation and
SynthRx, Inc,” and all divisions, continuations, reissues, renewals, extensions, supplementary protection certificates, utility
models and the like of any such United States patents, and the foreign equivalents thereof.”

2. The reference to “recital A” in Section 1.8 of the License Agreement is hereby amended to be a reference to “recital B.”

3. Section 2.1 of the License Agreement is hereby amended and restated in its entirety as follows:
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“SynthRx License Grant. CytRx hereby grants to SynthRx effective as of the Effective Date an exclusive license (with the right
to grant sublicenses) under the CytRx Patent Rights to research, develop, use, manufacture, have manufactured, sell, offer to sell,
have sold and import Licensed Products (including OptiVax), in each case in the Territory and in the Field. In addition, if CytRx
owns or controls any patent or patent application that covers a Product for use in the Field and in the Territory (the “Other Patent
Rights”), and provided that CytRx has the right to grant a license under the Other Patent Rights, then the CytRx Patent Rights
shall also include the Other Patent Rights.”

4. In addition, for consistency, all references in the License Agreement to “Licensed Intellectual Property” will be deemed to be
references to “CytRx Patent Rights.”

5. The opening clause of Section 3.1 of the License Agreement is hereby amended by replacing the words “as set forth herein”
with “as is reasonably necessary for the development and commercialization of FLOCOR, the Anti-Infectives and/or OptiVax.”

6. Section 4.2(a)(i) of the License Agreement is hereby amended and restated in its entirety as follows:

“A $2,000,000 payment for the first Major Market Country in which Regulatory Approval is obtained, upon securing the first
commercial sale due to such approval.”

7. Section 4.3.7 of the License Agreement is hereby amended and restated in its entirety as follows:

“With respect to each sublicense of CytRx Patent Rights, SynthRx, in its sole discretion, may elect, as an alternative to, and in
lieu of, the payment of milestones (Section 4.2) and royalties (Section 4.3) in respect of the sale of any Licensed Product by such
sublicensee, to pay CytRx an amount equal to 20% of any sublicensing income received by SynthRx from any third party within
30 days after receipt thereof. Sublicense income includes all payments received by SynthRx in consideration of any sublicense of
the rights granted to SynthRx by CytRx pursuant to Section 2.1 hereof, including, without limitation, license fees, royalties,
milestone payments, license maintenance fees and strategic alliance payments, whether in cash, equity or other property, with the
payment by SynthRx to CytRx to be in the same form as the payment received by SynthRx.”

8. Section 6.3(b) of the License Agreement is hereby amended and restated in its entirety as follows:

“(b) In the event SynthRx elects not to initiate and prosecute an action as provided in paragraph (a), and CytRx elects to do so,
the costs of any course of action to terminate infringement of any of the CytRx Patent Rights, including the costs of any legal
action commenced shall be borne solely by CytRx.”
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9. Section 8.5 of the License Agreement is hereby amended and restated in its entirety as follows:

“Applicable Law. This Agreement shall be governed by and construed in accordance with the laws of the State of California as
applied to agreements among California residents entered into and to be performed entirely within California.”

In addition, for consistency, Section 8.6 of the License Agreement is amended by replacing the word “Texas” with “California.”

10. As of the Amendment Date, and assuming the passage of time and/or the giving of notice, (i) to CytRx’s knowledge, SynthRx
is not in breach of or default under any provision of the License Agreement or, (ii) in the event of any such breach or default, CytRx
hereby waives the occurrence of and events underlying such breach or default (whether known or unknown and whether contingent or
otherwise). CytRx has not and will not exercise its rights to file for or maintain any CytRx Patent Right that, as of the Amendment
Date, SynthRx has not pursued or that SynthRx has abandoned.

11. In the event that CytRx provides any notice to SynthRx pursuant to Section 7.3 of the License Agreement, CytRx also will
provide written notice to each sublicensee under sublicense agreements provided to CytRx under Section 2.2(d) of the License
Agreement and both CytRx and SynthRx agree that such sublicensee may cure any non-payment or breach, but only after the
expiration of any period provided in the License Agreement for cure by SynthRx, as if such sublicensee were SynthRx; provided,
however, the period for cure available to Synthrx shall be extended by 30 days for the benefit of such sublicensee. In the event a
breach is not subject to cure, subject to consent of such sublicensee, or if CytRx and such sublicensee mutually agree, immediately
following expiration of the period provided for cure by SynthRx, such breach remaining uncured, CytRx will assign the License
Agreement to such sublicensee, and such sublicensee will assume SynthRx’s rights and obligations thereunder, unless there remains an
uresolved dispute between SynthRx and CytRx regarding the existence of a breach. In such case, no assignment of the License
Agreement shall be made to a sublicense until a final determination is reached regarding whether a breach existed entitling CytRx to
terminate the License Agreement. SynthRx consents and agrees to any such assignment.

12. CytRx acknowledges that, following the execution of this Amendment, SynthRx may grant a sublicense under the rights
granted to SynthRx under Section 2.1 of the License Agreement.

13. Any reference in the License Agreement to “this Agreement” (or similar references), and any reference in this Amendment to
the License Agreement, will be a reference to the License Agreement, as amended.
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14. Except as expressly modified herein, the License Agreement will continue to remain in full force and effect in accordance
with its terms. This Amendment may be executed in two or more counterparts, each of which will be deemed an original, but all of
which together shall constitute one and the same instrument. This Amendment will be governed by and construed in accordance with
the laws of the State of California as applied to agreements among California residents entered into and to be performed entirely
within California.

IN WITNESS WHEREOF, the parties have caused this Agreement and Amendment No. 2 to License Agreement to be executed by
their respective duly authorized representatives effective as of the Amendment Date.
           
SYNTHRX, INC.    CYTRX CORPORATION   
           
By:   /s/ R Martin Emanuele    By:   /s/ Steven A. Kriegsman   
  

 

     
 

  
           
Name:  R Martin Emanuele    Name:  Steven A. Kriegsman   
  

 

     
 

  
           
Title:   President & CEO    Title:   President & CEO   
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Exhibit 99.1

ADVENTRX COMPLETES ACQUISITION OF SYNTHRX

SAN DIEGO (April 11, 2011) — ADVENTRX Pharmaceuticals, Inc. (NYSE Amex: ANX) today announced that it has completed its
acquisition of SynthRx, Inc., now a wholly owned subsidiary of ADVENTRX. SynthRx’s lead product candidate is a novel,
proprietary, rheologic and antithrombotic compound, poloxamer 188, that ADVENTRX will develop as ANX-188.

“With ANX-188, we add to our pipeline another late-stage asset with multiple exciting development opportunities. We plan to meet
with FDA this year to reach agreement on a protocol for a pivotal phase 3 study for treatment of sickle cell crisis in a pediatric
population, an orphan indication,” said Brian M. Culley, Chief Executive Officer of ADVENTRX. “Because sickle cell crisis is a
severe and painful condition often with life-threatening complications and for which existing drugs provide only limited symptomatic
relief, there is a significant need to improve treatment options. Beyond sickle cell, ANX-188 may have clinical utility in other acute
events related to microvascular-flow abnormalities, such as heart attack, stroke and hemorrhagic shock.”

As previously announced, ADVENTRX and SynthRx entered into a definitive merger agreement in February 2011, which was
completed on April 8, 2011. In connection with the closing, ADVENTRX issued approximately 2.8 million shares of its common
stock, of which 862,078 shares (or an approximately 3.3% ownership stake) are vested and approximately 1.9 million are unvested.
The unvested shares will vest upon dosing of the first patient in a phase 3 clinical study meeting certain criteria, subject to reductions
based on the timing of dosing of the first patient and the anticipated size of the study. SynthRx stockholders also are entitled to receive
additional shares of common stock upon successful achievement of development milestones consisting of dosing of the first patient in
a phase 3 clinical study meeting certain criteria (subject to reduction as described above), acceptance by the U.S. Food and Drug
Administration (FDA) of a New Drug Application (NDA) and approval by the FDA of an NDA. Of the total shares issuable in
connection with the acquisition, more than 75% are contingent upon the FDA accepting and approving an NDA covering ANX-188 to
treat sickle cell crisis in children.

Should ADVENTRX’s stockholders not approve the issuance of the milestone-related shares as required by NYSE Amex listing
standards, ADVENTRX would pay SynthRx’s stockholders in cash the value of the shares it otherwise would have issued, with the
NDA acceptance and NDA approval milestone payments payable based on net sales of ANX-188 and all milestone payments payable
in quarterly installments.

The investment banking firm Canaccord Genuity Inc. advised ADVENTRX and its Board of Directors in connection with the
transaction. Beal Advisors advised SynthRx.

About ADVENTRX Pharmaceuticals
ADVENTRX Pharmaceuticals is a specialty pharmaceutical company focused on acquiring, developing and commercializing
proprietary product candidates. More information can be found on the Company’s web site at www.adventrx.com.

 

 



 

Forward Looking Statements
ADVENTRX cautions you that statements included in this press release that are not a description of historical facts are forward-
looking statements that are based on ADVENTRX’s current expectations and assumptions. Such forward-looking statements include,
but are not limited to, statements regarding development opportunities and plans for ANX-188 and their timing, ANX-188’s ability to
demonstrate clinical benefits for patients suffering from sickle cell crisis and other microvascular-flow abnormalities and the form of
consideration payable to SynthRx’s stockholders. Actual events or results may differ materially from those expressed or implied by the
forward-looking statements in this press release due to a number of risks and uncertainties, including, without limitation: delays
associated with the development of ANX-188, including identifying and qualifying contract manufacturers and contract research
organizations and developing and reaching agreement with FDA regarding a pivotal phase 3 clinical study, including the potential for
FDA to require additional nonclinical or clinical work prior to initiating the currently contemplated phase 3 clinical trial of ANX-188;
the potential that the cost and time required to develop ANX-188 are greater than ADVENTRX’s current expectations; the risk that
clinical study results do not support the safety and efficacy or the commercial viability of ANX-188; the potential that ADVENTRX’s
stockholders do not approve the issuance of the milestone-related shares and ADVENTRX must pay the cash value of those shares, to
the extent the milestones are achieved; the risk that ADVENTRX may not be able to integrate SynthRx’s assets successfully into its
operations or that it may incur unexpected costs and disruptions to its business as a result of such integration; the risk that the neither
the FDA nor any other regulatory agency approves a product based on ANX-188 or any other product candidate developed using
technology acquired from SynthRx on a timely basis, or at all; the potential that ADVENTRX may require substantial additional
funding to develop and commercialize ANX-188, and the risk that ADVENTRX may not be able to raise sufficient capital when
needed, or at all; and other risks and uncertainties more fully described in ADVENTRX’s press releases and periodic filings with the
Securities and Exchange Commission. ADVENTRX’s public filings with the Securities and Exchange Commission are available at
www.sec.gov.

You are cautioned not to place undue reliance on forward-looking statements, which speak only as of the date when made.
ADVENTRX does not intend to revise or update any forward-looking statement set forth in this press release to reflect events or
circumstances arising after the date hereof, except as may be required by law.
   
Company Contact:  Investor Contact:
ADVENTRX Pharmaceuticals  Lippert/Heilshorn & Associates, Inc.
Ioana C. Hone (ir@adventrx.com)  Don Markley (dmarkley@lhai.com)
858-552-0866 Ext. 303  310-691-7100

# # #

 

 


