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may be made at prevailing market prices or at privately negotiated prices.
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share of $2.00 per share. Pursuant to Rule 416, there are also being registered such indeterminable additional securities as may be
issued to prevent dilution as a result of stock splits, stock dividends or similar transactions. Proposed maximum offering price per
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The Registrant hereby amends this Registration Statement on such date or dates as may be necessary to delay its effective

date until the Registrant shall file a further amendment which specifically states that this Registration Statement shall thereafter
become effective in accordance with Section 8(a) of the Securities Act, as amended, or until this Registration Statement shall become
effective on such date as the Commission, acting pursuant to such Section 8(a), may determine.

 

 



 

EXPLANATORY NOTE
 

This Amendment No. 1 (the “Amendment”) to the Registration Statement on Form S-1 (the “Form S-1”) of Matinas BioPharma Holdings,
Inc. is being filed solely for the purpose of filing the exhibits filed with the Amendment. Other than the exhibits and the signature page to the
Form S-1, the remainder of the Form S-1 is unchanged. Accordingly, the prospectus that forms a part of the Form S-1 is not reproduced in
this Amendment.
 

 
 

 



 

  
PART II

 
INFORMATION NOT REQUIRED IN PROSPECTUS

 
ITEM 13.  OTHER EXPENSES OF ISSUANCE AND DISTRIBUTION

 
Our estimated expenses in connection with the issuance and distribution of the securities being registered are:
 

SEC Registration Fee  $ 5,281 
Accounting Fees and Expenses  $ 110,000 
Legal Fees and Expenses  $ 150,000 
Miscellaneous Fees and Expenses  $ 15,000 
Total  $ 280,281 

 
ITEM 14.  INDEMNIFICATION OF OFFICERS AND DIRECTORS

 
Section 145 of the Delaware General Corporation Law (the “DGCL”) provides, in general, that a corporation incorporated under the

laws of the State of Delaware, as we are, may indemnify any person who was or is a party or is threatened to be made a party to any
threatened, pending or completed action, suit or proceeding (other than a derivative action by or in the right of the corporation) by reason of the
fact that such person is or was a director, officer, employee or agent of the corporation, or is or was serving at the request of the corporation as
a director, officer, employee or agent of another enterprise, against expenses (including attorneys’ fees), judgments, fines and amounts paid in
settlement actually and reasonably incurred by such person in connection with such action, suit or proceeding if such person acted in good
faith and in a manner such person reasonably believed to be in or not opposed to the best interests of the corporation and, with respect to any
criminal action or proceeding, had no reasonable cause to believe such person’s conduct was unlawful. In the case of a derivative action, a
Delaware corporation may indemnify any such person against expenses (including attorneys’ fees) actually and reasonably incurred by such
person in connection with the defense or settlement of such action or suit if such person acted in good faith and in a manner such person
reasonably believed to be in or not opposed to the best interests of the corporation, except that no indemnification will be made in respect of
any claim, issue or matter as to which such person will have been adjudged to be liable to the corporation unless and only to the extent that the
Court of Chancery of the State of Delaware or any other court in which such action was brought determines such person is fairly and
reasonably entitled to indemnity for such expenses.

 
Our certificate of incorporation and bylaws provide that we will indemnify our directors, officers, employees and agents to the extent

and in the manner permitted by the provisions of the DGCL, as amended from time to time, subject to any permissible expansion or limitation
of such indemnification, as may be set forth in any stockholders’ or directors’ resolution or by contract. In addition, we plan to enter into
director and officer indemnification agreements with each of our directors and officers that provide, among other things, for the
indemnification to the fullest extent permitted or required by Delaware law, provided that no indemnitee will be entitled to indemnification in
connection with any claim initiated by the indemnitee against us or our directors or officers unless we join or consent to the initiation of the
claim, or the purchase and sale of securities by the indemnitee in violation of Section 16(b) of the Securities Exchange Act of 1934, as
amended.

 
Any repeal or modification of these provisions approved by our stockholders will be prospective only and will not adversely affect

any limitation on the liability of any of our directors or officers existing as of the time of such repeal or modification.
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We are also permitted to apply for insurance on behalf of any director, officer, employee or other agent for liability arising out of his

actions, whether or not the DGCL would permit indemnification.
 

ITEM 15.  RECENT SALES OF UNREGISTERED SECURITIES
 

Since January 1, 2011, the Company made sales of the following unregistered securities:
 
Original Issuances of Stock and Warrants  
 

Formation of Holdings
 
In connection with our formation in June 2013, we sold an aggregate of 7,500,000 shares of our common stock and 3,750,000

warrants to purchase 3,750,000 shares of our common stock, for an aggregate of $375,000 ($0.10 for two shares and one warrant), to 31
accredited investors.

 
2013 Private Placement
 
In July and August 2013, we sold an aggregate of 15,000,000 shares of our common stock and warrants to purchase an aggregate of

7,500,000 shares of our common stock with an exercise price of $2.00 per share to 119 accredited investors.
 
In connection with the 2013 Private Placement, we issued (x) a warrant to the Placement Agent to purchase 750,000 shares of our

common stock with an exercise price of $2.00 per share and (y) a warrant to the Placement Agent to purchase 1,500,000 shares of our
common stock with an exercise price of $1.00 per share.

 
Merger Transaction
 
On July 30, 2013, pursuant to the terms of the Merger Agreement between Matrinas BioPharam, Holdings and Merger Sub, a

wholly owned subsidiary of Holdings, the Merger Sub merged with and into Matinas BioPharma and Matinas BioPharma became a wholly
owned subsidiary of Holdings. In connection with the Merger, we issued an aggregate of 9,000,000 shares of our common stock and
warrants to purchase 1,000,000 shares of our common stock at an exercise price of $2.00 per share to 15 stockholders of Matinas BioPharma.

 
Warrant Private Placement
 
On July 30, 2013, we sold 500,000 warrants to purchase 500,000 shares of our common stock at an exercise price of $2.00 per share

to one accredited investor for a purchase price of $0.04 per warrant.
 

Consulting Agreement
 

On December 26, 2013, we issued 500,000 shares of restricted common stock to a consultant as compensation pursuant to the terms
of a consulting agreement.
 

Stock Options
 
Since January 1, 2011, the Company granted stock options under its 2013 Equity Compensation Plan to purchase an aggregate of

3,160,000 at an exercise price of $0.94 per share.
 
Securities Act Exemptions

 
We deemed the offers, sales and issuances of the securities described above under “—Original Issuances of Stock and Warrants”

to be exempt from registration under the Securities Act in reliance on Section 4(2) of the Securities Act, including Regulation D and Rule 506
promulgated thereunder, relative to transactions by an issuer not involving a public offering. All purchasers of securities in transactions
exempt from registration pursuant to Regulation D represented to us that they were accredited investors and were acquiring the shares for
investment purposes only and not with a view to, or for sale in connection with, any distribution thereof and that they could bear the risks of
the investment and could hold the securities for an indefinite period of time. The purchasers received written disclosures that the securities had
not been registered under the Securities Act and that any resale must be made pursuant to a registration statement or an available exemption
from such registration.

 
We deemed the grants of stock options and issuances of common stock upon exercise of such options described above under “—

Stock Options” to be exempt from registration under the Securities Act in reliance on Rule 701 of the Securities Act as offers and sales of
securities under compensatory benefit plans and contracts relating to compensation in compliance with Rule 701. Each of the recipients of
securities in any transaction exempt from registration either received or had adequate access, through employment, business or other
relationships, to information about us.
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All certificates representing the securities issued in the transactions described in this Item 15 included appropriate legends setting

forth that the securities had not been offered or sold pursuant to a registration statement and describing the applicable restrictions on transfer of
the securities. There were no underwriters employed in connection with any of the transactions set forth in this Item 15.

 
ITEM 16.  EXHIBITS AND FINANCIAL STATEMENT SCHEDULES

 
Exhibit No.  Description
   
2.1  Merger Agreement, dated July 11, 2013, by and among the Company, Matinas Merger Sub, Inc., and Matinas BioPharma,

Inc.*
   
3.1  Certificate of Incorporation*
   
3.2  Bylaws*
   
4.1  Form of Warrant*
   
4.2  Form of Placement Agent Warrant *
   
4.3  Registration Rights Agreement dated July 30, 2013*
   
5.1  Opinion of Lowenstein Sandler LLP*
   
10.1  Placement Agency Agreement, dated July 11, 2013, between the Company and Aegis Capital Corp.*
   
10.2  Consulting Agreement, dated July 30, 2013, between the Company and Aegis Capital Corp.*
   
10.3  Form of Subscription Agreement for the Company’s 2013 private placement*
   
10.4  Form of Subscription Agreement for the Company’s 2013 warrant private placement*
   
10.5  Voting Agreement, dated July 30, 2013, by and among the Company and the stockholders named therein.*
   
10.6  Matinas BioPharma Holdings, Inc. 2013 Equity Compensation Plan*
   
10.7  Form of Incentive Stock Option Agreement*
   
10.8  Form of Non-Qualified Stock Option Agreement*
   
10.9  Employment Agreement, dated July 30, 2013, between the Company and Roelof Rongen*
   
10.10  Employment Agreement, dated July 30, 2013, between the Company and George Bobotas*
   
10.11  Employment Agreement, dated July 30, 2013, between the Company and Abdel A. Fawzy.*
   
10.12  Employment Agreement effective as of October 4, 2013 between the Company and Jerome Jabbour*
   
10.13  Offer Letter, dated October 31, 2013, between the Company and Gary Gaglione*
   
10.14  Form of Indemnification Agreement*
   
10.15  Form of Securities Purchase Agreement (Warrants) for the Company’s formation private placement*
   
10.16  Form of Securities Purchase Agreement (Units) for the Company’s formation private placement*
   
10.17  Lease, effective as of November 4, 2013, by and between the Company and A-K Bedminster Associates, L.P.*
   
21.1  List of Subsidiaries of the Company*
   
23.1  Consent of EisnerAmper LLP**
   
23.2  Consent of Lowenstein Sandler LLP (included in Exhibit 5.1)*
   
24.1  Power of Attorney (included on the signature page of this Registration Statement)* *
   
 
 * Filed herewith
 ** Previously filed
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ITEM 17.  UNDERTAKINGS

 
The undersigned registrant hereby undertakes:
 
(1)          To file, during any period in which offers or sales are being made, a post-effective amendment to this registration statement:
 

(i)          To include any prospectus required by Section 10(a)(3) of the Securities Act of 1933;
 

(ii)         To reflect in the prospectus any facts or events arising after the effective date of the registration statement (or the
most recent post-effective amendment thereof) which, individually or in the aggregate, represent a fundamental change in the
information set forth in the registration statement. Notwithstanding the foregoing, any increase or decrease in volume of securities
offered (if the total dollar value of securities offered would not exceed that which was registered) and any deviation from the low or
high end of the estimated maximum offering range may be reflected in the form of prospectus filed with the Securities and Exchange
Commission pursuant to Rule 424(b) if, in the aggregate, the changes in volume and price represent no more than a 20% change in the
maximum aggregate offering price set forth in the “Calculation of Registration Fee” table in the effective registration statement; and

 
(iii)        To include any material information with respect to the plan of distribution not previously disclosed in the

registration statement or any material change to such information in the registration statement;
 
(2)          That, for the purpose of determining any liability under the Securities Act of 1933, each such post-effective amendment

shall be deemed to be a new registration statement relating to the securities offered therein, and the offering of such securities at that time shall
be deemed to be the initial bona fide offering thereof.

 
(3)          To remove from registration by means of a post-effective amendment any of the securities being registered which remain

unsold at the termination of the offering.
 
(4)          That, for the purpose of determining liability under the Securities Act of 1933 to any purchaser, each prospectus filed

pursuant to Rule 424(b) as part of a registration statement relating to an offering, other than registration statements relying on Rule 430B or
other than prospectuses filed in reliance on Rule 430A (§230.430A of this chapter), shall be deemed to be part of and included in the
registration statement as of the date it is first used after effectiveness. Provided, however, that no statement made in a registration statement or
prospectus that is part of the registration statement or made in a document incorporated or deemed incorporated by reference into the
registration statement or prospectus that is part of the registration statement will, as to a purchaser with a time of contract of sale prior to such
first use, supersede or modify any statement that was made in the registration statement or prospectus that was part of the registration
statement or made in any such document immediately prior to such date of first use.

 
(5)          That, for the purpose of determining liability of the registrant under the Securities Act of 1933 to any purchaser in the initial

distribution of the securities:
 
The undersigned registrant undertakes that in a primary offering of securities of the undersigned registrant pursuant to this

registration statement, regardless of the underwriting method used to sell the securities to the purchaser, if the securities are offered or sold to
such purchaser by means of any of the following communications, the undersigned registrant will be a seller to the purchaser and will be
considered to offer or sell such securities to such purchaser:
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(i)          Any preliminary prospectus or prospectus of the undersigned registrant relating to the offering required to be filed

pursuant to Rule 424;
 

(ii)         Any free writing prospectus relating to the offering prepared by or on behalf of the undersigned registrant or used or
referred to by the undersigned registrant;
 

(iii)        The portion of any other free writing prospectus relating to the offering containing material information about the
undersigned registrant or its securities provided by or on behalf of the undersigned registrant; and
 

(iv)        Any other communication that is an offer in the offering made by the undersigned registrant to the purchaser.
 
Insofar as indemnification for liabilities arising under the Securities Act of 1933 may be permitted to directors, officers and

controlling persons of the registrant pursuant to the foregoing provisions, or otherwise, the registrant has been advised that in the opinion of
the Securities and Exchange Commission such indemnification is against public policy as expressed in the Securities Act of 1933 and is,
therefore, unenforceable. In the event that a claim for indemnification against such liabilities (other than the payment by the registrant of
expenses incurred or paid by a director, officer or controlling person of the registrant in the successful defense of any action, suit or
proceeding) is asserted by such director, officer or controlling person in connection with the securities being registered, the registrant will,
unless in the opinion of its counsel the matter has been settled by controlling precedent, submit to a court of appropriate jurisdiction the
question whether such indemnification by it is against public policy as expressed in the Securities Act of 1933 and will be governed by the
final adjudication of such issue.
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SIGNATURES

 
Pursuant to the requirements of the Securities Act, the registrant has duly caused this registration statement to be signed on its behalf

by the undersigned, thereunto duly authorized, in the city of Bedminster, State of New Jersey on February 7, 2014.
 

 MATINAS BIOPHARMA HOLDINGS, INC.
   
 By: /s/ Roelof Rongen
  Name:  Roelof Rongen
  Title:  President & Chief Executive Officer
   
 By: /s/ Gary Gaglione
  Name:  Gary Gaglione
  Title:  Interim Chief Financial Officer

 
Pursuant to the requirements of the Securities Act, this registration statement has been signed below by the following persons in the

capacities and on the dates indicated.
 

Person  Capacity  Date
     
/s/ Roelof Rongen  President, Chief Executive Officer and Director  February 7, 2014
Roelof Rongen  (Principal Executive Officer)   
     
/s/ Gary Gaglione  Interim Chief Financial Officer  February 7, 2014
Gary Gaglione   (Principal Financial and Accounting Officer)   
     
*  Chairman of the Board  February 7, 2014
Herbert Conrad     
     
*  Director  February 7, 2014
Stefano Ferrari     
     
*  Director  February 7, 2014
James S. Scibetta     
     
*  Director  February 7, 2014
Adam K. Stern     
     
     
*By: /s/ Roelof Rongen     
 Roelof Rongen, Attorney-in-fact   
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AGREEMENT AND PLAN OF MERGER

 
THIS AGREEMENT AND PLAN OF MERGER, dated as of July 11, 2013 (this “Agreement”), by and among Matinas

BioPharma Holdings, Inc., a Delaware corporation (“Parent”), Matinas Merger Sub, Inc., a Delaware corporation and wholly owned
subsidiary of Parent (“Merger Sub”), Matinas BioPharma, Inc., a Delaware corporation (the “Company”), and Roelof Rongen, as
Stockholder Representative (the “Stockholder Representative”).

 
WHEREAS, the parties intend that Merger Sub be merged with and into the Company (the “Merger”) with the Company surviving

the Merger on the terms and subject to the conditions set forth in this Agreement;
 
WHEREAS, concurrently with the execution and delivery of this Agreement, and as a condition to the Merger, each of the Company

Stockholders (as defined herein) listed on Schedule 1 is entering into a voting agreement with Parent and the stockholders of Parent
immediately prior to the Effective Time (as defined herein) (the “Voting Agreement”);

 
WHEREAS, concurrently with the execution and delivery of this Agreement, and as a condition and inducement to Parent’s

willingness to enter into this Agreement, Parent and the Company will enter into a Placement Agency Agreement with Aegis Capital Corp,
dated the date hereof, pursuant to which Parent shall complete the closing of a private placement offering in the amount of at least Six Million
Dollars ($6,000,000) (the “Private Placement”) concurrently with, and as a condition to, the Merger under this Agreement;

 
WHEREAS the Board of Directors of the Company has (i) determined that it is in the best interests of the Company and its

stockholders, and declared it advisable, to enter into this Agreement, (ii) approved this Agreement in accordance with the General Corporation
Law of the State of Delaware (the “DGCL”), and (iii) resolved to recommend the adoption of this Agreement by the stockholders of the
Company; and

 
WHEREAS, the Board of Directors of each of Parent and Merger Sub has approved and declared it advisable for Parent and Merger

Sub, as the case may be, to enter into, this Agreement and consummate the Merger.
 
NOW, THEREFORE, in consideration of the premises and the mutual covenants and agreements hereinafter contained, the parties

hereby agree as follows:
 

ARTICLE I
The Merger

 
1.01.      The Merger. On the terms and subject to the conditions of this Agreement and in accordance with the DGCL, at the

Effective Time (as defined herein), Merger Sub shall be merged with and into the Company. As a result of the Merger, the separate corporate
existence of Merger Sub shall cease and the Company shall continue as the surviving corporation of the Merger (the “Surviving
Corporation”) and a wholly owned subsidiary of Parent.

 

 



 

 
1.02.      Closing; Effective Time.

 
(a)          The closing of the Merger (the “Closing”) shall take place at the offices of Lowenstein Sandler LLP, 1251 Avenue

of the Americas, New York, New York as soon as practicable after the satisfaction or waiver of the conditions set forth in ARTICLE VI
(excluding conditions that, by their terms, cannot be satisfied until the Closing, but subject to the satisfaction or waiver of such conditions).
The date on which the Closing actually occurs is hereinafter referred to as the “Closing Date.”

 
(b)          At the Closing, the parties hereto shall cause the Merger to be consummated by filing a certificate of merger (the

“Certificate of Merger”) with the Secretary of State of the State of Delaware, in such form as required by, and executed and filed in
accordance with, the relevant provisions of the DGCL (the date and time of the filing of the Certificate of Merger with the Secretary of State of
the State of Delaware, or such later time as is specified in the Certificate of Merger and as is agreed to by the parties hereto, being hereinafter
referred to as the “Effective Time”), and shall make all other filings or recordings required under the DGCL in connection with the Merger.

 
1.03.      Effects of the Merger. The Merger shall have the effects set forth in this Agreement and the applicable provisions of the

DGCL. Without limiting the generality of the foregoing and subject thereto, at the Effective Time, all the property, rights, privileges,
immunities, powers and franchises of the Company and Merger Sub shall vest in the Surviving Corporation and all debts, liabilities and duties
of the Company and Merger Sub shall become the debts, liabilities and duties of the Surviving Corporation.

 
1.04.      Certificate of Incorporation; Bylaws.

 
(a)          At the Effective Time, the certificate of incorporation of Merger Sub in effect immediately prior to the Effective

Time shall be the certificate of incorporation of the Surviving Corporation as of the Effective Time until thereafter amended in accordance with
the DGCL; provided, however, that at the Effective Time, Article I of the certificate of incorporation of the Surviving Corporation shall be
amended and restated in its entirety to read as follows: “The name of the corporation is Matinas BioPharma, Inc.”

 
(b)          At the Effective Time, the bylaws of Merger Sub as in effect immediately prior to the Effective Time shall be the

bylaws of the Surviving Corporation as of the Effective Time until thereafter amended in accordance with the DGCL and as provided in the
certificate of incorporation of the Surviving Corporation and such bylaws.

 
1.05.      Directors and Officers.

 
(a)          At the Effective Time, the directors of Merger Sub shall be the individuals set forth on Schedule 1.05(a), each to

hold the office of a director of the Surviving Corporation in accordance with the DGCL and the certificate of incorporation and bylaws of the
Surviving Corporation until his or her successor is duly elected and qualified.
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(b)          Immediately following the Effective Time, the directors of the Surviving Corporation as of the Effective Time,

shall take all actions necessary to appoint the individuals set for on Schedule 1.05(b) as the officers of the Surviving Corporation, each to hold
office in accordance with the provisions of the bylaws of the Surviving Corporation. The directors and officers of the Company immediately
prior to the Effective Time shall submit their resignations to be effective as of the Effective Time, which resignations shall be a condition of the
Merger.

 
ARTICLE II

Effect of the Merger on the Capital Stock of the Constituent Corporations
 
2.01.      Effect on Capital Stock. At the Effective Time, by virtue of the Merger and without any action on the part of the Company,

Parent, Merger Sub or any Company Stockholder (as defined herein) of any of the following securities:
 
(a)          Conversion of Common Stock and Preferred Stock.

 
(i)          All of the outstanding shares of common stock, $0.0001 par value per share (the “Common Stock”) of

the Company issued and outstanding immediately prior to the Effective Time (each, a “Common Share”), other than any Cancelled Shares (as
defined herein), shall be converted into the right to receive, in the aggregate:

 
A.           7,593,746 shares of Parent common stock (the “Parent Common Stock”), par value $0.0001 (the

“Common Stock Consideration”).
 
(ii)         All of the outstanding shares of Series A Preferred Stock, $0.0001 par value per share (the “Preferred

Stock” and together with the Common Stock, the “Company Stock”) of the Company issued and outstanding immediately prior to the
Effective Time (each, a “Preferred Share” and together with the Common Shares, the “Shares”), other than any Cancelled Shares, shall be
converted into the right to receive, in the aggregate:

 
A.           1,406,254 shares of Parent Common Stock; and
 
B.           1,000,000 warrants, each warrant to purchase one share of Parent Common Stock over a five year period

at an exercise price of $2.00 per share (the “Warrants” and together with the number of shares of Parent Common Stock set forth in Section
2.01(a)(ii)(A) the “Preferred Stock Consideration”).
 
Collectively, the Common Stock Consideration and the Preferred Stock Consideration are referred to as the “Merger Consideration.” The
Merger Consideration shall be distributed in the manner provided by Section 2.02.

 
(b)          Conversion of Merger Sub Common Stock. Each share of capital stock of Merger Sub issued and outstanding

immediately prior to the Effective Time shall be converted into and become one validly issued, fully paid and nonassessable share of common
stock of the Surviving Corporation.

 
(c)          Cancelled Shares. Each Share that is held in treasury by the Company immediately prior to the Effective Time (the

“Cancelled Shares”) shall, by virtue of the Merger and without any action on the part of the holder thereof, be cancelled and shall cease to
exist, and no consideration shall be delivered in exchange for such cancellation.
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(d)          Cancellation of Shares at Effective Time. At the Effective Time, all Shares issued and outstanding immediately

prior to the Effective Time shall no longer be outstanding and such Shares shall be cancelled and retired and shall cease to exist, and each
certificate (a “Certificate”) formerly representing any such Shares (other than such shares held by the Company) shall thereafter represent
only the right to receive the applicable portion of the Merger Consideration.

 
2.02.      Consideration. At the Effective Time, Parent shall make the following distributions, in each case in accordance with the final

Aggregate Consideration Schedule (the “Aggregate Consideration Schedule”) delivered pursuant to Section 2.03:
 
(a)          Parent shall issue or cause its transfer agent to issue to each Holder of Common Stock, shares of the Common

Stock Consideration, as adjusted pursuant to this Agreement as set forth in the Aggregate Consideration Schedule.
 
(b)          Parent shall issue or cause its transfer agent to issue to each Holder of Preferred Stock, Shares of the Preferred

Stock Consideration, as adjusted pursuant to this Agreement as set forth in the Aggregate Consideration Schedule.
 
(c)          Prior to any such disbursement and/or issuance to any Company Stockholder pursuant to Sections 2.02(a) and

2.02(b), such Company Stockholder shall have delivered to Parent such Company Stockholder’s Certificate (or in lieu thereof, such
documentation as may be requested by Parent to comply with Section 2.04 below) and such Certificate shall forthwith be cancelled. All
Merger Consideration issued upon the surrender for exchange of Certificates shall be deemed to have been issued in full satisfaction of all
rights pertaining to the shares of Company Stock previously represented by such Certificates, and at the Effective Time the stock transfer
books of the Company shall be closed and there shall be no further registration or transfers on the stock transfer books of the Surviving
Company of the shares of Company Stock that were outstanding immediately prior to the Effective Time.

 
(d)          No certificates for fractional shares of Parent Common Stock or Warrants to purchase fractional shares of Parent

Common Stock shall be issued. In lieu of any fractional shares or Warrants to purchase a fractional share to which the Company Stockholders
would otherwise be entitled as a result of the distributions provided for herein, all stock issuances of Parent Common Stock or Warrant
amounts shall be rounded up to the nearest whole share, so that no more than the whole number of shares of Warrants represented by the
Merger Consideration, if any, shall be issued.

 
2.03.      Aggregate Consideration Schedule. Attached hereto as Exhibit A is the Aggregate Consideration Schedule setting forth the

calculation of the amounts for distribution in accordance with Section 2.02.
 
2.04.      Lost, Stolen or Destroyed Certificates. In the event any Certificates shall have been lost, stolen or destroyed, the agent shall

make such payment in exchange for such lost, stolen or destroyed Certificates upon the making of an affidavit of that fact by the holder
thereof.
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2.05.      Adjustments. Without limiting the other provisions of this Agreement, if at any time during the period between the date of

this Agreement and the Effective Time, any change in the number of outstanding Shares of Parent (or securities convertible or exchangeable
into or exercisable for Shares) shall occur as a result of a reclassification, recapitalization, stock split (including a reverse stock split), or
combination, exchange or readjustment of shares, merger or any stock dividend or stock distribution with a record date during such period, the
Merger Consideration shall be correspondingly adjusted to reflect such change.

 
2.06.      Withholding. Notwithstanding any other provision in this Agreement, Parent, the Surviving Corporation or the agent (and

any other Person that has any withholding obligation with respect to any payment made pursuant to this Agreement) shall be entitled to deduct
and withhold, or cause to be deducted and withheld, from the consideration payable or otherwise deliverable to any Person pursuant to this
Agreement such amounts as may be required to be deducted and withheld under any provisions of federal, local or foreign tax law or under
any applicable legal requirements. To the extent that amounts are so deducted or withheld, such deducted or withheld amounts shall be treated
for all purposes of this Agreement as having been paid to the Person in respect of whom such deduction and withholding was made.

 
ARTICLE III

Representations and Warranties Relating to the Company
 
The Company represents and warrants to Parent as follows:
 
3.01.      Organization; Capitalization.

 
(a)          The Company is duly organized and validly existing in good standing under the laws of the jurisdiction in which it

was formed, and has the requisite power and authority to own its properties and to carry on its business as now being conducted. The
Company is not a party to any joint venture and does not directly or indirectly own or hold capital stock or an equity or similar interest in any
entity. The Company is duly qualified as a foreign entity to do business and is in good standing in every jurisdiction in which its ownership of
property or the nature of the business conducted by it makes such qualification necessary, except to the extent that the failure to be so qualified
or be in good standing would not have a Material Adverse Effect on the Company.

 
(b)          The authorized capital stock of the Company consists of (i) 19,200,000 shares of Common Stock, and (ii)

6,481,481 shares of Preferred Stock. As of the date of this Agreement and the Closing, there are (i) 10,000,000 Common Shares issued and
outstanding; and (ii) 1,851,854 shares of Preferred Stock issued and outstanding. Schedule 3.01 sets forth (A) a complete and accurate list of
all holders of Common Shares and shares of Preferred Stock, indicating the number of Common Shares and shares of Preferred Stock held by
each holder; and (B) all stock option plans and other stock or equity-related plans of the Company.  All of the issued and outstanding Shares
are duly authorized, validly issued, fully paid, nonassessable and free of all preemptive rights.  Other than as listed in Schedule 3.01, there are
no outstanding or authorized options, warrants, rights, agreements or commitments to which the Company is a party or which are binding
upon the Company providing for the issuance or redemption of any of its capital stock. There are no outstanding or authorized stock
appreciation, phantom stock or similar rights with respect to the Company.  Except as set forth in Schedule 3.01(b), there are no agreements to
which the Company is a party or by which it is bound with respect to the voting (including without limitation voting trusts or proxies),
registration under the Securities Act of 1933, as amended, or sale or transfer (including without limitation agreements relating to pre-emptive
rights, rights of first refusal, co-sale rights or “drag-along” rights) of any securities of the Company.  To the knowledge of the Company, there
are no agreements among other parties, to which the Company is not a party and by which it is not bound, with respect to the voting (including
without limitation voting trusts or proxies) or sale or transfer (including without limitation agreements relating to rights of first refusal, co-sale
rights or “drag-along” rights) of any securities of the Company.  All of the issued and outstanding Company Shares were issued in
compliance with applicable federal and state securities laws.

 

-5-



 

 
3.02.       Authority; Execution and Delivery; Enforceability.

 
(a)          The Company has all requisite power, authority and legal capacity to execute and deliver this Agreement and each

Ancillary Agreement to which the Company is a party, to perform its obligations hereunder and thereunder and to consummate the Merger and
the other transactions contemplated hereby and thereby. The execution, delivery and performance of this Agreement and the Ancillary
Agreements to which the Company is a party, and the consummation of the transactions contemplated hereby and thereby, have been duly
authorized and approved by all required action on the part of the Company and, except for (i) the adoption of this Agreement and the Ancillary
Agreements and the transactions contemplated hereunder and thereunder by the holders of the Company Stock and (ii) the filing and
recordation of appropriate merger documents as required by the DGCL, no other corporate or other proceedings on the part of the Company
are necessary to authorize this Agreement, the Ancillary Agreements and the transactions contemplated hereby or thereby.

 
(b)          When received by the Company, the requisite consent of the Company Stockholders along with a completed

questionnaire from each stockholder containing customary representations for a private placement in a manner reasonably acceptable to Parent
(collectively, the “Stockholders’ Consent”) shall comply in all respects with the Company’s certificate of incorporation and bylaws and the
DGCL; provided that the Stockholders’ Consent is signed by the holders of all of the outstanding shares of Company Stock entitled to vote
thereon treating the outstanding shares of Common Stock and Preferred Stock together as a single class (treating each share of Preferred Stock
as the number of shares of Common Stock into which it is convertible) and by the holders of all of the outstanding shares of Preferred Stock
treating the outstanding shares of Preferred Stock as a single class (treating each share of Preferred Stock as the number of shares of Common
Stock into which it is convertible), no other vote of or action by the stockholders of the Company is required to adopt and approve this
Agreement or to consummate the Merger or the other transactions contemplated hereby.

 
(c)          This Agreement has been duly authorized, executed and delivered and constitutes, upon due execution and

delivery, will constitute, valid and binding obligations of the Company, enforceable against the Company in accordance with their respective
terms (i) except as enforceability may be limited by applicable bankruptcy, insolvency, reorganization, moratorium or other similar laws now
or hereafter in effect related to laws affecting creditors’ rights generally, including the effect of statutory and other laws regarding fraudulent
conveyances and preferential transfers, and except that no representation is made herein regarding the enforceability of the Company’s
obligations to provide indemnification and contribution remedies under the securities laws and (ii) subject to the limitations imposed by general
equitable principles (regardless of whether such enforceability is considered in a proceeding at law or in equity).
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3.03.      No Conflicts. None of the execution and delivery of or performance by the Company under this Agreement or the

consummation of the transactions herein contemplated conflicts with or violates, or will result in the creation or imposition of, any lien, charge
or other encumbrance upon any of the assets of the Company under any agreement or other instrument to which the Company is a party or by
which the Company or its assets may be bound, or any term of the certificate of incorporation or by-laws of the Company, or any license,
permit, judgment, decree, order, statute, rule or regulation applicable to the Company or any of its assets, except in the case of a conflict,
violation, lien, charge or other encumbrance (except with respect to the Company’s Certificate of Incorporation or By-laws) which would not
reasonably be expected to, have an Material Adverse Effect on the Company.

 
3.04.      Financial Statements.

 
(a)          The Company’s audited financial statements as and for the period ended December 31, 2012 (the “Year-End

Financials”) and the Company’s unaudited financial statements for the period ended March 31, 2013 (the “Interim Financials,” and together
with the Year-End Financials, the “Financial Statements”), together with the related notes, if any, present fairly, in all material respects, the
financial position of the Company as of the dates specified and the results of operations for the periods covered thereby. Such Financial
Statements and related notes were prepared substantially in accordance with United States generally accepted accounting principles applied on
a consistent basis throughout the periods indicated, except that the unaudited financial statements omit full notes, and except for normal year-
end adjustments. Except as set forth in such Financial Statements, the Company has no known material liabilities of any kind, whether
accrued, absolute, contingent, or otherwise. All other financial and statistical information provided to the Parent by the Company with respect
to the Company present fairly in all material respects the information shown therein on a basis consistent with the Financial Statements of the
Company. The Company does not know of any facts, circumstances or conditions which could materially adversely affect its operations,
earnings or prospects except as set forth on Schedule 3.04(a).

 
(b)          Except as set forth on Schedule 3.04(b), since the date of the Company’s most recent Financial Statements, there

has been no Material Adverse Effect on the Company. Except as set forth on Schedule 3.04(b), since the date of the Company’s most recent
Financial Statements, the Company has not (i) declared or paid any dividends, (ii) sold any assets, individually or in the aggregate, in excess of
$75,000 outside of the ordinary course of business or (iii) had capital expenditures, individually or in the aggregate, in excess of $75,000. The
Company has not taken any steps to seek protection pursuant to any bankruptcy law nor does the Company have any knowledge or reason to
believe that its creditors intend to initiate involuntary bankruptcy proceedings or any actual knowledge of any fact which would reasonably
lead a creditor to do so.
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3.05.      Indebtedness. Except as set forth on Schedule 3.05, the Company (i) has no outstanding Indebtedness (as defined herein) in

excess of $75,000, (ii) is not a party to any contract, agreement or instrument, the violation of which, or default under which, by the other
party(ies) to such contract, agreement or instrument would result in a Material Adverse Effect, or (iii) is not in violation of any term of or in
default under any contract, agreement or instrument relating to any Indebtedness, except where such violations and defaults would not result,
individually or in the aggregate, in a Material Adverse Effect.

 
3.06.      Governmental Authorizations. The conduct of business by the Company as presently, and proposed to be conducted, is not

subject to continuing oversight, supervision, regulation or examination by any governmental official or body of the United States, or any other
jurisdiction wherein the Company conducts, or proposes to conduct, such business, except as set forth on Schedule 3.06. The Company has
obtained all material licenses, permits and other governmental authorizations necessary to conduct its business as presently conducted. The
Company has not received any notice of any violation of, or noncompliance with, any federal, state, local or foreign laws, ordinances,
regulations and orders (including, without limitation, those relating to environmental protection, occupational safety and health, securities laws,
equal employment opportunity, consumer protection, credit reporting, “truth-in-lending”, and warranties and trade practices) applicable to its
business, the violation of, or noncompliance with, would have an Material Adverse Effect on the Company, and the Company knows of no
facts or set of circumstances which could give rise to such a notice.

 
3.07.      Company Agreements. No default by the Company or, to the knowledge of the Company, any other party, exists in the due

performance under any material agreement to which the Company is a party or to which any of its assets is subject (collectively, the
“Company Agreements”). The Company Agreements are in full force and effect in accordance with their respective terms, subject to any
applicable bankruptcy, insolvency or other laws affecting the rights of creditors generally and to general equitable principles and the
availability of specific performance.

 
3.08.      Intellectual Property. The Company owns all right, title and interest in, or possesses adequate and enforceable rights to use,

all patents, patent applications, trademarks, service marks, copyrights, rights, licenses, franchises, trade secrets, confidential information,
processes and formulations necessary for the conduct of its business as now conducted (collectively, the “Intellectual Property”). To the
knowledge of the Company, the Company has not infringed upon the rights of others with respect to the Intellectual Property and, except as
set forth on Schedule 3.08, the Company has not received notice that it has or may have infringed or is infringing upon the rights of others
with respect to the Intellectual Property, or any written notice of conflict with the asserted rights of others with respect to the Intellectual
Property. To the knowledge of the Company, no others have infringed upon the rights of the Company with respect to the Intellectual
Property. Except as set forth on Schedule 3.08, none of the Company’s Intellectual Property have expired or terminated, or are expected to
expire or terminate, within three years from the date of this Agreement.
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3.09.      Employee Matters. The Company is not a party to any collective bargaining agreement nor does it employ any member of a

union. No executive officer of the Company (as defined in Rule 501(f) of the Act) has notified the Company that such officer intends to leave
the Company or otherwise terminate such officer's employment with the Company. No executive officer of the Company, to the knowledge of
the Company, is in violation of any material term of any employment contract, confidentiality, disclosure or proprietary information agreement,
non-competition agreement, or any other contract or agreement or any restrictive covenant, and the continued employment of each such
executive officer does not subject the Company to any liability with respect to any of the foregoing matters. The Company is in compliance
with all federal, state, local and foreign laws and regulations respecting labor, employment and employment practices and benefits, terms and
conditions of employment and wages and hours, except where failure to be in compliance would not, either individually or in the aggregate,
reasonably be expected to result in a Material Adverse Effect on the Company.

 
3.10.      Proceedings. Except as set forth on Schedule 3.10, there are no actions, suits, claims, hearings or proceedings pending

before any court or governmental authority or, to the knowledge of the Company, threatened, against the Company, or involving its assets or
any of its officers or directors (in their capacity as such) which, if determined adversely to the Company or such officer or director, could
reasonably be expected to have a Material Adverse Effect on the Company or adversely affect the transactions contemplated by this Agreement
or the enforceability thereof.

 
3.11.      Compliance. The Company is not: (i) in violation of its Certificate of Incorporation or By-laws; (ii) in default of any

indenture, mortgage, deed of trust, note or other agreement or instrument to which the Company is a party or by which it is or may be bound
or to which any of its assets may be subject, the default of which could reasonably be expected to have a Material Adverse Effect on the
Company; (iii) in violation of any statute, rule or regulation applicable to the Company, the violation of which would have a Material Adverse
Effect on the Company; or (iv) in violation of any judgment, decree or order of any court or governmental body having jurisdiction over the
Company and specifically naming the Company, which violation or violations individually, or in the aggregate, could reasonably be expected
to have a Material Adverse Effect on the Company.

 
3.12.      Related Party Transactions. Except as set forth on Schedule 3.12, as of the date of this Agreement, no current or former

stockholder, director, officer or employee of the Company, nor, to the knowledge of the Company, any affiliate of any such person is
presently, directly or indirectly through his affiliation with any other person or entity, a party to any loan from the Company or any other
transaction (other than as an employee) with the Company providing for the furnishing of services by, or rental of any personal property from,
or otherwise requiring cash payments to any such person.

 
3.13.      Taxes. Except as set forth on Schedule 3.13, the Company has filed, on a timely basis, each federal, state, local and foreign

tax return, report and declarations that were required to be filed, or has requested an extension therefor and has paid all taxes and all related
assessments, charges, penalties and interest to the extent that the same have become due. There are no unpaid taxes in any material amount
claimed to be due by the taxing authority of any jurisdiction, and the officers of the Company know of no basis for any such claim. The
Company has not executed a waiver with respect to the statute of limitations relating to the assessment or collection of any foreign, federal,
state or local tax. To the Company’ knowledge, none of the Company’ tax returns are presently being audited by any taxing authority. No liens
have been filed and no claims are being asserted by or against the Company with respect to any taxes (other than liens for taxes not yet due
and payable). The Company has not received notice of assessment or proposed assessment of any taxes claimed to be owed by it or any other
Person on its behalf. The Company is not a party to any tax sharing or tax indemnity agreement or any other agreement of a similar nature that
remains in effect. The Company has complied in all material respects with all applicable legal requirements relating to the payment and
withholding of taxes and, within the time and in the manner prescribed by law, has withheld from wages, fees and other payments and paid
over to the proper governmental or regulatory authorities all amounts required.
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ARTICLE IV

Representations and Warranties of Parent
 
Parent hereby represents and warrants to the Company as follows:
 
4.01.      Organization; Capitalization.

 
(a)          Each of Parent and Merger Sub is duly organized and validly existing in good standing under the laws of the

jurisdiction in which it was formed, and has the requisite power and authority to own its properties and to carry on its business as now being
conducted. Neither Parent nor Merger Sub is a party to any joint venture and neither directly or indirectly own or hold capital stock or an
equity or similar interest in any entity. Each of Parent and Merger Sub is duly qualified as a foreign entity to do business and is in good
standing in every jurisdiction in which its ownership of property or the nature of the business conducted by it makes such qualification
necessary, except to the extent that the failure to be so qualified or be in good standing would not have a Material Adverse Effect on Parent or
Merger Sub, as applicable. Each of Parent and Merger Sub owns, directly or indirectly, all of the capital stock or other equity interests of each
subsidiary free and clear of any liens (other than Permitted Encumbrances), and all the issued and outstanding securities of capital stock of
each subsidiary are validly issued and are fully paid, non-assessable and free of preemptive and similar rights to subscribe for or purchase
securities.

 
(b)          The authorized capital stock of the Parent consists of 160,000,000 shares of Parent Common Stock, of which

7,500,000 shares were issued and outstanding as of the date of this Agreement, and 10,000,000 shares of preferred stock, par value $0.0001
per share, none of which was issued and outstanding as of the date of this Agreement.   All of the issued and outstanding shares of Parent
Common Stock are duly authorized, validly issued, fully paid, nonassessable and free of all preemptive rights.  Except as contemplated by the
Private Placement, this Agreement or the Ancillary Agreements, there are 4,000,000 warrants to purchase 4,000,000 shares of Parent
Common Stock outstanding and there are no outstanding other authorized options, warrants, rights, agreements or commitments to which the
Parent is a party or which are binding upon the Parent providing for the issuance or redemption of any of its capital stock. There are no
outstanding or authorized stock appreciation, phantom stock or similar rights with respect to the Parent.  There are no agreements to which the
Parent is a party or by which it is bound with respect to the voting (including without limitation voting trusts or proxies), registration under the
Securities Act of 1933, as amended, or sale or transfer (including without limitation agreements relating to pre-emptive rights, rights of first
refusal, co-sale rights or “drag-along” rights) of any securities of the Parent.  There are no agreements among other parties, to which the Parent
is not a party and by which it is not bound, with respect to the voting (including without limitation voting trusts or proxies) or sale or transfer
(including without limitation agreements relating to rights of first refusal, co-sale rights or “drag-along” rights) of any securities of the
Parent.  All of the issued and outstanding shares of Parent Common Stock were issued in compliance with applicable federal and state
securities laws.  The approximately 9,000,000 shares of Parent Common Stock to be issued at the Closing, when issued and delivered in
accordance with the terms hereof and of the Certificate of Merger, shall be duly and validly issued, fully paid and nonassessable and free of all
preemptive rights and will be issued in compliance with applicable federal and state securities laws. Furthermore, the 1,000,000 shares of
Parent Common Stock underlying the Warrants to be issued at the Closing have been duly and validly authorized and reserved for issuance,
and when issued in accordance with the terms of the Warrants, shall be duly and validly issued, fully paid and nonassessable and free of all
preemptive rights and will be issued in compliance with applicable federal and state securities laws. Immediately after the Closing, without
giving effect to the Merger, there will be 7,500,000 shares of Parent Common Stock issued and outstanding.
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4.02.      Authority. Each of Parent and Merger Sub has all requisite corporate power and authority to conduct its business as

presently conducted and as proposed to be conducted, to enter into and perform its obligations under this Agreement and the Ancillary
Agreements. This Agreement has been duly authorized, executed and delivered and constitutes upon due execution and delivery, will
constitute, valid and binding obligations of Parent or Merger Sub, as applicable, enforceable against each of Parent or Merger Sub, as
applicable, in accordance with their respective terms (i) except as enforceability may be limited by applicable bankruptcy, insolvency,
reorganization, moratorium or other similar laws now or hereafter in effect related to laws affecting creditors’ rights generally, including the
effect of statutory and other laws regarding fraudulent conveyances and preferential transfers, and (ii) subject to the limitations imposed by
general equitable principles (regardless of whether such enforceability is considered in a proceeding at law or in equity).

 
4.03.      No Conflicts. Neither the execution and delivery of, or performance by Parent or Merger Sub under this Agreement or any

of the other Ancillary Agreements nor the consummation of the transactions herein or therein contemplated conflicts with or violates, or will
result in the creation or imposition of, any lien, charge or other encumbrance upon any of the assets of Parent under any agreement or other
instrument to which Parent is a party or by which Parent or its assets may be bound, or any term of the certificate of incorporation or by-laws
of Parent, or any license, permit, judgment, decree, order, statute, rule or regulation applicable to Parent or any of its assets, except in the case
of a conflict, violation, lien, charge or other encumbrance (except with respect to Parent’s certificate of incorporation or by-laws) which would
not, or could not reasonably be expected to, have a Material Adverse Effect on Parent or Merger Sub, as applicable.

 
4.04.      Governmental Authorizations. No consent, authorization or filing of or with any court or governmental authority is required

in connection with the issuance or the consummation of the transactions contemplated herein or in the Ancillary Agreements.
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4.05.      Proceedings. There are no actions, suits, claims, hearings or proceedings pending before any court or governmental

authority or, to the knowledge of Parent, threatened, against Parent or Merger Sub, or involving its assets or any of its officers or directors (in
their capacity as such) which, if determined adversely to Parent, Merger Sub or their respective officers or directors, could not reasonably be
expected to have a Material Adverse Effect on Parent or Merger Sub, as applicable or adversely affect the transactions contemplated by this
Agreement or the enforceability thereof.

 
4.01.      No Operations. Since its date of formation and as of the date hereof, Parent has not conducted any business or operations

other than negotiating and executing such definitive documentation necessary to duly form and capitalize Parent.
 

ARTICLE V
Covenants

 
5.01.      Conduct of Business Pending Closing. From the date hereof until the Closing, the Company will:

 
(a)          maintain its existence in good standing;
 
(b)          maintain the general character of its business and properties and conduct its business in the Ordinary Course of

Business, except as otherwise expressly permitted by this Agreement;
 
(c)          maintain its business and accounting records consistent with past practices;
 
(d)          file on a timely basis with the appropriate taxing authorities all tax returns required to be filed, and pay all taxes

due, before the Closing Date; and
 
(e)          use commercially reasonable efforts to (i) preserve its business intact, and (ii) keep available to the Company the

services of its present officers and employees.
 
5.02.      Prohibited Actions Pending Closing. Unless otherwise expressly permitted herein or approved by Parent in writing, from

the date hereof until the Closing, the Company shall not:
 
(a)          declare, set aside or pay any dividend or other distribution in respect of any shares of capital stock of the Company

or repurchase, redeem or acquire any outstanding shares of capital stock or other securities of, or other ownership interest in, the Company;
 
(b)          merge, consolidate or adopt a plan of complete or partial liquidation, dissolution, restructuring, recapitalization or

other reorganization involving the Company, other than the Merger;
 
(c)          split, combine or reclassify any shares of capital stock of the Company or other securities of the Company or

amend the terms of any such stock or securities;
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(d)          change accounting or tax reporting principles, methods or policies of the Company;
 
(e)          make, change or rescind any material election concerning taxes or tax returns, file any amended tax return, enter

into any closing agreement with respect to taxes, settle or compromise any material tax claim or assessment or surrender any right to claim a
refund of taxes or obtain any tax ruling;

 
(f)          enter into any transaction other than in the Ordinary Course of Business;
 
(g)          make any loans, advances or capital contributions to, or investments in, any Person or pay any fees to any director,

officer, partner or Affiliate thereof or to any Company Stockholder (who is not a director, officer or partner) or Affiliate of any Company
Stockholder (other than business expenses incurred in the Ordinary Course of Business);

 
(h)          (i) mortgage, pledge or subject to any lien any of its assets, or (ii) acquire any assets or sell, assign, transfer,

convey, lease or otherwise dispose of any assets of the Company, except, in the case of clause (ii), in the Ordinary Course of Business;
 
(i)          cancel or compromise any Indebtedness or amend, cancel, terminate, relinquish, waive or release any contract or

right, in each case, except in the Ordinary Course of Business, and which, in the aggregate, would not be material to the Company taken as a
whole;

 
(j)          make or commit to make any capital expenditures or capital additions or betterments in excess of $30,000

individually or $75,000 in the aggregate;
 
(k)          issue, create, incur, assume, guarantee, endorse or otherwise become liable or responsible with respect to (whether

directly, contingently, or otherwise) any Indebtedness where such Indebtedness of the Company exceeds, in the aggregate, $100,000 other
than legal fees and expenses in connection with the Merger and the Private Placement;

 
(l)          institute or settle any legal proceeding; and
 
(m)          agree, commit, arrange or enter into any understanding to do anything set forth in this Section 5.02.

 
5.03.      Access to Information. The Company shall, and shall cause its officers, directors, employees and agents to, afford the

officers, employees and agents of Parent complete access at all reasonable times, from the date hereof to the Effective Time, to its officers,
employees, agents, properties, books and records, and shall furnish Parent all financial, operating and other data and information as Parent,
through its officers, employees or agents, may reasonably request. Parent shall keep all information discovered in the course of such
investigation confidential.
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5.04.      Reasonable Efforts to Close. Subject to the terms and conditions provided in this Agreement, each of the parties hereto shall

use reasonable best efforts to take promptly, or cause to be taken promptly, all actions, and to do promptly, or cause to be done promptly, all
things necessary, proper or advisable under applicable Law to consummate and make effective the Merger and the other transactions
contemplated hereby as promptly as practicable, including by using commercially reasonable efforts to take all action necessary to satisfy all of
the conditions to the obligations of the other party or parties hereto to effect the Merger set forth in ARTICLE VI, to obtain all necessary
waivers, consents, approvals and other documents required to be delivered hereunder and to effect all necessary registrations and filings and to
remove any injunctions or other impediments or delays, legal or otherwise, in each case in order to consummate and make effective the Merger
and the other transactions contemplated by this Agreement for the purpose of securing to the parties hereto the benefits contemplated by this
Agreement.

 
5.05.      Stockholder Approval.

 
(a)          Immediately following the execution of this Agreement, the Company shall obtain the Stockholders’ Consent

through the execution of a unanimous written consent in the form attached hereto as Exhibit B (the “Stockholder Written Consent”).
 
(b)          Immediately following the execution of this Agreement, Merger Sub shall deliver a written consent evidencing

stockholder consent (“Parent’s Consent”).
 

5.06.      Tax Matters. The following provisions shall govern the allocation of responsibility between Parent and the Company
Stockholders for certain tax matters following the Closing Date.

 
(a)          Responsibility for Filing Tax Returns. The Stockholder Representative shall timely file all tax returns required to be

filed by the Company in respect of any pre-closing tax period and shall pay or cause to be paid all taxes shown due thereon. All such tax
returns shall be prepared in a manner consistent with the Company’s prior practice. The Stockholder Representative shall provide Parent with
copies of such completed tax returns at least twenty (20) days prior to the due date for filing thereof, along with supporting work papers, for
Parent’s review and approval. The Stockholder Representative and Parent shall attempt in good faith to resolve any disagreements regarding
such tax returns prior to the due date for filing. In no event shall the Stockholder Representative file any tax return relating to the Company
without the prior approval of Parent, which shall not be unreasonably withheld or delayed.

 
(b)          Cooperation on Tax Matters.

 
(i)          The parties hereto shall cooperate fully, as and to the extent reasonably requested by the other party, in

connection with the filing of tax returns pursuant to Section 5.06(a) (including signing any such tax returns) above and any audit or legal
proceeding with respect to taxes. Such cooperation shall include the retention and (upon the other party’s request) the provision of records and
information which are reasonably relevant to any such audit or legal proceeding and making employees available on a mutually convenient
basis to provide additional information and explanation of any material provided hereunder.
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(ii)         Parent and the Stockholder Representative, on behalf of the Company Stockholders, further agree, upon

request, to use their respective best efforts to obtain any certificate or other document from any taxing authority or any other Person as may be
necessary to mitigate, reduce, or eliminate any tax that could be imposed (including, but not limited to, with respect to the transactions
contemplated hereby).

 
(c)          Certain Taxes.  The Stockholder Representative shall, at the Parent’s expense, file all necessary tax returns and

other documentation with respect to all transfer, documentary, sales, use, stamp, registration and other such taxes, and all conveyance fees,
recording charges and other fees and charges (including any penalties and interest) incurred in connection with the consummation of the
transactions contemplated by this Agreement, and, if required by applicable Law, Parent will join in the execution of any such tax returns and
other documentation.

 
(d)          Survival of Obligations. Notwithstanding any other provision in this Agreement to the contrary, the obligations of

the parties set forth in this Section 5.06 shall be unconditional and absolute and shall remain in effect without limitation as to time or amount.
 
(e)          Reorganization. It is intended that the transactions contemplated by this Agreement qualify and be treated as a

“reorganization” within the meaning of section 368(a) of the Internal Revenue Code of 1986, as amended (“Code”), by reason of Code section
368(a)(2)(E). Unless applicable law or a governmental authority requires otherwise, the parties agree for income tax purposes to report the
transaction consistently with the preceding sentence.

 
5.07.      Publicity. No party to this Agreement shall directly or indirectly make any public announcement or statement regarding this

Agreement, the Ancillary Agreements or the transactions contemplated hereby or thereby without the prior consent of Parent and the
Company, such consent not to be unreasonably withheld, except as such release or announcement may be required by Law or the rules or
regulations of any United States or foreign securities exchange or automated quotation system, in which case the party required to make the
release or announcement shall allow the other party reasonable time to comment on such release or announcement in advance of such issuance

 
5.08.      Confidentiality. Each of the Company Stockholders and Parent shall (and shall cause each of its respective representatives

to) maintain in confidence and not directly or indirectly, use, disseminate, disclose or publish, or use for such Company Stockholder’s benefit
or the benefit of any person, firm, corporation or other entity any confidential or proprietary information of or relating to the Company, the
transactions contemplated by this Agreement or the Ancillary Agreements or the Merger Consideration (collectively, the “Confidential
Information”), or deliver to any person, firm, corporation or other entity any document, record, notebook, computer program or similar
repository of or containing any such Confidential Information. Each of the Company Stockholders, Merger Sub and Parent hereby stipulate
and agree that as between them, the Confidential Information is important, material and affects the successful conduct of the business of the
Company as currently conducted and as contemplated to be conducted by the Surviving Corporation following the consummation of the
transactions contemplated by this Agreement and the Ancillary Agreements.
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5.09.      Resignations. On the Closing Date, the Company shall cause to be delivered to Parent duly executed resignations, effective

as of the Effective Time, of all directors and officers of the Company and shall take such other action as is necessary to accomplish the
foregoing.

 
5.10.      Employment Agreements and Non-Disclosure and Invention Assignment Agreements (“NDIAs”). On or prior to the

Closing Date, Parent shall enter into employment agreements and NDIAs with each of Mr. Roeloff Rongen, Dr. George Bobotas and Dr.
Abdel Fawzy (each an “Employment Agreement Recipient”).

 
5.11.      Voting Agreements. On or prior to the Closing Date, the Company Stockholders and the stockholders of Parent shall enter

into the Voting Agreement in the form and substance of the agreement annexed hereto as Exhibit C.
 
5.12.      Appointment of Directors and Officers of Parent.

 
(a)          On or prior to the Closing Date, Parent shall cause the board of directors to constitute the individuals set forth on

Schedule 1.05(a) effective as of the Effective Time (the “Effective Time Parent Board”) and shall take such other action as is necessary to
accomplish the foregoing.

 
(b)          On or prior to the Closing Date, Parent shall cause the Effective Time Parent Board to appoint the individuals to

the offices set forth opposite their respective names on Schedule 1.05(b) effective as of the Effective Time (the “Effective Time Parent
Officers”) and shall take such other action as is necessary to accomplish the foregoing.

 
5.13.      Further Assurances. From time to time, as and when requested by any party, each party shall execute and deliver, or cause to

be executed and delivered, all such documents and instruments and shall take, or cause to be taken, all such further or other actions, as such
other party may reasonably deem necessary or desirable to consummate the transactions contemplated by this Agreement.

 
ARTICLE VI

Conditions to Closing
 
6.01.      Conditions Precedent to Each Party’s Obligation to Effect the Merger. The respective obligations of each party hereto to

effect the Merger shall be subject to the fulfillment or satisfaction, prior to or on the Closing Date of the following conditions:
 
(a)          Completion of the Private Placement. On or before the Closing Date, Parent shall have closed on at least Six

Million Dollars ($6,000,000) in the Private Placement.
 
(b)          Stockholder Approval. The Company shall have obtained the Stockholders’ Consent to the Merger and the other

transactions contemplated by this Agreement.
 
(c)          Parent Consent. Merger Sub shall have obtained Parent’s Consent to the Merger and the other transactions

contemplated by this Agreement pursuant to the Parent Written Consent delivered to the Company.
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(d)          No Legal Impediments. As of the Closing Date, there shall not be any suit, action or proceeding by any

Governmental Entity before any court or Governmental Entity seeking to restrain or prohibit the consummation of this Agreement or any of
the other transactions contemplated by this Agreement.

 
(e)          Other Consents. On or before the Closing Date, Parent, Merger Sub and the Company have each obtained and

delivered, as applicable, all necessary board, shareholder and third party consents required pursuant to this Agreement.
 
(f)          Completion of Due Diligence. Each of Parent and the Company, in its reasonable discretion, shall have completed

all necessary technical and legal due diligence.
 
6.02.      Conditions Precedent to Obligations of Parent and Merger Sub. All obligations of Parent and Merger Sub under this

Agreement are further subject to the fulfillment, satisfaction or (to the extent permitted by Law) waiver by Parent, prior to or on the Closing
Date, of each of the following conditions precedent:

 
(a)          Representations and Warranties. Each of the Company’s representations and warranties contained in ARTICLE III

of this Agreement shall be true and correct in all respects on and as of the Closing Date with the same effect as though such representations
and warranties were made on and as of the Closing Date, except to the extent that any representations and warranties expressly relate to an
earlier date, in which case such representations and warranties shall be evaluated as of such earlier date.

 
(b)          Covenants. The Company shall have performed and complied in all material respects with all covenants and

obligations under this Agreement required to be performed and complied with by the Company prior to the Closing. The Company shall have
delivered to Parent all certificates and other documents that it is required to deliver to Parent pursuant to this Agreement prior to the Closing.

 
(c)          Officer’s Certificate. Parent shall have received a certificate from the Company, validly executed by the Chief

Executive Officer of the Company for and on the Company’s behalf, to the effect that, as of the Closing the conditions set forth in Sections
6.02(a) and 6.02(b) have been satisfied.

 
(d)          No Material Indebtedness. Parent shall have received a certificate from the Company, validly executed by the

Company’s Chief Financial Officer certifying that as of the Closing Date, the Company’s liabilities do not exceed One Hundred Thousand
Dollars ($100,000) in the form of accounts payable and accrued expenses, other than legal and accounting expenses in connection with the
Merger and the Private Placement. The Company shall not be a party to or bound by instrument or agreement relating to any material
indebtedness that would limit the issuance or cancellation of any securities pursuant to this Agreement.

 
(e)          Employment Agreements and NDIAs. Parent shall have received executed copies of the employment agreements

and NDIAs from each of the Employment Agreement Recipients.
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(f)          Equity Plan. Parent shall have adopted an equity incentive plan providing for the grant of awards to qualified

participants of up to fifteen percent (15%) of Parent’s fully-diluted capitalization, assuming the maximum offering contemplated by the Private
Placement, is sold.

 
(g)          Voting Agreement. Parent shall have received executed counterparts of the Voting Agreement from the Company

Stockholders set forth on Schedule 6.02(g).
 
(h)          No Material Adverse Effect on the Company. As of the Closing Date, there shall not have occurred any event and

no circumstance shall exist which, alone or together with any one or more other events or circumstances has had, is having or would
reasonably be expected to have a Material Adverse Effect on the Company.

 
6.03.      Conditions Precedent to the Company’s Obligations. All obligations of the Company under this Agreement are further

subject to the fulfillment, satisfaction, or (to the extent permitted by Law) waiver by the Company prior to or on the Closing Date, of each of
the following conditions precedent:

 
(a)          Representations and Warranties. Each of Parent’s and Merger Sub’s representations and warranties contained in

ARTICLE IV of this Agreement shall be true and correct in all respects on and as of the Closing with the same effect as though such
representations and warranties were made on and as of the Closing, except to the extent that any representations and warranties expressly
relate to an earlier date, in which case such representations and warranties shall be evaluated as of such earlier date.

 
(b)          Covenants. Each of Parent and Merger Sub shall have performed and complied in all material respects with all

covenants and obligations under this Agreement required to be performed and complied with by the Company prior to the Closing. Parent
shall have delivered to Parent all certificates and other documents that it is required to deliver to Parent pursuant to this Agreement prior to the
Closing.

 
(c)          Officer’s Certificate. The Company shall have received a certificate from Parent, validly executed by the Chief

Executive Officer of Parent for and on the Parent’s and Merger Sub’s behalf, to the effect that, as of the Closing the conditions set forth in
Sections 6.03(a) and 6.03(b), have been satisfied.

 
(d)          No Indebtedness. The Company shall have received a certificate from Parent, validly executed by Parent’s Chief

Financial Officer, certifying that as of the Closing Date, neither Parent nor Merger Sub has any liabilities and is are not a party to or bound by
an instrument or agreement relating to indebtedness of Parent or Merger Sub.

 
(e)          Voting Agreement. The Company shall have received executed counterparts of the Voting Agreement from Parent

and the stockholders of Parent set forth on Schedule 6.03(e).
 
(f)          Employment Agreements and NDIAs. As of the Closing Date, each Employment Agreement Recipient shall have

received an executed copy of his employment agreement and NDIA, validly executed by Parent.
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(g)          Effective Time Parent Board. As of the Closing Date, the Company shall have received evidence that the Effective

Time Parent Board constitutes the board of Directors of Parent, which shall not be changed, modified or amended by Parent as of the Effective
Time.

 
(h)          Effective Time Parent Officers. As of the Closing Date, the Company shall have received evidence that the

Effective Time Parent Officers have been duly appointed by the Effective Time Parent Board, which shall not be changed, modified or
amended by Parent as of the Effective Time.

 
6.04.      Frustration of Closing Conditions. None of the Company, Parent or Merger Sub may rely on the failure of any condition set

forth in Sections 6.01, 6.02 or 6.03, as the case may be, to be satisfied if such failure was caused by such party’s failure to use reasonable best
efforts to consummate the Merger and the other transactions contemplated by this Agreement, as required by and subject to Section 5.04.

 
ARTICLE VII

Termination
 
7.01.      Termination. This Agreement may be terminated, and the Merger may be abandoned, at any time prior to the Effective Time

whether before or after the approval and adoption of this Agreement and the transactions contemplated hereby by the stockholders of the
Company or the stockholder of Merger Sub:

 
(a)          by the mutual agreement of Parent and the Company;
 
(b)          by Parent or Merger Sub, in the event the Company fails to deliver the Stockholder Written Consent to Parent on

or before July 25, 2013;
 
(c)          by Parent or Merger Sub, in the event the Company materially breaches or fails to perform any representation,

warranty, covenant or agreement on the part of the Company set forth in this Agreement unless such breach or failure is cured within fifteen
(15) days after written notice to the Company by Parent or Merger Sub;

 
(d)          by Company, in the event that either Parent or Merger Sub materially breaches or fails to perform any

representation, warranty, covenant or agreement on the part of either Parent or Merger Sub, as applicable, set forth in this Agreement unless
such breach or failure is cured within fifteen (15) days after written notice to Parent or Merger Sub, as applicable; or

 
(e)          by Parent, Merger Sub or the Company if (i) the Effective Time shall not have occurred by September 9, 2013,

2013, which date may be extended by Parent, Merger Sub and the Company in their joint discretion until October 9, 2013; provided that the
right to terminate this Agreement under this Section 7.01(d) 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 Effective Time to occur on or before such date; or (ii) any court of competent
jurisdiction in the United States or other Governmental Entity shall have issued an order, decree, ruling or taken any other action restraining,
enjoining or otherwise prohibiting the Merger and such order, decree, ruling or other action shall have become final and nonappealable.
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7.02.      Effect of Termination. In the event of the termination of this Agreement as provided in Section 7.01, written notice shall be

given by the terminating party to the other parties hereto and this Agreement shall forthwith become void and there shall be no liability on the
part of Parent, Merger Sub or the Company, except that nothing herein will relieve any party from liability for fraud or for any willful breach
of any representation or warranty or any willful breach prior to such termination of any covenant or agreement contained herein or be deemed
to waive any rights of specific performance of this Agreement available to a party by reason of any breach by the other party or parties of this
Agreement.

 
ARTICLE VIII

Survival
 
8.01.      Survival of Representations and Warranties. The representations and warranties of the parties contained in this Agreement,

any certificate delivered pursuant hereto or any Ancillary Agreement shall survive the Closing for a period of four years from the earlier to
occur of the final closing of the Private Placement (as contemplated by the transaction documents governing the Private Placement) or the
termination of the Private Placement.

 
ARTICLE IX

General Provisions
 
9.01.      Fees and Expenses. All costs and expenses incurred in connection with this Agreement and the Ancillary Agreements and

the transactions contemplated hereby and thereby (including without limitation brokers' fees, legal and accounting fees) shall be paid from the
proceeds of the Private Placement.

 
9.02.      Stockholder Representative.

 
(a)          Roelof Rongen is hereby appointed as representative, attorney-in-fact and agent, with full power of substitution to

act in the name, place and stead of each Company Stockholders to take all actions necessary or appropriate in the judgment of the Stockholder
Representative for the accomplishment of the terms of this Agreement, and to act on behalf of each Company Stockholder in any amendment
of or litigation or arbitration involving this Agreement or any Ancillary Agreement and to do or refrain from doing all such further acts and
things, and to execute all such documents, as such Stockholder Representative shall deem necessary or appropriate in conjunction with any of
the transactions contemplated by this Agreement, including the power:

 
(i)          to take all action necessary or desirable in connection with the waiver of any condition to the obligations of

the Company Stockholders to consummate the transactions contemplated by this Agreement and the Ancillary Agreements;
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(ii)         to negotiate, execute and deliver all statements, certificates, statements, notices, approvals, extensions,

waivers, undertakings, amendments and other documents required or permitted to be given in connection with the consummation of the
transactions contemplated by this Agreement (it being understood that a Company Stockholder shall execute and deliver any such
documents which the Stockholder Representative agrees to execute);

 
(iii)        to give and receive all notices and communications to be given or received under this Agreement and to

receive service of process in connection with the any claims under this Agreement, including service of process in connection with
arbitration; and

 
(iv)        to take all actions or refrain from doing any further act or deed on behalf of the Company Stockholders

which the Stockholder Representative deems necessary or appropriate in his sole discretion relating to the subject matter of this
Agreement as fully and completely as a Company Stockholder could do if personally present.

 
(b)          If Roelof Rongen becomes unable to serve as Stockholder Representative, Roelof Rongen, or such other Person or

Persons as may be designated by a majority-in-interest of the Company Stockholders, shall succeed as the Stockholder Representative.
 
9.03.      Binding Effect; Assignment. This Agreement shall be binding upon and inure to the benefit of the parties and their

respective successors and permitted assigns. Nothing in this Agreement shall create or be deemed to create any third party beneficiary rights in
any person or entity not a party to this Agreement except as provided below. No assignment of this Agreement or of any rights or obligations
hereunder may be made by either party without the prior written consent of the other party and any attempted assignment without the required
consent shall be void.

 
9.04.      No Third-Party Beneficiaries. This Agreement is for the sole benefit of the parties hereto and their permitted assigns and

nothing herein expressed or implied shall give or be construed to give to any person, other than the parties hereto and such assigns, any legal
or equitable rights hereunder. Notwithstanding the foregoing, it is expressly agreed that Aegis Capital Corp. is a third party beneficiary with
respect to Sections 3 and 4 of this Agreement.

 
9.05.      Notices. All notices or other communications required or permitted to be given hereunder shall be in writing and shall be

delivered by hand or sent by facsimile or sent, postage prepaid, by registered, certified or express mail or overnight courier service and shall be
deemed given when received. All notices hereunder must be delivered as set forth below, or pursuant to instructions as may be designated in
writing by the party to receive such notice:

 
if to Parent,
 
Matinas BioPharma Holdings, Inc.
C/O Stephen Harrington
600 West Germantown Pike, Ste 400
Plymouth Meeting, PA 19462
Attention: Stephen P. Harrington, Chief Executive Officer
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with a copy to:
 
Fox Rothschild LLP
2000 Market Street, 20th Floor
Philadelphia, PA 19103-3291
Attention: Stephen M. Cohen, Esq.
Fax: (215) 299-2150
 
if to the Company,
 
Matinas BioPharma, Inc.
915 Klosterman Road East
Tarpon Springs, FL 34689
Attention: President and Chief Executive Officer
E-mail: rrongen@matinasbiopharma.com
 
with a copy to:
 
Lowenstein Sandler LLP
1251 Avenue of the Americas, 17th Floor
New York, New York 10020
Attention: Michael J. Lerner
Fax: 973-597-6395
 
and
 
if to the Stockholder Representative,
 
Matinas BioPharma, Inc.
915 Klosterman Road East
Tarpon Springs, FL 34689
Attention: President and Chief Executive Officer
E-mail: rrongen@matinasbiopharma.com
 
with a copy to:
 
Lowenstein Sandler LLP
1251 Avenue of the Americas, 17th Floor
New York, New York 10020
Attention: Michael J. Lerner
Fax: 973-597-6395
 

9.06.       Interpretation; Exhibits and Schedules; Certain Definitions.
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(a)          The headings contained in this Agreement, in any Exhibit or Schedule hereto and in the table of contents to this

Agreement are for reference purposes only and shall not affect in any way the meaning or interpretation of this Agreement. Any matter
disclosed in any provision, section or subsection of any Schedule shall be deemed disclosed only for all purposes of such provision, section or
subsection. All Exhibits and Schedules annexed hereto or referred to herein are hereby incorporated in and made a part of this Agreement as if
set forth in full herein. Any capitalized terms used in any Schedule or Exhibit but not otherwise defined therein shall have the meaning as
defined in this Agreement. When a reference is made in this Agreement to a Section, Exhibit or Schedule, such reference shall be to a Section
of, or an Exhibit or Schedule to, this Agreement unless otherwise indicated.

 
(b)          For all purposes hereof:

 
“Affiliate” of any person means another person that directly or indirectly, through one or more intermediaries, controls, is controlled

by, or is under common control with, such first person.
 
“Ancillary Agreements” means the Voting Agreement and the transaction documents entered into among Parent, the Company and

the other parties thereto in connection with the Private Placement.
 
“Business Day” means any day of the year on which national banking institutions in New York are open to the public for

conducting business and are not required or authorized to close.
 
“Company Stockholder” means each person who is a holder of capital stock of the Company as of the Effective Time.
 
“Contingent Obligation” means, as to any Person, any direct or indirect liability, contingent or otherwise, of that Person with

respect to any indebtedness, lease, dividend or other obligation of another Person if the primary purpose or intent of the Person incurring such
liability, or the primary effect thereof, is to provide assurance to the obligee of such liability that such liability will be paid or discharged, or
that any agreements relating thereto will be complied with, or that the holders of such liability will be protected (in whole or in part) against
loss with respect thereto.

 
“GAAP” means United States generally accepted accounting principles applied on a consistent basis throughout the periods indicated

as in effect as of the date hereof.
 
“Governmental Entity” means any legislative, executive, judicial, regulatory or administrative unit of any governmental entity

(multinational, foreign, federal, state or local) or any department, commission, board, agency, bureau, ministry, official, arbitrator (public) or
other similar body exercising executive, legislative, regulatory, administrative or judicial authority or functions of or pertaining to government,
including any authority or other quasi-governmental entity established by any of the foregoing to perform any such functions.

 
“including” means including, without limitation.
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“Indebtedness” means with respect to any Person without duplication, (A) all indebtedness for borrowed money, (B) all obligations

issued, undertaken or assumed as the deferred purchase price of property or services including (without limitation) “Capital Leases” (as
defined under GAAP) (other than trade payables entered into in the ordinary course of business), (C) all reimbursement or payment
obligations with respect to letters of credit, surety bonds and other similar instruments, (D) all obligations evidenced by notes, bonds,
debentures or similar instruments, including obligations so evidenced incurred in connection with the acquisition of property, assets or
businesses, (E) all indebtedness created or arising under any conditional sale or other title retention agreement, or incurred as financing, in
either case with respect to any property or assets acquired with the proceeds of such indebtedness (even though the rights and remedies of the
seller or bank under such agreement in the event of default are limited to repossession or sale of such property), (F) all monetary obligations
under any leasing or similar arrangement which, in connection with GAAP, consistently applied for the periods covered thereby, is classified
as a capital lease, (G) all indebtedness referred to in clauses (A) through (F) above secured by (or for which the holder of such Indebtedness
has an existing right, contingent or otherwise, to be secured by) any mortgage, lien, pledge, charge, security interest or other encumbrance
upon or in any property or assets (including accounts and contract rights) owned by any Person, even though the Person which owns such
assets or property has not assumed or become liable for the payment of such indebtedness, and (H) except for obligations owed to service
providers of the Company in connection with this Agreement and the transactions contemplated herein, all Contingent Obligations in respect
of indebtedness or obligations of others of the kinds referred to in clauses (A) through (G) above of at least $75,000.

 
“Liability” means any debt, loss, damage, adverse claim, fines, penalties, liability or obligation (whether direct or indirect, absolute

or contingent, accrued or unaccrued, matured or unmatured, determined or determinable, liquidated or unliquidated, or due or to become due,
and whether in contract, tort, strict liability or otherwise), and including all costs and expenses relating thereto including all fees, disbursements
and expenses of legal counsel, experts, engineers and consultants and costs of investigation).

 
“Material Adverse Effect” means, with respect to each party, a material adverse effect on (i) the financial condition, business, assets,

prospects or results of operations of the party, taken as a whole, (ii) the ability of the party to perform its obligations under this Agreement or
(iii) the ability of the party to consummate the Merger and the other transactions contemplated hereby; provided, however, that in no event
shall any change resulting from conditions affecting the industry in which such party operates or from changes in general business or
economic conditions be taken into account in determining whether there has been a Material Adverse Effect except to the extent such change
has a disproportionate impact on the applicable party relative to other businesses operating in the same industry.

 
“Ordinary Course of Business” means the ordinary and usual course of day-to-day operations of the business of the Company

through the date hereof consistent with past practice.
 
“Permitted Encumbrances” shall means (a) mechanic’s, materialmen’s, and similar liens, securing payment of sums not yet due

and payable and for which an appropriate reserve has been established, (b) liens for taxes not yet delinquent or for taxes that the taxpayer is
contesting in good faith through appropriate proceedings and for which an appropriate reserve has been established in the financial statements
of such taxpayer, (c) purchase money liens and liens securing rental payments under capital lease arrangements, and (d) other liens arising in
the ordinary course of business and not incurred in connection with the borrowing of money.
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“Person” means an individual, a limited liability company, a partnership, a joint venture, a corporation, a trust, an unincorporated

organization and a government or any department or agency thereof.The following terms, when used in this Agreement, shall have the
meanings assigned to such terms in the Sections set forth below:
 

Terms  Section
   
Affiliate  10.06(b)
Aggregate Consideration Schedule  2.02
Agreement  Preamble
Ancillary Agreements  10.06(b)
Business Day  10.06(b)
Cancelled Shares  2.01(c)
Certificates  2.01(d)
Certificate of Merger  1.02(b)
Closing  1.02(a)
Closing Date  1.02(a)
Common Share  2.01(a)(i)
Common Stock  2.01(a)(i)
Common Stock Consideration  2.01(a)(i)(A)
Company  Preamble
Company Stock  2.01(a)(ii)
Company Stockholder  10.06(b)
Confidential Information  5.07
DGCL  Recitals
Effective Time  1.02(b)
Employment Agreement Recipient  5.10
Governmental Entity  10.06(b)
Indebtedness  10.06(b)
Liability  10.06(b)
Merger  Recitals
Merger Consideration  2.01(a)
Merger Sub  Preamble
NDIA  5.10
Ordinary Course of Business  10.06(b)
Parent  Preamble
Person  10.06(b)
Preferred Share  2.01(a)(ii)
Preferred Stock  2.01(a)(ii)
Preferred Stock Consideration  2.01(a)(ii)(B)
Private Placement  Recitals
Stockholders’ Consent  3.02(b)
Shares  2.01(a)(ii)
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Terms  Section
   
Stockholder Representative  Preamble
Stockholder Written Consent  5.05
Surviving Corporation  1.01
Warrants  2.01(a)(ii)(B)
 
9.07.      Entire Agreement; Amendments and Waivers. This Agreement (including the Schedules and Exhibits hereto), together with

the Ancillary Agreements represent the entire understanding and agreement between the parties hereto with respect to the subject matter hereof
and supersedes all prior agreements, arrangements and undertakings, both written and oral, between the parties, or any of them, with respect to
the subject matter of this Agreement. This Agreement may be amended by the parties at any time before or after receipt of the Stockholders’
Consent; provided, that after receipt of the Stockholders’ Consent, there shall be made no amendment that by Law requires further approval by
such stockholders without the further approval of such stockholders. This Agreement may not be amended except by an instrument in writing
signed on behalf of each of the parties. At any time prior to the Effective Time, the parties may (a) extend the time for the performance of any
of the obligations or other acts of the other parties, (b) waive any inaccuracies in the representations and warranties contained in this
Agreement or in any document delivered pursuant to this Agreement or (c) to the fullest extent permitted by Law, waive compliance with any
of the agreements or conditions contained in this Agreement. Any agreement on the part of a party to any such extension or waiver shall be
valid only if set forth in an instrument in writing signed on behalf of such party.

 
9.08.      Severability. If any term or other provision of this Agreement is invalid, illegal, or incapable of being enforced by any Law

or public policy, all other terms or provisions of this Agreement shall nevertheless remain in full force and effect so long as the economic or
legal substance of the transactions contemplated hereby is not affected in any manner materially adverse to any party. Upon such determination
that any term or other provision is invalid, illegal, or incapable of being enforced, the parties hereto shall negotiate in good faith to modify this
Agreement so as to effect the original intent of the parties as closely as possible in an acceptable manner in order that the transactions
contemplated hereby are consummated as originally contemplated to the greatest extent possible.

 
9.09.      Jurisdiction; Waiver of Jury Trial.

 
(a)          Each of the parties hereto irrevocably submits to the exclusive jurisdiction of the United States District Court for

the Southern District of New York located in the borough of Manhattan in the City of New York, or if such court does not have jurisdiction,
the Supreme Court of the State of New York, New York County, for the purposes of any suit, action or other proceeding arising out of this
Agreement or any transaction contemplated hereby. Each of the parties hereto further agrees that service of any process, summons, notice or
document by registered mail to such party’s respective address set forth in Section 9.05 (or to such other address for notices as provided by
such party pursuant to Section 9.05) or in any other manner permitted by Law shall be effective service of process for any action, suit or
proceeding in New York with respect to any matters to which it has submitted to jurisdiction as set forth above in the immediately preceding
sentence. Each of the parties hereto irrevocably and unconditionally waives any objection to the laying of venue of any action, suit or
proceeding arising out of this Agreement or the transactions contemplated hereby in (i) the United States District Court for the Southern
District of New York or (ii) the Supreme Court of the State of New York, New York Count, and hereby further irrevocably and
unconditionally waives and agrees not to please or claim in any such court that any such action, suit or proceeding brought in any such court
has been brought in an inconvenient forum.
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(b)          EACH OF THE PARTIES TO THIS AGREEMENT HEREBY WAIVES, TO THE FULLEST EXTENT

PERMITTED BY LAW, ANY RIGHT TO TRIAL BY JURY OF ANY CLAIM, DEMAND, ACTION, OR CAUSE OF ACTION (i)
ARISING UNDER THIS AGREEMENT OR (ii) IN ANY WAY CONNECTED WITH OR RELATED OR INCIDENTAL TO THE
DEALINGS OF THE PARTIES HERETO IN RESPECT OF THIS AGREEMENT OR ANY OF THE TRANSACTIONS RELATED
HERETO, IN EACH CASE WHETHER NOW EXISTING OR HEREAFTER ARISING, AND WHETHER IN CONTRACT, TORT,
EQUITY, OR OTHERWISE. EACH OF THE PARTIES TO THIS AGREEMENT HEREBY AGREES AND CONSENTS THAT ANY
SUCH CLAIM, DEMAND, ACTION, OR CAUSE OF ACTION SHALL BE DECIDED BY COURT TRIAL WITHOUT A JURY
AND THAT ANY OF THE PARTIES TO THIS AGREEMENT MAY FILE AN ORIGINAL COUNTERPART OF A COPY OF THIS
AGREEMENT WITH ANY COURT AS WRITTEN EVIDENCE OF THE CONSENT OF THE PARTIES HERETO TO THE WAIVER
OF THEIR RIGHT TO TRIAL BY JURY.

 
9.10.      Governing Law. This Agreement and the rights and duties of the parties hereto shall be governed by and construed in

accordance with the internal laws of the State of New York and shall be governed as to validity, interpretation, construction, affect and in all
other respects by the internal laws of the State of New York.

 
9.11.      Counterparts. This Agreement may be executed in one or more counterparts, all of which shall be considered one and the

same agreement, and shall become effective when one or more such counterparts have been signed by each of the parties and delivered to the
other parties.

 
[REMAINDER OF PAGE INTENTIONALLY LEFT BLANK]
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IN WITNESS WHEREOF, the parties hereto have duly executed this Agreement and Plan of Merger as of the date first written

above.
 
 COMPANY:
  
 MATINAS BIOPHARMA, INC.
    
 By: /s/ Roelof Rongen
    Name:  Roelof Rongen
    Title: Chief Executive Officer
    
 PARENT:
  
 MATINAS BIOPHARMA HOLDINGS, INC
    
 By: /s/ Stephen P. Harrington
    Name:  Stephen P. Harrington
    Title: President
    
 MERGER SUB:
  
 MATINAS MERGER SUB, INC.
    
 By: /s/ Stephen P. Harrington
 Name: Stephen P. Harrington
 Title: President
    
 STOCKHOLDER REPRESENTATIVE:
    
 By: /s/ Roelof Rongen
  Roelof Rongen

 
[Signature Page to Merger Agreement]

 

 



 

 
Exhibit A

Aggregate Consideration Schedule
 

(See Attached)
 

[Signature Page to Stock Purchase Agreement]
 

 



 

 
AGGREGATE MERGER CONSIDERATION SCHEDULE

 

Stockholder Name  

Shares of Common Stock 
of 

Matinas BioPharma, Inc.
(Pre-Merger)   

Shares of 
Series A Preferred Stock 

of 
Matinas BioPharma, Inc.

(Pre-Merger)   

Warrants 
of 

Matinas BioPharma 
Holdings, Inc.
 (Post-Merger)   

Shares 
of 

Matinas BioPharma 
Holdings, Inc.
(Post-Merger)  

Roelof Rongen   4,500,000   0   0   3,417,186 
Abdel A. Fawzy   2,250,000   0   0   1,708,593 
Jerome Jabbour   1,000,000   0   0   759,374 
George Bobotas   900,000   0   0   683,437 
Maria Bobotas   900,000   0   0   683,438 
Demetra Dukas   225,000   0   0   170,859 
Eleni Lelekis   225,000   0   0   170,859 
Herbert Conrad   0   462,963   250,000   351,563 
1010 Holdings LLC   0   462,963   250,000   351,563 
Wachtel Ventures, LLC   0   185,186   100,000   140,626 
Steven C. Plank   0   92,593   50,000   70,313 
Plank 2010 Family Trust   0   92,593   50,000   70,313 
Vidonia Holdings, LLC   0   185,185   100,000   140,625 
Arnold Estates LLC   0   185,185   100,000   140,625 
Craig Benson   0   185,186   100,000   140,626 

 

 

 

 



State of Delaware
Secretary of State

Division of Corporations
Delivered 06:10 PM 05/21/2013
FILED 05:55 PM 05/21/2013
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CERTIFICATE OF INCORPORATION

 
OF

 
MATINAS BIOPHARMA HOLDINGS, INC.

 
ARTICLE I

 
The name of the Corporation is Matinas BioPharma Holdings, Inc.

 
ARTICLE II

 
The address of the registered office of the Corporation in the State of Delaware is 2711 Centerville Road, Suite 400, Wilmington, DE

19808, County of New Castle; and the name of the Corporation’s Registered Agent at such address is Corporation Service Company.
 

ARTICLE III
 

The purpose of the Corporation is to engage in any lawful act or activity for which corporations may be organized under the
Delaware General Corporation Law (the “DGCL”).

 
ARTICLE IV

 
The name and mailing address of the Incorporator of the Corporation are Gina C. Monaco, Fox Rothschild LLP, 2000 Market Street,

20th Floor, Philadelphia, PA 19103-3222.
 

ARTICLE V
 

A. CAPITAL STOCK
 

The total number of shares of capital stock which the Corporation shall have authority to issue is One Hundred Sixty Million
(160,000,000), of which (i) One Hundred Fifty Million (150,000,000) shares shall be a class designated as common stock, par value $0.0001
per share (the “Common Stock”), and (ii) Ten Million Shares (10,000,000) shares shall be a class designated as preferred stock, par value
$0.0001 per share (the “Preferred Stock”).
 

The number of authorized shares of Common Stock or Preferred Stock may from time to time be increased or decreased (but not
below the number of shares then outstanding) by the affirmative vote of the holders of a majority in voting power of the outstanding shares of
stock of the Corporation entitled to vote thereon irrespective of the provisions of Section 242(b)(2) of the DGCL (or any successor provision
thereto), and no vote of the holders of any of the Common Stock or the Preferred Stock voting separately as a class shall be required therefor,
unless a vote of any such holder is required pursuant to this Certificate (including pursuant to any certificate of designation of any series of
Preferred Stock).
 

The powers, preferences and rights of, and the qualifications, limitations and restrictions upon, each class or series of stock shall be
determined in accordance with, or as set forth below in, this Article V.

 
B. COMMON STOCK

 
1.          Voting. Each holder of record of Common Stock, as such, shall have one vote for each share of Common Stock which is

outstanding in his, her or its name on the books of the Corporation on all matters on which stockholders are entitled to vote generally. Except
as otherwise required by law, holders of Common Stock shall not be entitled to vote on any amendment to this Certificate (including any
certificate of designation relating to any series of Preferred Stock) that relates solely to the terms of one or more outstanding series of Preferred
Stock if the holders of such affected series are entitled, either separately or together with the holders of one or more other such series, to vote
thereon pursuant to this Certificate (including any certificate of designation relating to any series of Preferred Stock) or pursuant to the DGCL.
 

 



 

 
2.          Dividends. Subject to applicable law and the rights, if any, of the holders of any outstanding series of Preferred Stock or any

class or series of stock having a preference over or the right to participate with the Common Stock with respect to the payment of dividends,
dividends may be declared and paid or set apart for payment upon the Common Stock out of any assets or funds of the Corporation legally
available for the payment of dividends, but only when and as declared by the Board of Directors or any authorized committee thereof.
 

3.          Liquidation. Upon the dissolution, liquidation or winding up of the Corporation, after payment or provision for payment of
the debts and other liabilities of the Corporation and subject to the rights, if any, of the holders of any outstanding series of Preferred Stock or
any class or series of stock having a preference over or the right to participate with the Common Stock with respect to the distribution of assets
of the Corporation upon such dissolution, liquidation or winding up of the Corporation, the holders of Common Stock shall be entitled to
receive the remaining assets of the Corporation available for distribution to its stockholders ratably in proportion to the number of shares held
by them.

 
C. PREFERRED STOCK

 
The Board of Directors is hereby expressly authorized, by resolution or resolutions, to provide, out of the authorized,

unissued shares of Preferred Stock, for one or more series of Preferred Stock and, with respect to each such series, to fix the number of shares
constituting such series and the designation of such series, and the powers (including voting powers, if any), preferences and relative,
participating, optional and other special rights, if any, and any qualifications, limitations or restrictions thereof, of the shares of such series of
Preferred Stock. The powers, preferences and relative, participating, optional and other special rights of, and the qualifications, limitations or
restrictions thereof, of each series of Preferred Stock, if any, may differ from those of any and all other series at any time outstanding. Except
as otherwise required by law, holders of any series of Preferred Stock shall be entitled to only such voting rights, if any, as shall expressly be
granted thereto by this Certificate (including any certificate of designation relating to such series of Preferred Stock).

 
ARTICLE VI

 
STOCKHOLDER ACTION

 
1.          Written Consent of Stockholders in Lieu of Meeting. Except as otherwise provided herein, any action required by law to be

taken at any annual or special meeting of stockholders of the Corporation, or any action which may be taken at any annual or special meeting
of such stockholders, may be taken without a meeting, without prior notice and without a vote, if a consent or consents in writing, setting forth
the action so taken, shall be signed by the holders of outstanding stock having not less than the minimum number of votes that would be
necessary to authorize or take such action at a meeting at which all shares entitled to vote thereon were present and voted and shall be delivered
to the Corporation by delivery to (a) its registered office in the State of Delaware by hand or by certified mail or registered mail, return receipt
requested, (b) its principal place of business, or (c) an officer or agent of the Corporation having custody of the book in which proceedings of
meetings of stockholders are recorded. Every written consent shall bear the date of signature of each stockholder who signs the consent and no
written consent shall be effective to take the corporate action referred to therein unless, within sixty (60) days of the earliest dated consent
delivered in the manner required by this by-law to the Corporation, written consents signed by a sufficient number of holders to take action are
delivered to the Corporation by delivery to (i) its registered office in the State of Delaware by hand or by certified or registered mail, return
receipt requested, (ii) its principal place of business, or (iii) an officer or agent of the Corporation having custody of the book in which
proceedings of meetings of stockholders are recorded, Prompt notice of the taking of the corporate action without a meeting by less than
unanimous written consent shall be given to those stockholders who have not consented in writing as may be required by applicable law.
 

 



 

 
2.          Special Meetings. Except as otherwise required by statute and subject to the rights, if any, of the holders of any series of

Preferred Stock, special meetings of the stockholders of the Corporation may be called by the Board of Directors acting pursuant to a
resolution approved by the affirmative vote of a majority of the Board of Directors to be held at such date, time and place either within or
without the State of Delaware as may be stated in the notice of the meeting. A special meeting of stockholders shall be called by the Secretary
upon the written request, stated the purpose of the meeting, of stockholders who together own of record at least twenty percent (20%) in
voting power of the outstanding shares of stock entitled to vote at such meeting.

 
ARTICLE VII

 
DIRECTORS

 
1.          General. The business and affairs of the Corporation shall be managed by or under the direction of the Board of Directors

except as otherwise provided herein or required by law.
 

2.          Election of Directors. Election of Directors need not be by written ballot unless the Bylaws of the Corporation (the
"Bylaws”) shall so provide.
 

3.          Number of Directors; Term of Office. Except as otherwise provided for or fixed pursuant to the provisions of Article V of
this Certificate (including any certificate of designation of any series of Preferred Stock) and this Article VII relating to the rights of the
holders of any series of Preferred Stock to elect additional directors, the number of Directors of the Corporation shall be fixed solely and
exclusively by resolution duly adopted from time to time by the Board of Directors. The Directors, other than those who may be elected by the
holders of any series of Preferred Stock, shall be elected at each annual meeting of stockholders for a term of one year. Each Director shall
serve until his successor is duly elected and qualified or until his death, resignation or removal, No decrease in the number of directors
constituting the Board of Directors shall shorten the term of any incumbent Director.
 

During any period when the holders of any series of Preferred Stock have the right to elect additional Directors, then upon
commencement and for the duration of the period during which such right continues: (i) the then otherwise total authorized number of
Directors shall automatically be increased by such specified number of Directors, and the holders of such Preferred Stock shall be entitled to
elect the additional Directors so provided for or fixed pursuant to said provisions, and (ii) each such additional Director shall serve until such
Director’s successor shall have been duly elected and qualified, or until such Director’s right to hold such office terminates pursuant to said
provisions, whichever occurs earlier, subject to his or her earlier death, resignation, retirement, disqualification or removal. Except as
otherwise provided by the Board of Directors in the resolution or resolutions establishing such series, whenever the holders of any series of
Preferred Stock having such right to elect additional Directors are divested of such right pursuant to the provisions of such stock, the terms of
office of all such additional Directors elected by the holders of such stock, or elected to fill any vacancies resulting from the death, resignation,
disqualification or removal of such additional Directors, shall forthwith terminate and the total authorized number of directors of the
Corporation shall be reduced accordingly.
 

4.          Vacancies. Subject to the rights, if any, of the holders of any series of Preferred Stock to elect Directors and to fill vacancies
in the Board of Directors relating thereto, any and all vacancies in the Board of Directors, however occurring, including, without limitation, by
reason of an increase in size of the Board of Directors, or the death, resignation, disqualification or removal of a Director, shall be filled solely
and exclusively by the affirmative vote of a majority of the remaining Directors then in office, even if less than a quorum of the Board of
Directors, and not by the stockholders. Any Director elected in accordance with the preceding sentence shall hold office for the remainder of
the full term of the Director for which the vacancy was created or occurred and until such Director’s successor shall have been duly elected
and qualified or until his or her earlier resignation, death or removal.
 

5.          Removal. Subject to the rights, if any, of any series of Preferred Stock to elect Directors and to remove any Director whom
the holders of any such stock have the right to elect, any Director (including persons elected by Directors to fill vacancies in the Board of
Directors) may be removed from office (i) with cause or without cause and (ii) only by the affirmative vote of the holders of at least a majority
in voting power of the shares then entitled to vote at an election of Directors.
 

 



 

 
ARTICLE VIII

 
LIMITATION OF LIABILITY

 
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, except for liability (i) for any breach of the Director’s duty of loyalty to the Corporation or its stockholders, (ii)
for acts or omissions not in good faith or which involve intentional misconduct or a knowing violation of law, (iii) under Section 174 of the
DGCL or (iv) for any transaction from which the Director derived an improper personal benefit. If the DGCL is amended after the effective
date of this Certificate to authorize corporate action further eliminating or limiting the personal liability of Directors, then the liability of a
Director of the Corporation shall be eliminated or limited to the fullest extent permitted by the DGCL, as so amended.
 

Any repeal or modification of this Article VIII, shall not adversely affect any right or protection existing at the time of such repeal or
modification with respect to any acts or omissions occurring before such repeal or modification of a person serving as a Director at the time of
such repeal or modification.

 
ARTICLE IX

 
AMENDMENT OF BYLAWS

 
1.          Amendment by Directors. Except as otherwise provided by law, the Bylaws of the Corporation may be amended or repealed

by the Board of Directors by the affirmative vote of a majority of the Board.
 

2.          Amendment by Stockholders. The Bylaws of the Corporation may be amended or repealed by the stockholders at any annual
meeting of stockholders, or special meeting of stockholders called for such purpose as provided in the Bylaws, by the affirmative vote of the
holders of at least a majority in voting power of the outstanding shares entitled to vote on such amendment or repeal, voting together as a
single class.

 
ARTICLE X

 
AMENDMENT OF CERTIFICATE OF INCORPORATION

 
The Corporation reserves the right to amend or repeal this Certificate in the manner now or hereafter prescribed by statute and this

Certificate, and all rights conferred upon stockholders herein are granted subject to this reservation. In addition to any other vote required by
law or this Certificate, the affirmative vote of the holders of at least a majority in voting power of the outstanding shares entitled to vote on
such amendment or repeal, shall be required to amend or repeal any provision of Article VI, Article VII, Article VIII, Article IX or Article X
of this Certificate.

 
ARTICLE XI

 
EXCLUSIVE JURISDICTION

 
Unless the Corporation consents in writing to the selection of an alternative forum, the Court of Chancery of the State of Delaware

shall, to the fullest extent permitted by law, be the sole and exclusive forum for (i) any derivative action or proceeding brought on behalf of the
Corporation; (ii) any action asserting a claim of breach of a fiduciary duty owed by any director, officer or other employee of the Corporation
to the Corporation or the Corporation’s stockholders, creditors or other constituents; (iii) any action asserting a claim against the Corporation
or any Director or officer of the Corporation arising pursuant to, or a claim against the Corporation or any Director or officer of the
Corporation with respect to the interpretation or application of any provision of, the DGCL, this Certificate or the Bylaws of the Corporation;
or (iv) any action asserting a claim governed by the internal affairs doctrine in each such case subject to said court having personal jurisdiction
over the indispensable parties named as defendants therein; provided, that, if and only if the Court of Chancery of the State of Delaware
dismisses any such action for lack of subject matter jurisdiction, such action may be brought in another state court sitting in the State of
Delaware. To the fullest extent permitted by law, any person or entity purchasing or otherwise acquiring any interest in shares of capital stock
of the Corporation shall be deemed to have notice provisions of this Article XI.
 

 



 

 
THE UNDERSIGNED, being the Incorporator hereinabove named, for the purpose of forming a corporation pursuant to the

Delaware General Corporation Law, do make this certificate, hereby declaring and certifying that this is my act and deed and the facts herein
stated are true, and accordingly have hereunto set my hand this 21st day of a May, 2013.
 
 /s/ Gina C. Monaco
 Gina C. Monaco, Incorporator
 

 

 



 
BYLAWS

 
OF

 
MATINAS BIOPHARMA HOLDINGS, INC.

 
(the “Corporation”)

 
ARTICLE I
Stockholders

 
SECTION 1.
 
(a) Annual Meeting. The annual meeting of stockholders (any such meeting being referred to in these Bylaws as an “Annual

Meeting”) shall be held at the hour, date and place, if any, within or without the United States which is fixed by the Board of Directors of the
Corporation (the “Board of Directors”) which time, date and place may subsequently be changed at any time by vote of the Board of Directors.

 
( b ) Registered Office. The address of the registered office of Matinas BioPharma Holdings, Inc. (hereinafter called the

"Corporation") in the State of Delaware shall be at Corporation Trust Center, 1209 Orange Street, Wilmington, New Castle County, Delaware
19801. The Corporation may have other offices, both within and without the State of Delaware, as the board of directors of the Corporation
(the "Board of Directors") from time to time shall determine or the business of the Corporation may require.

 
(c) Books and Records. Any records maintained by the Corporation in the regular course of its business, including its stock ledger,

books of account and minute books, may be maintained on any information storage device or method; provided that the records so kept can be
converted into clearly legible paper form within a reasonable time. The Corporation shall so convert any records so kept upon the request of
any person entitled to inspect such records pursuant to applicable law.

 
SECTION 2. Notice of Stockholder Business and Nominations.
 
(a) Annual Meetings of Stockholders.
 
(1) Nominations of persons for election to the Board of Directors and the proposal of other business to be considered by the

stockholders may be brought before an Annual Meeting only (i) pursuant to the Corporation’s notice of meeting (or any supplement thereto),
(ii) by or at the direction of the Board of Directors or (iii) by any stockholder of the Corporation who was a stockholder of record at the time
of giving of notice provided for in this Bylaw, who is entitled to vote at the meeting, and who complies with the notice procedures set forth in
this Bylaw as to such nomination or business. For the avoidance of doubt, the foregoing clause (iii) shall be the exclusive means for a
stockholder to bring nominations or business properly before an Annual Meeting (other than matters properly brought under Rule 14a-8 (or
any successor rule) under the Securities Exchange Act of 1934, as amended (with the rules and regulations promulgated thereunder, the
“Exchange Act”)), and such stockholder must comply with the notice and other procedures set forth in Article I, Section 2 of this Bylaw to
bring such nominations or business properly before an Annual Meeting. In addition to the other requirements set forth in this Bylaw, for any
proposal of business (other than the nomination of persons for election to the Board of Directors) to be considered at an Annual Meeting, it
must be a proper subject for action by stockholders of the Corporation under Delaware law.
 

 



 

 
(2) For nominations or other business to be properly brought before an Annual Meeting by a stockholder pursuant to clause (iii) of

Article I, Section 2(a)(1) of this Bylaw, the stockholder must (i) have given Timely Notice (as defined below) thereof in writing to the
Secretary of the Corporation, (ii) have provided any updates or supplements to such notice at the times and in the forms required by this
Bylaw and (iii) together with the beneficial owner(s), if any, on whose behalf the nomination or business proposal is made, have acted in
accordance with the representations set forth in the Solicitation Statement (as defined below) required by this Bylaw. To be timely, a
stockholder’s written notice shall be received by the Secretary at the principal executive offices of the Corporation not later than the close of
business on the ninetieth (90th) day nor earlier than the close of business on the one hundred twentieth (120th) day prior to the one-year
anniversary of the preceding year’s Annual Meeting; provided, however, that in the event the Annual Meeting is first convened more than
thirty (30) days before or more than sixty (60) days after such anniversary date, or if no Annual Meeting were held in the preceding year,
notice by the stockholder to be timely must be received by the Secretary of the Corporation not later than the close of business on the later of
the ninetieth (90th) day prior to the scheduled date of such Annual Meeting or the tenth (10th) day following the day on which public
announcement of the date of such meeting is first made (such notice within such time periods shall be referred to as “Timely Notice”).
Notwithstanding anything to the contrary provided herein, for the first Annual Meeting following the effective date of the Corporation’s
registration statement submitted with the U.S. Securities and Exchange Commission, a stockholder’s notice shall be timely if received by the
Secretary at the principal executive offices of the Corporation not later than the close of business on the later of the ninetieth (90th) day prior to
the scheduled date of such Annual Meeting or the tenth (10th) day following the day on which public announcement of the date of such
Annual Meeting is first made or sent by the Corporation. In no event shall the public announcement of an adjournment or postponement of an
annual meeting commence a new time period (or extend any time period) for the giving of a stockholder’s notice as described above. Such
stockholder’s Timely Notice shall set forth:

 
(A) as to each person whom the stockholder proposes to nominate for election or reelection as a director, all information relating to

such person that is required to be disclosed in solicitations of proxies for election of directors in an election contest, or is otherwise required, in
each case pursuant to Regulation 14A under the Exchange Act (including such person’s written consent to being named in the proxy statement
as a nominee and to serving as a director if elected) provided, further, that the Corporation may require any proposed nominee to furnish such
other information as the Corporation may reasonably require to determine the eligibility of such proposed nominee to serve as a director of the
Corporation.;

 
(B) as to any other business that the stockholder proposes to bring before the meeting, a brief description of the business desired to

be brought before the meeting, the text of the proposal or business (including the text of any resolutions proposed for consideration and in the
event that such business includes a proposal to amend the Bylaws, the language of the proposed amendment), the reasons for conducting such
business at the meeting, and any material interest in such business of each Proposing Person (as defined below);

 
(C) (i) the name and address of the stockholder giving the notice, as they appear on the Corporation’s books, and the names and

addresses of the other Proposing Persons (if any) and (ii) as to each Proposing Person, the following information: (a) the class or series and
number of all shares of capital stock of the Corporation which are, directly or indirectly, owned beneficially or of record by such Proposing
Person or any of its affiliates or associates (as such terms are defined in Rule 12b-2 promulgated under the Exchange Act), including any
shares of any class or series of capital stock of the Corporation as to which such Proposing Person or any of its affiliates or associates has a
right to acquire beneficial ownership at any time in the future, (b) all Synthetic Equity Interests (as defined below) in which such Proposing
Person or any of its affiliates or associates, directly or indirectly, holds an interest including a description of the material terms of each such
Synthetic Equity Interest, including without limitation, identification of the counterparty to each such Synthetic Equity Interest and disclosure,
for each such Synthetic Equity Interest, as to (x) whether or not such Synthetic Equity Interest conveys any voting rights, directly or indirectly,
in such shares to such Proposing Person, (y) whether or not such Synthetic Equity Interest is required to be, or is capable of being, settled
through delivery of such shares and (z) whether or not such Proposing Person and/or, to the extent known, the counterparty to such Synthetic
Equity Interest has entered into other transactions that hedge or mitigate the economic effect of such Synthetic Equity Interest, (c) any proxy
(other than a revocable proxy given in response to a public proxy solicitation made pursuant to, and in accordance with, the Exchange Act),
agreement, arrangement, understanding or relationship pursuant to which such Proposing Person has or shares a right to, directly or indirectly,
vote any shares of any class or series of capital stock of the Corporation, (d) any rights to dividends or other distributions on the shares of any
class or series of capital stock of the Corporation, directly or indirectly, owned beneficially by such Proposing Person that are separated or
separable from the underlying shares of the Corporation, and (e) any performance-related fees (other than an asset based fee) that such
Proposing Person, directly or indirectly, is entitled to based on any increase or decrease in the value of shares of any class or series of capital
stock of the Corporation or any Synthetic Equity Interests (the disclosures to be made pursuant to the foregoing clauses (a) through (e) are
referred to, collectively, as “Material Ownership Interests”), (iii) a description of the material terms of all agreements, arrangements or
understandings (whether or not in writing) entered into by any Proposing Person or any of its affiliates or associates with any other person for
the purpose of acquiring, holding, disposing or voting of any shares of any class or series of capital stock of the Corporation and (iv) any
other information relating to such stockholder and beneficial owner, if any, required to be disclosed in a proxy statement or other filings
required to be made in connection with the solicitation of proxies for, as applicable, the proposal and/or for the election of directors in an
election contest pursuant to and in accordance with Section 14(a) of the Exchange Act and the rules and regulations promulgated thereunder;
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(D) (i) a description of all agreements, arrangements or understandings by and among any of the Proposing Persons, or by and

among any Proposing Persons and any other person (including with any proposed nominee(s)), pertaining to the nomination(s) or other
business proposed to be brought before the meeting of stockholders (which description shall identify the name of each other person who is
party to such an agreement, arrangement or understanding), and (ii) identification of the names and addresses of other stockholders (including
beneficial owners) known by any of the Proposing Persons to support such nominations or other business proposal(s), and to the extent
known the class and number of all shares of the Corporation’s capital stock owned beneficially or of record by such other stockholder(s) or
other beneficial owner(s); and

 
(E) a statement whether or not the stockholder giving the notice and/or the other Proposing Person(s), if any, will (i) deliver a proxy

statement and form of proxy to holders of, in the case of a business proposal, at least the percentage of voting power of all of the shares of
capital stock of the Corporation required under applicable law to approve the proposal or, in the case of a nomination or nominations, at least
the percentage of voting power of all of the shares of capital stock of the Corporation reasonably believed by such Proposing Person to be
sufficient to elect the nominee or nominees proposed to be nominated by such stockholder and/or (ii) otherwise solicit proxies or votes from
stockholders in support of such proposal or nomination (such statement, the “Solicitation Statement”).

 
For purposes of this Article I of these Bylaws, the term “Proposing Person” shall mean the following persons: (i) the stockholder of

record providing the notice of nominations or business proposed to be brought before a stockholders’ meeting, and (ii) the beneficial
owner(s), if different, on whose behalf the nominations or business proposed to be brought before a stockholders’ meeting is made. For
purposes of this Section 2 of Article I of these Bylaws, the term “Synthetic Equity Interest” shall mean any transaction, agreement or
arrangement (or series of transactions, agreements or arrangements), including, without limitation, any derivative, swap, hedge, repurchase or
so-called “stock borrowing” agreement or arrangement, the purpose or effect of which is to, directly or indirectly: (a) give a person or entity
economic benefit and/or risk similar to ownership of shares of any class or series of capital stock of the Corporation, in whole or in part,
including due to the fact that such transaction, agreement or arrangement provides, directly or indirectly, the opportunity to profit or avoid a
loss from any increase or decrease in the value of any shares of any class or series of capital stock of the Corporation, (b) mitigate loss to,
reduce the economic risk of or manage the risk of share price changes for, any person or entity with respect to any shares of any class or series
of capital stock of the Corporation, (c) otherwise provide in any manner the opportunity to profit or avoid a loss from any decrease in the value
of any shares of any class or series of capital stock of the Corporation, or (d) increase or decrease the voting power of any person or entity
with respect to any shares of any class or series of capital stock of the Corporation.

 
(3) A stockholder providing Timely Notice of nominations or business proposed to be brought before an Annual Meeting shall

further update and supplement such notice, if necessary, so that the information (including, without limitation, the Material Ownership
Interests information) provided or required to be provided in such notice pursuant to this Bylaw shall be true and correct as of the record date
for the meeting and as of the date that is ten (10) business days prior to such Annual Meeting, and such update and supplement shall be
received by the Secretary at the principal executive offices of the Corporation not later than the close of business on the fifth (5th) business day
after the record date for the Annual Meeting (in the case of the update and supplement required to be made as of the record date), and not later
than the close of business on the eighth (8th) business day prior to the date of the Annual Meeting (in the case of the update and supplement
required to be made as of ten (10) business days prior to the meeting).

 
(4) Notwithstanding anything in the second sentence of Article I, Section 2(a)(2) of this Bylaw to the contrary, in the event that the

number of directors to be elected to the Board of Directors of the Corporation is increased and there is no public announcement naming all of
the nominees for director or specifying the size of the increased Board of Directors made by the Corporation at least ten (10) days before the
last day a stockholder may deliver a notice of nomination in accordance with the second sentence of Article I, Section 2(a)(2), a stockholder’s
notice required by this Bylaw shall also be considered timely, but only with respect to nominees for any new positions created by such
increase, if it shall be received by the Secretary of the Corporation not later than the close of business on the tenth (10th) day following the day
on which such public announcement is first made by the Corporation.
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(5) Only such business shall be conducted at a special meeting of stockholders as shall have been brought before the meeting

pursuant to the Corporation’s notice of meeting. Nominations for persons for election to the Board of Directors may be made at a special
meeting of stockholders at which directors are to be elected pursuant to the Corporation’s notice of meeting (i) by or at the direction of the
Board of Directors or any committee thereof or (ii) provided that the Board of Directors has determined that directors shall be elected at such
meeting, by any stockholder of the Corporation who is a stockholder of record at the time the notice provided for in this Section 2 is delivered
to the Secretary of the Corporation, who is entitled to vote at the meeting and upon such election and who complies with the notice procedures
set forth in this Section 2. In the event the Corporation calls a special meeting of stockholders for the purpose of electing one or more directors
to the Board of Directors, any such stockholder entitled to vote in such election of directors may nominate a person or persons (as the case
may be) for election to such position(s) as specified in the Corporation’s notice of meeting, if the stockholder’s notice required by paragraph
(a)(2) of this Section 2 shall be delivered to the Secretary at the principal executive offices of the Corporation not earlier than the close of
business on the one hundred twentieth (120th) day prior to such special meeting and not later than the close of business on the later of the
ninetieth (90th) day prior to such special meeting or the tenth (10th) day following the day on which public announcement is first made of the
date of the special meeting and of the nominees proposed by the Board of Directors to be elected at such meeting. In no event shall the public
announcement of an adjournment or postponement of a special meeting commence a new time period (or extend any time period) for the
giving of a stockholder’s notice as described above.

 
(b) General.
 
(1) Except as otherwise expressly provided in any applicable rule or regulation promulgated under the Exchange Act, only such

persons who are nominated in accordance with the provisions of this Bylaw shall be eligible for election and to serve as directors and only
such business shall be conducted at a meeting as shall have been brought before the meeting in accordance with the provisions of this Bylaw.
The Board of Directors or a designated committee thereof shall have the power to determine whether a nomination or any business proposed
to be brought before the meeting was made in accordance with the provisions of this Bylaw. If prior to the meeting neither the Board of
Directors nor such designated committee makes a determination as to whether any stockholder proposal or nomination was made in
accordance with the provisions of this Bylaw, the presiding officer of the meeting shall have the power and duty to determine whether the
stockholder proposal or nomination was made in accordance with the provisions of this Bylaw. If the Board of Directors or a designated
committee thereof or the presiding officer, as applicable, determines that any stockholder proposal or nomination was not made in accordance
with the provisions of this Bylaw, such proposal or nomination shall be disregarded and shall not be presented for action at the meeting.

 
(2) Except as otherwise required by any applicable law or rule or regulation promulgated under the Exchange Act, nothing in this

Article I, Section 2 shall obligate the Corporation or the Board of Directors to include in any proxy statement or other stockholder
communication distributed on behalf of the Corporation or the Board of Directors information with respect to any nominee for director or any
other matter of business submitted by a stockholder.

 
(3) Notwithstanding the foregoing provisions of this Article I, Section 2, if the proposing stockholder (or a qualified representative of

the stockholder) does not appear at the meeting to present a nomination or any business, such nomination or business shall be disregarded,
notwithstanding that proxies in respect of such vote may have been received by the Corporation. For purposes of this Article I, Section 2, to
be considered a qualified representative of the proposing stockholder, a person must be authorized by a written instrument executed by such
stockholder or an electronic transmission delivered by such stockholder to act for such stockholder as proxy at the meeting of stockholders
and such person must produce such written instrument or electronic transmission, or a reliable reproduction of the written instrument or
electronic transmission, to the presiding officer at the meeting of stockholders.
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(4) For purposes of this Bylaw, “public announcement” shall mean disclosure in a press release reported by the Dow Jones News

Service, Associated Press or comparable national news service or in a document publicly filed by the Corporation with the Securities and
Exchange Commission pursuant to Section 13, 14 or 15(d) of the Exchange Act.

 
(5) Notwithstanding the foregoing provisions of this Bylaw, a stockholder shall also comply with all applicable requirements of the

Exchange Act and the rules and regulations thereunder with respect to the matters set forth in this Bylaw. Nothing in this Bylaw shall be
deemed to affect any rights of (i) stockholders to have proposals included in the Corporation’s proxy statement pursuant to Rule 14a-8 (or any
successor rule) under the Exchange Act and, to the extent required by such rule, have such proposals considered and voted on at an Annual
Meeting or (ii) the holders of any series of Preferred Stock as specified in the Certificate of Incorporation of the Corporation (as the same may
hereafter be amended and/or restated, the “Certificate”) (including any certificate of designation relating to any series of Preferred Stock).

 
(6) In addition to the requirements set forth elsewhere in these Bylaws, to be eligible to be a nominee for election or re-election as a

director of the Corporation pursuant to a nomination under clause (iii) of Article I, Section 2(a)(1) and under clause (ii) of Article I, Section
2(a)(5) of this Bylaw, such proposed nominee or a person on such proposed nominee’s behalf must deliver, in accordance with the time
periods for delivery of Timely Notice under Section 2(a)(2) of Article 1 and under clause (ii) of Article I, Section 2(a)(5) of this Bylaw, to the
Secretary of the Corporation at the principal executive offices of the Corporation a completed and signed questionnaire with respect to the
background and qualification of such proposed nominee and the background of any other person or entity on whose behalf the nomination is
being made (which questionnaire shall be provided by the Secretary upon written request) and a written representation and agreement (in the
form provided by the Secretary upon written request) that such proposed nominee (i) is not and will not become a party to (A) any agreement,
arrangement or understanding with, and has not given any commitment or assurance to, any person or entity as to how such proposed
nominee, if elected as a director of the Corporation, will act or vote on any issue or question (a “Voting Commitment”) that has not been
disclosed to the Corporation or (B) any Voting Commitment that could limit or interfere with such proposed nominee’s fiduciary duties under
applicable law, (ii) is not and will not become a party to any agreement, arrangement or understanding with any person or entity other than the
Corporation with respect to any direct or indirect compensation, reimbursement or indemnification in connection with service or action as a
director that has not been disclosed to the Corporation, and (iii) in such proposed nominee’s individual capacity and on behalf of any person or
entity on whose behalf the nomination is being made, would be in compliance, if elected as a director of the Corporation, and will comply
with, all applicable publicly disclosed corporate governance, code of conduct and ethics, conflict of interest, confidentiality, corporate
opportunities, trading and any other policies and guidelines of the Corporation applicable to directors.

 
SECTION 3. Special Meetings. Except as otherwise required by statute and subject to the rights, if any, of the holders of any series

of Preferred Stock, special meetings of the special meetings of the stockholders of the Corporation may be called by the Board of Directors
acting pursuant to a resolution approved by the affirmative vote of a majority of the Board of Directors to be held at such date, time and place
either within or without the State of Delaware as may be stated in the notice of the meeting. A special meeting of stockholders shall be called
by the Secretary upon the written request, stated the purpose of the meeting, of stockholders who together own of record at least twenty
percent (20%) in voting power of the outstanding shares of stock entitled to vote at such meeting. The Board of Directors may postpone or
reschedule any previously scheduled special meeting of stockholders. Only those matters set forth in the notice of the special meeting may be
considered or acted upon at a special meeting of stockholders of the Corporation.

 
SECTION 4. Notice of Meetings; Adjournments.
 
(a) A notice of each Annual Meeting stating the hour, date and place, if any, of such Annual Meeting, the means of remote

communication, if any, by which stockholders and proxyholders may be deemed to be present in person and vote at such meeting, and the
record date for determining the stockholders entitled to vote at the meeting (if such date is different from the record date for stockholders
entitled to notice of the meeting) shall be given not less than ten (10) days nor more than sixty (60) days before the Annual Meeting, to each
stockholder entitled to vote thereat as of the record date for determining the stockholders entitled to notice of the meeting by delivering such
notice to such stockholder or by mailing it, postage prepaid, addressed to such stockholder at the address of such stockholder as it appears on
the Corporation’s stock transfer books. Without limiting the manner by which notice may otherwise be given to stockholders, any notice to
stockholders may be given by electronic transmission in the manner provided in Section 232 of the Delaware General Corporation Law
(“DGCL”).
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(b) Notice of all special meetings of stockholders shall be given in the same manner as provided for Annual Meetings, except that the

notice of all special meetings shall state the purpose or purposes for which the meeting has been called.
 
(c) Notice of an Annual Meeting or special meeting of stockholders need not be given to a stockholder if a waiver of notice is

executed, or waiver of notice by electronic transmission is provided, before or after such meeting by such stockholder or if such stockholder
attends such meeting, unless such attendance is for the express purpose of objecting at the beginning of the meeting to the transaction of any
business because the meeting was not lawfully called or convened.

 
(d) The Board of Directors may postpone and reschedule any previously scheduled Annual Meeting or special meeting of

stockholders, regardless of whether any notice or public disclosure with respect to any such meeting has been sent or made pursuant to
Section 2 of this Article I of these Bylaws or otherwise.

 
(e) When any meeting is convened, the presiding officer may adjourn the meeting. When any Annual Meeting or special meeting of

stockholders is adjourned to another hour, date or place, notice need not be given of the adjourned meeting other than an announcement at the
meeting at which the adjournment is taken of the hour, date and place, if any, to which the meeting is adjourned and the means of remote
communications, if any, by which stockholders and proxyholders may be deemed to be present in person and vote at such adjourned meeting;
provided, however, that if the adjournment is for more than thirty (30) days, a notice of the adjourned meeting shall be given to each
stockholder of record entitled to vote at the meeting, or, if after the adjournment a new record date is fixed for the adjourned meeting, the
Board of Directors shall fix as the record date for determining stockholders entitled to notice of such adjourned meeting the same or an earlier
date as that fixed for determination of stockholders entitled to vote at the adjourned meeting, and shall give notice of the adjourned meeting to
each stockholder of record as of the record date so fixed for notice of such adjourned meeting.

 
SECTION 5. Quorum. A majority in voting power of the shares entitled to vote at the meeting, present in person or represented by

proxy, shall constitute a quorum at any meeting of stockholders. If less than a quorum is present at a meeting, the holders of voting stock
representing a majority of the voting power present at the meeting or the presiding officer may adjourn the meeting from time to time, and the
meeting may be held as adjourned without further notice, except as provided in Section 4 of this Article I. At such adjourned meeting at which
a quorum is present, any business may be transacted which might have been transacted at the meeting as originally noticed. The stockholders
present at a duly constituted meeting may continue to transact business until adjournment, notwithstanding the withdrawal of enough
stockholders to leave less than a quorum.

 
SECTION 6. Voting and Proxies. Stockholders shall have one vote for each share of stock entitled to vote owned by them of record

according to the stock ledger of the Corporation as of the record date, unless otherwise provided by law or by the Certificate. Stockholders
may vote either (i) in person, (ii) by written proxy or (iii) by a transmission permitted by Section 212(c) of the DGCL. Any copy, facsimile
telecommunication or other reliable reproduction of the writing or transmission permitted by Section 212(c) of the DGCL may be substituted
for or used in lieu of the original writing or transmission for any and all purposes for which the original writing or transmission could be used,
provided that such copy, facsimile telecommunication or other reproduction shall be a complete reproduction of the entire original writing or
transmission. Proxies shall be filed in accordance with the procedures established for the meeting of stockholders. Except as otherwise limited
therein or as otherwise provided by law, proxies authorizing a person to vote at a specific meeting shall entitle the persons authorized thereby
to vote at any adjournment or postponement of such meeting, but they shall not be valid after final adjournment of such meeting.

 
SECTION 7. Action at Meeting. When a quorum is present at any meeting of stockholders, any matter before any such meeting

(other than an election of a director or directors) shall be decided by a majority of the votes properly cast on such matter, except where a
different vote is required by law, by the Certificate, by these Bylaws, by the rules or regulations of any stock exchange applicable to the
Corporation, or pursuant to any regulation applicable to the Corporation or its securities, in which case, such different vote shall apply. For
purposes of this Section 7, a majority of votes cast shall mean that the number of votes cast “for” a matter exceeds the number of votes cast
“against” the matter (with “abstentions” and “broker nonvotes” not counted as a vote cast either “for” or “against” the matter). Any election of
directors by stockholders shall be determined by a plurality of the votes properly cast on the election of directors.
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SECTION 8. Stockholder Lists. The officer who has charge of the stock ledger shall prepare and make, at least ten (10) days before

every Annual Meeting or special meeting of stockholders, a complete list of the stockholders entitled to vote at the meeting (provided,
however, if the record date for determining the stockholders entitled to vote is less than ten (10) days before the date of the meeting, the list
shall reflect the stockholders entitled to vote as of the tenth day before the meeting date), arranged in alphabetical order, and showing the
address of each stockholder and the number of shares registered in the name of each stockholder. Such list shall be open to the examination of
any stockholder, for any purpose germane to the meeting at least ten (10) days prior to the meeting (i) on a reasonably accessible electronic
network, provided that the information required to gain access to such list is provided with the notice of meeting or (ii) during ordinary
business hours at the principal place of business of the Corporation. If the meeting is to be held at a place, then a list of stockholders entitled to
vote at the meeting shall be produced and kept at the time and place of the meeting during the whole time thereof and may be examined by any
stockholder who is present. If the meeting is to be held solely by means of remote communication, then the list shall also be open to the
examination of any stockholder during the whole time of the meeting on a reasonably accessible electronic network, and the information
required to access such list shall be provided with the notice of the meeting. Except as otherwise provided by law, the stock ledger shall be the
only evidence as to who are the stockholders entitled to examine the list of stockholders required by this Section 8 or to vote in person or by
proxy at any meeting of stockholders.

 
SECTION 9. Conduct of Meeting. The date and time of the opening and the closing of the polls for each matter upon which the

stockholders will vote at a meeting shall be announced at the meeting by the person presiding over the meeting. The Board of Directors may
adopt by resolution such rules and regulations for the conduct of the meeting of stockholders as it shall deem appropriate. Except to the extent
inconsistent with such rules and regulations as adopted by the Board of Directors, the person presiding over any meeting of stockholders
(referred to herein as the “presiding officer”) shall have the right and authority to convene and (for any or no reason) to recess and/or adjourn
the meeting, to prescribe such rules, regulations and procedures and to do all such acts as, in the judgment of the presiding officer, are
appropriate for the proper conduct of the meeting. Such rules, regulations or procedures, whether adopted by the Board of Directors or
prescribed by the presiding officer, may include, without limitation, the following: (i) the establishment of an agenda or order of business for
the meeting; (ii) rules and procedures for maintaining order at the meeting and the safety of those present; (iii) limitations on attendance at or
participation in the meeting to stockholders entitled to vote at the meeting, their duly authorized and constituted proxies or such other persons
as the presiding officer shall determine; (iv) restrictions on entry to the meeting after the time fixed for the commencement thereof; and (v)
limitations on the time allotted to questions or comments by participants. The presiding officer at any meeting of stockholders, in addition to
making any other determinations that may be appropriate to the conduct of the meeting, shall, if the facts warrant, determine and declare to the
meeting that a matter or business was not properly brought before the meeting and if the presiding officer should so determine, the presiding
officer shall so declare to the meeting and any such matter or business not properly brought before the meeting shall not be transacted or
considered. Unless and to the extent determined by the Board of Directors or the presiding officer, meetings of stockholders shall not be
required to be held in accordance with the rules of parliamentary procedure.

 
SECTION 10. Inspectors of Elections. The Corporation shall, in advance of any meeting of stockholders, appoint one or more

inspectors to act at the meeting and make a written report thereof. The Corporation may designate one or more persons as alternate inspectors
to replace any inspector who fails to act. If no inspector or alternate is able to act at a meeting of stockholders, the presiding officer shall
appoint one or more inspectors to act at the meeting. Any inspector may, but need not, be an officer, employee or agent of the Corporation.
Each inspector, before entering upon the discharge of his or her duties, shall take and sign an oath faithfully to execute the duties of inspector
with strict impartiality and according to the best of his or her ability. The inspectors shall perform such duties as are required by the DGCL,
including the counting of all votes and ballots. The inspectors may appoint or retain other persons or entities to assist the inspectors in the
performance of the duties of the inspectors. The presiding officer may review all determinations made by the inspectors, and in so doing the
presiding officer shall be entitled to exercise his or her sole judgment and discretion and he or she shall not be bound by any determinations
made by the inspectors. All determinations by the inspectors and, if applicable, the presiding officer, shall be subject to further review by any
court of competent jurisdiction.
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SECTION 11. Action Without Meeting. Except as otherwise provided in the Certificate, any action required or permitted to be taken

by the stockholders of the Corporation must be effected only at a duly called Annual Meeting or special meeting of stockholders of the
Corporation or may be effected by written consent.

  
ARTICLE II

Directors
 

SECTION 1. Powers. The business and affairs of the Corporation shall be managed by or under the direction of the Board of
Directors except as otherwise provided by the Certificate or required by law.

 
SECTION 2. Number and Terms. The number of directors of the Corporation shall be fixed solely and exclusively by resolution

duly adopted from time to time by the Board of Directors. The directors shall hold office in the manner provided in the Certificate.
 
SECTION 3. Qualification. No director need be a stockholder of the Corporation.
 
SECTION 4. Vacancies. Vacancies in the Board of Directors shall be filled in the manner provided in the Certificate.
 
SECTION 5. Removal. Directors may be removed from office only in the manner provided in the Certificate.
 
SECTION 6. Resignation. A director may resign at any time by giving written notice, or notice by electronic transmission, to the

Chairman of the Board, if one is elected, the President or the Secretary. A resignation shall be effective upon receipt, unless the resignation
otherwise provides.

 
SECTION 7. Regular Meetings. The regular annual meeting of the Board of Directors shall be held, without notice other than this

Section 7, on the same date and at the same place as the Annual Meeting following the close of such meeting of stockholders. Other regular
meetings of the Board of Directors may be held at such hour, date and place as the Board of Directors may by resolution from time to time
determine and publicized among all directors.

 
SECTION 8. Special Meetings. Special meetings of the Board of Directors may be called, orally or in writing or by electronic

transmission, by or at the request of a majority of the directors, the Chairman of the Board, if one is elected, or the President. The person
calling any such special meeting of the Board of Directors may fix the hour, date and place thereof.

 
SECTION 9. Notice of Meetings. Notice of the hour, date and place of all special meetings of the Board of Directors shall be given

to each director by the Secretary or an Assistant Secretary, or by the Chairman of the Board, if one is elected, or the President or such other
officer designated by the Chairman of the Board, if one is elected, or the President. Notice of any special meeting of the Board of Directors
shall be given to each director in person, by telephone, or by facsimile, electronic mail or other form of electronic communication, sent to his or
her business or home address, at least twenty-four (24) hours in advance of the meeting, or by written notice mailed to his or her business or
home address, at least three (3) business days in advance of the meeting. Such notice shall be deemed to be delivered when hand-delivered to
such address, read to such director by telephone, deposited in the mail so addressed, with postage thereon prepaid if mailed, dispatched or
transmitted if sent by facsimile transmission or by electronic mail or other form of electronic communications. A written waiver of notice
signed, or an electronic waiver given, before or after a meeting by a director and filed with the records of the meeting shall be deemed to be
equivalent to notice of the meeting. The attendance of a director at a meeting shall constitute a waiver of notice of such meeting, except where a
director attends a meeting for the express purpose of objecting at the beginning of the meeting to the transaction of any business because such
meeting is not lawfully called or convened. Except as otherwise required by law, by the Certificate or by these Bylaws, neither the business to
be transacted at, nor the purpose of, any meeting of the Board of Directors need be specified in the notice or waiver of notice of such meeting.
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SECTION 10. Quorum. At any meeting of the Board of Directors, a majority of the Board of Directors shall constitute a quorum for

the transaction of business, but if less than a quorum is present at a meeting, a majority of the directors present may adjourn the meeting from
time to time, and the meeting may be held as adjourned without further notice. Any business which might have been transacted at the meeting
as originally noticed may be transacted at such adjourned meeting at which a quorum is present.

 
SECTION 11. Action at Meeting. At any meeting of the Board of Directors at which a quorum is present, the vote of a majority of

the directors present shall constitute action by the Board of Directors, unless otherwise required by law, by the Certificate or by these Bylaws.
 
SECTION 12. Action by Consent. Any action required or permitted to be taken at any meeting of the Board of Directors may be

taken without a meeting if all members of the Board of Directors consent thereto in writing or by electronic transmission and the writing or
writings or electronic transmission or transmissions are filed with the records of the meetings of the Board of Directors. Such filing shall be in
paper form if the minutes are maintained in paper form and shall be in electronic form if the minutes are maintained in electronic form. Such
consent shall be treated as a resolution of the Board of Directors for all purposes.

 
SECTION 13. Manner of Participation. Directors may participate in meetings of the Board of Directors by means of conference

telephone or other communications equipment by means of which all directors participating in the meeting can hear each other, and
participation in a meeting in accordance herewith shall constitute presence in person at such meeting for purposes of these Bylaws.

 
SECTION 14. Presiding Director. The Board of Directors shall designate a representative to preside over all meetings of the Board

of Directors, provided that if the Board of Directors does not so designate such a presiding director or such designated presiding director is
unable to so preside or is absent, then the Chairman of the Board, if one is elected, shall preside over all meetings of the Board of Directors. If
both the designated presiding director, if one is so designated, and the Chairman of the Board, if one is elected, are unable to preside or are
absent, the Board of Directors shall designate an alternate representative to preside over a meeting of the Board of Directors.

 
SECTION 15. Committees. The Board of Directors may designate one or more committees, including, without limitation, a

Compensation Committee, a Nominating & Corporate Governance Committee and an Audit Committee, and may delegate thereto some or all
of its powers except those which by law, by the Certificate or by these Bylaws may not be delegated. Except as the Board of Directors may
otherwise determine, any such committee may make rules for the conduct of its business, but unless otherwise provided by the Board of
Directors or in such rules, its business shall be conducted so far as possible in the same manner as is provided by these Bylaws for the Board
of Directors. All members of such committees shall hold such offices at the pleasure of the Board of Directors. The Board of Directors may
abolish any such committee at any time. Any committee to which the Board of Directors delegates any of its powers or duties shall keep
records of its meetings and shall report its action to the Board of Directors. The Board of Directors may designate one or more directors as
alternate members of any committee, who may replace any absent or disqualified member at any meeting of the committee. In the absence or
disqualification of a member of the committee, the member or members thereof present at any meeting and not disqualified from voting,
whether or not he, she or they constitute a quorum, may unanimously appoint another member of the Board of Directors to act at the meeting
in place of any such absent or disqualified member.

 
SECTION 16. Compensation of Directors. Directors shall receive such compensation for their services as shall be determined by the

Board of Directors, or a designated committee thereof, provided that directors who are serving the Corporation as employees and who receive
compensation for their services as such, shall not receive any salary or other compensation for their services as directors of the Corporation.
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ARTICLE III

Officers
 

SECTION 1. Enumeration. The officers of the Corporation shall consist of a President, a Chief Executive Officer, a Secretary, a
Treasurer and such other officers, including, without limitation, a Chairman of the Board of Directors, a Chief Financial Officer, and one or
more Vice Presidents (including Executive Vice Presidents or Senior Vice Presidents), Assistant Vice Presidents and Assistant Secretaries, as
the Board of Directors may determine.

 
SECTION 2. Election. At the regular annual meeting of the Board of Directors following the Annual Meeting, the Board of Directors

shall elect the President, the Chief Executive Officer, the Secretary and the Treasurer. Other officers may be elected by the Board of Directors
at such regular annual meeting of the Board of Directors or at any other regular or special meeting.

 
SECTION 3. Qualification. No officer need be a stockholder or a director. Any person may occupy more than one office of the

Corporation at any time.
 
SECTION 4. Tenure. Except as otherwise provided by the Certificate or by these Bylaws, each of the officers of the Corporation

shall hold office until the regular annual meeting of the Board of Directors following the next Annual Meeting and until his or her successor is
elected and qualified or until his or her earlier resignation or removal.

 
SECTION 5. Resignation. Any officer may resign by delivering his or her written resignation to the Corporation addressed to the

President or the Secretary, and such resignation shall be effective upon receipt, unless the resignation otherwise provides.
 
SECTION 6. Removal. Except as otherwise provided by law, the Board of Directors may remove any officer with or without cause

by the affirmative vote of a majority of the directors then in office.
 
SECTION 7. Absence or Disability. In the event of the absence or disability of any officer, the Board of Directors may designate

another officer to act temporarily in place of such absent or disabled officer.
 
SECTION 8. Vacancies. Any vacancy in any office may be filled for the unexpired portion of the term by the Board of Directors.
 
SECTION 9. Chairman of the Board. The Chairman of the Board, if one is elected, shall have such powers and shall perform such

duties as the Board of Directors may from time to time designate.
 
SECTION 10. Chief Executive Officer. The Chief Executive Officer shall have such powers and shall perform such duties as the

Board of Directors may from time to time designate.
 
SECTION 11. President. The President shall, subject to the direction of the Board of Directors, have such powers and shall perform

such duties as the Board of Directors may from time to time designate.
 
SECTION 12. Vice Presidents and Assistant Vice Presidents. Any Vice President (including any Executive Vice President or Senior

Vice President) and any Assistant Vice President shall have such powers and shall perform such duties as the Board of Directors or the Chief
Executive Officer may from time to time designate.

 
SECTION 13. Chief Financial Officer. The Chief Financial Officer, if one is elected, shall, subject to the direction of the Board of

Directors and except as the Board of Directors or the Chief Executive Officer may otherwise provide, have general charge of the financial
affairs of the Corporation and shall cause to be kept accurate books of account. He or she shall have such other duties and powers as may be
designated from time to time by the Board of Directors or the Chief Executive Officer.
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SECTION 14. Secretary and Assistant Secretaries. The Secretary shall record all the proceedings of the meetings of the stockholders

and the Board of Directors (including committees of the Board of Directors) in books kept for that purpose. In his or her absence from any
such meeting, a temporary secretary chosen at the meeting shall record the proceedings thereof. The Secretary shall have charge of the stock
ledger (which may, however, be kept by any transfer or other agent of the Corporation). The Secretary shall have custody of the seal of the
Corporation, and the Secretary, or an Assistant Secretary, shall have authority to affix it to any instrument requiring it, and, when so affixed,
the seal may be attested by his or her signature or that of an Assistant Secretary. The Secretary shall have such other duties and powers as may
be designated from time to time by the Board of Directors or the Chief Executive Officer. In the absence of the Secretary, any Assistant
Secretary may perform his or her duties and responsibilities. Any Assistant Secretary shall have such powers and perform such duties as the
Board of Directors or the Chief Executive Officer may from time to time designate.

 
SECTION 15. Treasurer and Assistant Treasurers. The Treasurer shall have custody of all moneys and securities of the Corporation

as are authorized and shall render from time to time an account of all such transactions. The Treasurer shall also perform such other duties and
have such other powers as are commonly incident to the officer of Treasurer, or as may be designated from time to time by the Board of
Directors or the Chief Executive Officer. In the absence of the Treasurer, any Assistant Treasurer may perform his or her duties and
responsibilities. Any Assistant Treasurer shall have such powers and perform such duties as the Board of Directors or the Chief Executive
Officer may from time to time designate.

 
SECTION 16. Other Powers and Duties. Subject to these Bylaws and to such limitations as the Board of Directors may from time to

time prescribe, the officers of the Corporation shall each have such powers and duties as generally pertain to their respective offices, as well as
such powers and duties as from time to time may be conferred by the Board of Directors or the Chief Executive Officer.
 

ARTICLE IV
Capital Stock

 
SECTION 1. Certificates of Stock. The shares of the Corporation shall be represented by certificates in such form as may from time

to time be prescribed by the Board of Directors. Such certificate shall be signed by the Chairman of the Board, the Vice Chairman of the
Board, the President or a Vice President and by the Treasurer, Assistant Treasurer, the Secretary or an Assistant Secretary. The Corporation
seal and the signatures by the Corporation’s officers, the transfer agent or the registrar may be facsimiles. In case any officer, transfer agent or
registrar who has signed or whose facsimile signature has been placed on such certificate shall have ceased to be such officer, transfer agent or
registrar before such certificate is issued, it may be issued by the Corporation with the same effect as if he or she were such officer, transfer
agent or registrar at the time of its issue. Every certificate for shares of stock which are subject to any restriction on transfer and every
certificate issued when the Corporation is authorized to issue more than one class or series of stock shall contain such legend with respect
thereto as is required by law. Notwithstanding anything to the contrary provided in these Bylaws, the Board of Directors of the Corporation
may provide by resolution or resolutions that some or all of any or all classes or series of its stock shall be uncertificated shares (except that
the foregoing shall not apply to shares represented by a certificate until such certificate is surrendered to the Corporation), and by the approval
and adoption of these Bylaws the Board of Directors has determined that all classes or series of the Corporation’s stock may be uncertificated,
whether upon original issuance, re-issuance, or subsequent transfer.
 

SECTION 2. Transfers. Subject to any restrictions on transfer pursuant to applicable federal or state securities law or as otherwise
agreed to in writing and unless otherwise provided by the Board of Directors, shares of stock that are represented by a certificate may be
transferred on the books of the Corporation by the surrender to the Corporation or its transfer agent of the certificate theretofore properly
endorsed or accompanied by a written assignment or power of attorney properly executed, with transfer stamps (if necessary) affixed, and
with such proof of the authenticity of signature as the Corporation or its transfer agent may reasonably require. Shares of stock that are not
represented by a certificate may be transferred on the books of the Corporation by submitting to the Corporation or its transfer agent such
evidence of transfer and following such other procedures as the Corporation or its transfer agent may require.
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SECTION 3. Record Holders. Except as may otherwise be required by law, by the Certificate or by these Bylaws, the Corporation

shall be entitled to treat the record holder of stock as shown on its books as the owner of such stock for all purposes, including the payment of
dividends and the right to vote with respect thereto, regardless of any transfer, pledge or other disposition of such stock, until the shares have
been transferred on the books of the Corporation in accordance with the requirements of these Bylaws.

 
SECTION 4. Record Date.
(a) In order that the Corporation may determine the stockholders entitled to notice of any meeting of stockholders or any adjournment

thereof, the Board of Directors may fix a record date, which record date shall not precede the date upon which the resolution fixing the record
date is adopted by the Board of Directors, and which record date shall, unless otherwise required by law, not be more than sixty (60) nor less
than ten (10) days before the date of such meeting. If the Board of Directors so fixes a date, such date shall also be the record date for
determining the stockholders entitled to vote at such meeting unless the Board of Directors determines, at the time it fixes such record date, that
a later date on or before the date of the meeting shall be the date for making such determination. If no record date is fixed by the Board of
Directors, the record date for determining stockholders entitled to notice of or to vote at a meeting of stockholders shall be at the close of
business on the day next preceding the day on which notice is given, or, if notice is waived, at the close of business on the day next preceding
the day on which the meeting is held. A determination of stockholders of record entitled to notice of or to vote at a meeting of stockholders
shall apply to any adjournment of the meeting; provided, however, that the Board of Directors may fix a new record date for determination of
stockholders entitled to vote at the adjourned meeting, and in such case shall also fix as the record date for stockholders entitled to notice of
such adjourned meeting the same or an earlier date as that fixed for determination of stockholders entitled to vote in accordance herewith at the
adjourned meeting.

 
(b) In order that the Corporation may determine the stockholders entitled to receive payment of any dividend or other distribution or

allotment of any rights, or entitled to exercise any rights in respect of any change, conversion or exchange of stock or for the purpose of any
other lawful action, the Board of Directors may fix a record date, which record date shall not precede the date upon which the resolution fixing
the record date is adopted, and which record date shall not be more than sixty (60) days prior to such action. If no such record date is fixed, the
record date for determining stockholders for any such purpose shall be at the close of business on the day on which the Board of Directors
adopts the resolution relating thereto.

 
SECTION 5. Replacement of Certificates. In case of the alleged loss, destruction or mutilation of a certificate of stock of the

Corporation, a duplicate certificate may be issued in place thereof, upon such terms as the Corporation may prescribe.
 

ARTICLE V
Indemnification and Advancement

 
SECTION 1. Right to Indemnification. Each person who was or is made a party or is threatened to be made a party to or is otherwise

involved (including, without limitation, as a witness) in any action, suit or proceeding, whether civil, criminal, administrative or investigative,
by reason of the fact that he or she is or was a director or an officer of the Corporation or, while a director or officer of the Corporation, is or
was serving at the request of the Corporation as a director, officer, or trustee of another corporation, or of a partnership, joint venture, trust or
other enterprise, including service with respect to an employee benefit plan (hereinafter an “Indemnitee”), whether the basis of such proceeding
is alleged action in an official capacity as a director, officer or trustee or in any other capacity while serving as a director, officer or trustee,
shall be indemnified and held harmless by the Corporation to the fullest extent authorized by the DGCL, as the same exists or may hereafter be
amended (but, in the case of any such amendment, only to the extent that such amendment permits the Corporation to provide broader
indemnification rights than such law permitted the Corporation to provide prior to such amendment), against all expense, liability and loss
(including attorneys’ fees, judgments, fines, ERISA excise taxes or penalties and amounts paid in settlement) reasonably incurred or suffered
by such Indemnitee in connection therewith; provided, however, that, except with respect to proceedings to enforce rights to indemnification or
an advancement of expenses or as otherwise required by law, the Corporation shall not be required to indemnify or advance expenses to any
such Indemnitee in connection with a proceeding (or part thereof) initiated by such Indemnitee unless such proceeding (or part thereof) was
authorized by the Board of Directors.
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SECTION 2. Right to Advancement of Expenses. In addition to the right to indemnification conferred in Article V, Section 1 of this

Bylaw, an Indemnitee shall also have the right to be paid by the Corporation the expenses (including attorney’s fees) incurred in defending any
such proceeding in advance of its final disposition (an “advancement of expenses”); provided, however, that, if the DGCL requires, an
advancement of expenses incurred by an Indemnitee in his or her capacity as a director or officer (and not in any other capacity in which
service was or is rendered by such Indemnitee, including, without limitation, service to an employee benefit plan) shall be made only upon
delivery to the Corporation of an undertaking (hereinafter an “undertaking”), by or on behalf of such Indemnitee, to repay all amounts so
advanced if it shall ultimately be determined by final judicial decision from which there is no further right to appeal (hereinafter a “final
adjudication”) that such Indemnitee is not entitled to be indemnified for such expenses under this Section 2 or otherwise.

 
SECTION 3. Right of Indemnitees to Bring Suit. If a claim under Article V, Section 1 or 2 of this Bylaw is not paid in full by the

Corporation within sixty (60) days after a written claim has been received by the Corporation, or if a claim for an advancement of expense is
not paid in full within thirty (30) days after a statement or statements requesting such amounts to be advanced has been received by the
Corporation, the Indemnitee may at any time thereafter bring suit against the Corporation to recover the unpaid amount of the claim. To the
fullest extent permitted by law, if successful in whole or in part in any such suit, or in a suit brought by the Corporation to recover an
advancement of expenses pursuant to the terms of an undertaking, the Indemnitee shall also be entitled to be paid the expenses of prosecuting
or defending such suit. In (i) any suit brought by the Indemnitee to enforce a right to indemnification hereunder (but not in a suit brought by
the Indemnitee to enforce a right to an advancement of expenses) it shall be a defense that, and (ii) in any suit brought by the Corporation to
recover an advancement of expenses pursuant to the terms of an undertaking, the Corporation shall be entitled to recover such expenses upon a
final adjudication that, the Indemnitee has not met any applicable standard for indemnification set forth in the DGCL. Neither the failure of the
Corporation (including its directors who are not parties to such action, a committee of such directors, independent legal counsel, or its
stockholders) to have made a determination prior to the commencement of such suit that indemnification of the Indemnitee is proper in the
circumstances because the Indemnitee has met the applicable standard of conduct set forth in the DGCL, nor an actual determination by the
Corporation (including its directors who are not parties to such action, a committee of such directors, independent legal counsel, or its
stockholders) that the Indemnitee has not met such applicable standard of conduct, shall create a presumption that the Indemnitee has not met
the applicable standard of conduct or, in the case of such a suit brought by the Indemnitee, be a defense to such suit. In any suit brought by the
Indemnitee to enforce a right to indemnification or to an advancement of expenses hereunder, or brought by the Corporation to recover an
advancement of expenses pursuant to the terms of an undertaking, the burden of proving that the Indemnitee is not entitled to be indemnified,
or to such advancement of expenses, under this Article V or otherwise shall be on the Corporation.

 
SECTION 4. Indemnification of Employees and Agents of the Corporation. The Corporation may, to the extent authorized from time

to time by the Board of Directors, grant rights to indemnification and to the advancement of expenses to any employee or agent of the
Corporation to the fullest extent of the provisions of this Article V with respect to the indemnification and advancement of expenses of
directors and officers of the Corporation.
 

SECTION 5. Non-Exclusivity of Rights. The rights to indemnification and to the advancement of expenses conferred in this Article
V shall not be exclusive of any other right which any person may have or hereafter acquire under any statute, the Certificate as amended from
time to time, these Bylaws, any agreement, any vote of stockholders or disinterested directors or otherwise.

.
SECTION 6. Insurance. The Corporation may maintain insurance, at its expense, to protect itself and any director, officer, employee

or agent of the Corporation or another corporation, partnership, joint venture, trust or other enterprise against any expense, liability or loss,
whether or not the Corporation would have the power to indemnify such person against such expense, liability or loss under the DGCL.
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SECTION 7. Indemnity Agreements. The Corporation may enter into indemnity agreements with any director or officer of the

Corporation, with any employee or agent of the Corporation as the Board of Directors may designate and with any officer, director, employee
or agent of subsidiaries as the Board of Directors may designate, such indemnity agreements to provide in substance that the Corporation will
indemnify such persons as contemplated by this Article V, and to include any other substantive or procedural provisions regarding
indemnification as are not inconsistent with the DGCL.

 
SECTION 8. Nature of Rights. The rights conferred upon Indemnitees in this Article V shall be contract rights and such rights shall

continue as to an Indemnitee who has ceased to be a director, officer, employee, agent or trustee and shall inure to the benefit of the
Indemnitee’s heirs, executors and administrators. Any amendment, alteration or repeal of this Article V that adversely affects any right of an
Indemnitee or its successors shall be prospective only and shall not limit, eliminate, or impair any such right with respect to any proceeding
involving any occurrence or alleged occurrence of any action or omission to act that took place prior to such amendment, alteration or repeal.
The Corporation’s obligation, if any, to indemnify or to advance expenses to any Indemnitee who was or is serving at its request as a director,
officer, employee or agent of another corporation, partnership, joint venture, trust, enterprise or nonprofit entity shall be reduced by any
amount such Indemnitee may collect as indemnification or advancement of expenses from such other corporation, partnership, joint venture,
trust, enterprise or non-profit enterprise.

SECTION 9. Severability. If any word, clause, provision or provisions of this Article V shall be held to be invalid, illegal or
unenforceable for any reason whatsoever: (i) the validity, legality and enforceability of the remaining provisions of this Article V (including,
without limitation, each portion of any section of this Article V containing any such provision held to be invalid, illegal or unenforceable, that
is not itself held to be invalid, illegal or unenforceable) shall not in any way be affected or impaired thereby; and (ii) to the fullest extent
possible, the provisions of this Article V (including, without limitation, each such portion of any section of this Article V containing any such
provision held to be invalid, illegal or unenforceable) shall be construed so as to give effect to the intent manifested by the provision held
invalid, illegal or unenforceable.

 
ARTICLE VI

Miscellaneous Provisions
 

SECTION 1. Fiscal Year. The fiscal year of the Corporation shall be determined by the Board of Directors.
 
SECTION 2. Seal. The Board of Directors shall have power to adopt and alter the seal of the Corporation.
 
SECTION 3. Execution of Instruments. All deeds, leases, transfers, contracts, bonds, notes and other obligations to be entered into

by the Corporation in the ordinary course of its business without director action may be executed on behalf of the Corporation by the
Chairman of the Board, if one is elected, the President, the Chief Executive Officer, the Chief Financial Officer, if one is elected, the Secretary,
the Treasurer or any other officer, employee or agent of the Corporation as the Board of Directors or appropriate committee of the Board may
authorize.

 
SECTION 4. Voting of Securities. Unless the Board of Directors otherwise provides, Chairman of the Board, if one is elected, the

President, the Chief Executive Officer, the Chief Financial Officer, if one is elected, the Secretary or the Treasurer may waive notice of and act
on behalf of the Corporation, or appoint another person or persons to act as proxy or attorney in fact for the Corporation with or without
discretionary power and/or power of substitution, at any meeting of stockholders or shareholders of any other corporation or organization, any
of whose securities are held by the Corporation. The power so conferred upon such officers or other persons shall include, without limitation,
the voting of any securities of any other entity held by the Corporation, including executing and delivery written consents with respect to such
securities.

 
SECTION 5. Corporate Records. The original or attested copies of the Certificate, Bylaws and records of all meetings of the

incorporators, stockholders and the Board of Directors and the stock transfer books, which shall contain the names of all stockholders, their
record addresses and the amount of stock held by each, may be kept outside the State of Delaware and shall be kept at the principal office of
the Corporation, at an office of its counsel, at an office of its transfer agent or at such other place or places as may be designated from time to
time by the Board of Directors.
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SECTION 6. Amendment of Bylaws.
 
(a) Amendment by Directors. Except as provided otherwise by law, these Bylaws may be amended or repealed by the Board of

Directors.
 
(b) Amendment by Stockholders. These Bylaws may be amended or repealed at any Annual Meeting, or special meeting of

stockholders called for such purpose in accordance with these By-Laws, by the affirmative vote of holders of at least a majority in voting
power of the outstanding shares entitled to vote on such amendment or repeal, voting together as a single class. Notwithstanding the
foregoing, stockholder approval shall not be required unless mandated by the Certificate or other applicable law.

 
SECTION 7. Notices. If mailed, notice to stockholders shall be deemed given when deposited in the mail, postage prepaid, directed

to the stockholder at such stockholder’s address as it appears on the records of the Corporation.
 

 
Adopted May 21, 2013 and effective as of May 21, 2013.
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Series 1 Warrant Certificate No. ___

 
NEITHER THE SECURITIES REPRESENTED BY THIS CERTIFICATE NOR THE SECURITIES ISSUABLE UPON THE
EXERCISE OF THIS WARRANT HAVE BEEN REGISTERED UNDER THE SECURITIES ACT OF 1933, AS AMENDED (THE
“ACT”), OR ANY STATE SECURITIES LAWS, AND NEITHER SUCH SECURITIES NOR ANY INTEREST THEREIN MAY BE
OFFERED, SOLD, ASSIGNED OR OTHERWISE TRANSFERRED UNLESS (1) A REGISTRATION STATEMENT WITH RESPECT
THERETO IS EFFECTIVE UNDER THE ACT AND ANY APPLICABLE STATE SECURITIES LAWS, OR (2) AN EXEMPTION
FROM SUCH REGISTRATION EXISTS AND THE COMPANY RECEIVES AN OPINION OF COUNSEL TO THE HOLDER OF
SUCH SECURITIES, WHICH COUNSEL AND OPINION ARE SATISFACTORY TO THE COMPANY, THAT SUCH SECURITIES
MAY BE OFFERED, SOLD, PLEDGED, ASSIGNED OR TRANSFERRED IN THE MANNER CONTEMPLATED WITHOUT AN
EFFECTIVE REGISTRATION STATEMENT UNDER THE ACT OR APPLICABLE STATE SECURITIES LAWS.
 
Effective Date: July 30, 2013 Void After: July 30, 2018
 

MATINAS BIOPHARMA HOLDINGS, INC.
 

SERIES 1 WARRANT TO PURCHASE COMMON STOCK
 
Matinas BioPharma Holdings, Inc., a Delaware corporation (the “Company”), for value received on [   ], 2013 (the “Effective

Date”), hereby issues to [   ] (the “Holder” or “Warrant Holder”) this Series 1 Warrant (the “Warrant”) to purchase, [   ] shares (each such
share as from time to time adjusted as hereinafter provided being a “Warrant Share” and all such shares being the “Warrant Shares”) of the
Company’s Common Stock (as defined below), at the Exercise Price (as defined below), as adjusted from time to time as provided herein, on
or before [  ], 2018 (the “Expiration Date”), all subject to the following terms and conditions. This Warrant is one of a series of warrants of
like tenor that have been issued in connection with the Company’s private offering solely to accredited investors of units in accordance with,
and subject to, the terms and conditions described in the Subscription Agreement, attached to the Confidential Private Placement Memorandum
of the Company dated July 11, 2013, as the same may be amended and supplemented from time to time (the “Subscription Agreement” and
the “Private Placement Memorandum” respectively). In addition, the Company has issued other warrants of like tenor in connection with
the transactions described in the Private Placement Memorandum (the “Other Warrants”).
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As used in this Warrant, (i) “Business Day” means any day other than Saturday, Sunday or any other day on which commercial

banks in the City of New York, New York, are authorized or required by law or executive order to close; (ii) “Common Stock” means the
common stock of the Company, par value $0.0001 per share, including any securities issued or issuable with respect thereto or into which or
for which such shares may be exchanged for, or converted into, pursuant to any stock dividend, stock split, stock combination,
recapitalization, reclassification, reorganization or other similar event; (iii) “Exercise Price” means $2.00 per share of Common Stock, subject
to adjustment as provided herein; (iv) “Trading Day” means any day on which the Common Stock is traded (or available for trading) on its
principal trading market; (v) “Affiliate” means any person that, directly or indirectly, through one or more intermediaries, controls, is
controlled by, or is under common control with, a person, as such terms are used and construed in Rule 144 promulgated under the Securities
Act of 1933, as amended (the “Securities Act”) and (vi) “Warrantholders” means the holders of Warrants issued pursuant to the
Subscription Agreement and Private Placement Memorandum.
 
1. DURATION AND EXERCISE OF WARRANTS
 

(a) Exercise Period. The Holder may exercise this Warrant in whole or in part on any Business Day on or before 5:00 P.M.,
Eastern Time, on the Expiration Date, at which time this Warrant shall become void and of no value.
 

(b) Exercise Procedures.
 

(i) While this Warrant remains outstanding and exercisable in accordance with Section 1(a), in addition to the manner set
forth in Section 1(b)(ii) below, the Holder may exercise this Warrant in whole or in part at any time and from time to time by:
 

(A) delivery to the Company of a duly executed copy of the Notice of Exercise attached as Exhibit A;
 
(B) surrender of this Warrant to the Secretary of the Company at its principal offices or at such other office or

agency as the Company may specify in writing to the Holder; and
 

(C) payment of the then-applicable Exercise Price per share multiplied by the number of Warrant Shares being
purchased upon exercise of the Warrant (such amount, the “Aggregate Exercise Price”) made in the form of cash, or by certified check, bank
draft or money order payable in lawful money of the United States of America or in the form of a Cashless Exercise to the extent permitted in
Section 1(b)(ii) below.
 

(ii) In addition to the provisions of Section 1(b)(i) above, if any time commencing 300 days after the Effective Date, a
registration statement covering the resale of the Warrant Shares by the Holder is not effective with the Securities and Exchange Commission
(the “SEC”), the Holder may, in its sole discretion, exercise all or any part of the Warrant in a “cashless” or “net-issue” exercise (a “Cashless
Exercise”) by delivering to the Company (1) the Notice of Exercise and (2) the original Warrant, pursuant to which the Holder shall surrender
the right to receive upon exercise of this Warrant, a number of Warrant Shares having a value (as determined below) equal to the Aggregate
Exercise Price, in which case, the number of Warrant Shares to be issued to the Holder upon such exercise shall be calculated using the
following formula:
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  X = Y * (A - B)
  A
   
with: X = the number of Warrant Shares to be issued to the Holder
   
 Y = the number of Warrant Shares with respect to which the Warrant is being exercised
   
 A = the fair value per share of Common Stock on the date of exercise of this Warrant
   
 B = the then-current Exercise Price of the Warrant
 

Solely for the purposes of this paragraph, “fair value” per share of Common Stock shall mean the average Closing Price (as defined
below) per share of Common Stock for the twenty (20) trading days immediately preceding the date on which the Notice of Exercise is
deemed to have been sent to the Company. “Closing Price” means, for any date, the price determined by the first of the following clauses that
applies:  (a) if the Common Stock is then listed or quoted on the New York Stock Exchange, the NYSE MKT, the NASDAQ Global Select
Market, the NASDAQ Global Market or the NASDAQ Capital Market or any other national securities exchange, the closing price per share
of the Common Stock for such date (or the nearest preceding date) on the primary eligible market or exchange on which the Common Stock is
then listed or quoted; (b) if prices for the Common Stock are then quoted on the OTC Bulletin Board or any tier of the OTC Markets, the
closing bid price per share of the Common Stock for such date (or the nearest preceding date) so quoted; or (c) if prices for the Common
Stock are then reported in the “Pink Sheets” published by the National Quotation Bureau Incorporated (or a similar organization or agency
succeeding to its functions of reporting prices), the most recent closing bid price per share of the Common Stock so reported. If the Common
Stock is not publicly traded as set forth above, the “fair value” per share of Common Stock shall be reasonably and in good faith determined
by the Board of Directors of the Company as of the date which the Notice of Exercise is deemed to have been sent to the Company.

 
Notwithstanding the foregoing, provided that a registration statement covering the resale of the Warrant Shares by the Holder has (x)

been declared effective by the SEC and (y) remained effective for a period of one year, any Cashless Exercise right hereunder shall thereupon
terminate.

 
For purposes of Rule 144 promulgated under the Securities Act, it is intended, understood and acknowledged that the Warrant Shares

issued in a cashless exercise transaction shall be deemed to have been acquired by the Holder, and the holding period for such shares shall be
deemed to have commenced, on the date this Warrant was originally issued.
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(iii)  Upon the exercise of this Warrant in compliance with the provisions of this Section 1(b), and except as limited pursuant

to the last paragraph of Section 1(b)(ii), the Company shall promptly issue and cause to be delivered to the Holder a certificate for the Warrant
Shares purchased by the Holder. Each exercise of this Warrant shall be effective immediately prior to the close of business on the date (the
“Date of Exercise”) that the conditions set forth in Section 1(b) have been satisfied, as the case may be. On the first Business Day following
the date on which the Company has received each of the Notice of Exercise and the Aggregate Exercise Price (or notice of a Cashless Exercise
in accordance with Section 1(b)(ii)) (the “Exercise Delivery Documents”), the Company shall transmit an acknowledgment of receipt of the
Exercise Delivery Documents to the Company’s transfer agent (the “Transfer Agent”). On or before the third Business Day following the
date on which the Company has received all of the Exercise Delivery Documents (the “Share Delivery Date”), the Company shall (X)
provided that the Transfer Agent is participating in The Depository Trust Company (“DTC”) Fast Automated Securities Transfer Program,
upon the request of the Holder, credit such aggregate number of shares of Common Stock to which the Holder is entitled pursuant to such
exercise to the Holder’s or its designee’s balance account with DTC through its Deposit Withdrawal Agent Commission system, or (Y) if the
Transfer Agent is not participating in the DTC Fast Automated Securities Transfer Program, issue and dispatch by overnight courier to the
address as specified in the Notice of Exercise, a certificate, registered in the Company’s share register in the name of the Holder or its
designee, for the number of shares of Common Stock to which the Holder is entitled pursuant to such exercise. Upon delivery of the Exercise
Delivery Documents, the Holder shall be deemed for all corporate purposes to have become the holder of record of the Warrant Shares with
respect to which this Warrant has been exercised, irrespective of the date of delivery of the certificates evidencing such Warrant Shares.
 

(iv)  If the Company shall fail for any reason or for no reason to issue to the Holder, within three (3) Business Days of
receipt of the Exercise Delivery Documents, a certificate for the number of shares of Common Stock to which the Holder is entitled and
register such shares of Common Stock on the Company’s share register or to credit the Holder’s balance account with DTC for such number
of shares of Common Stock to which the Holder is entitled upon the Holder’s exercise of this Warrant, and if on or after such Business Day
the Holder purchases (in an open market transaction or otherwise) shares of Common Stock to deliver in satisfaction of a sale by the Holder of
shares of Common Stock issuable upon such exercise that the Holder anticipated receiving from the Company (a “Buy-In”), then the
Company shall, (A) pay in cash to the Holder the amount, if any, by which (x) the Holder’s total purchase price (including brokerage
commissions, if any) for the shares of Common Stock so purchased (the “Buy-In Amount”) plus the amount paid by the Holder to the
Company as the exercise price for the Warrant Shares exceeds (y) the amount obtained by multiplying (1) the number of Warrant Shares that
the Company was required to deliver to the Holder in connection with the exercise at issue times (2) the price at which the sell order giving
rise to such purchase obligation was executed, and (B) at the option of the Holder, either reinstate the portion of the Warrant and equivalent
number of Warrant Shares for which such exercise was not honored or deliver to the Holder the number of shares of Common Stock that
would have been issued had the Company timely complied with its exercise and delivery obligations hereunder. For example, if the Holder
purchases Common Stock having a total purchase price of $11,000 to cover a Buy-In with respect to an attempted exercise of shares of
Common Stock, and paid the Company $5,000 as the exercise price, the Holder’s cash outlay would be a total of $16,000; and if the aggregate
sales price of the shares giving rise to such Buy-In obligation was $10,000, under clause (A) of the immediately preceding sentence the
Company shall be required to pay the Holder $6,000. The Holder shall provide the Company written notice indicating the amounts payable to
the Holder in respect of the Buy-In and, upon request of the Company, evidence of the amount of such loss. Nothing herein shall limit a
Holder’s right to pursue any other remedies available to it hereunder, at law or in equity including, without limitation, a decree of specific
performance and/or injunctive relief with respect to the Company’s failure to timely deliver certificates representing shares of Common Stock
upon exercise of the Warrant as required pursuant to the terms hereof.
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(c)  Partial Exercise. This Warrant shall be exercisable, either in its entirety or, from time to time, for part only of the number of

Warrant Shares referenced by this Warrant. If this Warrant is submitted in connection with any exercise pursuant to Section 1 and the number
of Warrant Shares represented by this Warrant submitted for exercise is greater than the actual number of Warrant Shares being acquired upon
such an exercise, then the Company shall as soon as practicable and in no event later than five (5) Business Days after any exercise and at its
own expense, issue a new Warrant of like tenor representing the right to purchase the number of Warrant Shares purchasable immediately
prior to such exercise under this Warrant, less the number of Warrant Shares with respect to which this Warrant is exercised.

 
(d) Disputes. In the case of a dispute as to the determination of the Exercise Price or the arithmetic calculation of the Warrant Shares,

the Company shall promptly issue to the Holder the number of Warrant Shares that are not disputed and resolve such dispute in accordance
with Section 16.
 
2. ISSUANCE OF WARRANT SHARES
 

(a) The Company covenants that all Warrant Shares will, upon issuance in accordance with the terms of this Warrant, be (i) duly
authorized, fully paid and non-assessable, and (ii) free from all liens, charges and security interests, with the exception of claims arising
through the acts or omissions of any Holder and except as arising from applicable Federal and state securities laws.
 

(b) The Company shall register this Warrant upon records to be maintained by the Company for that purpose in the name of the
record holder of such Warrant from time to time. The Company may deem and treat the registered Holder of this Warrant as the absolute
owner thereof for the purpose of any exercise thereof, any distribution to the Holder thereof and for all other purposes.
 

(c) The Company will not, by amendment of its certificate of incorporation, by-laws or through any reorganization, transfer of assets,
consolidation, merger, dissolution, issue or sale of securities or any other voluntary action, avoid or seek to avoid the observance or
performance of any of the terms to be observed or performed hereunder by the Company, but will at all times in good faith assist in the
carrying out of all the provisions of this Warrant and in the taking of all action necessary or appropriate in order to protect the rights of the
Holder to exercise this Warrant, or against impairment of such rights.
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3. ADJUSTMENTS OF EXERCISE PRICE, NUMBER AND TYPE OF WARRANT SHARES
 

(a) The Exercise Price and the number of shares purchasable upon the exercise of this Warrant shall be subject to adjustment from
time to time upon the occurrence of certain events described in this Section 3; provided, that notwithstanding the provisions of this Section 3,
the Company shall not be required to make any adjustment if and to the extent that such adjustment would require the Company to issue a
number of shares of Common Stock in excess of its authorized but unissued shares of Common Stock, less all amounts of Common Stock
that have been reserved for issue upon the conversion of all outstanding securities convertible into shares of Common Stock and the exercise
of all outstanding options, warrants and other rights exercisable for shares of Common Stock. If the Company does not have the requisite
number of authorized but unissued shares of Common Stock to make any adjustment, the Company shall use its commercially best efforts to
obtain the necessary stockholder consent to increase the authorized number of shares of Common Stock to make such an adjustment pursuant
to this Section 3.
 

(i) Subdivision or Combination of Stock. In case the Company shall at any time subdivide (whether by way of stock
dividend, stock split or otherwise) its outstanding shares of Common Stock into a greater number of shares, the Exercise Price in effect
immediately prior to such subdivision shall be proportionately reduced and the number of Warrant Shares shall be proportionately increased,
and conversely, in case the outstanding shares of Common Stock of the Company shall be combined (whether by way of stock combination,
reverse stock split or otherwise) into a smaller number of shares, the Exercise Price in effect immediately prior to such combination shall be
proportionately increased and the number of Warrant Shares shall be proportionately decreased. The Exercise Price and the Warrant Shares, as
so adjusted, shall be readjusted in the same manner upon the happening of any successive event or events described in this Section 3(a)(i).
 

(ii) Dividends in Stock, Property, Reclassification. If at any time, or from time to time, all of the holders of Common Stock
(or any shares of stock or other securities at the time receivable upon the exercise of this Warrant) shall have received or become entitled to
receive, without payment therefore:
 

(A) any shares of stock or other securities that are at any time directly or indirectly convertible into or exchangeable
for Common Stock, or any rights or options to subscribe for, purchase or otherwise acquire any of the foregoing by way of dividend or other
distribution, or
 

(B) additional stock or other securities or property (including cash) by way of spin-off, split-up, reclassification,
combination of shares or similar corporate rearrangement (other than shares of Common Stock issued as a stock split or adjustments in respect
of which shall be covered by the terms of Section 3(a)(i) above),
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then and in each such case, the Exercise Price and the number of Warrant Shares to be obtained upon exercise of this Warrant shall be adjusted
proportionately, and the Holder hereof shall, upon the exercise of this Warrant, be entitled to receive, in addition to the number of shares of
Common Stock receivable thereupon, and without payment of any additional consideration therefor, the amount of stock and other securities
and property (including cash in the cases referred to above) that such Holder would hold on the date of such exercise had such Holder been
the holder of record of such Common Stock as of the date on which holders of Common Stock received or became entitled to receive such
shares or all other additional stock and other securities and property. The Exercise Price and the Warrant Shares, as so adjusted, shall be
readjusted in the same manner upon the happening of any successive event or events described in this Section 3(a)(ii).
 

(iii) Reorganization, Reclassification, Consolidation, Merger or Sale. If any recapitalization, reclassification or reorganization
of the capital stock of the Company, or any consolidation or merger of the Company with another corporation, or the sale of all or substantially
all of its assets or other transaction shall be effected in such a way that holders of Common Stock shall be entitled to receive stock, securities,
or other assets or property (an “Organic Change”), then, as a condition of such Organic Change, lawful and adequate provisions shall be
made by the Company whereby the Holder hereof shall thereafter have the right to purchase and receive (in lieu of the shares of the Common
Stock of the Company immediately theretofore purchasable and receivable upon the exercise of the rights represented by this Warrant) such
shares of stock, securities or other assets or property as may be issued or payable with respect to or in exchange for a number of outstanding
shares of such Common Stock equal to the number of shares of such stock immediately theretofore purchasable and receivable assuming the
full exercise of the rights represented by this Warrant. In the event of any Organic Change, appropriate provision shall be made by the
Company with respect to the rights and interests of the Holder of this Warrant to the end that the provisions hereof (including, without
limitation, provisions for adjustments of the Exercise Price and of the number of shares purchasable and receivable upon the exercise of this
Warrant and registration rights) shall thereafter be applicable, in relation to any shares of stock, securities or assets thereafter deliverable upon
the exercise hereof. The Company will not affect any such consolidation, merger or sale unless, prior to the consummation thereof, the
successor corporation (if other than the Company) resulting from such consolidation or merger or the corporation purchasing such assets shall
assume by written instrument reasonably satisfactory in form and substance to the Holder executed and mailed or delivered to the registered
Holder hereof at the last address of such Holder appearing on the books of the Company, the obligation to deliver to such Holder such shares
of stock, securities or assets as, in accordance with the foregoing provisions, such Holder may be entitled to purchase. If there is an Organic
Change, then the Company shall cause to be mailed to the Holder at its last address as it shall appear on the books and records of the
Company, at least 10 calendar days before the effective date of the Organic Change, a notice stating the date on which such Organic Change is
expected to become effective or close, and the date as of which it is expected that holders of the Common Stock of record shall be entitled to
exchange their shares for securities, cash, or other property delivered upon such Organic Change; provided, that the failure to mail such notice
or any defect therein or in the mailing thereof shall not affect the validity of the corporate action required to be specified in such notice. The
Holder is entitled to exercise this Warrant during the 10-day period commencing on the date of such notice to the effective date of the event
triggering such notice. In any event, the successor corporation (if other than the Company) resulting from such consolidation or merger or the
corporation purchasing such assets shall be deemed to assume such obligation to deliver to such Holder such shares of stock, securities or
assets even in the absence of a written instrument assuming such obligation to the extent such assumption occurs by operation of law.
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(b) Certificate as to Adjustments. Upon the occurrence of each adjustment or readjustment pursuant to this Section 3, the Company at
its expense shall promptly compute such adjustment or readjustment in accordance with the terms hereof and furnish to each Holder of this
Warrant a certificate setting forth such adjustment or readjustment and showing in detail the facts upon which such adjustment or readjustment
is based. The Company shall promptly furnish or cause to be furnished to such Holder a like certificate setting forth: (i) such adjustments and
readjustments; and (ii) the number of shares and the amount, if any, of other property which at the time would be received upon the exercise of
the Warrant.
 

(c) Certain Events. If any event occurs as to which the other provisions of this Section 3 are not strictly applicable but the lack of any
adjustment would not fairly protect the purchase rights of the Holder under this Warrant in accordance with the basic intent and principles of
such provisions, or if strictly applicable would not fairly protect the purchase rights of the Holder under this Warrant in accordance with the
basic intent and principles of such provisions, then the Company's Board of Directors will, in good faith, make an appropriate adjustment to
protect the rights of the Holder; provided, that no such adjustment pursuant to this Section 3(c) will increase the Exercise Price or decrease the
number of Warrant Shares as otherwise determined pursuant to this Section 3.

 
4. REDEMPTION OF WARRANTS
 

(a) General. Prior to the Expiration Date, the Company shall have the option, subject to the conditions set forth herein, to redeem all
of the Warrants then outstanding upon not less than thirty (30) days nor more than sixty (60) days prior written notice to the Warrant Holders
at any time provided that, at the time of delivery of such notice (i) there is an effective registration statement covering the resale of the Warrant
Shares, and (ii) the closing bid price of the Company’s Common Stock for each of the twenty (20) consecutive Trading Days prior to the date
of the notice of redemption is at least $5.00, as proportionately adjusted to reflect any stock splits, stock dividends, combination of shares or
like events. Notwithstanding the foregoing, the Company shall not be entitled to redeem the Warrants pursuant to this Section 4 unless the
Company also redeems all of the Other Warrants then outstanding.
 

(b) Notice. Notice of redemption will be effective upon mailing in accordance with this Section and such date may be referred to
below as the “Notice Date.” Notice of redemption shall be mailed by first class mail, postage prepaid, by the Company not less than 30 days
prior to the date fixed for redemption to the Holders of the Warrants to be redeemed at their last addresses as they shall appear on the
registration books. Any notice mailed in the manner herein provided shall be conclusively presumed to have been duly given whether or not
the Holder received such notice.
 

(c) Redemption Date and Redemption Price. The notice of redemption shall state the date set for redemption, which date shall be not
less than thirty (30) days, or more than sixty (60) days, from the Notice Date (the “Redemption Date”). The Company shall not mail the
notice of redemption unless all funds necessary to pay for redemption of the Warrants to be redeemed shall have first been set aside by the
Company for the benefit of the Warrant Holders so as to be and continue to be available therefor. The redemption price to be paid to the
Warrant Holders will be $0.0001 for each share of Common Stock of the Company to which the Warrant Holder would then be entitled upon
exercise of the Warrant being redeemed, as adjusted from time to time as provided herein (the “Redemption Price”).
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(d) Exercise. Following the Notice Date, the Warrant Holders may exercise their Warrants in accordance with Section 1 of this

Warrant between the Notice Date and 5:00 p.m. Eastern Time on the Redemption Date and such exercise shall be timely if the form of election
to purchase duly executed and the Warrant Exercise Price for the shares of Common Stock to be purchased are actually received by the
Company at its principal offices prior to 5:00 p.m. Eastern Time on the Redemption Date.
 

(e) Mailing. If any Warrant Holder does not wish to exercise any Warrant being redeemed, he should mail such Warrant to the
Company at its principal offices after receiving the notice of redemption. On and after 5:00 p.m. Eastern Time on the Redemption Date,
notwithstanding that any Warrant subject to redemption shall not have been surrendered for redemption, the obligation evidenced by all
Warrants not surrendered for redemption or effectively exercised shall be deemed no longer outstanding, and all rights with respect thereto
shall forthwith cease and terminate, except only the right of the holder of each Warrant subject to redemption to receive the Redemption Price
for each share of Common Stock to which he would be entitled if he exercised the Warrant upon receiving notice of redemption of the Warrant
subject to redemption held by him.

 
5. TRANSFERS AND EXCHANGES OF WARRANT AND WARRANT SHARES
 

(a) Registration of Transfers and Exchanges. Subject to Section 5(c), upon the Holder’s surrender of this Warrant, with a duly
executed copy of the Form of Assignment attached as Exhibit B, to the Secretary of the Company at its principal offices or at such other
office or agency as the Company may specify in writing to the Holder, the Company shall register the transfer of all or any portion of this
Warrant. Upon such registration of transfer, the Company shall issue a new Warrant, in substantially the form of this Warrant, evidencing the
acquisition rights transferred to the transferee and a new Warrant, in similar form, evidencing the remaining acquisition rights not transferred,
to the Holder requesting the transfer.
 

(b) Warrant Exchangeable for Different Denominations. The Holder may exchange this Warrant for a new Warrant or Warrants, in
substantially the form of this Warrant, evidencing in the aggregate the right to purchase the number of Warrant Shares which may then be
purchased hereunder, each of such new Warrants to be dated the date of such exchange and to represent the right to purchase such number of
Warrant Shares as shall be designated by the Holder. The Holder shall surrender this Warrant with duly executed instructions regarding such
re-certification of this Warrant to the Secretary of the Company at its principal offices or at such other office or agency as the Company may
specify in writing to the Holder.
 

(c) Restrictions on Transfers. This Warrant may not be transferred at any time without (i) registration under the Securities Act or (ii)
an exemption from such registration and a written opinion of legal counsel addressed to the Company that the proposed transfer of the Warrant
may be effected without registration under the Securities Act, which opinion will be in form and from counsel reasonably satisfactory to the
Company.
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(d) Permitted Transfers and Assignments. Notwithstanding any provision to the contrary in this Section 5, the Holder may transfer,

with or without consideration, this Warrant or any of the Warrant Shares (or a portion thereof) to the Holder’s Affiliates (as such term is
defined under Rule 144 of the Securities Act) without obtaining the opinion from counsel that may be required by Section 5(c)(ii), provided,
that the Holder delivers to the Company and its counsel certification, documentation, and other assurances reasonably required by the
Company’s counsel to enable the Company’s counsel to render an opinion to the Company’s Transfer Agent that such transfer does not
violate applicable securities laws.
 
6. MUTILATED OR MISSING WARRANT CERTIFICATE
 

If this Warrant is mutilated, lost, stolen or destroyed, upon request by the Holder, the Company will, at its expense, issue, in
exchange for and upon cancellation of the mutilated Warrant, or in substitution for the lost, stolen or destroyed Warrant, a new Warrant, in
substantially the form of this Warrant, representing the right to acquire the equivalent number of Warrant Shares; provided, that, as a
prerequisite to the issuance of a substitute Warrant, the Company may require satisfactory evidence of loss, theft or destruction as well as an
indemnity from the Holder of a lost, stolen or destroyed Warrant.
 
7. PAYMENT OF TAXES
 

The Company will pay all transfer and stock issuance taxes attributable to the preparation, issuance and delivery of this Warrant and
the Warrant Shares (and replacement Warrants) including, without limitation, all documentary and stamp taxes; provided, however, that the
Company shall not be required to pay any tax in respect of the transfer of this Warrant, or the issuance or delivery of certificates for Warrant
Shares or other securities in respect of the Warrant Shares to any person or entity other than to the Holder.
 
8. FRACTIONAL WARRANT SHARES
 

No fractional Warrant Shares shall be issued upon exercise of this Warrant. The Company, in lieu of issuing any fractional Warrant
Share, shall round up the number of Warrant Shares issuable to nearest whole share.
 
9. NO STOCK RIGHTS AND LEGEND
 

No holder of this Warrant, as such, shall be entitled to vote or be deemed the holder of any other securities of the Company that may
at any time be issuable on the exercise hereof, nor shall anything contained herein be construed to confer upon the holder of this Warrant, as
such, the rights of a stockholder of the Company or the right to vote for the election of directors or upon any matter submitted to stockholders
at any meeting thereof, or give or withhold consent to any corporate action or to receive notice of meetings or other actions affecting
stockholders (except as provided herein), or to receive dividends or subscription rights or otherwise (except as provide herein).
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Each certificate for Warrant Shares initially issued upon the exercise of this Warrant, and each certificate for Warrant Shares issued to

any subsequent transferee of any such certificate, shall be stamped or otherwise imprinted with a legend in substantially the following form:
 

“THE SECURITIES REPRESENTED BY THIS CERTIFICATE HAVE NOT BEEN REGISTERED UNDER THE
SECURITIES ACT OF 1933, AS AMENDED (THE “ACT”), OR ANY STATE SECURITIES LAWS, AND NEITHER SUCH
SECURITIES NOR ANY INTEREST THEREIN MAY BE OFFERED, SOLD, PLEDGED, ASSIGNED OR OTHERWISE
TRANSFERRED UNLESS (1) A REGISTRATION STATEMENT WITH RESPECT THERETO IS EFFECTIVE UNDER THE ACT
AND ANY APPLICABLE STATE SECURITIES LAWS, OR (2) AN EXEMPTION FROM SUCH REGISTRATION EXISTS AND
THE COMPANY RECEIVES AN OPINION OF COUNSEL TO THE HOLDER OF SUCH SECURITIES, WHICH COUNSEL AND
OPINION ARE REASONABLY SATISFACTORY TO THE COMPANY, THAT SUCH SECURITIES MAY BE OFFERED, SOLD,
PLEDGED, ASSIGNED OR TRANSFERRED IN THE MANNER CONTEMPLATED WITHOUT AN EFFECTIVE REGISTRATION
STATEMENT UNDER THE ACT OR APPLICABLE STATE SECURITIES LAWS.”
 
10. REGISTRATION RIGHTS
 

The Holder shall be entitled to the registration rights as are contained in the Registration Rights Agreement, the provisions of which
are deemed incorporated herein by reference.  
 
11. NOTICES
 

All notices, consents, waivers, and other communications under this Warrant must be in writing and will be deemed given to a party
when (a) delivered to the appropriate address by hand or by nationally recognized overnight courier service (costs prepaid); (b) sent by
facsimile or e-mail with confirmation of transmission by the transmitting equipment; (c) received or rejected by the addressee, if sent by
certified mail, return receipt requested, if to the registered Holder hereof; or (d) seven days after the placement of the notice into the mails (first
class postage prepaid), to the Holder at the address, facsimile number, or e-mail address furnished by the registered Holder to the Company in
accordance with the Subscription Agreement by and between the Company and the Holder, or if to the Company, to it at 915 Klosterman
Road East, Tarpon Springs, FL 34689, Attention: Roelof Rongen (or to such other address, facsimile number, or e-mail address as the Holder
or the Company as a party may designate by notice the other party).
 
12. SEVERABILITY
 

If a court of competent jurisdiction holds any provision of this Warrant invalid or unenforceable, the other provisions of this Warrant
will remain in full force and effect. Any provision of this Warrant held invalid or unenforceable only in part or degree will remain in full force
and effect to the extent not held invalid or unenforceable.
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13. BINDING EFFECT
 

This Warrant shall be binding upon and inure to the sole and exclusive benefit of the Company, its successors and assigns, the
registered Holder or Holders from time to time of this Warrant and the Warrant Shares.
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14. SURVIVAL OF RIGHTS AND DUTIES
 

This Warrant shall terminate and be of no further force and effect on the earlier of 5:00 P.M., Eastern Time, on the Expiration Date or
the date on which this Warrant has been exercised in full.
 
15. GOVERNING LAW
 

This Warrant will be governed by and construed under the laws of the State of New York without regard to conflicts of laws
principles that would require the application of any other law.
 
16. DISPUTE RESOLUTION
 

In the case of a dispute as to the determination of the Exercise Price or the arithmetic calculation of the Warrant Shares, the Company
shall submit the disputed determinations or arithmetic calculations via facsimile within two Business Days of receipt of the Notice of Exercise
giving rise to such dispute, as the case may be, to the Holder. If the Holder and the Company are unable to agree upon such determination or
calculation of the Exercise Price or the Warrant Shares within three Business Days of such disputed determination or arithmetic calculation
being submitted to the Holder, then the Company shall, within two Business Days, submit via facsimile (a) the disputed determination of the
Exercise Price to an independent, reputable investment bank selected by the Company and approved by the Holder or (b) the disputed
arithmetic calculation of the Warrant Shares to the Company’s independent, outside accountant. The Company shall cause at its expense the
investment bank or the accountant, as the case may be, to perform the determinations or calculations and notify the Company and the Holder of
the results no later than ten (10) Business Days from the time it receives the disputed determinations or calculations. Such investment bank’s
or accountant’s determination or calculation, as the case may be, shall be binding upon all parties absent demonstrable error.
 
17. NOTICES OF RECORD DATE
 

Upon (a) any establishment by the Company of a record date of the holders of any class of securities for the purpose of determining
the holders thereof who are entitled to receive any dividend or other distribution, or right or option to acquire securities of the Company, or
any other right, or (b) any capital reorganization, reclassification, recapitalization, merger or consolidation of the Company with or into any
other corporation, any transfer of all or substantially all the assets of the Company, or any voluntary or involuntary dissolution, liquidation or
winding up of the Company, or the sale, in a single transaction, of a majority of the Company’s voting stock (whether newly issued, or from
treasury, or previously issued and then outstanding, or any combination thereof), the Company shall mail to the Holder at least ten (10)
Business Days, or such longer period as may be required by law, prior to the record date specified therein, a notice specifying (i) the date
established as the record date for the purpose of such dividend, distribution, option or right and a description of such dividend, option or right,
(ii) the date on which any such reorganization, reclassification, transfer, consolidation, merger, dissolution, liquidation or winding up, or sale
is expected to become effective and (iii) the date, if any, fixed as to when the holders of record of Common Stock shall be entitled to exchange
their shares of Common Stock for securities or other property deliverable upon such reorganization, reclassification, transfer, consolation,
merger, dissolution, liquidation or winding up.
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18. RESERVATION OF SHARES
 

The Company shall reserve and keep available out of its authorized but unissued shares of Common Stock for issuance upon the
exercise of this Warrant, free from pre-emptive rights, such number of shares of Common Stock for which this Warrant shall from time to
time be exercisable. The Company will take all such reasonable action as may be necessary to assure that such Warrant Shares may be issued
as provided herein without violation of any applicable law or regulation. Without limiting the generality of the foregoing, the Company
covenants that it will use commercially reasonable efforts to take all such action as may be necessary or appropriate in order that the Company
may validly and legally issue fully paid and nonassessable Warrant Shares upon the exercise of this Warrant and use commercially reasonable
efforts to obtain all such authorizations, exemptions or consents, including but not limited to consents from the Company’s stockholders or
Board of Directors or any public regulatory body, as may be necessary to enable the Company to perform its obligations under this Warrant.

 
19. NO THIRD PARTY RIGHTS
 

This Warrant is not intended, and will not be construed, to create any rights in any parties other than the Company and the Holder,
and no person or entity may assert any rights as third-party beneficiary hereunder.

 
[SIGNATURE PAGE FOLLOWS]
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IN WITNESS WHEREOF, the Company has caused this Warrant to be duly executed as of the date first set forth above.

 
 MATINAS BIOPHARMA HOLDINGS, INC.
   
 By:  
    Name: Roelof Rongen
    Title: President and Chief Executive Officer
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EXHIBIT A

 
NOTICE OF EXERCISE

 
(To be executed by the Holder of Warrant if such Holder desires to exercise Warrant)

 
To Matinas BioPharma Holdings,Inc.:
 

The undersigned hereby irrevocably elects to exercise this Warrant and to purchase thereunder, ___________________ full shares of
Matinas BioPharma Holdings,Inc. common stock issuable upon exercise of the Warrant and delivery of:
 

(1)         $_________ (in cash as provided for in the foregoing Warrant) and any applicable taxes payable by the undersigned
pursuant to such Warrant; and
 

(2)         __________ shares of Common Stock (pursuant to a Cashless Exercise in accordance with Section 1(b)(ii) of the Warrant)
(check here if the undersigned desires to deliver an unspecified number of shares equal the number sufficient to effect a Cashless Exercise
[___]).
 

The undersigned requests that certificates for such shares be issued in the name of:
 
 

(Please print name, address and social security or federal employer
identification number (if applicable))

 

 

 If the shares issuable upon this exercise of the Warrant are not all of the Warrant Shares which the Holder is entitled to acquire upon
the exercise of the Warrant, the undersigned requests that a new Warrant evidencing the rights not so exercised be issued in the name of and
delivered to:
  

(Please print name, address and social security or federal employer
identification number (if applicable))

 

 

 
 Name of Holder (print):  
 (Signature):  
 (By:)  
 (Title:)  
 Dated:  
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EXHIBIT B

 
FORM OF ASSIGNMENT

 
FOR VALUE RECEIVED, ___________________________________ hereby sells, assigns and transfers to each assignee set

forth below all of the rights of the undersigned under the Warrant (as defined in and evidenced by the attached Warrant) to acquire the number
of Warrant Shares set opposite the name of such assignee below and in and to the foregoing Warrant with respect to said acquisition rights and
the shares issuable upon exercise of the Warrant:

 
Name of Assignee Address Number of Shares

 
 

  

 
 

  

 
 

  

 
 

  

 
If the total of the Warrant Shares are not all of the Warrant Shares evidenced by the foregoing Warrant, the undersigned requests that

a new Warrant evidencing the right to acquire the Warrant Shares not so assigned be issued in the name of and delivered to the undersigned.
 

 Name of Holder (print):  
 (Signature):  
 (By:)  
 (Title:)  
 Dated:  

 

 

 
 



 
Warrant Certificate No. PA-1

 
NEITHER THE SECURITIES REPRESENTED BY THIS CERTIFICATE NOR THE SECURITIES ISSUABLE UPON THE
EXERCISE OF THIS WARRANT HAVE BEEN REGISTERED UNDER THE SECURITIES ACT OF 1933, AS AMENDED (THE
“ACT”), OR ANY STATE SECURITIES LAWS, AND NEITHER SUCH SECURITIES NOR ANY INTEREST THEREIN MAY BE
OFFERED, SOLD, ASSIGNED OR OTHERWISE TRANSFERRED UNLESS (1) A REGISTRATION STATEMENT WITH RESPECT
THERETO IS EFFECTIVE UNDER THE ACT AND ANY APPLICABLE STATE SECURITIES LAWS, OR (2) AN EXEMPTION
FROM SUCH REGISTRATION EXISTS AND THE COMPANY RECEIVES AN OPINION OF COUNSEL TO THE HOLDER OF
SUCH SECURITIES, WHICH COUNSEL AND OPINION ARE SATISFACTORY TO THE COMPANY, THAT SUCH SECURITIES
MAY BE OFFERED, SOLD, PLEDGED, ASSIGNED OR TRANSFERRED IN THE MANNER CONTEMPLATED WITHOUT AN
EFFECTIVE REGISTRATION STATEMENT UNDER THE ACT OR APPLICABLE STATE SECURITIES LAWS.
 
Effective Date: August __, 2013 Void After: August __, 2018

 
MATINAS BIOPHARMA HOLDINGS, INC.

 
PLACEMENT AGENT WARRANT

 
Matinas BioPharma Holdings, Inc., a Delaware corporation (the “Company”), for value received on August __, 2013 (the

“Effective Date”), hereby issues to ___________ (the “Holder”) this Warrant (the “Warrant”) to purchase, ________shares (each such
share as from time to time adjusted as hereinafter provided being a “Warrant Share” and all such shares being the “Warrant Shares”) of the
Company’s Common Stock (as defined below), at the Exercise Price (as defined below), as adjusted from time to time as provided herein, on
or before July 30, 2018 (the “Expiration Date”), all subject to the following terms and conditions. This Warrant is being issued pursuant to
that certain Placement Agency Agreement dated July 13, 2013 among the Company, Matinas BioPharma, Inc. and Aegis Capital Corp. (the
“Placement Agency Agreement”) and in connection with the Company’s private offering to accredited investors of its securities in
accordance with, and subject to, the terms and conditions described in that certain Confidential Private Placement Memorandum, dated July 13,
2013, as the same may be amended and supplemented from time to time (the “Private Placement Memorandum”). Unless otherwise defined
in this Warrant, terms appearing in initial capitalized form shall have the meaning ascribed to them in the Private Placement Memorandum.
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As used in this Warrant, (i) “Business Day” means any day other than Saturday, Sunday or any other day on which commercial

banks in the City of New York, New York, are authorized or required by law or executive order to close; (ii) “Common Stock” means the
common stock of the Company, par value $0.0001 per share, including any securities issued or issuable with respect thereto or into which or
for which such shares may be exchanged for, or converted into, pursuant to any stock dividend, stock split, stock combination,
recapitalization, reclassification, reorganization or other similar event; (iii) “Exercise Price” means $1.00 per share of Common Stock, subject
to adjustment as provided herein; (iv) “Trading Day” means any day on which the Common Stock is traded on the primary national or
regional stock exchange on which the Common Stock is listed, or if not so listed, the OTCQX, the OTCBB, or any other market quoted by the
Pink Sheets LLC (or any successors to any of the foregoing), if quoted thereon, is open for the transaction of business; and (v) “Affiliate”
means any person that, directly or indirectly, through one or more intermediaries, controls, is controlled by, or is under common control with,
a person, as such terms are used and construed in Rule 144 promulgated under the Securities Act of 1933, as amended (the “Securities Act”).
 
1.          DURATION AND EXERCISE OF WARRANTS
 

(a)          Exercise Period. The Holder may exercise this Warrant in whole or in part on any Business Day on or before 5:00 P.M.,
Eastern Time, on the Expiration Date, at which time this Warrant shall become void and of no value.
 

(b)          Exercise Procedures.
 

(i)          While this Warrant remains outstanding and exercisable in accordance with Section 1(a), in addition to the manner
set forth in Section 1(b)(ii) below, the Holder may exercise this Warrant in whole or in part at any time and from time to time by:
 

(A)         delivery to the Company of a duly executed copy of the Notice of Exercise attached as Exhibit A;
 
(B)         surrender of this Warrant to the Secretary of the Company at its principal offices or at such other office or

agency as the Company may specify in writing to the Holder; and
 

(C)         payment of the then-applicable Exercise Price per share multiplied by the number of Warrant Shares being
purchased upon exercise of the Warrant (such amount, the “Aggregate Exercise Price”) made in the form of cash, or by certified check, bank
draft or money order payable in lawful money of the United States of America or in the form of a Cashless Exercise to the extent permitted in
Section 1(b)(ii) below.
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(ii)         At any time, the Holder may, in its sole discretion, exercise all or any part of the Warrant in a “cashless” or “net-

issue” exercise (a “Cashless Exercise”) by delivering to the Company (1) the Notice of Exercise and (2) the original Warrant, pursuant to
which the Holder shall surrender the right to receive upon exercise of this Warrant, a number of Warrant Shares having a value (as determined
below) equal to the Aggregate Exercise Price, in which case, the number of Warrant Shares to be issued to the Holder upon such exercise shall
be calculated using the following formula:
 

X = Y * (A - B)
  A

 
 with: X = the number of Warrant Shares to be issued to the Holder
    
  Y = the number of Warrant Shares with respect to which the Warrant is being exercised
    
  A = the fair value per share of Common Stock on the date of exercise of this Warrant
    
  B = the then-current Exercise Price of the Warrant
 

Solely for the purposes of this paragraph, “fair value” per share of Common Stock shall mean (A) the average of the closing sales
prices, as quoted on the primary national or regional stock exchange on which the Common Stock is listed, or, if not listed, the OTC Bulletin
Board and/or the OTCQB or the OTCQX, if quoted thereon, on the twenty (20) trading days immediately preceding the date on which the
Notice of Exercise is deemed to have been sent to the Company, or (B) if the Common Stock is not publicly traded as set forth above, as
reasonably and in good faith determined by the Board of Directors of the Company as of the date which the Notice of Exercise is deemed to
have been sent to the Company.

 
Notwithstanding the foregoing provisions of this Section 1(b)(ii), the Holder may not make a Cashless Exercise if and to the extent

that such exercise would require the Company to issue a number of shares of Common Stock in excess of its authorized but unissued shares
of Common Stock, less all amounts of Common Stock that have been reserved for issue upon the conversion of all outstanding securities
convertible into shares of Common Stock and the exercise of all outstanding options, warrants and other rights exercisable for shares of
Common Stock. If the Company does not have the requisite number of authorized but unissued shares of Common Stock to permit the Holder
to make a Cashless Exercise, the Company shall use commercially reasonable efforts to obtain the necessary stockholder consent to increase
the authorized number of shares of Common Stock to permit such Holder to make a Cashless Exercise pursuant to this Section 1(b)(ii).
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(iii)        Upon the exercise of this Warrant in compliance with the provisions of this Section 1(b), and except as limited

pursuant to the last paragraph of Section 1(b)(ii), the Company shall promptly issue and cause to be delivered to the Holder a certificate for the
Warrant Shares purchased by the Holder. Each exercise of this Warrant shall be effective immediately prior to the close of business on the date
(the “Date of Exercise”) that the conditions set forth in Section 1(b) have been satisfied, as the case may be. On the first Business Day
following the date on which the Company has received each of the Notice of Exercise and the Aggregate Exercise Price (or notice of a
Cashless Exercise in accordance with Section 1(b)(ii)) (the “Exercise Delivery Documents”), the Company shall transmit an
acknowledgment of receipt of the Exercise Delivery Documents to the Company’s transfer agent (the “Transfer Agent”) (it being understood
that the term Transfer Agent shall be deemed to include the Secretary or other officer of the Company, if the Company does not have a
Transfer Agent at the time of any exercise of this Warrant). On or before the third Business Day following the date on which the Company
has received all of the Exercise Delivery Documents (the “Share Delivery Date”), the Company shall (X) provided that the Transfer Agent is
participating in The Depository Trust Company (“DTC”) Fast Automated Securities Transfer Program, upon the request of the Holder, credit
such aggregate number of shares of Common Stock to which the Holder is entitled pursuant to such exercise to the Holder’s or its designee’s
balance account with DTC through its Deposit Withdrawal Agent Commission system, or (Y) if the Transfer Agent is not participating in the
DTC Fast Automated Securities Transfer Program, issue and dispatch by overnight courier to the address as specified in the Notice of
Exercise, a certificate, registered in the Company’s share register in the name of the Holder or its designee, for the number of shares of
Common Stock to which the Holder is entitled pursuant to such exercise. Upon delivery of the Exercise Delivery Documents, the Holder shall
be deemed for all corporate purposes to have become the holder of record of the Warrant Shares with respect to which this Warrant has been
exercised, irrespective of the date of delivery of the certificates evidencing such Warrant Shares. If this Warrant is submitted in connection
with any exercise pursuant to Section 1(a) and the number of Warrant Shares represented by this Warrant submitted for exercise is greater than
the actual number of Warrant Shares being acquired upon such an exercise, then the Company shall as soon as practicable and in no event later
than three (3) Business Days after any exercise and at its own expense, issue a new Warrant of like tenor representing the right to purchase the
number of Warrant Shares purchasable immediately prior to such exercise under this Warrant, less the number of Warrant Shares with respect
to which this Warrant is exercised.
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(iv)        If the Company shall fail for any reason or for no reason to issue to the Holder, within three (3) Business Days of

receipt of the Exercise Delivery Documents, a certificate for the number of shares of Common Stock to which the Holder is entitled and
register such shares of Common Stock on the Company’s share register or to credit the Holder’s balance account with DTC for such number
of shares of Common Stock to which the Holder is entitled upon the Holder’s exercise of this Warrant, and if on or after such Business Day
the Holder purchases (in an open market transaction or otherwise) shares of Common Stock to deliver in satisfaction of a sale by the Holder of
shares of Common Stock issuable upon such exercise that the Holder anticipated receiving from the Company (a “Buy-In”), then the
Company shall, (A) pay in cash to the Holder the amount, if any, by which (x) the Holder’s total purchase price (including brokerage
commissions, if any) for the shares of Common Stock so purchased (the “Buy-In Amount”) plus the amount paid by the Holder to the
Company as the exercise price for the Warrant Shares exceeds (y) the amount obtained by multiplying (1) the number of Warrant Shares that
the Company was required to deliver to the Holder in connection with the exercise at issue times (2) the price at which the sell order giving
rise to such purchase obligation was executed, and (B) at the option of the Holder, either reinstate the portion of the Warrant and equivalent
number of Warrant Shares for which such exercise was not honored or deliver to the Holder the number of shares of Common Stock that
would have been issued had the Company timely complied with its exercise and delivery obligations hereunder. For example, if the Holder
purchases Common Stock having a total purchase price of $11,000 to cover a Buy-In with respect to an attempted exercise of shares of
Common Stock, and paid the Company $5,000 as the exercise price, the Holder’s cash outlay would be a total of $16,000; and if the aggregate
sales price of the shares giving rise to such Buy-In obligation was $10,000, under clause (A) of the immediately preceding sentence the
Company shall be required to pay the Holder $6,000. The Holder shall provide the Company written notice indicating the amounts payable to
the Holder in respect of the Buy-In and, upon request of the Company, evidence of the amount of such loss. Nothing herein shall limit a
Holder’s right to pursue any other remedies available to it hereunder, at law or in equity including, without limitation, a decree of specific
performance and/or injunctive relief with respect to the Company’s failure to timely deliver certificates representing shares of Common Stock
upon exercise of the Warrant as required pursuant to the terms hereof.
 

(c)          Partial Exercise. This Warrant shall be exercisable, either in its entirety or, from time to time, for part only of the number of
Warrant Shares referenced by this Warrant. If this Warrant is exercised in part, the Company shall issue, at its expense, a new Warrant, in
substantially the form of this Warrant, referencing such reduced number of Warrant Shares that remain subject to this Warrant.
 

(d)          Disputes. In the case of a dispute as to the determination of the Exercise Price or the arithmetic calculation of the Warrant
Shares, the Company shall promptly issue to the Holder the number of Warrant Shares that are not disputed and, provided the Company is
then subject to the reporting obligations of the Exchange Act, resolve such dispute in accordance with Section 15.
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2.          ISSUANCE OF WARRANT SHARES
 

(a)          The Company covenants that all Warrant Shares will, upon issuance in accordance with the terms of this Warrant, be (i)
duly authorized, fully paid and non-assessable, and (ii) free from all liens, charges and security interests, with the exception of claims arising
through the acts or omissions of any Holder and except as arising from applicable Federal and state securities laws.
 

(b)          The Company shall register this Warrant upon records to be maintained by the Company for that purpose in the name of the
record holder of such Warrant from time to time. The Company may deem and treat the registered Holder of this Warrant as the absolute
owner thereof for the purpose of any exercise thereof, any distribution to the Holder thereof and for all other purposes.
 

(c)          The Company will not, by amendment of its certificate of incorporation, by-laws or through any reorganization, transfer of
assets, consolidation, merger, dissolution, issue or sale of securities or any other voluntary action, avoid or seek to avoid the observance or
performance of any of the terms to be observed or performed hereunder by the Company, but will at all times in good faith assist in the
carrying out of all the provisions of this Warrant and in the taking of all action necessary or appropriate in order to protect the rights of the
Holder to exercise this Warrant, or against impairment of such rights.
 
3.          ADJUSTMENTS OF EXERCISE PRICE, NUMBER AND TYPE OF WARRANT SHARES
 

(a)          The Exercise Price and the number of shares purchasable upon the exercise of this Warrant shall be subject to adjustment
from time to time upon the occurrence of certain events described in this Section 3(a); provided, that notwithstanding the provisions of this
Section 3, the Company shall not be required to make any adjustment if and to the extent that such adjustment would require the Company to
issue a number of shares of Common Stock in excess of its authorized but unissued shares of Common Stock, less all amounts of Common
Stock that have been reserved for issue upon the conversion of all outstanding securities convertible into shares of Common Stock and the
exercise of all outstanding options, warrants and other rights exercisable for shares of Common Stock. If the Company does not have the
requisite number of authorized but unissued shares of Common Stock to make any adjustment, the Company shall use its commercially best
efforts to obtain the necessary stockholder consent to increase the authorized number of shares of Common Stock to make such an adjustment
pursuant to this Section 3(a).
 

(i)          Subdivision or Combination of Stock. In case the Company shall at any time subdivide (whether by way of stock
dividend, stock split or otherwise) its outstanding shares of Common Stock into a greater number of shares, the Exercise Price in effect
immediately prior to such subdivision shall be proportionately reduced and the number of Warrant Shares shall be proportionately increased,
and conversely, in case the outstanding shares of Common Stock of the Company shall be combined (whether by way of stock combination,
reverse stock split or otherwise) into a smaller number of shares, the Exercise Price in effect immediately prior to such combination shall be
proportionately increased and the number of Warrant Shares shall be proportionately decreased. The Exercise Price and the Warrant Shares, as
so adjusted, shall be readjusted in the same manner upon the happening of any successive event or events described in this Section 3(a)(i).
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(ii)         Dividends in Stock, Property, Reclassification. If at any time, or from time to time, all of the holders of Common

Stock (or any shares of stock or other securities at the time receivable upon the exercise of this Warrant) shall have received or become entitled
to receive, without payment therefore:
 

(A)         any shares of stock or other securities that are at any time directly or indirectly convertible into or
exchangeable for Common Stock, or any rights or options to subscribe for, purchase or otherwise acquire any of the foregoing by way of
dividend or other distribution, or
 

(B)         additional stock or other securities or property (including cash) by way of spin-off, split-up,
reclassification, combination of shares or similar corporate rearrangement (other than shares of Common Stock issued as a stock split or
adjustments in respect of which shall be covered by the terms of Section 3(a)(i) above),

 
then and in each such case, the Exercise Price and the number of Warrant Shares to be obtained upon exercise of this Warrant shall be adjusted
proportionately, and the Holder hereof shall, upon the exercise of this Warrant, be entitled to receive, in addition to the number of shares of
Common Stock receivable thereupon, and without payment of any additional consideration therefor, the amount of stock and other securities
and property (including cash in the cases referred to above) that such Holder would hold on the date of such exercise had such Holder been
the holder of record of such Common Stock as of the date on which holders of Common Stock received or became entitled to receive such
shares or all other additional stock and other securities and property. The Exercise Price and the Warrant Shares, as so adjusted, shall be
readjusted in the same manner upon the happening of any successive event or events described in this Section 3(a)(ii).
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(iii)        Reorganization, Reclassification, Consolidation, Merger or Sale. If any recapitalization, reclassification or

reorganization of the capital stock of the Company, or any consolidation or merger of the Company with another corporation, or the sale of all
or substantially all of its assets or other transaction shall be effected in such a way that holders of Common Stock shall be entitled to receive
stock, securities, or other assets or property (an “Organic Change”), then, as a condition of such Organic Change, lawful and adequate
provisions shall be made by the Company whereby the Holder hereof shall thereafter have the right to purchase and receive (in lieu of the
shares of the Common Stock of the Company immediately theretofore purchasable and receivable upon the exercise of the rights represented
by this Warrant) such shares of stock, securities or other assets or property as may be issued or payable with respect to or in exchange for a
number of outstanding shares of such Common Stock equal to the number of shares of such stock immediately theretofore purchasable and
receivable assuming the full exercise of the rights represented by this Warrant. In the event of any Organic Change, appropriate provision shall
be made by the Company with respect to the rights and interests of the Holder of this Warrant to the end that the provisions hereof (including,
without limitation, provisions for adjustments of the Exercise Price and of the number of shares purchasable and receivable upon the exercise
of this Warrant) shall thereafter be applicable, in relation to any shares of stock, securities or assets thereafter deliverable upon the exercise
hereof. The Company will not effect any such consolidation, merger or sale unless, prior to the consummation thereof, the successor
corporation (if other than the Company) resulting from such consolidation or merger or the corporation purchasing such assets shall assume
by written instrument reasonably satisfactory in form and substance to the Holder executed and mailed or delivered to the registered Holder
hereof at the last address of such Holder appearing on the books of the Company, the obligation to deliver to such Holder such shares of
stock, securities or assets as, in accordance with the foregoing provisions, such Holder may be entitled to purchase. If there is an Organic
Change, then the Company shall cause to be mailed to the Holder at its last address as it shall appear on the books and records of the
Company, at least 10 calendar days before the effective date of the Organic Change, a notice stating the date on which such Organic Change is
expected to become effective or close, and the date as of which it is expected that holders of the Common Stock of record shall be entitled to
exchange their shares for securities, cash, or other property delivered upon such Organic Change; provided, that the failure to mail such notice
or any defect therein or in the mailing thereof shall not affect the validity of the corporate action required to be specified in such notice. The
Holder is entitled to exercise this Warrant during the 10-day period commencing on the date of such notice to the effective date of the event
triggering such notice. In any event, the successor corporation (if other than the Company) resulting from such consolidation or merger or the
corporation purchasing such assets shall be deemed to assume such obligation to deliver to such Holder such shares of stock, securities or
assets even in the absence of a written instrument assuming such obligation to the extent such assumption occurs by operation of law.
 

(b)          Certificate as to Adjustments. Upon the occurrence of each adjustment or readjustment pursuant to this Section 3, the
Company at its expense shall promptly compute such adjustment or readjustment in accordance with the terms hereof and furnish to each
Holder of this Warrant a certificate setting forth such adjustment or readjustment and showing in detail the facts upon which such adjustment
or readjustment is based. The Company shall promptly furnish or cause to be furnished to such Holder a like certificate setting forth: (i) such
adjustments and readjustments; and (ii) the number of shares and the amount, if any, of other property which at the time would be received
upon the exercise of the Warrant.
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(c)          Certain Events. If any event occurs as to which the other provisions of this Section 3 are not strictly applicable but the lack

of any adjustment would not fairly protect the purchase rights of the Holder under this Warrant in accordance with the basic intent and
principles of such provisions, or if strictly applicable would not fairly protect the purchase rights of the Holder under this Warrant in
accordance with the basic intent and principles of such provisions, then the Company's Board of Directors will, in good faith, make an
appropriate adjustment to protect the rights of the Holder; provided, that no such adjustment pursuant to this Section 3(c) will increase the
Exercise Price or decrease the number of Warrant Shares as otherwise determined pursuant to this Section 3.

 
4.          TRANSFERS AND EXCHANGES OF WARRANT AND WARRANT SHARES
 

(a)          Registration of Transfers and Exchanges. Subject to Section 4(c), upon the Holder’s surrender of this Warrant, with a duly
executed copy of the Form of Assignment attached as Exhibit B, to the Secretary of the Company at its principal offices or at such other
office or agency as the Company may specify in writing to the Holder, the Company shall register the transfer of all or any portion of this
Warrant. Upon such registration of transfer, the Company shall issue a new Warrant, in substantially the form of this Warrant, evidencing the
acquisition rights transferred to the transferee and a new Warrant, in similar form, evidencing the remaining acquisition rights not transferred,
to the Holder requesting the transfer.
 

(b)          Warrant Exchangeable for Different Denominations. The Holder may exchange this Warrant for a new Warrant or
Warrants, in substantially the form of this Warrant, evidencing in the aggregate the right to purchase the number of Warrant Shares which may
then be purchased hereunder, each of such new Warrants to be dated the date of such exchange and to represent the right to purchase such
number of Warrant Shares as shall be designated by the Holder. The Holder shall surrender this Warrant with duly executed instructions
regarding such re-certification of this Warrant to the Secretary of the Company at its principal offices or at such other office or agency as the
Company may specify in writing to the Holder.
 

(c)          Restrictions on Transfers. This Warrant may not be transferred at any time without (i) registration under the Securities Act
or (ii) an exemption from such registration and a written opinion of legal counsel addressed to the Company that the proposed transfer of the
Warrant may be effected without registration under the Securities Act, which opinion will be in form and from counsel reasonably satisfactory
to the Company.
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(d)          Permitted Transfers and Assignments. Notwithstanding any provision to the contrary in this Section 4, the Holder may

transfer, with or without consideration, this Warrant or any of the Warrant Shares (or a portion thereof) to the Holder’s Affiliates (as such
term is defined under Rule 144 of the Securities Act) without obtaining the opinion from counsel that may be required by Section 4(c)(ii),
provided, that the Holder delivers to the Company and its counsel certification, documentation, and other assurances reasonably required by
the Company’s counsel to enable the Company’s counsel to render an opinion to the Company’s Transfer Agent that such transfer does not
violate applicable securities laws.

 
(e)          Permitted Designees. Notwithstanding anything contained herein, the Company shall, upon written instructions from the

Holder to be delivered to the Company within ninety (90) calendar days following the date of the issuance of this Replacement Selling Agent
Warrant, transfer all or a portion of this Warrant to officers, directors, employees and other associated persons of the Holder and other
registered dealers, agents and finders (collectively, “Permitted Designees”). Such transfer shall be effective upon delivery of this Warrant and
the form of assignment attached hereto as Exhibit B, accompanied by an (i) investment letter in form and substance satisfactory to the
Company and (ii) such other assurances reasonably required by the Company to ensure that such transfer does not violate applicable securities
laws.
 
5.          MUTILATED OR MISSING WARRANT CERTIFICATE
 

If this Warrant is mutilated, lost, stolen or destroyed, upon request by the Holder, the Company will, at its expense, issue, in
exchange for and upon cancellation of the mutilated Warrant, or in substitution for the lost, stolen or destroyed Warrant, a new Warrant, in
substantially the form of this Warrant, representing the right to acquire the equivalent number of Warrant Shares; provided, that, as a
prerequisite to the issuance of a substitute Warrant, the Company may require satisfactory evidence of loss, theft or destruction as well as an
indemnity from the Holder of a lost, stolen or destroyed Warrant.
 
6.          PAYMENT OF TAXES
 

The Company will pay all transfer and stock issuance taxes attributable to the preparation, issuance and delivery of this Warrant and
the Warrant Shares (and Replacement Selling Agent Warrant) including, without limitation, all documentary and stamp taxes; provided,
however, that the Company shall not be required to pay any tax in respect of the transfer of this Warrant, or the issuance or delivery of
certificates for Warrant Shares or other securities in respect of the Warrant Shares to any person or entity other than to the Holder.
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7.          FRACTIONAL WARRANT SHARES
 

No fractional Warrant Shares shall be issued upon exercise of this Warrant. The Company, in lieu of issuing any fractional Warrant
Share, shall round up the number of Warrant Shares issuable to nearest whole share.
 
8.          NO STOCK RIGHTS AND LEGEND
 

No holder of this Warrant, as such, shall be entitled to vote or be deemed the holder of any other securities of the Company that may
at any time be issuable on the exercise hereof, nor shall anything contained herein be construed to confer upon the holder of this Warrant, as
such, the rights of a stockholder of the Company or the right to vote for the election of directors or upon any matter submitted to stockholders
at any meeting thereof, or give or withhold consent to any corporate action or to receive notice of meetings or other actions affecting
stockholders (except as provided herein), or to receive dividends or subscription rights or otherwise (except as provide herein).
 

Each certificate for Warrant Shares initially issued upon the exercise of this Warrant, and each certificate for Warrant Shares issued to
any subsequent transferee of any such certificate, shall be stamped or otherwise imprinted with a legend in substantially the following form:
 

“THE SECURITIES REPRESENTED BY THIS CERTIFICATE HAVE NOT BEEN REGISTERED UNDER THE
SECURITIES ACT OF 1933, AS AMENDED (THE “ACT”), OR ANY STATE SECURITIES LAWS, AND NEITHER SUCH
SECURITIES NOR ANY INTEREST THEREIN MAY BE OFFERED, SOLD, PLEDGED, ASSIGNED OR OTHERWISE
TRANSFERRED UNLESS (1) A REGISTRATION STATEMENT WITH RESPECT THERETO IS EFFECTIVE UNDER THE ACT
AND ANY APPLICABLE STATE SECURITIES LAWS, OR (2) AN EXEMPTION FROM SUCH REGISTRATION EXISTS AND
THE COMPANY RECEIVES AN OPINION OF COUNSEL TO THE HOLDER OF SUCH SECURITIES, WHICH COUNSEL AND
OPINION ARE REASONABLY SATISFACTORY TO THE COMPANY, THAT SUCH SECURITIES MAY BE OFFERED, SOLD,
PLEDGED, ASSIGNED OR TRANSFERRED IN THE MANNER CONTEMPLATED WITHOUT AN EFFECTIVE REGISTRATION
STATEMENT UNDER THE ACT OR APPLICABLE STATE SECURITIES LAWS.”
 
9.          REGISTRATION UNDER THE SECURITIES ACT OF 1933
 

In connection with any Organic Change in which the Company is not the surviving corporation, the Company shall cause the
surviving corporation to provide registration rights with respect to the resale of the Warrant Shares (or the warrant shares issuable upon the
exercise of the warrant that is exchanged for this Warrant at the time of the closing of such Organic Change) under the Securities Act which
are equal to any registration rights that are granted to any purchasers of securities that are sold at the time of the Organic Change. 
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10.         NOTICES
 

All notices, consents, waivers, and other communications under this Warrant must be in writing and will be deemed given to a party
when (a) delivered to the appropriate address by hand or by nationally recognized overnight courier service (costs prepaid); (b) sent by
facsimile or e-mail with confirmation of transmission by the transmitting equipment; (c) received or rejected by the addressee, if sent by
certified mail, return receipt requested, if to the registered Holder hereof; or (d) seven days after the placement of the notice into the mails (first
class postage prepaid), to the Holder at the address, facsimile number, or e-mail address furnished by the registered Holder to the Company in
accordance with the Subscription Agreement by and between the Company and the Holder, or if to the Company, to it at 915 Klosterman
Road East, Tarpon Springs, FL 34689, Attention: Roelof Rongen, Chief Executive Officer (or to such other address, facsimile number, or e-
mail address as the Holder or the Company as a party may designate by notice the other party).
 
11.         SEVERABILITY
 

If a court of competent jurisdiction holds any provision of this Warrant invalid or unenforceable, the other provisions of this Warrant
will remain in full force and effect. Any provision of this Warrant held invalid or unenforceable only in part or degree will remain in full force
and effect to the extent not held invalid or unenforceable.
 
12.         BINDING EFFECT
 

This Warrant shall be binding upon and inure to the sole and exclusive benefit of the Company, its successors and assigns, the
registered Holder or Holders from time to time of this Warrant and the Warrant Shares.
 
13.         SURVIVAL OF RIGHTS AND DUTIES
 

This Warrant shall terminate and be of no further force and effect on the earlier of 5:00 P.M., Eastern Time, on the Expiration Date or
the date on which this Warrant has been exercised in full.
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14.         GOVERNING LAW
 

This Warrant will be governed by and construed under the laws of the State of New York without regard to conflicts of laws
principles that would require the application of any other law.

 
15.         DISPUTE RESOLUTION
 

In the case of a dispute as to the determination of the Exercise Price or the arithmetic calculation of the Warrant Shares, the Company
shall submit the disputed determinations or arithmetic calculations via facsimile within two Business Days of receipt of the Notice of Exercise
giving rise to such dispute, as the case may be, to the Holder. If the Holder and the Company are unable to agree upon such determination or
calculation of the Exercise Price or the Warrant Shares within three Business Days of such disputed determination or arithmetic calculation
being submitted to the Holder, and provided that the Company is then subject to the reporting obligations of the Exchange Act, then the
Company shall, within two Business Days, submit via facsimile (a) the disputed determination of the Exercise Price to an independent,
reputable investment bank selected by the Company and approved by the Holder or (b) the disputed arithmetic calculation of the Warrant
Shares to the Company’s independent, outside accountant. The Company shall cause at its expense the investment bank or the accountant, as
the case may be, to perform the determinations or calculations and notify the Company and the Holder of the results no later than ten (10)
Business Days from the time it receives the disputed determinations or calculations. Such investment bank’s or accountant’s determination or
calculation, as the case may be, shall be binding upon all parties absent demonstrable error.
 
16.         NOTICES OF RECORD DATE
 

Upon (a) any establishment by the Company of a record date of the holders of any class of securities for the purpose of determining
the holders thereof who are entitled to receive any dividend or other distribution, or right or option to acquire securities of the Company, or
any other right, or (b) any capital reorganization, reclassification, recapitalization, merger or consolidation of the Company with or into any
other corporation, any transfer of all or substantially all the assets of the Company, or any voluntary or involuntary dissolution, liquidation or
winding up of the Company, or the sale, in a single transaction, of a majority of the Company’s voting stock (whether newly issued, or from
treasury, or previously issued and then outstanding, or any combination thereof), the Company shall mail to the Holder at least ten (10)
Business Days, or such longer period as may be required by law, prior to the record date specified therein, a notice specifying (i) the date
established as the record date for the purpose of such dividend, distribution, option or right and a description of such dividend, option or right,
(ii) the date on which any such reorganization, reclassification, transfer, consolidation, merger, dissolution, liquidation or winding up, or sale
is expected to become effective and (iii) the date, if any, fixed as to when the holders of record of Common Stock shall be entitled to exchange
their shares of Common Stock for securities or other property deliverable upon such reorganization, reclassification, transfer, consolation,
merger, dissolution, liquidation or winding up.
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17.         RESERVATION OF SHARES
 

The Company shall reserve and keep available out of its authorized but unissued shares of Common Stock for issuance upon the
exercise of this Warrant, free from pre-emptive rights, such number of shares of Common Stock for which this Warrant shall from time to
time be exercisable. The Company will take all such reasonable action as may be necessary to assure that such Warrant Shares may be issued
as provided herein without violation of any applicable law or regulation. Without limiting the generality of the foregoing, the Company
covenants that it will use commercially reasonable efforts to take all such action as may be necessary or appropriate in order that the Company
may validly and legally issue fully paid and nonassessable Warrant Shares upon the exercise of this Warrant and use commercially reasonable
efforts to obtain all such authorizations, exemptions or consents, including but not limited to consents from the Company’s stockholders or
Board of Directors or any public regulatory body, as may be necessary to enable the Company to perform its obligations under this Warrant.

 
18.         NO THIRD PARTY RIGHTS
 

This Warrant is not intended, and will not be construed, to create any rights in any parties other than the Company and the Holder,
and no person or entity may assert any rights as third-party beneficiary hereunder.

 
[SIGNATURE PAGE FOLLOWS]
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IN WITNESS WHEREOF, the Company has caused this Warrant to be duly executed as of the date first set forth above.

 
 MATINAS BIOPHARMA HOLDINGS, INC.
   
 By:  
 Name: Roel Rongen
 Title: Chief Executive Officer
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EXHIBIT A

 
NOTICE OF EXERCISE

 
(To be executed by the Holder of Warrant if such Holder desires to exercise Warrant)

 
To Matinas BioPharma Holdings, Inc.:
 

The undersigned hereby irrevocably elects to exercise this Warrant and to purchase thereunder, ___________________ full shares of
Matinas BioPharma Holdings, Inc. Common Stock issuable upon exercise of the Warrant and delivery of:
 

(1)         $_________ (in cash as provided for in the foregoing Warrant) and any applicable taxes payable by the undersigned
pursuant to such Warrant; and
 

(2)         a Warrant for __________ shares of Common Stock (pursuant to a Cashless Exercise in accordance with Section 1(b)(ii) of
the Warrant) (check here if the undersigned desires to deliver a Warrant for an unspecified number of shares equal to the number sufficient to
effect a Cashless Exercise [___]).

 
The undersigned requests that certificates for such shares be issued in the name of:

 
_________________________________________

(Please print name, address and social security or federal employer
identification number (if applicable))

 
_________________________________________

 
_________________________________________

 
If the shares issuable upon this exercise of the Warrant are not all of the Warrant Shares which the Holder is entitled to acquire upon

the exercise of the Warrant, the undersigned requests that a new Warrant evidencing the rights not so exercised be issued in the name of and
delivered to:

 
_________________________________________

(Please print name, address and social security or federal employer
identification number (if applicable))

 
_________________________________________

 
_________________________________________

 
 Name of Holder (print):  
 (Signature):  
 (By:)   
 (Title:)  
 Dated:  
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EXHIBIT B

 
FORM OF ASSIGNMENT

 
FOR VALUE RECEIVED, ___________________________________ hereby sells, assigns and transfers to each assignee set

forth below all of the rights of the undersigned under the Warrant (as defined in and evidenced by the attached Warrant) to acquire the number
of Warrant Shares set opposite the name of such assignee below and in and to the foregoing Warrant with respect to said acquisition rights and
the shares issuable upon exercise of the Warrant:

 
Name of Assignee  Address  Number of Shares

     
     
     
     

 
If the total of the Warrant Shares are not all of the Warrant Shares evidenced by the foregoing Warrant, the undersigned requests that

a new Warrant evidencing the right to acquire the Warrant Shares not so assigned be issued in the name of and delivered to the undersigned.
 
 Name of Holder (print):  
 (Signature):  
 (By:)  
 (Title:)  
 Dated:  
 

 

 



 
REGISTRATION RIGHTS AGREEMENT

 
This Registration Rights Agreement (this “Agreement”) is made and entered into effective as of July 30, 2013 (the “Effective

Date”) between Matinas BioPharma Holdings, Inc., a Delaware corporation (the “Company”), and the persons who have executed the
signature page(s) hereto (each, a “Purchaser” and collectively, the “Purchasers”).
 

RECITALS:
 

WHEREAS, the Company has entered into an Agreement and Plan of Merger with Matinas BioPharma, Inc., a Delaware corporation
(“Matinas”), pursuant to which a newly organized, wholly-owned subsidiary of the Company has merged with and into Matinas, with
Matinas remaining as the surviving entity and a wholly-owned subsidiary of the Company (the “Merger”);
 

WHEREAS, simultaneously with the Merger and to provide the capital required by the Company for working capital and other
purposes, the Company has offered in compliance with Rule 506 of Regulation D and/or Regulation S of the Securities Act (as defined
herein), to investors in a private placement transaction (the “PPO”), units (“Units”) of its securities, each Unit consisting of Two Hundred
Fifty Thousand (250,000) shares of Common Stock (the “Investor Shares”) and One Hundred Twenty Five Thousand (125,000) Series 1
warrants (the “Investor Warrants”) to purchase One Hundred Twenty Five Thousand shares of Common Stock;
 

WHEREAS, simultaneously with the initial closing, the Company completed a private placement of warrants (the “Private
Placement Warrants”) to purchase 500,000 shares of Common Stock at a price of $0.04 per warrant to the holders of Matinas’ Series A
Preferred Stock immediately prior to the consummation of the Merger (the “Warrant Private Placement Holders”);
 

WHEREAS, the initial closing of the PPO and the closing of the Merger have taken place on the Effective Date;
 

WHEREAS, in connection with the Merger and the PPO, the Company agreed to provide certain registration rights related to the
Investor Shares and the shares of Common Stock issuable upon exercise of the Investor Warrants, on the terms set forth herein;
 

WHEREAS, in connection with the Merger and the PPO, the Company agreed to issue warrants to purchase 1,000,000 shares of
Common Stock of the Company (the “Matinas Holders Warrants”) to the Matinas Holders along with certain registration rights related to
the shares of Common Stock issuable upon exercise of the Matinas Holders Warrants;
 

WHEREAS, in connection with the formation of the Company, the Company issued warrants to purchase 4,000,000 shares of
Common Stock of the Company (the “Formation Holders Warrants”) to the Formation Holders (as defined herein) along with certain
registration rights related to the shares of Common Stock issuable upon exercise of the Formation Holders Warrants.
 

 



 

 
NOW, THEREFORE, in consideration of the mutual promises, representations, warranties, covenants, and conditions set forth

herein, the parties mutually agree as follows:
 

1.             Certain Definitions. As used in this Agreement, the following terms shall have the following respective meanings:
 

“Approved Market” means the Over-the-Counter Bulletin Board, the OTC Markets, the Nasdaq Stock Market, the New York Stock
Exchange or the American Stock Exchange.
 

“Blackout Period” means, with respect to a registration, a period, in each case commencing on the day immediately after the Company
notifies the Purchasers that they are required, because of the occurrence of an event of the kind described in Section 4(f) hereof, to suspend
offers and sales of Registrable Securities during which the Company, in the good faith judgment of its board of directors, determines (because
of the existence of, or in anticipation of, any acquisition, financing activity, or other transaction involving the Company, or the unavailability
for reasons beyond the Company’s control of any required financial statements, disclosure of information which is in its best interest not to
publicly disclose, or any other event or condition of similar significance to the Company) that the registration and distribution of the
Registrable Securities to be covered by such Registration Statement, if any, would be seriously detrimental to the Company and its
stockholders and ending on the earlier of (1) the date upon which the material non-public information commencing the Blackout Period is
disclosed to the public or ceases to be material and (2) such time as the Company notifies the selling Holders that the Company will no longer
delay such filing of the Registration Statement, recommence taking steps to make such Registration Statement effective, or allow sales
pursuant to such Registration Statement to resume.
 

“Business Day” means any day of the year, other than a Saturday, Sunday, or other day on which the Commission is required or
authorized to close.
 

“Commission” means the U. S. Securities and Exchange Commission or any other federal agency at the time administering the
Securities Act.
 

“Common Stock” means the common stock, par value $0.0001 per share, of the Company and any and all shares of capital stock or
other equity securities of: (i) the Company which are added to or exchanged or substituted for the Common Stock by reason of the declaration
of any stock dividend or stock split, the issuance of any distribution or the reclassification, readjustment, recapitalization or other such
modification of the capital structure of the Company; and (ii) any other corporation, now or hereafter organized under the laws of any state or
other governmental authority, with which the Company is merged, which results from any consolidation or reorganization to which the
Company is a party, or to which is sold all or substantially all of the shares or assets of the Company, if immediately after such merger,
consolidation, reorganization or sale, the Company or the stockholders of the Company own equity securities having in the aggregate more
than 50% of the total voting power of such other corporation.
 

“Effective Date” has the meaning given it in the preamble to this Agreement.
 

 



 

 
“Exchange Act” means the Securities Exchange Act of 1934, as amended, and the rules and regulations of the Commission

promulgated thereunder.
 

“Family Member” means (a) with respect to any individual, such individual’s spouse, any descendants (whether natural or adopted),
any trust all of the beneficial interests of which are owned by any of such individuals or by any of such individuals together with any
organization described in Section 501(c)(3) of the Internal Revenue Code of 1986, as amended, the estate of any such individual, and any
corporation, association, partnership or limited liability company all of the equity interests of which are owned by those above described
individuals, trusts or organizations and (b) with respect to any trust, the owners of the beneficial interests of such trust.
 

“Formation Holders” means the Holders set forth on Annex B hereto.
 

“Formation Holders Warrants” has the meaning given in the recitals of this Agreement.
 

“Holder” means each Purchaser (including, for purposes of this definition, each Formation Holder and each Matinas Holder) or any
of such Purchaser’s respective successors and Permitted Assignees who acquire rights in accordance with this Agreement with respect to any
Registrable Securities directly or indirectly from a Purchaser or from any Permitted Assignee.
 

“Initial Registration Statement” means the initial Registration Statement filed pursuant to this Agreement.
 

“Investor Shares” has the meaning given it in the recitals of this Agreement.
 

“Investor Warrants” has the meaning given it in the recitals of this Agreement.
 

“Majority Holders” means at any time Holders representing a majority of the Registrable Securities.
 

“Matinas Holders” means the Holders set forth on Annex A hereto.
 

“Matinas Holders Warrants” has the meaning given in the recitals of this Agreement.
 

“ Permitted Assignee” means (a) with respect to a partnership, its partners or former partners in accordance with their partnership
interests, (b) with respect to a corporation, its stockholders in accordance with their interest in the corporation, (c) with respect to a limited
liability company, its members or former members in accordance with their interest in the limited liability company, (d) with respect to an
individual party, any Family Member of such party, (e) an entity that is controlled by, controls, or is under common control with a transferor,
or (f) a party to this Agreement.
 

“Piggyback Registration” means, in any registration of Common Stock as set forth in Section 3(b), the ability of holders of
Registrable Securities to include Registrable Securities in such registration.
 

“Private Placement Warrants” has the meaning given in the recitals of this Agreement.
 

 



 

 
“Redemption Notice” has the meaning given it in Section 3(f) of this Agreement.

 
The terms “register,” “registered,” and “registration” refer to a registration effected by preparing and filing a registration statement in

compliance with the Securities Act, and the declaration or ordering of the effectiveness of such registration statement.
 

“Registrable Securities” means the Investor Shares and the Registrable Warrant Shares but excluding, subject to Section 3(e), (i) any
Registrable Securities that have been publicly sold or may be sold immediately without registration under the Securities Act either pursuant to
Rule 144(k) of the Securities Act or otherwise; (ii) any Registrable Securities sold by a person in a transaction pursuant to a registration
statement filed under the Securities Act, or (iii) any Registrable Securities that are at the time subject to an effective registration statement under
the Securities Act.
 

“Registrable Warrant Shares ” means the shares of Common Stock issued or issuable to each Holder upon exercise of the Investor
Warrants, the Formation Holders Warrants, the Matinas Holders Warrants or the Private Placement Warrants, as the case may be.
 

“Registration Default Date” means the date that is 150 days after the date the Registration Statement is actually filed with the
Commission.
 

“Registration Default Period” means the period following the Registration Default Date during which any Registration Event occurs
and is continuing.
 

“Registration Event” means the occurrence of any of the following events:
 

(a)           the Company fails to file with the Commission the Registration Statement on or before the Registration Filing
Date;
 

(b)           the Registration Statement is not declared effective by the Commission on or before the Registration Default Date;
 

(c)           after the SEC Effective Date, sales cannot be made pursuant to the Registration Statement for any reason
(including without limitation by reason of a stop order, or the Company’s failure to update the Registration Statement) except as excused
pursuant to Section 3(e); or
 

(d)           the Common Stock generally or the Registrable Securities specifically are not listed or included for quotation on
an Approved Market, or trading of the Common Stock is suspended or halted on the Approved Market, which at the time constitutes the
principal market for the Common Stock, for more than two full, consecutive Trading Days; provided, however, a Registration Event shall not
be deemed to occur if all or substantially all trading in equity securities (including the Common Stock) is suspended or halted on the Approved
Market for any length of time.
 

“Registration Filing Date” means the date that is 60 days after date of the final closing of the PPO.
 

 



 

 
“Registration Statement” means the registration statement that the Company is required to file pursuant to this Agreement to register

the Registrable Securities.
 

“Release Date” has the meaning given it in Section 3(f) of this Agreement.
 

“Rule 144” means Rule 144 promulgated by the Commission under the Securities Act.
 

“Rule 145” means Rule 145 promulgated by the Commission under the Securities Act.
 

“Rule 415” means Rule 415 promulgated by the Commission pursuant to the Securities Act, as such Rule may be amended from time
to time, or any similar rule or regulation hereafter adopted by the SEC having substantially the same purpose and effect as such Rule.
 

“Securities Act” means the Securities Act of 1933, as amended, or any similar federal statute promulgated in replacement thereof, and
the rules and regulations of the Commission thereunder, all as the same shall be in effect at the time.
 

“SEC Effective Date” means the date the Registration Statement is declared effective by the Commission.
 

“Trading Day ” means (a) if the Common Stock is listed or quoted on an Approved Market, then any day during which securities are
generally eligible for trading on the Approved Market, or (b) if the Common Stock is not then listed or quoted and traded on an Approved
Market, then any business day.
 

“Transfer” has the meaning given it in Section 3(f) of this Agreement.
 

“Warrant Private Placement Holders” has the meaning given in the recitals of this Agreement.
 

2.            Term. This Agreement shall continue in full force and effect for a period of one year from the SEC Effective Date, unless
terminated sooner hereunder.
 

3.            Registration.
 

(a)           Registration on Form S-1. Not later than the Registration Filing Date, the Company shall file with the Commission
a Registration Statement on Form S-1, or other applicable form, relating to the resale by the Holders of all of the Registrable Securities, and the
Company shall use its commercially reasonably efforts to cause such Registration Statement to be declared effective prior to the Registration
Default Date.
 

(b)           Piggyback Registration. In addition to the Company agreement pursuant to Section 3(a) above, if the Company
shall determine to register for sale for cash any of its Common Stock, for its own account or for the account of others (other than the Holders),
other than (i) a registration relating solely to employee benefit plans or securities issued or issuable to employees, consultants (to the extent the
securities owned or to be owned by such consultants could be registered on Form S-8) or any of their Family Members (including a
registration on Form S-8) or (ii) a registration relating solely to a Securities Act Rule 145 transaction or a registration on Form S-4 in
connection with a merger, acquisition, divestiture, reorganization or similar event, the Company shall promptly give to the Holders written
notice thereof (and in no event shall such notice be given less than 20 calendar days prior to the filing of such registration statement), and shall,
subject to Section 3(c), include as a Piggyback Registration all of the Registrable Securities specified in a written request delivered by the
Holder thereof within 10 calendar days after receipt of such written notice from the Company. However, the Company may, without the
consent of the Holders, withdraw such registration statement prior to its becoming effective if the Company or such other stockholders have
elected to abandon the proposal to register the securities proposed to be registered thereby.
 

 



 

 
(c)           Underwriting. If a Piggyback Registration is for a registered public offering that is to be made by an underwriting,

the Company shall so advise the Holders of the Registrable Securities eligible for inclusion in such Registration Statement pursuant to
Sections 3(b). In that event, the right of any Holder to Piggyback Registration shall be conditioned upon such Holder’s participation in such
underwriting and the inclusion of such Holder’s Registrable Securities in the underwriting to the extent provided herein. All Holders
proposing to sell any of their Registrable Securities through such underwriting shall (together with the Company and any other stockholders
of the Company selling their securities through such underwriting) enter into an underwriting agreement in customary form with the
underwriter selected for such underwriting by the Company or the selling stockholders, as applicable. Notwithstanding any other provision of
this Section, if the underwriter or the Company determines that marketing factors require a limitation on the number of shares of Common
Stock or the amount of other securities to be underwritten, the underwriter may exclude some or all Registrable Securities from such
registration and underwriting. The Company shall so advise all Holders (except those Holders who failed to timely elect to include their
Registrable Securities through such underwriting or have indicated to the Company their decision not to do so), and indicate to each such
Holder the number of shares of Registrable Securities that may be included in the registration and underwriting, if any. The number of shares
of Registrable Securities to be included in such registration and underwriting shall be allocated among such Holders as follows:
 

(i)       If the Piggyback Registration was initiated by the Company, the number of shares that may be included in the
registration and underwriting shall be allocated first to the Company and then, subject to obligations and commitments existing as of
the date hereof, to all selling stockholders, including the Holders, who have requested to sell in the registration on a pro rata basis
according to the number of shares requested to be included therein; and

 
(ii)      If the Piggyback Registration was initiated by the exercise of demand registration rights by a stockholder or

stockholders of the Company (other than the Holders), then the number of shares that may be included in the registration and
underwriting shall be allocated first to such selling stockholders who exercised such demand and then, subject to obligations and
commitments existing as of the date hereof, to all other selling stockholders, including the Holders, who have requested to sell in the
registration on a pro rata basis according to the number of shares requested to be included therein.

 

 



 

 
No Registrable Securities excluded from the underwriting by reason of the underwriter’s marketing limitation shall be included in such
registration and no liquidated damages as set forth in Section 3(d) shall accrue with respect to such excluded securities. If any Holder
disapproves of the terms of any such underwriting, such Holder may elect to withdraw such Holder’s Registrable Securities therefrom by
delivering a written notice to the Company and the underwriter. The Registrable Securities so withdrawn from such underwriting shall also be
withdrawn from such registration; provided, however, that, if by the withdrawal of such Registrable Securities, a greater number of
Registrable Securities held by other Holders may be included in such registration (up to the maximum of any limitation imposed by the
underwriters), then the Company shall offer to all Holders who have included Registrable Securities in the registration the right to include
additional Registrable Securities pursuant to the terms and limitations set forth herein in the same proportion used above in determining the
underwriter limitation.
 

(d)           Occurrence of Registration Event. If a Registration Event occurs, then the Company will make payments to each
Holder of Registrable Securities (a “Qualified Purchaser”), as liquidated damages for the amount of damages to the Qualified Purchaser by
reason thereof, at a rate equal to 0.50% of the purchase price per Unit paid by such Holder in the PPO for the Registrable Securities then held
by each Qualified Purchaser for each full period of 30 days of the Registration Default Period (which shall be pro- rated for any period less
than 30 days); provided, however, if a Registration Event occurs (or is continuing), liquidated damages shall be paid only with respect to that
portion of the Qualified Purchaser’s Registrable Securities that cannot then be immediately resold in reliance on Rule 144. Notwithstanding the
foregoing, the maximum amount of liquidated damages that may be paid to any Qualified Purchaser pursuant to this Section 3(d) shall be an
amount equal to 6% of the purchase price per Unit paid by such Holder in the PPO for the Registrable Securities held by such Qualified
Purchaser at the time of the first occurrence of a Registration Event. Each such payment shall be due and payable within five days after the end
of each full 30-day period of the Registration Default Period until the termination of the Registration Default Period and within five days after
such termination. Such payments shall constitute the Qualified Purchaser’s exclusive remedy for such events. If the Company fails to pay any
partial liquidated damages or refund pursuant to this Section in full within seven days after the date payable, the Company will pay interest
thereon at a rate of 2% per annum (or such lesser maximum amount that is permitted to be paid by applicable law) to the Holder, accruing daily
from the date such partial liquidated damages are due until such amounts, plus all such interest thereon, are paid in full. The Registration
Default Period shall terminate upon (i) the filing of the Registration Statement in the case of clause (a) of the definition of Registration Event,
(ii) the SEC Effective Date in the case of clause (b) of the definition of Registration Event, (iii) the ability of the Qualified Purchaser to effect
sales pursuant to the Registration Statement in the case of clause (c) of the definition of Registration Event, and (iv) the listing or inclusion
and/or trading of the Common Stock on an Approved Market, as the case may be, in the case of clause (d) of the definition of Registration
Event. The amounts payable as liquidated damages pursuant to this Section 3(d) shall be payable in lawful money of the United States.
 

 



 

 
(e)           Notwithstanding the provisions of Section 3(d) above:

 
(1)(a) if the Commission does not declare the Registration Statement effective on or before the Registration Default Date, or (b) if the

Commission allows the Registration Statement to be declared effective at any time before or after the Registration Default Date, subject to the
withdrawal of certain Registrable Securities from the Registration Statement, and the reason for (a) or (b) is the Commission’s determination
that (x) the offering of any of the Registrable Securities constitutes a primary offering of securities by the Company, (y) Rule 415 may not be
relied upon for the registration of the resale of any or all of the Registrable Securities, and/or (z) a Holder of any Registrable Securities must be
named as an underwriter, the Holders understand and agree that in the case of (b) the Company may reduce, on a pro rata basis, the total
number of Registrable Securities to be registered on behalf of each such Holder, and, in the case of (a) or (b), that a Holder shall not be entitled
to any liquidated damages with respect to the Registrable Securities not registered for the reason set forth in (a), or so reduced on a pro rata
basis as set forth in (b). In any such pro rata reduction, the number of Registrable Securities to be registered on such Registration Statement
will first be reduced by (i) first, all of the Registrable Securities held by the Formation Holders, (ii) second, all of the Registrable Securities
held by the Matinas Holders and the Warrant Private Placement Holders on a pro-rata basis and (iii) third, the Registrable Securities
represented by the Registrable Warrant Shares, other than the Formation Holders Warrants, the Matinas Holders Warrants and the Private
Placement Warrants (applied, in the case that some Registrable Warrant Shares may be registered, to the Holders on a pro rata basis based on
the total number of unregistered Registrable Warrant Shares held by such Holders on a fully diluted basis), and (iv) fourth, Registrable
Securities represented by Investor Shares (applied, in the case that some Investor Shares may be registered, to the Holders on a pro rata basis
based on the total number of unregistered Investor Shares held by such Holders). In addition, any such affected Holder shall be entitled to
Piggyback Registration rights after the Registration Statement is declared effective by the Commission until such time as: (AA) all Registrable
Securities have been registered pursuant to an effective Registration Statement, (BB) the Registrable Securities may be resold without
restriction pursuant to Rule 144 of the Securities Act, or (CC) the Holder agrees to be named as an underwriter in any such registration
statement. The Holders acknowledge and agree the provisions of this paragraph may apply to more than one Registration Statement; and
 

(2)           For not more than thirty (30) consecutive days or for a total of not more than sixty (60) days in any twelve (12) month
period, the Company may suspend the use of any prospectus included in any Registration Statement contemplated by this Section in the event
that the Company determines in good faith that such suspension is necessary to (A) delay the disclosure of material non-public information
concerning the Company, the disclosure of which at the time is not, in the good faith opinion of the Company, in the best interests of the
Company or (B) amend or supplement the affected Registration Statement or the related prospectus so that such Registration Statement or
prospectus shall not include an untrue statement of a material fact or omit to state a material fact required to be stated therein or necessary to
make the statements therein, in the case of the prospectus in light of the circumstances under which they were made, not misleading, including
in connection with the filing of a post-effective amendment to such Registration Statement in connection with the Company’s filing of an
Annual Report on Form 10-K for any fiscal year (an “Allowed Delay”); provided, that the Company shall promptly (a) notify each Holder in
writing of the commencement of an Allowed Delay, but shall not (without the prior written consent of an Holder) disclose to such Holder any
material non-public information giving rise to an Allowed Delay, (b) advise the Holders in writing to cease all sales under the Registration
Statement until the end of the Allowed Delay and (c) use commercially reasonable efforts to terminate an Allowed Delay as promptly as
practicable.
 

 



 

 
In the event of an Allowed Delay, the liquidated damages set forth in Section 3(d) shall not accrue during such Allowed Delay.
 

(f)            Holdback Agreements .. From and after the SEC Effective Date, each Holder understands that (i) it shall not sell,
offer, pledge, contract to sell, grant any option or contract to purchase, purchase any option or contract to sell, grant any right or warrant to
purchase, lend or otherwise transfer or encumber, directly or indirectly, any shares of the Registrable Securities (“Transfer”), nor shall such
Holder enter into any swap, hedging or other arrangement that transfers to another, in whole or in part, any of the economic consequences of
ownership of any shares of the Registrable Securities until the Release Date (as defined below); provided that such Holder shall be permitted
to Transfer up to one-third of such Holder’s Registrable Securities held by it as of the SEC Effective Date at any time on or after the SEC
Effective Date, and (ii) following the Release Date, it shall be entitled to sell the remaining Registrable Securities held by such Holder. Each
Holder hereby covenants and agrees that (x) it shall abide by the restrictions set forth above and (y) the Company shall be entitled to place
“stop transfer” instructions with the Company’s transfer agent in compliance with the above restrictions. For purposes of this clause (f), the
term “Release Date” shall mean the earlier of (i) one year from the date the Registration Statement is filed with the Commission, or (ii) ninety
(90) days following the closing of an underwritten public offering of the Company’s securities; provided, that in the event the Company
delivers a notice of redemption to the Holders of the Investor Warrants (pursuant to the terms of the Investor Warrants) (the “Redemption
Notice”), the restrictions set forth above shall terminate effective on the date of delivery of the Redemption Notice.
 

4.           Registration Procedures for Registrable Securities. The Company will keep each Holder reasonably advised as to the filing
and effectiveness of the Registration Statement. At its expense with respect to the Registration Statement, the Company will:
 

(a)           prepare and file with the Commission with respect to the Registrable Securities, a Registration Statement on Form
S-1, or any other form for which the Company then qualifies or which counsel for the Company shall deem appropriate and which form shall
be available for the sale of the Registrable Securities in accordance with the intended methods of distribution thereof, and use its commercially
reasonable efforts to cause such Registration Statement to become effective and shall remain effective for a period of one year or for such
shorter period ending on the earlier to occur of (i) the date as of which all of the Holders as selling stockholders thereunder may sell all of the
Registrable Securities registered for resale thereon without restriction pursuant to Rule 144 (or any successor rule thereto) promulgated under
the Securities Act or (ii) the date when all of the Registrable Securities registered thereunder shall have been sold (the “Effectiveness
Period”). Thereafter, the Company shall be entitled to withdraw such Registration Statement and the Purchasers shall have no further right to
offer or sell any of the Registrable Securities registered for resale thereon pursuant to the respective Registration Statement (or any prospectus
relating thereto);

 

 



 

 
(b)            if the Registration Statement is subject to review by the Commission, respond in a commercially reasonable

manner to all comments and diligently pursue resolution of any comments to the satisfaction of the Commission;
 

(c)           prepare and file with the Commission such amendments and supplements to such Registration Statement as may
be necessary to keep such Registration Statement effective during the Effectiveness Period;
 

(d)           furnish, without charge, to each Holder of Registrable Securities covered by such Registration Statement (i) a
reasonable number of copies of such Registration Statement (including any exhibits thereto other than exhibits incorporated by reference), each
amendment and supplement thereto as such Holder may reasonably request, (ii) such number of copies of the prospectus included in such
Registration Statement (including each preliminary prospectus and any other prospectus filed under Rule 424 of the Securities Act) as such
Holders may reasonably request, in conformity with the requirements of the Securities Act, and (iii) such other documents as such Holder may
require to consummate the disposition of the Registrable Securities owned by such Holder, but only during the Effectiveness Period;
 

( e)           use its commercially reasonable efforts to register or qualify such registration under such other applicable
securities laws of such jurisdictions as any Holder of Registrable Securities covered by such Registration Statement reasonably requests and
as may be necessary for the marketability of the Registrable Securities (such request to be made by the time the applicable Registration
Statement is deemed effective by the Commission) and do any and all other acts and things necessary to enable such Holder to consummate
the disposition in such jurisdictions of the Registrable Securities owned by such Holder; provided, that the Company shall not be required to
(i) qualify generally to do business in any jurisdiction where it would not otherwise be required to qualify but for this paragraph, (ii) subject
itself to taxation in any such jurisdiction, or (iii) consent to general service of process in any such jurisdiction.
 

(f)           notify each Holder of Registrable Securities, the disposition of which requires delivery of a prospectus relating
thereto under the Securities Act, of the happening of any event (as promptly as practicable after becoming aware of such event), which comes
to the Company’s attention, that will after the occurrence of such event cause the prospectus included in such Registration Statement, if not
amended or supplemented, to contain an untrue statement of a material fact or an omission to state a material fact required to be stated therein
or necessary to make the statements therein not misleading and the Company shall promptly thereafter prepare and furnish to such Holder a
supplement or amendment to such prospectus (or prepare and file appropriate reports under the Exchange Act) so that, as thereafter delivered
to the purchasers of such Registrable Securities, such prospectus shall not contain an untrue statement of a material fact or omit to state any
material fact required to be stated therein or necessary to make the statements therein not misleading, unless suspension of the use of such
prospectus otherwise is authorized herein or in the event of a Blackout Period, in which case no supplement or amendment need be furnished
(or Exchange Act filing made) until the termination of such suspension or Blackout Period;
 

(g)          comply, and continue to comply during the Effectiveness Period, in all material respects with the Securities Act and
the Exchange Act and with all applicable rules and regulations of the Commission with respect to the disposition of all securities covered by
such Registration Statement;
 

 



 

 
(h)           as promptly as practicable after becoming aware of such event, notify each Holder of Registrable Securities being

offered or sold pursuant to the Registration Statement of the issuance by the Commission of any stop order or other suspension of
effectiveness of the Registration Statement;
 

( i )            use its commercially reasonable efforts to cause all the Registrable Securities covered by the Registration
Statement to be quoted on the OTC Bulletin Board or such other Approved Market on which securities of the same class or series issued by
the Company are then listed or traded;
 

(j)            provide a transfer agent and registrar, which may be a single entity, for the shares of Common Stock at all times;
 

(k)           if requested by the Holders, cooperate with the Holders to facilitate the timely preparation and delivery of
certificates representing Registrable Securities to be delivered to a transferee pursuant to the Registration Statement, which certificates shall be
free, to the extent permitted by applicable law, of all restrictive legends, and to enable such Registrable Securities to be in such denominations
and registered in such names as any such Holders may request;
 
 

( l)            during the Effectiveness Period, refrain from bidding for or purchasing any Common Stock or any right to
purchase Common Stock or attempting to induce any person to purchase any such security or right if such bid, purchase or attempt would in
any way limit the right of the Holders to sell Registrable Securities by reason of the limitations set forth in Regulation M of the Exchange Act;
and
 

(m)          take all other reasonable actions necessary to expedite and facilitate the disposition by the Holders of the
Registrable Securities pursuant to the Registration Statement.
 

5.            Suspension of Offers and Sales. Each Holder agrees that, upon receipt of any notice from the Company of the happening of
any event of the kind described in Section 4(f) hereof or of the commencement of a Blackout Period, such Holder shall discontinue the
disposition of Registrable Securities included in the Registration Statement until such Holder’s receipt of the copies of the supplemented or
amended prospectus contemplated by Section 4(f) hereof or notice of the end of the Blackout Period, and, if so directed by the Company, such
Holder shall deliver to the Company (at the Company’s expense) all copies (including, without limitation, any and all drafts), other than
permanent file copies, then in such Holder’s possession, of the prospectus covering such Registrable Securities current at the time of receipt of
such notice.
 

6.            Registration Expenses. The Company shall pay all expenses in connection with any registration obligation provided herein,
including, without limitation, all registration, filing, stock exchange fees, printing expenses, all fees and expenses of complying with applicable
securities laws, and the fees and disbursements of counsel for the Company and of its independent accountants; provided, that, in any
registration, each party shall pay for its own underwriting discounts and commissions and transfer taxes. Except as provided in this Section
and Section 9, the Company shall not be responsible for the expenses of any attorney or other advisor employed by a Holder.
 

 



 

 
7.            Assignment of Rights. No Holder may assign its rights under this Agreement to any party without the prior written consent

of the Company; provided, however, that any Holder may assign its rights under this Agreement without such consent to a Permitted
Assignee as long as (a) such transfer or assignment is effected in accordance with applicable securities laws; (b) such transferee or assignee
agrees in writing to become subject to the terms of this Agreement; and (c) such Holder notifies the Company in writing of such transfer or
assignment, stating the name and address of the transferee or assignee and identifying the Registrable Securities with respect to which such
rights are being transferred or assigned.
 

8.            Information by Holder. A Holder with Registrable Securities included in any registration shall furnish to the Company such
information regarding itself, the Registrable Securities held by it, and the intended method of disposition of such securities as shall be required
in order to comply with any applicable law or regulation in connection with the registration of such Holder’s Registrable Securities or any
qualification or compliance with respect to such Holder’s Registrable Securities and referred to in this Agreement. A form of Selling
Stockholder Questionnaire is attached as Exhibit A hereto for such purposes.
 

9.            Indemnification.
 

(a)           In the event of the offer and sale of Registrable Securities under the Securities Act, the Company shall, and hereby
does, indemnify and hold harmless, to the fullest extent permitted by law, each Holder, its directors, officers, partners, each other person who
participates as an underwriter in the offering or sale of such securities, and each other person, if any, who controls or is under common control
with such Holder or any such underwriter within the meaning of Section 15 of the Securities Act, against any losses, claims, damages or
liabilities, joint or several, and expenses to which the Holder or any such director, officer, partner or underwriter or controlling person may
become subject under the Securities Act, the Exchange Act, or any other federal or state law, insofar as such losses, claims, damages, liabilities
or expenses (or actions or proceedings, whether commenced or threatened, in respect thereof) arise out of or are based upon any untrue
statement of any material fact contained in any registration statement prepared and filed by the Company under which Registrable Securities
were registered under the Securities Act, any preliminary prospectus, final prospectus or summary prospectus contained therein, or any
amendment or supplement thereto, or any omission to state therein a material fact required to be stated or necessary to make the statements
therein in light of the circumstances in which they were made not misleading, or any violation or alleged violation of the Securities Act, the
Exchange Act, any state securities law or any rule or regulation promulgated under the Securities Act, the Exchange Act or any state securities
law in connection with this Agreement; and the Company shall reimburse the Holder, and each such director, officer, partner, underwriter and
controlling person for any legal or any other expenses reasonably incurred by them in connection with investigating, defending or settling any
such loss, claim, damage, liability, action or proceeding; provided, that such indemnity agreement found in this Section 9(a) shall in no event
exceed the net proceeds from the PPO received by the Company; and provided further, that the Company shall not be liable in any such case
(i) to the extent that any such loss, claim, damage, liability (or action or proceeding in respect thereof) or expense arises out of or is based upon
an untrue statement in or omission from such registration statement, any such preliminary prospectus, final prospectus, summary prospectus,
amendment or supplement in reliance upon and in conformity with written information furnished to the Company by the Holder specifically
for use in the preparation thereof or (ii) if the person asserting any such loss, claim, damage, liability (or action or proceeding in respect
thereof) who purchased the Registrable Securities that are the subject thereof did not receive a copy of an amended preliminary prospectus or
the final prospectus (or the final prospectus as amended or supplemented) at or prior to the written confirmation of the sale of such Registrable
Securities to such person because of the failure of such Holder or underwriter to so provide such amended preliminary or final prospectus and
the untrue statement or omission of a material fact made in such preliminary prospectus was corrected in the amended preliminary or final
prospectus (or the final prospectus as amended or supplemented). Such indemnity shall remain in full force and effect regardless of any
investigation made by or on behalf of the Holders, or any such director, officer, partner, underwriter or controlling person and shall survive
the transfer of such shares by the Holder.
 

 



 

 
(b)           As a condition to including Registrable Securities in any registration statement filed pursuant to this Agreement,

each Holder agrees to be bound by the terms of this Section 9 and to indemnify and hold harmless, to the fullest extent permitted by law, the
Company, its directors and officers, and each other person, if any, who controls the Company within the meaning of Section 15 of the
Securities Act, against any losses, claims, damages or liabilities, joint or several, to which the Company or any such director or officer or
controlling person may become subject under the Securities Act, the Exchange Act, or any other federal or state law, to the extent arising out
of or based solely upon: (x) such Holder’s failure to comply with the prospectus delivery requirements of the Securities Act or (y) any untrue
or alleged untrue statement of a material fact contained in any registration statement, any prospectus, or any form of prospectus, or in any
amendment or supplement thereto or in any preliminary prospectus, or arising out of or relating to any omission or alleged omission of a
material fact required to be stated therein or necessary to make the statements therein not misleading (i) to the extent, but only to the extent, that
such untrue statement or omission is contained in any information so furnished in writing by such Holder to the Company specifically for
inclusion in the registration statement or such prospectus or (ii) to the extent that (1) such untrue statements or omissions are based solely
upon information regarding such Holder furnished in writing to the Company by such Holder expressly for use therein, or to the extent that
such information relates to such Holder or such Holder’s proposed method of distribution of Registrable Securities and was reviewed and
expressly approved in writing by such Holder expressly for use in the Registration Statement, such prospectus or such form of prospectus or
in any amendment or supplement thereto or (2) in the case of an occurrence of an event of the type specified in Section 4(f) hereof, the use by
such Holder of an outdated or defective prospectus after the Company has notified such Holder in writing that the prospectus is outdated or
defective and prior to the receipt by such Holder of the advice contemplated in Section 4(f). In no event shall the liability of any selling Holder
hereunder be greater in amount than the dollar amount of the net proceeds received by such Holder upon the sale of the Registrable Securities
giving rise to such indemnification obligation.

 

 



 

 
(c)           Promptly after receipt by an indemnified party of notice of the commencement of any action or proceeding

involving a claim referred to in this Section (including any governmental action), such indemnified party shall, if a claim in respect thereof is to
be made against an indemnifying party, give written notice to the indemnifying party of the commencement of such action; provided, that the
failure of any indemnified party to give notice as provided herein shall not relieve the indemnifying party of its obligations under this Section,
except to the extent that the indemnifying party is actually prejudiced by such failure to give notice. In case any such action is brought against
an indemnified party, unless in the reasonable judgment of counsel to such indemnified party a conflict of interest between such indemnified
and indemnifying parties may exist or the indemnified party may have defenses not available to the indemnifying party in respect of such
claim, the indemnifying party shall be entitled to participate in and to assume the defense thereof, with counsel reasonably satisfactory to such
indemnified party and, after notice from the indemnifying party to such indemnified party of its election so to assume the defense thereof, the
indemnifying party shall not be liable to such indemnified party for any legal or other expenses subsequently incurred by the latter in
connection with the defense thereof, unless in such indemnified party’s reasonable judgment a conflict of interest between such indemnified
and indemnifying parties arises in respect of such claim after the assumption of the defenses thereof or the indemnifying party fails to defend
such claim in a diligent manner, other than reasonable costs of investigation. Neither an indemnified nor an indemnifying party shall be liable
for any settlement of any action or proceeding effected without its consent. No indemnifying party shall, without the consent of the
indemnified party, consent to entry of any judgment or enter into any settlement, which does not include as an unconditional term thereof the
giving by the claimant or plaintiff to such indemnified party of a release from all liability in respect of such claim or litigation. Notwithstanding
anything to the contrary set forth herein, and without limiting any of the rights set forth above, in any event any party shall have the right to
retain, at its own expense, counsel with respect to the defense of a claim.
 

(d)           If an indemnifying party does or is not permitted to assume the defense of an action pursuant to Sections 9(c) or in
the case of the expense reimbursement obligation set forth in Sections 9(a) and (b), the indemnification required by Sections 9(a) and 9(b)
shall be made by periodic payments of the amount thereof during the course of the investigation or defense, as and when bills received or
expenses, losses, damages, or liabilities are incurred.
 

(e)           If the indemnification provided for in Section 9(a) or 9(b) is held by a court of competent jurisdiction to be
unavailable to an indemnified party with respect to any loss, liability, claim, damage or expense referred to herein, the indemnifying party, in
lieu of indemnifying such indemnified party hereunder, shall (i) contribute to the amount paid or payable by such indemnified party as a result
of such loss, liability, claim, damage or expense as is appropriate to reflect the proportionate relative fault of the indemnifying party on the one
hand and the indemnified party on the other (determined by reference to, among other things, whether the untrue or alleged untrue statement of
a material fact or omission relates to information supplied by the indemnifying party or the indemnified party and the parties’ relative intent,
knowledge, access to information and opportunity to correct or prevent such untrue statement or omission), or (ii) if the allocation provided by
clause (i) above is not permitted by applicable law or provides a lesser sum to the indemnified party than the amount hereinafter calculated, not
only the proportionate relative fault of the indemnifying party and the indemnified party, but also the relative benefits received by the
indemnifying party on the one hand and the indemnified party on the other, as well as any other relevant equitable considerations. No
indemnified party guilty of fraudulent misrepresentation (within the meaning of Section 11(f) of the Securities Act) shall be entitled to
contribution from any indemnifying party who was not guilty of such fraudulent misrepresentation.
 

 



 

 
(f)           Other Indemnification. Indemnification similar to that specified in this Section (with appropriate modifications)

shall be given by the Company and each Holder of Registrable Securities with respect to any required registration or other qualification of
securities under any federal or state law or regulation or governmental authority other than the Securities Act.
 

10.          Rule 144. With a view to making available to the Holders the benefits of Rule 144 and any other rule or regulation of the
Commission that may at any time permit the Holders to sell the Registrable Securities to the public without registration, the Company agrees:
(i) to make and keep public information available as those terms are understood in Rule 144, (ii) to file with the Commission in a timely
manner all reports and other documents required to be filed by an issuer of securities registered under the Securities Act or the Exchange Act
pursuant to Rule 144, (iii) as long as any Holder owns any Registrable Securities, to furnish in writing upon such Holder’s request a written
statement by the Company that it has complied with the reporting requirements of Rule 144 and of the Securities Act and the Exchange Act,
and to furnish to such Holder a copy of the most recent annual or quarterly report of the Company, and such other reports and documents so
filed by the Company as may be reasonably requested in availing such Holder of any rule or regulation of the Commission permitting the
selling of any such Registrable Securities without registration and (iv) undertake any additional actions commercially reasonably necessary to
maintain the availability of the use of Rule 144.
 

11.          Corporate Existence. So long as any Holder owns any Registrable Securities, the Company shall not directly or indirectly
consummate any merger, reorganization, restructuring, reverse stock split, consolidation, sale of all or substantially all of the Company’s
assets or any similar transaction or related transactions (each such transaction, an “Organizational Change”), unless, prior to the
consummation of an Organizational Change, the Company obtains the written consent of the Majority Holders.
 

12.          Independent Nature of Each Purchaser’s Obligations and Rights. The obligations of each Purchaser under this Agreement
are several and not joint with the obligations of any other Purchaser, and each Purchaser shall not be responsible in any way for the
performance of the obligations of any other Purchaser under this Agreement. Nothing contained herein and no action taken by any Purchaser
pursuant hereto, shall be deemed to constitute such Purchasers as a partnership, an association, a joint venture, or any other kind of entity, or
create a presumption that the Purchasers are in any way acting in concert or as a group with respect to such obligations or the transactions
contemplated by this Agreement. Each Purchaser shall be entitled to independently protect and enforce its rights, including without limitation
the rights arising out of this Agreement, and it shall not be necessary for any other Purchaser to be joined as an additional party in any
proceeding for such purpose.

 

 



 

 
13.          Other Registration Rights. The Company shall not grant any additional registration rights other than those contemplated

herein without the consent of the Majority Holders prior to the effectiveness of the Registration Statement other than, in the case of the
Company (i) a registration relating solely to employee benefit plans or securities issued or issuable to employees, consultants (to the extent the
securities owned or to be owned by such consultants could be registered on Form S-8) or any of their Family Members (including a
registration on Form S-8) or (ii) a registration on Form S-4 in connection with a merger, acquisition, divestiture, reorganization or similar
event
 

14.          Miscellaneous.
 

(a)           Governing Law. This Agreement shall be governed by and construed in accordance with the laws of the United
States of America and the State of New York, both substantive and remedial, without regard to New York conflicts of law principles. Any
judicial proceeding brought against either of the parties to this Agreement or any dispute arising out of this Agreement or any matter related
hereto shall be brought in the courts of the State of New York, New York County, or in the United States District Court for the Southern
District of New York and, by its execution and delivery of this Agreement, each party to this Agreement accepts the jurisdiction of such
courts. The foregoing consent to jurisdiction shall not be deemed to confer rights on any person other than the parties to this Agreement.
 

(b)           Remedies. In the event of a breach by the Company or by a Holder of any of their respective obligations under
this Agreement, each Holder or the Company, as the case may be, in addition to being entitled to exercise all rights granted by law and under
this Agreement, including recovery of damages, shall be entitled to specific performance of its rights under this Agreement. The Company and
each Holder agree that monetary damages would not provide adequate compensation for any losses incurred by reason of a breach by it of any
of the provisions of this Agreement and hereby further agrees that, in the event of any action for specific performance in respect of such
breach, it shall not assert or shall waive the defense that a remedy at law would be adequate.
 

(c)           Successors and Assigns. Except as otherwise provided herein, the provisions hereof shall inure to the benefit of,
and be binding upon, the successors, Permitted Assignees, executors and administrators of the parties hereto.
 

(d)           No Inconsistent Agreements . The Company has not entered, as of the date hereof, and shall not enter, on or after
the date of this Agreement, into any agreement with respect to its securities that would have the effect of impairing the rights granted to the
Holders in this Agreement or otherwise conflicts with the provisions hereof.
 

(e)           Entire Agreement. This Agreement constitutes the full and entire understanding and agreement between the parties
with regard to the subjects hereof.
 

(f)            Notices, etc. All notices or other communications which are required or permitted under this Agreement shall be
in writing and sufficient if delivered by hand, by facsimile transmission, by registered or certified mail, postage pre -paid, by electronic mail, or
by courier or overnight carrier, to the persons at the addresses set forth below (or at such other address as may be provided hereunder), and
shall be deemed to have been delivered as of the date so delivered:
 

 



 

 
If to the Company to:

 
Matinas BioPharma Holdings, Inc.
915 Klosterman Road East
Tarpon Springs, FL 34689
Attention: Roelof Rongen, President & CEO
E-mail: rrongen@matinasbiopharma.com

 
with copy to:

 
Lowenstein Sandler LLP
1251 Avenue of the Americas
New York, NY 10020
Attn: Steven M. Skolnick, Esq.
Facsimile: (973) 597 2477

 
If to the Purchasers:

 
To each Purchaser at the address set forth on the signature page hereto or at such other address as any party shall have furnished to

the other parties in writing.
 

(g)           Delays or Omissions. No delay or omission to exercise any right, power or remedy accruing to any Holder, upon
any breach or default of the Company under this Agreement, shall impair any such right, power or remedy of such Holder nor shall it be
construed to be a waiver of any such breach or default, or an acquiescence therein, or of any similar breach or default thereunder occurring;
nor shall any waiver of any single breach or default be deemed a waiver of any other breach or default theretofore or thereafter occurring. Any
waiver, permit, consent or approval of any kind or character on the part of any Holder of any breach or default under this Agreement, or any
waiver on the part of any Holder of any provisions or conditions of this Agreement, must be in writing and shall be effective only to the extent
specifically set forth in such writing. All remedies, either under this Agreement, or by law or otherwise afforded to any holder, shall be
cumulative and not alternative.
 

(h)           Counterparts. This Agreement may be executed in any number of counterparts, each of which shall be enforceable
against the parties actually executing such counterparts, and all of which together shall constitute one instrument. In the event that any
signature is delivered by facsimile transmission or electronic transmission via .PDF file, such signature shall create a valid and binding
obligation of the party executing (or on whose behalf such signature is executed) with the same force and effect as if such facsimile or
electronic signature page were an original thereof.
 

(i)            Severability. In the case any provision of this Agreement shall be invalid, illegal or unenforceable, the validity,
legality and enforceability of the remaining provisions shall not in any way be affected or impaired thereby.
 

 



 

 
(j)            Amendments. The provisions of this Agreement may be amended at any time and from time to time, and particular

provisions of this Agreement may be waived, with and only with an agreement or consent in writing signed by the Company and the Majority
Holders; provided, that Section 3(e) shall not be amended without the written consent of (a) the Matinas Holders representing a majority of the
Matinas Holders Warrants and (b) the Formation Holders representing a majority of the Formation Holders Warrants. The Purchasers
acknowledge that by the operation of this Section, the Majority Holders may have the right and power to diminish or eliminate all rights of the
Purchasers under this Agreement.
 

(k)            Limitation on Subsequent Registration Rights. After the date of this Agreement and prior to the SEC Effective
Date, the Company shall not, without the prior written consent of the Majority Holders, enter into any agreement with any holder or
prospective holder of any securities of the Company that would grant such holder registration rights senior or equal to those granted to the
Holders hereunder.
 

[SIGNATURE PAGES FOLLOW]
 

 



 

 
This Registration Right Agreement is hereby executed as of the date first above written.

 
 COMPANY
  
 MATINAS BIOPHARMA HOLDINGS, INC.
   
 By: /s/ Roelof Ronger
 Name: Roelof Ronger
 Title: President & Cheif Executive Officer

 
EACH PURCHASER’S SIGNATURE TO THE SUBSCRIPTION AGREEMENT DATED OF EVEN DATE HEREWITH

SHALL CONSTITUTE THE PURCHASER’S SIGNATURE TO THIS REGISTRATION RIGHTS AGREEMENT.
 

 



 

 
ANNEX A

 
Matinas Holders

 
[Intentionally Omitted]
 

 



 

 
ANNEX B

 
Formation Holders

 
[Intentionally Omitted]
 

 



 

 
Exhibit A

 
Selling Stockholder Questionnaire

 
[See Attached.]

 

 



 
Exhibit 5.1

 
February 7, 2014
 
Matinas BioPharma Holdings, Inc.
1545 Route 206 South, Suite 302
Bedminster, New Jersey 07921
 
 
Re: Registration Statement on Form S-1
 
Ladies and Gentlemen:
 
We have served as special counsel in connection with the preparation of your Registration Statement on Form S-1 (the “Registration
Statement”) filed with the Securities and Exchange Commission under the Securities Act of 1933, as amended (the “Act”), relating the
registration for resale under the Act by certain selling stockholders (the “Selling Stockholders”) of an aggregate of 28,000,000 shares of
common stock, par value $0.0001 per share (“Common Stock”), of Matinas BioPharma Holdings, Inc., a Delaware corporation (the
“Company”), that have been issued (such shares of Common Stock that have been issued, the “Shares”) or that are issuable upon exercise of
outstanding warrants (the “Warrants”) issued by the Company (such shares of Common Stock issuable upon the exercise of the Warrants, the
“Warrant Shares”).
 
We have examined such corporate records, certificates and other documents and such questions of law as we have considered necessary and
appropriate for the purposes of this opinion.
 
Upon the basis of such examination, we advise you that, in our opinion, (i) the Shares to be sold by the Selling Stockholders pursuant to the
Registration Statement have been duly authorized and are validly issued, fully paid and non-assessable, and (ii) the Warrant Shares to be sold
by the Selling Stockholders pursuant to the Registration Statement have been duly authorized and, when issued in accordance with the terms
and conditions of the respective Warrants (including the due payment of any exercise price therefore specified in the respective Warrants), will
be validly issued, fully paid and non-assessable.
 
Our opinion herein is expressed solely with respect to the federal laws of the United States and the General Corporation Law of the State of
Delaware. Our opinion is based on these laws as in effect on the date hereof.
 
We hereby consent to the filing of this opinion as an exhibit to the Registration Statement and to the references to this firm in the Registration
Statement. In giving such consent, we do not thereby admit that we are in the category of persons whose consent is required under Section 7
of the Act.
 

Very truly yours,
 
 

/s/ LOWENSTEIN SANDLER LLP
 

 

 

 



 
PLACEMENT AGENCY AGREEMENT

 
July 11, 2013
 
Aegis Capital Corp.
810 Seventh Ave, 11th Floor
New York, NY 10019
 
Re: Matinas BioPharma, Inc. and Matinas BioPharma Holdings, Inc.
 
Ladies and Gentlemen:
 

This Placement Agency Agreement ("Agreement") sets forth the terms upon which Aegis Capital Corp., a New York corporation,
and a registered broker-dealer and member of the Financial Industry Regulatory Authority ("FINRA") (the “Placement Agent”), shall be
engaged by Matinas BioPharma, Inc., a Delaware corporation (“Matinas”) and Matinas BioPharma Holdings, Inc., a Delaware corporation
(“Newco”), to act as exclusive Placement Agent in connection with the private placement (the “Offering”) of units (“Units”) of securities of
Newco, each Unit consisting of (i) 250,000 shares of common stock, par value $0.0001 per share (the “Common Stock”), of Newco (the
“Shares”) and (ii) 125,000 warrants (the “Warrants”), with each Warrant entitling the holder to purchase one share of Common Stock for a
five-year period at an exercise price of $2.00 per share. The Offering will consist of a minimum of 24 Units ($6,000,000) (the “Minimum
Amount”) and a maximum of 36 Units ($9,000,000) (the “Maximum Amount”). In the event the Offering is oversubscribed, Matinas and
the Placement Agent may, in their mutual discretion, sell up to 24 additional Units for an additional aggregate purchase price of $6,000,000
(the “Over-allotment”). Concurrently with the initial closing of the Offering, a wholly-owned subsidiary of Newco will merge with and into
Matinas and, with the proceeds of the Offering, will continue the existing operations of Matinas as a wholly owned subsidiary of Newco (the
“Merger”).

 
As part of or in conjunction with the Merger, Newco will issue shares of its Common Stock and warrants to (i) Matinas’s then-

existing securityholders as the consideration in the Merger pursuant to the terms of the Merger Agreement dated the date hereof among
Matinas, Newco and a subsidiary of Newco (the “Merger Agreement”) and (ii) the investors in the Offering as further described in the
Memorandum (as hereinafter defined). As used in this Agreement, unless the context otherwise requires, the term “Company” refers to
Newco and Matinas on a combined basis after giving effect to the Offering and the Merger.

 
The purchase price for the Units will be $250,000 per Unit (the “Offering Price”), with a minimum investment of one Unit;

provided, however, that subscriptions for lesser amounts may be accepted in Matinas’s and Placement Agent’s joint discretion. The Placement
Agent shall accept=subscriptions only from persons or entities who qualify as “accredited investors,” as such term is defined in Rule 501 of
Regulation D (“Regulation D”) as promulgated by the United States Securities and Exchange Commission (the “SEC”) under Section 4(2)
of the Securities Act of 1933, as amended (the “Act”). The Units will be offered until the earlier of (i) the termination of the Offering as
provided herein, (ii) the time that all Units offered in the Offering are sold or (iii) September 9, 2013 (“Initial Offering Period”), which date
may be extended by the Placement Agent and Matinas in their joint discretion until October 9, 2013 (this additional period and the Initial
Offering Period shall be referred to as the “Offering Period”). The date on which the Offering expires or is terminated shall be referred to as
the “Termination Date.” The current stockholders of Matinas shall have the right to invest in the Offering in an amount to at least maintain
their pro rata ownership of Matinas following the Merger and immediately prior to the First Closing (as defined below in Section 4(e)).

 

 



 

 
With respect to the Offering, Matinas and Newco shall provide the Placement Agent, on terms set forth herein, the right to offer and

sell all of the Units being offered. Purchases of Units may be made by the Placement Agent and its officers, directors, employees and
affiliates. All such purchases, together with purchases by officers, directors, employees and affiliates of Matinas or Newco, may be used to
satisfy the Minimum Amount if the Minimum Amount has not been subscribed for on or before the end of the Offering Period. It is
understood that no sale shall be regarded as effective unless and until accepted by the Company. The Company may, in its sole discretion,
accept or reject, in whole or in part, any prospective investment in the Units or allot to any prospective subscriber less than the number of
Units that such subscriber desires to purchase.
 

The Offering will be made by Newco solely pursuant to the Memorandum, which at all times will be in form and substance
reasonably acceptable to Newco, Matinas, the Placement Agent and their respective counsel and contain such legends and other information as
Newco, Matinas, the Placement Agent and their respective counsel, may, from time to time, deem necessary and desirable to be set forth
therein. “Memorandum” as used in this Agreement means Newco’s Confidential Private Placement Memorandum dated on or about July 11,
2013, inclusive of all annexes, and all amendments, supplements and appendices thereto.
 

1.          Appointment of Placement Agent. On the basis of the representations and warranties provided herein, and subject to the
terms and conditions set forth herein, the Placement Agent is appointed as exclusive Placement Agent for Matinas and Newco during the
Offering Period to assist Matinas and Newco in finding qualified subscribers for the Offering. Subject to the consent of Matinas, which will
not be unreasonably withheld, delayed or conditioned, the Placement Agent may sell Units through other broker-dealers who are FINRA
members and may reallow all or a portion of the Agent Compensation (as defined in Section 3(b) below) it receives to such other broker-
dealers. On the basis of such representations and warranties and subject to such terms and conditions, the Placement Agent hereby accepts
such appointment and agrees to perform its services hereunder diligently and in good faith and in a professional and businesslike manner and
to use its reasonable efforts to assist Matinas and Newco in (A) finding subscribers of Units who qualify as “accredited investors,” as such
term is defined in Rule 501 of Regulation D, and (B) completing the Offering. The Placement Agent has no obligation to purchase any of the
Units. Unless sooner terminated in accordance with this Agreement, the engagement of the Placement Agent hereunder shall continue until the
later of the Termination Date or the Final Closing (as defined below).
 

2.          Representations, Warranties and Covenants of Matinas. The representations and warranties of Matinas (as used in this
Section 2, “Matinas” refers to Matinas BioPharma, Inc. and its subsidiaries) contained in this Section 2 are true and correct as of the date of
this Agreement and Matinas covenants as follows, as applicable.

 

2



 

 
(a)          The Memorandum has been prepared by Matinas, in conformity with all applicable laws, and is in compliance in all

material respects with Regulation D and Section 4(2) of the Act and the requirements of all other rules and regulations (the “Regulations”) of
the SEC relating to offerings of the type contemplated by the Offering, and the applicable securities laws and the rules and regulations of those
jurisdictions wherein the Placement Agent notifies Matinas that the Units are to be offered and sold excluding any foreign jurisdictions. The
Units will be offered and sold pursuant to the registration exemption provided by Regulation D and Section 4(2) of the Act as a transaction not
involving a public offering and the requirements of any other applicable state securities laws and the respective rules and regulations
thereunder in those United States jurisdictions in which the Placement Agent notifies Matinas that the Units are being offered for sale. None of
Matinas, its affiliates, or any person acting on its or their behalf (other than the Placement Agent, its affiliates or any person acting on its
behalf, in respect of which no representation is made) has taken nor will it take any action that conflicts with the conditions and requirements
of, or that would make unavailable with respect to the Offering, the exemption(s) from registration available pursuant to Rule 506 of
Regulation D or Section 4(2) of the Act, or knows of any reason why any such exemption would be otherwise unavailable to it. None of
Matinas, its predecessors or affiliates has been subject to any order, judgment or decree of any court of competent jurisdiction temporarily,
preliminarily or permanently enjoining such person for failing to comply with Section 503 of Regulation D. Except for the sale of shares of its
Series A preferred stock, Matinas has not, for a period of six months prior to the commencement of the offering of Units, sold, offered for
sale or solicited any offer to buy any of its securities in a manner that would be integrated with the offer and sale of the Units pursuant to this
Agreement and would cause the exemption from registration set forth in Rule 506 of Regulation D to become unavailable with respect to the
offer and sale of the Units pursuant to this Agreement in the United States.

 
(b)          The Memorandum does not include any untrue statement of a material fact or omit to state any material fact

required to be stated therein or necessary to make the statements therein, in light of the circumstances under which they were made, not
misleading: provided, however, the foregoing does not apply to any statements or omissions made solely in reliance on and in conformity with
written information furnished to Matinas by Newco or the Placement Agent specifically for use in the preparation thereof. To the knowledge
of Matinas, none of the statements, documents, certificates or other items made, prepared or supplied by Matinas with respect to the
transactions contemplated hereby contains an untrue statement of a material fact or omits to state a material fact necessary to make the
statements contained therein not misleading in light of the circumstances in which they were made. There is no fact which Matinas has not
disclosed in the Memorandum and of which Matinas is aware that materially adversely affects or that could reasonably be expected to have a
material adverse effect on the (i) assets, liabilities, results of operations, condition (financial or otherwise), business or business prospects of
Matinas or (ii) ability of Matinas to perform its obligations under this Agreement. Notwithstanding anything to the contrary herein, Matinas
makes no representation or warranty with respect to any estimates, projections and other forecasts and plans (including the reasonableness of
the assumptions underlying such estimates, projections and other forecasts and plans) that may have been delivered to the Placement Agent or
its representatives or that are contained in the Memorandum, except that such estimates, projections and other forecasts and plans have been
prepared in good faith on the basis of assumptions stated therein, which assumptions were believed to be reasonable at the time of such
preparation.
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(c)          Matinas is duly organized and validly existing in good standing under the laws of the jurisdiction in which it was

formed, and has the requisite power and authority to own its properties and to carry on its business as now being conducted. Matinas is not a
party to any joint venture and does not directly or indirectly own or hold capital stock or an equity or similar interest in any entity. Matinas is
duly qualified as a foreign entity to do business and is in good standing in every jurisdiction in which its ownership of property or the nature
of the business conducted by it makes such qualification necessary, except to the extent that the failure to be so qualified or be in good
standing would not have a Matinas Material Adverse Effect. As used in this Agreement, “Matinas Material Adverse Effect” means any
material adverse effect on the business, properties, assets, operations, results of operations or condition (financial or otherwise) of Matinas,
taken as a whole, or on the transactions contemplated hereby and the other Matinas Transaction Documents (as defined below) or by the
agreements and instruments to be entered into in connection herewith or therewith, or on the authority or ability of Matinas to perform its
obligations under the Matinas Transaction Documents (as defined below). Except as set forth in the Memorandum, Matinas owns, directly or
indirectly, all of the capital stock or other equity interests of each subsidiary free and clear of any liens (other than Permitted Encumbrances),
and all the issued and outstanding securities of capital stock of each subsidiary are validly issued and are fully paid, non-assessable and free of
preemptive and similar rights to subscribe for or purchase securities. “Permitted Encumbrances” shall means (a) mechanic’s, materialmen’s,
and similar liens, securing payment of sums not yet due and payable and for which an appropriate reserve has been established, (b) liens for
taxes not yet delinquent or for taxes that the taxpayer is contesting in good faith through appropriate proceedings and for which an appropriate
reserve has been established in the financial statements of such taxpayer, (c) purchase money liens and liens securing rental payments under
capital lease arrangements, and (d) other liens arising in the ordinary course of business and not incurred in connection with the borrowing of
money.

 
(d)          Matinas has all requisite corporate power and authority to conduct its business as presently conducted and as

proposed to be conducted (as described in the Memorandum), to enter into and perform its obligations under this Agreement, the Subscription
Agreement substantially in the form of Annex A to the Memorandum (the “Subscription Agreement”), the Registration Rights Agreement
substantially in the form of Annex B to the Memorandum (the “Registration Rights Agreement”), and the other agreements contemplated
hereby (this Agreement, the Subscription Agreement, the Registration Rights Agreement and the other agreements contemplated hereby that
Matinas is executing and delivering hereunder are collectively referred to herein as the “Matinas Transaction Documents”). Prior to the
First Closing, each of the Matinas Transaction Documents (other than this Agreement, which has already been authorized) will have been duly
authorized. This Agreement has been duly authorized, executed and delivered and constitutes, and each of the other Matinas Transaction
Documents, upon due execution and delivery, will constitute, valid and binding obligations of Matinas, enforceable against Matinas in
accordance with their respective terms (i) except as enforceability may be limited by applicable bankruptcy, insolvency, reorganization,
moratorium or other similar laws now or hereafter in effect related to laws affecting creditors’ rights generally, including the effect of statutory
and other laws regarding fraudulent conveyances and preferential transfers, and except that no representation is made herein regarding the
enforceability of Matinas’s obligations to provide indemnification and contribution remedies under the securities laws and (ii) subject to the
limitations imposed by general equitable principles (regardless of whether such enforceability is considered in a proceeding at law or in
equity).
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(e)          None of the execution and delivery of or performance by Matinas under this Agreement or any of the other

Matinas Transaction Documents or the consummation of the transactions herein or therein contemplated conflicts with or violates, or will
result in the creation or imposition of, any lien, charge or other encumbrance upon any of the assets of Matinas under any agreement or other
instrument to which Matinas is a party or by which Matinas or its assets may be bound, or any term of the certificate of incorporation or by-
laws of Matinas, or any license, permit, judgment, decree, order, statute, rule or regulation applicable to Matinas or any of its assets, except in
the case of a conflict, violation, lien, charge or other encumbrance (except with respect to Matinas’s Certificate of Incorporation or By-laws)
which would not reasonably be expected to have a Matinas Material Adverse Effect.

 
(f)          Matinas’s financial statements, together with the related notes, if any, included in the Memorandum, present fairly,

in all material respects, the financial position of Matinas as of the dates specified and the results of operations for the periods covered thereby.
Such financial statements and related notes were prepared substantially in accordance with United States generally accepted accounting
principles applied on a consistent basis throughout the periods indicated, except that the unaudited financial statements omit full notes, and
except for normal year end adjustments. Except as set forth in such financial statements or otherwise disclosed in the Memorandum, Matinas
has no known material liabilities of any kind, whether accrued, absolute or contingent, or otherwise, and subsequent to the date of the
Memorandum and prior to the date of the First Closing it shall not enter into any material transactions or commitments without promptly
thereafter notifying the Placement Agent in writing of any such material transaction or commitment. The other financial and statistical
information with respect to Matinas and any pro forma information and related notes included in the Memorandum present fairly in all material
respects the information shown therein on a basis consistent with the financial statements of Matinas included in the Memorandum. Matinas
does not know of any facts, circumstances or conditions which could materially adversely affect its operations, earnings or prospects that have
not been fully disclosed in the Memorandum.

 
(g)          Except as disclosed in the Memorandum, since the date of Matinas’ most recent financial statements contained in

the Memorandum, there has been no Matinas Material Adverse Effect. Except as disclosed in the Memorandum, since the date of the
Company’s most recent financial statements contained in the memorandum, Matinas has not (i) declared or paid any dividends, (ii) sold any
assets, individually or in the aggregate, in excess of $75,000 outside of the ordinary course of business or (iii) had capital expenditures,
individually or in the aggregate, in excess of $75,000. Matinas has not taken any steps to seek protection pursuant to any bankruptcy law nor
does Matinas have any knowledge or reason to believe that its creditors intend to initiate involuntary bankruptcy proceedings or any actual
knowledge of any fact which would reasonably lead a creditor to do so.
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(h)          Except as disclosed in the Memorandum, Matinas (i) has no outstanding Indebtedness (as defined below) in

excess of $75,000, (ii) is not a party to any contract, agreement or instrument, the violation of which, or default under which, by the other
party(ies) to such contract, agreement or instrument would result in a Material Adverse Effect, or (iii) is not in violation of any term of or in
default under any contract, agreement or instrument relating to any Indebtedness, except where such violations and defaults would not result,
individually or in the aggregate, in a Material Adverse Effect. For purposes of this Agreement: (x) “Indebtedness” of any Person means
without duplication, (A) all indebtedness for borrowed money, (B) all obligations issued, undertaken or assumed as the deferred purchase
price of property or services including (without limitation) “Capital Leases” (as defined under GAAP) (other than trade payables entered into
in the ordinary course of business), (C) all reimbursement or payment obligations with respect to letters of credit, surety bonds and other
similar instruments, (D) all obligations evidenced by notes, bonds, debentures or similar instruments, including obligations so evidenced
incurred in connection with the acquisition of property, assets or businesses, (E) all indebtedness created or arising under any conditional sale
or other title retention agreement, or incurred as financing, in either case with respect to any property or assets acquired with the proceeds of
such indebtedness (even though the rights and remedies of the seller or bank under such agreement in the event of default are limited to
repossession or sale of such property), (F) all monetary obligations under any leasing or similar arrangement which, in connection with
GAAP, consistently applied for the periods covered thereby, is classified as a capital lease, (G) all indebtedness referred to in clauses (A)
through (F) above secured by (or for which the holder of such Indebtedness has an existing right, contingent or otherwise, to be secured by)
any mortgage, lien, pledge, charge, security interest or other encumbrance upon or in any property or assets (including accounts and contract
rights) owned by any Person, even though the Person which owns such assets or property has not assumed or become liable for the payment
of such indebtedness, and (H) except for obligations owed to service providers of Matinas in connection with this Offering, all Contingent
Obligations in respect of indebtedness or obligations of others of the kinds referred to in clauses (A) through (G) above of at least $75,000;
(y) “Contingent Obligation” means, as to any Person, any direct or indirect liability, contingent or otherwise, of that Person with respect to
any indebtedness, lease, dividend or other obligation of another Person if the primary purpose or intent of the Person incurring such liability,
or the primary effect thereof, is to provide assurance to the obligee of such liability that such liability will be paid or discharged, or that any
agreements relating thereto will be complied with, or that the holders of such liability will be protected (in whole or in part) against loss with
respect thereto; and (z) “Person” means an individual, a limited liability company, a partnership, a joint venture, a corporation, a trust, an
unincorporated organization and a government or any department or agency thereof.

 
(i)          The conduct of business by Matinas as presently and proposed to be conducted is not subject to continuing

oversight, supervision, regulation or examination by any governmental official or body of the United States, or any other jurisdiction wherein
Matinas conducts or proposes to conduct such business, except as described in the Memorandum. Matinas has obtained all material licenses,
permits and other governmental authorizations necessary to conduct its business as presently conducted. Matinas has not received any notice
of any violation of, or noncompliance with, any federal, state, local or foreign laws, ordinances, regulations and orders (including, without
limitation, those relating to environmental protection, occupational safety and health, securities laws, equal employment opportunity, consumer
protection, credit reporting, “truth-in-lending”, and warranties and trade practices) applicable to its business, the violation of, or noncompliance
with, would have an Matinas Material Adverse Effect, and Matinas knows of no facts or set of circumstances which could give rise to such a
notice.
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(j)          No default by Matinas or, to the knowledge of Matinas, any other party, exists in the due performance under any

material agreement to which Matinas is a party or to which any of its assets is subject (collectively, the “Matinas Agreements”). The Matinas
Agreements disclosed in the Memorandum are the only material agreements to which Matinas is bound or by which its assets are subject, are
accurately described in the Memorandum and are in full force and effect in accordance with their respective terms, subject to any applicable
bankruptcy, insolvency or other laws affecting the rights of creditors generally and to general equitable principles and the availability of
specific performance.

 
(k)          Matinas owns all right, title and interest in, or possesses adequate and enforceable rights to use, all patents, patent

applications, trademarks, service marks, copyrights, rights, licenses, franchises, trade secrets, confidential information, processes and
formulations necessary for the conduct of its business as now conducted (collectively, the “Intangibles”). To the knowledge of Matinas,
Matinas has not infringed upon the rights of others with respect to the Intangibles and, except as disclosed in the Memorandum, Matinas has
not received notice that it has or may have infringed or is infringing upon the rights of others with respect to the Intangibles, or any written
notice of conflict with the asserted rights of others with respect to the Intangibles. To the knowledge of Matinas, no others have infringed
upon the rights of Matinas with respect to the Intangibles. Except as set forth in the Memorandum, none of Matinas’ Intangibles have expired
or terminated, or are expected to expire or terminate, within three years from the date of this Agreement.

 
(1)         Matinas is not a party to any collective bargaining agreement nor does it employ any member of a union. No

executive officer of Matinas (as defined in Rule 501(f) of the Act) has notified Matinas that such officer intends to leave Matinas or otherwise
terminate such officer's employment with Matinas. No executive officer of Matinas, to the knowledge of Matinas, is in violation of any
material term of any employment contract, confidentiality, disclosure or proprietary information agreement, non-competition agreement, or any
other contract or agreement or any restrictive covenant, and the continued employment of each such executive officer does not subject Matinas
to any liability with respect to any of the foregoing matters. Matinas is in compliance with all federal, state, local and foreign laws and
regulations respecting labor, employment and employment practices and benefits, terms and conditions of employment and wages and hours,
except where failure to be in compliance would not, either individually or in the aggregate, reasonably be expected to result in a Matinas
Material Adverse Effect.
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(m)        Subsequent to the respective dates as of which information is given in the Memorandum, Matinas has operated its

business in the ordinary course and, except as may otherwise be set forth in the Memorandum, there has been no: (i) Matinas Material
Adverse Effect; (ii) transaction otherwise than in the ordinary course of business consistent with past practice; (iii) issuance of any securities
(debt or equity) or any rights to acquire any such securities other than pursuant to equity incentive plans approved by its Board of Directors;
(iv) damage, loss or destruction, whether or not covered by insurance, with respect to any asset or property of Matinas; or (v) agreement to
permit any of the foregoing.

 
(n)          Except as set forth in the Memorandum, there are no actions, suits, claims, hearings or proceedings pending before

any court or governmental authority or, to the knowledge of Matinas, threatened, against Matinas, or involving its assets or any of its officers
or directors (in their capacity as such) which, if determined adversely to Matinas or such officer or director, could reasonably be expected to
have an Matinas Material Adverse Effect or adversely affect the transactions contemplated by this Agreement or the Merger Agreement (as
hereinafter defined) or the enforceability thereof.

 
(o)          Matinas is not: (i) in violation of its Certificate of Incorporation or By-laws; (ii) in default of any indenture,

mortgage, deed of trust, note or other agreement or instrument to which Matinas is a party or by which it is or may be bound or to which any
of its assets may be subject, the default of which could reasonably be expected to have an Matinas Material Adverse Effect; (iii) in violation of
any statute, rule or regulation applicable to Matinas, the violation of which would have an Matinas Material Adverse Effect; or (iv) in violation
of any judgment, decree or order of any court or governmental body having jurisdiction over Matinas and specifically naming Matinas, which
violation or violations individually, or in the aggregate, could reasonably be expected to have an Matinas Material Adverse Effect.

 
(p)          Except as disclosed in the Memorandum, as of the date of this Agreement, no current or former stockholder,

director, officer or employee of Matinas, nor, to the knowledge of Matinas, any affiliate of any such person is presently, directly or indirectly
through his affiliation with any other person or entity, a party to any loan from Matinas or any other transaction (other than as an employee)
with Matinas providing for the furnishing of services by, or rental of any personal property from, or otherwise requiring cash payments to any
such person.

 
(q)          Except as disclosed in the Memorandum, Matinas has filed, on a timely basis, each federal, state, local and foreign

tax return, report and declarations that were required to be filed, or has requested an extension therefor and has paid all taxes and all related
assessments, charges, penalties and interest to the extent that the same have become due. There are no unpaid taxes in any material amount
claimed to be due by the taxing authority of any jurisdiction, and the officers of Matinas know of no basis for any such claim. Matinas has not
executed a waiver with respect to the statute of limitations relating to the assessment or collection of any foreign, federal, state or local tax. To
Matinas’ knowledge, none of Matinas’ tax returns is presently being audited by any taxing authority. No liens have been filed and no claims
are being asserted by or against Matinas with respect to any taxes (other than liens for taxes not yet due and payable). Matinas has not received
notice of assessment or proposed assessment of any taxes claimed to be owed by it or any other Person on its behalf. Matinas is not a party to
any tax sharing or tax indemnity agreement or any other agreement of a similar nature that remains in effect. Matinas has complied in all
material respects with all applicable legal requirements relating to the payment and withholding of taxes and, within the time and in the manner
prescribed by law, has withheld from wages, fees and other payments and paid over to the proper governmental or regulatory authorities all
amounts required.
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(r)          Neither Matinas, nor any director, officer, agent, employee or other Person acting on behalf of Matinas has, in the

course of its actions for, or on behalf of, Matinas (i) used any corporate funds for any unlawful contribution, gift, entertainment or other
unlawful expenses relating to political activity; (ii) made any direct or indirect unlawful payment to any foreign or domestic government
official or employee from corporate funds; (iii) violated or is in violation of any provision of the U.S. Foreign Corrupt Practices Act of 1977,
as amended; or (iv) made any unlawful bribe, rebate, payoff, influence payment, kickback or other unlawful payment to any foreign or
domestic government official or employee.

 
(s)          Matinas is not obligated to pay, and has not obligated the Placement Agent to pay, a finder’s or origination fee in

connection with the Offering (other than to the Placement Agent), and hereby agrees to indemnify the Placement Agent from any such claim
made by any other person as more fully set forth in Section 8 hereof. Matinas has not offered for sale or solicited offers to purchase the Units
except for negotiations with the Placement Agent.

 
(t)          Until the earlier of (i) the Termination Date and (ii) the Final Closing (as hereinafter defined), Matinas will not issue

any press release, grant any interview, or otherwise communicate with the media in any manner whatsoever with respect to the Offering
without the Placement Agent’s prior consent, which consent will not unreasonably be withheld, delayed or conditioned.

 
(u)          For the benefit of the Placement Agent, Matinas hereby incorporates by reference all of the representations and

warranties contained in Article III, and its covenants contained in Article V, of that certain Agreement and Plan of Merger and Reorganization
to be entered into prior to the Closing by and among Newco, Matinas and Matinas Merger Sub, Inc. (the “Merger Agreement”), in each case
with the same force and effect as if specifically set forth herein.

 
(v)         No representation or warranty contained in Section 2 of this Agreement contains any untrue statement of a material

fact or omits to state a material fact necessary to make the statements herein not misleading in the context of such representations and
warranties.

 
2A.           Representations. Warranties and Covenants of Newco. The representations and warranties of Newco (as used in this

Section 2A, “Newco” refers to Matinas BioPharma Holdings, Inc. and its subsidiaries) contained in this Section 2A are true and correct as of
the date of this Agreement.
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(a)          The Memorandum has been prepared in conformity with all applicable laws, and is in compliance in all material

respects with Regulation D, the Act and the requirements of all other Regulations of the SEC relating to offerings of the type contemplated by
the Offering, and the applicable securities laws and the rules and regulations of those jurisdictions wherein the Placement Agent notifies
Newco that the Units are to be offered and sold excluding any foreign jurisdictions. The Units will be offered and sold pursuant to the
registration exemptions provided by Regulation D and Section 4(2) of the Act as a transaction not involving a public offering and the
requirements of any other applicable state securities laws and the respective rules and regulations thereunder in those United States
jurisdictions in which the Placement Agent notifies Newco that the Units are being offered for sale. None of Newco, its affiliates, or any
person acting on its or their behalf (other than the Placement Agent, its affiliates or any person acting on its behalf, in respect of which no
representation is made) has taken nor will it take any action that conflicts with the conditions and requirements of, or that would make
unavailable with respect to the Offering, the exemption(s) from registration available pursuant to Rule 506 of Regulation D or Section 4(2) of
the Act, or knows of any reason why any such exemption would be otherwise unavailable to it. None of Newco, its predecessors or affiliates
has been subject to any order, judgment or decree of any court of competent jurisdiction temporarily, preliminarily or permanently enjoining
such person for failing to comply with Section 503 of Regulation D. Except for issuances of securities of Newco to its founders in connection
with its formation, Newco has not, for a period of six months prior to the commencement of the offering of Units, sold, offered for sale or
solicited any offer to buy any of its securities in a manner that would be integrated with the offer and sale of the Units pursuant to this
Agreement, would cause the exemption from registration set forth in Rule 506 of Regulation D to become unavailable with respect to the offer
and sale of the Units pursuant to this Agreement in the United States.

 
(b)          Newco is duly organized and validly existing in good standing under the laws of the jurisdiction in which it was

formed, and has the requisite power and authority to own its properties and to carry on its business as now being conducted. Newco is not a
party to any joint venture and does not directly or indirectly own or hold capital stock or an equity or similar interest in any entity. Newco is
duly qualified as a foreign entity to do business and is in good standing in every jurisdiction in which its ownership of property or the nature
of the business conducted by it makes such qualification necessary, except to the extent that the failure to be so qualified or be in good
standing would not have a Newco Material Adverse Effect. As used in this Agreement, “Newco Material Adverse Effect” means any
material adverse effect on the business, properties, assets, operations, results of operations or condition (financial or otherwise) of Newco,
taken as a whole, or on the transactions contemplated hereby and the other Newco Transaction Documents (as defined below) or by the
agreements and instruments to be entered into in connection herewith or therewith, or on the authority or ability of Newco to perform its
obligations under the Newco Transaction Documents (as defined below). Except as set forth in the Memorandum, Newco owns, directly or
indirectly, all of the capital stock or other equity interests of each subsidiary free and clear of any liens (other than Permitted Encumbrances),
and all the issued and outstanding securities of capital stock of each subsidiary are validly issued and are fully paid, non-assessable and free of
preemptive and similar rights to subscribe for or purchase securities. “Permitted Encumbrances” shall means (a) mechanic’s, materialmen’s,
and similar liens, securing payment of sums not yet due and payable and for which an appropriate reserve has been established, (b) liens for
taxes not yet delinquent or for taxes that the taxpayer is contesting in good faith through appropriate proceedings and for which an appropriate
reserve has been established in the financial statements of such taxpayer, (c) purchase money liens and liens securing rental payments under
capital lease arrangements, and (d) other liens arising in the ordinary course of business and not incurred in connection with the borrowing of
money.
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(c)          As to Newco only, the Memorandum does not include any untrue statement of a material fact or omit to state any

material fact required to be stated therein or necessary to make the statements therein, in light of the circumstances under which they were
made, not misleading: provided, however, the foregoing does not apply to any statements or omissions made solely in reliance on and in
conformity with written information furnished to Newco by Matinas or the Placement Agent specifically for use in the preparation thereof. To
the knowledge of Newco, none of the statements, documents, certificates or other items made, prepared or supplied by Newco with respect to
the transactions contemplated hereby contains an untrue statement of a material fact or omits to state a material fact necessary to make the
statements contained therein not misleading in light of the circumstances in which they were made. There is no fact which Newco has not
disclosed in the Memorandum and of which Newco is aware that materially adversely affects or that could reasonably be expected to have a
Newco Material Adverse Effect. Notwithstanding anything to the contrary herein, Newco makes no representation or warranty with respect to
any estimates, projections and other forecasts and plans (including the reasonableness of the assumptions underlying such estimates,
projections and other forecasts and plans) that may have been delivered to the Placement Agent or its representatives by Newco, except that
such estimates, projections and other forecasts and plans have been prepared in good faith on the basis of assumptions stated therein, which
assumptions were believed to be reasonable at the time of such preparation.

 
(d)          Newco has all requisite corporate power and authority to conduct its business as presently conducted and as

proposed to be conducted (as described in the Memorandum), to enter into and perform its obligations under this Agreement, the Subscription
Agreement, the Registration Rights Agreement, and the other agreements contemplated hereby (this Agreement, the Subscription Agreement,
the Registration Rights Agreement and the other agreements contemplated hereby that Newco is executing and delivering hereunder are
collectively referred to herein as the “Newco Transaction Documents”) and subject to necessary Board and stockholder approvals, to issue,
sell and deliver the Units, the shares of Common Stock underlying the Units, and the shares of Common Stock issuable upon exercise of the
Warrants (the “Warrant Shares”), the Agent Warrants (as defined in Section 3(b)) and the Agent Warrant Shares (as defined in Section
3(b)). Prior to the First Closing, each of the Newco Transaction Documents will have been duly authorized. This Agreement has been duly
authorized, executed and delivered and constitutes, and each of the other Newco Transaction Documents, upon due execution and delivery,
will constitute, valid and binding obligations of Newco, enforceable against Newco in accordance with their respective terms (i) except as
enforceability may be limited by applicable bankruptcy, insolvency, reorganization, moratorium or other similar laws now or hereafter in effect
related to laws affecting creditors’ rights generally, including the effect of statutory and other laws regarding fraudulent conveyances and
preferential transfers, and except that no representation is made herein regarding the enforceability of Newco’s obligations to provide
indemnification and contribution remedies under the securities laws and (ii) subject to the limitations imposed by general equitable principles
(regardless of whether such enforceability is considered in a proceeding at law or in equity).
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(e)          None of the execution and delivery of, or performance by Newco under this Agreement or any of the other Newco

Transaction Documents or the consummation of the transactions herein or therein contemplated conflicts with or violates, or will result in the
creation or imposition of, any lien, charge or other encumbrance upon any of the assets of Newco under any agreement or other instrument to
which Newco is a party or by which Newco or its assets may be bound, or any term of the certificate of incorporation or by-laws of Newco,
or any license, permit, judgment, decree, order, statute, rule or regulation applicable to Newco or any of its assets, except in the case of a
conflict, violation, lien, charge or other encumbrance (except with respect to Newco’s certificate of incorporation or by-laws) which would
not, or could not reasonably be expected to, have a Newco Material Adverse Effect.

 
(f)          As of the date of the First Closing, Newco will have the authorized and outstanding capital stock as set forth under

the heading “Capitalization” in the Memorandum. All outstanding shares of capital stock of Newco are duly authorized, validly issued and
outstanding, fully paid and nonassessable. Except as described in the Memorandum, as of the date of the First Closing: (i) there will be no
outstanding options, stock subscription agreements, warrants or other rights permitting or requiring Newco or others to purchase or acquire
any shares of capital stock or other equity securities of Newco or to pay any dividend or make any other distribution in respect thereof; (ii)
there will be no securities issued or outstanding which are convertible into or exchangeable for any of the foregoing and there are no contracts,
commitments or understandings, whether or not in writing, to issue or grant any such option, warrant, right or convertible or exchangeable
security; (iii) no shares of stock or other securities of Newco are reserved for issuance for any purpose; (iv) there will be no voting trusts or
other contracts, commitments, understandings, arrangements or restrictions of any kind with respect to the ownership, voting or transfer of
shares of stock or other securities of Newco, including, without limitation, any preemptive rights, rights of first refusal, proxies or similar
rights, and (v) no person holds a right to require Newco to register any securities of Newco under the Act or to participate in any such
registration. As of the date of the First Closing, the issued and outstanding shares of capital stock of Newco will conform in all material
respects to all statements in relation thereto contained in the Memorandum and the Memorandum describes all material terms and conditions
thereof. All issuances by Newco of its securities have been, at the times of their issuance, exempt from registration under the Act and any
applicable state securities laws.

 
(g)          Immediately prior to the First Closing, the shares of Common Stock underlying the Units, the Warrants, the

Warrant Shares, the Agent Warrants and the Agent Warrant Shares will have been duly authorized and, when issued and delivered against
payment therefor as provided in the Newco Transaction Documents, will be validly issued, fully paid and nonassessable. No holder of any of
the shares of Common Stock underlying the Units, the Warrants, the Warrant Shares, the Agent Warrants or the Agent Warrant Shares will be
subject to personal liability solely by reason of being such a holder, and except as described in the Memorandum, none of the shares of
Common Stock underlying the Units, the Warrants, the Warrant Shares, the Agent Warrants or the Agent Warrant Shares are subject to
preemptive or similar rights of any stockholder or security holder of Newco or an adjustment under the antidilution or exercise rights of any
holders of any outstanding shares of capital stock, options, warrants or other rights to acquire any securities of Newco. Immediately prior to
the First Closing, a sufficient number of authorized but unissued shares of Common Stock will have been reserved for issuance upon the
exercise of the Warrants and the Agent Warrants.
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(h)          No consent, authorization or filing of or with any court or governmental authority is required in connection with

the issuance or the consummation of the transactions contemplated herein or in the other Newco Transaction Documents, except for required
filings with the SEC and the applicable state securities commissions relating specifically to the Offering (all of which filings will be duly made
by, or on behalf of, Newco), other than those which are required to be made after the First Closing (all of which will be duly made on a timely
basis).

 
(i)          Subsequent to the respective dates as of which information is given in the Memorandum, Newco has operated its

business in the ordinary course and, except as may otherwise be set forth in the Memorandum, there has been no: (i) Newco Material Adverse
Effect; (ii) transaction otherwise than in the ordinary course of business consistent with past practice; (iii) issuance of any securities (debt or
equity) or any rights to acquire any such securities other than pursuant to equity incentive plans approved by its Board of Directors; (iv)
damage, loss or destruction, whether or not covered by insurance, with respect to any asset or property of Newco; or (v) agreement to permit
any of the foregoing.

 
(j)          Except as set forth in the Memorandum, there are no actions, suits, claims, hearings or proceedings pending before

any court or governmental authority or, to the knowledge of Newco, threatened, against Newco, or involving its assets or any of its officers or
directors (in their capacity as such) which, if determined adversely to Newco or such officer or director, could not reasonably be expected to
have a Newco Material Adverse Effect or adversely affect the transactions contemplated by this Agreement or the Merger Agreement or the
enforceability thereof.

 
(k)          Newco is not obligated to pay, and has not obligated the Placement Agent to pay, a finder’s or origination fee in

connection with the Offering (other than to the Placement Agent), and hereby agrees to indemnify the Placement Agent from any such claim
made by any other person as more fully set forth in Section 8 hereof. Newco has not offered for sale or solicited offers to purchase the Units
except for negotiations with the Placement Agent. Except as set forth in the Memorandum, no other person has any right to participate in any
offer, sale or distribution of Newco’s securities to which the Placement Agent’s rights, described herein, shall apply.

 
(1)         Neither the sale of the Units by Newco nor its use of the proceeds thereof will violate the Trading with the Enemy

Act, as amended, or any of the foreign assets control regulations of the United States Treasury Department (31 CFR, Subtitle B, Chapter V, as
amended) or any enabling legislation or executive order relating thereto. Without limiting the foregoing, Newco is not (a) a person whose
property or interests in property are blocked pursuant to Section 1 of Executive Order 13224 of September 23, 2001 Blocking Property and
Prohibiting Transactions with Persons Who Commit, Threaten to Commit, or Support Terrorism (66 Fed. Reg. 49079 (2001)) or (b) a person
who engages in any dealings or transactions, or be otherwise associated, with any such person. Newco and its subsidiaries, if any, are in
compliance, in all material respects, with the USA Patriot Act of 2001 (signed into law October 26, 2001).
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(m)          Until the earlier of (i) the Termination Date and (ii) the Final Closing (as hereinafter defined), Newco will not

issue any press release, grant any interview, or otherwise communicate with the media in any manner whatsoever with respect to the Offering
without the Placement Agent’s prior consent, which consent will not unreasonably be withheld, delayed or conditioned.
 

(n)          Newco is in the process of establishing internal accounting controls sufficient to provide reasonable assurances
that (i) transactions are executed in accordance with management’s general or specific authorization; (ii) transactions are recorded as necessary
to permit preparation of financial statements in conformity with generally accepted accounting principles and to maintain accountability for
assets; (iii) access to assets is permitted only in accordance with management’s general or specific authorization; and (iv) the recorded
accountability for assets is compared with existing assets at reasonable intervals and appropriate action is taken with respect to any differences.

 
(o)          Newco is in the process of establishing “disclosure controls and procedures” (as such term is defined in Rule 13a-

15(e) and 15d-15(e) under the Securities Exchange Act of 1934 (the “Exchange Act”)), which (i) are designed to ensure that material
information relating to Newco is made known to Newco’s principal executive officer and its principal financial officer by others within those
entities, particularly during the periods in which the periodic reports required under the Exchange Act are being prepared, and (ii) such
disclosure controls and procedures are effective to perform the functions for which they were established. Newco is not aware of any fraud,
whether or not material, that involves management or other employees who have a role in Newco’s internal controls.

 
(p)          For the benefit of the Placement Agent, Newco hereby incorporates by reference all of the representations and

warranties contained in Article IV, and its covenants contained in Article V, of the Merger Agreement, in each case with the same force and
effect as if specifically set forth herein.

 
(q)          Until the earlier of (i) the Termination Date and (ii) the Final Closing (as hereinafter defined), Newco will not issue

any press release, grant any interview, or otherwise communicate with the media in any manner whatsoever with respect to the Offering
without the Placement Agent’s prior consent, which consent will not unreasonably be withheld, delayed or conditioned.

 
(r)          No representation or warranty contained in Section 2A of this Agreement contains any untrue statement of a

material fact or omits to state a material fact necessary to make the statements herein not misleading in the context of such representations and
warranties.
 

2B.           Representations, Warranties and Covenants of Placement Agent. The Placement Agent hereby represents and warrants to
Matinas and Newco that the following representations and warranties are true and correct as of the date of this Agreement:
 

(a)          The Placement Agent is a corporation duly organized, validly existing and in good standing under the laws of the
State of New York and has all requisite corporate power and authority to enter into this Agreement and to carry out and perform its obligations
under the terms of this Agreement.
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(b)          This Agreement has been duly authorized, executed and delivered by the Placement Agent, and upon due execution

and delivery by Matinas and Newco, this Agreement will be a valid and binding agreement of the Placement Agent enforceable against it in
accordance with its terms, except as may be limited by principles of public policy and, as to enforceability, subject to applicable bankruptcy,
insolvency, reorganization, moratorium and similar laws relating to or affecting creditor’s rights from time to time in effect and subject to
general equity principles.
 

(c)          The Placement Agent is a member of FINRA and is registered as a broker-dealer under the Exchange Act, and
under the securities acts of each state into which it is making offers or sales of the Units. None of the Placement Agent or its affiliates, or any
person acting on behalf of the foregoing (other than Newco, Matinas, its or their affiliates or any person acting on its or their behalf, in respect
of which no representation is made) has taken nor will it take any action that conflicts with the conditions and requirements of, or that would
make unavailable with respect to the Offering, the exemption(s) from registration available pursuant to Rule 506 of Regulation D or Section
4(2) of the Act, or knows of any reason why any such exemption would be otherwise unavailable to it.
 

3.          Placement Agent Compensation.
 

(a)          In connection with the Offering, the Company will pay at each Closing a cash fee (the “Agent Cash Fee”) to the
Placement Agent equal to 10% of the gross proceeds from the sale of the Units consummated at such Closing.
 

(b)          As additional compensation at each Closing the Company will issue to the Placement Agent (or its designee(s)) for
nominal consideration, warrants (the “Agent Warrants;” the Agent Cash Fee and Agent Warrants are sometimes referred to herein
collectively as “Agent Compensation”) to purchase shares of Common Stock (the shares of Common Stock issuable upon exercise of the
Agent Warrants are hereinafter referred to as the “Agent Warrant Shares” and the Agent Warrants and the Agent Warrant Shares are
collectively referred to as the “Agent Securities”). The Agent Warrants shall be exercisable for that number of shares of Common Stock
equaling 10% of the number of shares of Common Stock (i) included in the Units at an exercise price of $1.00 per share and (ii) issuable upon
exercise of the Warrants at an exercise price of $2.00 per share (the “Agent Warrants”). The Agent’s Warrants shall be exercisable until the
date that is five (5) years after the First Closing, shall contain immediate cashless exercise provisions and shall not be callable by the
Company.
 

(c)          At each Closing, the Company will pay the Placement Agent a non- accountable expense allowance equal to 3% of
the gross proceeds from the sale of the Units consummated at such Closing (the “Agent Expense Allowance”). The Placement Agent will
not bear any of Newco’s or Matinas’s respective legal, accounting, printing or other expenses in connection with any transaction contemplated
hereby.
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(d)          (i)           In the event that (A) this Agreement is terminated prior to the First Closing (as defined below) or (B)

following the First Closing and the Company completes a Subsequent Financing (as defined below) without engaging a placement agent or
underwriter, then the Company shall also pay and issue to the Placement Agent, the Agent Compensation calculated according to the
percentages set forth in Sections 3(a) and (b) of this Agreement solely with respect to the Tail Investors (as defined below), if any person or
entity contacted by the Placement Agent during the Offering Period (other than existing shareholders of Matinas) and with whom the
Placement Agent has discussions regarding a potential investment in the Offering, invests in the Company in such Subsequent Financing
(other than through open market purchases) (the “Tail Investors”) at any time prior to the date that is eighteen (18) months after the
Termination Date. The names of potential Tail Investors shall be provided in writing by the Placement Agent to the Company within ten (10)
days following the Termination Date or the Final Closing (the “Tail Investor List”) and the failure to deliver such Tail Investor List shall
nullify this Section 3(d). It is hereby agreed that, if the First Closing occurs, the written lists of investors utilized to effect each Closing shall,
in the aggregate, constitute the Tail Investor List. The Company acknowledges and agrees that the Tail Investor List is proprietary to the
Placement Agent, shall be maintained in strict confidence by the Company and those persons/entities on such list shall not be contacted by the
Company without the Placement Agent’s prior written consent; provided, however that such restrictions shall not apply to ordinary course
stockholder communications by the Company to its stockholders, including those Tail Investors that are stockholders of the Company.
 

(ii)         In the event that the First Closing occurs and the Placement Agent does not elect to exercise the ROFR set
forth in Section 3(f) in connection with a follow-on financing by the Company that occurs at any time during the ROFR Term (as defined
below) (the “Subsequent Financing”), then the Company shall pay to the Placement Agent, solely with respect to the Tail Investors that
invest in such Subsequent Financing, (i) 50% of the cash compensation payable to any other investment bank or other agent retained by the
Company in lieu of the Placement Agent (the “Replacement Agent”) solely with respect to the Tail Investors and (ii) 50% of any warrants or
other compensation to be paid to the Replacement Agent, solely with respect to the Tail Investors. The fees payable pursuant to this clause (ii)
shall only be payable to the Placement Agent if the Company completes the Subsequent Financing and shall be payable at each closing of such
Subsequent Financing with respect to Tail Investors who invested at such closing. In addition, the Company shall not be obligated to pay any
fees to the Placement Agent pursuant to this clause (ii) for (A) any financing by the Company following the initial Subsequent Financing, (B)
any securities sold in the Subsequent Financing to any institutional investor (even if such institutional investor is a Tail Investor) and (C) any
Subsequent Financing that is completed as an underwritten public offering.
 

(e)          In the event the Company elects to redeem the Warrants pursuant to the provisions thereto, the Placement Agent
will be engaged as exclusive warrant solicitation agent at least 20 calendar days prior to the time notice of redemption is delivered to holders of
Warrants. The engagement letter will provide for the payment to the Placement Agent of, inter alia, a cash fee of 5% of the exercise price for
each Warrant exercised by a Warrant holder that has been solicited by the Placement Agent following a redemption notice.
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(f)          Effective as of the First Closing, the Company hereby grants to the Placement Agent, for a period of twelve (12)

months following the Final Closing (the “ROFR Term”), the irrevocable preferential right of first refusal to act as lead placement agent or
underwriter for any proposed private or public offering of the Company’s securities (equity or debt) by the Company. In that regard, it is
understood that if the Company determines to pursue a financing during the ROFR Term and wishes to engage a placement agent or
underwriter, the Company shall promptly provide the Placement Agent with a written notice of such intention (the “Notice”). If, within ten (7)
business days of the receipt of the Notice, the Placement Agent does not accept in writing such offer to act as lead placement agent or
underwriter with respect to such offering, then the Company shall be entitled to engage a placement agent or underwriter other than the
Placement Agent; provided that the terms of the compensation to be paid to such other placement agent or underwriter are not materially less
favorable to the Company than the terms included in the Notice. The Placement Agent’s failure to exercise its ROFR pursuant to this clause (f)
with respect to a particular offering shall result in the immediate termination of this clause (f).

 
(g)          For a period of two (2) years from the First Closing, the Company hereby grants the Placement Agent the right to

appoint one (1) member of the Company’s board of directors (the “Aegis Director”). The initial Aegis Director shall be Adam Stern, who
shall be appointed to the Board of Directors at the First Closing, with any successor Aegis Director chosen by the Placement Agent to be
subject to the reasonable approval of the Company. The Aegis Director shall be entitled to the same indemnification and director compensation
(if any) as any other director of the Company and shall be subject to removal on the same terms as any other director of the Company.

 
(h)          At the First Closing, the Company and the Placement Agent shall enter into a Consulting Agreement (the

“Consulting Agreement”) pursuant to which the Placement Agent shall render financial advisory services to the Company during the 12-
month term of the Consulting Agreement in return for a fee of $20,000 per month.

 
(i)          The provisions of Sections 3(d), 3(f) and 3(g) of this Agreement shall terminate immediately upon the termination

of Adam Stern’s employment with the Placement Agent.
 

4.          Subscription and Closing Procedures.
 

(a)          Matinas and Newco shall cause to be delivered to the Placement Agent copies of the Memorandum and have each
consented, and hereby consent, to the use of such copies for the purposes permitted by the Act and applicable securities laws and in
accordance with the terms and conditions of this Agreement, and hereby each authorize the Placement Agent and its agents and employees to
use the Memorandum in connection with the sale of the Units until the earlier of (i) the Termination Date or (ii) the Final Closing, and no
person or entity is or will be authorized to give any information or make any representations other than those contained in the Memorandum or
to use any offering materials other than those contained in the Memorandum in connection with the sale of the Units.
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(b)          Matinas and Newco shall make available to the Placement Agent and its representatives such information as may

be reasonably requested in making a reasonable investigation of Matinas and Newco and their respective affairs and shall provide access to
such employees during normal business hours as shall be reasonably requested by the Placement Agent.

 
(c)          Each prospective purchaser will be required to complete and execute an original omnibus signature page, for each

of the Subscription Agreement and the Registration Rights Agreement (the “Subscription Documents”), which will be forwarded or
delivered to the Placement Agent at the Placement Agent’s offices at the address set forth in Section 12 hereof, together with the subscriber’s
wire transfer in the full amount of the purchase price for the number of Units desired to be purchased, subject to the Placement Agent’s right
to accept a check in lieu of a wire transfer.

 
(d)          All funds for subscriptions received from the Offering will be promptly forwarded by the Placement Agent and

deposited into a non-interest bearing escrow account (the “Escrow Account”) established for such purpose with Signature Bank (the
“Escrow Agent”). All such funds for subscriptions will be held in the Escrow Account pursuant to the terms of an escrow agreement among
Newco, Matinas, the Placement Agent and the Escrow Agent. The Company will pay all reasonable fees related to the establishment and
maintenance of the Escrow Account. Subject to the receipt of subscriptions for the Minimum Amount, the Company will either accept or
reject, for any or no reason, the Subscription Documents in a timely fashion and at each Closing Newco and Matinas will countersign the
Subscription Documents and provide duplicate copies of such documents to the Placement Agent for distribution to the subscribers. The
Company, or the Placement Agent on the Company’s behalf, will promptly return to subscribers incomplete, improperly completed,
improperly executed and rejected subscriptions and give written notice thereof to the Placement Agent upon such return.

 
(e)          If subscriptions for at least the Minimum Amount have been accepted prior to the Termination Date, the funds

therefor have been collected by the Escrow Agent and all of the conditions set forth elsewhere in this Agreement are fulfilled, a closing shall
be held promptly with respect to Units sold (the “First Closing”). Thereafter remaining Units will continue to be offered and sold until the
Termination Date and additional closings (each a “Closing”) may from time to time be conducted at times mutually agreed to between the
Placement Agent and the Company with respect to additional Units sold, with the final closing (“Final Closing”) to occur within 10 days
after the earlier of the Termination Date and the date on which the all Units has been fully subscribed for. Delivery of payment for the accepted
subscriptions for Units from funds held in the Escrow Account will be made at each Closing against delivery of the Shares and Warrants by
the Company. Executed certificates for the Common Stock, Warrants and the Placement Agent Warrants will be in such authorized
denominations and, with respect to investors located by the Placement Agent, will be registered in such names as the Placement Agent may
request and will be made available to the Placement Agent for checking and packaging at the Placement Agent’s office at each Closing or
within ten (10) business days following a Closing.
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(f)          If Subscription Documents for the Minimum Amount have not been received and accepted by the Company on or

before the Termination Date for any reason, the Offering will be terminated, no Units will be sold, and the Escrow Agent will, at the request of
the Placement Agent, cause all monies received from subscribers for the Units to be promptly returned to such subscribers without interest,
penalty, expense or deduction.
 

5.          Further Covenants. Matinas and Newco hereby covenant and agree that:
 

(a)          Except upon prior written notice to the Placement Agent, neither Matinas nor Newco shall, at any time prior to the
Final Closing, knowingly take any action which would cause any of the representations and warranties made by it in this Agreement not to be
complete and correct in all material respects on and as of each Closing Date with the same force and effect as if such representations and
warranties had been made on and as of each such date (except to the extent any representation or warranty relates to an earlier date).
 

(b)          If, at any time prior to the Final Closing, any event shall occur that causes (i) a Matinas Material Adverse Effect or
(ii) a Newco Material Adverse Effect, either of which as a result it becomes necessary to amend or supplement the Memorandum so that the
representations and warranties herein remain true and correct in all material respects, or in case it shall be necessary to amend or supplement
the Memorandum to comply with Regulation D or any other applicable securities laws or regulations, either Matinas or Newco, as applicable,
will promptly notify the Placement Agent and shall, at its sole cost, prepare and furnish to the Placement Agent copies of appropriate
amendments and/or supplements in such quantities as the Placement Agent may reasonably request. Neither Matinas nor Newco will at any
time before the Final Closing prepare or use any amendment or supplement to the Memorandum of which the Placement Agent will not
previously have been advised and furnished with a copy, or which is not in compliance in all material respects with the Act and other
applicable securities laws. As soon as Matinas or Newco is advised thereof, Matinas or Newco, as applicable, will advise the Placement Agent
and its counsel, and confirm the advice in writing, of any order preventing or suspending the use of the Memorandum, or the suspension of
any exemption for such qualification or registration thereof for offering in any jurisdiction, or of the institution or threatened institution of any
proceedings for any of such purposes, and Matinas and Newco, as applicable, will use their reasonable best efforts to prevent the issuance of
any such order and, if issued, to obtain as soon as reasonably possible the lifting thereof.
 

(c)          Matinas and Newco shall comply with the Act, the Exchange Act and the rules and regulations thereunder, all
applicable state securities laws and the rules and regulations thereunder in the states in which Placement Agent's Blue Sky counsel has advised
the Placement Agent, Matinas and/or Newco that the Units are qualified or registered for sale or exempt from such qualification or registration,
so as to permit the continuance of the sales of the Units, and will file or cause to be filed with the SEC, and shall promptly thereafter forward
or cause to be forwarded to the Placement Agent, any and all reports on Form D as are required.
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(d)          Newco shall use best efforts to qualify the Units for sale under the securities laws of such jurisdictions in the

United States as may be mutually agreed to by Matinas, Newco and the Placement Agent, and Newco will make or cause to be made such
applications and furnish information as may be required for such purposes, provided that Newco will not be required to qualify as a foreign
corporation in any jurisdiction or execute a general consent to service of process. Newco will, from time to time, prepare and file such
statements and reports as are or may be required to continue such qualifications in effect for so long a period as the Placement Agent may
reasonably request with respect to the Offering.

 
(e)          The Company shall place a legend on the certificates representing the Shares, Warrants and the Agent Warrants that

the securities evidenced thereby have not been registered under the Act or applicable state securities laws, setting forth or referring to the
applicable restrictions on transferability and sale of such securities under the Act and applicable state laws.

 
(f)          The Company shall apply the net proceeds from the sale of the Units for the purposes substantially as described

under the “Use of Proceeds” section of the Memorandum. Except as set forth in the Memorandum, the Company shall not use any of the net
proceeds of the Offering to repay indebtedness to officers (other than accrued salaries incurred in the ordinary course of business), directors or
stockholders of the Company without the prior written consent of the Placement Agent.

 
(g)          During the Offering Period, Matinas or Newco, as applicable, shall afford each prospective purchaser of Units the

opportunity to ask questions of and receive answers from an officer of Matinas or Newco concerning the terms and conditions of the Offering
and the opportunity to obtain such other additional information necessary to verify the accuracy of the Memorandum to the extent Matinas or
Newco possesses such information or can acquire it without unreasonable expense.

 
(h)          Except with the prior written consent of the Placement Agent, Matinas and Newco shall not, at any time prior to

the earlier of the Final Closing or the Termination Date, except as contemplated by the Memorandum (i) engage in or commit to engage in any
transaction outside the ordinary course of business as described in the Memorandum, (ii) issue, agree to issue or set aside for issuance any
securities (debt or equity) or any rights to acquire any such securities, (iii) incur, outside the ordinary course of business, any material
indebtedness, (iv) dispose of any material assets, (v) make any material acquisition or (vi) change its business or operations.

 
(i)          The Company shall pay all reasonable expenses incurred in connection with the preparation and printing of all

necessary offering documents and instruments related to the Offering and the issuance of the Shares, the Warrants and the Agent Warrants and
will also pay the Company’s own expenses for accounting fees, legal fees and other costs involved with the Offering. The Company will
provide at its own expense such quantities of the Memorandum and other documents and instruments relating to the Offering as the Placement
Agent may reasonably request. All Blue Sky filings shall be prepared by the Company’s counsel at the Company’s expense. Further, as
promptly as practicable after the Closing, the Company shall prepare, at its own expense, velobound "closing binders" relating to the Offering
and will distribute one such binder to each of the Placement Agent and its counsel.
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(j)          Until the earlier of the Termination Date or the Final Closing, neither Matinas nor Newco nor any person or entity

acting on such persons’ behalf will negotiate with any other placement agent or underwriter with respect to a private or public offering of such
entity’s debt or equity securities. Neither Matinas nor Newco nor anyone acting on such persons’ behalf will, until the earlier of the
Termination Date or the Final Closing, without the prior written consent of the Placement Agent, offer for sale to, or solicit offers to subscribe
for Shares from, or otherwise approach or negotiate in respect thereof with, any other person.
 

6.          Conditions of Placement Agent’s Obligations. The obligations of the Placement Agent hereunder to effect a Closing are
subject to the fulfillment, at or before each Closing, of the following additional conditions:
 

(a)          Each of the representations and warranties made by Matinas and Newco qualified as to materiality shall be true and
correct at all times prior to and on each Closing Date, except to the extent any such representation or warranty expressly speaks as of an earlier
date, in which case such representation or warranty shall be true and correct as of such earlier date, and the representations and warranties
made by Matinas and Newco not qualified as to materiality shall be true and correct in all material respects at all times prior to and on each
Closing Date, except to the extent any such representation or warranty expressly speaks as of an earlier date, in which case such representation
or warranty shall be true and correct in all material respects as of such earlier date.

 
(b)          Matinas and Newco shall have performed and complied in all material respects with all agreements, covenants and

conditions required to be performed and complied with by it at or before the Closing.
 
(c)          The Memorandum did not, and as of the date of any amendment or supplement thereto will not, include any untrue

statement of a material fact or omit to state any material fact necessary in order to make the statements therein, in light of the circumstances
under which they were made, not misleading.

 
(d)          No order suspending the use of the Memorandum or enjoining the Offering or sale of the Units shall have been

issued, and no proceedings for that purpose or a similar purpose shall have been initiated or pending, or, to the best of Matinas’ and Newco’s
knowledge, be contemplated or threatened.

 
(e)          The Placement Agent shall have received a certificate of the Chief Executive Officer of each of Matinas and

Newco, dated as of the Closing Date, certifying, as to the fulfillment of the conditions set forth in subparagraphs (a), (b), (c) and (d) above.
 
(f)          Matinas and Newco shall have delivered to the Placement Agent: (i) a certified charter document and good standing

certificate, each dated as of a date within 10 days prior to the Closing Date from the secretary of state of its jurisdiction of incorporation; and
(ii) resolutions of Matinas's and Newco's Board of Directors approving this Agreement and the transactions and agreements contemplated by
this Agreement, the Merger Agreement and the Memorandum, certified by the Chief Executive Officer of Matinas and Newco, and (iii)
resolutions of Matinas's and Matinas Acquisition Corp.’s Board of Directors and shareholders approving the Merger Agreement and the
transactions and agreements contemplated by the Merger Agreement.
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(g)          At each Closing, the Company shall pay and/or issue to the Placement Agent the Agent Compensation and Agent

Expense Allowance earned in such Closing.
 
(h)          Matinas shall deliver to the Placement Agent a signed opinion of Lowenstein Sandler LLP, counsel to Matinas,

dated as of the Closing Date, substantially in the form annexed hereto as Exhibit A-l. Newco shall deliver to the Placement Agent a signed
opinion of Fox Rothschild LLP, counsel to Newco, dated as of the Closing Date, substantially in the form annexed hereto as Exhibit A-2.

 
(i)          All proceedings taken at or prior to the Closing in connection with the authorization, issuance and sale of the

Shares, the Warrants and the Agent Warrants will be reasonably satisfactory in form and substance to the Placement Agent and its counsel,
and such counsel shall have been furnished with all such documents, certificates and opinions as it may reasonably request upon reasonable
prior notice in connection with the transactions contemplated hereby.

 
(j)          The Merger per the terms of the Merger Agreement shall have been consummated.
 
(k)          Lock-up agreements with all of Matinas’ existing officers and directors and with all of Matinas’ and Newco’s

stockholders who own in the aggregate 5% of the fully- diluted ownership of Matinas and/or Newco prior to the First Closing, in form and
substance reasonably acceptable to the Placement Agent and consistent with the terms set forth in the Memorandum, shall have been executed
and delivered to the Placement Agent.

 
(1)         At the First Closing the Company shall duly execute and deliver to the Placement Agent the Consulting Agreement.

 
7.          Conditions of Newco’s and Matinas’s Obligations. The obligations of Newco and Matinas hereunder to effect a Closing are

subject to the fulfillment, at or before each Closing, of the following additional condition that each of the representations and warranties made
by Placement Agent herein are true and correct as of each Closing Date.
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8.          Indemnification.

 
(a)          Newco and Matinas severally if the Merger does not occur, and jointly and severally following the consummation

of the Merger, will: (i) indemnify and hold harmless the Placement Agent, its agents and their respective officers, directors, employees,
selected dealers and each person, if any, who controls the Placement Agent within the meaning of the Section 15 of the Act or Section 20(a) of
the Exchange Act and such selected dealers (each an “Indemnitee” or a "Placement Agent Party") against, and pay or reimburse each
Indemnitee for, any and all losses, claims, damages, liabilities or expenses whatsoever (or actions or proceedings or investigations in respect
thereof), joint or several (which will, for all purposes of this Agreement, include, but not be limited to, all reasonable costs of defense and
investigation and all reasonable attorneys’ fees, including appeals), to which any Indemnitee may become subject (x) under the Act or
otherwise, in connection with the offer and sale of the Units and (y) as a result of the breach of any representation, warranty or covenant made
by either Matinas or Newco herein, regardless of whether such losses, claims, damages, liabilities or expenses shall result from any claim by
any Indemnitee or by any third party; and (ii) reimburse each Indemnitee for any legal or other expenses reasonably incurred in connection
with investigating or defending against any such loss, claim, action, proceeding or investigation; provided,  however, that Newco and Matinas
will not be liable in any such case to the extent that any such claim, damage or liability is finally judicially determined to have resulted
exclusively from (A) an untrue statement or alleged untrue statement of a material fact made in the Memorandum, or an omission or alleged
omission to state therein a material fact required to be stated therein or necessary to make the statements therein not misleading, made solely in
reliance upon and in conformity with written information furnished to Newco and/or Matinas by the Placement Agent specifically for use in
the Memorandum or (B) any violations by the Placement Agent of the Act or state securities laws which does not result from a violation
thereof by Matinas, Newco, or any of their respective affiliates. In addition to the foregoing agreement to indemnify and reimburse, Newco
and Matinas jointly and severally will indemnify and hold harmless each Indemnitee against any and all losses, claims, damages, liabilities or
expenses whatsoever (or actions or proceedings or investigations in respect thereof), joint or several (which shall, for all purposes of this
Agreement, include, but not be limited to, all reasonable costs of defense and investigation and all reasonable attorneys' fees, including
appeals) to which any Indemnitee may become subject insofar as such costs, expenses, losses, claims, damages or liabilities arise out of or are
based upon the claim of any person or entity that he or it is entitled to broker’s or finder’s fees from any Indemnitee in connection with the
Offering, other than fees due to the Placement Agent. The foregoing indemnity agreements will be in addition to any liability Newco and
Matinas may otherwise have.
 

(b)          The Placement Agent will indemnify and hold harmless Newco and Matinas, their respective officers, directors,
and each person, if any, who controls such entity Section 15 of the Act or Section 20(a) of the Exchange Act against, and pay or reimburse
any such person for, any and all losses, claims, damages, liabilities or expenses whatsoever (or actions, proceedings or investigations in
respect thereof) to which Newco or Matinas or any such person may become subject under the Act or otherwise, whether such losses, claims,
damages, liabilities or expenses shall result from any claim of Newco, Matinas or any such person who controls Newco or Matinas within the
meaning of the Act or by any third party, but only to the extent that such losses, claims, damages or liabilities are based upon (i) any untrue
statement or alleged untrue statement of any material fact contained in the Memorandum made in reliance upon and in conformity with
information contained in the Memorandum relating to the Placement Agent, or an omission or alleged omission to state therein a material fact
required to be stated therein or necessary to make the statements therein not misleading, in either case, if made or omitted in reliance upon and
in conformity with written information furnished to Newco or Matinas by the Placement Agent, specifically for use in the preparation thereof
or (ii) any violations by the Placement Agent of the Act or state securities laws which does not result from a violation thereof by Matinas,
Newco, or any of their respective affiliates. The Placement Agent will reimburse the Company or any such person for any legal or other
expenses reasonably incurred in connection with investigating or defending against any such loss, claim, damage, liability or action,
proceeding or investigation to which such indemnity obligation applies. The foregoing indemnity agreements are in addition to any liability
which the Placement Agent may otherwise have.
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(c)          Promptly after receipt by an indemnified party under this Section 8 of notice of the commencement of any action,

claim, proceeding or investigation (the “Action”), such indemnified party, if a claim in respect thereof is to be made against the indemnifying
party under this Section 8, will notify the indemnifying party of the commencement thereof, but the omission to so notify the indemnifying
party will not relieve it from any liability that it may have to any indemnified party under this Section 8 unless the indemnifying party has been
substantially prejudiced by such omission. The indemnifying party will be entitled to participate in and, to the extent that it may wish, jointly
with any other indemnifying party, to assume the defense thereof subject to the provisions herein stated, with counsel reasonably satisfactory
to such indemnified party. The indemnified party will have the right to employ separate counsel in any such Action and to participate in the
defense thereof, but the fees and expenses of such counsel will not be at the expense of the indemnifying party if the indemnifying party has
assumed the defense of the Action with counsel reasonably satisfactory to the indemnified party, provided, however, that if the indemnified
party shall be requested by the indemnifying party to participate in the defense thereof or shall have concluded in good faith and specifically
notified the indemnifying party either that there may be specific defenses available to it that are different from or additional to those available to
the indemnifying party or that such Action involves or could have a material adverse effect upon it with respect to matters beyond the scope of
the indemnity agreements contained in this Agreement, then the counsel representing it, to the extent made necessary by such defenses, shall
have the right to direct such defenses of such Action on its behalf and in such case the reasonable fees and expenses of such counsel in
connection with any such participation or defenses shall be paid by the indemnifying party. No settlement of any Action against an
indemnified party will be made without the consent of the indemnifying party and the indemnified party, which consent shall not be
unreasonably withheld, delayed or conditioned in light of all factors of importance to such party, and no indemnifying party shall be liable to
indemnify any person for any settlement of any such claim effected without such indemnifying party’s consent.
 

9.          Contribution. To provide for just and equitable contribution, if: (i) an indemnified party makes a claim for indemnification
pursuant to Section 8 hereof and it is finally determined, by a judgment, order or decree not subject to further appeal that such claims for
indemnification may not be enforced, even though this Agreement expressly provides for indemnification in such case; or (ii) any indemnified
or indemnifying party seeks contribution under the Act, the Exchange Act, or otherwise, then each indemnifying party shall contribute to such
amount paid or payable by such indemnified party in such proportion as is appropriate to reflect not only such relative benefits but also the
relative fault of the Company on the one hand and the Placement Agent on the other in connection with the statements or omissions which
resulted in such losses, claims, damages, liabilities or expenses (or actions in respect thereof), as well as any other relevant equitable
considerations. The relative benefits received by the Company on the one hand and the Placement Agent on the other shall be deemed to be in
the same proportion as the total net proceeds from the Offering (before deducting expenses) received by the Company bear to the total Agent
Cash Fees received by the Placement Agent. The relative fault, in the case of an untrue statement, alleged untrue statement, omission or alleged
omission will be determined by, among other things, whether such statement, alleged statement, omission or alleged omission relates to
information supplied by the Company or by the Placement Agent, and the parties’ relative intent, knowledge, access to information and
opportunity to correct or prevent such statement, alleged statement, omission or alleged omission. The Company and the Placement Agent
agree that it would be unjust and inequitable if the respective obligations of the Company and the Placement Agent for contribution were
determined by pro rata allocation of the aggregate losses, liabilities, claims, damages and expenses or by any other method or allocation that
does not reflect the equitable considerations referred to in this Section 9. No person guilty of a fraudulent misrepresentation (within the
meaning of Section 10(f) of the Act) will be entitled to contribution from any person who is not guilty of such fraudulent misrepresentation.
For purposes of this Section 9, each person, if any, who controls the Placement Agent within the meaning of the Act will have the same rights
to contribution as the Placement Agent, and each person, if any, who controls the Company within the meaning of the Act will have the same
rights to contribution as the Company, subject in each case to the provisions of this Section 9. Anything in this Section 9 to the contrary
notwithstanding, no party will be liable for contribution with respect to the settlement of any claim or action effected without its written
consent. This Section 9 is intended to supersede, to the extent permitted by law, any right to contribution under the Act, the Exchange Act or
otherwise available.
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10.         Termination.

 
(a)          The Offering may be terminated by the Placement Agent at any time prior to the expiration of the Offering Period

in the event that: (i) any of the representations, warranties or covenants of Matinas contained herein or in the Memorandum shall prove to have
been false or misleading in any material respect when actually made; (ii) Matinas shall have failed to perform any of its material obligations
hereunder or under any other Matinas Transaction Document, Newco Transaction Document or any other transaction document; (iii) there
shall occur any event, within the control of Matinas that could materially adversely affect the transactions contemplated hereunder or the ability
of Matinas to perform hereunder; or (iv) the Placement Agent determines that it is reasonably likely that any of the conditions to Closing set
forth herein will not, or cannot, be satisfied. In the event of any such termination by the Placement Agent pursuant to clauses (i), (ii) or (iii) of
this Section 10(a), the Placement Agent shall be entitled to receive from Matinas, within five (5) business days of the Termination Date, in
addition to other rights and remedies it may have hereunder, at law or otherwise, an amount equal to the sum of $50,000, which amount shall
be offset by the $30,000 Matinas advanced to legal counsel for the Placement Agent (collectively, the “Termination Amount”). In the event
of a termination by the Placement Agent under Section 10(a)(iv), the Placement Agent shall not be entitled to any further compensation
pursuant to these termination provisions.

 
(b)          This Offering may be terminated by Matinas at any time prior to the expiration of the Offering Period (i) in the

event that the Placement Agent shall have failed to perform any of its material obligations hereunder or (ii) on account of the Placement
Agent’s fraud, illegal or willful misconduct or gross negligence. In the event of any such termination pursuant to this Section 10(b), the
Placement Agent shall not be entitled to any further compensation pursuant to these termination provisions and Sections 3(d), (e), (f) and (g)
shall also terminate.
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(c)          In the event Matinas unilaterally decides for any reason (other than pursuant to Section 10(b) above or Section

10(d) below) to terminate the Offering at any time prior to the First Closing (the “Unilateral Termination”), the Placement Agent shall be
entitled to receive from Matinas the Termination Amount.

 
(d)          This Offering may be terminated upon mutual agreement of Newco, Matinas and the Placement Agent at any time

prior to the expiration of the Offering Period. In addition, upon the expiration of the Offering Period, the Offering shall terminate without any
further action of the parties hereto. If the Offering is terminated pursuant to this Section 10(d), then in cases in which no Closing had been
theretofore consummated, each party shall pay its own respective expenses.

 
(e)          Before any termination by the Placement Agent under Section 10(a) or by Matinas under Section 10(b) shall

become effective, the terminating party shall give written notice to the other party of its intention to terminate the Offering (the “Termination
Notice”). The Termination Notice shall specify the grounds for the proposed termination. If the specified grounds for termination, or their
resulting adverse effect on the transactions contemplated hereby, are curable, then the other party shall have ten (10) days from the Termination
Notice within which to remove such grounds or to eliminate all of their material adverse effects on the transactions contemplated hereby;
otherwise, the Offering shall terminate.

 
(f)          Upon any termination pursuant to this Section 10, the Placement Agent and the Company will instruct Escrow

Agent to cause all monies received with respect to the subscriptions for Units not accepted by the Company to be promptly returned to such
subscribers without interest, penalty or deduction.

 
11.         Survival.

 
(a)          The obligations of the parties to pay any costs and expenses hereunder and to provide indemnification and

contribution as provided herein shall survive any termination hereunder. In addition, the provisions of Sections 3(d), and 8 through 16 shall
survive the sale of the Units or any termination of the Offering hereunder.

 
(b)          The respective indemnities, covenants, representations, warranties and other statements of Newco, Matinas and the

Placement Agent set forth in or made pursuant to this Agreement will remain in full force and effect, regardless of any investigation made by
or on behalf of, and regardless of any access to information by, Newco, Matinas or the Placement Agent, or any of their officers or directors
or any controlling person thereof, and will survive the sale of the Units or any termination of the Offering hereunder for a period of four years
from the earlier to occur of the Final Closing or the termination of the Offering.
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12.         Notices. All notices and other communications given or made pursuant hereto shall be in writing and shall be deemed to

have been duly given or made as of the date delivered personally, or the date mailed if mailed by registered or certified mail (postage prepaid,
return receipt requested) to the parties at the following addresses (or at such other address for a party as shall be specified by like changes of
address which shall be effective upon receipt) or sent by facsimile transmission, with confirmation received, if sent to the Placement Agent,
will be mailed, delivered or telefaxed and confirmed to Aegis Capital Corp., 810 Seventh Ave, 11th Floor, New York, New York 10019,
Attention: Adam K. Stern, telefax number (646) 390-9122, with a copy (which shall not constitute notice) to: Meister Selig & Fein LLP, Two
Grand Central Tower, 140 East 45th Street, 19th Floor, New York, NY 10017, Attn: Kenneth S. Goodwin, Esq., telefax number (212) 655-
3535, if sent to Matinas or the Company, will be mailed, delivered or telefaxed and confirmed to Matinas BioPharma, Inc., 915 Klosterman
Road East, Tarpon Springs, FL 34689, Attn: Roelof Rongen, President & CEO, with a copy (which shall not constitute notice) to: Lowenstein
Sandler LLP, 1251 Avenue of the Americas, New York, NY 10020, Attn: Steven M. Skolnick, Esq., telefax number (973) 597 2477, and if
sent to Newco, will be mailed, delivered or telefaxed and confirmed to Matinas BioPharma Holdings, Inc., 600 W. Germantown Pike, Suite
400, Plymouth Meeting, PA 19462, Attn: Stephen P. Harrington, President, provided, hower, that from and after the First Closing, notices to
Newco shall be sent in the same manner, and to the same address, as notices to Matinas, with a copy (which shall not constitute notice) to:
Lowenstein Sandler LLP, 1251 Avenue of the Americas, New York, NY 10020, Attn: Steven M. Skolnick, Esq., telefax number (973) 597
2477.
 

13.         Governing Law. Jurisdiction. This Agreement shall be deemed to have been made and delivered in New York City and shall
be governed as to validity, interpretation, construction, affect and in all other respects by the internal laws of the State of New York. THE
PARTIES AGREE THAT ANY DISPUTE, CLAIM OR CONTROVERSY DIRECTLY OR INDIRECTLY RELATING TO OR
ARISING OUT OF THIS AGREEMENT, THE TERMINATION OR VALIDITY HEREOF, ANY ALLEGED BREACH OF
THIS AGREEMENT OR THE ENGAGEMENT CONTEMPLATED HEREBY (ANY OF THE FOREGOING, A “CLAIM”)
SHALL BE SUBMITTED TO THE JUDICIAL ARBITRATION AND MEDIATION SERVICES, INC (“JAMS”), OR ITS
SUCCESSOR, IN NEW YORK, FOR FINAL AND BINDING ARBITRATION IN FRONT OF A PANEL OF THREE
ARBITRATORS WITH JAMS IN NEW YORK, NEW YORK UNDER THE JAMS COMPREHENSIVE ARBITRATION
RULES AND PROCEDURES (WITH EACH OF THE SELLING AGENT AND THE COMPANY CHOOSING ONE
ARBITRATOR, AND THE CHOSEN ARBITRATORS CHOOSING THE THIRD ARBITRATOR). THE ARBITRATORS
SHALL, IN THEIR AWARD, ALLOCATE ALL OF THE COSTS OF THE ARBITRATION, INCLUDING THE FEES OF THE
ARBITRATORS AND THE REASONABLE ATTORNEYS’ FEES OF THE PREVAILING PARTY, AGAINST THE PARTY
WHO DID NOT PREVAIL. THE AWARD IN THE ARBITRATION SHALL BE FINAL AND BINDING. THE
ARBITRATION SHALL BE GOVERNED BY THE FEDERAL ARBITRATION ACT, 9 U.S.C. SEC. 1-16, AND THE
JUDGMENT UPON THE AWARD RENDERED BY THE ARBITRATORS MAY BE ENTERED BY ANY COURT HAVING
JURISDICTION THEREOF. THE COMPANY AND THE PLACEMENT AGENT AGREE AND CONSENT TO PERSONAL
JURISDICTION, SERVICE OF PROCESS AND VENUE IN ANY FEDERAL OR STATE COURT WITHIN THE STATE
AND COUNTY OF NEW YORK IN CONNECTION WITH ANY ACTION BROUGHT TO ENFORCE AN AWARD IN
ARBITRATION.
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14.         Miscellaneous. No provision of this Agreement may be changed or terminated except by a writing signed by the party or

parties to be charged therewith. Unless expressly so provided, no party to this Agreement will be liable for the performance of any other
party’s obligations hereunder. Either party hereto may waive compliance by the other with any of the terms, provisions and conditions set
forth herein; provided, however, that any such waiver shall be in writing specifically setting forth those provisions waived thereby. No such
waiver shall be deemed to constitute or imply waiver of any other term, provision or condition of this Agreement. Neither party may assign its
rights or obligations under this Agreement to any other person or entity without the prior written consent of the other party.

 
15.         Entire Agreement: Severability. This Agreement together with any other agreement referred to herein supersedes all prior

understandings and written or oral agreements between the parties with respect to the Offering and the subject matter hereof. If any portion of
this Agreement shall be held invalid or unenforceable, then so far as is reasonable and possible (i) the remainder of this Agreement shall be
considered valid and enforceable and (ii) effect shall be given to the intent manifested by the portion held invalid or unenforceable.

 
16.         Counterparts. This Agreement may be executed in multiple counterparts, each of which may be executed by less than all of

the parties and shall be deemed to be an original instrument which shall be enforceable against the parties actually executing such counterparts
and all of which together shall constitute one and the same instrument. The exchange of copies of this Agreement and of signature pages by
facsimile transmission shall constitute effective execution and delivery of this Agreement as to the parties and may be used in lieu of the
original Agreement for all purposes. Signatures of the parties transmitted by facsimile shall be deemed to be their original signatures for all
purposes.
 

[Signatures on following page.]
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If the foregoing is in accordance with your understanding of the agreement among Newco, Matinas and the Placement Agent. kindly

sign and return this Agreement, whereupon it will become a binding agreement among Newco. Matinas and the Placement Agent in
accordance with its terms.
 
 MATINAS BIOPHARMA, INC.
    
 By: /s/ Roelof Rongen  
 Name: Roelof Rongen
 Title  President and Chief Executive Officer
    
 MATINAS BIOPHARMA HOLDINGS, INC.
    
 By: /s/ Stephen P. Harrington  
 Name: Stephen P. Harrington
 Title: President
 
Accepted and agreed to this
11th day of July, 2013:
 
AEGIS CAPITAL CORP.  
  
By: Sam Guidetti  
Name: Sam Guidetti  
Title: CCO  
  

 



 

 
Exhibit A-1

 
Form of Qpinion-Matinas Counsel

 
2.1           Matinas BioPharma, Inc. (the term "Company" when used herein, refers to Matinas BioPharma, Inc.) has been duly

organized as a corporation and is validly existing and in good standing under the laws of the jurisdiction of its incorporation, has full corporate
power and authority to own, lease and operate its properties and conduct its business as described in the Memorandum and is duly qualified as
a foreign corporation for the transaction of business and is in good standing in each jurisdiction where the conduct of its business makes such
qualification necessary, except where the failure to so qualify would not have a material adverse effect upon the business (as currently
conducted), financial condition, prospects or results of operation of the Company (a "Material Adverse Effect").

 
2.2           The authorized capital stock of the Company on the date hereof consists of (i) 19,200,000 shares of Common Stock,

$0.0001 par value per share, and (ii) 6,484,481 shares of Preferred Stock, $0.0001 par value per share, all of which have been designated as
Series A Preferred Stock.

 
2.3           The execution and delivery by the Company of the Transaction Documents to which it is a party and the consummation by

the Company of the transactions contemplated thereby have been duly authorized by all necessary corporate action on the part of the Company
and duly executed and delivered by the Company. Each of the Transaction Documents to which it is a party constitutes the legal, valid and
binding obligation of the Company, enforceable against the Company in accordance with its terms.

 
2.4           The execution and delivery by the Company of the Transaction Documents1 to which it is a party and the consummation by

the Company of the transactions contemplated thereby will not (i) violate the provisions of the Delaware General Corporation Law or any
United States federal or state law, rule or regulation known to us to be currently applicable to the Company or (ii) violate the provisions of the
Company's Certificate of Incorporation or By- Laws; (iii) violate any judgment, decree, order or award known to us of any court,
governmental body or arbitrator having jurisdiction over the Company; or (iv) result in the breach or termination of any material term or
provision of an agreement known to us to which the Company is a party, except in the case of clauses (i), (iii) and (iv) where the breach or
violation would not have a Material Adverse Effect on the Company or its ability to perform its obligations under the Transaction Documents.

 
2.5           To our knowledge, there is no action, proceeding or litigation pending or threatened against the Company before any court,

governmental or administrative agency or body that would materially adversely affect the Company’s ability to consummate the transactions
contemplated by the Transaction Documents.

 
1 Transaction Documents should include the Placement Agency Agreement, Escrow Deposit Agreement, the Merger Agreement,
Warrant, Placement Agent Warrant; Registration Rights Agreement and Subscription Agreements.
  

 



 

 
2.6           Assuming that the Shares were sold only to "accredited investors" (as defined in Rule 501 of Regulation D promulgated

under the Securities Act of 1933, as amended ("1933 Act")) and the Placement Agent complied in all material respects with Regulation D and
the terms and conditions of the Offering set forth in the Placement Agency Agreement and the Memorandum, such sales were made in
conformity in all material respects with the requirements of Section 4(2) of the 1933 Act and Regulation D, and with the requirements of all
other United States federal regulations applicable to the Company currently in effect relating to private offerings of securities of the type made
in the Offering.

 
2.7           Either (i) no consent, approval or authorization of, or other action by, and no notice to or filing with, any United States

federal or state governmental authority on the part of the Company is required in connection with the valid execution and delivery of the
Transaction Documents to which it is a party and the consummation by the Company of the transactions contemplated thereunder, except for
(A) the filing of a Form D that may be filed with the United States Securities and Exchange Commission; (B) any filings under the securities
laws of the various jurisdictions in which the Shares, Warrants and Placement Agent Warrants are being offered and sold in the Offering; and
(C) any filings relating to public disclosure of the transactions contemplated by the Transaction Documents, or (ii) any required consent,
approval, authorization, action or filing has been obtained, performed or made by the Company.

 

 



 

 
Exhibit A-2 

Form of Qpinion-Newco Counsel
 
2.1           Matinas BioPharma Holdings, Inc. (the term "Company" when used herein, refers to Matinas BioPharma Holdings, Inc.)

has been duly organized as a corporation and is validly existing and in good standing under the laws of the jurisdiction of its incorporation,
has full corporate power and authority to own, lease and operate its properties and conduct its business as described in the memorandum and
is duly qualified as a foreign corporation for the transaction of business and is in good standing in each jurisdiction where the conduct of its
business makes such qualification necessary, except where the failure to so qualify would not have a material adverse effect upon the business
(as currently conducted), financial condition, prospects or results of operation of the Company (a "Material Adverse Effect").

 
2.2           The authorized capital stock of the Company on the date hereof consists of 150,000,000 shares of common stock, $0.0001

par value per share, and 10,000,000 shares of preferred stock, $0.0001 par value per share. All outstanding shares of capital stock of the
Company have been duly authorized and are validly issued, fully paid and non-assessable. All shares underlying the Company’s 5,500,000
outstanding common stock purchase warrants (including the 1,000,000 Merger Warrants and the 500,000 Private placement Warrants), when
issued, sold and delivered against payment therefore in accordance with the provisions of such warrants, will be duly and validly issued, fully
paid and non-assessable. A sufficient number of authorized but unissued shares of Common Stock have been reserved for issuance upon
exercise of such warrants.

 
2.3           The Shares, the Warrants, the Placement Agent Warrants, and the shares of Common Stock issuable upon exercise of the

Warrants and the Placement Agent Warrants have been duly authorized for issuance by all necessary corporate action on the part of the
Company. The Shares and the shares of Common Stock issuable upon exercise of the Warrants and the Placement Agent Warrants when
issued, sold and delivered against payment therefore in accordance with the provisions of the Memorandum, the Subscription Agreements, the
Warrants or the Placement Agent Warrants, as applicable, will be duly and validly issued, fully paid and non-assessable. The issuance of the
Shares, the Warrants and the Placement Agent Warrants and the shares of Common Stock issuable upon exercise of the Warrants and the
Placement Agent Warrants are not subject to any statutory or, to our knowledge, contractual or other preemptive rights under any agreement
listed on Schedule A hereto. A sufficient number of authorized but unissued shares of Common Stock have been reserved for issuance upon
exercise of the Warrants and the Placement Agent Warrants.

 
2.4           The execution and delivery by the Company of the Transaction Documents to which they are a party and the consummation

by the Company of the transactions contemplated thereby have been duly authorized by all necessary corporate action on the part of the
Company, and duly executed and delivered by the Company, as applicable. Each of the Transaction Documents to which it is a party
constitutes the legal, valid and binding obligation of the Company, enforceable against the Company in accordance with its terms.

  

 



 

 
2.5           The execution and delivery by the Company of the Transaction Documents2 to which they are a party and the

consummation by the Company of the transactions contemplated thereby will not (i) violate the provisions of the Delaware General
Corporation Law or any United States federal or state law, rule or regulation known to us to be currently applicable to the Company, (ii)
violate the provisions of the Company's Certificate of Incorporation or By-Laws; (iii) violate any judgment, decree, order or award known to
us of any court, governmental body or arbitrator having jurisdiction over the Company; or (iv) result in the breach or termination of any
material term or provision of an agreement known to us to which the Company is a party, except in the case of clauses (i), (iii) or (iv) where
the breach or violation would not have a Material Adverse Effect on the Company or its ability to perform its obligations under the Transaction
Documents.

 
2.6           To our knowledge, there is no action, proceeding or litigation pending or threatened against the Company before any court,

governmental or administrative agency or body that would materially adversely affect the Company’s ability to consummate the transactions
contemplated by the Transaction Documents.

 
2.7           Either (i) no consent, approval or authorization of, or other action by, and no notice to or filing with, any United States

federal or state governmental authority on the part of the Company is required in connection with the valid execution and delivery of the
Transaction Documents to which it is a party and the consummation by the Company of the transactions contemplated thereunder, except for
(A) the filing of a Form D that may be filed with the United States Securities and Exchange Commission; (B) any filings under the securities
laws of the various jurisdictions in which the Shares, Warrants and Placement Agent Warrants are being offered and sold in the Offering; and
(C) any filings relating to public disclosure of the transactions contemplated by the Transaction Documents, or (ii) any required consent,
approval, authorization, action or filing has been obtained, performed or made by the Company.

 
2 Transaction Documents should include the Placement Agency Agreement, Escrow Deposit Agreement, the Merger Agreement,
Warrant, Placement Agent Warrant; Registration Rights Agreement and Subscription Agreements.
 

 

 



 

AEGIS CAPITAL CORP.
810 Seventh Avenue - 18th Floor

New York, New York 10019
Tel (212)813-1010 / Fax (212) 813-1048

Member FINRA and SIPC
 

 
Matinas Biopharma Holdings, Inc.
915 Klosterman Road East
Tarpon Springs, FL 34689
Attention: Roelof Rongen, President and Chief Executive Officer
 
Gentlemen:
 

This is to confirm our understanding pursuant to which Matinas Biopharma Holdings, Inc. (the “Company”) has agreed (the
“Agreement”) to engage Aegis Capital Corp., a New York corporation (“Aegis”), to act as its financial advisor during the period commencing
as of July 30, 2013 and ending 12 months from such date, unless earlier terminated pursuant to Section 8 (the “Engagement Period” or the
“Term”).
 
1. Financial Advisory Services; Compensation.
 

During the Term, Aegis shall provide the Company with such regular and customary financial advisory services as are reasonably
requested by the Company, provided that Aegis shall not be required to undertake duties not reasonably within the scope of the financial
advisory services in which it is generally engaged. It is understood and acknowledged by the parties that the value of Aegis’s advice is not
measurable in a quantitative manner and Aegis shall be obligated to render advice, upon the request of the Company, in good faith, but shall
not be obligated to expend any specific amount of time in so doing. Aegis’s duties will include (without additional compensation other than as
stated herein), but will not necessarily be limited to, advice regarding:

 
(i) the formation of corporate goals and their implementation;
 
(ii) the financial structure of the Company or its divisions or any programs and projects undertaken by any of the foregoing, including
specifically a planned restructuring of the Company’s capitalization;
 
(iii) obtaining financing and accessing the capital markets, including but not limited to the advisability of an initial public offering of the
Company’s equity securities or reverse merger with and into an SEC-reporting publicly-traded company;
 
(iv) mergers, acquisitions, joint ventures, and licensing agreements; and
 
(v) Aegis sponsored investor conferences and non-deal road shows.
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In consideration of such services, the Company agrees to pay Aegis a monthly financial advisory fee of $20,000 with the first such

payment due and payable on the date hereof and with subsequent payments due and payable on the first business day of each month during the
Term (or an aggregate of $240,000).
 
2. Indemnification. The Company agrees to indemnify Aegis in accordance with the provisions of Annex A hereto, which is incorporated by
reference and made a part hereof.
 
3. Expenses. The Company shall reimburse Aegis for all of its actual out-of-pocket expenses, including but not limited to reasonable and
documented travel, legal fees and other expenses, incurred in connection with its services hereunder; provided, however, that expenses in
excess of $1,000 per month shall require prior written approval by the Company.
 
4. Aegis’s and the Company’s Relationships with Others. The Company acknowledges that Aegis and its affiliates are in the business of
providing investment banking, financial advisory and consulting services to others and agrees that the provision of such services shall not
constitute a breach hereof of any duty owed to the Company by virtue of this Agreement. Nothing contained herein, other than Aegis’s
obligations relating to the Company’s Confidential Material as provided in Section 5 hereof, shall be construed to limit or restrict Aegis or its
affiliates in conducting such businesses with respect to others or in rendering such services to others.
 
5. Confidential Information.
 

(a) In connection with the rendering of services hereunder, Aegis has been or will be furnished with certain confidential
information of the Company including, but not limited to, financial statements and information, cost and expense data,
scientific data, intellectual property, trade secrets, business strategies, marketing and customer data, and such other
information not generally available from public or published information sources. Such information shall be deemed
“Confidential Material,” shall be used solely in connection with the provision of services contemplated hereby, and shall not
be disclosed by Aegis without the prior written consent of the Company. In the event Aegis is required by applicable law or
legal process to disclose any of the Confidential Material, Aegis will deliver to the Company prompt notice of such
requirement (by fax or overnight courier promptly following Aegis’s knowledge or determination of such requirement) prior
to such disclosure so the Company may seek an appropriate protective order and/or waive compliance of this provision. If, in
the absence of a protective order (because the Company elected to not seek such an order or it was denied by a court of
competent jurisdiction) or receipt of written waiver, Aegis is nonetheless, in the written opinion of its counsel, compelled to
disclose any Confidential Material, Aegis may do so without liability hereunder.

 
(b) The term "Confidential Information" will not include any information that (i) is or becomes generally available to the public

other than as a result of the breach of the terms of this Agreement by Aegis or its affiliates, (ii) is or has been independently
acquired or developed by Aegis without violating any of the terms of this Agreement, (iii) was within Aegis’s possession
prior to it being furnished to Aegis by or on behalf of Company or (iv) is received from a source other than the Company;
provided that, in the case of subparts (iii) and (iv) above, the source of such information was not known by Aegis to be
bound by a confidentiality obligation to the Company or any other party with respect to such information.
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6. Limitation Upon the Use of Advice and Services
 

(a) No person or entity, other than the Company (including its directors, officers and employees), shall be entitled to make use of,
or rely upon any advice of Aegis to be given hereunder, and the Company shall not transmit such advice to, or encourage or
facilitate the use or reliance upon such advice by others without the prior written consent of Aegis.

 
(b) Use of Aegis’s names in annual reports or any other report of the Company or press releases by the Company requires the

prior written approval of Aegis unless the Company is required by law to include Aegis’s name in such annual reports, other
report or press release of the Company, in which event the Company shall furnish to Aegis copies of such annual reports or
other reports or press releases using Aegis’s names in advance of publication by the Company.

 
7. Miscellaneous.
 

(a) Any notice or communication between the parties hereto shall be sufficiently given if sent by certified or registered mail,
postage prepaid, or faxed and confirmed if to the Company, addressed to it at: 915 Klosterman Road East, Tarpon Springs,
FL 34689, Attention: Roelof Rongen, President and Chief Executive Officer, or if to Aegis, addressed to it at: Aegis Capital
Corp., 810 Seventh Avenue, 18th Fl., New York, NY 10019, Attention: Adam Stern, Head of Private Equity Banking. Such
notice or other communication shall be deemed to be given on the date of receipt.

 
(b) This Agreement embodies the entire agreement and understanding between the Company and Aegis and supersedes any and

all negotiations, prior discussions and preliminary and prior agreements and understandings related to the subject matter
hereof, and may be modified only by a written instrument duly executed by each party. This Agreement shall inure to the
benefit of and be binding upon the successors, assigns and personal representatives of each of the parties hereto.

 
(c) This Agreement has been duly authorized, executed and delivered by and on behalf of the Company and Aegis.
 
(d) This Agreement shall be deemed to have been made and delivered in New York City and shall be governed as to validity,

interpretation, construction, affect and in all other respects by the internal laws of the State of New York. The parties agree
that any dispute, claim or controversy directly or indirectly relating to or arising out of this Agreement, the termination or
validity hereof, any alleged breach of this Agreement or the engagement contemplated hereby (any of the foregoing, a
“Claim”) shall be submitted to the Judicial Arbitration and Mediation Services, Inc (JAMS), or its successor, in New York,
for final and binding arbitration in front of a panel of three arbitrators with JAMS in New York, New York under the JAMS
Comprehensive Arbitration Rules and Procedures (with each of Aegis and the Company choosing one arbitrator, and the
chosen arbitrators choosing the third arbitrator). The arbitrators shall, in their award, allocate all of the costs of the arbitration,
including the fees of the arbitrators and the reasonable attorneys’ fees of the prevailing party, against the party who did not
prevail. The award in the arbitration shall be final and binding. The arbitration shall be governed by the Federal Arbitration
Act, 9 U.S.C. Sec.1-16, and the judgment upon the award rendered by the arbitrators may be entered by any court having
jurisdiction thereof. The Company and Aegis agree and consent to personal jurisdiction, service of process and venue in any
federal or state court within the State and County of New York in connection with any action brought to enforce an award in
arbitration.
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(e) There is no relationship of partnership, agency, employment, franchise or joint venture between the parties. No party has the

authority to bind the other or incur any obligation on the other’s behalf.
 
(f) This Agreement and the rights hereunder may not be assigned by either party (except by operation of law).
 
(g) Any term or provision of this Agreement which is invalid or unenforceable in any jurisdiction shall, as to that jurisdiction, be

ineffective to the extent of such invalidity or unenforceability without rendering invalid or unenforceable the remaining terms
and provisions of this Agreement or affecting the validity or enforceability of any of the terms or provisions of this
Agreement in any other jurisdiction. If any provision of this Agreement is so broad as to be unenforceable, the provision shall
be interpreted to be only as broad as is enforceable.

 
8. Termination. This Agreement may be terminated at any time prior to the expiration of the Term by Aegis upon five (5) days prior written
notice to the Company. In the event of any such termination, this engagement letter shall terminate and shall be of no further force and effect
except for (i) continuing indemnity obligations hereunder, and (ii) Aegis shall be receive reimbursement for expenses it has incurred up to the
date of such termination in accordance with Section 3.
 

In the event this Agreement shall be terminated in accordance with the provisions of this Section 8 or upon expiration of this
Agreement, the sections headed “Confidential Information,” “Indemnification,” “Miscellaneous,” “Expenses,” “Limitation Upon the Use of
Advice and Services” and “Limitation of Liability” will survive.
 
9. Limitation of Liability. The Company agrees that Aegis will not be liable to the Company for any claims, losses, damages, liabilities, costs
or expenses related to the engagement hereunder (collectively, “Claims”), except to the extent finally judicially determined to have resulted
solely from the gross negligence or willful misconduct of Aegis, and then only to the extent of any compensation paid to Aegis by the
Company hereunder. In no event will Aegis be liable for consequential, special, indirect, incidental, punitive or exemplary losses, damages or
expenses.
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10. Other Services. In the event that other services are requested of Aegis by the Company, the parties hereto shall negotiate in good faith to
determine a mutually acceptable level of compensation in such an eventuality.
 
11. Counterparts. This Agreement may be executed in one or more counterparts, all of which when taken together shall be considered one
and the same agreement and shall become effective when counterparts have been signed by each party and delivered to the other party, it being
understood that both parties need not sign the same counterpart. In the event that any signature is delivered by facsimile transmission or by e-
mail delivery of a “.pdf” format data file, such signature shall create a valid and binding obligation of the party executing (or on whose behalf
such signature is executed) with the same force and effect as if such facsimile or “.pdf" signature page were an original thereof.

 
[THE REST OF THIS PAGE IS INTENTIONALLY BLANK]
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If you are in agreement with the foregoing, please execute and return one copy of this letter to Aegis.

 
  Sincerely,
   
  AEGIS CAPITAL CORP.
    
  By: [Illegible]
  Name: [Illegible]
  Title: [Illegible]
 
Agreed to and Accepted   
   
MATINAS BIOPHARMA HOLDINGS, INC.   
    
By: /s/ Roelof Rongen   
Name: Roelof Rongen   
Title: President and Chief Executive Officer   
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ANNEX A

 
INDEMNIFICATION

 
The Company agrees to indemnify and hold harmless Aegis and its affiliates and their respective officers, directors, employees,

agents (including selected dealers) and controlling persons (Aegis and each such person being an “Indemnified Party”), from and against any
losses, claims, damages and liabilities, joint or several, to which such Indemnified Party may become subject under any applicable law, or
otherwise, which relate to or arise in any manner out of any transaction, financing, or any other matter (collectively, the "Matters")
contemplated by the engagement letter of which this Annex A forms a part and the performance by Aegis of the services contemplated
thereby, and will promptly reimburse each Indemnified Party for all reasonable expenses (including reasonable fees and expenses of legal
counsel) as incurred in connection with the investigation of, preparation for or defense of any pending or threatened claim or any action or
proceeding arising therefrom, whether or not such Indemnified Party is a party and whether or not such claim, action or proceeding is initiated
or brought by or on behalf of the Company. Notwithstanding the foregoing, the Company shall not be liable under the foregoing to the extent
that any loss, claim, damage, liability or expense is found in a final judgment by a court of competent jurisdiction to have resulted solely from
Aegis’s willful misconduct or gross negligence.

 
The Company also agrees that no Indemnified Party shall have any liability (whether direct or indirect, in contract or tort or

otherwise) to the Company or its security holders or creditors related to, arising out of, or in connection with, any Matters, the engagement of
Aegis pursuant to, or the performance by Aegis of the services contemplated by, the engagement letter, except to the extent any loss, claim,
damage, liability if found in a final judgment by a court of competent jurisdiction to have resulted solely from Aegis’s willful misconduct or
gross negligence.

 
If the indemnification of an Indemnified Party provided for this Annex A is for any reason held unenforceable, although otherwise

applicable in accordance with its terms, the Company agrees to contribute to the losses, claims, damages and liabilities for which such
indemnification is held unenforceable (i) in such proportion as is appropriate to reflect the relative benefits to the Company, on the one hand,
and Aegis, on the other hand, of any Matter (whether or not the Matter is consummated) or (ii) if (but only if) the allocation provided for in
clause (i) is for any reason held unenforceable, in such proportion as is appropriate to reflect not only the relative benefits referred to in clause
(i) but also the relative fault of the Company, on the one hand, and Aegis, on the other hand, as well as any other relevant equitable
considerations. The Company agrees that for the purposes of this paragraph the relative benefits to the Company and Aegis of any
contemplated Matter (whether or not such Matter is consummated) shall be deemed to be in the same proportion that the total value paid or
received or to be paid or received by the Company as a result of or in connection with any Matter, bears to the fees paid or to be paid to Aegis
under the engagement letter; provided, however, that, to the extent permitted by applicable law, in no event shall the Indemnified Parties be
required to contribute an aggregate amount in excess of the aggregate fees actually paid to Aegis under the engagement letter of which this
Annex A is a part.
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The Company agrees that it will not, without the prior written consent of Aegis, settle, compromise or consent to the entry of any judgment in
any pending or threatened claim, action or proceeding in respect of which indemnification may be sought hereunder (whether or not Aegis or
any other Indemnified Party is an actual or potential party to such claim, action or proceeding), unless such settlement, compromise or consent
includes an unconditional release of Aegis and each other Indemnified Party hereunder from all liability arising out of such claim, action or
proceeding. If Aegis or any other Indemnified Party is requested or required to appear as a witness in any action brought by or on behalf of or
against the Company in which such party is not named as a defendant, the Company will reimburse Aegis for all reasonable expenses incurred
in connection with such party’s appearing and preparing to appear as such a witness, including, without limitation, the fees and disbursements
of its legal counsel.

 
The provisions of this Annex A shall continue to apply and shall remain in full force and effect regardless of any modification or

termination of the engagement or engagement letter of which this Annex A is a part or the completion of Aegis’s services thereunder.
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SUBSCRIPTION AGREEMENT

 
Matinas BioPharma Holdings, Inc.
915 Klosterman Road East
Tarpon Springs, FL 346894
 
Ladies and Gentlemen:
 
1.          Subscription. The undersigned (the “Purchaser”), intending to be legally bound, hereby irrevocably agrees to purchase from Matinas
BioPharma Holdings, Inc., a Delaware corporation (the “Company”), the number of units (the “Units”) set forth on the signature page hereof
at a purchase price of $25,000 per Unit. Each Unit consists of (i) 25,000 shares of the Company’s common stock, par value $0.0001 per share
(the “Common Stock”) and (ii) 12,500 Series 2 warrants (each, a “Warrant” and collectively, the “Warrants”), each warrant to purchase one
share of Common Stock at an exercise price of $2.00 per share. The Units are being sold in the Offering (as defined below).
 
2.          The Offering. This subscription is submitted to you in accordance with and subject to the terms and conditions described in this
Subscription Agreement and the Confidential Private Placement Memorandum of the Company dated September 13, 2013, as amended or
supplemented from time to time, including all attachments, schedules and exhibits thereto (the “Memorandum”), relating to the offering (the
“Offering”) by the Company of up to 40 Units ($1,000,000) (the “Offering Amount”). In the event the entire Offering Amount is sold, the
Placement Agent (as defined below) and the Company shall have the right to place an additional 8 Units ($200,000) to cover over-allotments.
Aegis Capital Corp. has been engaged as placement agent in connection with the Offering (the “Placement Agent”). The terms of the Offering
are more completely described in the Memorandum and such terms are incorporated herein in their entirety.
 
3.          Payment. The Purchaser will immediately make a wire transfer payment to, “Signature Bank, Escrow Agent for Matinas BioPharma
Holdings, Inc.” in the full amount of the purchase price of the Units being subscribed for in the Offering. Wire transfer instructions are set
forth on page 12 hereof under the heading “To subscribe for Units in the private offering of Matinas BioPharma Holdings, Inc.” Such funds
will be held for the Purchaser's benefit, and will be returned promptly, without interest or offset if this Subscription Agreement is not accepted
by the Company or the Offering is terminated pursuant to its terms by the Company prior to the Closing (as hereinafter defined). Together
with a wire transfer of the full purchase price, the Purchaser is delivering a completed and executed Signature Page to this Subscription
Agreement.
 
4.          Deposit of Funds. All payments made as provided in Section 3 hereof shall be deposited by the Company or the Placement Agent as
soon as practicable after receipt thereof with Signature Bank (the “Escrow Agent”), in a non-interest-bearing escrow account (the “Escrow
Account”) until the earliest to occur of (a) the closing (the “Closing”) of such number of Units as are sold in this Offering (it being understood
there will be one such Closing), (b) the rejection of such subscription, and (c) the termination of the Offering by the Company or the
Placement Agent.
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5.           Acceptance of Subscription. The Purchaser understands and agrees that the Company, in its sole discretion, reserves the right to
accept or reject this or any other subscription for Units, in whole or in part, notwithstanding prior receipt by the Purchaser of notice of
acceptance of this subscription. The Company shall have no obligation hereunder until the Company shall execute and deliver to the Purchaser
an executed copy of this Subscription Agreement. If this subscription is rejected in whole or the Offering of Units is terminated, all funds
received from the Purchaser will be returned without interest or offset, and this Subscription Agreement shall thereafter be of no further force
or effect. If this subscription is rejected in part, the funds for the rejected portion of this subscription will be returned without interest or offset,
and this Subscription Agreement will continue in full force and effect to the extent this subscription was accepted.
 
6.           Representations and Warranties.
 

The Purchaser hereby acknowledges, represents, warrants, and agrees as follows:
 
(a)          None of the shares of Common Stock or the shares of Common Stock issuable upon exercise of the Warrants (the “Warrant

Shares”) offered pursuant to the Memorandum are registered under the Securities Act of 1933, as amended (the “Securities Act”), or any state
securities laws. The Purchaser understands that the offering and sale of the Units is intended to be exempt from registration under the
Securities Act, by virtue of Section 4(2) thereof and the provisions of Regulation D (“Regulation D”) as promulgated by the United States
Securities and Exchange Commission (the “SEC”) thereunder, based, in part, upon the representations, warranties and agreements of the
Purchaser contained in this Subscription Agreement;

 
(b)          Prior to the execution of this Subscription Agreement, the Purchaser and the Purchaser's attorney, accountant, purchaser

representative and/or tax adviser, if any (collectively, the “Advisers”), have received the Memorandum and all other documents requested by
the Purchaser, have carefully reviewed them and understand the information contained therein;

 
(c)          Neither the SEC nor any state securities commission or other regulatory authority has approved the Units, the Common

Stock, the Warrants or the Warrant Shares, or passed upon or endorsed the merits of the offering of Units or confirmed the accuracy or
determined the adequacy of the Memorandum. The Memorandum has not been reviewed by any federal, state or other regulatory authority;

 
(d)          All documents, records, and books pertaining to the investment in the Units (including, without limitation, the

Memorandum) have been made available for inspection by such Purchaser and its Advisers, if any;
 
(e)          The Purchaser and its Advisers, if any, have had a reasonable opportunity to ask questions of and receive answers from a

person or persons acting on behalf of the Company concerning the offering of the Units and the business, financial condition and results of
operations of the Company, and all such questions have been answered to the full satisfaction of the Purchaser and its Advisers, if any;
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(f)          In evaluating the suitability of an investment in the Company, the Purchaser has not relied upon any representation or

information (oral or written) other than as stated in the Memorandum.
 
(g)          The Purchaser is unaware of, is in no way relying on, and did not become aware of the Offering of the Units through or as

a result of, any form of general solicitation or general advertising including, without limitation, any article, notice, advertisement or other
communication published in any newspaper, magazine or similar media or broadcast over television, radio or the Internet (including, without
limitation, internet “blogs,” bulletin boards, discussion groups and social networking sites) in connection with the Offering and sale of the
Units and is not subscribing for the Units and did not become aware of the Offering of the Units through or as a result of any seminar or
meeting to which the Purchaser was invited by, or any solicitation of a subscription by, a person not previously known to the Purchaser in
connection with investments in securities generally;

 
(h)          The Purchaser has taken no action that would give rise to any claim by any person for brokerage commissions, finders' fees

or the like relating to this Subscription Agreement or the transactions contemplated hereby (other than commissions to be paid by the
Company to the Placement Agent or as otherwise described in the Memorandum);

 
(i)          The Purchaser, together with its Advisers, if any, has such knowledge and experience in financial, tax, and business matters,

and, in particular, investments in securities, so as to enable it to utilize the information made available to it in connection with the Offering to
evaluate the merits and risks of an investment in the Units and the Company and to make an informed investment decision with respect thereto;

 
(j)          The Purchaser is not relying on the Company, the Placement Agent or any of their respective employees or agents with

respect to the legal, tax, economic and related considerations of an investment in the Units, and the Purchaser has relied on the advice of, or
has consulted with, only its own Advisers;

 
(k)          The Purchaser is acquiring the Units solely for such Purchaser's own account for investment purposes only and not with a

view to or intent of resale or distribution thereof, in whole or in part. The Purchaser has no agreement or arrangement, formal or informal, with
any person to sell or transfer all or any part of the Units, the shares of Common Stock, the Warrants or the Warrant Shares, and the Purchaser
has no plans to enter into any such agreement or arrangement.

 
(l)          The Purchaser must bear the substantial economic risks of the investment in the Units indefinitely because none of the

securities included in the Units may be sold, hypothecated or otherwise disposed of unless subsequently registered under the Securities Act
and applicable state securities laws or an exemption from such registration is available. Legends shall be placed on the securities included in
the Units to the effect that they have not been registered under the Securities Act or applicable state securities laws and appropriate notations
thereof will be made in the Company's stock books. Stop transfer instructions will be placed with the transfer agent of the Units. There is no
market for resale of the Units, the Common Stock, the Warrants or the Warrant Shares and there can be no assurance that such securities will
be freely transferable at any time in the foreseeable future.
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(m)          The Purchaser has adequate means of providing for such Purchaser's current financial needs and foreseeable contingencies

and has no need for liquidity from its investment in the Units for an indefinite period of time;
 
(n)          The Purchaser is aware that an investment in the Units is high risk, involving a number of very significant risks and has

carefully read and considered the matters set forth under the caption “Risk Factors” in the Memorandum, and, in particular, acknowledges that
the Company has a limited operating history, significant operating losses since inception, limited revenues to date, limited assets and is
engaged in a highly competitive business;

 
(o)          The Purchaser meets the requirements of at least one of the suitability standards for an “accredited investor” as that term is

defined in Regulation D and as set forth on the Accredited Investor Certification contained herein;
 
(p)          The Purchaser (i) if a natural person, represents that the Purchaser has reached the age of 21 and has full power and

authority to execute and deliver this Subscription Agreement and all other related agreements or certificates and to carry out the provisions
hereof and thereof; (ii) if a corporation, partnership, or limited liability company or partnership, or association, joint stock company, trust,
unincorporated organization or other entity, represents that such entity was not formed for the specific purpose of acquiring the Units, such
entity is duly organized, validly existing and in good standing under the laws of the state of its organization, the consummation of the
transactions contemplated hereby is authorized by, and will not result in a violation of state law or its charter or other organizational
documents, such entity has full power and authority to execute and deliver this Subscription Agreement and all other related agreements or
certificates and to carry out the provisions hereof and thereof and to purchase and hold the securities constituting the Units, the execution and
delivery of this Subscription Agreement has been duly authorized by all necessary action, this Subscription Agreement has been duly executed
and delivered on behalf of such entity and is a legal, valid and binding obligation of such entity; or (iii) if executing this Subscription
Agreement in a representative or fiduciary capacity, represents that it has full power and authority to execute and deliver this Subscription
Agreement in such capacity and on behalf of the subscribing individual, ward, partnership, trust, estate, corporation, or limited liability
company or partnership, or other entity for whom the Purchaser is executing this Subscription Agreement, and such individual, partnership,
ward, trust, estate, corporation, or limited liability company or partnership, or other entity has full right and power to perform pursuant to this
Subscription Agreement and make an investment in the Company, and represents that this Subscription Agreement constitutes a legal, valid
and binding obligation of such entity. The execution and delivery of this Subscription Agreement will not violate or be in conflict with any
order, judgment, injunction, agreement or controlling document to which the Purchaser is a party or by which it is bound;
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(q)          The Purchaser and the Advisers, if any, have had the opportunity to obtain any additional information, to the extent the

Company has such information in its possession or could acquire it without unreasonable effort or expense, necessary to verify the accuracy
of the information contained in the Memorandum and all documents received or reviewed in connection with the purchase of the Units and
have had the opportunity to have representatives of the Company provide them with such additional information regarding the terms and
conditions of this particular investment and the financial condition, results of operations, business of the Company deemed relevant by the
Purchaser or the Advisers, if any, and all such requested information, to the extent the Company had such information in its possession or
could acquire it without unreasonable effort or expense, has been provided to the full satisfaction of the Purchaser and the Advisers, if any;

 
(r)          Any information which the Purchaser has heretofore furnished or is furnishing herewith to the Company or the Placement

Agent is complete and accurate and may be relied upon by the Company and the Placement Agent in determining the availability of an
exemption from registration under federal and state securities laws in connection with the offering of securities as described in the
Memorandum. The Purchaser further represents and warrants that it will notify and supply corrective information to the Company and the
Placement Agent immediately upon the occurrence of any change therein occurring prior to the Company's issuance of the securities contained
in the Units;

 
(s)          The Purchaser has significant prior investment experience, including investment in non-listed and non-registered securities.

The Purchaser is knowledgeable about investment considerations in development-stage companies with limited operating histories. The
Purchaser has a sufficient net worth to sustain a loss of its entire investment in the Company in the event such a loss should occur. The
Purchaser's overall commitment to investments which are not readily marketable is not excessive in view of the Purchaser’s net worth and
financial circumstances and the purchase of the Units will not cause such commitment to become excessive. The investment is a suitable one
for the Purchaser;

 
(t)          The Purchaser is satisfied that the Purchaser has received adequate information with respect to all matters which it or the

Advisers, if any, consider material to its decision to make this investment;
 
(u)          The Purchaser acknowledges that any estimates or forward-looking statements or projections included in the Memorandum

were prepared by the Company in good faith but that the attainment of any such projections, estimates or forward-looking statements cannot
be guaranteed by the Company and should not be relied upon;

 
(v)         No oral or written representations have been made, or oral or written information furnished, to the Purchaser or the

Advisers, if any, in connection with the Offering which are in any way inconsistent with the information contained in the Memorandum;
 
(w)          Within five (5) days after receipt of a request from the Company or the Placement Agent, the Purchaser will provide such

information and deliver such documents as may reasonably be necessary to comply with any and all laws and ordinances to which the
Company or the Placement Agent is subject;
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(x)          The Purchaser's substantive relationship with the Placement Agent or subagent through which the Purchaser is subscribing

for Units predates the Placement Agent's or such subagent's contact with the Purchaser regarding an investment in the Units;
 
(y)          THE SECURITIES OFFERED HEREBY HAVE NOT BEEN REGISTERED UNDER THE SECURITIES ACT OF

1933, AS AMENDED, OR ANY STATE SECURITIES LAWS AND ARE BEING OFFERED AND SOLD IN RELIANCE ON
EXEMPTIONS FROM THE REGISTRATION REQUIREMENTS OF SAID ACT AND SUCH LAWS. THE SECURITIES ARE
SUBJECT TO RESTRICTIONS ON TRANSFERABILITY AND RESALE AND MAY NOT BE TRANSFERRED OR RESOLD
EXCEPT AS PERMITTED UNDER SAID ACT AND SUCH LAWS PURSUANT TO REGISTRATION OR EXEMPTION
THEREFROM. THE SECURITIES HAVE NOT BEEN RECOMMENDED, APPROVED OR DISAPPROVED BY THE SECURITIES
AND EXCHANGE COMMISSION, ANY STATE SECURITIES COMMISSION OR ANY OTHER REGULATORY AUTHORITY,
NOR HAVE ANY OF THE FOREGOING AUTHORITIES PASSED UPON OR ENDORSED THE MERITS OF THIS OFFERING
OR THE ACCURACY OR ADEQUACY OF THE MEMORANDUM OR THIS SUBSCRIPTION AGREEMENT. ANY
REPRESENTATION TO THE CONTRARY IS UNLAWFUL;

 
(z)          In making an investment decision investors must rely on their own examination of the Company and the terms of the

Offering, including the merits and risks involved. The Purchaser should be aware that it will be required to bear the financial risks of this
investment for an indefinite period of time;

 
(aa)         (For ERISA plans only) The fiduciary of the ERISA plan (the “Plan”) represents that such fiduciary has been informed of

and understands the Company’s investment objectives, policies and strategies, and that the decision to invest “plan assets” (as such term is
defined in ERISA) in the Company is consistent with the provisions of ERISA that require diversification of plan assets and impose other
fiduciary responsibilities. The Purchaser fiduciary or Plan (a) is responsible for the decision to invest in the Company; (b) is independent of
the Company or any of its affiliates; (c) is qualified to make such investment decision; and (d) in making such decision, the Purchaser
fiduciary or Plan has not relied primarily on any advice or recommendation of the Company or any of its affiliates;
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(bb)         The Purchaser should check the Office of Foreign Assets Control (“OFAC”) website at

<http://www.treas.gov/ofac> before making the following representations. The Purchaser represents that the amounts invested by it in
the Company in the Offering were not and are not directly or indirectly derived from activities that contravene federal, state or international
laws and regulations, including anti-money laundering laws and regulations. Federal regulations and Executive Orders administered by OFAC
prohibit, among other things, the engagement in transactions with, and the provision of services to, certain foreign countries, territories, entities
and individuals. The lists of OFAC prohibited countries, territories, persons and entities can be found on the OFAC website at
<http://www.treas.gov/ofac>. In addition, the programs administered by OFAC (the “OFAC Programs”) prohibit dealing with individuals1 or
entities in certain countries regardless of whether such individuals or entities appear on the OFAC lists;

 
(cc)         To the best of the Purchaser’s knowledge, none of: (1) the Purchaser; (2) any person controlling or controlled by the

Purchaser; (3) if the Purchaser is a privately-held entity, any person having a beneficial interest in the Purchaser; or (4) any person for whom
the Purchaser is acting as agent or nominee in connection with this investment is a country, territory, individual or entity named on an OFAC
list, or a person or entity prohibited under the OFAC Programs. Please be advised that the Company may not accept any amounts from a
prospective investor if such prospective investor cannot make the representation set forth in the preceding paragraph. The Purchaser agrees to
promptly notify the Company and the Placement Agent should the Purchaser become aware of any change in the information set forth in these
representations. The Purchaser understands and acknowledges that, by law, the Company may be obligated to “freeze the account” of the
Purchaser, either by prohibiting additional subscriptions from the Purchaser, declining any redemption requests and/or segregating the assets
in the account in compliance with governmental regulations, and the Placement Agent may also be required to report such action and to
disclose the Purchaser’s identity to OFAC. The Purchaser further acknowledges that the Company may, by written notice to the Purchaser,
suspend the redemption rights, if any, of the Purchaser if the Company reasonably deems it necessary to do so to comply with anti-money
laundering regulations applicable to the Company and the Placement Agent or any of the Company’s other service providers. These
individuals include specially designated nationals, specially designated narcotics traffickers and other parties subject to OFAC sanctions and
embargo programs;

 
(dd)         To the best of the Purchaser’s knowledge, none of: (1) the Purchaser; (2) any person controlling or controlled by the

Purchaser; (3) if the Purchaser is a privately-held entity, any person having a beneficial interest in the Purchaser; or (4) any person for whom
the Purchaser is acting as agent or nominee in connection with this investment is a senior foreign political figure,2 or any immediate family3

member or close associate4 of a senior foreign political figure, as such terms are defined in the footnotes below; and
 
(ee)         If the Purchaser is affiliated with a non-U.S. banking institution (a “Foreign Bank”), or if the Purchaser receives deposits

from, makes payments on behalf of, or handles other financial transactions related to a Foreign Bank, the Purchaser represents and warrants to
the Company that: (1) the Foreign Bank has a fixed address, other than solely an electronic address, in a country in which the Foreign Bank is
authorized to conduct banking activities; (2) the Foreign Bank maintains operating records related to its banking activities; (3) the Foreign
Bank is subject to inspection by the banking authority that licensed the Foreign Bank to conduct banking activities; and (4) the Foreign Bank
does not provide banking services to any other Foreign Bank that does not have a physical presence in any country and that is not a regulated
affiliate.

 
1 These individuals include specially designated nationals, specially designated narcotics traffickers and other parties subject to OFAC
sanctions and embargo programs.
 
2 A “senior foreign political figure” is defined as a senior official in the executive, legislative, administrative, military or judicial branches of a
foreign government (whether elected or not), a senior official of a major foreign political party, or a senior executive of a foreign government-
owned corporation. In addition, a “senior foreign political figure” includes any corporation, business or other entity that has been formed by,
or for the benefit of, a senior foreign political figure.
 
3 “Immediate family” of a senior foreign political figure typically includes the figure’s parents, siblings, spouse, children and in-laws.
 
4 A “close associate” of a senior foreign political figure is a person who is widely and publicly known to maintain an unusually close
relationship with the senior foreign political figure, and includes a person who is in a position to conduct substantial domestic and international
financial transactions on behalf of the senior foreign political figure.
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7.          Intentionally Omitted.
 
8.          Indemnification. The Purchaser agrees to indemnify and hold harmless the Company, the Placement Agent (including its selected
dealers, if any), and their respective officers, directors, employees, agents, control persons and affiliates from and against all losses, liabilities,
claims, damages, costs, fees and expenses whatsoever (including, but not limited to, any and all expenses incurred in investigating, preparing
or defending against any litigation commenced or threatened) based upon or arising out of any actual or alleged false acknowledgment,
representation or warranty, or misrepresentation or omission to state a material fact, or breach by the Purchaser of any covenant or agreement
made by the Purchaser herein or in any other document delivered in connection with this Subscription Agreement.
 
9.          Irrevocability; Binding Effect. The Purchaser hereby acknowledges and agrees that the subscription hereunder is irrevocable by the
Purchaser, except as required by applicable law, and that this Subscription Agreement shall survive the death or disability of the Purchaser and
shall be binding upon and inure to the benefit of the parties and their heirs, executors, administrators, successors, legal representatives, and
permitted assigns. If the Purchaser is more than one person, the obligations of the Purchaser hereunder shall be joint and several and the
agreements, representations, warranties, and acknowledgments herein shall be deemed to be made by and be binding upon each such person
and such person's heirs, executors, administrators, successors, legal representatives, and permitted assigns.
 
10.         Modification. This Subscription Agreement shall not be modified or waived except by an instrument in writing signed by the party
against whom any such modification or waiver is sought.
 
11.         Notices. Any notice or other communication required or permitted to be given hereunder shall be in writing and shall be mailed by
certified mail, return receipt requested, or delivered against receipt to the party to whom it is to be given (a) if to the Company, at the address
set forth above, or (b) if to the Purchaser, at the address set forth on the signature page hereof (or, in either case, to such other address as the
party shall have furnished in writing in accordance with the provisions of this Section 11). Any notice or other communication given by
certified mail shall be deemed given at the time of certification thereof, except for a notice changing a party's address which shall be deemed
given at the time of receipt thereof.
 
12.         Assignability. This Subscription Agreement and the rights, interests and obligations hereunder are not transferable or assignable by
the Purchaser and the transfer or assignment of the shares of Common Stock or the Warrants shall be made only in accordance with all
applicable laws.
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13.         Applicable Law. This Subscription Agreement shall be governed by and construed in accordance with the laws of the State of New
York applicable to contracts to be wholly-performed within said State.
 
14.         Arbitration. The parties agree to submit all controversies to arbitration in accordance with the provisions set forth below and
understand that:
 

(a)          Arbitration is final and binding on the parties.
 
(b)          The parties are waiving their right to seek remedies in court, including the right to a jury trial.
 
(c)          Pre-arbitration discovery is generally more limited and different from court proceedings.
 
(d)          The arbitrator's award is not required to include factual findings or legal reasoning and any party's right to appeal or to seek

modification of rulings by arbitrators is strictly limited.
 
(e)          The panel of arbitrators will typically include a minority of arbitrators who were or are affiliated with the securities industry.
 
(f)          All controversies which may arise between the parties concerning this Subscription Agreement shall be determined by

arbitration pursuant to the rules then pertaining to the Financial Industry Regulatory Authority, Inc. (“FINRA”) in New York City, New
York. Judgment on any award of any such arbitration may be entered in the Supreme Court of the State of New York or in any other court
having jurisdiction of the person or persons against whom such award is rendered. Any notice of such arbitration or for the confirmation of
any award in any arbitration shall be sufficient if given in accordance with the provisions of this Agreement. The parties agree that the
determination of the arbitrators shall be binding and conclusive upon them.

 
15.         Blue Sky Qualification. The purchase of Units under this Subscription Agreement is expressly conditioned upon the exemption
from qualification of the offer and sale of the Units from applicable federal and state securities laws. The Company shall not be required to
qualify this transaction under the securities laws of any jurisdiction and, should qualification be necessary, the Company shall be released from
any and all obligations to maintain its offer, and may rescind any sale contracted, in the jurisdiction.
 
16.         Use of Pronouns. All pronouns and any variations thereof used herein shall be deemed to refer to the masculine, feminine, neuter,
singular or plural as the identity of the person or persons referred to may require. 
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17.         Confidentiality. The Purchaser acknowledges and agrees that any information or data the Purchaser has acquired from or about the
Company, not otherwise properly in the public domain, was received in confidence. The Purchaser agrees not to divulge, communicate or
disclose, except as may be required by law or for the performance of this Agreement, or use to the detriment of the Company or for the benefit
of any other person or persons, or misuse in any way, any confidential information of the Company, including any scientific, technical, trade
or business secrets of the Company and any scientific, technical, trade or business materials that are treated by the Company as confidential or
proprietary, including, but not limited to, ideas, discoveries, inventions, developments and improvements belonging to the Company and
confidential information obtained by or given to the Company about or belonging to third parties.
 
18.         Miscellaneous.
 

(a)          This Subscription Agreement constitutes the entire agreement between the Purchaser and the Company with respect to the
subject matter hereof and supersedes all prior oral or written agreements and understandings, if any, relating to the subject matter hereof. The
terms and provisions of this Subscription Agreement may be waived, or consent for the departure therefrom granted, only by a written
document executed by the party entitled to the benefits of such terms or provisions.

 
(b)          The representations and warranties of the Company and the Purchaser made in this Subscription Agreement shall survive

the execution and delivery hereof and delivery of the shares of Common Stock and Warrants contained in the Units.
 
(c)          Each of the parties hereto shall pay its own fees and expenses (including the fees of any attorneys, accountants, appraisers

or others engaged by such party) in connection with this Subscription Agreement and the transactions contemplated hereby whether or not the
transactions contemplated hereby are consummated.

 
(d)          This Subscription Agreement may be executed in one or more counterparts each of which shall be deemed an original, but

all of which shall together constitute one and the same instrument.
 
(e)          Each provision of this Subscription Agreement shall be considered separable and, if for any reason any provision or

provisions hereof are determined to be invalid or contrary to applicable law, such invalidity or illegality shall not impair the operation of or
affect the remaining portions of this Subscription Agreement.

 
(f)          Paragraph titles are for descriptive purposes only and shall not control or alter the meaning of this Subscription Agreement

as set forth in the text.
 
(g)          The Purchaser understands and acknowledges that there may be multiple closings for this Offering.
 

[REMAINDER OF PAGE INTENTIONALLY LEFT BLANK]
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ANTI MONEY LAUNDERING REQUIREMENTS
 

The USA PATRIOT Act  
What is money 
laundering?  

How big is the problem 
and why is it important?

 
The USA PATRIOT Act is designed to
detect, deter, and punish terrorists in the
United States and abroad. The Act imposes
new anti-money laundering requirements on
brokerage firms and financial institutions.
Since April 24, 2002 all brokerage firms
have been required to have new,
comprehensive anti-money laundering
programs.
 
To help you understand these efforts, we
want to provide you with some information
about money laundering and the Placement
Agent’s efforts to implement the USA
PATRIOT Act.

  
Money laundering is the process of
disguising illegally obtained money so
that the funds appear to come from
legitimate sources or activities. Money
laundering occurs in connection with a
wide variety of crimes, including illegal
arms sales, drug trafficking, robbery,
fraud, racketeering, and terrorism.

  
The use of the U.S. financial system by
criminals to facilitate terrorism or other
crimes could well taint our financial markets.
According to the U.S. State Department, one
recent estimate puts the amount of worldwide
money laundering activity at $1 trillion a
year.

 
What the Placement Agent is required to do to help eliminate money laundering?
 
Under new rules required by the USA PATRIOT Act, the
Placement Agent’s anti-money laundering program must designate a
special compliance officer, set up employee training, conduct
independent audits, and establish policies and procedures to detect
and report suspicious transaction and ensure compliance with the
new laws.

  
As part of the Placement Agent’s required program, it may ask you
to provide various identification documents or other information.
Until you provide the information or documents that the Placement
Agent needs, it may not be able to effect any transactions for you.
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MATINAS BIOPHARMA HOLDINGS, INC.

SIGNATURE PAGE TO THE
SUBSCRIPTION AGREEMENT

 
Subscriber hereby elects to subscribe under the Subscription Agreement for a total of ______ Units at a price of $25,000 per Unit
(NOTE: to be completed by subscriber) and executes the Subscription Agreement.
 
Date (NOTE: To be completed by subscriber): __________________
 
If the Purchaser is an INDIVIDUAL, and if purchased as JOINT TENANTS, as TENANTS IN COMMON, or as COMMUNITY
PROPERTY:
 

   
Print Name(s)  Social Security Number(s)
   
   
   
Signature(s) of Subscriber(s)  Signature
   
   
   
Date  Address
 

If the Purchaser is a PARTNERSHIP, CORPORATION, LIMITED LIABILITY COMPANY or TRUST:
 

   
Name of Partnership,  Federal Taxpayer
Corporation, Limited  Identification Number
Liability Company or Trust   
   
By:    
 Name:  State of Organization
 Title:   
   
   
Date  Address
   
   
MATINAS BIOPHARMA HOLDINGS, INC.  AEGIS CAPITAL CORP..
   
By:   By:  
 Authorized Officer   Authorized Officer
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MATINAS BIOPHARMA HOLDINGS, INC.

 
ACCREDITED INVESTOR CERTIFICATION

 
For Individual Investors Only

(all Individual Investors must INITIAL where appropriate):
 

Initial _______  I have an individual net worth, or joint net worth with my spouse, as of the date hereof in excess of $1 million.  For
purposes of calculating net worth under this category, (i) the undersigned’s primary residence shall not be included as an
asset, (ii) indebtedness that is secured by the undersigned’s primary residence, up to the estimated fair market value of
the primary residence at the time of the sale of securities, shall not be included as a liability, (iii) to the extent that the
indebtedness that is secured by the primary residence is in excess of the fair market value of the primary residence, the
excess amount shall be included as a liability, and (iv) if the amount of outstanding indebtedness that is secured by the
primary residence exceeds the amount outstanding 60 days prior to the execution of this Subscription Agreement, other
than as a result of the acquisition of the primary residence, the amount of such excess shall be included as a liability.

   
Initial _______  I have had an annual gross income for the past two years of at least $200,000 (or $300,000 jointly with my spouse) and

expect my income (or joint income, as appropriate) to reach the same level in the current year.
   
Initial _______  I am a director or executive officer of Matinas BioPharma Holdings, Inc.
   

For Non-Individual Investors
(all Non-Individual Investors must INITIAL where appropriate):

   
Initial _______  The investor certifies that it is a partnership, corporation, limited liability company or business trust that is 100% owned

by persons who meet at least one of the criteria for Individual Investors set forth above.
   
Initial _______  The investor certifies that it is a partnership, corporation, limited liability company or any organization described in

Section 501(c)(3) of the Internal Revenue Code, Massachusetts or similar business trust that has total assets of at least
$5 million and was not formed for the purpose of investing the Company.

   
Initial _______  The investor certifies that it is an employee benefit plan within the meaning of the Employee Retirement Income Security

Act of 1974, whose investment decision is made by a plan fiduciary (as defined in ERISA §3(21)) that is a bank,
savings and loan association, insurance company or registered investment adviser.
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Initial _______  The investor certifies that it is an employee benefit plan whose total assets exceed $5,000,000 as of the date of this

Agreement.
   
Initial _______  The undersigned certifies that it is a self-directed employee benefit plan whose investment decisions are made solely by

persons who meet either of the criteria for Individual Investors.
   
Initial _______  The investor certifies that it is a U.S. bank, U.S. savings and loan association or other similar U.S. institution acting in its

individual or fiduciary capacity.
   
Initial _______  The undersigned certifies that it is a broker-dealer registered pursuant to §15 of the Securities Exchange Act of 1934.
   
Initial _______  The investor certifies that it is an organization described in §501(c)(3) of the Internal Revenue Code with total assets

exceeding $5,000,000 and not formed for the specific purpose of investing in the Company.
   
Initial _______  The investor certifies that it is a trust with total assets of at least $5,000,000, not formed for the specific purpose of

investing in the Company, and whose purchase is directed by a person with such knowledge and experience in financial
and business matters that he is capable of evaluating the merits and risks of the prospective investment.

   
Initial _______  The investor certifies that it is a plan established and maintained by a state or its political subdivisions, or any agency or

instrumentality thereof, for the benefit of its employees, and which has total assets in excess of $5,000,000.
   
Initial _______  The investor certifies that it is an insurance company as defined in §2(13) of the Securities Act, or a registered

investment company.
   
Initial _______  An investment company registered under the Investment Company Act of 1940 or a business development company as

defined in Section 2(a)(48) of that Act.
   
Initial _______  A Small Business Investment Company licensed by the U.S.  Small Business Administration under Section 301(c) or

(d) of the Small Business Investment Act of 1958.
   
Initial _______  A private business development company as defined in Section 202(a)(22) of the Investment Advisers Act of 1940.
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MATINAS BIOPHARMA HOLDINGS, INC.

Investor Profile
(MUST BE COMPLETED BY INVESTOR)

Section A - Personal Investor Information
 

Investor Name(s): _____________________________________________________________________________________
Individual executing Profile or Trustee: ____________________________________________________________________
Social Security Numbers / Federal I.D. Number: _____________________________________________________________
 
Date of Birth:   Marital Status:  
Joint Party Date of Birth:   Investment Experience (Years):  
Annual Income:   Liquid Net Worth:  
Net Worth (excluding value of primary residence): ____________________________
Tax Bracket:   ______ 15% or below          _____ 25% - 27.5%             _____ Over 27.5%
Investment Objectives (circle one or more): Preservation of Capital, Income, Capital Appreciation, Trading Profits, Speculation or Other

(please specify) * See definitions on following page
Home Street Address: __________________________________________________________________________________
Home City, State & Zip Code: ___________________________________________________________________________
Home Phone: ________________________ Home Fax: _______________________________ Home Email: ___________
Employer: ___________________________________________________________________________________________
Employer Street Address: _______________________________________________________________________________
Employer City, State & Zip Code: ________________________________________________________________________
Bus. Phone: _______________________________ Bus. Fax: _______________________________ Bus. Email: _________
Type of Business: _____________________________________________________________________________________
Aegis Capital Account Executive / Outside Broker/Dealer: ____________________________________________________
If you are a United States citizen, please list the number and jurisdiction of issuance of any other government-issued document evidencing
residence and bearing a photograph or similar safeguard (such as a driver’s license or passport), and PROVIDE A PHOTOCOPY of each of
the documents you have listed.
 
If you are NOT a United States citizen, for each jurisdiction of which you are a citizen or in which you work or reside, please list (i) your
passport number and country of issuance or (ii) alien identification card number AND (iii) number and country of issuance of any other
government-issued document evidencing nationality or residence and bearing a photograph or similar safeguard, and PROVIDE A
PHOTOCOPY of each of these documents you have listed. These photocopies must be certified by a lawyer as to authenticity.
 
  

Section B – Securities Delivery Instructions
 
____ Please deliver securities to the Employer Address listed in Section A.
____ Please deliver securities to the Home Address listed in Section A.
____ Please deliver securities to the following address:

________________________________________________________.
 

Section C –Wire Transfer Instructions
 
____ I will wire funds from my outside account according to the “Subscription Instructions” Page.
____ I will wire funds from my Aegis Capital Account - See “Wire Transfer Authorization” Page.
____ The funds for this investment are rolled over, tax deferred from __________ within the allowed 60 day window.
 
Please check if you are a FINRA member or affiliate of a FINRA member firm: ________
  
    
    
Investor Signature  Date  
    
    
Investor Signature  Date  
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Investment Objectives: The typical investment listed with each objective are only some examples of the kinds of investments that have
historically been consistent with the listed objectives. However, neither Matinas BioPharma Holdings, Inc. nor Aegis Capital Corp. can assure
that any investment will achieve your intended objective. You must make your own investment decisions and determine for yourself if the
investments you select are appropriate and consistent with your investment objectives.
 
Neither Matinas BioPharma Holdings, Inc., nor Aegis Capital Corp. assume responsibility to you for determining if the investments you
selected are suitable for you.
 
Preservation of Capital: An investment objective of Preservation of Capital indicates you seek to maintain the principal value of your
investments and are interested in investments that have historically demonstrated a very low degree of risk of loss of principal value. Some
examples of typical investments might include money market funds and high quality, short-term fixed income products.
 
Income: An investment objective of Income indicates you seek to generate income from investments and are interested in investments that
have historically demonstrated a low degree of risk of loss of principal value. Some examples of typical investments might include high
quality, short and medium-term fixed income products, short-term bond funds and covered call options.
 
Capital Appreciation: An investment objective of Capital Appreciation indicates you seek to grow the principal value of your investments
over time and are willing to invest in securities that have historically demonstrated a moderate to above average degree of risk of loss of
principal value to pursue this objective. Some examples of typical investments might include common stocks, lower quality, medium-term
fixed income products, equity mutual funds and index funds.
 
Trading Profits: An investment objective of Trading Profits indicates you seek to take advantage of short-term trading opportunities, which
may involve establishing and liquidating positions quickly. Some examples of typical investments might include short-term purchases and
sales of volatile or low priced common stocks, put or call options, spreads, straddles and/or combinations on equities or indexes. This is a
high-risk strategy.
 
Speculation: An investment objective of Speculation indicates you seek a significant increase in the principal value of your investments and
are willing to accept a corresponding greater degree of risk by investing in securities that have historically demonstrated a high degree of risk
of loss of principal value to pursue this objective. Some examples of typical investments might include lower quality, long-term fixed income
products, initial public offerings, volatile or low priced common stocks, the purchase of sale of put or call options, spreads, straddles and/or
combinations on equities or indexes, and the use of short-term or day trading strategies.
 
Other: Please specify.
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SUBSCRIPTION AGREEMENT
 
 
Matinas BioPharma Holdings, Inc.
 
Matinas BioPharma Inc.
915 Klosterman Road East
Tarpon Springs, FL 346894
 
Ladies and Gentlemen:
 
1. Subscription. The undersigned (the “Purchaser”), intending to be legally bound, hereby irrevocably agrees to purchase from Matinas
BioPharma Holdings, Inc., a Delaware corporation (the “Company”), the number of units (the “Units”) set forth on the signature page hereof
at a purchase price of $250,000 per Unit. Each Unit consists of (i) 250,000 shares of the Company’s common stock, par value $0.0001 per
share (the “Common Stock”) and (ii) 125,000 Series 1 warrants (each, a “Warrant” and collectively, the “Warrants”), each warrant to purchase
one share of Common Stock at an exercise price of $2.00 per share. The Units are being sold in the Offering (as defined below), the initial
closing of which will close contemporaneously with the merger of Matinas BioPharma, Inc. (“Matinas”) into a wholly-owned subsidiary of
the Company (the “Merger”) as more fully described in the Memorandum (as defined below).
 
2 . The Offering. This subscription is submitted to you in accordance with and subject to the terms and conditions described in this
Subscription Agreement and the Confidential Private Placement Memorandum of the Company dated July 11, 2013, as amended or
supplemented from time to time, including all attachments, schedules and exhibits thereto (the “Memorandum”), relating to the offering (the
“Offering”) by the Company of a minimum of 24 Units ($6,000,000) (“Minimum Offering Amount”), and up to a maximum of 36 Units
($9,000,000) (“Maximum Offering Amount”). In the event the Maximum Offering Amount is sold, the Placement Agent (as defined below)
and the Company shall have the right to place an additional 24 Units ($6,000,000) to cover over-allotments. Aegis Capital Corp. has been
engaged as placement agent in connection with the Offering (the “Placement Agent”). The terms of the Offering are more completely described
in the Memorandum and such terms are incorporated herein in their entirety.
 
3. Payment. The Purchaser will immediately make a wire transfer payment to, “Signature Bank, Escrow Agent for Matinas BioPharma
Holdings, Inc.” in the full amount of the purchase price of the Units being subscribed for in the Offering. Wire transfer instructions are set
forth on page 12 hereof under the heading “To subscribe for Units in the private offering of Matinas BioPharma Holdings, Inc.” Such funds
will be held for the Purchaser's benefit, and will be returned promptly, without interest or offset if this Subscription Agreement is not accepted
by the Company and Matinas, the Offering is terminated pursuant to its terms by the Company and Matinas prior to the First Closing (as
hereinafter defined), or the Minimum Offering Amount is not sold. Together with a wire transfer of the full purchase price, the Purchaser is
delivering a completed and executed Omnibus Signature Page to this Subscription Agreement and the Registration Rights Agreement, in the
form of Exhibit C to the Memorandum (the “Registration Rights Agreement”).
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4. Deposit of Funds. All payments made as provided in Section 3 hereof shall be deposited by the Company, Matinas or the Placement Agent
as soon as practicable after receipt thereof with Signature Bank (the “Escrow Agent”), in a non-interest-bearing escrow account (the “Escrow
Account”) until the earliest to occur of (a) the closing of the sale of the Minimum Offering Amount (the “First Closing”), (b) the rejection of
such subscription, and (c) the termination of the Offering by the Company, Matinas or the Placement Agent. The Company, Matinas and the
Placement Agent may continue to offer and sell the Units and conduct additional closings for the sale of additional Units after the First Closing
and until the termination of the Offering.
 
5. Acceptance of Subscription. The Purchaser understands and agrees that the Company and Matinas, in their sole discretion, reserve the
right to accept or reject this or any other subscription for Units, in whole or in part, notwithstanding prior receipt by the Purchaser of notice of
acceptance of this subscription. The Company shall have no obligation hereunder until the Company shall execute and deliver to the Purchaser
an executed copy of this Subscription Agreement. If this subscription is rejected in whole, the Offering of Units is terminated or the Minimum
Offering Amount is not raised, all funds received from the Purchaser will be returned without interest or offset, and this Subscription
Agreement shall thereafter be of no further force or effect. If this subscription is rejected in part, the funds for the rejected portion of this
subscription will be returned without interest or offset, and this Subscription Agreement will continue in full force and effect to the extent this
subscription was accepted.
 
6. Representations and Warranties.
 

The Purchaser hereby acknowledges, represents, warrants, and agrees as follows:
 
(a) None of the shares of Common Stock or the shares of Common Stock issuable upon exercise of the Warrants (the “Warrant

Shares”) offered pursuant to the Memorandum are registered under the Securities Act of 1933, as amended (the “Securities Act”), or any state
securities laws. The Purchaser understands that the offering and sale of the Units is intended to be exempt from registration under the
Securities Act, by virtue of Section 4(2) thereof and the provisions of Regulation D (“Regulation D”) as promulgated by the United States
Securities and Exchange Commission (the “SEC”) thereunder, based, in part, upon the representations, warranties and agreements of the
Purchaser contained in this Subscription Agreement;

 
(b) Prior to the execution of this Subscription Agreement, the Purchaser and the Purchaser's attorney, accountant, purchaser

representative and/or tax adviser, if any (collectively, the “Advisers”), have received the Memorandum and all other documents requested by
the Purchaser, have carefully reviewed them and understand the information contained therein;

 
(c) Neither the SEC nor any state securities commission or other regulatory authority has approved the Units, the Common Stock, the

Warrants or the Warrant Shares, or passed upon or endorsed the merits of the offering of Units or confirmed the accuracy or determined the
adequacy of the Memorandum. The Memorandum has not been reviewed by any federal, state or other regulatory authority;
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(d) All documents, records, and books pertaining to the investment in the Units (including, without limitation, the Memorandum)

have been made available for inspection by such Purchaser and its Advisers, if any;
 
(e) The Purchaser and its Advisers, if any, have had a reasonable opportunity to ask questions of and receive answers from a person

or persons acting on behalf of the Company concerning the offering of the Units and the business, financial condition and results of operations
of the Company and Matinas, and all such questions have been answered to the full satisfaction of the Purchaser and its Advisers, if any;

 
(f) In evaluating the suitability of an investment in the Company, the Purchaser has not relied upon any representation or information

(oral or written) other than as stated in the Memorandum.
 
(g) The Purchaser is unaware of, is in no way relying on, and did not become aware of the Offering of the Units through or as a

result of, any form of general solicitation or general advertising including, without limitation, any article, notice, advertisement or other
communication published in any newspaper, magazine or similar media or broadcast over television, radio or the Internet (including, without
limitation, internet “blogs,” bulletin boards, discussion groups and social networking sites) in connection with the Offering and sale of the
Units and is not subscribing for the Units and did not become aware of the Offering of the Units through or as a result of any seminar or
meeting to which the Purchaser was invited by, or any solicitation of a subscription by, a person not previously known to the Purchaser in
connection with investments in securities generally;

 
(h) The Purchaser has taken no action that would give rise to any claim by any person for brokerage commissions, finders' fees or the

like relating to this Subscription Agreement or the transactions contemplated hereby (other than commissions to be paid by the Company to the
Placement Agent or as otherwise described in the Memorandum);

 
(i) The Purchaser, together with its Advisers, if any, has such knowledge and experience in financial, tax, and business matters, and,

in particular, investments in securities, so as to enable it to utilize the information made available to it in connection with the Offering to
evaluate the merits and risks of an investment in the Units and the Company and to make an informed investment decision with respect thereto;

 
(j) The Purchaser is not relying on the Company, Matinas, the Placement Agent or any of their respective employees or agents with

respect to the legal, tax, economic and related considerations of an investment in the Units, and the Purchaser has relied on the advice of, or
has consulted with, only its own Advisers;

 
(k) The Purchaser is acquiring the Units solely for such Purchaser's own account for investment purposes only and not with a view

to or intent of resale or distribution thereof, in whole or in part. The Purchaser has no agreement or arrangement, formal or informal, with any
person to sell or transfer all or any part of the Units, the shares of Common Stock, the Warrants or the Warrant Shares, and the Purchaser has
no plans to enter into any such agreement or arrangement.
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(l) The Purchaser must bear the substantial economic risks of the investment in the Units indefinitely because none of the securities

included in the Units may be sold, hypothecated or otherwise disposed of unless subsequently registered under the Securities Act and
applicable state securities laws or an exemption from such registration is available. Legends shall be placed on the securities included in the
Units to the effect that they have not been registered under the Securities Act or applicable state securities laws and appropriate notations
thereof will be made in the Company's stock books. Stop transfer instructions will be placed with the transfer agent of the Units. The
Company has agreed that purchasers of the Units will have, with respect to the shares of Common Stock and the Warrant Shares, the
registration rights described in the Registration Rights Agreement. Notwithstanding such registration rights, there can be no assurance that
there will be any market for resale of the Units, the Common Stock, the Warrants or the Warrant Shares, nor can there be any assurance that
such securities will be freely transferable at any time in the foreseeable future.

 
(m) The Purchaser has adequate means of providing for such Purchaser's current financial needs and foreseeable contingencies and

has no need for liquidity from its investment in the Units for an indefinite period of time;
 
(n) The Purchaser is aware that an investment in the Units is high risk, involving a number of very significant risks and has carefully

read and considered the matters set forth under the caption “Risk Factors” in the Memorandum, and, in particular, acknowledges that Matinas
has a limited operating history, significant operating losses since inception, limited revenues to date, limited assets and is engaged in a highly
competitive business;

 
(o) The Purchaser meets the requirements of at least one of the suitability standards for an “accredited investor” as that term is defined

in Regulation D and as set forth on the Accredited Investor Certification contained herein;
 
(p) The Purchaser (i) if a natural person, represents that the Purchaser has reached the age of 21 and has full power and authority to

execute and deliver this Subscription Agreement and all other related agreements or certificates and to carry out the provisions hereof and
thereof; (ii) if a corporation, partnership, or limited liability company or partnership, or association, joint stock company, trust, unincorporated
organization or other entity, represents that such entity was not formed for the specific purpose of acquiring the Units, such entity is duly
organized, validly existing and in good standing under the laws of the state of its organization, the consummation of the transactions
contemplated hereby is authorized by, and will not result in a violation of state law or its charter or other organizational documents, such entity
has full power and authority to execute and deliver this Subscription Agreement and all other related agreements or certificates and to carry out
the provisions hereof and thereof and to purchase and hold the securities constituting the Units, the execution and delivery of this Subscription
Agreement has been duly authorized by all necessary action, this Subscription Agreement has been duly executed and delivered on behalf of
such entity and is a legal, valid and binding obligation of such entity; or (iii) if executing this Subscription Agreement in a representative or
fiduciary capacity, represents that it has full power and authority to execute and deliver this Subscription Agreement in such capacity and on
behalf of the subscribing individual, ward, partnership, trust, estate, corporation, or limited liability company or partnership, or other entity for
whom the Purchaser is executing this Subscription Agreement, and such individual, partnership, ward, trust, estate, corporation, or limited
liability company or partnership, or other entity has full right and power to perform pursuant to this Subscription Agreement and make an
investment in the Company, and represents that this Subscription Agreement constitutes a legal, valid and binding obligation of such entity.
The execution and delivery of this Subscription Agreement will not violate or be in conflict with any order, judgment, injunction, agreement or
controlling document to which the Purchaser is a party or by which it is bound;
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(q) The Purchaser and the Advisers, if any, have had the opportunity to obtain any additional information, to the extent the Company

and/or Matinas have such information in its possession or could acquire it without unreasonable effort or expense, necessary to verify the
accuracy of the information contained in the Memorandum and all documents received or reviewed in connection with the purchase of the
Units and have had the opportunity to have representatives of the Company and Matinas provide them with such additional information
regarding the terms and conditions of this particular investment and the financial condition, results of operations, business of the Company and
Matinas deemed relevant by the Purchaser or the Advisers, if any, and all such requested information, to the extent the Company had such
information in its possession or could acquire it without unreasonable effort or expense, has been provided to the full satisfaction of the
Purchaser and the Advisers, if any;

 
(r) Any information which the Purchaser has heretofore furnished or is furnishing herewith to the Company, Matinas or the

Placement Agent is complete and accurate and may be relied upon by the Company, Matinas and the Placement Agent in determining the
availability of an exemption from registration under federal and state securities laws in connection with the offering of securities as described
in the Memorandum. The Purchaser further represents and warrants that it will notify and supply corrective information to the Company,
Matinas and the Placement Agent immediately upon the occurrence of any change therein occurring prior to the Company's issuance of the
securities contained in the Units;

 
(s) The Purchaser has significant prior investment experience, including investment in non-listed and non-registered securities. The

Purchaser is knowledgeable about investment considerations in development-stage companies with limited operating histories. The Purchaser
has a sufficient net worth to sustain a loss of its entire investment in the Company in the event such a loss should occur. The Purchaser's
overall commitment to investments which are not readily marketable is not excessive in view of the Purchaser’s net worth and financial
circumstances and the purchase of the Units will not cause such commitment to become excessive. The investment is a suitable one for the
Purchaser;

 
(t) The Purchaser is satisfied that the Purchaser has received adequate information with respect to all matters which it or the Advisers,

if any, consider material to its decision to make this investment;
 
(u) The Purchaser acknowledges that any estimates or forward-looking statements or projections included in the Memorandum were

prepared by the Company and Matinas in good faith but that the attainment of any such projections, estimates or forward-looking statements
cannot be guaranteed by the Company or Matinas and should not be relied upon;
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(v) No oral or written representations have been made, or oral or written information furnished, to the Purchaser or the Advisers, if

any, in connection with the Offering which are in any way inconsistent with the information contained in the Memorandum;
 
(w) Within five (5) days after receipt of a request from the Company, Matinas or the Placement Agent, the Purchaser will provide

such information and deliver such documents as may reasonably be necessary to comply with any and all laws and ordinances to which the
Company, Matinas or the Placement Agent is subject;

 
(x) The Purchaser's substantive relationship with the Placement Agent or subagent through which the Purchaser is subscribing for

Units predates the Placement Agent's or such subagent's contact with the Purchaser regarding an investment in the Units;
 
(y) THE SECURITIES OFFERED HEREBY HAVE NOT BEEN REGISTERED UNDER THE SECURITIES ACT OF 1933,

AS AMENDED, OR ANY STATE SECURITIES LAWS AND ARE BEING OFFERED AND SOLD IN RELIANCE ON
EXEMPTIONS FROM THE REGISTRATION REQUIREMENTS OF SAID ACT AND SUCH LAWS. THE SECURITIES ARE
SUBJECT TO RESTRICTIONS ON TRANSFERABILITY AND RESALE AND MAY NOT BE TRANSFERRED OR RESOLD
EXCEPT AS PERMITTED UNDER SAID ACT AND SUCH LAWS PURSUANT TO REGISTRATION OR EXEMPTION
THEREFROM. THE SECURITIES HAVE NOT BEEN RECOMMENDED, APPROVED OR DISAPPROVED BY THE SECURITIES
AND EXCHANGE COMMISSION, ANY STATE SECURITIES COMMISSION OR ANY OTHER REGULATORY AUTHORITY,
NOR HAVE ANY OF THE FOREGOING AUTHORITIES PASSED UPON OR ENDORSED THE MERITS OF THIS OFFERING
OR THE ACCURACY OR ADEQUACY OF THE MEMORANDUM OR THIS SUBSCRIPTION AGREEMENT. ANY
REPRESENTATION TO THE CONTRARY IS UNLAWFUL;

 
(z) In making an investment decision investors must rely on their own examination of the Company, Matinas and the terms of the

Offering, including the merits and risks involved. The Purchaser should be aware that it will be required to bear the financial risks of this
investment for an indefinite period of time;

 
(aa) (For ERISA plans only) The fiduciary of the ERISA plan (the “Plan”) represents that such fiduciary has been informed of and

understands the Company’s investment objectives, policies and strategies, and that the decision to invest “plan assets” (as such term is defined
in ERISA) in the Company is consistent with the provisions of ERISA that require diversification of plan assets and impose other fiduciary
responsibilities. The Purchaser fiduciary or Plan (a) is responsible for the decision to invest in the Company; (b) is independent of the
Company or any of its affiliates; (c) is qualified to make such investment decision; and (d) in making such decision, the Purchaser fiduciary or
Plan has not relied primarily on any advice or recommendation of the Company or any of its affiliates;
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(bb) The Purchaser should check the Office of Foreign Assets Control (“OFAC”) website at <http://www.treas.gov/ofac>

before making the following representations. The Purchaser represents that the amounts invested by it in the Company in the Offering
were not and are not directly or indirectly derived from activities that contravene federal, state or international laws and regulations, including
anti-money laundering laws and regulations. Federal regulations and Executive Orders administered by OFAC prohibit, among other things,
the engagement in transactions with, and the provision of services to, certain foreign countries, territories, entities and individuals. The lists of
OFAC prohibited countries, territories, persons and entities can be found on the OFAC website at <http://www.treas.gov/ofac>. In addition,
the programs administered by OFAC (the “OFAC Programs”) prohibit dealing with individuals1 or entities in certain countries regardless of
whether such individuals or entities appear on the OFAC lists;

 
(cc) To the best of the Purchaser’s knowledge, none of: (1) the Purchaser; (2) any person controlling or controlled by the Purchaser;

(3) if the Purchaser is a privately-held entity, any person having a beneficial interest in the Purchaser; or (4) any person for whom the
Purchaser is acting as agent or nominee in connection with this investment is a country, territory, individual or entity named on an OFAC list,
or a person or entity prohibited under the OFAC Programs. Please be advised that the Company may not accept any amounts from a
prospective investor if such prospective investor cannot make the representation set forth in the preceding paragraph. The Purchaser agrees to
promptly notify the Company and the Placement Agent should the Purchaser become aware of any change in the information set forth in these
representations. The Purchaser understands and acknowledges that, by law, the Company may be obligated to “freeze the account” of the
Purchaser, either by prohibiting additional subscriptions from the Purchaser, declining any redemption requests and/or segregating the assets
in the account in compliance with governmental regulations, and the Placement Agent may also be required to report such action and to
disclose the Purchaser’s identity to OFAC. The Purchaser further acknowledges that the Company may, by written notice to the Purchaser,
suspend the redemption rights, if any, of the Purchaser if the Company reasonably deems it necessary to do so to comply with anti-money
laundering regulations applicable to the Company and the Placement Agent or any of the Company’s other service providers. These
individuals include specially designated nationals, specially designated narcotics traffickers and other parties subject to OFAC sanctions and
embargo programs;

 
(dd) To the best of the Purchaser’s knowledge, none of: (1) the Purchaser; (2) any person controlling or controlled by the Purchaser;

(3) if the Purchaser is a privately-held entity, any person having a beneficial interest in the Purchaser; or (4) any person for whom the
Purchaser is acting as agent or nominee in connection with this investment is a senior foreign political figure,2 or any immediate family3

member or close associate4 of a senior foreign political figure, as such terms are defined in the footnotes below; and
 

 1 These individuals include specially designated nationals, specially designated narcotics traffickers and other parties subject to OFAC
sanctions and embargo programs.

 
2 A “senior foreign political figure” is defined as a senior official in the executive, legislative, administrative, military or judicial branches of a
foreign government (whether elected or not), a senior official of a major foreign political party, or a senior executive of a foreign government-
owned corporation. In addition, a “senior foreign political figure” includes any corporation, business or other entity that has been formed by,
or for the benefit of, a senior foreign political figure.
 
3 “Immediate family” of a senior foreign political figure typically includes the figure’s parents, siblings, spouse, children and in-laws.
 
4 A “close associate” of a senior foreign political figure is a person who is widely and publicly known to maintain an unusually close
relationship with the senior foreign political figure, and includes a person who is in a position to conduct substantial domestic and international
financial transactions on behalf of the senior foreign political figure.
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(ee) If the Purchaser is affiliated with a non-U.S. banking institution (a “Foreign Bank”), or if the Purchaser receives deposits from,

makes payments on behalf of, or handles other financial transactions related to a Foreign Bank, the Purchaser represents and warrants to the
Company that: (1) the Foreign Bank has a fixed address, other than solely an electronic address, in a country in which the Foreign Bank is
authorized to conduct banking activities; (2) the Foreign Bank maintains operating records related to its banking activities; (3) the Foreign
Bank is subject to inspection by the banking authority that licensed the Foreign Bank to conduct banking activities; and (4) the Foreign Bank
does not provide banking services to any other Foreign Bank that does not have a physical presence in any country and that is not a regulated
affiliate.

 
7. Lockup. The Purchaser hereby agrees that (i) the Purchaser shall not sell, offer, pledge, contract to sell, grant any option or contract to
purchase, purchase any option or contract to sell, grant any right or warrant to purchase, lend or otherwise transfer or encumber, directly or
indirectly, any shares of Common Stock, the Warrant Shares or other securities of the Company (“Transfer”), nor shall the Purchaser enter
into any swap, hedging or other arrangement that transfers to another, in whole or in part, any of the economic consequences of ownership of
any shares of Common Stock, the Warrant Shares or other securities of the Company until the Release Date (as defined below); provided that
the Purchaser shall be permitted to Transfer up to one-third of the Purchaser’s shares of Common Stock of the Company (including the
Warrant Shares issuable upon exercise of the Warrants) at any time from and after the effective date of the Company’s first registration
statement filed with the SEC, and (ii) following the Release Date, the Purchaser shall be entitled to Transfer the Purchaser’s remaining shares
of Common Stock, the Warrant Shares or other securities of the Company. The Purchaser hereby covenants and agrees that (x) it shall abide
by the restrictions set forth above and (y) the Company shall be entitled to place “stop transfer” instructions with the Company’s transfer agent
in compliance with the above restrictions. For purposes of this Section 7, the term “Release Date” shall mean the earlier of (i) one year from
the date of filing of the first registration statement of the Company with the SEC or (ii) ninety (90) days following the closing of an
underwritten public offering of the Company’s securities. Notwithstanding the foregoing, in the event the Company delivers a notice of
redemption to the holders of the Warrants (pursuant to the terms of the Warrants) (the “Redemption Notice”), the restrictions set forth above
shall terminate effective on the date of delivery of the Redemption Notice.
 
8. Indemnification. The Purchaser agrees to indemnify and hold harmless the Company, Matinas, the Placement Agent (including its selected
dealers, if any), and their respective officers, directors, employees, agents, control persons and affiliates from and against all losses, liabilities,
claims, damages, costs, fees and expenses whatsoever (including, but not limited to, any and all expenses incurred in investigating, preparing
or defending against any litigation commenced or threatened) based upon or arising out of any actual or alleged false acknowledgment,
representation or warranty, or misrepresentation or omission to state a material fact, or breach by the Purchaser of any covenant or agreement
made by the Purchaser herein or in any other document delivered in connection with this Subscription Agreement.
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9. Irrevocability; Binding Effect. The Purchaser hereby acknowledges and agrees that the subscription hereunder is irrevocable by the
Purchaser, except as required by applicable law, and that this Subscription Agreement shall survive the death or disability of the Purchaser and
shall be binding upon and inure to the benefit of the parties and their heirs, executors, administrators, successors, legal representatives, and
permitted assigns. If the Purchaser is more than one person, the obligations of the Purchaser hereunder shall be joint and several and the
agreements, representations, warranties, and acknowledgments herein shall be deemed to be made by and be binding upon each such person
and such person's heirs, executors, administrators, successors, legal representatives, and permitted assigns.
 
10. Modification. This Subscription Agreement shall not be modified or waived except by an instrument in writing signed by the party
against whom any such modification or waiver is sought.
 
11. Immaterial Modifications to the Registration Rights Agreement. The Company may, at any time prior to the First Closing, modify the
Registration Rights Agreement if necessary to clarify any provision therein, without first providing notice or obtaining prior consent of the
Subscriber, if, and only if, such modification is not material in any respect.
 
12. Notices. Any notice or other communication required or permitted to be given hereunder shall be in writing and shall be mailed by certified
mail, return receipt requested, or delivered against receipt to the party to whom it is to be given (a) if to the Company or Matinas, at the address
set forth above, or (b) if to the Purchaser, at the address set forth on the signature page hereof (or, in either case, to such other address as the
party shall have furnished in writing in accordance with the provisions of this Section 12). Any notice or other communication given by
certified mail shall be deemed given at the time of certification thereof, except for a notice changing a party's address which shall be deemed
given at the time of receipt thereof.
 
13. Assignability. This Subscription Agreement and the rights, interests and obligations hereunder are not transferable or assignable by the
Purchaser and the transfer or assignment of the shares of Common Stock or the Warrants shall be made only in accordance with all applicable
laws.
 
14. Applicable Law. This Subscription Agreement shall be governed by and construed in accordance with the laws of the State of New York
applicable to contracts to be wholly-performed within said State.
 
15. Arbitration. The parties agree to submit all controversies to arbitration in accordance with the provisions set forth below and understand
that:
 

(a) Arbitration is final and binding on the parties.
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(b) The parties are waiving their right to seek remedies in court, including the right to a jury trial.
 
(c) Pre-arbitration discovery is generally more limited and different from court proceedings.
 
(d) The arbitrator's award is not required to include factual findings or legal reasoning and any party's right to appeal or to seek

modification of rulings by arbitrators is strictly limited.
 
(e) The panel of arbitrators will typically include a minority of arbitrators who were or are affiliated with the securities industry.
 
(f) All controversies which may arise between the parties concerning this Subscription Agreement shall be determined by arbitration

pursuant to the rules then pertaining to the Financial Industry Regulatory Authority, Inc. (“FINRA”) in New York City, New York. Judgment
on any award of any such arbitration may be entered in the Supreme Court of the State of New York or in any other court having jurisdiction
of the person or persons against whom such award is rendered. Any notice of such arbitration or for the confirmation of any award in any
arbitration shall be sufficient if given in accordance with the provisions of this Agreement. The parties agree that the determination of the
arbitrators shall be binding and conclusive upon them.

 
16. Blue Sky Qualification. The purchase of Units under this Subscription Agreement is expressly conditioned upon the exemption from
qualification of the offer and sale of the Units from applicable federal and state securities laws. The Company shall not be required to qualify
this transaction under the securities laws of any jurisdiction and, should qualification be necessary, the Company shall be released from any
and all obligations to maintain its offer, and may rescind any sale contracted, in the jurisdiction.
 
17. Use of Pronouns. All pronouns and any variations thereof used herein shall be deemed to refer to the masculine, feminine, neuter,
singular or plural as the identity of the person or persons referred to may require.
 
18. Confidentiality. The Purchaser acknowledges and agrees that any information or data the Purchaser has acquired from or about the
Company or Matinas, not otherwise properly in the public domain, was received in confidence. The Purchaser agrees not to divulge,
communicate or disclose, except as may be required by law or for the performance of this Agreement, or use to the detriment of the Company
or Matinas or for the benefit of any other person or persons, or misuse in any way, any confidential information of the Company or Matinas,
including any scientific, technical, trade or business secrets of the Company or Matinas and any scientific, technical, trade or business
materials that are treated by the Company or Matinas as confidential or proprietary, including, but not limited to, ideas, discoveries, inventions,
developments and improvements belonging to the Company or Matinas and confidential information obtained by or given to the Company or
Matinas about or belonging to third parties.
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19. Miscellaneous.
 

(a) This Subscription Agreement, together with the Registration Rights Agreement, constitute the entire agreement between the
Purchaser and the Company with respect to the subject matter hereof and supersede all prior oral or written agreements and understandings, if
any, relating to the subject matter hereof. The terms and provisions of this Subscription Agreement may be waived, or consent for the
departure therefrom granted, only by a written document executed by the party entitled to the benefits of such terms or provisions.

 
(b) The representations and warranties of the Company and the Purchaser made in this Subscription Agreement shall survive the

execution and delivery hereof and delivery of the shares of Common Stock and Warrants contained in the Units.
 
(c) Each of the parties hereto shall pay its own fees and expenses (including the fees of any attorneys, accountants, appraisers or

others engaged by such party) in connection with this Subscription Agreement and the transactions contemplated hereby whether or not the
transactions contemplated hereby are consummated.

 
(d) This Subscription Agreement may be executed in one or more counterparts each of which shall be deemed an original, but all of

which shall together constitute one and the same instrument.
 
(e) Each provision of this Subscription Agreement shall be considered separable and, if for any reason any provision or provisions

hereof are determined to be invalid or contrary to applicable law, such invalidity or illegality shall not impair the operation of or affect the
remaining portions of this Subscription Agreement.

 
(f) Paragraph titles are for descriptive purposes only and shall not control or alter the meaning of this Subscription Agreement as set

forth in the text.
 
(g) The Purchaser understands and acknowledges that there may be multiple closings for this Offering.
 

20. Omnibus Signature Page. This Subscription Agreement is intended to be read and construed in conjunction with the Registration Rights
Agreement pertaining to the issuance by the Company of the shares of Common Stock and Warrants to subscribers pursuant to the
Memorandum. Accordingly, pursuant to the terms and conditions of this Subscription Agreement and such related agreements it is hereby
agreed that the execution by the Purchaser of this Subscription Agreement, in the place set forth herein, shall constitute agreement to be bound
by the terms and conditions hereof and the terms and conditions of the Registration Rights Agreement, with the same effect as if each of such
separate but related agreement were separately signed.
  

[REMAINDER OF PAGE INTENTIONALLY LEFT BLANK]
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MATINAS BIOPHARMA HOLDINGS, INC.

OMNIBUS SIGNATURE PAGE TO THE
SUBSCRIPTION AGREEMENT

AND REGISTRATION RIGHTS AGREEMENT
 

Subscriber hereby elects to subscribe under the Subscription Agreement for a total of ______ Units at a price of $250,000 per Unit
(NOTE: to be completed by subscriber) and executes the Subscription Agreement and the Registration Rights Agreement.
 
Date (NOTE: To be completed by subscriber): __________________
 
If the Purchaser is an INDIVIDUAL, and if purchased as JOINT TENANTS, as TENANTS IN COMMON, or as COMMUNITY
PROPERTY:
 

   
Print Name(s)  Social Security Number(s)
   
   
   
Signature(s) of Subscriber(s)  Signature
   
   
   
Date  Address

  
If the Purchaser is a PARTNERSHIP, CORPORATION, LIMITED LIABILITY COMPANY or TRUST:

 
   
Name of Partnership,  Federal Taxpayer
Corporation, Limited  Identification Number
Liability Company or Trust                                       
                                        
By:                                                                          

Name:  State of Organization
Title:    

     
   
Date   Address
     
MATINAS BIOPHARMA HOLDINGS, INC.  AEGIS CAPITAL CORP.
     
By:                                        By:                                                                          
 Authorized Officer   Authorized Officer
     
MATINAS BIOPHARMA, INC.    
     
     
By:                                                                           
 Authorized Officer    
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MATINAS BIOPHARMA HOLDINGS, INC.

 
ACCREDITED INVESTOR CERTIFICATION

 
For Individual Investors Only

(all Individual Investors must INITIAL where appropriate):
 

Initial _______ I have an individual net worth, or joint net worth with my spouse, as of the date hereof in excess of $1 million.  For purposes
of calculating net worth under this category, (i) the undersigned’s primary residence shall not be included as an asset, (ii)
indebtedness that is secured by the undersigned’s primary residence, up to the estimated fair market value of the primary
residence at the time of the sale of securities, shall not be included as a liability, (iii) to the extent that the indebtedness that is
secured by the primary residence is in excess of the fair market value of the primary residence, the excess amount shall be
included as a liability, and (iv) if the amount of outstanding indebtedness that is secured by the primary residence exceeds the
amount outstanding 60 days prior to the execution of this Subscription Agreement, other than as a result of the acquisition of
the primary residence, the amount of such excess shall be included as a liability.

  
Initial _______ I have had an annual gross income for the past two years of at least $200,000 (or $300,000 jointly with my spouse) and

expect my income (or joint income, as appropriate) to reach the same level in the current year.
  
Initial _______ I am a director or executive officer of Matinas BioPharma Holdings, Inc.
 

For Non-Individual Investors
(all Non-Individual Investors must INITIAL where appropriate):

 
Initial _______ The investor certifies that it is a partnership, corporation, limited liability company or business trust that is 100% owned by

persons who meet at least one of the criteria for Individual Investors set forth above.
  
Initial _______ The investor certifies that it is a partnership, corporation, limited liability company or any organization described in

Section 501(c)(3) of the Internal Revenue Code, Massachusetts or similar business trust that has total assets of at least $5
million and was not formed for the purpose of investing the Company.

  
Initial _______ The investor certifies that it is an employee benefit plan within the meaning of the Employee Retirement Income Security Act

of 1974, whose investment decision is made by a plan fiduciary (as defined in ERISA §3(21)) that is a bank, savings and
loan association, insurance company or registered investment adviser.
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Initial _______ The investor certifies that it is an employee benefit plan whose total assets exceed $5,000,000 as of the date of this

Agreement.
  
Initial _______ The undersigned certifies that it is a self-directed employee benefit plan whose investment decisions are made solely by

persons who meet either of the criteria for Individual Investors.
  
Initial _______ The investor certifies that it is a U.S. bank, U.S. savings and loan association or other similar U.S. institution acting in its

individual or fiduciary capacity.
  
Initial _______ The undersigned certifies that it is a broker-dealer registered pursuant to §15 of the Securities Exchange Act of 1934.
  
Initial _______ The investor certifies that it is an organization described in §501(c)(3) of the Internal Revenue Code with total assets

exceeding $5,000,000 and not formed for the specific purpose of investing in the Company.
  
Initial _______ The investor certifies that it is a trust with total assets of at least $5,000,000, not formed for the specific purpose of investing

in the Company, and whose purchase is directed by a person with such knowledge and experience in financial and business
matters that he is capable of evaluating the merits and risks of the prospective investment.

  
Initial _______ The investor certifies that it is a plan established and maintained by a state or its political subdivisions, or any agency or

instrumentality thereof, for the benefit of its employees, and which has total assets in excess of $5,000,000.
  
Initial _______ The investor certifies that it is an insurance company as defined in §2(13) of the Securities Act, or a registered investment

company.
  
Initial _______ An investment company registered under the Investment Company Act of 1940 or a business development company as

defined in Section 2(a)(48) of that Act.
  
Initial _______ A Small Business Investment Company licensed by the U.S.  Small Business Administration under Section 301(c) or (d) of

the Small Business Investment Act of 1958.
  
Initial _______ A private business development company as defined in Section 202(a)(22) of the Investment Advisers Act of 1940.
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MATINAS BIOPHARMA HOLDINGS, INC.

Investor Profile
(Must be completed by Investor)

Section A - Personal Investor Information
 

Investor Name(s):   
Individual executing Profile or Trustee:   
Social Security Numbers / Federal I.D. Number:   
 
Date of Birth:   Marital Status:  
Joint Party Date of Birth:    Investment Experience (Years):   
Annual Income:   Liquid Net Worth:  
Net Worth (excluding value of primary residence):   
Tax Bracket:      ______ 15% or below      _____ 25% - 27.5%      _____ Over 27.5%
Investment Objectives (circle one or more):  Preservation of Capital, Income, Capital Appreciation, Trading Profits, Speculation or Other

(please specify) * See definitions on following page
 
Home Street Address:    
Home City, State & Zip Code:   
Home Phone:    Home Fax:    Home Email:   
Employer:   
Employer Street Address:   
Employer City, State & Zip Code:   
Bus. Phone:   Bus. Fax:   Bus. Email:  
Type of Business:   
Aegis Capital Account Executive / Outside Broker/Dealer:   
If you are a United States citizen, please list the number and jurisdiction of issuance of any other government-issued document evidencing
residence and bearing a photograph or similar safeguard (such as a driver’s license or passport), and provide a photocopy of each of the
documents you have listed.
 
If you are NOT a United States citizen, for each jurisdiction of which you are a citizen or in which you work or reside, please list (i) your
passport number and country of issuance or (ii) alien identification card number AND (iii) number and country of issuance of any other
government-issued document evidencing nationality or residence and bearing a photograph or similar safeguard, and provide a photocopy of
each of these documents you have listed. These photocopies must be certified by a lawyer as to authenticity.
 

 
Section B – Securities Delivery Instructions

 
____ Please deliver securities to the Employer Address listed in Section A.
____ Please deliver securities to the Home Address listed in Section A.
____ Please deliver securities to the following address:

________________________________________________________.
 

Section C –Wire Transfer Instructions
 
____ I will wire funds from my outside account according to the “Subscription Instructions” Page.
____ I will wire funds from my Aegis Capital Account - See “Wire Transfer Authorization” Page.
____ The funds for this investment are rolled over, tax deferred from __________ within the allowed 60 day window.
 
Please check if you are a FINRA member or affiliate of a FINRA member firm: ________
 
   
Investor Signature  Date
   
   
Investor Signature  Date
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Investment Objectives: The typical investment listed with each objective are only some examples of the kinds of investments that have
historically been consistent with the listed objectives. However, neither Matinas BioPharma Holdings, Inc., Matinas BioPharma, Inc. nor
Aegis Capital Corp. can assure that any investment will achieve your intended objective. You must make your own investment decisions and
determine for yourself if the investments you select are appropriate and consistent with your investment objectives.
 
Neither Matinas BioPharma Holdings, Inc., Matinas BioPharma, Inc. nor Aegis Capital Corp. assume responsibility to you for determining if
the investments you selected are suitable for you.
 
Preservation of Capital: An investment objective of Preservation of Capital indicates you seek to maintain the principal value of your
investments and are interested in investments that have historically demonstrated a very low degree of risk of loss of principal value. Some
examples of typical investments might include money market funds and high quality, short-term fixed income products.
 
Income: An investment objective of Income indicates you seek to generate income from investments and are interested in investments that
have historically demonstrated a low degree of risk of loss of principal value. Some examples of typical investments might include high
quality, short and medium-term fixed income products, short-term bond funds and covered call options.
 
Capital Appreciation: An investment objective of Capital Appreciation indicates you seek to grow the principal value of your investments
over time and are willing to invest in securities that have historically demonstrated a moderate to above average degree of risk of loss of
principal value to pursue this objective. Some examples of typical investments might include common stocks, lower quality, medium-term
fixed income products, equity mutual funds and index funds.
 
Trading Profits: An investment objective of Trading Profits indicates you seek to take advantage of short-term trading opportunities, which
may involve establishing and liquidating positions quickly. Some examples of typical investments might include short-term purchases and
sales of volatile or low priced common stocks, put or call options, spreads, straddles and/or combinations on equities or indexes. This is a
high-risk strategy.
 
Speculation: An investment objective of Speculation indicates you seek a significant increase in the principal value of your investments and
are willing to accept a corresponding greater degree of risk by investing in securities that have historically demonstrated a high degree of risk
of loss of principal value to pursue this objective. Some examples of typical investments might include lower quality, long-term fixed income
products, initial public offerings, volatile or low priced common stocks, the purchase of sale of put or call options, spreads, straddles and/or
combinations on equities or indexes, and the use of short-term or day trading strategies.
 
Other: Please specify.
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Selling Stockholder Questionnaire
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VOTING AGREEMENT

 
This VOTING AGREEMENT (this “Agreement”) is entered into as of July 30, 2013 (the “Effective Date”) by and among

Matinas BioPharma Holdings, Inc., a Delaware corporation (the “Company”), the parties listed as stockholders of Matinas BioPharma, Inc.
(the “Matinas Stockholders”) on the signature pages hereto and the parties listed as stockholders of the Company (the “Holdings
Stockholders”) on the signature pages hereto (each, a “Stockholder” and collectively, the “Stockholders”).

 
WITNESSETH:

 
WHEREAS, as of the date hereof, each Stockholder holds and is entitled to vote (or to direct the voting of) shares of voting

common stock, par value $0.0001 per share (the “Voting Common Shares”), of the Company, (such Voting Common Shares, together with
any other Voting Common Shares the voting power of which is acquired by such Stockholders during the period from the date hereof through
the date on which this Agreement is terminated in accordance with its terms (such period, the “Voting Period”), are collectively referred to
herein as the “Subject Shares”);

 
WHEREAS, the Company has entered into an Agreement and Plan of Merger with Matinas BioPharma, Inc., a Delaware

corporation (“Matinas”), pursuant to which a newly organized, wholly-owned subsidiary of the Company has merged with and into Matinas,
with Matinas remaining as the surviving entity and a wholly-owned subsidiary of the Company (the “Merger”);

 
WHEREAS, simultaneously with the Merger and to provide the capital required by the Company for working capital and

other purposes, the Company has offered in compliance with Rule 506 of Regulation D and/or Regulation S of the Securities Act of 1933, as
amended, to investors in a private placement transaction (the “PPO”), units (“Units”) of its securities, each Unit consisting of Two Hundred
Fifty Thousand (250,000) shares of Common Stock (the “Investor Shares”) and One Hundred Twenty Five Thousand (125,000) Series 1
warrants (the “Investor Warrants”) to purchase One Hundred Twenty Five Thousand shares of Common Stock;

 
WHEREAS, the initial closing of the PPO and the closing of the Merger have taken place as of the Effective Date; and
 
WHEREAS, as an inducement to the parties’ willingness to consummate the transactions contemplated by the Merger

Agreement, the Company and the Stockholders are entering into this Agreement.
 
NOW, THEREFORE, in consideration of the mutual promises, representations, warranties, covenants, and conditions set

forth herein, the parties mutually agree as follows:
 

 



 

  
ARTICLE I

DEFINITIONS
 
Section 1.1           Capitalized Terms. For purposes of this Agreement, capitalized terms used and not defined herein shall

have the respective meanings ascribed to them in the Merger Agreement.
 

ARTICLE II 
VOTING AGREEMENT AND IRREVOCABLE PROXY

 
Section 2.1           Agreement to Vote the Subject Shares. Each Stockholder hereby agrees that, during the Voting

Period, at any duly called meeting of the stockholders of the Company (or any adjournment or postponement thereof) or action taken by
written consent in lieu of a meeting, each Stockholder shall, if a meeting is held, appear at the meeting, in person or by proxy, or otherwise
cause his Subject Shares owned at any time to be counted as present thereat for purposes of establishing a quorum, and he shall vote (or cause
to be voted), in person or by proxy, all of his Subject Shares:

 
(a)             to ensure that the size of the Board shall be set and remain at five (5) directors unless increased by the

Board.
 
(b)             to ensure that at each annual or special meeting of stockholders at which an election of directors is held or

pursuant to any written consent of the Stockholders, the following persons shall be elected to the Board:
 
(i)             One person designated by Aegis Capital Corp. (the “Aegis Designee”), which individual shall initially

be Adam Stern.
 
(ii)            Four people designated by the Matinas Stockholders (the “Matinas Designees”), which individuals shall

initially be Herbert Conrad, Roelof Rongen, Stefano Ferrari and Jerome Jabbour.
 
Section 2.2           Grant of Irrevocable Proxy. If requested by the Company, each Stockholder shall appoint the Company

and any designee of the Company, and each of them individually, as each Stockholder’s proxy, with full power of substitution and
resubstitution, to vote during the Voting Period with respect to any and all of the Subject Shares on the matters and in the manner specified in
Section 2.1. Each Stockholder shall take such further action or execute such other instruments as may be reasonably necessary to effectuate the
intent of any such proxy. Each Stockholder affirms that any irrevocable proxy given by him with respect to this Agreement and the
transactions contemplated hereby shall be given to the Company by such Stockholder to secure the performance of the obligations of the
Stockholder under this Agreement. It is agreed that the Company (and its officers on behalf of the Company) will use the irrevocable proxy
that may be granted by each Stockholder only in accordance with applicable Law and only if such Stockholder fails to comply with Section 2.1
and that, to the extent the Company (and its officers on behalf of the Company) uses any such irrevocable proxy, he will only vote the Subject
Shares subject to such irrevocable proxy with respect to the matters specified in, and in accordance with the provisions of, Section 2.1.
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Section 2.3           Nature of Irrevocable Proxy. Any proxy granted pursuant to Section 2.2 to the Company by the

Stockholders shall be irrevocable during the term of this Agreement, shall be deemed to be coupled with an interest sufficient in law to support
an irrevocable proxy and shall revoke any and all prior proxies granted by the Stockholders. Any proxy that may be granted hereunder shall
terminate upon the termination of this Agreement.

 
ARTICLE III
COVENANTS

 
Section 3.1           Subject Shares.

 
(a)             Each Stockholder agrees that during the Voting Period he shall not, without the Company’s prior written

consent, grant any proxies or powers of attorney with respect to any or all of the Subject Shares or agree to vote the Subject Shares on
any matter inconsistent with the terms described herein; provided, however, that in the event a Stockholder transfers all or any portion of
his Subject Shares such Stockholder shall be permitted to grant stock powers with respect to such transferred Subject Shares.

 
(b)             In the event of a stock dividend or distribution, or any change in the Subject Shares by reason of any stock

dividend or distribution, split-up, recapitalization, combination, conversion, exchange of shares or the like, the term “Subject Shares”
shall be deemed to refer to and include the Subject Shares as well as all such stock dividends and distributions and any securities into
which or for which any or all of the Subject Shares may be changed or exchanged or which are received in such transaction.

 
Section 3.2           Voting Trusts. Each Stockholder agrees that he will not, nor will he permit any entity under his control

to, deposit any of his Subject Shares in a voting trust or subject any of his Subject Shares to any arrangement with respect to the voting of
such Subject Shares other than as provided herein. Notwithstanding the foregoing, each Stockholder shall be permitted to transfer all or any
portion of his Subject Shares to third parties.

 
ARTICLE IV

REPRESENTATIONS AND WARRANTIES OF EACH STOCKHOLDER
 
Each Stockholder hereby represents and warrants to the Company, severally, but not jointly, as follows:

 
Section 4.1           Due Organization, etc. Each Stockholder has all necessary power and authority to execute and deliver

this Agreement and to consummate the transactions contemplated hereby. This Agreement has been duly executed and delivered by each
Stockholder and (assuming the due authorization, execution and delivery by the Company) constitutes a valid and binding obligation of such
Stockholder, enforceable against such Stockholder in accordance with its terms, except to the extent enforcement is limited by bankruptcy,
insolvency, fraudulent transfer, reorganization, moratorium and similar laws of general applicability relating to or affecting creditors’ rights
and by general equitable principles.
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Section 4.2           Ownership of Shares. As of the date hereof, each Stockholder is the lawful owner of the Voting

Common Shares owned by such Stockholder hereto and has the sole power to vote or cause to be voted such shares or shares power to vote
or cause to be voted such shares solely with one or more other persons. Each Stockholder has good and valid title to the Voting Common
Shares owned by each Stockholder, free and clear of any and all pledges, mortgages, liens, charges, proxies, voting agreements,
encumbrances, adverse claims, options, security interests and demands of any nature or kind whatsoever, other than (i) those created by this
Agreement, or (ii) those existing under applicable securities laws.

 
Section 4.3           No Conflicts. (a) No authorization, consent or approval of any other person is necessary for the

execution of this Agreement by each Stockholder and (b) none of the execution and delivery of this Agreement by each Stockholder, the
consummation by each Stockholder of the transactions contemplated hereby or compliance by each Stockholder with any of the provisions
hereof shall (i) result in, or give rise to, a violation or breach of or a default under any of the terms of any material contract, understanding,
agreement or other instrument or obligation to which each Stockholder is a party or by which each Stockholder or any of the Subject Shares or
its assets may be bound or (ii) violate any applicable order, writ, injunction, decree, judgment, statute, rule or regulation, except for any of the
foregoing as would not reasonably be expected to materially impair each Stockholder’s ability to perform his obligations under this
Agreement.

 
ARTICLE V

REPRESENTATIONS AND WARRANTIES OF THE COMPANY
 
The Company hereby represents and warrants to each Stockholder as follows:

 
Section 5.1           Due Organization, etc. The Company is a Delaware corporation duly organized and validly existing

under the Laws of the jurisdiction of its organization. The Company has all necessary corporate power and authority to execute and deliver this
Agreement and to consummate the transactions contemplated hereby. The execution and delivery of this Agreement and the consummation of
the transactions contemplated hereby by the Company have been duly authorized by all necessary corporate action on the part of the Company.
This Agreement has been duly executed and delivered by the Company and (assuming the due authorization, execution and delivery by each
Stockholder) constitutes a valid and binding obligation of the Company, enforceable against the Company in accordance with its terms, except
to the extent enforcement is limited by bankruptcy, insolvency, fraudulent transfer, reorganization, moratorium and similar laws of general
applicability relating to or affecting creditors’ rights and by general equitable principles.

 
Section 5.2           No Conflicts. (a) No authorization, consent or approval of any other person is necessary for the

execution of this Agreement by the Company and (b) none of the execution and delivery of this Agreement by the Company, the
consummation by the Company of the transactions contemplated hereby or compliance by the Company with any of the provisions hereof
shall (i) conflict with or result in any breach of the organizational documents of the Company, (ii) result in, or give rise to, a violation or breach
of or a default under any of the terms of any material contract, understanding, agreement or other instrument or obligation to which the
Company is a party or by which the Company or any of its assets may be bound or (iii) violate any applicable order, writ, injunction, decree,
judgment, statute, rule or regulation, except for any of the foregoing as would not reasonably be expected to materially impair the Company’s
ability to perform its obligations under this Agreement.
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ARTICLE VI

TERMINATION
 
Section 6.1           Termination. This Agreement shall automatically terminate, and neither the Company nor the

Stockholders shall have any rights or obligations hereunder and this Agreement shall become null and void and have no effect upon the
earliest to occur of: (a) the approval of the holders of at least 75% of the Subject Shares, (b) the closing of a firm commitment underwritten
public offering of the Company’s shares of Common Stock resulting in gross proceeds of at least $20 million, or (c) three years from the
effective date of the Merger. The termination of this Agreement shall not prevent either party from seeking any remedies (at law or in equity)
against the other party or relieve any party from liability for such party’s willful and material breach of any terms of this Agreement.
Notwithstanding anything to the contrary herein, the provisions of Article VII shall survive the termination of this Agreement.

 
ARTICLE VII

MISCELLANEOUS
 
Section 7.1           Further Actions. Each of the parties hereto agrees to take any all actions and to do all things reasonably

necessary or appropriate to effectuate this Agreement.
 
Section 7.2           Amendments, Waivers, etc. This Agreement may not be amended, changed, supplemented, waived or

otherwise modified, except upon the execution and delivery of a written agreement executed by the holders of at least 75% of the Subject
Shares. The failure of any party hereto to exercise any right, power or remedy provided under this Agreement or otherwise available in respect
hereof at law or in equity, or to insist upon compliance by any other party hereto with its obligations hereunder, and any custom or practice of
the parties at variance with the terms hereof shall not constitute a waiver by such party of its right to exercise any such or other right, power or
remedy or to demand such compliance.

 
Section 7.3           Notices. All notices or other communications which are required or permitted under this Agreement shall

be in writing and sufficient if delivered by hand, by facsimile transmission, by registered or certified mail, post pre-paid, by electronic mail or
by courier or overnight carrier, to the persons at the addresses set forth below (or at such other address as may be provided hereunder), and
shall be deemed to have been delivered as of the date so delivered:

 
If to the Company to:

 
Matinas BioPharma Holdings, Inc.
915 Klosterman Road East
Tarpon Springs, FL 34689
Attention: President & CEO
E-mail: rrongen@matinasbiopharma.com
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with copy to:

 
Lowenstein Sandler LLP
1251 Avenue of the Americas
New York, NY 10020
Attn: Steven M. Skolnick, Esq.
Facsimile: (973) 597 2477

 
If to the Stockholders:
 
To each Stockholder at the address set forth on the signature page hereto or at such other address as any party shall have furnished to

the other parties in writing.
 

Section 7.4           Headings. Headings of the Articles and Sections of this Agreement are for convenience of the parties
only, and shall be given no substantive or interpretive effect whatsoever.

 
Section 7.5           Severability. The provisions of this Agreement shall be deemed severable and the invalidity or

unenforceability of any provision shall not affect the validity or enforceability of the other provisions hereof. If any provision of this
Agreement, or the application of such provision to any person or any circumstance, is invalid or unenforceable (a) a suitable and equitable
provision shall be substituted therefor in order to carry out, so far as may be valid and enforceable, the intent and purpose of such invalid or
unenforceable provision and (b) the remainder of this Agreement and the application of such provision to other persons or circumstances shall
not be affected by such invalidity or unenforceability, nor shall such invalidity or unenforceability affect the validity or enforceability of such
provision, or the application of such provision, in any other jurisdiction.

 
Section 7.6           Entire Agreement; Assignment. This Agreement constitutes the entire agreement, and supersedes all

other prior agreements and understandings, both written and oral, between the parties, or any of them, with respect to the subject matter hereof.
Neither this Agreement nor any of the rights, interests or obligations hereunder shall be assigned by any of the parties hereto (whether by
operation of law or otherwise) without the prior written consent of the other parties. Subject to the preceding two sentences, this Agreement
will be binding upon, inure to the benefit of and be enforceable by the parties hereto and their respective successors and permitted assigns.

 
Section 7.7           Parties in Interest. The Company and the Stockholders hereby agree that their respective

representations, warranties and covenants set forth herein are solely for the benefit of the other party hereto, in accordance with and subject to
the terms of this Agreement, and this Agreement is not intended to, and does not, confer upon any person other than the parties hereto any
rights or remedies hereunder, including, without limitation, the right to rely upon the representations and warranties set forth herein. The
representations and warranties in this Agreement are the product of negotiations among the parties hereto and are for the sole benefit of the
parties hereto. Any inaccuracies in such representations and warranties are subject to waiver by the parties hereto in accordance with Section
7.2 without notice or liability to any other person. In some instances, the representations and warranties in this Agreement may represent an
allocation among the parties hereto of risks associated with particular matters regardless of the knowledge of any of the parties hereto.
Consequently, persons other than the parties hereto may not rely upon the representations and warranties in this Agreement as
characterizations of actual facts or circumstances as of the date of this Agreement or as of any other date.
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Section 7.8           Interpretation. When a reference is made in this Agreement to an Article or Section, such reference shall

be to an Article or Section of this Agreement unless otherwise indicated. Whenever the words “include,” or “including” are used in this
Agreement, they shall be deemed to be followed by the words “without limitation.” The words “hereof,” “herein” and “hereunder” and words
of similar import when used in this Agreement shall refer to this Agreement as a whole and not to any particular provision of this Agreement.
All terms defined in this Agreement shall have the defined meanings when used in any certificate or other document made or delivered
pursuant thereto unless otherwise defined therein. The definitions contained in this Agreement are applicable to the singular as well as the
plural forms of such terms and to the masculine as well as to the feminine and neuter genders of such term. Any agreement, instrument or
statute defined or referred to herein or in any agreement or instrument that is referred to herein means such agreement, instrument or statute as
from time to time amended, modified or supplemented in accordance with the terms hereof, including (in the case of agreements or
instruments) by waiver or consent and (in the case of statutes) by succession of comparable successor statutes and references to all
attachments thereto and instruments incorporated therein. References to a person are also to its permitted successors and assigns. Each of the
parties has participated in the drafting and negotiation of this Agreement. If an ambiguity or question of intent or interpretation arises, this
Agreement must be construed as if drafted by all the parties and no presumption or burden of proof shall arise favoring or disfavoring any
party by virtue of authorship of any of the provisions of this Agreement.

 
Section 7.9           Governing Law. THIS AGREEMENT SHALL BE DEEMED TO BE MADE IN AND IN ALL

RESPECTS SHALL BE INTERPRETED, CONSTRUED AND GOVERNED BY AND IN ACCORDANCE WITH THE LAW OF THE
STATE OF NEW YORK WITHOUT REGARD TO THE CONFLICTS OF LAW PRINCIPLES THEREOF.

 
Section 7.10         Specific Performance. The parties acknowledge that any breach of this Agreement would give rise to

irreparable harm for which monetary damages would not be an adequate remedy and that, in addition to other rights or remedies, the parties
shall be entitled to seek enforcement of any provision of this Agreement by a decree of specific performance and to temporary, preliminary and
permanent injunctive relief to prevent breaches or threatened breaches of any of the provisions of this Agreement, without the necessity of
proving the inadequacy of monetary damages as a remedy.
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Section 7.11         Submission to Jurisdiction. The parties hereby irrevocably submit to the exclusive jurisdiction of the

United States District Court for the Southern District of New York located in the borough of Manahattan in the City of New York, or if such
court does not have jurisdiction, the Supreme Court of the State of New York, New York County, for the purposes of any suit, action or other
proceeding arising out of this Agreement or any transaction contemplated hereby. Each of the parties hereto further agrees that service of any
process, summons, notice or document by registered mail to such party’s respective address set forth in Section 7.3 (or to such other address
for notices as provided by such party pursuant to Section 7.3) or in any other manner permitted by law shall be effective service of process for
any action, suit or proceeding in New York with respect to any matters to which it has submitted to jurisdiction as set forth above in the
immediately preceding sentence. Each of the parties hereto irrevocably and unconditionally waives any objection to the laying of venue of any
action, suit or proceeding arising out of this Agreement or the transactions contemplated hereby in (i) the United States District Court for the
Southern District of New York or (ii) the Supreme Court of the State of New York, New York County, and hereby further irrevocably and
unconditionally waives and agrees not to please or claim in any such court that any such action, suit or proceeding brought in any such court
has been brought in an inconvenient forum.

 
Section 7.12         Waiver of Jury Trial. EACH PARTY ACKNOWLEDGES AND AGREES THAT ANY

CONTROVERSY WHICH MAY ARISE UNDER THIS AGREEMENT IS LIKELY TO INVOLVE COMPLICATED AND
DIFFICULT ISSUES, AND THEREFORE EACH SUCH PARTY HEREBY IRREVOCABLY AND UNCONDITIONALLY WAIVES
ANY RIGHT SUCH PARTY MAY HAVE TO A TRIAL BY JURY IN RESPECT OF ANY LITIGATION DIRECTLY OR
INDIRECTLY ARISING OUT OF OR RELATING TO THIS AGREEMENT OR THE TRANSACTIONS CONTEMPLATED BY
THIS AGREEMENT. EACH PARTY CERTIFIES AND ACKNOWLEDGES THAT (I) NO REPRESENTATIVE, AGENT OR
ATTORNEY OF ANY OTHER PARTY HAS REPRESENTED, EXPRESSLY OR OTHERWISE, THAT SUCH OTHER PARTY
WOULD NOT, IN THE EVENT OF LITIGATION, SEEK TO ENFORCE THE FOREGOING WAIVER, (II) EACH PARTY
UNDERSTANDS AND HAS CONSIDERED THE IMPLICATIONS OF THIS WAIVER, (III) EACH PARTY MAKES THIS
WAIVER VOLUNTARILY, AND (IV) EACH PARTY HAS BEEN INDUCED TO ENTER INTO THIS AGREEMENT BY, AMONG
OTHER THINGS, THE MUTUAL WAIVERS AND CERTIFICATIONS IN THIS SECTION 7.12.

 
Section 7.13         Counterparts. This Agreement may be executed in two or more counterparts (including by facsimile or

electronic submission via .pdf file), each of which shall be an original, with the same effect as if the signatures thereto and hereto were upon
the same instrument, and shall become effective when one or more counterparts have been signed by each of the parties and delivered
(including by facsimile or electronic submission via .pdf file) to the other parties.

 
[Signature Pages Follow]
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IN WITNESS WHEREOF, the undersigned have caused this Agreement to be duly executed as of the day and year first

above written.
 

 MATINAS BIOPHARMA
HOLDINGS, INC.

  
 By:  
  Name:   Stephen P. Harrington
  Title:     President
 

[Signatures Continue on the Next Page]
 

 



 
MATINAS BIOPHARMA HOLDINGS, INC.

 
2013 EQUITY COMPENSATION PLAN

 
1.          Establishment and Purpose

 
The purpose of the Matinas BioPharma Holdings, Inc. 2013 Equity Incentive Plan (the “Plan”) is to provide a means whereby

eligible employees, officers, non-employee directors and other individual service providers develop a sense of proprietorship and personal
involvement in the development and financial success of the Company and to encourage them to devote their best efforts to the business of the
Company, thereby advancing the interests of the Company and its stockholders. The Company, by means of the Plan, seeks to retain the
services of such eligible persons and to provide incentives for such persons to exert maximum efforts for the success of the Company and its
Subsidiaries.

 
The Plan permits the grant of Nonqualified Stock Options, Incentive Stock Options, Stock Appreciation Rights, Restricted Stock,

Stock Units, Performance Shares, Performance Units, Incentive Bonus Awards, Other Cash-Based Awards and Other Stock-Based Awards.
This Plan shall become effective upon the date set forth in Section 18.1 hereof.

 
2.          Definitions
 

Wherever the following capitalized terms are used in the Plan, they shall have the meanings specified below:
 
2.1           “Affiliate” means, with respect to a Person, a Person that directly or indirectly Controls, or is Controlled by, or is under

common Control with, such Person.
 
2.2           “Applicable Law” means the requirements relating to the administration of equity-based awards or equity compensation

plans under U.S. state corporate laws, U.S. federal and state securities laws, the Code, any stock exchange or quotation system on which the
Common Stock is listed or quoted and the applicable laws of any foreign country or jurisdiction where Awards are, or will be, granted under
the Plan.

 
2.3           “Award” means an award of a Stock Option, Stock Appreciation Right, Restricted Stock, Stock Unit, Performance Share,

Performance Unit, Incentive Bonus Award, Other Cash-Based Award and/or Other Stock-Based Award granted under the Plan.
 
2.4           “Award Agreement” means either (i) a written or electronic agreement entered into between the Company and a Participant

setting forth the terms and conditions of an Award including any amendment or modification thereof, or (ii) a written or electronic statement
issued by the Company to a Participant describing the terms and provisions of such Award, including any amendment or modification thereof.
The Committee may provide for the use of electronic, internet or other non-paper Award Agreements, and the use of electronic, internet or
other non-paper means for the acceptance thereof and actions thereunder by a Participant. Each Award Agreement shall be subject to the terms
and conditions of the Plan and need not be identical.

 

 



 

  
2.5          “Board” means the Board of Directors of the Company.
 
2.6          “Cause” means (i) conviction of, or the entry of a plea of guilty or no contest to, a felony or any other crime that causes the

Company or its Affiliates public disgrace or disrepute, or materially and adversely affects the Company’s or its Affiliates’ operations or
financial performance or the relationship the Company has with its customers, (ii) gross negligence or willful misconduct with respect to the
Company or any of its Affiliates, including, without limitation fraud, embezzlement, theft or proven dishonesty in the course of his or her
employment; (iii) refusal to perform any lawful, material obligation or fulfill any duty (other than any duty or obligation of the type described
in clause (v) below) to the Company or its Affiliates (other than due to a Disability), which refusal, if curable, is not cured within 10 days after
delivery of written notice thereof; (iv) material breach of any agreement with or duty owed to the Company or any of its Affiliates, which
breach, if curable, is not cured within 10 days after the delivery of written notice thereof; or (v) any breach of any obligation or duty to the
Company or any of its Affiliates (whether arising by statute, common law or agreement) relating to confidentiality, noncompetition,
nonsolicitation or proprietary rights. Notwithstanding the foregoing, if a Participant and the Company (or any of its Affiliates) have entered
into an employment agreement, consulting agreement or other similar agreement that specifically defines “cause,” then with respect to such
Participant, “Cause” shall have the meaning defined in that employment agreement, consulting agreement or other agreement.

 
2.7          “Change in Control” means, unless otherwise provided in an Award Agreement, the occurrence of any one of the following

events:
 

(i)          any “person,” including a “group” (as such terms are used in Sections 13(d) and 14(d) of the Exchange Act, but
excluding the Company, any entity controlling, controlled by or under common control with the Company, any trustee, fiduciary or
other person or entity holding securities under any employee benefit plan or trust of the Company or any such entity, and, with respect
to any particular Participant, the Participant and any “group” (as such term is used in Section 13(d)(3) of the Exchange Act) of which
the Participant is a member), is or becomes the “beneficial owner” (as defined in Rule 13(d)(3) under the Exchange Act), directly or
indirectly, of securities of the Company representing 50% or more of either (A) the combined voting power of the Company’s then
outstanding securities or (B) the then outstanding shares of Common Stock (in either such case other than as a result of an acquisition
of securities directly from the Company); or

 
(ii)         any consolidation or merger of the Company where the stockholders of the Company, immediately prior to the

consolidation or merger, would not, immediately after the consolidation or merger, beneficially own (as such term is defined in Rule
13d-3 under the Exchange Act), directly or indirectly, shares representing in the aggregate 50% or more of the combined voting power
of the securities of the corporation issuing cash or securities in the consolidation or merger (or of its ultimate parent corporation, if
any); or
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(iii)        there shall occur (A) any sale, lease, exchange or other transfer (in one transaction or a series of transactions

contemplated or arranged by any party as a single plan) of all or substantially all of the assets of the Company, other than a sale or
disposition by the Company of all or substantially all of the Company’s assets to an entity, at least 50% of the combined voting power
of the voting securities of which are owned by “persons” (as defined above) in substantially the same proportion as their ownership of
the Company immediately prior to such sale or (B) the approval by stockholders of the Company of any plan or proposal for the
liquidation or dissolution of the Company; or

 
(iv)        the members of the Board at the beginning of any consecutive 24-calendar-month period (the “Incumbent Directors”)

cease for any reason other than due to death to constitute at least a majority of the members of the Board; provided that any Director
whose election, or nomination for election by the Company’s stockholders, was approved or ratified by a vote of at least a majority of
the members of the Board then still in office who were members of the Board at the beginning of such 24-calendar-month period, shall
be deemed to be an Incumbent Director.

 
Notwithstanding the foregoing, no event or condition shall constitute a Change in Control to the extent that, if it were, a 20%

tax would be imposed under Section 409A of the Code; provided that, in such a case, the event or condition shall continue to constitute
a Change in Control to the maximum extent possible (e.g., if applicable, in respect of vesting without an acceleration of distribution)
without causing the imposition of such 20% tax.

 
2.8          “Code” means the Internal Revenue Code of 1986, as amended. For purposes of this Plan, references to sections of the

Code shall be deemed to include references to any applicable regulations thereunder and any successor or similar provision.
 
2.9          “Committee” means the committee of the Board delegated with the authority to administer the Plan, or the full Board, as

provided in Section 3 of the Plan. With respect to any decision involving an Award intended to satisfy the requirements of Section 162(m) of
the Code, the Committee shall consist of two or more directors of the Company who are “outside directors” within the meaning of Section
162(m) of the Code. With respect to any decision relating to a Reporting Person, the Committee shall consist solely of two or more directors
who are disinterested within the meaning of Rule16b-3 promulgated under the Exchange Act, as amended from time to time, or any successor
provision. The fact that a Committee member shall fail to qualify under any of these requirements shall not invalidate an Award if the Award is
otherwise validly made under the Plan. The Board may at any time appoint additional members to the Committee, remove and replace members
of the Committee with or without cause, and fill vacancies on the Committee however caused.

 
2.10        “Common Stock” means the Company’s Common Stock, par value $.0001 per share.
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2.11         “Company” means Matinas BioPharma Holdings, Inc., a Delaware corporation, and any successor thereto as provided in

Section 16.8.
 
2.12         “Control” means, as to any Person, the power to direct or cause the direction of the management and policies of such

Person, or the power to appoint directors of the Company, whether through the ownership of voting securities, by contract or otherwise (the
terms “Controlled by” and “under common Control with” shall have correlative meanings).

 
2.13         “Date of Grant” means the date on which an Award under the Plan is granted by the Committee, or such later date as the

Committee may specify to be the effective date of an Award.
 
2.14         “Disability” means a Participant being considered “disabled” within the meaning of Section 409A of the Code and

Treasury Regulation 1.409A-3(i)(4), as well as any successor regulation or interpretation.
 
2.15         “Effective Date” means the date set forth in Section 18.1 hereof.
 
2.16         “Eligible Person” means any person who is an employee, officer, director, consultant, advisor or other individual service

provider of the Company or any Subsidiary, or any person who is determined by the Committee to be a prospective employee, officer,
director, consultant, advisor or other individual service provider of the Company or any Subsidiary.

 
2.17         “Exchange Act” means the Securities Exchange Act of 1934, as amended.
 
2.18         “Fair Market Value” of a share of Common Stock shall be, as applied to a specific Date of Grant (i) the closing price of a

share of Common Stock on the most recent date preceding the Date of Grant on which trades of the Common Stock were recorded on the
principal established stock exchange or national market system on which the Common Stock is then traded, or (ii) if the shares of Common
Stock are not then traded on an established stock exchange or national market system but are then traded in an over-the-counter market, the
average of the closing bid and asked prices for the shares of Common Stock in such over-the-counter market on the most recent date preceding
such Date of Grant on which such closing bid and asked prices are available on such over-the-counter market or (iii) if the shares of Common
Stock are not then listed on a national securities exchange or national market system or traded in an over-the-counter market, the price of a
share of Common Stock as determined by the Committee in its discretion in a manner consistent with Section 409A of the Code and Treasury
Regulation 1.409A-1(b)(5)(iv), as well as any successor regulation or interpretation.

 
2.19         “Incentive Bonus Award” means an Award granted under Section 12 of the Plan.
 
2.20         “Incentive Stock Option” means a Stock Option granted under Section 6 hereof that is intended to meet the requirements of

Section 422 of the Code and the regulations promulgated thereunder.
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2.21         “Nonqualified Stock Option” means a Stock Option granted under Section 6 hereof that is not an Incentive Stock Option.
 
2.22         “Other Cash-Based Award” means a contractual right granted to an Eligible Person under Section 13 hereof entitling such

Eligible Person to receive a cash payment at such times, and subject to such conditions, as are set forth in the Plan and the applicable Award
Agreement.

 
2.23         “Other Stock-Based Award” means a contractual right granted to an Eligible Person under Section 13 representing a

notional unit interest equal in value to a share of Common Stock to be paid and distributed at such times, and subject to such conditions as are
set forth in the Plan and the applicable Award Agreement.

 
2.24         “Participant” means any Eligible Person who holds an outstanding Award under the Plan.
 
2.25         “Person” shall mean any individual, partnership, firm, trust, corporation, limited liability company or other similar entity.

When two or more Persons act as a partnership, limited partnership, syndicate or other group for the purpose of acquiring, holding or
disposing of Common Stock, such partnership, limited partnership, syndicate or group shall be deemed a “Person”

 
2.26         “Performance Measures” mean the measures of performance of the Company and its Subsidiaries as more fully described

in Section 14 of the Plan and Exhibit A hereto.
 
2.27         “Performance Shares” means a contractual right granted to an Eligible Person under Section 10 hereof representing a

notional unit interest equal in value to a share of Common Stock to be paid and distributed at such times, and subject to such conditions, as are
set forth in the Plan and the applicable Award Agreement.

 
2.28         “Performance Unit” means a contractual right granted to an Eligible Person under Section 11 hereof representing a notional

dollar interest as determined by the Committee to be paid and distributed at such times, and subject to such conditions, as are set forth in the
Plan and the applicable Award Agreement.

 
2.29         “Plan” means this Matinas BioPharma Holdings, Inc. 2013 Equity Incentive Plan, as it may be amended from time to time.
 
2.30         “Reporting Person” means an officer, director or greater than ten percent stockholder of the Company within the meaning

of Rule 16a-2 under the Exchange Act, who is required to file reports pursuant to Rule 16a-3 under the Exchange Act.
 
2.31         “Restricted Stock Award” means a grant of shares of Common Stock to an Eligible Person under Section 8 hereof that are

issued subject to such vesting and transfer restrictions and such other conditions as are set forth in the Plan and the applicable Award
Agreement.
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2.32         “Securities Act” means the Securities Act of 1933, as amended.
 
2.33         “Service” means a Participant’s employment or other service relationship with the Company or any Subsidiary.
 
2.34         “Stock Appreciation Right” means a contractual right granted to an Eligible Person under Section 7 hereof entitling such

Eligible Person to receive a payment, upon the exercise of such right, in such amount and at such time, and subject to such conditions, as are
set forth in the Plan and the applicable Award Agreement.

 
2.35         “Stock Option” means a contractual right granted to an Eligible Person under Section 6 hereof to purchase shares of

Common Stock at such time and price, and subject to such conditions, as are set forth in the Plan and the applicable Award Agreement.
 
2.36         “Stock Unit Award” means a contractual right granted to an Eligible Person under Section 9 hereof representing notional

unit interests equal in value to a share of Common Stock to be paid and distributed at such times, and subject to such conditions, as are set
forth in the Plan and the applicable Award Agreement.

 
2.37         “Stockholders” Agreement” means an agreement between a Participant and the Company as contemplated by Section

16.11.
 
2.38         “Subsidiary” means an entity (whether or not a corporation) that is wholly or majority owned or controlled, directly or

indirectly, by the Company; provided, however, that with respect to Incentive Stock Options, the term “Subsidiary” shall include only an entity
that qualifies under section 424(f) of the Code as a “subsidiary corporation” with respect to the Company.

 
3.          Administration

 
3.1           Committee Members. The Plan shall be administered by the Committee; provided that the entire Board may act in lieu of

the Committee on any matter, subject to Code Section 162(m) and 16b-3 Award requirements referred to in Section 2.9 of the Plan. If and to
the extent permitted by Applicable Law, the Committee may authorize one or more Reporting Persons (or other officers) to make Awards to
Eligible Persons who are not Reporting Persons (or other officers whom the Committee has specifically authorized to make Awards). Subject
to Applicable Law and the restrictions set forth in the Plan, the Committee may delegate administrative functions to individuals who are
Reporting Persons, officers, or employees of the Company or its Subsidiaries.
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3.2           Committee Authority. The Committee shall have such powers and authority as may be necessary or appropriate for the

Committee to carry out its functions as described in the Plan. Subject to the express limitations of the Plan, the Committee shall have authority
in its discretion to determine the Eligible Persons to whom, and the time or times at which, Awards may be granted, the number of shares,
units or other rights subject to each Award, the exercise, base or purchase price of an Award (if any), the time or times at which an Award will
become vested, exercisable or payable, the performance criteria, performance goals and other conditions of an Award, the duration of the
Award, and all other terms of the Award. Subject to the terms of the Plan, the Committee shall have the authority to amend the terms of an
Award in any manner that is not inconsistent with the Plan (including to extend the post-termination exercisability period of Stock Options and
Stock Appreciation Rights), provided that no such action shall adversely affect the rights of a Participant with respect to an outstanding Award
without the Participant’s consent. The Committee shall also have discretionary authority to interpret the Plan, to make all factual determinations
under the Plan, and to make all other determinations necessary or advisable for Plan administration, including, without limitation, to correct
any defect, to supply any omission or to reconcile any inconsistency in the Plan or any Award Agreement hereunder. The Committee may
prescribe, amend, and rescind rules and regulations relating to the Plan. The Committee’s determinations under the Plan need not be uniform
and may be made by the Committee selectively among Participants and Eligible Persons, whether or not such persons are similarly situated.
The Committee shall, in its discretion, consider such factors as it deems relevant in making its interpretations, determinations and actions under
the Plan including, without limitation, the recommendations or advice of any officer or employee of the Company or such attorneys,
consultants, accountants or other advisors as it may select. All interpretations, determinations, and actions by the Committee shall be final,
conclusive, and binding upon all parties.

 
3.3           No Liability; Indemnification. Neither the Board nor any Committee member, nor any Person acting at the direction of the

Board or the Committee, shall be liable for any act, omission, interpretation, construction or determination made in good faith with respect to
the Plan, any Award or any Award Agreement.  The Company and its Subsidiaries shall pay or reimburse any member of the Committee, as
well as any other Person who takes action on behalf of the Plan, for all reasonable expenses incurred with respect to the Plan, and to the full
extent allowable under Applicable Law shall indemnify each and every one of them for any claims, liabilities, and costs (including reasonable
attorney’s fees) arising out of their good faith performance of duties on behalf of the Company with respect to the Plan.  The Company and its
Subsidiaries may, but shall not be required to, obtain liability insurance for this purpose.

 
4.          Shares Subject to the Plans
 

4.1           Share Limitation. Subject to adjustment pursuant to Section 4.2 hereof, the maximum aggregate number of shares of
Common Stock which may be issued under all Awards granted to Participants under the Plan shall be 8,250,000 shares, all of which may, but
need not, be issued in respect of Incentive Stock Options. Shares of Common Stock issued under the Plan may be either authorized but
unissued shares or shares held in the Company’s treasury. Any shares of Common Stock subject to Awards that are settled in Common Stock
shall be counted against the maximum share limitations of this Section 4.1 as one share of Common Stock for every share of Common Stock
subject thereto, regardless of the number of shares of Common Stock actually issued to settle the Stock Option or Stock Appreciation Right
upon exercise. To the extent that any Award under the Plan payable in shares of Common Stock is forfeited, cancelled, returned to the
Company for failure to satisfy vesting requirements or upon the occurrence of other forfeiture events, or otherwise terminates without payment
being made thereunder, the shares of Common Stock covered thereby will no longer be counted against the foregoing maximum share
limitations and may again be made subject to Awards under the Plan pursuant to such limitations. Shares of Common Stock that otherwise
would have been issued upon the exercise of a Stock Option or in payment with respect to any other form of Award, that are surrendered in
payment or partial payment of taxes required to be withheld with respect to the exercise of such Stock Option or the making of such payment,
will no longer be counted against the foregoing maximum share limitations and may again be made subject to Awards under the Plan pursuant
to such limitations.
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4.2           Adjustments. If there shall occur any change with respect to the outstanding shares of Common Stock by reason of any

recapitalization, reclassification, stock dividend, extraordinary dividend, stock split, reverse stock split, or other distribution with respect to the
shares of Common Stock, or any merger, reorganization, consolidation, combination, spin-off or other similar corporate change, or any other
change affecting the Common Stock, the Committee shall, in the manner and to the extent that it deems appropriate and equitable to the
Participants and consistent with the terms of the Plan, cause an adjustment to be made in (i) the maximum numbers and kind of shares
provided in Section 4.1 hereof, (ii) the numbers and kind of shares of Common Stock, units, or other rights subject to then outstanding
Awards, (iii) the price for each share or unit or other right subject to then outstanding Awards, (iv) the performance measures or goals relating
to the vesting of an Award and (v) any other terms of an Award that are affected by the event to prevent dilution or enlargement of a
Participant’s rights under an Award. Notwithstanding the foregoing, in the case of Incentive Stock Options, any such adjustments shall, to the
extent practicable, be made in a manner consistent with the requirements of Section 424(a) of the Code.

 
5.          Participation and Awards
 

5.1           Designation of Participants. All Eligible Persons are eligible to be designated by the Committee to receive Awards and
become Participants under the Plan. The Committee has the authority, in its discretion, to determine and designate from time to time those
Eligible Persons who are to be granted Awards, the types of Awards to be granted and the number of shares of Common Stock or units
subject to Awards granted under the Plan. In selecting Eligible Persons to be Participants and in determining the type and amount of Awards
to be granted under the Plan, the Committee shall consider any and all factors that it deems relevant or appropriate.

 
5.2           Determination of Awards. The Committee shall determine the terms and conditions of all Awards granted to Participants in

accordance with its authority under Section 3.2 hereof. An Award may consist of one type of right or benefit hereunder or of two or more
such rights or benefits granted in tandem or in the alternative. To the extent deemed appropriate by the Committee, an Award shall be
evidenced by an Award Agreement as described in Section 16.1 hereof.
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6.          Stock Options 

 
6.1           Grant of Stock Option. A Stock Option may be granted to any Eligible Person selected by the Committee. Subject to the

provisions of Section 6.6 hereof and Section 422 of the Code, each Stock Option shall be designated, in the discretion of the Committee, as an
Incentive Stock Option or as a Nonqualified Stock Option.

 
6.2           Exercise Price. The exercise price per share of a Stock Option shall not be less than 100% of the Fair Market Value of a

share of Common Stock on the Date of Grant, subject to adjustments as provided for under Section 4.2, provided that the Committee may in
its discretion specify for any Stock Option an exercise price per share that is higher than the Fair Market Value on the Date of Grant. The
Exercise Price of any Stock Option granted upon the effectiveness of an initial public offering of the Common Stock shall be the opening
offering price per share of the Common Stock in connection with such initial public offering.

 
6.3           Vesting of Stock Options. The Committee shall in its discretion prescribe the time or times at which, or the conditions upon

which, a Stock Option or portion thereof shall become vested and/or exercisable. The requirements for vesting and exercisability of a Stock
Option may be based on the continued Service of the Participant with the Company or a Subsidiary for a specified time period (or periods)
and/or on the attainment of a specified performance goal (or goals) established by the Committee in its discretion. The Committee may, in its
discretion, accelerate the vesting or exercisability of any Stock Option at any time. The Committee in its sole discretion may allow a Participant
to exercise unvested Nonqualified Stock Options, in which case the shares of Common Stock then issued shall be Restricted Stock having
analogous vesting restrictions to the unvested Nonqualified Stock Options.

 
6.4           Term of Stock Options. The Committee shall in its discretion prescribe in an Award Agreement the period during which a

vested Stock Option may be exercised, provided that the maximum term of a Stock Option shall be ten (10) years from the Date of Grant. A
Stock Option may be earlier terminated as specified by the Committee and set forth in an Award Agreement upon or following the termination
of a Participant’s Service with the Company or any Subsidiary, including by reason of voluntary resignation, death, Disability, termination for
Cause or any other reason. Except as otherwise provided in this Section 6 or in an Award Agreement as such agreement may be amended
from time to time upon authorization of the Committee, no Stock Option may be exercised at any time during the term thereof unless the
Participant is then in the Service of the Company or one of its Subsidiaries.

 
6.5           Stock Option Exercise. Subject to such terms and conditions as shall be specified in an Award Agreement, a Stock Option

may be exercised in whole or in part at any time during the term thereof by notice in the form required by the Company, and payment of the
aggregate exercise price by certified or bank check, or such other means as the Committee may accept. As set forth in an Award Agreement or
otherwise determined by the Committee, in its sole discretion, at or after grant, payment in full or in part of the exercise price of an Option may
be made: (i) in the form of shares of Common Stock that have been held by the Participant for such period as the Committee may deem
appropriate for accounting purposes or otherwise, valued at the Fair Market Value of such shares on the date of exercise; (ii) by surrendering
to the Company shares of Common Stock otherwise receivable on exercise of the Option; (iii) by a cashless exercise program implemented by
the Committee in connection with the Plan; and/or (iv) by such other method as may be approved by the Committee and set forth in an Award
Agreement. Subject to any governing rules or regulations, as soon as practicable after receipt of written notification of exercise and full
payment of the exercise price and satisfaction of any applicable tax withholding pursuant to Section 17.5, the Company shall deliver to the
Participant evidence of book entry shares of Common Stock, or upon the Participant’s request, Common Stock certificates in an appropriate
amount based upon the number of shares of Common Stock purchased under the Option. Unless otherwise determined by the Committee, all
payments under all of the methods indicated above shall be paid in United States dollars or shares of Common Stock, as applicable.
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6.6          Additional Rules for Incentive Stock Options.
 

(a)          Eligibility.     An Incentive Stock Option may only be granted to an Eligible Person who is considered an employee
under Treasury Regulation §1.421-7(h) of the Company or any Subsidiary.

 
(b)          Annual Limits.     No Incentive Stock Option shall be granted to an Eligible Person as a result of which the

aggregate Fair Market Value (determined as of the Date of Grant) of the stock with respect to which Incentive Stock Options are
exercisable for the first time in any calendar year under the Plan and any other stock option plans of the Company or any Subsidiary
would exceed $100,000, determined in accordance with Section 422(d) of the Code. This limitation shall be applied by taking Incentive
Stock Options into account in the order in which granted.

 
(c)          Ten Percent Stockholders.     If a Stock Option granted under the Plan is intended to be an Incentive Stock Option,

and if the Participant, at the time of grant, owns stock possessing ten percent or more of the total combined voting power of all classes
of Common Stock of the Company or any Subsidiary, then (A) the Stock Option exercise price per share shall in no event be less than
110% of the Fair Market Value of the Common Stock on the date of such grant and (B) such Stock Option shall not be exercisable
after the expiration of five (5) years following the date such Stock Option is granted.

 
(d)          Termination of Employment.     An Award of an Incentive Stock Option shall provide that such Stock Option may

be exercised not later than three (3) months following termination of employment of the Participant with the Company and all
Subsidiaries, or not later than one (1) year following death or a permanent and total disability within the meaning of Section 22(e)(3) of
the Code, as and to the extent determined by the Committee to comply with the requirements of Section 422 of the Code.

 
(e)          Disqualifying Dispositions.     If shares of Common Stock acquired by exercise of an Incentive Stock Option are

disposed of within two (2) years following the Date of Grant or one (1) year following the transfer of such shares to the Participant
upon exercise, the Participant shall, promptly following such disposition, notify the Company in writing of the date and terms of such
disposition and provide such other information regarding the disposition as the Company may reasonably require.
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7.          Stock Appreciation Rights
 

7.1           Grant of Stock Appreciation Rights. A Stock Appreciation Right may be granted to any Eligible Person selected by the
Committee. Stock Appreciation Rights may be granted on a basis that allows for the exercise of the right by the Participant or that provides for
the automatic payment of the right upon a specified date or event.

 
7.2           Base Price. The base price of a Stock Appreciation Right shall be determined by the Committee in its sole discretion;

provided, however, that the base price for any grant of a Stock Appreciation Right shall not be less than 100% of the Fair Market Value of a
share of Common Stock on the Date of Grant, subject to adjustments as provided for under Section 4.2.

 
7.3           Vesting Stock Appreciation Rights. The Committee shall in its discretion prescribe the time or times at which, or the

conditions upon which, a Stock Appreciation Right or portion thereof shall become vested and/or exercisable. The requirements for vesting
and exercisability of a Stock Appreciation Right may be based on the continued Service of a Participant with the Company or a Subsidiary for
a specified time period (or periods) or on the attainment of a specified performance goal (or goals) established by the Committee in its
discretion. The Committee may, in its discretion, accelerate the vesting or exercisability of any Stock Appreciation Right at any time.

 
7.4           Term of Stock Appreciation Rights. The Committee shall in its discretion prescribe in an Award Agreement the period

during which a vested Stock Appreciation Right may be exercised, provided that the maximum term of a Stock Appreciation Right shall be ten
(10) years from the Date of Grant. A Stock Appreciation Right may be earlier terminated as specified by the Committee and set forth in an
Award Agreement upon or following the termination of a Participant’s Service with the Company or any Subsidiary, including by reason of
voluntary resignation, death, Disability, termination for Cause or any other reason. Except as otherwise provided in this Section 7 or in an
Award Agreement as such agreement may be amended from time to time upon authorization of the Committee, no Stock Appreciation Right
may be exercised at any time during the term thereof unless the Participant is then in the Service of the Company or one of its Subsidiaries.

 
7.5           Payment of Stock Appreciation Rights. Subject to such terms and conditions as shall be specified in an Award Agreement,

a vested Stock Appreciation Right may be exercised in whole or in part at any time during the term thereof by notice in the form required by
the Company and payment of any exercise price. Upon the exercise of a Stock Appreciation Right and payment of any applicable exercise
price, a Participant shall be entitled to receive an amount determined by multiplying: (i) the excess of the Fair Market Value of a share of
Common Stock on the date of exercise of the Stock Appreciation Right over the base price of such Stock Appreciation Right, by (ii) the
number of shares as to which such Stock Appreciation Right is exercised. Payment of the amount determined under the immediately preceding
sentence may be made, as approved by the Committee and set forth in the Award Agreement, in shares of Common Stock valued at their Fair
Market Value on the date of exercise, in cash, or in a combination of shares of Common Stock and cash, subject to applicable tax withholding
requirements set forth in Section 17.5. If Stock Appreciation Rights are settled in shares of Common Stock, then as soon as practicable
following the date of settlement the Company shall deliver to the Participant evidence of book entry shares of Common Stock, or upon the
Participant’s request, Common Stock certificates in an appropriate amount.
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8.          Restricted Stock Awards
 

8.1           Grant of Restricted Stock Awards. A Restricted Stock Award may be granted to any Eligible Person selected by the
Committee. The Committee may require the payment by the Participant of a specified purchase price in connection with any Restricted Stock
Award. The Committee may provide in an Award Agreement for the payment of dividends and distributions to the Participant at such times as
paid to stockholders generally or at the times of vesting or other payment of the Restricted Stock Award. If any dividends or distributions are
paid in stock while a Restricted Stock Award is subject to restrictions under Section 8.3 of the Plan or Code Section 162(m), the dividends or
other distributions shares shall be subject to the same restrictions on transferability as the shares of Common Stock to which they were paid
unless otherwise set forth in the Award Agreement. The Committee may also subject the grant of any Restricted Stock Award to the execution
of a voting agreement with the Company or with any Affiliate of the Company.

 
8.2           Vesting Requirements. The restrictions imposed on shares of Common Stock granted under a Restricted Stock Award

shall lapse in accordance with the vesting requirements specified by the Committee in the Award Agreement. Upon vesting of a Restricted
Stock Award, such Award shall be subject to the tax withholding requirement set forth in Section 17.5. The requirements for vesting of a
Restricted Stock Award may be based on the continued Service of the Participant with the Company or its Subsidiaries for a specified time
period (or periods) or on the attainment of a specified performance goal (or goals) established by the Committee in its discretion. The
Committee may, in its discretion, accelerate the vesting of a Restricted Stock Award at any time. If the vesting requirements of a Restricted
Stock Award shall not be satisfied, the Award shall be forfeited and the shares of Common Stock subject to the Award shall be returned to the
Company. In the event that the Participant paid any purchase price with respect to such forfeited shares, unless otherwise provided by the
Committee in an Award Agreement, the Company will refund to the Participant the lesser of (i) such purchase price and (ii) the Fair Market
Value of such shares on the date of forfeiture.

 
8.3           Restrictions. Shares granted under any Restricted Stock Award may not be transferred, assigned or subject to any

encumbrance, pledge, or charge until all applicable restrictions are removed or have expired, unless otherwise allowed by the Committee. The
Committee may require in an Award Agreement that certificates representing the shares granted under a Restricted Stock Award bear a legend
making appropriate reference to the restrictions imposed, and that certificates representing the shares granted or sold under a Restricted Stock
Award will remain in the physical custody of an escrow holder until all restrictions are removed or have expired.
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8.4           Rights as Stockholder. Subject to the foregoing provisions of this Section 8 and the applicable Award Agreement, the

Participant to whom a Restricted Stock Award is made shall have all rights of a stockholder with respect to the shares granted to the
Participant under the Restricted Stock Award, including the right to vote the shares and receive all dividends and other distributions paid or
made with respect thereto, unless the Committee determines otherwise at the time the Restricted Stock Award is granted.

 
8.5           Section 83(b) Election. If a Participant makes an election pursuant to Section 83(b) of the Code with respect to a Restricted

Stock Award, the Participant shall file, within 30 days following the Date of Grant, a copy of such election with the Company (directed to the
Secretary thereof) and with the Internal Revenue Service, in accordance with the regulations under Section 83 of the Code. The Committee
may provide in an Award Agreement that the Restricted Stock Award is conditioned upon the Participant’s making or refraining from making
an election with respect to the Award under Section 83(b) of the Code.

 
9.          Stock Unit Awards
 

9.1           Grant of Stock Unit Awards. A Stock Unit Award may be granted to any Eligible Person selected by the Committee. The
value of each stock unit under a Stock Unit Award is equal to the Fair Market Value of the Common Stock on the applicable date or time
period of determination, as specified by the Committee. A Stock Unit Award shall be subject to such restrictions and conditions as the
Committee shall determine. A Stock Unit Award may be granted together with a dividend equivalent right with respect to the shares of
Common Stock subject to the Award, which may be accumulated and may be deemed reinvested in additional stock units, as determined by
the Committee in its discretion. If any dividend equivalents are paid while a Stock Unit Award is subject to restrictions under Section 9 of the
Plan or Code Section 162(m), the dividend equivalents shall be subject to the same restrictions on transferability as the Stock Units to which
they were paid, unless otherwise set forth in the Award Agreement.

 
9.2           Vesting of Stock Unit Awards. On the Date of Grant, the Committee shall, in its discretion, determine any vesting

requirements with respect to a Stock Unit Award, which shall be set forth in the Award Agreement. The requirements for vesting of a Stock
Unit Award may be based on the continued Service of the Participant with the Company or its Subsidiaries for a specified time period (or
periods) or on the attainment of a specified performance goal (or goals) established by the Committee in its discretion. The Committee may, in
its discretion, accelerate the vesting of a Stock Unit Award at any time. A Stock Unit Award may also be granted on a fully vested basis, with
a deferred payment date as may be determined by the Committee or elected by the Participant in accordance with rules established by the
Committee.

 
9.3           Payment of Stock Unit Awards. A Stock Unit Award shall become payable to a Participant at the time or times determined

by the Committee and set forth in the Award Agreement, which may be upon or following the vesting of the Award. Payment of a Stock Unit
Award may be made, at the discretion of the Committee, in cash or in shares of Common Stock, or in a combination thereof as described in the
Award Agreement, subject to applicable tax withholding requirements set forth in Section 17.5. Any cash payment of a Stock Unit Award
shall be made based upon the Fair Market Value of the Common Stock, determined on such date or over such time period as determined by
the Committee. Notwithstanding the foregoing, unless specified otherwise in the Award Agreement, any Stock Unit, whether settled in
Common Stock or cash, shall be paid no later than two and one-half months after the later of the calendar year or fiscal year in which the Stock
Units vest. If Stock Unit Awards are settled in shares of Common Stock, then as soon as practicable following the date of settlement, the
Company shall deliver to the Participant evidence of book entry shares of Common Stock, or upon the Participant’s request, Common Stock
certificates in an appropriate amount.
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10.         Performance Shares
 

10.1         Grant of Performance Shares. Performance Shares may be granted to any Eligible Person selected by the Committee. A
Performance Share Award shall be subject to such restrictions and condition as the Committee shall specify. A Performance Share Award
may be granted with a dividend equivalent right with respect to the shares of Common Stock subject to the Award, which may be accumulated
and may be deemed reinvested in additional stock units, as determined by the Committee in its discretion.

 
10.2         Value of Performance Shares. Each Performance Share shall have an initial value equal to the Fair Market Value of a Share

on the Grant Date. The Committee shall set performance goals in its discretion that, depending on the extent to which they are met over a
specified time period, shall determine the number of Performance Shares that shall be paid to a Participant.

 
10.3         Earning of Performance Shares. After the applicable time period has ended, the number of Performance Shares earned by

the Participant over such time period shall be determined as a function of the extent to which the applicable corresponding performance goals
have been achieved. This determination shall be made solely by the Committee. The Committee may, in its discretion, waive any performance
or vesting conditions relating to a Performance Share Award.

 
10.4         Form and Timing of Payment of Performance Shares. The Committee shall pay at the close of the applicable Performance

Period, or as soon as practicable thereafter, any earned Performance Shares in the form of cash or in shares of Common Stock or in a
combination thereof, as specified in a Participant’s Award Agreement, subject to applicable tax withholding requirements set forth in Section
17.5. Notwithstanding the foregoing, all Performance Shares shall be paid no later than two and one-half months following the later of the
calendar year or fiscal year in which such Performance Shares vest. Any shares of Common Stock paid to a Participant under this Section
10.4 may be subject to any restrictions deemed appropriate by the Committee. If Performance Shares are settled in shares of Common Stock,
then as soon as practicable following the date of settlement the Company shall deliver to the Participant evidence of book entry shares of
Common Stock, or upon the Participant’s request, Common Stock certificates in an appropriate amount.

 
11.         Performance Units
 

11.1         Grant of Performance Units. Performance Units may be granted to any Eligible Person selected by the Committee. A
Performance Unit Award shall be subject to such restrictions and condition as the Committee shall specify in a Participant’s Award
Agreement.
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11.2         Value of Performance Units. Each Performance Unit shall have an initial notional value equal to a dollar amount

determined by the Committee, in its sole discretion. The Committee shall set performance goals in its discretion that, depending on the extent to
which they are met over a specified time period, will determine the number of Performance Units that shall be settled and paid to the
Participant.

 
11.3         Earning of Performance Units. After the applicable time period has ended, the number of Performance Units earned by the

Participant, and the amount payable in cash, in shares or in a combination thereof, over such time period shall be determined as a function of
the extent to which the applicable corresponding performance goals have been achieved. This determination shall be made solely by the
Committee. The Committee may, in its discretion, waive any performance or vesting conditions relating to a Performance Unit Award

 
11.4         Form and Timing of Payment of Performance Units. The Committee shall pay at the close of the applicable Performance

Period, or as soon as practicable thereafter, any earned Performance Units in the form of cash or in shares of Common Stock or in a
combination thereof, as specified in a Participant’s Award Agreement, subject to applicable tax withholding requirements set forth in Section
17.5. Notwithstanding the foregoing, all Performance Units shall be paid no later than two and one-half months following the later of the
calendar year or fiscal year in which such Performance Units vest. Any shares of Common Stock paid to a Participant under this Section 11.4
may be subject to any restrictions deemed appropriate by the Committee. If Performance Units are settled in shares of Common Stock, then as
soon as practicable following the date of settlement the Company shall deliver to the Participant evidence of book entry shares of Common
Stock, or upon the Participant’s request, Common Stock certificates in an appropriate amount.
 
12.         Incentive Bonus Awards

 
12.1         Incentive Bonus Awards. The Committee, at its discretion, may grant Incentive Bonus Awards to such Participants as it

may designate from time to time. The terms of a Participant’s Incentive Bonus Award shall be set forth in the Participant’s Award Agreement.
Each Award Agreement shall specify such general terms and conditions as the Committee shall determine.

 
12.2         Incentive Bonus Award Performance Criteria. The determination of Incentive Bonus Awards for a given year or years may

be based upon the attainment of specified levels of Company or Subsidiary performance as measured by pre-established, objective
performance criteria determined at the discretion of the Committee, including any or all of the Performance Measures set forth in Exhibit A
hereto. The Committee shall (i) select those Participants who shall be eligible to receive an Incentive Bonus Award, (ii) determine the
performance period, (iii) determine target levels of performance, and (iv) determine the level of Incentive Bonus Award to be paid to each
selected Participant upon the achievement of each performance level. The Committee generally shall make the foregoing determinations prior to
the commencement of services to which an Incentive Bonus Award relates (or for Incentive Bonus Awards intended to satisfy Code Section
162(m), within the permissible time period established for exemption under Code Section 162(m) and the regulations promulgated
thereunder), to the extent applicable, and while the outcome of the performance goals and targets is uncertain.
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12.3        Payment of Incentive Bonus Awards.

 
(a) Incentive Bonus Awards shall be paid in cash or Common Stock, as set forth in a Participant’s Award Agreement.

Payments shall be made following a determination by the Committee that the performance targets were attained and shall be made
within two and one-half months after the later of the end of the fiscal or calendar year in which the Incentive Award is no longer
subject to a substantial risk of forfeiture.

 
(b) The amount of an Incentive Bonus Award to be paid upon the attainment of each targeted level of performance shall equal

a percentage of a Participant’s base salary for the fiscal year, a fixed dollar amount, or such other formula, as determined by the
Committee.

 
13.         Other Cash-Based Awards and Other Stock-Based Awards

 
13.1        Other Cash-Based and Stock-Based Awards. The Committee may grant other types of equity-based or equity-related

Awards not otherwise described by the terms of this Plan (including the grant or offer for sale of unrestricted Shares) in such amounts and
subject to such terms and conditions, as the Committee shall determine. Such Awards may involve the transfer of actual shares of Common
Stock to a Participant, or payment in cash or otherwise of amounts based on the value of shares of Common Stock. In addition, the
Committee, at any time and from time to time, may grant Cash-Based Awards to a Participant in such amounts and upon such terms as the
Committee shall determine, in its sole discretion.

 
13.2        Value of Cash-Based Awards and Other Stock-Based Awards. Each Other Stock-Based Award shall be expressed in terms

of shares of Common Stock or units based on shares of Common Stock, as determined by the Committee, in its sole discretion. Each Other
Cash-Based Award shall specify a payment amount or payment range as determined by the Committee, in its sole discretion. If the Committee
exercises its discretion to establish performance goals, the value of Other Cash-Based Awards that shall be paid to the Participant will depend
on the extent to which such performance goals are met.

 
13.3        Payment of Cash-Based Awards and Other Stock-Based Awards. Payment, if any, with respect to Other Cash-Based

Awards and Other Stock-Based Award shall be made in accordance with the terms of the Award, in cash or Shares as the Committee
determines.

 
14.         Code Section 162(m) Awards
 

14.1        Awards Granted Under Code Section 162(m). The Committee, at its discretion, may designate that a Restricted Stock,
Stock Unit, Performance Share, Performance Unit, Incentive Bonus, Other Stock Award or Other Cash Award shall be granted as a Code
Section 162(m) Award. Such an Award must comply with the following additional requirements, which shall control over any other provision
that pertains to such Award.
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14.2        Performance Measures. 
 

(a) Each Code Section 162(m) Award shall be based upon the attainment of specified levels of pre-established, objective
Performance Measures that are intended to satisfy the performance based compensation exemption requirements of Code Section
162(m) and the regulations promulgated thereunder. Further, at the discretion of the Committee, an Award also may be subject to goals
and restrictions in addition to the Performance Measures.

 
(b)           “Performance Measures” means the measures of performance of the Company and its Subsidiaries used to

determine a Participant’s entitlement to an Award under the Plan. Such performance measures shall have the same meanings as used in
the Company’s financial statements, or, if such terms are not used in the Company’s financial statements, they shall have the meaning
applied pursuant to generally accepted accounting principles, or as used generally in the Company’s industry. Performance Measures
shall be calculated with respect to the Company and each Subsidiary consolidated therewith for financial reporting purposes or such
division or other business unit as may be selected by the Committee. For purposes of the Plan, the Performance Measures shall be
calculated in accordance with generally accepted accounting principles to the extent applicable, but, unless otherwise determined by the
Committee, prior to the accrual or payment of any Award under this Plan for the same performance period and excluding the effect
(whether positive or negative) of any change in accounting standards or any extraordinary, unusual or nonrecurring item, as
determined by the Committee, occurring after the establishment of the performance goals. Performance Measures shall be based on one
or more of the criteria set forth in Exhibit A which is hereby incorporated by reference, as determined by the Committee.

 
(c)          For each Code Section 162(m) Award, the Committee shall (i) select the Participant who shall be eligible to receive a

Code Section 162(m) Award, (ii) determine the applicable performance period, (iii) determine the target levels of the Company or
Subsidiary Performance Measures, and (iv) determine the number of shares of Common Stock or cash or other property (or
combination thereof) subject to an Award to be paid to each selected Participant. The Committee shall make the foregoing
determinations prior to the commencement of services to which an Award relates (or within the permissible time period established
under Code Section 162(m)) and while the outcome of the performance goals and targets is uncertain.

 
14.3        Attainment of Code Section 162(m) Goals.
 

(a)          After each performance period, the Committee shall certify in writing (which may include the written minutes for
any meeting of the Committee): (i) if the Company has attained the performance targets, and (ii) the number of shares pursuant to the
Award that are to become freely transferable, if applicable, or the cash or other property payable under the Award. The Committee
shall have no discretion to waive all or part of the conditions, goals and restrictions applicable to the receipt of full or partial payment of
an Award except in the case of a Change in Control of the Corporation or the death or Disability of a Participant.
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(b)          Notwithstanding the foregoing, the Committee may, in its discretion, reduce any Award based on such factors as

may be determined by the Committee, including, without limitation, a determination by the Committee that such a reduction is
appropriate in light of pay practices of competitors, or the performance of the Company, a Subsidiary or a Participant relative to the
performance of competitors, or performance with respect to the Company’s strategic business goals.

 
14.4        Individual Participant Limitations. Subject to adjustment as provided in Section 4.2, with respect to Awards intended to be

Code Section 162(m) Awards and Stock Option and Stock Appreciation Rights Awards intended to be exempt from the deductibility
limitation in Code Section 162(m), no Participant in any one fiscal year of the Company may be granted (a) Stock Options or Stock
Appreciation Rights with respect to more than 1,500,000 shares of Common Stock in the aggregate; and (b) Restricted Stock, Stock Units,
Performance Shares Awards, Incentive Bonus Awards and Other Stock Based Awards that are denominated in shares of Common Stock with
respect to more than 1,500,000 shares in the aggregate. The maximum dollar value payable to any Participant in any one (1) fiscal year of the
Company with respect to Stock Units, Performance Units or Incentive Bonus Awards or Other Stock-Based Awards that may be settled in
cash or other property (other than Common Stock) is $500,000. If an Award is cancelled, the cancelled Award shall continue to be counted
towards the applicable limitations.

 
15.         Change in Control
 

15.1        Effect of Change in Control.
 

(a)          The Committee may, at the time of the grant of an Award and as set forth in an Award Agreement, provide for the
effect of a “Change in Control” on an Award. Such provisions may include any one or more of the following: (i) the acceleration or
extension of time periods for purposes of exercising, vesting in, or realizing gain from any Award, (ii) the elimination or modification
of performance or other conditions related to the payment or other rights under an Award, (iii) provision for the cash settlement of an
Award for an equivalent cash value, as determined by the Committee, or (iv) such other modification or adjustment to an Award as the
Committee deems appropriate to maintain and protect the rights and interests of Participants upon or following a Change in Control. To
the extent necessary for compliance with Section 409A of the Code, an Award Agreement shall provide that an Award subject to the
requirements of Section 409A that would otherwise become payable upon a Change in Control shall only become payable to the extent
that the requirements for a “change in control” for purposes of Section 409A have been satisfied.
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(b)          Notwithstanding anything to the contrary set forth in the Plan, unless otherwise provided by an Award Agreement,

upon or in anticipation of any Change in Control, the Committee may, in its sole and absolute discretion and without the need for the
consent of any Participant, take one or more of the following actions contingent upon the occurrence of that Change in Control: (i)
cause any or all outstanding Stock Options and Stock Appreciation Rights held by Participants affected by the Change in Control to
become vested and immediately exercisable, in whole or in part; (ii) cause any or all outstanding Restricted Stock, Stock Units,
Performance Shares, Performance Units, Incentive Bonus Award and any other Award held by Participants affected by the Change in
Control to become non-forfeitable, in whole or in part; (iii) cancel any Stock Option or Stock Appreciation Right in exchange for a
substitute option in a manner consistent with the requirements of Treasury Regulation. §1.424-1(a) (notwithstanding the fact that the
original Stock Option may never have been intended to satisfy the requirements for treatment as an Incentive Stock Option); (iv) cancel
any Restricted Stock, Stock Units, Performance Shares or Performance Units held by a Participant in exchange for restricted stock or
performance shares of or stock or performance units in respect of the capital stock of any successor corporation; (v) redeem any
Restricted Stock held by a Participant affected by the Change in Control for cash and/or other substitute consideration with a value
equal to the Fair Market Value of an unrestricted share of Common Stock on the date of the Change in Control; (vi) cancel any Stock
Option or Stock Appreciation Right held by a Participant affected by the Change in Control in exchange for cash and/or other
substitute consideration with a value equal to (A) the number of shares of Common Stock subject to that Stock Option or Stock
Appreciation Right, multiplied by (B) the difference, if any, between the Fair Market Value per share of Common Stock on the date of
the Change in Control and the exercise price of that Stock Option or Stock Appreciation Right; provided, that if the Fair Market Value
per share of Common Stock on the date of the Change in Control does not exceed the exercise price of any such Stock Option or Stock
Appreciation Right, the Committee may cancel that Stock Option or Stock Appreciation Right without any payment of consideration
therefor; (vii) cancel any Stock Unit or Performance Unit held by a Participant affected by the Change in Control in exchange for cash
and/or other substitute consideration with a value equal to the Fair Market Value per share of Common Stock on the date of the
Change in Control (provided that such cancelation and exchange does not violate Section 409A of the Code); or (ix) make such other
modifications, adjustments or amendments to outstanding Awards or this Plan as the Committee deems necessary or appropriate.

 
16.         General Provisions
 

16.1        Award Agreement. To the extent deemed necessary by the Committee, an Award under the Plan shall be evidenced by an
Award Agreement in a written or electronic form approved by the Committee setting forth the number of shares of Common Stock or units
subject to the Award, the exercise price, base price, or purchase price of the Award, the time or times at which an Award will become vested,
exercisable or payable and the term of the Award. The Award Agreement may also set forth the effect on an Award of termination of Service
under certain circumstances. The Award Agreement shall be subject to and incorporate, by reference or otherwise, all of the applicable terms
and conditions of the Plan, and may also set forth other terms and conditions applicable to the Award as determined by the Committee
consistent with the limitations of the Plan. Award Agreements evidencing Incentive Stock Options shall contain such terms and conditions as
may be necessary to meet the applicable provisions of Section 422 of the Code. The grant of an Award under the Plan shall not confer any
rights upon the Participant holding such Award other than such terms, and subject to such conditions, as are specified in the Plan as being
applicable to such type of Award (or to all Awards) or as are expressly set forth in the Award Agreement.
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16.2        Forfeiture Events/Representations. The Committee may specify in an Award Agreement at the time of the Award that the

Participant’s rights, payments and benefits with respect to an Award shall be subject to reduction, cancellation, forfeiture or recoupment upon
the occurrence of certain specified events, in addition to any otherwise applicable vesting or performance conditions of an Award. Such events
shall include, but shall not be limited to, termination of Service for Cause, violation of material Company policies, breach of noncompetition,
confidentiality or other restrictive covenants that may apply to the Participant, or other conduct by the Participant that is detrimental to the
business or reputation of the Company. The Committee may also specify in an Award Agreement that the Participant’s rights, payments and
benefits with respect to an Award shall be conditioned upon the Participant making a representation regarding compliance with
noncompetition, confidentiality or other restrictive covenants that may apply to the Participant and providing that the Participant’s rights,
payments and benefits with respect to an Award shall be subject to reduction, cancellation, forfeiture or recoupment on account of a breach of
such representation. In addition and without limitation of the foregoing, any amounts paid hereunder shall be subject to recoupment in
accordance with The Dodd–Frank Wall Street Reform and Consumer Protection Act and any implementing regulations thereunder, any
“clawback” policy adopted by the Company or as is otherwise required by applicable law or stock exchange listing condition.

 
16.3        No Assignment or Transfer; Beneficiaries.
 

(a)          Awards under the Plan shall not be assignable or transferable by the Participant, except by will or by the laws of
descent and distribution, and shall not be subject in any manner to assignment, alienation, pledge, encumbrance or charge.
Notwithstanding the foregoing, the Committee may provide in an Award Agreement that the Participant shall have the right to
designate a beneficiary or beneficiaries who shall be entitled to any rights, payments or other benefits specified under an Award
following the Participant’s death. During the lifetime of a Participant, an Award shall be exercised only by such Participant or such
Participant’s guardian or legal representative. In the event of a Participant’s death, an Award may, to the extent permitted by the Award
Agreement, be exercised by the Participant’s beneficiary as designated by the Participant in the manner prescribed by the Committee
or, in the absence of an authorized beneficiary designation, by the legatee of such Award under the Participant’s will or by the
Participant’s estate in accordance with the Participant’s will or the laws of descent and distribution, in each case in the same manner
and to the same extent that such Award was exercisable by the Participant on the date of the Participant’s death.

 
(b)          Limited Transferability Rights. Notwithstanding anything else in this Section 16.3 to the contrary, the Committee

may in its discretion provide in an Award Agreement that an Award in the form of a Nonqualified Stock Option, share-settled Stock
Appreciation Right, Restricted Stock, Performance Share or share-settled Other Stock-Based Award may be transferred, on such terms
and conditions as the Committee deems appropriate, either (i) by instrument to the Participant’s “Immediate Family” (as defined
below), (ii) by instrument to an inter vivos or testamentary trust (or other entity) in which the Award is to be passed to the Participant’s
designated beneficiaries, or (iii) by gift to charitable institutions. Any transferee of the Participant’s rights shall succeed and be subject
to all of the terms of the applicable Award Agreement and the Plan. “Immediate Family” means any child, stepchild, grandchild, parent,
stepparent, grandparent, spouse, former spouse, sibling, niece, nephew, mother-in-law, father-in-law, son-in-law, daughter-in-law,
brother-in-law, or sister-in-law, and shall include adoptive relationships.
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16.4         Rights as Stockholder. A Participant shall have no rights as a holder of shares of Common Stock with respect to any

unissued securities covered by an Award until the date the Participant becomes the holder of record of such securities. Except as provided in
Section 4.2 hereof, no adjustment or other provision shall be made for dividends or other stockholder rights, except to the extent that the
Award Agreement provides for dividend payments or dividend equivalent rights.

 
16.5         Employment or Service. Nothing in the Plan, in the grant of any Award or in any Award Agreement shall confer upon any

Eligible Person or Participant any right to continue in the Service of the Company or any of its Subsidiaries, or interfere in any way with the
right of the Company or any of its Subsidiaries to terminate the employment or other service relationship of an Eligible Person or Participant
for any reason at any time.

 
16.6         Fractional Shares. In the case of any fractional share or unit resulting from the grant, vesting, payment or crediting of

dividends or dividend equivalents under an Award, the Committee shall have the discretionary authority to (i) disregard such fractional share
or unit, (ii) round such fractional share or unit to the nearest lower or higher whole share or unit, or (iii) convert such fractional share or unit
into a right to receive a cash payment.

 
16.7         Other Compensation and Benefit Plans. The amount of any compensation deemed to be received by a Participant pursuant

to an Award shall not constitute includable compensation for purposes of determining the amount of benefits to which a Participant is entitled
under any other compensation or benefit plan or program of the Company or any Subsidiary, including, without limitation, under any bonus,
pension, profit-sharing, life insurance, salary continuation or severance benefits plan, except to the extent specifically provided by the terms of
any such plan.

 
16.8         Plan Binding on Transferees. The Plan shall be binding upon the Company, its transferees and assigns, and the Participant,

the Participant’s executor, administrator and permitted transferees and beneficiaries. In addition, all obligations of the Company under this Plan
with respect to Awards granted hereunder shall be binding on any successor to the Company, whether the existence of such successor is the
result of a direct or indirect purchase, merger, consolidation, or otherwise, of all or substantially all of the business and/or assets of the
Company.

 
16.9         Foreign Jurisdictions. The Committee may adopt, amend and terminate such arrangements and grant such Awards, not

inconsistent with the intent of the Plan, as it may deem necessary or desirable to comply with any tax, securities, regulatory or other laws of
other jurisdictions with respect to Awards that may be subject to such laws. The terms and conditions of such Awards may vary from the
terms and conditions that would otherwise be required by the Plan solely to the extent the Committee deems necessary for such purpose.
Moreover, the Board may approve such supplements to or amendments, restatements or alternative versions of the Plan, not inconsistent with
the intent of the Plan, as it may consider necessary or appropriate for such purposes, without thereby affecting the terms of the Plan as in effect
for any other purpose.
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16.10         Substitute Awards in Corporate Transactions. Nothing contained in the Plan shall be construed to limit the right of the

Committee to grant Awards under the Plan in connection with the acquisition, whether by purchase, merger, consolidation or other corporate
transaction, of the business or assets of any corporation or other entity. Without limiting the foregoing, the Committee may grant Awards
under the Plan to an employee or director of another corporation who becomes an Eligible Person by reason of any such corporate transaction
in substitution for awards previously granted by such corporation or entity to such person. The terms and conditions of the substitute Awards
may vary from the terms and conditions that would otherwise be required by the Plan solely to the extent the Committee deems necessary for
such purpose. Any shares of Common Stock subject to these substitute Awards shall not be counted against any of the maximum share
limitations set forth in the Plan.

 
16.11         Stockholder Agreements; Restrictions. Upon the grant of any Award or the distribution of Common Stock pursuant to

any Award (as applicable), the Participant (or legal representative) may be required to become a party to a Stockholders Agreement and/or
related agreement(s), which shall include such terms and conditions (including without limitation, call rights, drag-along rights and refusal
rights), as may be determined by the Committee in its sole discretion.

 
17.         Legal Compliance
 

17.1         Securities Laws. No shares of Common Stock will be issued or transferred pursuant to an Award unless and until all then
applicable requirements imposed by Federal and state securities and other laws, rules and regulations and by any regulatory agencies having
jurisdiction, and by any exchanges upon which the shares of Common Stock may be listed, have been fully met. As a condition precedent to
the issuance of shares pursuant to the grant or exercise of an Award, the Company may require the Participant to take any reasonable action to
meet such requirements. The Committee may impose such conditions on any shares of Common Stock issuable under the Plan as it may deem
advisable, including, without limitation, restrictions under the Securities Act, as amended, under the requirements of any exchange upon which
such shares of the same class are then listed, and under any blue sky or other securities laws applicable to such shares. The Committee may
also require the Participant to represent and warrant at the time of issuance or transfer that the shares of Common Stock are being acquired
only for investment purposes and without any current intention to sell or distribute such shares. All Common Stock issued pursuant to the
terms of this Plan shall constitute “restricted securities,” as that term is defined in Rule 144 promulgated pursuant to the Securities Act, and
may not be transferred except in compliance herewith and with the registration requirements of the Securities Act or an exemption therefrom.
Certificates representing Common Stock acquired pursuant to an Award may bear such legend as the Company may consider appropriate
under the circumstances. If an Award is made to an Eligible Person who is subject to Chinese jurisdiction, and approval of the Award by
China’s State Administration of Foreign Exchange is needed, the Award may be converted to cash or other equivalent amount if and to the
extent that such approval is not obtained.
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17.2         Incentive Arrangement. The Plan is designed to provide an on-going, pecuniary incentive for Participants to produce their

best efforts to increase the value of the Company. The Plan is not intended to provide retirement income or to defer the receipt of payments
hereunder to the termination of a Participant’s employment or beyond. The Plan is thus intended not to be a pension or welfare benefit plan
that is subject to Employee Retirement Income Security Act of 1974 (“ERISA”), and shall be construed accordingly. All interpretations and
determinations hereunder shall be made on a basis consistent with the Plan’s status as not an employee benefit plan subject to ERISA.

 
17.3         Unfunded Plan. The adoption of the Plan and any reservation of shares of Common Stock or cash amounts by the

Company to discharge its obligations hereunder shall not be deemed to create a trust or other funded arrangement. Except upon the issuance of
Common Stock pursuant to an Award, any rights of a Participant under the Plan shall be those of a general unsecured creditor of the
Company, and neither a Participant nor the Participant’s permitted transferees or estate shall have any other interest in any assets of the
Company by virtue of the Plan. Notwithstanding the foregoing, the Company shall have the right to implement or set aside funds in a grantor
trust, subject to the claims of the Company’s creditors or otherwise, to discharge its obligations under the Plan.

 
17.4         Section 409A Compliance. To the extent applicable, it is intended that the Plan and all Awards hereunder comply with the

requirements of Section 409A of the Code, and the Plan and all Award Agreements shall be interpreted and applied by the Committee in a
manner consistent with this intent in order to avoid the imposition of any additional tax under Section 409A of the Code. In the event that any
provision of the Plan or an Award Agreement is determined by the Committee to not comply with the applicable requirements of Section
409A of the Code, the Committee shall have the authority to take such actions and to make such interpretations or changes to the Plan or an
Award Agreement as the Committee deems necessary to comply with such requirements, provided that the Committee shall act in a manner
that is intended to preserve the economic value of the Award to the Participant. In no event whatsoever shall the Company be liable for any
additional tax, interest or penalties that may be imposed on any Participant by Section 409A of the Code or any damages for failing to comply
with Section 409A of the Code. Notwithstanding anything in the Plan to the contrary, all or part of an Award payment to a Participant who is
determined to constitute a Code Section 409A “Specified Employee” at the time of separation from service, shall be delayed (if then required)
under Code Section 409A, and paid in an aggregated lump on the first business day after six (6) months have lapsed following the
Participant’s separation from service, or the date of the Participant’s death, if earlier. Any remaining payments shall be paid on their regularly
scheduled payment dates. For purposes of the Plan and any Agreements issued under the Plan, the phrases “separation from service,”
“termination of employment” and “employment termination” shall be deemed to mean “separation from service” as defined by Code Section
409A and regulations thereunder.
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17.5        Tax Withholding. 
 

(a)          The Company shall have the power and the right to deduct or withhold, or require a participant to remit to the
Company, the minimum statutory amount to satisfy federal, state, and local taxes, domestic or foreign, required by law or regulation to
be withheld with respect to any taxable event arising as a result of this Plan, but in no event shall such deduction or withholding or
remittance exceed the minimum statutory withholding requirements. Notwithstanding the foregoing, if a minimum statutory amount of
withholding does not apply under the laws of any foreign jurisdiction, the Company may withhold such amount for remittance to the
applicable taxing authority of such jurisdiction as the Company determines in its discretion, uniformly applied, to be appropriate.

 
(b)          A Participant may, in order to fulfill the withholding obligation, tender previously-acquired shares of Common

Stock or have shares of stock withheld from the exercise, provided that the shares have an aggregate Fair Market Value sufficient to
satisfy in whole or in part the applicable withholding taxes. The broker-assisted exercise procedure described in Section 6.5 may also
be utilized to satisfy the withholding requirements related to the exercise of a Stock Option.

 
(c)          Notwithstanding the foregoing, a Participant may not use shares of Common Stock to satisfy the withholding

requirements to the extent that (i) there is a substantial likelihood that the use of such form of payment or the timing of such form of
payment would subject the Participant to a substantial risk of liability under Section 16 of the Exchange Act; or (ii) such withholding
would constitute a violation of the provisions of any law or regulation (including the Sarbanes-Oxley Act of 2002).

 
17.6         No Guarantee of Tax Consequences. Neither the Company, the Board, the Committee nor any other Person make any

commitment or guarantee that any federal, state, local or foreign tax treatment will apply or be available to any Participant or any other person
hereunder.

 
17.7         Severability. If any provision of the Plan or any Award Agreement shall be determined to be illegal or unenforceable by

any court of law in any jurisdiction, the remaining provisions hereof and thereof shall be severable and enforceable in accordance with their
terms, and all provisions shall remain enforceable in any other jurisdiction.

 
17.8         Stock Certificates; Book Entry Form. Notwithstanding any provision of the Plan to the contrary, unless otherwise

determined by the Committee or required by any applicable law, rule or regulation, any obligation set forth in the Plan pertaining to the
delivery or issuance of stock certificates evidencing shares of Common Stock may be satisfied by having issuance and/or ownership of such
shares recorded on the books and records of the Company (or, as applicable, its transfer agent or stock plan administrator).

 
17.9         Governing Law. The Plan and all rights hereunder shall be subject to and interpreted in accordance with the laws of the

State of New Jersey, without reference to the principles of conflicts of laws, and to applicable Federal securities laws.
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18.         Effective Date, Amendment and Termination
 

18.1         Effective Date. The effective date of the Plan shall be the date on which the Plan is approved by the requisite percentage of
the holders of the Common Stock of the Company; provided, however, that Awards granted under the Plan subsequent to the approval of the
Plan by the Board shall be valid if such stockholder approval occurs within one year of the date on which such Board approval occurs.

 
18.2         Amendment; Termination. The Board may suspend or terminate the Plan (or any portion thereof) at any time and may

amend the Plan at any time and from time to time in such respects as the Board may deem advisable or in the best interests of the Company or
any Subsidiary; provided, however, that (a) no such amendment, suspension or termination shall materially and adversely affect the rights of
any Participant under any outstanding Awards, without the consent of such Participant, (b) to the extent necessary and desirable to comply
with any applicable law, regulation, or stock exchange rule, the Company shall obtain stockholder approval of any Plan amendment in such a
manner and to such a degree as required, and (c) stockholder approval is required for any amendment to the Plan that (i) increases the number
of shares of Common Stock available for issuance under the Plan, or (ii) changes the persons or class of persons eligible to receive Awards.
The Plan will continue in effect until terminated in accordance with this Section 18.2; provided, however, that no Award will be granted
hereunder on or after the 10th anniversary of the date of the Plan’s initial adoption by the Board; but provided further, that Awards granted
prior to such 10th anniversary may extend beyond that date.

 
INITIAL BOARD APPROVAL: ___/__/2013
 
INITIAL STOCKHOLDER APPROVAL: __/__/2013
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EXHIBIT A

 
PERFORMANCE MEASURES

 
Code Section 162(m) Awards shall be based on the attainment of objective performance goals that are established by the Committee

and relate to one or more Performance Measures, in each case on specified date or over any period, up to 10 years, as determined by the
Committee.

 
“Performance Measures” means the following business criteria (or any combination thereof) with respect to one or more of the

Company, any Subsidiary or any division or operating unit thereof:
 
·  pre-tax income,
 
·  after-tax income,
 
·  net income (meaning net income as reflected in the Company’s financial reports for the applicable period, on an aggregate,

diluted and/or per share basis, or economic net income),
 
·  operating income or profit,
 
·  cash flow, free cash flow, cash flow return on investment (discounted or otherwise), net cash provided by operations, or

cash flow in excess of cost of capital,
 
·  earnings per share (basic or diluted),
 
·  return on equity,
 
·  returns on sales or revenues,
 
·  return on invested capital or assets (gross or net),
 
·  cash, funds or earnings available for distribution,
 
·  appreciation in the fair market value of the Common Stock,
 
·  operating expenses,
 
·  implementation or completion of critical projects or processes,
 
·  return on investment,
 
·  total return to stockholders (meaning the aggregate Common Stock price appreciation and
 
·  dividends paid (assuming full reinvestment of dividends) during the applicable period),
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·  net earnings growth,
 
·  stock appreciation (meaning an increase in the price or value of the Common Stock after the date of grant of an award and

during the applicable period),
 
·  related return ratios,
 
·  increase in revenues,
 
·  the Company’s published ranking against its peer group of real estate investment trusts based on total stockholder return,
 
·  net earnings,
 
·  changes (or the absence of changes) in the per share or aggregate market price of the Company’s Common Stock,
 
·  number of securities sold,
 
·  earnings before or after any one or more of the following items: interest, taxes, depreciation or amortization, as reflected in

the Company’s financial reports for the applicable period,
 
·  total revenue growth (meaning the increase in total revenues after the date of grant of an award and during the applicable

period, as reflected in the Company’s financial reports for the applicable period),
 
·  economic value created,
 
·  operating margin or profit margin,
 
·  Share price or total shareholder return,
 
·  cost targets, reductions and savings, productivity and efficiencies,
 
·  strategic business criteria, consisting of one or more objectives based on meeting objectively determinable specified market

penetration, geographic business expansion, progress with research and development activities, investor satisfaction, employee
satisfaction, human resources management, supervision of litigation, information technology, and goals relating to acquisitions,
divestitures, joint ventures and similar transactions, and budget comparisons,

 
·  objectively determinable personal professional objectives, including any of the foregoing performance goals, the

implementation of policies and plans, the negotiation of transactions, the development of long term business goals, formation of joint
ventures, research or development collaborations, and the completion of other corporate transactions, and
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·  any combination of, or a specified increase or improvement in, any of the foregoing.
 

Where applicable, the Performance Measures may be expressed in terms of attaining a specified level of the particular criteria or the
attainment of a percentage increase or decrease in the particular criteria, and may be applied to one or more of the Company, a Subsidiary or
affiliate, or a division or strategic business unit of the Company, or may be applied to the performance of the Company relative to a market
index, a group of other companies or a combination thereof, all as determined by the Committee.

 
The Performance Measures may include a threshold level of performance below which no payment shall be made (or no vesting shall

occur), levels of performance at which specified payments shall be made (or specified vesting shall occur), and a maximum level of
performance above which no additional payment shall be made (or at which full vesting shall occur).

 
Except as otherwise expressly provided, all financial terms are used as defined under Generally Accepted Accounting Principles

(“GAAP”) and all determinations shall be made in accordance with GAAP, as applied by the Company in the preparation of its periodic
reports to stockholders.

 
To the extent permitted by Section 162(m) of the Code, unless the Committee provides otherwise at the time of establishing the

performance goals, for each fiscal year of the Company, the Committee shall have the authority to make equitable adjustments to the
Performance Measures in recognition of unusual or non-recurring events affecting the Company or any Subsidiary or affiliate or the financial
statements of the Company or any Subsidiary or affiliate and may provide for objectively determinable adjustments, as determined in
accordance with GAAP, to any of the Performance Measures described above for one or more of the items of gain, loss, profit or expense:
(A) determined to be extraordinary or unusual in nature or infrequent in occurrence, (B) related to the disposal of a segment of a business, (C)
related to a change in accounting principle under GAAP or a change in applicable laws or regulations, (D) related to discontinued operations
that do not qualify as a segment of a business under GAAP, and (E) attributable to the business operations of any entity acquired by the
Company during the fiscal year.
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INCENTIVE STOCK OPTION GRANT AGREEMENT

 
MATINAS BIOPHARMA HOLDINGS, INC.

 
This Stock Option Grant Agreement (the “Grant Agreement”) is made and entered into effective on the Date of Grant set forth in

Exhibit A (the “Date of Grant”) by and between Matinas BioPharma Holdings, Inc., a Delaware corporation (the “Company”), and the
individual named in Exhibit A hereto (the “Optionee”).

 
WHEREAS, the Company desires to provide the Optionee an incentive to participate in the success and growth of the Company

through the opportunity to earn a proprietary interest in the Company; and
 
WHEREAS, to give effect to the foregoing intention, the Company desires to grant the Optionee an option pursuant to the Matinas

BioPharma Holdings, Inc. 2013 Equity Compensation Plan (the “Plan”) to acquire the Company’s common stock, par value $.0001 per share
(the “Common Stock”);

 
NOW, THEREFORE, in consideration of the mutual covenants hereinafter set forth and for good and valuable consideration, the

parties hereto agree as follows:
 

1.           Grant. The Company hereby grants the Optionee an Incentive Stock Option (the “Option”) to purchase up to the number of
shares of Common Stock (the “Shares”) set forth in Exhibit A hereto at the exercise price per Share (the “Exercise Price”) set forth in Exhibit
A, subject to the terms and conditions set forth herein and the provisions of the Plan, the terms of which are incorporated herein by reference.
Capitalized terms used but not otherwise defined in this Grant Agreement shall have the meanings as set forth in the Plan.
 
This Option is intended to qualify as an Incentive Stock Option (“ISO”) under Section 422 of the Code. However, notwithstanding such
designation, if the Optionee becomes eligible in any given year to exercise ISOs for Shares having a Fair Market Value in excess of $100,000,
those options representing the excess shall be treated as Non-Qualified Stock Options. In the previous sentence, “ISOs” include ISOs granted
under any plan of the Company or any parent or any Subsidiary of the Company. For the purpose of deciding which options apply to Shares
that “exceed” the $100,000 limit, ISOs shall be taken into account in the same order as granted. The Fair Market Value of the Shares shall be
determined as of the time the Option with respect to such Shares is granted. The Optionee hereby acknowledges that there is no assurance that
the Option will, in fact, be treated as an Incentive Stock Option under Section 422 of the Code.

 
2.          Vesting. Except as otherwise provided in this Grant Agreement, this Option will vest and become exercisable, in whole or in

part, with respect to 2.7778% of the total number of Shares Subject to the Option set forth on Exhibit A on the last day of each month for each
of the thirty-six calendar months (36) following the Date of Grant (commencing with the last day of the month in which the Date of Grant
occurs); provided, however, that no portion of this Option will vest after the date on which the Optionee’s employment or other Service with
the Company and its Subsidiaries terminates.

 

 



 

 
3.          Exercise Period Following Termination of Service. This Option shall terminate and be canceled to the extent not exercised

within three (3) months following termination of the Optionee’s employment or other Service with the Company and all Subsidiaries, except
that if such termination is due to the Optionee’s death or permanent and total disability within the meaning of Section 22(e)(3) of the Code, this
Option shall terminate and be canceled one (1) year from the date of termination of Service with the Company and all Subsidiaries.
Notwithstanding the foregoing, in the event that the Optionee’s employment or other Service with the Company and its Subsidiaries is
terminated for Cause, then the Option shall immediately terminate on the date of such termination of Service and shall not be exercisable for
any period following such date. In no event, however, shall this Option be exercised later than the Expiration Date set forth in Exhibit A and in
no event shall this Option be exercised for more Shares than the Shares which otherwise have become exercisable as of the date of
termination.

 
4.          Method of Exercise. This Option is exercisable by delivery to the Company of an exercise notice (the “Exercise Notice”) in a

form satisfactory to the Committee or by such other form or means as the Committee may permit or require. Any Exercise Notice shall state or
provide the number of Shares with respect to which the Option is being exercised (the “Exercised Shares”), and include such other
representations and agreements as may be required by the Company pursuant to the provisions of the Plan. The Exercise Notice shall be
accompanied by payment of the aggregate Exercise Price for the Exercised Shares in (i) cash; (ii) check; or (iii) such other manner as is
acceptable to the Committee, provided that such form of consideration is permitted by the Plan and by applicable law. Upon exercise of the
Option by the Optionee and prior to the delivery of such Exercised Shares, the Company shall have the right to require the Optionee to satisfy
applicable Federal and state tax income tax withholding requirements and the Optionee’s share of applicable employment withholding taxes in
a method satisfactory to the Company. Notwithstanding the foregoing, no Exercised Shares shall be issued unless such exercise and issuance
complies with the requirements relating to the administration of stock option plans and other applicable equity plans under U.S. state corporate
laws, U.S. federal and state securities laws, the Code, any stock exchange or quotation system on which the Common Stock is listed or
quoted, and the applicable laws of any foreign country or jurisdiction where stock grants or other applicable equity grants are made under the
Plan; assuming such compliance, for income tax purposes the Exercised Shares shall be considered transferred to the Optionee on the date the
Option is exercised with respect to such Shares.

 
5.          Covenants Agreement. This Option shall be subject to forfeiture at the election of the Company in the event that the Optionee

breaches any agreement between the Optionee and the Company with respect to noncompetition, nonsolicitation, assignment of inventions and
contributions and/or nondisclosure obligations of the Optionee.

 

 



 

 
6.          Taxes. By executing this Grant Agreement, Optionee acknowledges and agrees that Optionee is solely responsible for the

satisfaction of any applicable taxes that may be imposed on Optionee that arise as a result of the grant, vesting or exercise of the Option,
including without limitation any taxes arising under Section 409A of the Code (regarding deferred compensation) or Section 4999 of the Code
(regarding golden parachute excise taxes), and that neither the Company nor the Committee shall have any obligation whatsoever to pay such
taxes or otherwise indemnify or hold Optionee harmless from any or all of such taxes.

 
7.          Non-Transferability of Option. This Option may not be transferred in any manner otherwise than by will or by the laws of

descent or distribution and may be exercised during the lifetime of the Optionee only by the Optionee. The terms of the Plan and this Grant
Agreement shall be binding upon the executors, administrators, heirs, successors and assigns of the Optionee.

 
8.          Securities Matters. All Shares and Exercised Shares shall be subject to the restrictions on sale, encumbrance and other

disposition provided by Federal or state law. The Company shall not be obligated to sell or issue any Shares or Exercised Shares pursuant to
this Grant Agreement unless, on the date of sale and issuance thereof, such Shares are either registered under the Securities Act of 1933, as
amended (the “Securities Act”), and all applicable state securities laws, or are exempt from registration thereunder. Regardless of whether the
offering and sale of Shares under the Plan have been registered under the Securities Act, or have been registered or qualified under the
securities laws of any state, the Company at its discretion may impose restrictions upon the sale, pledge or other transfer of such Shares
(including the placement of appropriate legends on stock certificates or the imposition of stop-transfer instructions) if, in the judgment of the
Company, such restrictions are necessary in order to achieve compliance with the Securities Act or the securities laws of any state or any other
law.

 
9.          Investment Purpose. The Optionee represents and warrants that unless the Shares are registered under the Securities Act, any

and all Shares acquired by the Optionee under this Grant Agreement will be acquired for investment for the Optionee’s own account and not
with a view to, for resale in connection with, or with an intent of participating directly or indirectly in, any distribution of such Shares within
the meaning of the Securities Act. The Optionee agrees not to sell, transfer or otherwise dispose of such Shares unless they are either (1)
registered under the Securties Act and all applicable state securities laws, or (2) exempt from such registration in the opinion of Company
counsel.

 
10.         Lock-Up Agreement. The Optionee hereby agrees that in the event that the Optionee exercises this Option during a period in

which any directors or officers of the Company have agreed with one or more underwriters not to sell securities of the Company, then, as a
condition to such exercise, the Optionee shall enter into an agreement, in form and substance satisfactory to the Company, pursuant to which
the Optionee shall agree to restrictions on transferability of the Shares comparable to the restrictions agreed upon by such directors or officers
of the Company.

 

 



 

 
11.         Other Plans. No amounts of income received by the Optionee pursuant to this Grant Agreement shall be considered

compensation for purposes of any pension or retirement plan, insurance plan or any other employee benefit plan of the Company or its
subsidiaries, unless otherwise expressly provided in such plan.

 
12.         No Guarantee of Continued Service. The Optionee acknowledges and agrees that the right to exercise the Option pursuant to

the exercise schedule hereof is earned only by continuing employment or Service with the Company and/or its Subsidiaries (and not through
the act of being hired, being granted an option or purchasing shares hereunder). The Optionee further acknowledges and agrees that (i) this
Grant Agreement, the transactions contemplated hereunder and the exercise schedule set forth herein do not constitute an express or implied
promise of continued employment or Service for the exercise period or for any other period, and shall not interfere with the Optionee’s right or
the right of the Company or its Subsidiaries to terminate the employment or Service relationship at any time, with or without cause, subject to
the terms of any written employment agreement that the Optionee may have entered into with the Company or any of its Subsidiaries; and (ii)
the Company would not have granted this Option to the Optionee but for these acknowledgements and agreements.

 
13.         Entire Agreement; Governing Law. The Plan is incorporated herein by reference. The Plan and this Grant Agreement

constitute the entire agreement of the parties with respect to the subject matter hereof and supersede in their entirety all prior undertakings and
agreements of the Company and the Optionee with respect to the subject matter hereof, and may not be modified adversely to the Optionee’s
interest except by means of a writing signed by the Company and the Optionee. In the event of any conflict between this Grant Agreement and
the Plan, the Plan shall be controlling, except as otherwise specifically provided in the Plan. This Grant Agreement shall be construed under
the laws of the State of New Jersey, without regard to conflict of laws principles.

 
14.         Opportunity for Review. Optionee and the Company agree that this Option is granted under and governed by the terms and

conditions of the Plan and this Grant Agreement. The Optionee has reviewed the Plan and this Grant Agreement in their entirety, has had an
opportunity to obtain the advice of counsel prior to executing this Grant Agreement and fully understands all provisions of the Plan and this
Grant Agreement. The Optionee hereby agrees to accept as binding, conclusive and final all decisions or interpretations of the Committee upon
any questions relating to the Plan and this Grant Agreement. The Optionee further agrees to notify the Company upon any change in the
residence address indicated herein.

 
15.         Section 409A. This Option is intended to be excepted from coverage under Section 409A and shall be administered,

interpreted and construed accordingly. The Company may, in its sole discretion and without the Optionee’s consent, modify or amend the
terms of this Grant Agreement, impose conditions on the timing and effectiveness of the exercise of the Option by Optionee, or take any other
action it deems necessary or advisable, to cause the Option to be excepted from Section 409A (or to comply therewith to the extent the
Company determines it is not excepted).
 

 



 

 
IN WITNESS WHEREOF, the parties hereto have executed this Grant Agreement as of the date set forth in Exhibit A.
 
 MATINAS BIOPHARMA HOLDINGS, INC.
   
 By:  
  Name:
  Title:
   
 OPTIONEE
   
  
 Name:

 

 



 

 
EXHIBIT A

 
INCENTIVE STOCK OPTION GRANT AGREEMENT

 
MATINAS BIOPHARMA HOLDINGS, INC.

 
(a). Optionee’s Name:  ______________________________________________________
  
(b). Date of Grant:  ______________________
  
(c). Number of Shares Subject to the Option:  __________________________________
  
(d). Exercise Price:  $______  per Share
  
(e). Expiration Date:  ___________________
 
_______ (Initials)
Optionee
 
_______ (Initials)
Company Signatory
 

 

 



 
NONQUALIFIED STOCK OPTION GRANT AGREEMENT

 
MATINAS BIOPHARMA HOLDINGS, INC.

 
This Stock Option Grant Agreement (the “Grant Agreement”) is made and entered into effective on the Date of Grant set forth in

Exhibit A (the “Date of Grant”) by and between Matinas BioPharma Holdings, Inc., a Delaware corporation (the “Company”), and the
individual named in Exhibit A hereto (the “Optionee”).

 
WHEREAS, the Company desires to provide the Optionee an incentive to participate in the success and growth of the Company

through the opportunity to earn a proprietary interest in the Company; and
 
WHEREAS, to give effect to the foregoing intention, the Company desires to grant the Optionee an option pursuant to the Matinas

BioPharma Holdings, Inc. 2013 Equity Compensation Plan (the “Plan”) to acquire the Company’s common stock, par value $.0001 per share
(the “Common Stock”);

 
NOW, THEREFORE, in consideration of the mutual covenants hereinafter set forth and for good and valuable consideration, the

parties hereto agree as follows:
 

1.          Grant. The Company hereby grants the Optionee a Nonqualified Stock Option (the “Option”) to purchase up to the number
of shares of Common Stock (the “Shares”) set forth in Exhibit A hereto at the exercise price per Share (the “Exercise Price”) set forth in
Exhibit A, subject to the terms and conditions set forth herein and the provisions of the Plan, the terms of which are incorporated herein by
reference. Capitalized terms used but not otherwise defined in this Grant Agreement shall have the meanings as set forth in the Plan.

 
2.          Vesting. Except as otherwise provided in this Grant Agreement, this Option will vest and become exercisable, in whole or in

part, with respect to 2.7778% of the total number of Shares Subject to the Option set forth on Exhibit A on the last day of each month for each
of the thirty-six calendar months (36) following the Date of Grant (commencing with the last day of the month in which the Date of Grant
occurs); provided, however, that no portion of this Option will vest after the date on which the Optionee’s employment or other Service with
the Company and its Subsidiaries terminates.
 

3.          Exercise Period Following Termination of Service. This Option shall terminate and be canceled to the extent not exercised
within ninety (90) days after the Optionee’s employment or other Service with the Company and its Subsidiaries terminates, except that if such
termination is due to the death or Disability of the Optionee, this Option shall terminate and be canceled twelve (12) months from the date of
termination of Service. Notwithstanding the foregoing, in the event that the Optionee’s employment or other Service with the Company and its
Subsidiaries is terminated for Cause, then the Option shall immediately terminate on the date of such termination of Service and shall not be
exercisable for any period following such date. In no event, however, shall this Option be exercised later than the Expiration Date set forth in
Exhibit A and in no event shall this Option be exercised for more Shares than the Shares which otherwise have become exercisable as of the
date of termination.

 

 



 

 
4.          Method of Exercise. This Option is exercisable by delivery to the Company of an exercise notice (the “Exercise Notice”) in a

form satisfactory to the Committee or by such other form or means as the Committee may permit or require. Any Exercise Notice shall state or
provide the number of Shares with respect to which the Option is being exercised (the “Exercised Shares”), and include such other
representations and agreements as may be required by the Company pursuant to the provisions of the Plan. The Exercise Notice shall be
accompanied by payment of the aggregate Exercise Price for the Exercised Shares in (i) cash; (ii) check; or (iii) such other manner as is
acceptable to the Committee, provided that such form of consideration is permitted by the Plan and by applicable law. Upon exercise of the
Option by the Optionee and prior to the delivery of such Exercised Shares, the Company shall have the right to require the Optionee to satisfy
applicable Federal and state tax income tax withholding requirements and the Optionee’s share of applicable employment withholding taxes in
a method satisfactory to the Company. Notwithstanding the foregoing, no Exercised Shares shall be issued unless such exercise and issuance
complies with the requirements relating to the administration of stock option plans and other applicable equity plans under U.S. state corporate
laws, U.S. federal and state securities laws, the Code, any stock exchange or quotation system on which the Common Stock is listed or
quoted, and the applicable laws of any foreign country or jurisdiction where stock grants or other applicable equity grants are made under the
Plan; assuming such compliance, for income tax purposes the Exercised Shares shall be considered transferred to the Optionee on the date the
Option is exercised with respect to such Shares.

 
5.          Covenants Agreement. This Option shall be subject to forfeiture at the election of the Company in the event that the Optionee

breaches any agreement between the Optionee and the Company with respect to noncompetition, nonsolicitation, assignment of inventions and
contributions and/or nondisclosure obligations of the Optionee.

 
6.          Taxes. By executing this Grant Agreement, Optionee acknowledges and agrees that Optionee is solely responsible for the

satisfaction of any applicable taxes that may be imposed on Optionee that arise as a result of the grant, vesting or exercise of the Option,
including without limitation any taxes arising under Section 409A of the Code (regarding deferred compensation) or Section 4999 of the Code
(regarding golden parachute excise taxes), and that neither the Company nor the Committee shall have any obligation whatsoever to pay such
taxes or otherwise indemnify or hold Optionee harmless from any or all of such taxes.

 
7.          Non-Transferability of Option. This Option may not be transferred in any manner otherwise than by will or by the laws of

descent or distribution and may be exercised during the lifetime of the Optionee only by the Optionee. The terms of the Plan and this Grant
Agreement shall be binding upon the executors, administrators, heirs, successors and assigns of the Optionee.

 

 



 

 
8.          Securities Matters. All Shares and Exercised Shares shall be subject to the restrictions on sale, encumbrance and other

disposition provided by Federal or state law. The Company shall not be obligated to sell or issue any Shares or Exercised Shares pursuant to
this Grant Agreement unless, on the date of sale and issuance thereof, such Shares are either registered under the Securities Act of 1933, as
amended (the “Securities Act”), and all applicable state securities laws, or are exempt from registration thereunder. Regardless of whether the
offering and sale of Shares under the Plan have been registered under the Securities Act, or have been registered or qualified under the
securities laws of any state, the Company at its discretion may impose restrictions upon the sale, pledge or other transfer of such Shares
(including the placement of appropriate legends on stock certificates or the imposition of stop-transfer instructions) if, in the judgment of the
Company, such restrictions are necessary in order to achieve compliance with the Securities Act or the securities laws of any state or any other
law.

 
9.          Investment Purpose. The Optionee represents and warrants that unless the Shares are registered under the Securities Act, any

and all Shares acquired by the Optionee under this Grant Agreement will be acquired for investment for the Optionee’s own account and not
with a view to, for resale in connection with, or with an intent of participating directly or indirectly in, any distribution of such Shares within
the meaning of the Securities Act. The Optionee agrees not to sell, transfer or otherwise dispose of such Shares unless they are either (1)
registered under the Securties Act and all applicable state securities laws, or (2) exempt from such registration in the opinion of Company
counsel.

 
10.         Lock-Up Agreement. The Optionee hereby agrees that in the event that the Optionee exercises this Option during a period in

which any directors or officers of the Company have agreed with one or more underwriters not to sell securities of the Company, then, as a
condition to such exercise, the Optionee shall enter into an agreement, in form and substance satisfactory to the Company, pursuant to which
the Optionee shall agree to restrictions on transferability of the Shares comparable to the restrictions agreed upon by such directors or officers
of the Company.

 
11.         Other Plans. No amounts of income received by the Optionee pursuant to this Grant Agreement shall be considered

compensation for purposes of any pension or retirement plan, insurance plan or any other employee benefit plan of the Company or its
subsidiaries, unless otherwise expressly provided in such plan.

 
12.         No Guarantee of Continued Service. The Optionee acknowledges and agrees that the right to exercise the Option pursuant to

the exercise schedule hereof is earned only by continuing employment or Service with the Company and/or its Subsidiaries (and not through
the act of being hired, being granted an option or purchasing shares hereunder). The Optionee further acknowledges and agrees that (i) this
Grant Agreement, the transactions contemplated hereunder and the exercise schedule set forth herein do not constitute an express or implied
promise of continued employment or Service for the exercise period or for any other period, and shall not interfere with the Optionee’s right or
the right of the Company or its Subsidiaries to terminate the employment or Service relationship at any time, with or without cause, subject to
the terms of any written employment agreement that the Optionee may have entered into with the Company or any of its Subsidiaries; and (ii)
the Company would not have granted this Option to the Optionee but for these acknowledgements and agreements.

 

 



 

 
13.         Entire Agreement; Governing Law. The Plan is incorporated herein by reference. The Plan and this Grant Agreement

constitute the entire agreement of the parties with respect to the subject matter hereof and supersede in their entirety all prior undertakings and
agreements of the Company and the Optionee with respect to the subject matter hereof, and may not be modified adversely to the Optionee’s
interest except by means of a writing signed by the Company and the Optionee. In the event of any conflict between this Grant Agreement and
the Plan, the Plan shall be controlling, except as otherwise specifically provided in the Plan. This Grant Agreement shall be construed under
the laws of the State of New Jersey, without regard to conflict of laws principles.

 
14.         Opportunity for Review. Optionee and the Company agree that this Option is granted under and governed by the terms and

conditions of the Plan and this Grant Agreement. The Optionee has reviewed the Plan and this Grant Agreement in their entirety, has had an
opportunity to obtain the advice of counsel prior to executing this Grant Agreement and fully understands all provisions of the Plan and this
Grant Agreement. The Optionee hereby agrees to accept as binding, conclusive and final all decisions or interpretations of the Committee upon
any questions relating to the Plan and this Grant Agreement. The Optionee further agrees to notify the Company upon any change in the
residence address indicated herein.

 
15.         Section 409A. This Option is intended to be excepted from coverage under Section 409A and shall be administered,

interpreted and construed accordingly. The Company may, in its sole discretion and without the Optionee’s consent, modify or amend the
terms of this Grant Agreement, impose conditions on the timing and effectiveness of the exercise of the Option by Optionee, or take any other
action it deems necessary or advisable, to cause the Option to be excepted from Section 409A (or to comply therewith to the extent the
Company determines it is not excepted).
 

[Signature Page Follows]
 

 



 

IN WITNESS WHEREOF, the parties hereto have executed this Grant Agreement as of the date set forth in Exhibit A.
 
 MATINAS BIOPHARMA HOLDINGS, INC.
 
 By:  
  Name:
  Title:
 
 OPTIONEE
 
  
 Name:

 

 



 

 
EXHIBIT A

 
NONQUALIFIED STOCK OPTION GRANT AGREEMENT

 
MATINAS BIOPHARMA HOLDINGS, INC.

 
 
 (a). Optionee’s Name:   
 
 (b). Date of Grant:   
 
 (c). Number of Shares Subject to the Option:   
 
 (d). Exercise Price:  $______  per Share  
 
 (e). Expiration Date:   
 
 
    (Initials)
Optionee
 
 (Initials)
 Company Signatory
 

 

 



 
EMPLOYMENT AGREEMENT

 
This EMPLOYMENT AGREEMENT (this “Agreement”), dated July 30, 2013 and effective on the date of the initial closing of the

private placement offering of the Company’s common stock (the “Effective Date”), is by and between MATINAS BIOPHARMA
HOLDINGS, INC., a Delaware corporation (the “Company”) and Roelof Rongen (the “Executive”).
 

WITNESSETH:
 

WHEREAS, the Company desires to employ the Executive as its President and Chief Executive Officer and the Executive desires to
accept such employment, on the terms and conditions set forth in this Agreement; and
 

WHEREAS, the Company and the Executive have mutually agreed that, as of the Effective Date, this Agreement shall govern the
terms of employment between the Executive and the Company.
 

NOW, THEREFORE, in consideration of the promises and the mutual covenants and agreements contained herein and other good
and valuable consideration, the receipt and sufficiency of which are hereby acknowledged, the parties hereto, intending to be legally bound
hereby, agree as follows:
 

ARTICLE 1
EMPLOYMENT;TERM OF AGREEMENT

 
Section 1.1.         Employment and Acceptance. During the Term (as defined in Section 1.2), the Company shall employ the

Executive, and the Executive shall accept such employment and serve the Company, in each case, subject to the terms and conditions of this
Agreement.
 

Section 1.2.         Term. The employment relationship hereunder shall be for the period commencing on the Effective Date and,
subject to earlier termination as provided in ARTICLE 4, ending on the third anniversary of the Effective Date (the “Term”). In the event that
the Executive’s employment with the Company terminates, the Company’s obligation to continue to pay, after the Termination Date (as
defined in Section 4.2(b)), Base Salary (as defined in Section 3.1(a)), Annual Bonus (as defined in Section 3.1(b)) and other unaccrued
benefits shall terminate, except as may be provided for in ARTICLE 4.
 

ARTICLE 2
TITLE; DUTIES AND OBLIGATIONS; LOCATION

 
Section 2.1.         Title. The Company shall employ the Executive to render exclusive and full-time services to the Company. The

Executive shall serve in the capacity of President and Chief Executive Officer.
 

 



 

 
Section 2.2.         Duties. The Executive shall report to the Company’s Board of Directors (the “Board”)and be subject to the lawful

direction of the Board. The Executive agrees to perform to the best of his ability, experience and talent those acts and duties, consistent with
the position of President and Chief Executive Officer as the Board shall from time to time direct. During the Term, the Executive also shall
serve in such other executive-level positions or capacities as may, from time to time, be reasonably requested by the Board, including, without
limitation (subject to election, appointment, re-election or re-appointment, as applicable) as (a) a member of the Board and/or as a member of
the board of directors or similar governing body of any of the Company’s subsidiaries or other Affiliates (as defined below), (b) an officer of
any of the Company’s subsidiaries or other Affiliates, and/or (c) a member of any committee of the Company and/or any of its subsidiaries or
other Affiliates, in each case, for no additional compensation. As used in this Agreement, “Affiliate” of any individual or entity means any
other individual or entity that directly or individual controls, is controlled by, or is under common control with, the individual or entity. For
avoidance of doubt, any election of the Executive as a member of the Board is independent from the employment of the Executive under this
Agreement and subject to normal procedures, bylaws and agreements regulating the election and/or removal of the members of the Board;
provided, however, that, as set forth above, such service shall be for no additional compensation.
 

Section 2.3.         Compliance with Policies, etc. During the Term, the Executive shall be bound by, and comply fully with, all of the
Company’s policies and procedures for employees and officers in place from time to time, including, but not limited to, all terms and
conditions set forth in the Company’s employee handbook, compliance manual, codes of conduct and any other memoranda and
communications applicable to the Executive pertaining to the policies, procedures, rules and regulations, as currently in effect and as may be
amended from time to time. These policies and procedures include, among other things and without limitation, the Executive’s obligations to
comply with the Company’s rules regarding confidential and proprietary information and trade secrets.
 

Section 2.4.         Time Commitment. During the Term, the Executive shall use his best efforts to promote the interests of the
Company (including its subsidiaries and other Affiliates) and shall devote all of his business time, ability and attention to the performance of
his duties for the Company and shall not, directly or indirectly, render any services to any other person or organization, whether for
compensation or otherwise, except with the Board’s prior written consent or as specified on Schedule A of the Covenants Agreement (as
defined in Section 5.1), provided that the foregoing shall not prevent the Executive from (i) participating in charitable, civic, educational,
professional, community or industry affairs, or (ii) managing the Executive’s passive personal investments, so long as, in each case, such
activities individually or in the aggregate do not materially interfere or conflict with the Executive’s duties hereunder or create a potential
business or fiduciary conflict (in each case, as determined by the Board).
 

Section 2.5.         Location. The Executive’s principal place of business for the performance of his duties under this Agreement shall
be at the principal executive office of the Company. Notwithstanding, the foregoing, the Executive shall be required to travel as necessary to
perform his duties hereunder.
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ARTICLE 3

COMPENSATION AND BENEFITS; EXPENSES
 

Section 3.1.         Compensation and Benefits. For all services rendered by the Executive in any capacity during the Term (including,
without limitation, serving as an officer, director or member of any committee of the Company or any of its subsidiaries or other Affiliates),
the Executive shall be compensated as follows (subject, in each case, to the provisions of ARTICLE 4 below):

 
(a)         Base Salary. During the Term, the Company shall pay the Executive a base salary (the “Base Salary”) at the annualized rate

of $300,000, which shall be subject to customary withholdings and authorized deductions and be payable in equal installments in accordance
with the Company’s customary payroll practices in place from time to time. The Executive’s Base salary shall be subject to periodic
adjustments as the Board and/or the Compensation Committee of the Board (the “Compensation Committee”) shall in its/their discretion deem
appropriate; provided, however, that upon the later to occur of (i) the closing of an additional round of financing (including equity, debt or
convertible debt financing, and whether in one transaction or a series of related transactions) with gross proceeds of at least $15 million
following the current private placement offering (the initial closing of which is occurring as of the Effective Date), and (ii) the initiation of the
first Phase III trial of MAT9001, the annualized rate of Base Salary shall increase by $50,000, and upon each one-year anniversary thereof
during the term, shall be increased by an additional $50,000. As used in this Agreement, the term “Base Salary” shall refer to Base Salary as
may be adjusted from time to time.

 
(b)         Annual Bonus. For each calendar year ending during the Term (beginning with the calendar year ending December 31,

2013), the Executive shall be eligible to receive an annual bonus (the “Annual Bonus”) with a target amount equal to forty percent (40%) of
the Base Salary earned by the Executive for such calendar year (the “Target Annual Bonus”). The actual amount of each Annual Bonus will be
based upon the level of achievement of the Company’s corporate objectives and the Executive’s individual objectives, in each case, as
established by the Board or the Compensation Committee for the calendar year with respect to which such Annual Bonus relates. The
determination of the level of achievement of the corporate objectives and the Executive’s individual performance objectives for a year shall be
made by the Board or the Compensation Committee Committee, in its reasonable discretion. Each Annual Bonus for a calendar year, to the
extent earned, will be paid in a lump sum in the following calendar year, within the first 75 days of such following year. The Annual Bonus
shall not be deemed earned until the date that it is paid. Accordingly, in order for the Executive to receive an Annual Bonus, the Executive
must be actively employed by the Company at the time of such payment.

 
(c)         Signing Bonus. Within thirty (30) days following the Effective Date, the Company will pay to the Executive in a lump sum

the amount of $150,000 as a signing bonus.
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(d)         Equity Compensation. The Company will recommend to the Compensation Committee at its next regularly scheduled

meeting following the Effective Date a grant to the Executive of options to purchase up to 350,000 shares of the Company’s common stock
pursuant to the Company’s 2013 Equity Compensation Plan (the “2013 Plan”), on the terms and conditions determined by the Compensation
Committee, with such grant subject to stockholder approval of the Company’s 2013 Equity Compensation Plan. During the Term, subject to
the terms and conditions established within the 2013 Plan or any successor equity compensation plan as may be in place from time to time and
separate Award Agreements (as defined in the 2013 Plan), the Executive also shall be eligible to receive from time to time additional Stock
Options, Stock Unit Awards, Performance Shares, Performance Units, Incentive Bonus Awards, Other Cash-Based Awards and/or Other
Stock-Based Awards (as such capitalized terms are defined in the 2013 Plan), in amounts, if any, to be approved by the Board or the
Compensation Committee in its discretion.
 

(e)         Benefit Plans. The Executive shall be entitled to participate in all employee benefit plans and programs (excluding severance
plans, if any) generally made available by the Company to senior executives of the Company, to the extent permissible under the general terms
and provisions of such plans or programs and in accordance with the provisions thereof. The Company may amend, modify or rescind any
employee benefit plan or program and/or change employee contribution amounts to benefit costs without notice in its discretion. Prior to
establishing such benefit plans, the Company may pay the expense of health and dental insurance maintained by the Executive for his own
benefit plus his immediate family at the Effective Date up to an amount of $2,500 per month.

 
(f)         Paid Vacation. The Executive shall be entitled to paid vacation days in accordance with the Company’s vacation policies in

effect from time to time for its executive team; provided, however, that the Executive shall be entitled to no less than fifteen (15) paid vacation
days per calendar year during the Term.

 
Section 3.2.        Expense Reimbursement. The Company shall reimburse the Executive during the Term, in accordance with the

Company’s expense reimbursement policies in place from time, for all reasonable out-of-pocket business expenses incurred by the Executive
in the performance of his duties hereunder. In order to receive such reimbursement, the Executive shall furnish to the Company documentary
evidence of each such expense in the form required to comply with the Company’s policies in place from time to time.
 

ARTICLE 4
TERMINATION OF EMPLOYMENT

 
Section 4.1.        Termination Without Cause or Resignation for Good Reason.

 
(a)         The Company may terminate the Executive’s employment hereunder at any time without Cause (other than by reason of

death or Disability) upon ninety (90) days prior written notice to the Executive. Executive may terminate his employment hereunder for Good
Reason upon written notice to the Company in accordance with the provisions set forth in Section 4.1(c).
 

(b)         As used in this Agreement, “Cause” means: (i) a material act, or act of fraud, committed by the Executive that is intended to
result in the Executive’s personal enrichment to the detriment or at the expense of the Company or any of its Affiliates; (ii) the Executive is
convicted of a felony; (iii) gross negligence or willful misconduct by the Executive, or failure by the Executive to perform the duties or
obligations reasonably assigned to the Executive by the Board or the CEO from time to time, which is not cured upon ten (10) days prior
written notice (unless such negligence, misconduct or failure is not susceptible to cure, as determined in the reasonable discretion of the
Board); or (iv) the Executive violates the Covenants Agreement (as defined in Section 5.1 below).
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(c)         As used in this Agreement, “Good Reason” means the occurrence of any of the following: (1) a material breach by the

Company of the terms of this Agreement; (2) a material reduction in the Executive’s Base Salary; (3) a material diminution in the Executive’s
authority, duties or responsibilities; or (4) a material change in the geographic location at which the Executive performs services for the
Company; provided, however, that the Executive must notify the Company within ninety (90) days of the occurrence of any of the foregoing
conditions that he considers it to be a “Good Reason” condition and provide the Company with at least thirty (30) days in which to cure the
condition. If the Executive fails to provide this notice and cure period prior to his resignation, or resigns more than six (6) months after the
initial existence of the condition, his resignation will not be deemed to be for “Good Reason.”
 

(d)         If the Executive’s employment is terminated pursuant to Section 4.1(a) other than during the Post-Change in Control Period
(as defined in Section 4.1(e)), the Executive shall, in full discharge of all of the Company’s obligations to the Executive, be entitled to receive,
and the Company’s sole obligation to the Executive under this Agreement or otherwise shall be to pay or provide to the Executive, the
following:
 

(i) the Accrued Obligations (as defined in Section 4.2(b));
 
(ii) six (6) months accelerated vesting of all of the Executive’s outstanding stock options, restricted stock and other equity

incentive awards; and
 
(iii) subject to Section 4.4 and Section 4.5:

 
(A) payments equal to twelve (12) months of the Executive’s Base Salary (at the rate in effect immediately prior to the

Termination Date) (less applicable withholdings and authorized deductions), to be paid in equal installments bimonthly in accordance
with the Company’s customary payroll practices, commencing sixty (60) days following the Termination Date (the “Pre-CIC
Severance Payments”); and

 
(B) if the Executive then participates in the Company’s medical and/or dental plans and the Executive timely elects to

continue and maintain group health plan coverage pursuant to the Consolidated Omnibus Budget Reconciliation Act of 1985, as
amended (“COBRA”), the Company will pay monthly, on the Executive’s behalf, a portion of the cost of such coverage for the twelve
(12) months after the Termination Date, which payments will be equal to the amount of the monthly premium for such coverage, less
the amount that the Executive would have been required to pay if the Executive had remained an active employee of the Company (the
“Pre-CIC COBRA Assistance”); provided, however, that if and to the extent that the Company may not provide such Pre-CIC
COBRA Assistance without incurring tax penalties or violating any requirement of the law, the Company shall use its commercially
reasonable best efforts to provide substantially similar assistance in an alternative manner provided that the cost of doing so does not
exceed the cost that the Company would have incurred had the Pre-CIC COBRA Assistance been provided in the manner described
above or cause a violation of Section 409A (as defined in Section 5.16).
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(e)         If the Executive’s employment is terminated pursuant to Section 4.1(a) during the twenty-four (24) months immediately

following a Change in Control (as defined below) (the “Post-Change in Control Period”), the Executive shall, in full discharge of all of the
Company’s obligations to the Executive (and in lieu of any payments and benefits set forth in Section 4.1(d)), be entitled to receive, and the
Company’s sole obligation to the Executive under this Agreement or otherwise shall be to pay or provide to the Executive, the following:
 

(i) the Accrued Obligations;
 
(ii) full accelerated vesting of all of the Executive’s outstanding stock options, restricted stock and other equity incentive

awards; and
 
(iii) subject to Section 4.4 and Section 4.5:

 
(A) payments equal to eighteen (18) months of the Executive’s Base Salary (at the rate in effect immediately prior to the

Termination Date) (less applicable withholdings and authorized deductions), to be paid in equal installments bimonthly in accordance
with the Company’s customary payroll practices, commencing sixty (60) days following the Termination Date (the “Post-CIC
Severance Payments”);

 
(B) if the Executive then participates in the Company’s medical and/or dental plans and the Executive timely elects to

continue and maintain group health plan coverage pursuant to COBRA, the Company will pay monthly, on the Executive’s behalf, a
portion of the cost of such coverage for the eighteen (18) months after the Termination Date, which payments will be equal to the
amount of the monthly premium for such coverage, less the amount that the Executive would have been required to pay if the
Executive had remained an active employee of the Company (the “Post-CIC COBRA Assistance”); provided, however, that if and to
the extent that the Company may not provide such Post-CIC COBRA Assistance without incurring tax penalties or violating any
requirement of the law, the Company shall use its commercially reasonable best efforts to provide substantially similar assistance in an
alternative manner provided that the cost of doing so does not exceed the cost that the Company would have incurred had the Post-CIC
COBRA Assistance been provided in the manner described above or cause a violation of Section 409A; and

 
(C) a payment equal to the Executive’s Target Annual Bonus for the calendar year in which the Termination Date occurs,

payable in a lump sum on the 60th day following the Termination Date.
 

(f)         As used in this Agreement, “Change in Control” means (x) a change in ownership of the Company under clause (i) below or
(y) a change in the ownership of a substantial portion of the assets of the Company under clause (ii) below:
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(i)  Change in the Ownership of the Company. A change in the ownership of the Company shall occur on the date that any

one person, or more than one person acting as a group (as defined in clause (iii) below), acquires ownership of capital stock of the
Company that, together with capital stock held by such person or group, constitutes more than 50 percent of the total fair market value
or total voting power of the capital stock of the Company. However, if any one person or more than one person acting as a group, is
considered to own more than 50 percent of the total fair market value or total voting power of the capital stock of the Company, the
acquisition of additional capital stock by the same person or persons shall not be considered to be a change in the ownership of the
Company. An increase in the percentage of capital stock owned by any one person, or persons acting as a group, as a result of a
transaction in which the Company acquires capital stock in the Company in exchange for property will be treated as an acquisition of
stock for purposes of this paragraph.

 
(ii)  Change in the Ownership of a Substantial Portion of the Company’s Assets. A change in the ownership of a substantial

portion of the Company’s assets shall occur on the date that any one person, or more than one person acting as a group (as defined in
clause (iii) below), acquires (or has acquired during the 12-month period ending on the date of the most recent acquisition by such
person or persons) assets from the Company that have a total gross fair market value equal to or more than 80 percent of the total gross
fair market value of all of the assets of the Company immediately prior to such acquisition or acquisitions. For this purpose, gross fair
market value means the value of the assets of the Company, or the value of the assets being disposed of, determined without regard to
any liabilities associated with such assets. There is no Change in Control under this clause (ii) when there is a transfer to an entity that
is controlled by the shareholders of the Company immediately after the transfer, as provided below in this clause (ii). A transfer of
assets by the Company is not treated as a change in the ownership of such assets if the assets are transferred to (a) a shareholder of the
Company (immediately before the asset transfer) in exchange for or with respect to its capital stock, (b) an entity, 50 percent or more of
the total value or voting power of which is owned, directly or indirectly, by the Company, (c) a person, or more than one person acting
as a group, that owns, directly or indirectly, 50 percent or more of the total value or voting power of all the outstanding capital stock of
the Company, or (d) an entity, at least 50 percent of the total value or voting power of which is owned, directly or indirectly, by a
person described in clause (ii)(c) of this paragraph. For purposes of this clause (ii), a person's status is determined immediately after
the transfer of the assets.

 
(iii)  Persons Acting as a Group. For purposes of clauses (i) and (ii) above, persons will not be considered to be acting as a

group solely because they purchase or own capital stock or purchase assets of the Company at the same time. However, persons will
be considered to be acting as a group if they are owners of a corporation that enters into a merger, consolidation, purchase or
acquisition of assets or capital stock, or similar business transaction with the Company. If a person, including an entity, owns stock in
both corporations that enter into a merger, consolidation, purchase or acquisition of assets or capital stock, or similar transaction, such
shareholder is considered to be acting as a group with other shareholders in a corporation only with respect to the ownership in that
corporation before the transaction giving rise to the change and not with respect to the ownership interest in the other corporation. For
purposes of this paragraph, the term “corporation” shall have the meaning assigned such term under Treasury Regulation section
1.280G-1, Q&A-45.
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(iv) Each of clauses (i) through (iii) above shall be construed and interpreted consistent with the requirements of Section

409A and any Treasury Regulations or other guidance issued thereunder.
 

Section 4.2. Termination for Cause; Voluntary Termination; Expiration of Term.
 

(a)         The Company may terminate the Executive’s employment hereunder at any time for Cause upon written notice to the
Executive. The Executive may voluntarily terminate his employment hereunder at any time without Good Reason upon ninety (90) days prior
written notice to the Company; provided, however, the Company reserves the right, upon written notice to the Executive, to accept the
Executive’s notice of resignation and to accelerate such notice and make the Executive’s resignation effective immediately, or on such other
date prior to Executive’s intended last day of work as the Company deems appropriate. It is understood and agreed that the Company’s
election to accelerate Executive’s notice of resignation shall not be deemed a termination by the Company without Cause for purposes of
Section 4.1 of this Agreement or otherwise or constitute Good Reason (as defined in Section 4.1) for purposes of Section 4.1 of this
Agreement or otherwise. The Executive’s employment shall automatically terminate upon the expiration of the Term in accordance with
Section 1.2.

 
(b)         If the Executive’s employment is terminated pursuant to Section 4.2(a), the Executive shall, in full discharge of all of the

Company’s obligations to the Executive, be entitled to receive, and the Company’s sole obligation under this Agreement or otherwise shall be
to pay or provide to the Executive, the following (collectively, the “Accrued Obligations”):

 
(i)    the Executive’s earned, but unpaid, Base Salary through the final date of the Executive’s employment by the Company

(the “Termination Date”), payable in accordance with the Company’s standard payroll practices;
 
(ii)   the Executive’s accrued, but unused, vacation (in accordance with the Company’s policies);
 
(iii)  expenses reimbursable under Section 3.2 above incurred on or prior to the Termination Date but not yet reimbursed; and
 
(iv) any amounts or benefits that are vested amounts or vested benefits or that the Executive is otherwise entitled to receive

under any plan, program, policy or practice (with the exception of those, if any, relating to severance) on the Termination Date, in
accordance with such plan, program, policy, or practice.

 
Section 4.3.         Termination Resulting from Death or Disability.

 
(c)         As the result of any Disability suffered by the Executive, the Company may, upon five (5) days prior notice to the Executive,

terminate the Executive’s employment under this Agreement. The Executive’s employment shall automatically terminate upon his death.
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(d)         “Disability” means a determination by the Company in accordance with applicable law that as a result of a physical or mental

injury or illness, the Executive is unable to perform the essential functions of his job with or without reasonable accommodation for a period
of (i) ninety (90) consecutive days; or (ii) one hundred twenty (120) days during any twelve (12) month period.

 
(e)         If the Executive’s employment is terminated pursuant to Section 4.3(a), the Executive or the Executive’s estate, as the case

may be, shall be entitled to receive, and the Company’s sole obligation under this Agreement or otherwise shall be to pay or provide to the
Executive or the Executive’s estate, as the case may be, the Accrued Obligations.

 
Section 4.4.         Release Agreement. In order to receive the Pre-CIC Severance Payments or the Post-CIC Severance Payments

(collectively referred to herein as the “Severance Payments”) or the Pre-CIC COBRA Assistance or the Post-CIC COBRA Assistance
(collectively referred to herein as the “COBRA Assistance”) set forth in Section 4.1 (if eligible), the Executive must timely execute (and not
revoke) a separation agreement and general release (the “Release Agreement”) in a customary form as is determined to be reasonably
necessary by the Company in its good faith and reasonable discretion. If the Executive is eligible for Severance Payments and COBRA
Assistance pursuant to Section 4.1, the Company will deliver the Release Agreement to the Executive within seven (7) calendar days
following the Termination Date. The Severance Payments and COBRA Assistance are subject to the Executive’s execution of such Release
Agreement within 45 days of the Executive’s receipt of the Release Agreement and the Executive’s non-revocation of such Release
Agreement.
 

Section 4.5.         Post-Termination Breach. Notwithstanding anything to the contrary contained in this Agreement, the Company’s
obligations to provide the Severance Payments and the COBRA Assistance will immediately cease if the Executive breaches any of the
provisions of the Covenants Agreement, the Release Agreement or any other agreement the Executive has with the Company.
 

Section 4.6.         Removal from any Boards and Position. If the Executive’s employment is terminated for any reason under this
Agreement, he shall be deemed (without further action, deed or notice) to resign (i) if a member, from the Board or board of directors (or
similar governing body) of any Affiliate of the Company or any other board to which he has been appointed or nominated by or on behalf of
the Company and (ii) from all other positions with the Company or any subsidiary or other Affiliate of the Company, including, but not
limited to, as an officer of the Company and any of its subsidiaries or other Affiliates.
 

ARTICLE 5
GENERAL PROVISIONS

 
Section 5.1.         Company Non-Disclosure and Invention Assignment Agreement. The Executive acknowledges and confirms that

the Non-Disclosure and Invention Assignment Agreement executed by the Executive in favor of the Company as of the date hereof (the
“Covenants Agreement”), the terms of which are incorporated herein by reference, remains in full force and effect and binding upon the
Executive. The Covenants Agreement shall survive the termination of this Agreement and the Executive’s employment by the Company for
the applicable period(s) set forth therein.
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Section 5.2.         Expenses. Each of the Company and the Executive shall bear its/his own costs, fees and expenses in connection

with the negotiation, preparation and execution of this Agreement.
 

Section 5.3.         Entire Agreement. This Agreement and the Covenants Agreement contain the entire agreement of the parties hereto
with respect to the terms and conditions of the Executive’s employment during the Term and activities following termination of this Agreement
and the Executive’s employment with the Company and supersede any and all prior agreements and understandings, whether written or oral,
between the parties hereto with respect to the subject matter of this Agreement or the Covenants Agreement. Each party hereto acknowledges
that no representations, inducements, promises or agreements, whether oral or in writing, have been made by any party, or on behalf of any
party, which are not embodied herein or in the Covenants Agreement. The Executive acknowledges and agrees that the Company has fully
satisfied, and has no further, obligations to the Executive arising under, or relating to, any other employment or consulting arrangement or
understanding (including, without limitation, any claims for compensation or benefits of any kind) or otherwise. No agreement, promise or
statement not contained in this Agreement or the Covenants Agreement shall be valid and binding, unless agreed to in writing and signed by
the parties sought to be bound thereby.
 

Section 5.4.         No Other Contracts. The Executive represents and warrants to the Company that neither the execution and delivery
of this Agreement by the Executive nor the performance by the Executive of the Executive’s obligations hereunder, shall constitute a default
under or a breach of the terms of any other agreement, contract or other arrangement, whether written or oral, to which the Executive is a party
or by which the Executive is bound, nor shall the execution and delivery of this Agreement by the Executive nor the performance by the
Executive of his duties and obligations hereunder give rise to any claim or charge against either the Executive, the Company or any Affiliate,
based upon any other contract or other arrangement, whether written or oral, to which the Executive is a party or by which the Executive is
bound. The Executive further represents and warrants to the Company that he is not a party to or subject to any restrictive covenants, legal
restrictions or other agreement, contract or arrangement, whether written or oral, in favor of any entity or person which would in any way
preclude, inhibit, impair or limit the Executive’s ability to perform his obligations under this Agreement, including, but not limited to, non-
competition agreements, non-solicitation agreements or confidentiality agreements. The Executive shall defend, indemnify and hold the
Company harmless from and against all claims, actions, losses, liabilities, damages, costs and expenses (including reasonable attorney’s fees
and amounts paid in settlement in good faith) arising from or relating to any breach of the representations and warranties made by the
Executive in this Section 5.4.
 

Section 5.5.         Notices. Any notice or other communication required or permitted hereunder shall be in writing and shall be
delivered personally or sent by nationally recognized overnight courier service (with next business day delivery requested). Any such notice or
communication shall be deemed given and effective, in the case of personal delivery, upon receipt by the other party, and in the case of a
courier service, upon the next business day, after dispatch of the notice or communication. Any such notice or communication shall be
addressed as follows:
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If to the Company, to:

 
Matinas BioPharma Holdings, Inc.
915 Klosterman Road, East
Tarpon Springs, Florida 34689

 
Attn: Board of Directors

 
With a copy to:

 
Lowenstein Sandler LLP
1251 Avenue of the Americas
New York, New York 10020
Attn: Michael J. Lerner, Esq.

 
If to the Executive, to:

 
Roelof Rongen

 
Any person named above may designate another address or fax number by giving notice in accordance with this Section to the other persons
named above.
 

Section 5.6.         Governing Law; Jurisdiction. This Agreement shall be governed by, and construed in accordance with, the laws of
the State of New Jersey, without regard to principles of conflicts of law. Any and all actions arising out of this Agreement or Employee’s
employment by Company or termination therefrom shall be brought and heard in the state and federal courts of the State of New Jersey and
the parties hereto hereby irrevocably submit to the exclusive jurisdiction of any such courts. THE COMPANY AND THE EXECUTIVE
HEREBY WAIVE THEIR RESPECTIVE RIGHT TO TRIAL BY JURY IN ANY ACTION CONCERNING THIS AGREEMENT OR
ANY AND ALL MATTERS ARISING DIRECTLY OR INDIRECTLY HEREFROM AND REPRESENT THAT THEY HAVE
CONSULTED WITH COUNSEL OF THEIR CHOICE OR HAVE CHOSEN VOLUNTARILY NOT TO DO SO SPECIFICALLY
WITH RESEPCT TO THIS WAIVER.
 

Section 5.7.         Waiver. Either party hereto may waive compliance by the other party with any provision of this Agreement. The
failure of a party to insist on strict adherence to any term of this Agreement on any occasion shall not be considered a waiver or deprive that
party of the right thereafter to insist upon strict adherence to that term or any other term of this Agreement. No waiver of any provision shall
be construed as a waiver of any other provision. Any waiver must be in writing.
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Section 5.8.         Severability. If any one or more of the terms, provisions, covenants and restrictions of this Agreement shall be

determined by a court of competent jurisdiction to be invalid, void or unenforceable, the remainder of the terms, provisions, covenants and
restrictions of this Agreement shall remain in full force and effect and shall in no way be affected, impaired or invalidated and the parties will
attempt to agree upon a valid and enforceable provision which shall be a reasonable substitute for such invalid and unenforceable provision in
light of the tenor of this Agreement, and, upon so agreeing, shall incorporate such substitute provision in this Agreement. In addition, if any
one or more of the provisions contained in this Agreement shall for any reason be determined by a court of competent jurisdiction to be
excessively broad as to duration, geographical scope, activity or subject, it shall be construed, by limiting or reducing it, so as to be enforceable
to the extent compatible with then applicable law.
 

Section 5.9.         Counterparts. This Agreement may be executed in any number of counterparts and each such duplicate counterpart
shall constitute an original, any one of which may be introduced in evidence or used for any other purpose without the production of its
duplicate counterpart. Moreover, notwithstanding that any of the parties did not execute the same counterpart, each counterpart shall be deemed
for all purposes to be an original, and all such counterparts shall constitute one and the same instrument, binding on all of the parties hereto.

 
Section 5.10.         Advice of Counsel. This Agreement was prepared by Lowenstein Sandler LLP in its capacity as legal counsel to

the Company. Both parties hereto acknowledge that they have had the opportunity to seek and obtain the advice of counsel before entering into
this Agreement and have done so to the extent desired, and have fully read the Agreement and understand the meaning and import of all the
terms hereof.
 

Section 5.11.         Assignment. This Agreement shall inure to the benefit of the Company and its successors and assigns (including,
without limitation, the purchaser of all or substantially all of its assets) and shall be binding upon the Company and its successors and assigns.
This Agreement is personal to the Executive, and the Executive shall not assign or delegate his rights or duties under this Agreement, and any
such assignment or delegation shall be null and void.
 

Section 5.12.         Agreement to Take Actions. Each party to this Agreement shall execute and deliver such documents, certificates,
agreements and other instruments, and shall take all other actions, as may be reasonably necessary or desirable in order to perform his or its
obligations under this Agreement.
 

Section 5.13.         No Attachment. Except as required by law, no right to receive payments under this Agreement shall be subject to
anticipation, commutation, alienation, sale, assignment, encumbrance, charge, pledge, or hypothecation or to execution, attachment, levy or
similar process or assignment by operation of law, and any attempt, voluntary or involuntary, to effect any such action shall be null, void and
of no effect; provided, however, that nothing in this Section 5.13 shall preclude the assumption of such rights by executors, administrators or
other legal representatives of the Executive or the Executive’s estate and their assigning any rights hereunder to the person or persons entitled
thereto.
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Section 5.14.         Source of Payment. Except as otherwise provided under the terms of any applicable employee benefit plan, all

payments provided for under this Agreement shall be paid in cash from the general funds of Company. The Company shall not be required to
establish a special or separate fund or other segregation of assets to assure such payments, and, if the Company shall make any investments to
aid it in meeting its obligations hereunder, the Executive shall have no right, title or interest whatever in or to any such investments except as
may otherwise be expressly provided in a separate written instrument relating to such investments. Nothing contained in this Agreement, and
no action taken pursuant to its provisions, shall create or be construed to create a trust of any kind, or a fiduciary relationship, between
Company and the Executive or any other person. To the extent that any person acquires a right to receive payments from Company hereunder,
such right, without prejudice to rights which employees may have, shall be no greater than the right of an unsecured creditor of Company. The
Executive shall not look to the owners of the Company for the satisfaction of any obligations of the Company under this Agreement.
 

Section 5.15.         Tax Withholding. The Company or other payor is authorized to withhold from any benefit provided or payment
due hereunder, the amount of withholding taxes due any federal, state or local authority in respect of such benefit or payment and to take such
other action as may be necessary in the opinion of the Board to satisfy all obligations for the payment of such withholding taxes. The
Executive will be solely responsible for all taxes assessed against him with respect to the compensation and benefits described in this
Agreement, other than typical employer-paid taxes such as FICA, and the Company makes no representations as to the tax treatment of such
compensation and benefits.
 

Section 5.16.         409A Compliance. All payments under this Agreement are intended to comply with or be exempt from the
requirements of Section 409A of the Code and regulations promulgated thereunder (“Section 409A”). As used in this Agreement, the “Code”
means the Internal Revenue Code of 1986, as amended. To the extent permitted under applicable regulations and/or other guidance of general
applicability issued pursuant to Section 409A, the Company reserves the right to modify this Agreement to conform with any or all relevant
provisions regarding compensation and/or benefits so that such compensation and benefits are exempt from the provisions of 409A and/or
otherwise comply with such provisions so as to avoid the tax consequences set forth in Section 409A and to assure that no payment or benefit
shall be subject to an “additional tax” under Section 409A. To the extent that any provision in this Agreement is ambiguous as to its
compliance with Section 409A, or to the extent any provision in this Agreement must be modified to comply with Section 409A, such
provision shall be read in such a manner so that no payment due to the Executive shall be subject to an “additional tax” within the meaning of
Section 409A(a)(1)(B) of the Code. If necessary to comply with the restriction in Section 409A(a)(2)(B) of the Code concerning payments to
“specified employees,” any payment on account of the Executive’s separation from service that would otherwise be due hereunder within six
(6) months after such separation shall be delayed until the first business day of the seventh month following the Termination Date and the first
such payment shall include the cumulative amount of any payments (without interest) that would have been paid prior to such date if not for
such restriction. Each payment in a series of payments hereunder shall be deemed to be a separate payment for purposes of Section 409A. In
no event may the Executive, directly or indirectly, designate the calendar year of payment. All reimbursements provided under this Agreement
shall be made or provided in accordance with the requirements of Section 409A, including, where applicable, the requirement that (i) any
reimbursement is for expenses incurred during the Executive’s lifetime (or during a shorter period of time specified in this Agreement), (ii) the
amount of expenses eligible for reimbursement during a calendar year may not affect the expenses eligible for reimbursement in any other
calendar year, (iii) the reimbursement of an eligible expense will be made on or before the last day of the calendar year following the year in
which the expense is incurred, and (iv) the right to reimbursement is not subject to liquidation or exchange for another benefit.
Notwithstanding anything contained herein to the contrary, the Executive shall not be considered to have terminated employment with the
Company for purposes of Section 4.1 unless the Executive would be considered to have incurred a “termination of employment” from the
Company within the meaning of Treasury Regulation §1.409A-1(h)(1)(ii). In no event whatsoever shall the Company be liable for any
additional tax, interest or penalty that may be imposed on the Executive by Section 409A or damages for failing to comply with Section 409A.
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Section 5.17.   280G Modified Cutback.

 
(a)         If any payment, benefit or distribution of any type to or for the benefit of the Executive, whether paid or payable, provided

or to be provided, or distributed or distributable pursuant to the terms of this Agreement or otherwise (collectively, the “Parachute Payments”)
would subject the Executive to the excise tax imposed under Section 4999 of the Code (the “Excise Tax”), the Parachute Payments shall be
reduced so that the maximum amount of the Parachute Payments (after reduction) shall be one dollar ($1.00) less than the amount which
would cause the Parachute Payments to be subject to the Excise Tax; provided that the Parachute Payments shall only be reduced to the extent
the after-tax value of amounts received by the Executive after application of the above reduction would exceed the after-tax value of the
amounts received without application of such reduction. For this purpose, the after-tax value of an amount shall be determined taking into
account all federal, state, and local income, employment and excise taxes applicable to such amount. Unless the Executive shall have given
prior written notice to the Company to effectuate a reduction in the Parachute Payments if such a reduction is required, which notice shall be
consistent with the requirements of Section 409A to avoid the imputation of any tax, penalty or interest thereunder, then the Company shall
reduce or eliminate the Parachute Payments by first reducing or eliminating accelerated vesting of stock options or similar awards, then
reducing or eliminating any cash payments (with the payments to be made furthest in the future being reduced first), then by reducing or
eliminating any other remaining Parachute Payments; provided, that no such reduction or elimination shall apply to any non-qualified deferred
compensation amounts (within the meaning of Section 409A) to the extent such reduction or elimination would accelerate or defer the timing
of such payment in manner that does not comply with Section 409A.
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(b)         An initial determination as to whether (x) any of the Parachute Payments received by the Executive in connection with the

occurrence of a change in the ownership or control of the Company or in the ownership of a substantial portion of the assets of the Company
shall be subject to the Excise Tax, and (y) the amount of any reduction, if any, that may be required pursuant to the previous paragraph, shall
be made by an independent accounting firm selected by the Company (the “Accounting Firm”) prior to the consummation of such change in
the ownership or effective control of the Company or in the ownership of a substantial portion of the assets of the Company. The Executive
shall be furnished with notice of all determinations made as to the Excise Tax payable with respect to the Executive’s Parachute Payments,
together with the related calculations of the Accounting Firm, promptly after such determinations and calculations have been received by the
Company.
 

(c)         For purposes of this Section 5.17, (i) no portion of the Parachute Payments the receipt or enjoyment of which the Executive
shall have effectively waived in writing prior to the date of payment of the Parachute Payments shall be taken into account; (ii) no portion of
the Parachute Payments shall be taken into account which in the opinion of the Accounting Firm does not constitute a “parachute payment”
within the meaning of Section 280G(b)(2) of the Code; (iii) the Parachute Payments shall be reduced only to the extent necessary so that the
Parachute Payments (other than those referred to in the immediately preceding clause (i) or (ii)) in their entirety constitute reasonable
compensation for services actually rendered within the meaning of Section 280G(b)(4) of the Code or are otherwise not subject to
disallowance as deductions, in the opinion of the auditor or tax counsel referred to in such clause (ii); and (iv) the value of any non-cash
benefit or any deferred payment or benefit included in the Parachute Payments shall be determined by the Company’s independent auditors
based on Sections 280G and 4999 of the Code and the regulations for applying those sections of the Code, or on substantial authority within
the meaning of Section 6662 of the Code.
 

[Signature Page Follows]
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IN WITNESS WHEREOF, the parties hereto have executed this Agreement as of the day and year first above written.

 
 COMPANY
  
 MATINAS BIOPHARMA HOLDINGS, INC.
   
 By: /s/ Stephen P. Harrington
 Name: Stephen P. Harrington
 Title: President
   
 EXECUTIVE
  
 /s/ Roelof Rongen
 Roelof Rongen
 

[Signature Page to Employment Agreement]
 

 

 



 
EMPLOYMENT AGREEMENT

 
This EMPLOYMENT AGREEMENT (this “Agreement”), dated July 30, 2013 and effective on the date of the initial closing of the

private placement offering of the Company’s common stock (the “Effective Date”), is by and between MATINAS BIOPHARMA
HOLDINGS, INC., a Delaware corporation (the “Company”) and George Bobotas, PhD (the “Executive”).
 

WITNESSETH:
 

WHEREAS, the Company desires to employ the Executive as its Executive Vice President and Chief Scientific Officer and the
Executive desires to accept such employment, on the terms and conditions set forth in this Agreement; and
 

WHEREAS, the Company and the Executive have mutually agreed that, as of the Effective Date, this Agreement shall govern the
terms of employment between the Executive and the Company.
 

NOW, THEREFORE, in consideration of the promises and the mutual covenants and agreements contained herein and other good
and valuable consideration, the receipt and sufficiency of which are hereby acknowledged, the parties hereto, intending to be legally bound
hereby, agree as follows:
 

ARTICLE 1
EMPLOYMENT;TERM OF AGREEMENT

 
Section 1.1.          Employment and Acceptance. During the Term (as defined in Section 1.2), the Company shall employ the

Executive, and the Executive shall accept such employment and serve the Company, in each case, subject to the terms and conditions of this
Agreement.
 

Section 1.2.          Term. The employment relationship hereunder shall be for the period commencing on the Effective Date and,
subject to earlier termination as provided in ARTICLE 4, ending on the third anniversary of the Effective Date (the “Term”). In the event that
the Executive’s employment with the Company terminates, the Company’s obligation to continue to pay, after the Termination Date (as
defined in Section 4.2(b)), Base Salary (as defined in Section 3.1(a)), Annual Bonus (as defined in Section 3.1(b)) and other unaccrued
benefits shall terminate, except as may be provided for in ARTICLE 4.
 

ARTICLE 2
TITLE; DUTIES AND OBLIGATIONS; LOCATION

 
Section 2.1.          Title. The Company shall employ the Executive to render exclusive and full-time services to the Company. The

Executive shall serve in the capacity of Executive Vice President and Chief Scientific Officer.
 

 



 

 
Section 2.2.          Duties. The Executive shall report to the Company’s Chief Executive Officer and be subject to the lawful direction

of the Company’s Board of Directors (the “Board”) and/or the CEO. The Executive agrees to perform to the best of his ability, experience and
talent those acts and duties, consistent with the position of Executive Vice President and Chief Scientific Officer as the Board (and/or the Chief
Executive Officer) shall from time to time direct. During the Term, the Executive also shall serve in such other executive-level positions or
capacities as may, from time to time, be reasonably requested by the Board and/or the CEO, including, without limitation (subject to election,
appointment, re-election or re-appointment, as applicable) as (a) a member of the Board and/or as a member of the board of directors or similar
governing body of any of the Company’s subsidiaries or other Affiliates (as defined below), (b) an officer of any of the Company’s
subsidiaries or other Affiliates, and/or (c) a member of any committee of the Company and/or any of its subsidiaries or other Affiliates, in each
case, for no additional compensation. As used in this Agreement, “Affiliate” of any individual or entity means any other individual or entity
that directly or individual controls, is controlled by, or is under common control with, the individual or entity. For avoidance of doubt, any
election of the Executive as a member of the Board is independent from the employment of the Executive under this Agreement and subject to
normal procedures, bylaws and agreements regulating the election and/or removal of the members of the Board; provided, however, that, as set
forth above, such service shall be for no additional compensation.
 

Section 2.3.          Compliance with Policies, etc. During the Term, the Executive shall be bound by, and comply fully with, all of the
Company’s policies and procedures for employees and officers in place from time to time, including, but not limited to, all terms and
conditions set forth in the Company’s employee handbook, compliance manual, codes of conduct and any other memoranda and
communications applicable to the Executive pertaining to the policies, procedures, rules and regulations, as currently in effect and as may be
amended from time to time. These policies and procedures include, among other things and without limitation, the Executive’s obligations to
comply with the Company’s rules regarding confidential and proprietary information and trade secrets.
 

Section 2.4.          Time Commitment. During the Term, the Executive shall use his best efforts to promote the interests of the
Company (including its subsidiaries and other Affiliates) and shall devote all of his business time, ability and attention to the performance of
his duties for the Company and shall not, directly or indirectly, render any services to any other person or organization, whether for
compensation or otherwise, except with the Board’s prior written consent or as specified on Schedule A of the Covenants Agreement (as
defined in Section 5.1), provided that the foregoing shall not prevent the Executive from (i) participating in charitable, civic, educational,
professional, community or industry affairs, or (ii) managing the Executive’s passive personal investments, so long as, in each case, such
activities individually or in the aggregate do not materially interfere or conflict with the Executive’s duties hereunder or create a potential
business or fiduciary conflict (in each case, as determined by the Board).
 

Section 2.5.          Location. The Executive’s principal place of business for the performance of his duties under this Agreement shall
be at the principal executive office of the Company. Notwithstanding, the foregoing, the Executive shall be required to travel as necessary to
perform his duties hereunder.
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ARTICLE 3

COMPENSATION AND BENEFITS; EXPENSES
 

Section 3.1.          Compensation and Benefits. For all services rendered by the Executive in any capacity during the Term (including,
without limitation, serving as an officer, director or member of any committee of the Company or any of its subsidiaries or other Affiliates),
the Executive shall be compensated as follows (subject, in each case, to the provisions of ARTICLE 4 below):
  

(a)          Base Salary. During the Term, the Company shall pay the Executive a base salary (the “Base Salary”) at the annualized rate
of $250,000, which shall be subject to customary withholdings and authorized deductions and be payable in equal installments in accordance
with the Company’s customary payroll practices in place from time to time. The Executive’s Base salary shall be subject to periodic
adjustments as the Board and/or the Compensation Committee of the Board (the “Compensation Committee”) shall in its/their discretion deem
appropriate; provided, however, that upon the later to occur of (i) the closing of an additional round of financing (including equity, debt or
convertible debt financing, and whether in one transaction or a series of related transactions) with gross proceeds of at least $15 million
following the current private placement offering (the initial closing of which is occurring as of the Effective Date), and (ii) the initiation of the
first Phase III trial of MAT9001, the annualized rate of Base Salary shall increase by $50,000, and upon each one-year anniversary thereof
during the term, shall be increased by an additional $50,000. As used in this Agreement, the term “Base Salary” shall refer to Base Salary as
may be adjusted from time to time.
 

(b)          Annual Bonus. For each calendar year ending during the Term (beginning with the calendar year ending December 31,
2013), the Executive shall be eligible to receive an annual bonus (the “Annual Bonus”) with a target amount equal to thirty percent (30%) of
the Base Salary earned by the Executive for such calendar year (the “Target Annual Bonus”). The actual amount of each Annual Bonus will be
based upon the level of achievement of the Company’s corporate objectives and the Executive’s individual objectives, in each case, as
established by the Board or the Compensation Committee (taking into account the input of the Chief Executive Officer with respect to the
establishment of the Executive’s individual objectives) for the calendar year with respect to which such Annual Bonus relates. The
determination of the level of achievement of the corporate objectives and the Executive’s individual performance objectives for a year shall be
made by the Board or the Compensation Committee Committee (taking into account the input of the Chief Executive Officer with respect to the
level of achievement of the Executive’s individual objectives), in its reasonable discretion. Each Annual Bonus for a calendar year, to the
extent earned, will be paid in a lump sum in the following calendar year, within the first 75 days of such following year. The Annual Bonus
shall not be deemed earned until the date that it is paid. Accordingly, in order for the Executive to receive an Annual Bonus, the Executive
must be actively employed by the Company at the time of such payment.
 

(c)          Signing Bonus. Within thirty (30) days following the Effective Date, the Company will pay to the Executive in a lump sum
the amount of $125,000 as a signing bonus.
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(d)          Equity Compensation. The Company will recommend to the Compensation Committee at its next regularly scheduled

meeting following the Effective Date a grant to the Executive of options to purchase up to 350,000 shares of the Company’s common stock
pursuant to the Company’s 2013 Equity Compensation Plan (the “2013 Plan”), on the terms and conditions determined by the Compensation
Committee, with such grant subject to stockholder approval of the Company’s 2013 Equity Compensation Plan. During the Term, subject to
the terms and conditions established within the 2013 Plan or any successor equity compensation plan as may be in place from time to time and
separate Award Agreements (as defined in the 2013 Plan), the Executive also shall be eligible to receive from time to time additional Stock
Options, Stock Unit Awards, Performance Shares, Performance Units, Incentive Bonus Awards, Other Cash-Based Awards and/or Other
Stock-Based Awards (as such capitalized terms are defined in the 2013 Plan), in amounts, if any, to be approved by the Board or the
Compensation Committee in its discretion.
 

(e)          Benefit Plans. The Executive shall be entitled to participate in all employee benefit plans and programs (excluding severance
plans, if any) generally made available by the Company to senior executives of the Company, to the extent permissible under the general terms
and provisions of such plans or programs and in accordance with the provisions thereof. The Company may amend, modify or rescind any
employee benefit plan or program and/or change employee contribution amounts to benefit costs without notice in its discretion. Prior to
establishing such benefit plans, the Company may pay the expense of health and dental insurance maintained by the Executive for his own
benefit plus his immediate family at the Effective Date up to an amount of $2,500 per month.
 

(f)          Paid Vacation. The Executive shall be entitled to paid vacation days in accordance with the Company’s vacation policies in
effect from time to time for its executive team; provided, however, that the Executive shall be entitled to no less than fifteen (15) paid vacation
days per calendar year during the Term.
 

Section 3.2.          Expense Reimbursement. The Company shall reimburse the Executive during the Term, in accordance with the
Company’s expense reimbursement policies in place from time, for all reasonable out-of-pocket business expenses incurred by the Executive
in the performance of his duties hereunder. In order to receive such reimbursement, the Executive shall furnish to the Company documentary
evidence of each such expense in the form required to comply with the Company’s policies in place from time to time.
 

ARTICLE 4
TERMINATION OF EMPLOYMENT

 
Section 4.1.           Termination Without Cause or Resignation for Good Reason.

 
(a)          The Company may terminate the Executive’s employment hereunder at any time without Cause (other than by reason of

death or Disability) upon sixty (60) days prior written notice to the Executive. Executive may terminate his employment hereunder for Good
Reason upon written notice to the Company in accordance with the provisions set forth in Section 4.1(c).
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(b)          As used in this Agreement, “Cause” means: (i) a material act, or act of fraud, committed by the Executive that is intended to

result in the Executive’s personal enrichment to the detriment or at the expense of the Company or any of its Affiliates; (ii) the Executive is
convicted of a felony; (iii) gross negligence or willful misconduct by the Executive, or failure by the Executive to perform the duties or
obligations reasonably assigned to the Executive by the Board or the CEO from time to time, which is not cured upon ten (10) days prior
written notice (unless such negligence, misconduct or failure is not susceptible to cure, as determined in the reasonable discretion of the
Board); or (iv) the Executive violates the Covenants Agreement (as defined in Section 5.1 below).
 

(c)          As used in this Agreement, “Good Reason” means the occurrence of any of the following: (1) a material breach by the
Company of the terms of this Agreement; (2) a material reduction in the Executive’s Base Salary; (3) a material diminution in the Executive’s
authority, duties or responsibilities; or (4) a material change in the geographic location at which the Executive performs services for the
Company; provided, however, that the Executive must notify the Company within ninety (90) days of the occurrence of any of the foregoing
conditions that he considers it to be a “Good Reason” condition and provide the Company with at least thirty (30) days in which to cure the
condition. If the Executive fails to provide this notice and cure period prior to his resignation, or resigns more than six (6) months after the
initial existence of the condition, his resignation will not be deemed to be for “Good Reason.”
 

(d)          If the Executive’s employment is terminated pursuant to Section 4.1(a) other than during the Post-Change in Control Period
(as defined in Section 4.1(e)), the Executive shall, in full discharge of all of the Company’s obligations to the Executive, be entitled to receive,
and the Company’s sole obligation to the Executive under this Agreement or otherwise shall be to pay or provide to the Executive, the
following:
 

(i)   the Accrued Obligations (as defined in Section 4.2(b));
 

(ii)  six (6) months accelerated vesting of all of the Executive’s outstanding stock options, restricted stock and other equity
incentive awards; and

 
(iii) subject to Section 4.4 and Section 4.5:

 
(A) payments equal to nine (9) months of the Executive’s Base Salary (at the rate in effect immediately prior to the

Termination Date) (less applicable withholdings and authorized deductions), to be paid in equal installments bimonthly in accordance
with the Company’s customary payroll practices, commencing sixty (60) days following the Termination Date (the “Pre-CIC
Severance Payments”); and

 
(B) if the Executive then participates in the Company’s medical and/or dental plans and the Executive timely elects to

continue and maintain group health plan coverage pursuant to the Consolidated Omnibus Budget Reconciliation Act of 1985, as
amended (“COBRA”), the Company will pay monthly, on the Executive’s behalf, a portion of the cost of such coverage for the nine
(9) months after the Termination Date, which payments will be equal to the amount of the monthly premium for such coverage, less the
amount that the Executive would have been required to pay if the Executive had remained an active employee of the Company (the
“Pre-CIC COBRA Assistance”); provided, however, that if and to the extent that the Company may not provide such Pre-CIC
COBRA Assistance without incurring tax penalties or violating any requirement of the law, the Company shall use its commercially
reasonable best efforts to provide substantially similar assistance in an alternative manner provided that the cost of doing so does not
exceed the cost that the Company would have incurred had the Pre-CIC COBRA Assistance been provided in the manner described
above or cause a violation of Section 409A (as defined in Section 5.16).
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(e)          If the Executive’s employment is terminated pursuant to Section 4.1(a) during the twenty-four (24) months immediately

following a Change in Control (as defined below) (the “Post-Change in Control Period”), the Executive shall, in full discharge of all of the
Company’s obligations to the Executive (and in lieu of any payments and benefits set forth in Section 4.1(d)), be entitled to receive, and the
Company’s sole obligation to the Executive under this Agreement or otherwise shall be to pay or provide to the Executive, the following:
 

(i)  the Accrued Obligations;
 

(ii) full accelerated vesting of all of the Executive’s outstanding stock options, restricted stock and other equity incentive
awards; and

 
(iii) subject to Section 4.4 and Section 4.5:

 
(A) payments equal to eighteen (18) months of the Executive’s Base Salary (at the rate in effect immediately prior to the

Termination Date) (less applicable withholdings and authorized deductions), to be paid in equal installments bimonthly in accordance
with the Company’s customary payroll practices, commencing sixty (60) days following the Termination Date (the “Post-CIC
Severance Payments”);

 
(B) if the Executive then participates in the Company’s medical and/or dental plans and the Executive timely elects to

continue and maintain group health plan coverage pursuant to COBRA, the Company will pay monthly, on the Executive’s behalf, a
portion of the cost of such coverage for the eighteen (18) months after the Termination Date, which payments will be equal to the
amount of the monthly premium for such coverage, less the amount that the Executive would have been required to pay if the
Executive had remained an active employee of the Company (the “Post-CIC COBRA Assistance”); provided, however, that if and to
the extent that the Company may not provide such Post-CIC COBRA Assistance without incurring tax penalties or violating any
requirement of the law, the Company shall use its commercially reasonable best efforts to provide substantially similar assistance in an
alternative manner provided that the cost of doing so does not exceed the cost that the Company would have incurred had the Post-CIC
COBRA Assistance been provided in the manner described above or cause a violation of Section 409A; and

 
(C) a payment equal to the Executive’s Target Annual Bonus for the calendar year in which the Termination Date occurs,

payable in a lump sum on the 60th day following the Termination Date.
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(f)          As used in this Agreement, “Change in Control” means (x) a change in ownership of the Company under clause (i) below or
(y) a change in the ownership of a substantial portion of the assets of the Company under clause (ii) below:
 

(i)   Change in the Ownership of the Company. A change in the ownership of the Company shall occur on the date that any
one person, or more than one person acting as a group (as defined in clause (iii) below), acquires ownership of capital stock of the
Company that, together with capital stock held by such person or group, constitutes more than 50 percent of the total fair market value
or total voting power of the capital stock of the Company. However, if any one person or more than one person acting as a group, is
considered to own more than 50 percent of the total fair market value or total voting power of the capital stock of the Company, the
acquisition of additional capital stock by the same person or persons shall not be considered to be a change in the ownership of the
Company. An increase in the percentage of capital stock owned by any one person, or persons acting as a group, as a result of a
transaction in which the Company acquires capital stock in the Company in exchange for property will be treated as an acquisition of
stock for purposes of this paragraph.

 
(ii)  Change in the Ownership of a Substantial Portion of the Company’s Assets. A change in the ownership of a substantial

portion of the Company’s assets shall occur on the date that any one person, or more than one person acting as a group (as defined in
clause (iii) below), acquires (or has acquired during the 12-month period ending on the date of the most recent acquisition by such
person or persons) assets from the Company that have a total gross fair market value equal to or more than 80 percent of the total gross
fair market value of all of the assets of the Company immediately prior to such acquisition or acquisitions. For this purpose, gross fair
market value means the value of the assets of the Company, or the value of the assets being disposed of, determined without regard to
any liabilities associated with such assets. There is no Change in Control under this clause (ii) when there is a transfer to an entity that
is controlled by the shareholders of the Company immediately after the transfer, as provided below in this clause (ii). A transfer of
assets by the Company is not treated as a change in the ownership of such assets if the assets are transferred to (a) a shareholder of the
Company (immediately before the asset transfer) in exchange for or with respect to its capital stock, (b) an entity, 50 percent or more of
the total value or voting power of which is owned, directly or indirectly, by the Company, (c) a person, or more than one person acting
as a group, that owns, directly or indirectly, 50 percent or more of the total value or voting power of all the outstanding capital stock of
the Company, or (d) an entity, at least 50 percent of the total value or voting power of which is owned, directly or indirectly, by a
person described in clause (ii)(c) of this paragraph. For purposes of this clause (ii), a person's status is determined immediately after
the transfer of the assets.

 
(iii) Persons Acting as a Group. For purposes of clauses (i) and (ii) above, persons will not be considered to be acting as a

group solely because they purchase or own capital stock or purchase assets of the Company at the same time. However, persons will
be considered to be acting as a group if they are owners of a corporation that enters into a merger, consolidation, purchase or
acquisition of assets or capital stock, or similar business transaction with the Company. If a person, including an entity, owns stock in
both corporations that enter into a merger, consolidation, purchase or acquisition of assets or capital stock, or similar transaction, such
shareholder is considered to be acting as a group with other shareholders in a corporation only with respect to the ownership in that
corporation before the transaction giving rise to the change and not with respect to the ownership interest in the other corporation. For
purposes of this paragraph, the term “corporation” shall have the meaning assigned such term under Treasury Regulation section
1.280G-1, Q&A-45.
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(iv)  Each of clauses (i) through (iii) above shall be construed and interpreted consistent with the requirements of Section

409A and any Treasury Regulations or other guidance issued thereunder.
 

Section 4.2.          Termination for Cause; Voluntary Termination; Expiration of Term.
 

(a)          The Company may terminate the Executive’s employment hereunder at any time for Cause upon written notice to the
Executive. The Executive may voluntarily terminate his employment hereunder at any time without Good Reason upon sixty (60) days prior
written notice to the Company; provided, however, the Company reserves the right, upon written notice to the Executive, to accept the
Executive’s notice of resignation and to accelerate such notice and make the Executive’s resignation effective immediately, or on such other
date prior to Executive’s intended last day of work as the Company deems appropriate. It is understood and agreed that the Company’s
election to accelerate Executive’s notice of resignation shall not be deemed a termination by the Company without Cause for purposes of
Section 4.1 of this Agreement or otherwise or constitute Good Reason (as defined in Section 4.1) for purposes of Section 4.1 of this
Agreement or otherwise. The Executive’s employment shall automatically terminate upon the expiration of the Term in accordance with
Section 1.2.
 

(b)          If the Executive’s employment is terminated pursuant to Section 4.2(a), the Executive shall, in full discharge of all of the
Company’s obligations to the Executive, be entitled to receive, and the Company’s sole obligation under this Agreement or otherwise shall be
to pay or provide to the Executive, the following (collectively, the “Accrued Obligations”):
 

(i)          the Executive’s earned, but unpaid, Base Salary through the final date of the Executive’s employment by the
Company (the “Termination Date”), payable in accordance with the Company’s standard payroll practices;

 
(ii)         the Executive’s accrued, but unused, vacation (in accordance with the Company’s policies);

 
(iii)        expenses reimbursable under Section 3.2 above incurred on or prior to the Termination Date but not yet reimbursed;

and
 

(iv)         any amounts or benefits that are vested amounts or vested benefits or that the Executive is otherwise entitled to
receive under any plan, program, policy or practice (with the exception of those, if any, relating to severance) on the Termination Date,
in accordance with such plan, program, policy, or practice.
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Section 4.3.          Termination Resulting from Death or Disability.
 

(c)          As the result of any Disability suffered by the Executive, the Company may, upon five (5) days prior notice to the Executive,
terminate the Executive’s employment under this Agreement. The Executive’s employment shall automatically terminate upon his death.
 

(d)          “Disability” means a determination by the Company in accordance with applicable law that as a result of a physical or mental
injury or illness, the Executive is unable to perform the essential functions of his job with or without reasonable accommodation for a period
of (i) ninety (90) consecutive days; or (ii) one hundred twenty (120) days during any twelve (12) month period.
 

(e)          If the Executive’s employment is terminated pursuant to Section 4.3(a), the Executive or the Executive’s estate, as the case
may be, shall be entitled to receive, and the Company’s sole obligation under this Agreement or otherwise shall be to pay or provide to the
Executive or the Executive’s estate, as the case may be, the Accrued Obligations.
 

Section 4.4.       Release Agreement. In order to receive the Pre-CIC Severance Payments or the Post-CIC Severance Payments
(collectively referred to herein as the “Severance Payments”) or the Pre-CIC COBRA Assistance or the Post-CIC COBRA Assistance
(collectively referred to herein as the “COBRA Assistance”) set forth in Section 4.1 (if eligible), the Executive must timely execute (and not
revoke) a separation agreement and general release (the “Release Agreement”) in a customary form as is determined to be reasonably
necessary by the Company in its good faith and reasonable discretion. If the Executive is eligible for Severance Payments and COBRA
Assistance pursuant to Section 4.1, the Company will deliver the Release Agreement to the Executive within seven (7) calendar days
following the Termination Date. The Severance Payments and COBRA Assistance are subject to the Executive’s execution of such Release
Agreement within 45 days of the Executive’s receipt of the Release Agreement and the Executive’s non-revocation of such Release
Agreement.
 

Section 4.5.       Post-Termination Breach. Notwithstanding anything to the contrary contained in this Agreement, the Company’s
obligations to provide the Severance Payments and the COBRA Assistance will immediately cease if the Executive breaches any of the
provisions of the Covenants Agreement, the Release Agreement or any other agreement the Executive has with the Company.
 

Section 4.6.        Removal from any Boards and Position. If the Executive’s employment is terminated for any reason under this
Agreement, he shall be deemed (without further action, deed or notice) to resign (i) if a member, from the Board or board of directors (or
similar governing body) of any Affiliate of the Company or any other board to which he has been appointed or nominated by or on behalf of
the Company and (ii) from all other positions with the Company or any subsidiary or other Affiliate of the Company, including, but not
limited to, as an officer of the Company and any of its subsidiaries or other Affiliates.
 

-9-



 

 
ARTICLE 5

GENERAL PROVISIONS
 

Section 5.1.        Company Non-Disclosure and Invention Assignment Agreement. The Executive acknowledges and confirms that
the Non-Disclosure and Invention Assignment Agreement executed by the Executive in favor of the Company dated as of the date hereof
(“Covenants Agreement”), the terms of which are incorporated herein by reference, remains in full force and effect and binding upon the
Executive. The Covenants Agreement shall survive the termination of this Agreement and the Executive’s employment by the Company for
the applicable period(s) set forth therein.
 

Section 5.2.        Expenses. Each of the Company and the Executive shall bear its/his own costs, fees and expenses in connection
with the negotiation, preparation and execution of this Agreement.
 

Section 5.3.      Entire Agreement. This Agreement and the Covenants Agreement contain the entire agreement of the parties hereto
with respect to the terms and conditions of the Executive’s employment during the Term and activities following termination of this Agreement
and the Executive’s employment with the Company and supersede any and all prior agreements and understandings, whether written or oral,
between the parties hereto with respect to the subject matter of this Agreement or the Covenants Agreement. Each party hereto acknowledges
that no representations, inducements, promises or agreements, whether oral or in writing, have been made by any party, or on behalf of any
party, which are not embodied herein or in the Covenants Agreement. The Executive acknowledges and agrees that the Company has fully
satisfied, and has no further, obligations to the Executive arising under, or relating to, any other employment or consulting arrangement or
understanding (including, without limitation, any claims for compensation or benefits of any kind) or otherwise. No agreement, promise or
statement not contained in this Agreement or the Covenants Agreement shall be valid and binding, unless agreed to in writing and signed by
the parties sought to be bound thereby.
 

Section 5.4.       No Other Contracts. The Executive represents and warrants to the Company that neither the execution and delivery
of this Agreement by the Executive nor the performance by the Executive of the Executive’s obligations hereunder, shall constitute a default
under or a breach of the terms of any other agreement, contract or other arrangement, whether written or oral, to which the Executive is a party
or by which the Executive is bound, nor shall the execution and delivery of this Agreement by the Executive nor the performance by the
Executive of his duties and obligations hereunder give rise to any claim or charge against either the Executive, the Company or any Affiliate,
based upon any other contract or other arrangement, whether written or oral, to which the Executive is a party or by which the Executive is
bound. The Executive further represents and warrants to the Company that he is not a party to or subject to any restrictive covenants, legal
restrictions or other agreement, contract or arrangement, whether written or oral, in favor of any entity or person which would in any way
preclude, inhibit, impair or limit the Executive’s ability to perform his obligations under this Agreement, including, but not limited to, non-
competition agreements, non-solicitation agreements or confidentiality agreements. The Executive shall defend, indemnify and hold the
Company harmless from and against all claims, actions, losses, liabilities, damages, costs and expenses (including reasonable attorney’s fees
and amounts paid in settlement in good faith) arising from or relating to any breach of the representations and warranties made by the
Executive in this Section 5.4.
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Section 5.5.       Notices. Any notice or other communication required or permitted hereunder shall be in writing and shall be

delivered personally or sent by nationally recognized overnight courier service (with next business day delivery requested). Any such notice or
communication shall be deemed given and effective, in the case of personal delivery, upon receipt by the other party, and in the case of a
courier service, upon the next business day, after dispatch of the notice or communication. Any such notice or communication shall be
addressed as follows:
  

If to the Company, to:
Matinas BioPharma Holdings, Inc.
915 Klosterman Road, East
Tarpon Springs, Florida 34689

 
Attn: Board of Directors

 
With a copy to:

 
Lowenstein Sandler PC
1251 Avenue of the Americas
New York, New York 10020
Attn: Michael J. Lerner, Esq.

 
If to the Executive, to:

 
George Bobotas, PhD

 
Any person named above may designate another address or fax number by giving notice in accordance with this Section to the other persons
named above.
 

Section 5.6.        Governing Law; Jurisdiction. This Agreement shall be governed by, and construed in accordance with, the laws of
the State of New Jersey, without regard to principles of conflicts of law. Any and all actions arising out of this Agreement or Employee’s
employment by Company or termination therefrom shall be brought and heard in the state and federal courts of the State of New Jersey and
the parties hereto hereby irrevocably submit to the exclusive jurisdiction of any such courts. THE COMPANY AND THE EXECUTIVE
HEREBY WAIVE THEIR RESPECTIVE RIGHT TO TRIAL BY JURY IN ANY ACTION CONCERNING THIS AGREEMENT OR
ANY AND ALL MATTERS ARISING DIRECTLY OR INDIRECTLY HEREFROM AND REPRESENT THAT THEY HAVE
CONSULTED WITH COUNSEL OF THEIR CHOICE OR HAVE CHOSEN VOLUNTARILY NOT TO DO SO SPECIFICALLY
WITH RESEPCT TO THIS WAIVER.
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Section 5.7.          Waiver. Either party hereto may waive compliance by the other party with any provision of this Agreement. The
failure of a party to insist on strict adherence to any term of this Agreement on any occasion shall not be considered a waiver or deprive that
party of the right thereafter to insist upon strict adherence to that term or any other term of this Agreement. No waiver of any provision shall
be construed as a waiver of any other provision. Any waiver must be in writing.
 

Section 5.8.          Severability. If any one or more of the terms, provisions, covenants and restrictions of this Agreement shall be
determined by a court of competent jurisdiction to be invalid, void or unenforceable, the remainder of the terms, provisions, covenants and
restrictions of this Agreement shall remain in full force and effect and shall in no way be affected, impaired or invalidated and the parties will
attempt to agree upon a valid and enforceable provision which shall be a reasonable substitute for such invalid and unenforceable provision in
light of the tenor of this Agreement, and, upon so agreeing, shall incorporate such substitute provision in this Agreement. In addition, if any
one or more of the provisions contained in this Agreement shall for any reason be determined by a court of competent jurisdiction to be
excessively broad as to duration, geographical scope, activity or subject, it shall be construed, by limiting or reducing it, so as to be enforceable
to the extent compatible with then applicable law.
 

Section 5.9.          Counterparts. This Agreement may be executed in any number of counterparts and each such duplicate counterpart
shall constitute an original, any one of which may be introduced in evidence or used for any other purpose without the production of its
duplicate counterpart. Moreover, notwithstanding that any of the parties did not execute the same counterpart, each counterpart shall be deemed
for all purposes to be an original, and all such counterparts shall constitute one and the same instrument, binding on all of the parties hereto.
 

Section 5.10.         Advice of Counsel. This Agreement was prepared by Lowenstein Sandler LLP in its capacity as legal counsel to
the Company. Both parties hereto acknowledge that they have had the opportunity to seek and obtain the advice of counsel before entering into
this Agreement and have done so to the extent desired, and have fully read the Agreement and understand the meaning and import of all the
terms hereof.
 

Section 5.11.         Assignment. This Agreement shall inure to the benefit of the Company and its successors and assigns (including,
without limitation, the purchaser of all or substantially all of its assets) and shall be binding upon the Company and its successors and assigns.
This Agreement is personal to the Executive, and the Executive shall not assign or delegate his rights or duties under this Agreement, and any
such assignment or delegation shall be null and void.
 

Section 5.12.         Agreement to Take Actions. Each party to this Agreement shall execute and deliver such documents, certificates,
agreements and other instruments, and shall take all other actions, as may be reasonably necessary or desirable in order to perform his or its
obligations under this Agreement.
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Section 5.13.         No Attachment. Except as required by law, no right to receive payments under this Agreement shall be subject to

anticipation, commutation, alienation, sale, assignment, encumbrance, charge, pledge, or hypothecation or to execution, attachment, levy or
similar process or assignment by operation of law, and any attempt, voluntary or involuntary, to effect any such action shall be null, void and
of no effect; provided, however, that nothing in this Section 5.13 shall preclude the assumption of such rights by executors, administrators or
other legal representatives of the Executive or the Executive’s estate and their assigning any rights hereunder to the person or persons entitled
thereto.
 

Section 5.14.         Source of Payment. Except as otherwise provided under the terms of any applicable employee benefit plan, all
payments provided for under this Agreement shall be paid in cash from the general funds of Company. The Company shall not be required to
establish a special or separate fund or other segregation of assets to assure such payments, and, if the Company shall make any investments to
aid it in meeting its obligations hereunder, the Executive shall have no right, title or interest whatever in or to any such investments except as
may otherwise be expressly provided in a separate written instrument relating to such investments. Nothing contained in this Agreement, and
no action taken pursuant to its provisions, shall create or be construed to create a trust of any kind, or a fiduciary relationship, between
Company and the Executive or any other person. To the extent that any person acquires a right to receive payments from Company hereunder,
such right, without prejudice to rights which employees may have, shall be no greater than the right of an unsecured creditor of Company. The
Executive shall not look to the owners of the Company for the satisfaction of any obligations of the Company under this Agreement.
 

Section 5.15.         Tax Withholding. The Company or other payor is authorized to withhold from any benefit provided or payment
due hereunder, the amount of withholding taxes due any federal, state or local authority in respect of such benefit or payment and to take such
other action as may be necessary in the opinion of the Board to satisfy all obligations for the payment of such withholding taxes. The
Executive will be solely responsible for all taxes assessed against him with respect to the compensation and benefits described in this
Agreement, other than typical employer-paid taxes such as FICA, and the Company makes no representations as to the tax treatment of such
compensation and benefits.
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Section 5.16.       409A Compliance. All payments under this Agreement are intended to comply with or be exempt from the

requirements of Section 409A of the Code and regulations promulgated thereunder (“Section 409A”). As used in this Agreement, the “Code”
means the Internal Revenue Code of 1986, as amended. To the extent permitted under applicable regulations and/or other guidance of general
applicability issued pursuant to Section 409A, the Company reserves the right to modify this Agreement to conform with any or all relevant
provisions regarding compensation and/or benefits so that such compensation and benefits are exempt from the provisions of 409A and/or
otherwise comply with such provisions so as to avoid the tax consequences set forth in Section 409A and to assure that no payment or benefit
shall be subject to an “additional tax” under Section 409A. To the extent that any provision in this Agreement is ambiguous as to its
compliance with Section 409A, or to the extent any provision in this Agreement must be modified to comply with Section 409A, such
provision shall be read in such a manner so that no payment due to the Executive shall be subject to an “additional tax” within the meaning of
Section 409A(a)(1)(B) of the Code. If necessary to comply with the restriction in Section 409A(a)(2)(B) of the Code concerning payments to
“specified employees,” any payment on account of the Executive’s separation from service that would otherwise be due hereunder within six
(6) months after such separation shall be delayed until the first business day of the seventh month following the Termination Date and the first
such payment shall include the cumulative amount of any payments (without interest) that would have been paid prior to such date if not for
such restriction. Each payment in a series of payments hereunder shall be deemed to be a separate payment for purposes of Section 409A. In
no event may the Executive, directly or indirectly, designate the calendar year of payment. All reimbursements provided under this Agreement
shall be made or provided in accordance with the requirements of Section 409A, including, where applicable, the requirement that (i) any
reimbursement is for expenses incurred during the Executive’s lifetime (or during a shorter period of time specified in this Agreement), (ii) the
amount of expenses eligible for reimbursement during a calendar year may not affect the expenses eligible for reimbursement in any other
calendar year, (iii) the reimbursement of an eligible expense will be made on or before the last day of the calendar year following the year in
which the expense is incurred, and (iv) the right to reimbursement is not subject to liquidation or exchange for another benefit.
Notwithstanding anything contained herein to the contrary, the Executive shall not be considered to have terminated employment with the
Company for purposes of Section 4.1 unless the Executive would be considered to have incurred a “termination of employment” from the
Company within the meaning of Treasury Regulation §1.409A-1(h)(1)(ii). In no event whatsoever shall the Company be liable for any
additional tax, interest or penalty that may be imposed on the Executive by Section 409A or damages for failing to comply with Section 409A.
 

Section 5.17.         280G Modified Cutback.
 

(a)          If any payment, benefit or distribution of any type to or for the benefit of the Executive, whether paid or payable, provided
or to be provided, or distributed or distributable pursuant to the terms of this Agreement or otherwise (collectively, the “Parachute Payments”)
would subject the Executive to the excise tax imposed under Section 4999 of the Code (the “Excise Tax”), the Parachute Payments shall be
reduced so that the maximum amount of the Parachute Payments (after reduction) shall be one dollar ($1.00) less than the amount which
would cause the Parachute Payments to be subject to the Excise Tax; provided that the Parachute Payments shall only be reduced to the extent
the after-tax value of amounts received by the Executive after application of the above reduction would exceed the after-tax value of the
amounts received without application of such reduction. For this purpose, the after-tax value of an amount shall be determined taking into
account all federal, state, and local income, employment and excise taxes applicable to such amount. Unless the Executive shall have given
prior written notice to the Company to effectuate a reduction in the Parachute Payments if such a reduction is required, which notice shall be
consistent with the requirements of Section 409A to avoid the imputation of any tax, penalty or interest thereunder, then the Company shall
reduce or eliminate the Parachute Payments by first reducing or eliminating accelerated vesting of stock options or similar awards, then
reducing or eliminating any cash payments (with the payments to be made furthest in the future being reduced first), then by reducing or
eliminating any other remaining Parachute Payments; provided, that no such reduction or elimination shall apply to any non-qualified deferred
compensation amounts (within the meaning of Section 409A) to the extent such reduction or elimination would accelerate or defer the timing
of such payment in manner that does not comply with Section 409A.
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(b)          An initial determination as to whether (x) any of the Parachute Payments received by the Executive in connection with the

occurrence of a change in the ownership or control of the Company or in the ownership of a substantial portion of the assets of the Company
shall be subject to the Excise Tax, and (y) the amount of any reduction, if any, that may be required pursuant to the previous paragraph, shall
be made by an independent accounting firm selected by the Company (the “Accounting Firm”) prior to the consummation of such change in
the ownership or effective control of the Company or in the ownership of a substantial portion of the assets of the Company. The Executive
shall be furnished with notice of all determinations made as to the Excise Tax payable with respect to the Executive’s Parachute Payments,
together with the related calculations of the Accounting Firm, promptly after such determinations and calculations have been received by the
Company.
 

(c)          For purposes of this Section 5.17, (i) no portion of the Parachute Payments the receipt or enjoyment of which the
Executive shall have effectively waived in writing prior to the date of payment of the Parachute Payments shall be taken into account; (ii) no
portion of the Parachute Payments shall be taken into account which in the opinion of the Accounting Firm does not constitute a “parachute
payment” within the meaning of Section 280G(b)(2) of the Code; (iii) the Parachute Payments shall be reduced only to the extent necessary so
that the Parachute Payments (other than those referred to in the immediately preceding clause (i) or (ii)) in their entirety constitute reasonable
compensation for services actually rendered within the meaning of Section 280G(b)(4) of the Code or are otherwise not subject to
disallowance as deductions, in the opinion of the auditor or tax counsel referred to in such clause (ii); and (iv) the value of any non-cash
benefit or any deferred payment or benefit included in the Parachute Payments shall be determined by the Company’s independent auditors
based on Sections 280G and 4999 of the Code and the regulations for applying those sections of the Code, or on substantial authority within
the meaning of Section 6662 of the Code.
 

[Signature Page Follows]
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IN WITNESS WHEREOF, the parties hereto have executed this Agreement as of the day and year first above written.

 
 COMPANY
  
 MATINAS BIOPHARMA HOLDINGS, INC.
   
 By: /s/ Stephen P. Harrington
 Name: Stephen P. Harrington
 Title: President
   
 EXECUTIVE
  
 /s/ George Bobotas, PhD.
 George Bobotas, PhD
 

[Signature Page To Employment Agreement]
 

 



 

 



 
EMPLOYMENT AGREEMENT

 
This EMPLOYMENT AGREEMENT (this “Agreement”), dated July 30, 2013 and effective on the date of the initial closing of the

private placement offering of the Company’s common stock (the “Effective Date”), is by and between MATINAS BIOPHARMA
HOLDINGS, INC., a Delaware corporation (the “Company”) and Abdel A. Fawzy, PhD (the “Executive”).
 

WITNESSETH:
 

WHEREAS, the Company desires to employ the Executive as its Executive Vice President, Pharmaceutical Development and
Supply Chain Development and the Executive desires to accept such employment, on the terms and conditions set forth in this Agreement; and
 

WHEREAS, the Company and the Executive have mutually agreed that, as of the Effective Date, this Agreement shall govern the
terms of employment between the Executive and the Company.
 

NOW, THEREFORE, in consideration of the promises and the mutual covenants and agreements contained herein and other good
and valuable consideration, the receipt and sufficiency of which are hereby acknowledged, the parties hereto, intending to be legally bound
hereby, agree as follows:
 

ARTICLE 1
EMPLOYMENT;TERM OF AGREEMENT

 
Section 1.1.       Employment and Acceptance. During the Term (as defined in Section 1.2), the Company shall employ the Executive,

and the Executive shall accept such employment and serve the Company, in each case, subject to the terms and conditions of this Agreement.
 

Section 1.2.       Term. The employment relationship hereunder shall be for the period commencing on the Effective Date and, subject
to earlier termination as provided in ARTICLE 4, ending on the third anniversary of the Effective Date (the “Term”). In the event that the
Executive’s employment with the Company terminates, the Company’s obligation to continue to pay, after the Termination Date (as defined in
Section 4.2(b)), Base Salary (as defined in Section 3.1(a)), Annual Bonus (as defined in Section 3.1(b)) and other unaccrued benefits shall
terminate, except as may be provided for in ARTICLE 4.
 

ARTICLE 2
TITLE; DUTIES AND OBLIGATIONS; LOCATION

 
Section 2.1.      Title. The Company shall employ the Executive to render exclusive and full-time services to the Company. The

Executive shall serve in the capacity of Executive Vice President, Pharmaceutical Development and Supply Chain Development.
 

 



 

 
Section 2.2.       Duties. The Executive shall report to the Company’s Chief Executive Officer and be subject to the lawful direction of

the Company’s Board of Directors (the “Board”) and/or the CEO. The Executive agrees to perform to the best of his ability, experience and
talent those acts and duties, consistent with the position of Executive Vice President, Pharmaceutical Development and Supply Chain
Development as the Board (and/or the Chief Executive Officer) shall from time to time direct. During the Term, the Executive also shall serve
in such other executive-level positions or capacities as may, from time to time, be reasonably requested by the Board and/or the CEO,
including, without limitation (subject to election, appointment, re-election or re-appointment, as applicable) as (a) a member of the Board
and/or as a member of the board of directors or similar governing body of any of the Company’s subsidiaries or other Affiliates (as defined
below), (b) an officer of any of the Company’s subsidiaries or other Affiliates, and/or (c) a member of any committee of the Company and/or
any of its subsidiaries or other Affiliates, in each case, for no additional compensation. As used in this Agreement, “Affiliate” of any
individual or entity means any other individual or entity that directly or individual controls, is controlled by, or is under common control with,
the individual or entity. For avoidance of doubt, any election of the Executive as a member of the Board is independent from the employment
of the Executive under this Agreement and subject to normal procedures, bylaws and agreements regulating the election and/or removal of the
members of the Board; provided, however, that, as set forth above, such service shall be for no additional compensation.
 

Section 2.3.       Compliance with Policies, etc. During the Term, the Executive shall be bound by, and comply fully with, all of the
Company’s policies and procedures for employees and officers in place from time to time, including, but not limited to, all terms and
conditions set forth in the Company’s employee handbook, compliance manual, codes of conduct and any other memoranda and
communications applicable to the Executive pertaining to the policies, procedures, rules and regulations, as currently in effect and as may be
amended from time to time. These policies and procedures include, among other things and without limitation, the Executive’s obligations to
comply with the Company’s rules regarding confidential and proprietary information and trade secrets.
 

Section 2.4.       Time Commitment. During the Term, the Executive shall use his best efforts to promote the interests of the Company
(including its subsidiaries and other Affiliates) and shall devote all of his business time, ability and attention to the performance of his duties
for the Company and shall not, directly or indirectly, render any services to any other person or organization, whether for compensation or
otherwise, except with the Board’s prior written consent or as specified on Schedule A of the Covenants Agreement (as defined in Section
5.1), provided that the foregoing shall not prevent the Executive from (i) participating in charitable, civic, educational, professional, community
or industry affairs, or (ii) managing the Executive’s passive personal investments, so long as, in each case, such activities individually or in the
aggregate do not materially interfere or conflict with the Executive’s duties hereunder or create a potential business or fiduciary conflict (in
each case, as determined by the Board).
 

Section 2.5.       Location. The Executive’s principal place of business for the performance of his duties under this Agreement shall be
at the principal executive office of the Company. Notwithstanding, the foregoing, the Executive shall be required to travel as necessary to
perform his duties hereunder.
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ARTICLE 3

COMPENSATION AND BENEFITS; EXPENSES
 

Section 3.1.     Compensation and Benefits. For all services rendered by the Executive in any capacity during the Term (including,
without limitation, serving as an officer, director or member of any committee of the Company or any of its subsidiaries or other Affiliates),
the Executive shall be compensated as follows (subject, in each case, to the provisions of ARTICLE 4 below):
 

(a)          Base Salary. During the Term, the Company shall pay the Executive a base salary (the “Base Salary”) at the annualized rate
of $250,000, which shall be subject to customary withholdings and authorized deductions and be payable in equal installments in accordance
with the Company’s customary payroll practices in place from time to time. The Executive’s Base salary shall be subject to periodic
adjustments as the Board and/or the Compensation Committee of the Board (the “Compensation Committee”) shall in its/their discretion deem
appropriate; provided, however, that upon the later to occur of (i) the closing of an additional round of financing (including equity, debt or
convertible debt financing, and whether in one transaction or a series of related transactions) with gross proceeds of at least $15 million
following the current private placement offering (the initial closing of which is occurring as of the Effective Date), and (ii) the initiation of the
first Phase III trial of MAT9001, the annualized rate of Base Salary shall increase by $50,000, and upon each one-year anniversary thereof
during the term, shall be increased by an additional $50,000. As used in this Agreement, the term “Base Salary” shall refer to Base Salary as
may be adjusted from time to time.
 

(b)          Annual Bonus. For each calendar year ending during the Term (beginning with the calendar year ending December 31,
2013), the Executive shall be eligible to receive an annual bonus (the “Annual Bonus”) with a target amount equal to thirty percent (30%) of
the Base Salary earned by the Executive for such calendar year (the “Target Annual Bonus”). The actual amount of each Annual Bonus will be
based upon the level of achievement of the Company’s corporate objectives and the Executive’s individual objectives, in each case, as
established by the Board or the Compensation Committee (taking into account the input of the Chief Executive Officer with respect to the
establishment of the Executive’s individual objectives) for the calendar year with respect to which such Annual Bonus relates. The
determination of the level of achievement of the corporate objectives and the Executive’s individual performance objectives for a year shall be
made by the Board or the Compensation Committee Committee (taking into account the input of the Chief Executive Officer with respect to the
level of achievement of the Executive’s individual objectives), in its reasonable discretion. Each Annual Bonus for a calendar year, to the
extent earned, will be paid in a lump sum in the following calendar year, within the first 75 days of such following year. The Annual Bonus
shall not be deemed earned until the date that it is paid. Accordingly, in order for the Executive to receive an Annual Bonus, the Executive
must be actively employed by the Company at the time of such payment.
 

(c)          Signing Bonus. Within thirty (30) days following the Effective Date, the Company will pay to the Executive in a lump sum
the amount of $125,000 as a signing bonus.
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(d)          Equity Compensation. The Company will recommend to the Compensation Committee at its next regularly scheduled

meeting following the Effective Date a grant to the Executive of options to purchase up to 350,000 shares of the Company’s common stock
pursuant to the Company’s 2013 Equity Compensation Plan (the “2013 Plan”), on the terms and conditions determined by the Compensation
Committee, with such grant subject to stockholder approval of the Company’s 2013 Equity Compensation Plan. During the Term, subject to
the terms and conditions established within the 2013 Plan or any successor equity compensation plan as may be in place from time to time and
separate Award Agreements (as defined in the 2013 Plan), the Executive also shall be eligible to receive from time to time additional Stock
Options, Stock Unit Awards, Performance Shares, Performance Units, Incentive Bonus Awards, Other Cash-Based Awards and/or Other
Stock-Based Awards (as such capitalized terms are defined in the 2013 Plan), in amounts, if any, to be approved by the Board or the
Compensation Committee in its discretion.
 

(e)          Benefit Plans. The Executive shall be entitled to participate in all employee benefit plans and programs (excluding severance
plans, if any) generally made available by the Company to senior executives of the Company, to the extent permissible under the general terms
and provisions of such plans or programs and in accordance with the provisions thereof. The Company may amend, modify or rescind any
employee benefit plan or program and/or change employee contribution amounts to benefit costs without notice in its discretion. Prior to
establishing such benefit plans, the Company may pay the expense of health and dental insurance maintained by the Executive for his own
benefit plus his immediate family at the Effective Date up to an amount of $2,500 per month.
 

(f)          Paid Vacation. The Executive shall be entitled to paid vacation days in accordance with the Company’s vacation policies in
effect from time to time for its executive team; provided, however, that the Executive shall be entitled to no less than fifteen (15) paid vacation
days per calendar year during the Term.
 

Section 3.2.       Expense Reimbursement. The Company shall reimburse the Executive during the Term, in accordance with the
Company’s expense reimbursement policies in place from time, for all reasonable out-of-pocket business expenses incurred by the Executive
in the performance of his duties hereunder. In order to receive such reimbursement, the Executive shall furnish to the Company documentary
evidence of each such expense in the form required to comply with the Company’s policies in place from time to time.
 

ARTICLE 4
TERMINATION OF EMPLOYMENT

 
Section 4.1.       Termination Without Cause or Resignation for Good Reason.

 
(a)          The Company may terminate the Executive’s employment hereunder at any time without Cause (other than by reason of

death or Disability) upon sixty (60) days prior written notice to the Executive. Executive may terminate his employment hereunder for Good
Reason upon written notice to the Company in accordance with the provisions set forth in Section 4.1(c).
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(b)          As used in this Agreement, “Cause” means: (i) a material act, or act of fraud, committed by the Executive that is intended to

result in the Executive’s personal enrichment to the detriment or at the expense of the Company or any of its Affiliates; (ii) the Executive is
convicted of a felony; (iii) gross negligence or willful misconduct by the Executive, or failure by the Executive to perform the duties or
obligations reasonably assigned to the Executive by the Board or the CEO from time to time, which is not cured upon ten (10) days prior
written notice (unless such negligence, misconduct or failure is not susceptible to cure, as determined in the reasonable discretion of the
Board); or (iv) the Executive violates the Covenants Agreement (as defined in Section 5.1 below).
 

(c)          As used in this Agreement, “Good Reason” means the occurrence of any of the following: (1) a material breach by the
Company of the terms of this Agreement; (2) a material reduction in the Executive’s Base Salary; (3) a material diminution in the Executive’s
authority, duties or responsibilities; or (4) a material change in the geographic location at which the Executive performs services for the
Company; provided, however, that the Executive must notify the Company within ninety (90) days of the occurrence of any of the foregoing
conditions that he considers it to be a “Good Reason” condition and provide the Company with at least thirty (30) days in which to cure the
condition. If the Executive fails to provide this notice and cure period prior to his resignation, or resigns more than six (6) months after the
initial existence of the condition, his resignation will not be deemed to be for “Good Reason.”
 

(d)          If the Executive’s employment is terminated pursuant to Section 4.1(a) other than during the Post-Change in Control Period
(as defined in Section 4.1(e)), the Executive shall, in full discharge of all of the Company’s obligations to the Executive, be entitled to receive,
and the Company’s sole obligation to the Executive under this Agreement or otherwise shall be to pay or provide to the Executive, the
following:
 

(i)  the Accrued Obligations (as defined in Section 4.2(b));
 

(ii) six (6) months accelerated vesting of all of the Executive’s outstanding stock options, restricted stock and other equity
incentive awards; and

 
(iii) subject to Section 4.4 and Section 4.5:

 
(A) payments equal to nine (9) months of the Executive’s Base Salary (at the rate in effect immediately prior to the

Termination Date) (less applicable withholdings and authorized deductions), to be paid in equal installments bimonthly in accordance
with the Company’s customary payroll practices, commencing sixty (60) days following the Termination Date (the “Pre-CIC
Severance Payments”); and

 
(B) if the Executive then participates in the Company’s medical and/or dental plans and the Executive timely elects to

continue and maintain group health plan coverage pursuant to the Consolidated Omnibus Budget Reconciliation Act of 1985, as
amended (“COBRA”), the Company will pay monthly, on the Executive’s behalf, a portion of the cost of such coverage for the nine
(9) months after the Termination Date, which payments will be equal to the amount of the monthly premium for such coverage, less the
amount that the Executive would have been required to pay if the Executive had remained an active employee of the Company (the
“Pre-CIC COBRA Assistance”); provided, however, that if and to the extent that the Company may not provide such Pre-CIC
COBRA Assistance without incurring tax penalties or violating any requirement of the law, the Company shall use its commercially
reasonable best efforts to provide substantially similar assistance in an alternative manner provided that the cost of doing so does not
exceed the cost that the Company would have incurred had the Pre-CIC COBRA Assistance been provided in the manner described
above or cause a violation of Section 409A (as defined in Section 5.16).
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(e)        If the Executive’s employment is terminated pursuant to Section 4.1(a) during the twenty-four (24) months immediately

following a Change in Control (as defined below) (the “Post-Change in Control Period”), the Executive shall, in full discharge of all of the
Company’s obligations to the Executive (and in lieu of any payments and benefits set forth in Section 4.1(d)), be entitled to receive, and the
Company’s sole obligation to the Executive under this Agreement or otherwise shall be to pay or provide to the Executive, the following:
 

(i)  the Accrued Obligations;
 

(ii) full accelerated vesting of all of the Executive’s outstanding stock options, restricted stock and other equity incentive
awards; and

 
(iii) subject to Section 4.4 and Section 4.5:

 
(A) payments equal to eighteen (18) months of the Executive’s Base Salary (at the rate in effect immediately prior to the

Termination Date) (less applicable withholdings and authorized deductions), to be paid in equal installments bimonthly in accordance
with the Company’s customary payroll practices, commencing sixty (60) days following the Termination Date (the “Post-CIC
Severance Payments”);

 
(B) if the Executive then participates in the Company’s medical and/or dental plans and the Executive timely elects to

continue and maintain group health plan coverage pursuant to COBRA, the Company will pay monthly, on the Executive’s behalf, a
portion of the cost of such coverage for the eighteen (18) months after the Termination Date, which payments will be equal to the
amount of the monthly premium for such coverage, less the amount that the Executive would have been required to pay if the
Executive had remained an active employee of the Company (the “Post-CIC COBRA Assistance”); provided, however, that if and to
the extent that the Company may not provide such Post-CIC COBRA Assistance without incurring tax penalties or violating any
requirement of the law, the Company shall use its commercially reasonable best efforts to provide substantially similar assistance in an
alternative manner provided that the cost of doing so does not exceed the cost that the Company would have incurred had the Post-CIC
COBRA Assistance been provided in the manner described above or cause a violation of Section 409A; and

 
(C) a payment equal to the Executive’s Target Annual Bonus for the calendar year in which the Termination Date occurs,

payable in a lump sum on the 60th day following the Termination Date.
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(f)        As used in this Agreement, “Change in Control” means (x) a change in ownership of the Company under clause (i) below or

(y) a change in the ownership of a substantial portion of the assets of the Company under clause (ii) below:
 

(i)  Change in the Ownership of the Company. A change in the ownership of the Company shall occur on the date that any
one person, or more than one person acting as a group (as defined in clause (iii) below), acquires ownership of capital stock of the
Company that, together with capital stock held by such person or group, constitutes more than 50 percent of the total fair market value
or total voting power of the capital stock of the Company. However, if any one person or more than one person acting as a group, is
considered to own more than 50 percent of the total fair market value or total voting power of the capital stock of the Company, the
acquisition of additional capital stock by the same person or persons shall not be considered to be a change in the ownership of the
Company. An increase in the percentage of capital stock owned by any one person, or persons acting as a group, as a result of a
transaction in which the Company acquires capital stock in the Company in exchange for property will be treated as an acquisition of
stock for purposes of this paragraph.

 
(ii) Change in the Ownership of a Substantial Portion of the Company’s Assets. A change in the ownership of a substantial

portion of the Company’s assets shall occur on the date that any one person, or more than one person acting as a group (as defined in
clause (iii) below), acquires (or has acquired during the 12-month period ending on the date of the most recent acquisition by such
person or persons) assets from the Company that have a total gross fair market value equal to or more than 80 percent of the total gross
fair market value of all of the assets of the Company immediately prior to such acquisition or acquisitions. For this purpose, gross fair
market value means the value of the assets of the Company, or the value of the assets being disposed of, determined without regard to
any liabilities associated with such assets. There is no Change in Control under this clause (ii) when there is a transfer to an entity that
is controlled by the shareholders of the Company immediately after the transfer, as provided below in this clause (ii). A transfer of
assets by the Company is not treated as a change in the ownership of such assets if the assets are transferred to (a) a shareholder of the
Company (immediately before the asset transfer) in exchange for or with respect to its capital stock, (b) an entity, 50 percent or more of
the total value or voting power of which is owned, directly or indirectly, by the Company, (c) a person, or more than one person acting
as a group, that owns, directly or indirectly, 50 percent or more of the total value or voting power of all the outstanding capital stock of
the Company, or (d) an entity, at least 50 percent of the total value or voting power of which is owned, directly or indirectly, by a
person described in clause (ii)(c) of this paragraph. For purposes of this clause (ii), a person's status is determined immediately after
the transfer of the assets.
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(iii) Persons Acting as a Group. For purposes of clauses (i) and (ii) above, persons will not be considered to be acting as a

group solely because they purchase or own capital stock or purchase assets of the Company at the same time. However, persons will
be considered to be acting as a group if they are owners of a corporation that enters into a merger, consolidation, purchase or
acquisition of assets or capital stock, or similar business transaction with the Company. If a person, including an entity, owns stock in
both corporations that enter into a merger, consolidation, purchase or acquisition of assets or capital stock, or similar transaction, such
shareholder is considered to be acting as a group with other shareholders in a corporation only with respect to the ownership in that
corporation before the transaction giving rise to the change and not with respect to the ownership interest in the other corporation. For
purposes of this paragraph, the term “corporation” shall have the meaning assigned such term under Treasury Regulation section
1.280G-1, Q&A-45.

 
(iv) Each of clauses (i) through (iii) above shall be construed and interpreted consistent with the requirements of Section

409A and any Treasury Regulations or other guidance issued thereunder.
 

Section 4.2.        Termination for Cause; Voluntary Termination; Expiration of Term.
 

(a)          The Company may terminate the Executive’s employment hereunder at any time for Cause upon written notice to the
Executive. The Executive may voluntarily terminate his employment hereunder at any time without Good Reason upon sixty (60) days prior
written notice to the Company; provided, however, the Company reserves the right, upon written notice to the Executive, to accept the
Executive’s notice of resignation and to accelerate such notice and make the Executive’s resignation effective immediately, or on such other
date prior to Executive’s intended last day of work as the Company deems appropriate. It is understood and agreed that the Company’s
election to accelerate Executive’s notice of resignation shall not be deemed a termination by the Company without Cause for purposes of
Section 4.1 of this Agreement or otherwise or constitute Good Reason (as defined in Section 4.1) for purposes of Section 4.1 of this
Agreement or otherwise. The Executive’s employment shall automatically terminate upon the expiration of the Term in accordance with
Section 1.2.
 

(b)          If the Executive’s employment is terminated pursuant to Section 4.2(a), the Executive shall, in full discharge of all of the
Company’s obligations to the Executive, be entitled to receive, and the Company’s sole obligation under this Agreement or otherwise shall be
to pay or provide to the Executive, the following (collectively, the “Accrued Obligations”):
 

(i)   the Executive’s earned, but unpaid, Base Salary through the final date of the Executive’s employment by the Company
(the “Termination Date”), payable in accordance with the Company’s standard payroll practices;

 
(ii)  the Executive’s accrued, but unused, vacation (in accordance with the Company’s policies);

 
(iii) expenses reimbursable under Section 3.2 above incurred on or prior to the Termination Date but not yet reimbursed; and

 
(iv) any amounts or benefits that are vested amounts or vested benefits or that the Executive is otherwise entitled to receive

under any plan, program, policy or practice (with the exception of those, if any, relating to severance) on the Termination Date, in
accordance with such plan, program, policy, or practice.
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Section 4.3.          Termination Resulting from Death or Disability.

 
(c)          As the result of any Disability suffered by the Executive, the Company may, upon five (5) days prior notice to the Executive,

terminate the Executive’s employment under this Agreement. The Executive’s employment shall automatically terminate upon his death.
 

(d)          “Disability” means a determination by the Company in accordance with applicable law that as a result of a physical or mental
injury or illness, the Executive is unable to perform the essential functions of his job with or without reasonable accommodation for a period
of (i) ninety (90) consecutive days; or (ii) one hundred twenty (120) days during any twelve (12) month period.
 

(e)          If the Executive’s employment is terminated pursuant to Section 4.3(a), the Executive or the Executive’s estate, as the case
may be, shall be entitled to receive, and the Company’s sole obligation under this Agreement or otherwise shall be to pay or provide to the
Executive or the Executive’s estate, as the case may be, the Accrued Obligations.
 

Section 4.4.     Release Agreement. In order to receive the Pre-CIC Severance Payments or the Post-CIC Severance Payments
(collectively referred to herein as the “Severance Payments”) or the Pre-CIC COBRA Assistance or the Post-CIC COBRA Assistance
(collectively referred to herein as the “COBRA Assistance”) set forth in Section 4.1 (if eligible), the Executive must timely execute (and not
revoke) a separation agreement and general release (the “Release Agreement”) in a customary form as is determined to be reasonably
necessary by the Company in its good faith and reasonable discretion. If the Executive is eligible for Severance Payments and COBRA
Assistance pursuant to Section 4.1, the Company will deliver the Release Agreement to the Executive within seven (7) calendar days
following the Termination Date. The Severance Payments and COBRA Assistance are subject to the Executive’s execution of such Release
Agreement within 45 days of the Executive’s receipt of the Release Agreement and the Executive’s non-revocation of such Release
Agreement.
 

Section 4.5.     Post-Termination Breach. Notwithstanding anything to the contrary contained in this Agreement, the Company’s
obligations to provide the Severance Payments and the COBRA Assistance will immediately cease if the Executive breaches any of the
provisions of the Covenants Agreement, the Release Agreement or any other agreement the Executive has with the Company.
 

Section 4.6.     Removal from any Boards and Position. If the Executive’s employment is terminated for any reason under this
Agreement, he shall be deemed (without further action, deed or notice) to resign (i) if a member, from the Board or board of directors (or
similar governing body) of any Affiliate of the Company or any other board to which he has been appointed or nominated by or on behalf of
the Company and (ii) from all other positions with the Company or any subsidiary or other Affiliate of the Company, including, but not
limited to, as an officer of the Company and any of its subsidiaries or other Affiliates.
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ARTICLE 5

GENERAL PROVISIONS
 

Section 5.1.     Company Non-Disclosure and Invention Assignment Agreement. The Executive acknowledges and confirms that the
Non-Disclosure and Invention Assignment Agreement executed by the Executive in favor of the Company dated as of the date hereof
(“Covenants Agreement”), the terms of which are incorporated herein by reference, remains in full force and effect and binding upon the
Executive. The Covenants Agreement shall survive the termination of this Agreement and the Executive’s employment by the Company for
the applicable period(s) set forth therein.
 

Section 5.2.     Expenses. Each of the Company and the Executive shall bear its/his own costs, fees and expenses in connection with
the negotiation, preparation and execution of this Agreement.
 

Section 5.3.     Entire Agreement. This Agreement and the Covenants Agreement contain the entire agreement of the parties hereto
with respect to the terms and conditions of the Executive’s employment during the Term and activities following termination of this Agreement
and the Executive’s employment with the Company and supersede any and all prior agreements and understandings, whether written or oral,
between the parties hereto with respect to the subject matter of this Agreement or the Covenants Agreement. Each party hereto acknowledges
that no representations, inducements, promises or agreements, whether oral or in writing, have been made by any party, or on behalf of any
party, which are not embodied herein or in the Covenants Agreement. The Executive acknowledges and agrees that the Company has fully
satisfied, and has no further, obligations to the Executive arising under, or relating to, any other employment or consulting arrangement or
understanding (including, without limitation, any claims for compensation or benefits of any kind) or otherwise. No agreement, promise or
statement not contained in this Agreement or the Covenants Agreement shall be valid and binding, unless agreed to in writing and signed by
the parties sought to be bound thereby.
 

Section 5.4.     No Other Contracts. The Executive represents and warrants to the Company that neither the execution and delivery of
this Agreement by the Executive nor the performance by the Executive of the Executive’s obligations hereunder, shall constitute a default
under or a breach of the terms of any other agreement, contract or other arrangement, whether written or oral, to which the Executive is a party
or by which the Executive is bound, nor shall the execution and delivery of this Agreement by the Executive nor the performance by the
Executive of his duties and obligations hereunder give rise to any claim or charge against either the Executive, the Company or any Affiliate,
based upon any other contract or other arrangement, whether written or oral, to which the Executive is a party or by which the Executive is
bound. The Executive further represents and warrants to the Company that he is not a party to or subject to any restrictive covenants, legal
restrictions or other agreement, contract or arrangement, whether written or oral, in favor of any entity or person which would in any way
preclude, inhibit, impair or limit the Executive’s ability to perform his obligations under this Agreement, including, but not limited to, non-
competition agreements, non-solicitation agreements or confidentiality agreements. The Executive shall defend, indemnify and hold the
Company harmless from and against all claims, actions, losses, liabilities, damages, costs and expenses (including reasonable attorney’s fees
and amounts paid in settlement in good faith) arising from or relating to any breach of the representations and warranties made by the
Executive in this Section 5.4.
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Section 5.5.     Notices. Any notice or other communication required or permitted hereunder shall be in writing and shall be delivered

personally or sent by nationally recognized overnight courier service (with next business day delivery requested). Any such notice or
communication shall be deemed given and effective, in the case of personal delivery, upon receipt by the other party, and in the case of a
courier service, upon the next business day, after dispatch of the notice or communication. Any such notice or communication shall be
addressed as follows:
  

If to the Company, to:
Matinas BioPharma Holdings, Inc.
915 Klosterman Road, East
Tarpon Springs, Florida 34689

 
Attn: Board of Directors

 
With a copy to:

 
Lowenstein Sandler PC
1251 Avenue of the Americas
New York, New York 10020
Attn: Michael J. Lerner, Esq.

 
If to the Executive, to:

 
Abdel A. Fawzy, PhD

 
Any person named above may designate another address or fax number by giving notice in accordance with this Section to the other persons
named above.
 

Section 5.6.    Governing Law; Jurisdiction. This Agreement shall be governed by, and construed in accordance with, the laws of the
State of New Jersey, without regard to principles of conflicts of law. Any and all actions arising out of this Agreement or Employee’s
employment by Company or termination therefrom shall be brought and heard in the state and federal courts of the State of New Jersey and
the parties hereto hereby irrevocably submit to the exclusive jurisdiction of any such courts. THE COMPANY AND THE EXECUTIVE
HEREBY WAIVE THEIR RESPECTIVE RIGHT TO TRIAL BY JURY IN ANY ACTION CONCERNING THIS AGREEMENT OR
ANY AND ALL MATTERS ARISING DIRECTLY OR INDIRECTLY HEREFROM AND REPRESENT THAT THEY HAVE
CONSULTED WITH COUNSEL OF THEIR CHOICE OR HAVE CHOSEN VOLUNTARILY NOT TO DO SO SPECIFICALLY
WITH RESEPCT TO THIS WAIVER.
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Section 5.7.      Waiver. Either party hereto may waive compliance by the other party with any provision of this Agreement. The

failure of a party to insist on strict adherence to any term of this Agreement on any occasion shall not be considered a waiver or deprive that
party of the right thereafter to insist upon strict adherence to that term or any other term of this Agreement. No waiver of any provision shall
be construed as a waiver of any other provision. Any waiver must be in writing.
 

Section 5.8.      Severability. If any one or more of the terms, provisions, covenants and restrictions of this Agreement shall be
determined by a court of competent jurisdiction to be invalid, void or unenforceable, the remainder of the terms, provisions, covenants and
restrictions of this Agreement shall remain in full force and effect and shall in no way be affected, impaired or invalidated and the parties will
attempt to agree upon a valid and enforceable provision which shall be a reasonable substitute for such invalid and unenforceable provision in
light of the tenor of this Agreement, and, upon so agreeing, shall incorporate such substitute provision in this Agreement. In addition, if any
one or more of the provisions contained in this Agreement shall for any reason be determined by a court of competent jurisdiction to be
excessively broad as to duration, geographical scope, activity or subject, it shall be construed, by limiting or reducing it, so as to be enforceable
to the extent compatible with then applicable law.
 

Section 5.9.      Counterparts. This Agreement may be executed in any number of counterparts and each such duplicate counterpart
shall constitute an original, any one of which may be introduced in evidence or used for any other purpose without the production of its
duplicate counterpart. Moreover, notwithstanding that any of the parties did not execute the same counterpart, each counterpart shall be deemed
for all purposes to be an original, and all such counterparts shall constitute one and the same instrument, binding on all of the parties hereto.
 

Section 5.10.     Advice of Counsel. This Agreement was prepared by Lowenstein Sandler LLP in its capacity as legal counsel to the
Company. Both parties hereto acknowledge that they have had the opportunity to seek and obtain the advice of counsel before entering into
this Agreement and have done so to the extent desired, and have fully read the Agreement and understand the meaning and import of all the
terms hereof.
 

Section 5.11.   Assignment. This Agreement shall inure to the benefit of the Company and its successors and assigns (including,
without limitation, the purchaser of all or substantially all of its assets) and shall be binding upon the Company and its successors and assigns.
This Agreement is personal to the Executive, and the Executive shall not assign or delegate his rights or duties under this Agreement, and any
such assignment or delegation shall be null and void.
 

Section 5.12.   Agreement to Take Actions. Each party to this Agreement shall execute and deliver such documents, certificates,
agreements and other instruments, and shall take all other actions, as may be reasonably necessary or desirable in order to perform his or its
obligations under this Agreement.
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Section 5.13.  No Attachment. Except as required by law, no right to receive payments under this Agreement shall be subject to

anticipation, commutation, alienation, sale, assignment, encumbrance, charge, pledge, or hypothecation or to execution, attachment, levy or
similar process or assignment by operation of law, and any attempt, voluntary or involuntary, to effect any such action shall be null, void and
of no effect; provided, however, that nothing in this Section 5.13 shall preclude the assumption of such rights by executors, administrators or
other legal representatives of the Executive or the Executive’s estate and their assigning any rights hereunder to the person or persons entitled
thereto.
 

Section 5.14.   Source of Payment. Except as otherwise provided under the terms of any applicable employee benefit plan, all
payments provided for under this Agreement shall be paid in cash from the general funds of Company. The Company shall not be required to
establish a special or separate fund or other segregation of assets to assure such payments, and, if the Company shall make any investments to
aid it in meeting its obligations hereunder, the Executive shall have no right, title or interest whatever in or to any such investments except as
may otherwise be expressly provided in a separate written instrument relating to such investments. Nothing contained in this Agreement, and
no action taken pursuant to its provisions, shall create or be construed to create a trust of any kind, or a fiduciary relationship, between
Company and the Executive or any other person. To the extent that any person acquires a right to receive payments from Company hereunder,
such right, without prejudice to rights which employees may have, shall be no greater than the right of an unsecured creditor of Company. The
Executive shall not look to the owners of the Company for the satisfaction of any obligations of the Company under this Agreement.
 

Section 5.15.    Tax Withholding. The Company or other payor is authorized to withhold from any benefit provided or payment due
hereunder, the amount of withholding taxes due any federal, state or local authority in respect of such benefit or payment and to take such
other action as may be necessary in the opinion of the Board to satisfy all obligations for the payment of such withholding taxes. The
Executive will be solely responsible for all taxes assessed against him with respect to the compensation and benefits described in this
Agreement, other than typical employer-paid taxes such as FICA, and the Company makes no representations as to the tax treatment of such
compensation and benefits.
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Section 5.16.  409A Compliance. All payments under this Agreement are intended to comply with or be exempt from the

requirements of Section 409A of the Code and regulations promulgated thereunder (“Section 409A”). As used in this Agreement, the “Code”
means the Internal Revenue Code of 1986, as amended. To the extent permitted under applicable regulations and/or other guidance of general
applicability issued pursuant to Section 409A, the Company reserves the right to modify this Agreement to conform with any or all relevant
provisions regarding compensation and/or benefits so that such compensation and benefits are exempt from the provisions of 409A and/or
otherwise comply with such provisions so as to avoid the tax consequences set forth in Section 409A and to assure that no payment or benefit
shall be subject to an “additional tax” under Section 409A. To the extent that any provision in this Agreement is ambiguous as to its
compliance with Section 409A, or to the extent any provision in this Agreement must be modified to comply with Section 409A, such
provision shall be read in such a manner so that no payment due to the Executive shall be subject to an “additional tax” within the meaning of
Section 409A(a)(1)(B) of the Code. If necessary to comply with the restriction in Section 409A(a)(2)(B) of the Code concerning payments to
“specified employees,” any payment on account of the Executive’s separation from service that would otherwise be due hereunder within six
(6) months after such separation shall be delayed until the first business day of the seventh month following the Termination Date and the first
such payment shall include the cumulative amount of any payments (without interest) that would have been paid prior to such date if not for
such restriction. Each payment in a series of payments hereunder shall be deemed to be a separate payment for purposes of Section 409A. In
no event may the Executive, directly or indirectly, designate the calendar year of payment. All reimbursements provided under this Agreement
shall be made or provided in accordance with the requirements of Section 409A, including, where applicable, the requirement that (i) any
reimbursement is for expenses incurred during the Executive’s lifetime (or during a shorter period of time specified in this Agreement), (ii) the
amount of expenses eligible for reimbursement during a calendar year may not affect the expenses eligible for reimbursement in any other
calendar year, (iii) the reimbursement of an eligible expense will be made on or before the last day of the calendar year following the year in
which the expense is incurred, and (iv) the right to reimbursement is not subject to liquidation or exchange for another benefit.
Notwithstanding anything contained herein to the contrary, the Executive shall not be considered to have terminated employment with the
Company for purposes of Section 4.1 unless the Executive would be considered to have incurred a “termination of employment” from the
Company within the meaning of Treasury Regulation §1.409A-1(h)(1)(ii). In no event whatsoever shall the Company be liable for any
additional tax, interest or penalty that may be imposed on the Executive by Section 409A or damages for failing to comply with Section 409A.
 

Section 5.17.  280G Modified Cutback.
 

(a)          If any payment, benefit or distribution of any type to or for the benefit of the Executive, whether paid or payable, provided
or to be provided, or distributed or distributable pursuant to the terms of this Agreement or otherwise (collectively, the “Parachute Payments”)
would subject the Executive to the excise tax imposed under Section 4999 of the Code (the “Excise Tax”), the Parachute Payments shall be
reduced so that the maximum amount of the Parachute Payments (after reduction) shall be one dollar ($1.00) less than the amount which
would cause the Parachute Payments to be subject to the Excise Tax; provided that the Parachute Payments shall only be reduced to the extent
the after-tax value of amounts received by the Executive after application of the above reduction would exceed the after-tax value of the
amounts received without application of such reduction. For this purpose, the after-tax value of an amount shall be determined taking into
account all federal, state, and local income, employment and excise taxes applicable to such amount. Unless the Executive shall have given
prior written notice to the Company to effectuate a reduction in the Parachute Payments if such a reduction is required, which notice shall be
consistent with the requirements of Section 409A to avoid the imputation of any tax, penalty or interest thereunder, then the Company shall
reduce or eliminate the Parachute Payments by first reducing or eliminating accelerated vesting of stock options or similar awards, then
reducing or eliminating any cash payments (with the payments to be made furthest in the future being reduced first), then by reducing or
eliminating any other remaining Parachute Payments; provided, that no such reduction or elimination shall apply to any non-qualified deferred
compensation amounts (within the meaning of Section 409A) to the extent such reduction or elimination would accelerate or defer the timing
of such payment in manner that does not comply with Section 409A.
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(b)          An initial determination as to whether (x) any of the Parachute Payments received by the Executive in connection with the

occurrence of a change in the ownership or control of the Company or in the ownership of a substantial portion of the assets of the Company
shall be subject to the Excise Tax, and (y) the amount of any reduction, if any, that may be required pursuant to the previous paragraph, shall
be made by an independent accounting firm selected by the Company (the “Accounting Firm”) prior to the consummation of such change in
the ownership or effective control of the Company or in the ownership of a substantial portion of the assets of the Company. The Executive
shall be furnished with notice of all determinations made as to the Excise Tax payable with respect to the Executive’s Parachute Payments,
together with the related calculations of the Accounting Firm, promptly after such determinations and calculations have been received by the
Company.
 

(c)          For purposes of this Section 5.17, (i) no portion of the Parachute Payments the receipt or enjoyment of which the
Executive shall have effectively waived in writing prior to the date of payment of the Parachute Payments shall be taken into account; (ii) no
portion of the Parachute Payments shall be taken into account which in the opinion of the Accounting Firm does not constitute a “parachute
payment” within the meaning of Section 280G(b)(2) of the Code; (iii) the Parachute Payments shall be reduced only to the extent necessary so
that the Parachute Payments (other than those referred to in the immediately preceding clause (i) or (ii)) in their entirety constitute reasonable
compensation for services actually rendered within the meaning of Section 280G(b)(4) of the Code or are otherwise not subject to
disallowance as deductions, in the opinion of the auditor or tax counsel referred to in such clause (ii); and (iv) the value of any non-cash
benefit or any deferred payment or benefit included in the Parachute Payments shall be determined by the Company’s independent auditors
based on Sections 280G and 4999 of the Code and the regulations for applying those sections of the Code, or on substantial authority within
the meaning of Section 6662 of the Code.
 

[Signature Page Follows]
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IN WITNESS WHEREOF, the parties hereto have executed this Agreement as of the day and year first above written.

 
 COMPANY
  
 MATINAS BIOPHARMA HOLDINGS, INC.
   
 By: /s/ Stephen P. Harrington
 Name: Stephen P. Harrington
 Title: President
   
 EXECUTIVE
  
 /s/ Abdel A. Fawzy
 Abdel A. Fawzy, PhD
 

[Signature Page to Employment Agreement]
 

 

 
 
 



 
EMPLOYMENT AGREEMENT

 
This EMPLOYMENT AGREEMENT (this “Agreement”), dated as of September 3, 2013 and effective as of October 4, 2013 (the

“Effective Date”), is by and between MATINAS BIOPHARMA HOLDINGS, INC., a Delaware corporation (the “Company”) and Jerome
Jabbour (the “Executive”).

 
WITNESSETH:

 
WHEREAS, the Company desires to employ the Executive as its Executive Vice President, Chief Business Officer & General

Counsel and the Executive desires to accept such employment, on the terms and conditions set forth in this Agreement; and
 
WHEREAS, the Company and the Executive have mutually agreed that, as of the Effective Date, this Agreement shall govern the

terms of employment between the Executive and the Company.
 
NOW, THEREFORE, in consideration of the promises and the mutual covenants and agreements contained herein and other good

and valuable consideration, the receipt and sufficiency of which are hereby acknowledged, the parties hereto, intending to be legally bound
hereby, agree as follows:

 
ARTICLE 1

EMPLOYMENT;TERM OF AGREEMENT
 
Section 1.1.          Employment and Acceptance. During the Term (as defined in Section 1.2), the Company shall employ the

Executive, and the Executive shall accept such employment and serve the Company, in each case, subject to the terms and conditions of this
Agreement.

 
Section 1.2.          Term. The employment relationship hereunder shall be for the period commencing on the Effective Date and,

subject to earlier termination as provided in ARTICLE 4, ending on the third anniversary of the Effective Date (the “Term”). In the event that
the Executive’s employment with the Company terminates, the Company’s obligation to continue to pay, after the Termination Date (as
defined in Section 4.2(b)), Base Salary (as defined in Section 3.1(a)), Annual Bonus (as defined in Section 3.1(b)) and other unaccrued
benefits shall terminate, except as may be provided for in ARTICLE 4.

 
ARTICLE 2

TITLE; DUTIES AND OBLIGATIONS; LOCATION
 
Section 2.1.          Title. The Company shall employ the Executive to render exclusive and full-time services to the Company. The

Executive shall serve in the capacity of Executive Vice President, Chief Business Officer & General Counsel.
 

 



 

 
Section 2.2.          Duties. The Executive shall report to the Company’s Chief Executive Officer and be subject to the lawful direction

of the Company’s Board of Directors (the “Board”). The Executive agrees to perform to the best of his ability, experience and talent those acts
and duties, consistent with the position of Executive Vice President, Chief Business Officer and General Counsel as the Board (and/or the
Chief Executive Officer) shall from time to time direct. During the Term, the Executive also shall serve in such other executive-level positions
or capacities as may, from time to time, be reasonably requested by the Board and/or the CEO, including, without limitation (subject to
election, appointment, re-election or re-appointment, as applicable) as (a) a member of the Board and/or as a member of the board of directors
or similar governing body of any of the Company’s subsidiaries or other Affiliates (as defined below), (b) an officer of any of the Company’s
subsidiaries or other Affiliates, and/or (c) a member of any committee of the Company and/or any of its subsidiaries or other Affiliates, in each
case, for no additional compensation. As used in this Agreement, “Affiliate” of any individual or entity means any other individual or entity
that directly or individual controls, is controlled by, or is under common control with, the individual or entity. For avoidance of doubt, any
election of the Executive as a member of the Board is independent from the employment of the Executive under this Agreement and subject to
normal procedures, bylaws and agreements regulating the election and/or removal of the members of the Board; provided, however, that, as set
forth above, such service shall be for no additional compensation.

 
Section 2.3.          Compliance with Policies, etc. During the Term, the Executive shall be bound by, and comply fully with, all of the

Company’s policies and procedures for employees and officers in place from time to time, including, but not limited to, all terms and
conditions set forth in the Company’s employee handbook, compliance manual, codes of conduct and any other memoranda and
communications applicable to the Executive pertaining to the policies, procedures, rules and regulations, as currently in effect and as may be
amended from time to time. These policies and procedures include, among other things and without limitation, the Executive’s obligations to
comply with the Company’s rules regarding confidential and proprietary information and trade secrets.

 
Section 2.4.          Time Commitment. During the Term, the Executive shall use his best efforts to promote the interests of the

Company (including its subsidiaries and other Affiliates) and shall devote all of his business time, ability and attention to the performance of
his duties for the Company and shall not, directly or indirectly, render any services to any other person or organization, whether for
compensation or otherwise, except with the Board’s prior written consent or as specified on Exhibit C of the Covenants Agreement (as
defined in Section 5.1), provided that the foregoing shall not prevent the Executive from (i) participating in charitable, civic, educational,
professional, community or industry affairs, or (ii) managing the Executive’s passive personal investments, so long as, in each case, such
activities individually or in the aggregate do not materially interfere or conflict with the Executive’s duties hereunder or create a potential
business or fiduciary conflict (in each case, as determined by the Board).

 
Section 2.5.          Location. The Executive’s principal place of business for the performance of his duties under this Agreement shall

be at the principal executive office of the Company. Notwithstanding, the foregoing, the Executive shall be required to travel as necessary to
perform his duties hereunder.
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ARTICLE 3
COMPENSATION AND BENEFITS; EXPENSES

 
Section 3.1.          Compensation and Benefits. For all services rendered by the Executive in any capacity during the Term (including,

without limitation, serving as an officer, director or member of any committee of the Company or any of its subsidiaries or other Affiliates),
the Executive shall be compensated as follows (subject, in each case, to the provisions of ARTICLE 4 below):

 
(a)          Base Salary. During the Term, the Company shall pay the Executive a base salary (the “Base Salary”) at the annualized rate

of 275,000, which shall be subject to customary withholdings and authorized deductions and be payable in equal installments in accordance
with the Company’s customary payroll practices in place from time to time. The Executive’s Base salary shall be subject to periodic
adjustments as the Board and/or the Compensation Committee of the Board (the “Compensation Committee”) shall in its/their discretion deem
appropriate; provided, however, that upon the later to occur of (i) the closing of an additional round of financing (including equity, debt or
convertible debt financing, and whether in one transaction or a series of related transactions) with gross proceeds of at least $15 million
following the current private placement offering (the initial closing of which is occurring as of the Effective Date), and (ii) the initiation of the
first Phase III trial of MAT9001, the annualized rate of Base Salary shall increase by $50,000, and upon each one-year anniversary thereof
during the term, shall be increased by an additional $50,000. As used in this Agreement, the term “Base Salary” shall refer to Base Salary as
may be adjusted from time to time.

 
(b)          Annual Bonus. For each calendar year ending during the Term (beginning with the calendar year ending December 31,

2013), the Executive shall be eligible to receive an annual bonus (the “Annual Bonus”) with a target amount equal to thirty percent (30%) of
the Base Salary earned by the Executive for such calendar year (the “Target Annual Bonus”). The actual amount of each Annual Bonus will be
based upon the level of achievement of the Company’s corporate objectives and the Executive’s individual objectives, in each case, as
established by the Board or the Compensation Committee (taking into account the input of the Chief Executive Officer with respect to the
establishment of the Executive’s individual objectives) for the calendar year with respect to which such Annual Bonus relates. The
determination of the level of achievement of the corporate objectives and the Executive’s individual performance objectives for a year shall be
made by the Board or the Compensation Committee Committee (taking into account the input of the Chief Executive Officer with respect to the
level of achievement of the Executive’s individual objectives), in its reasonable discretion. Each Annual Bonus for a calendar year, to the
extent earned, will be paid in a lump sum in the following calendar year, within the first 75 days of such following year. The Annual Bonus
shall not be deemed earned until the date that it is paid. Accordingly, in order for the Executive to receive an Annual Bonus, the Executive
must be actively employed by the Company at the time of such payment.

 
(c)          Signing Bonus. Within thirty (30) days following the Effective Date, the Company will pay to the Executive in a lump sum

the amount of $75,000 as a signing bonus.
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(d)          Equity Compensation. The Company will recommend to the Compensation Committee at its next regularly scheduled

meeting following the Effective Date a grant to the Executive of options to purchase up to 200,000 shares of the Company’s common stock
pursuant to the Company’s 2013 Equity Compensation Plan (the “2013 Plan”), on the terms and conditions determined by the Compensation
Committee, with such grant subject to stockholder approval of the Company’s 2013 Equity Compensation Plan. During the Term, subject to
the terms and conditions established within the 2013 Plan or any successor equity compensation plan as may be in place from time to time and
separate Award Agreements (as defined in the 2013 Plan), the Executive also shall be eligible to receive from time to time additional Stock
Options, Stock Unit Awards, Performance Shares, Performance Units, Incentive Bonus Awards, Other Cash-Based Awards and/or Other
Stock-Based Awards (as such capitalized terms are defined in the 2013 Plan), in amounts, if any, to be approved by the Board or the
Compensation Committee in its discretion.

 
(e)          Benefit Plans. The Executive shall be entitled to participate in all employee benefit plans and programs (excluding severance

plans, if any) generally made available by the Company to senior executives of the Company, to the extent permissible under the general terms
and provisions of such plans or programs and in accordance with the provisions thereof. The Company may amend, modify or rescind any
employee benefit plan or program and/or change employee contribution amounts to benefit costs without notice in its discretion. Prior to
establishing such benefit plans, the Company may pay the expense of health and dental insurance maintained by the Executive for his own
benefit plus his immediate family at the Effective Date up to an amount of $2,500 per month.
 

(f)          Paid Vacation. The Executive shall be entitled to paid vacation days in accordance with the Company’s vacation policies in
effect from time to time for its executive team; provided, however, that the Executive shall be entitled to no less than fifteen (15) paid vacation
days per calendar year during the Term.

 
Section 3.2.          Expense Reimbursement. The Company shall reimburse the Executive during the Term, in accordance with the

Company’s expense reimbursement policies in place from time, for all reasonable out-of-pocket business expenses incurred by the Executive
in the performance of his duties hereunder. In order to receive such reimbursement, the Executive shall furnish to the Company documentary
evidence of each such expense in the form required to comply with the Company’s policies in place from time to time.

 
ARTICLE 4

TERMINATION OF EMPLOYMENT
 
Section 4.1.          Termination Without Cause or Resignation for Good Reason.

 
(a)          The Company may terminate the Executive’s employment hereunder at any time without Cause (other than by reason of

death or Disability) upon sixty (60) days prior written notice to the Executive. Executive may terminate his employment hereunder for Good
Reason upon written notice to the Company in accordance with the provisions set forth in Section 4.1(c).
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(b)          As used in this Agreement, “Cause” means: (i) a material act, or act of fraud, committed by the Executive that is intended

to result in the Executive’s personal enrichment to the detriment or at the expense of the Company or any of its Affiliates; (ii) the Executive is
convicted of a felony; (iii) gross negligence or willful misconduct by the Executive, or failure by the Executive to perform the duties or
obligations reasonably assigned to the Executive by the Board or the CEO from time to time, which is not cured upon ten (10) days prior
written notice (unless such negligence, misconduct or failure is not susceptible to cure, as determined in the reasonable discretion of the
Board); or (iv) the Executive violates the Covenants Agreement (as defined in Section 5.1 below).

 
(c)          As used in this Agreement, “Good Reason” means the occurrence of any of the following: (1) a material breach by the

Company of the terms of this Agreement; (2) a material reduction in the Executive’s Base Salary; (3) a material diminution in the Executive’s
authority, duties or responsibilities; or (4) a material change in the geographic location at which the Executive performs services for the
Company; provided, however, that the Executive must notify the Company within ninety (90) days of the occurrence of any of the foregoing
conditions that he considers it to be a “Good Reason” condition and provide the Company with at least thirty (30) days in which to cure the
condition. If the Executive fails to provide this notice and cure period prior to his resignation, or resigns more than six (6) months after the
initial existence of the condition, his resignation will not be deemed to be for “Good Reason.”

 
(d)          If the Executive’s employment is terminated pursuant to Section 4.1(a) other than during the Post-Change in Control

Period (as defined in Section 4.1(e)), the Executive shall, in full discharge of all of the Company’s obligations to the Executive, be entitled to
receive, and the Company’s sole obligation to the Executive under this Agreement or otherwise shall be to pay or provide to the Executive, the
following:

 
(i)  the Accrued Obligations (as defined in Section 4.2(b));

 
(ii)  six (6) months accelerated vesting of all of the Executive’s outstanding stock options, restricted stock and other equity

incentive awards; and
 

(iii)subject to Section 4.4 and Section 4.5:
 
(A) payments equal to nine (9) months of the Executive’s Base Salary (at the rate in effect immediately prior to the

Termination Date) (less applicable withholdings and authorized deductions), to be paid in equal installments bimonthly in accordance
with the Company’s customary payroll practices, commencing sixty (60) days following the Termination Date (the “Pre-CIC
Severance Payments”); and

 
(B) if the Executive then participates in the Company’s medical and/or dental plans and the Executive timely elects to

continue and maintain group health plan coverage pursuant to the Consolidated Omnibus Budget Reconciliation Act of 1985, as
amended (“COBRA”), the Company will pay monthly, on the Executive’s behalf, a portion of the cost of such coverage for the nine
(9) months after the Termination Date, which payments will be equal to the amount of the monthly premium for such coverage, less the
amount that the Executive would have been required to pay if the Executive had remained an active employee of the Company (the
“Pre-CIC COBRA Assistance”); provided, however, that if and to the extent that the Company may not provide such Pre-CIC
COBRA Assistance without incurring tax penalties or violating any requirement of the law, the Company shall use its commercially
reasonable best efforts to provide substantially similar assistance in an alternative manner provided that the cost of doing so does not
exceed the cost that the Company would have incurred had the Pre-CIC COBRA Assistance been provided in the manner described
above or cause a violation of Section 409A (as defined in Section 5.16).
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(e)          If the Executive’s employment is terminated pursuant to Section 4.1(a) during the twenty-four (24) months immediately

following a Change in Control (as defined below) (the “Post-Change in Control Period”), the Executive shall, in full discharge of all of the
Company’s obligations to the Executive (and in lieu of any payments and benefits set forth in Section 4.1(d)), be entitled to receive, and the
Company’s sole obligation to the Executive under this Agreement or otherwise shall be to pay or provide to the Executive, the following:

 
(i)  the Accrued Obligations;

 
(ii)  full accelerated vesting of all of the Executive’s outstanding stock options, restricted stock and other equity incentive

awards; and
 

(iii)subject to Section 4.4 and Section 4.5:
 
(A) payments equal to eighteen (18) months of the Executive’s Base Salary (at the rate in effect immediately prior to the

Termination Date) (less applicable withholdings and authorized deductions), to be paid in equal installments bimonthly in accordance
with the Company’s customary payroll practices, commencing sixty (60) days following the Termination Date (the “Post-CIC
Severance Payments”);

 
(B) if the Executive then participates in the Company’s medical and/or dental plans and the Executive timely elects to

continue and maintain group health plan coverage pursuant to COBRA, the Company will pay monthly, on the Executive’s behalf, a
portion of the cost of such coverage for the eighteen (18) months after the Termination Date, which payments will be equal to the
amount of the monthly premium for such coverage, less the amount that the Executive would have been required to pay if the
Executive had remained an active employee of the Company (the “Post-CIC COBRA Assistance”); provided, however, that if and to
the extent that the Company may not provide such Post-CIC COBRA Assistance without incurring tax penalties or violating any
requirement of the law, the Company shall use its commercially reasonable best efforts to provide substantially similar assistance in an
alternative manner provided that the cost of doing so does not exceed the cost that the Company would have incurred had the Post-CIC
COBRA Assistance been provided in the manner described above or cause a violation of Section 409A; and

 
(C) a payment equal to the Executive’s Target Annual Bonus for the calendar year in which the Termination Date occurs,

payable in a lump sum on the 60th day following the Termination Date.
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(f)          As used in this Agreement, “Change in Control” means (x) a change in ownership of the Company under clause (i)

below or (y) a change in the ownership of a substantial portion of the assets of the Company under clause (ii) below:
 

(i)  Change in the Ownership of the Company. A change in the ownership of the Company shall occur on the date that any
one person, or more than one person acting as a group (as defined in clause (iii) below), acquires ownership of capital stock of the
Company that, together with capital stock held by such person or group, constitutes more than 50 percent of the total fair market value
or total voting power of the capital stock of the Company. However, if any one person or more than one person acting as a group, is
considered to own more than 50 percent of the total fair market value or total voting power of the capital stock of the Company, the
acquisition of additional capital stock by the same person or persons shall not be considered to be a change in the ownership of the
Company. An increase in the percentage of capital stock owned by any one person, or persons acting as a group, as a result of a
transaction in which the Company acquires capital stock in the Company in exchange for property will be treated as an acquisition of
stock for purposes of this paragraph.

 
(ii)  Change in the Ownership of a Substantial Portion of the Company’s Assets. A change in the ownership of a substantial

portion of the Company’s assets shall occur on the date that any one person, or more than one person acting as a group (as defined in
clause (iii) below), acquires (or has acquired during the 12-month period ending on the date of the most recent acquisition by such
person or persons) assets from the Company that have a total gross fair market value equal to or more than 80 percent of the total gross
fair market value of all of the assets of the Company immediately prior to such acquisition or acquisitions. For this purpose, gross fair
market value means the value of the assets of the Company, or the value of the assets being disposed of, determined without regard to
any liabilities associated with such assets. There is no Change in Control under this clause (ii) when there is a transfer to an entity that
is controlled by the shareholders of the Company immediately after the transfer, as provided below in this clause (ii). A transfer of
assets by the Company is not treated as a change in the ownership of such assets if the assets are transferred to (a) a shareholder of the
Company (immediately before the asset transfer) in exchange for or with respect to its capital stock, (b) an entity, 50 percent or more of
the total value or voting power of which is owned, directly or indirectly, by the Company, (c) a person, or more than one person acting
as a group, that owns, directly or indirectly, 50 percent or more of the total value or voting power of all the outstanding capital stock of
the Company, or (d) an entity, at least 50 percent of the total value or voting power of which is owned, directly or indirectly, by a
person described in clause (ii)(c) of this paragraph. For purposes of this clause (ii), a person's status is determined immediately after
the transfer of the assets.
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(iii)  Persons Acting as a Group. For purposes of clauses (i) and (ii) above, persons will not be considered to be acting as a

group solely because they purchase or own capital stock or purchase assets of the Company at the same time. However, persons will
be considered to be acting as a group if they are owners of a corporation that enters into a merger, consolidation, purchase or
acquisition of assets or capital stock, or similar business transaction with the Company. If a person, including an entity, owns stock in
both corporations that enter into a merger, consolidation, purchase or acquisition of assets or capital stock, or similar transaction, such
shareholder is considered to be acting as a group with other shareholders in a corporation only with respect to the ownership in that
corporation before the transaction giving rise to the change and not with respect to the ownership interest in the other corporation. For
purposes of this paragraph, the term “corporation” shall have the meaning assigned such term under Treasury Regulation section
1.280G-1, Q&A-45.

 
(iv)  Each of clauses (i) through (iii) above shall be construed and interpreted consistent with the requirements of Section

409A and any Treasury Regulations or other guidance issued thereunder.
 
Section 4.2.          Termination for Cause; Voluntary Termination; Expiration of Term.

 
(a)          The Company may terminate the Executive’s employment hereunder at any time for Cause upon written notice to the

Executive. The Executive may voluntarily terminate his employment hereunder at any time without Good Reason upon sixty (60) days prior
written notice to the Company; provided, however, the Company reserves the right, upon written notice to the Executive, to accept the
Executive’s notice of resignation and to accelerate such notice and make the Executive’s resignation effective immediately, or on such other
date prior to Executive’s intended last day of work as the Company deems appropriate. It is understood and agreed that the Company’s
election to accelerate Executive’s notice of resignation shall not be deemed a termination by the Company without Cause for purposes of
Section 4.1 of this Agreement or otherwise or constitute Good Reason (as defined in Section 4.1) for purposes of Section 4.1 of this
Agreement or otherwise. The Executive’s employment shall automatically terminate upon the expiration of the Term in accordance with
Section 1.2.

 
(b)          If the Executive’s employment is terminated pursuant to Section 4.2(a), the Executive shall, in full discharge of all of the

Company’s obligations to the Executive, be entitled to receive, and the Company’s sole obligation under this Agreement or otherwise shall be
to pay or provide to the Executive, the following (collectively, the “Accrued Obligations”):

 
(i)  the Executive’s earned, but unpaid, Base Salary through the final date of the Executive’s employment by the Company

(the “Termination Date”), payable in accordance with the Company’s standard payroll practices;
 

(ii)  the Executive’s accrued, but unused, vacation (in accordance with the Company’s policies);
 

(iii)  expenses reimbursable under Section 3.2 above incurred on or prior to the Termination Date but not yet reimbursed;
and

 
(iv)  any amounts or benefits that are vested amounts or vested benefits or that the Executive is otherwise entitled to

receive under any plan, program, policy or practice (with the exception of those, if any, relating to severance) on the Termination Date,
in accordance with such plan, program, policy, or practice.
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Section 4.3.          Termination Resulting from Death or Disability.

 
(c)          As the result of any Disability suffered by the Executive, the Company may, upon five (5) days prior notice to the

Executive, terminate the Executive’s employment under this Agreement. The Executive’s employment shall automatically terminate upon his
death.

 
(d)          “Disability” means a determination by the Company in accordance with applicable law that as a result of a physical or

mental injury or illness, the Executive is unable to perform the essential functions of his job with or without reasonable accommodation for a
period of (i) ninety (90) consecutive days; or (ii) one hundred twenty (120) days during any twelve (12) month period.

 
(e)          If the Executive’s employment is terminated pursuant to Section 4.3(a), the Executive or the Executive’s estate, as the

case may be, shall be entitled to receive, and the Company’s sole obligation under this Agreement or otherwise shall be to pay or provide to
the Executive or the Executive’s estate, as the case may be, the Accrued Obligations.

 
Section 4.4.          Release Agreement. In order to receive the Pre-CIC Severance Payments or the Post-CIC Severance Payments

(collectively referred to herein as the “Severance Payments”) or the Pre-CIC COBRA Assistance or the Post-CIC COBRA Assistance
(collectively referred to herein as the “COBRA Assistance”) set forth in Section 4.1 (if eligible), the Executive must timely execute (and not
revoke) a separation agreement and general release (the “Release Agreement”) in a customary form as is determined to be reasonably
necessary by the Company in its good faith and reasonable discretion. If the Executive is eligible for Severance Payments and COBRA
Assistance pursuant to Section 4.1, the Company will deliver the Release Agreement to the Executive within seven (7) calendar days
following the Termination Date. The Severance Payments and COBRA Assistance are subject to the Executive’s execution of such Release
Agreement within 45 days of the Executive’s receipt of the Release Agreement and the Executive’s non-revocation of such Release
Agreement.

 
Section 4.5.          Post-Termination Breach. Notwithstanding anything to the contrary contained in this Agreement, the Company’s

obligations to provide the Severance Payments and the COBRA Assistance will immediately cease if the Executive breaches any of the
provisions of the Covenants Agreement, the Release Agreement or any other agreement the Executive has with the Company.

 
Section 4.6.          Removal from any Boards and Position. If the Executive’s employment is terminated for any reason under this

Agreement, he shall be deemed (without further action, deed or notice) to resign (i) if a member, from the Board or board of directors (or
similar governing body) of any Affiliate of the Company or any other board to which he has been appointed or nominated by or on behalf of
the Company and (ii) from all other positions with the Company or any subsidiary or other Affiliate of the Company, including, but not
limited to, as an officer of the Company and any of its subsidiaries or other Affiliates.
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ARTICLE 5

GENERAL PROVISIONS
 
Section 5.1.          Company Non-Disclosure and Invention Assignment Agreement. The Executive acknowledges and confirms that

the Non-Disclosure and Invention Assignment Agreement executed by the Executive in favor of the Company as of the Effective Date
(“Covenants Agreement”), the terms of which are incorporated herein by reference, remains in full force and effect and binding upon the
Executive. The Covenants Agreement shall survive the termination of this Agreement and the Executive’s employment by the Company for
the applicable period(s) set forth therein.

 
Section 5.2.          Expenses. Each of the Company and the Executive shall bear its/his own costs, fees and expenses in connection

with the negotiation, preparation and execution of this Agreement.
 
Section 5.3.          Entire Agreement. This Agreement and the Covenants Agreement contain the entire agreement of the parties hereto

with respect to the terms and conditions of the Executive’s employment during the Term and activities following termination of this Agreement
and the Executive’s employment with the Company and supersede any and all prior agreements and understandings, whether written or oral,
between the parties hereto with respect to the subject matter of this Agreement or the Covenants Agreement. Each party hereto acknowledges
that no representations, inducements, promises or agreements, whether oral or in writing, have been made by any party, or on behalf of any
party, which are not embodied herein or in the Covenants Agreement. The Executive acknowledges and agrees that the Company has fully
satisfied, and has no further, obligations to the Executive arising under, or relating to, any other employment or consulting arrangement or
understanding (including, without limitation, any claims for compensation or benefits of any kind) or otherwise. No agreement, promise or
statement not contained in this Agreement or the Covenants Agreement shall be valid and binding, unless agreed to in writing and signed by
the parties sought to be bound thereby.

 
Section 5.4.          No Other Contracts. The Executive represents and warrants to the Company that neither the execution and delivery

of this Agreement by the Executive nor the performance by the Executive of the Executive’s obligations hereunder, shall constitute a default
under or a breach of the terms of any other agreement, contract or other arrangement, whether written or oral, to which the Executive is a party
or by which the Executive is bound, nor shall the execution and delivery of this Agreement by the Executive nor the performance by the
Executive of his duties and obligations hereunder give rise to any claim or charge against either the Executive, the Company or any Affiliate,
based upon any other contract or other arrangement, whether written or oral, to which the Executive is a party or by which the Executive is
bound. The Executive further represents and warrants to the Company that he is not a party to or subject to any restrictive covenants, legal
restrictions or other agreement, contract or arrangement, whether written or oral, in favor of any entity or person which would in any way
preclude, inhibit, impair or limit the Executive’s ability to perform his obligations under this Agreement, including, but not limited to, non-
competition agreements, non-solicitation agreements or confidentiality agreements. The Executive shall defend, indemnify and hold the
Company harmless from and against all claims, actions, losses, liabilities, damages, costs and expenses (including reasonable attorney’s fees
and amounts paid in settlement in good faith) arising from or relating to any breach of the representations and warranties made by the
Executive in this Section 5.4.
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Section 5.5.          Notices. Any notice or other communication required or permitted hereunder shall be in writing and shall be

delivered personally or sent by nationally recognized overnight courier service (with next business day delivery requested). Any such notice or
communication shall be deemed given and effective, in the case of personal delivery, upon receipt by the other party, and in the case of a
courier service, upon the next business day, after dispatch of the notice or communication. Any such notice or communication shall be
addressed as follows:

 
If to the Company, to:

 
Matinas BioPharma Holdings, Inc.
915 Klosterman Road, East
Tarpon Springs, Florida 34689
 
Attn: Board of Directors
 

With a copy to:
 
Lowenstein Sandler PC
1251 Avenue of the Americas
New York, New York 10020
Attn: Michael J. Lerner, Esq.
 

If to the Executive, to:
 

Jerome D. Jabbour
___________________
___________________

 
With a copy to:

___________________
____________________

 
Any person named above may designate another address or fax number by giving notice in accordance with this Section to the other persons
named above.

 
Section 5.6.          Governing Law; Jurisdiction. This Agreement shall be governed by, and construed in accordance with, the laws of

the State of New Jersey, without regard to principles of conflicts of law. Any and all actions arising out of this Agreement or Employee’s
employment by Company or termination therefrom shall be brought and heard in the state and federal courts of the State of New Jersey and
the parties hereto hereby irrevocably submit to the exclusive jurisdiction of any such courts. THE COMPANY AND THE EXECUTIVE
HEREBY WAIVE THEIR RESPECTIVE RIGHT TO TRIAL BY JURY IN ANY ACTION CONCERNING THIS AGREEMENT OR
ANY AND ALL MATTERS ARISING DIRECTLY OR INDIRECTLY HEREFROM AND REPRESENT THAT THEY HAVE
CONSULTED WITH COUNSEL OF THEIR CHOICE OR HAVE CHOSEN VOLUNTARILY NOT TO DO SO SPECIFICALLY
WITH RESEPCT TO THIS WAIVER.
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Section 5.7.          Waiver. Either party hereto may waive compliance by the other party with any provision of this Agreement. The

failure of a party to insist on strict adherence to any term of this Agreement on any occasion shall not be considered a waiver or deprive that
party of the right thereafter to insist upon strict adherence to that term or any other term of this Agreement. No waiver of any provision shall
be construed as a waiver of any other provision. Any waiver must be in writing.

 
Section 5.8.          Severability. If any one or more of the terms, provisions, covenants and restrictions of this Agreement shall be

determined by a court of competent jurisdiction to be invalid, void or unenforceable, the remainder of the terms, provisions, covenants and
restrictions of this Agreement shall remain in full force and effect and shall in no way be affected, impaired or invalidated and the parties will
attempt to agree upon a valid and enforceable provision which shall be a reasonable substitute for such invalid and unenforceable provision in
light of the tenor of this Agreement, and, upon so agreeing, shall incorporate such substitute provision in this Agreement. In addition, if any
one or more of the provisions contained in this Agreement shall for any reason be determined by a court of competent jurisdiction to be
excessively broad as to duration, geographical scope, activity or subject, it shall be construed, by limiting or reducing it, so as to be enforceable
to the extent compatible with then applicable law.

 
Section 5.9.          Counterparts. This Agreement may be executed in any number of counterparts and each such duplicate counterpart

shall constitute an original, any one of which may be introduced in evidence or used for any other purpose without the production of its
duplicate counterpart. Moreover, notwithstanding that any of the parties did not execute the same counterpart, each counterpart shall be deemed
for all purposes to be an original, and all such counterparts shall constitute one and the same instrument, binding on all of the parties hereto.

 
Section 5.10.         Advice of Counsel. This Agreement was prepared by Lowenstein Sandler LLP in its capacity as legal counsel to

the Company. Both parties hereto acknowledge that they have had the opportunity to seek and obtain the advice of counsel before entering into
this Agreement and have done so to the extent desired, and have fully read the Agreement and understand the meaning and import of all the
terms hereof.

 
Section 5.11.         Assignment. This Agreement shall inure to the benefit of the Company and its successors and assigns (including,

without limitation, the purchaser of all or substantially all of its assets) and shall be binding upon the Company and its successors and assigns.
This Agreement is personal to the Executive, and the Executive shall not assign or delegate his rights or duties under this Agreement, and any
such assignment or delegation shall be null and void.
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Section 5.12.         Agreement to Take Actions. Each party to this Agreement shall execute and deliver such documents, certificates,

agreements and other instruments, and shall take all other actions, as may be reasonably necessary or desirable in order to perform his or its
obligations under this Agreement.

 
Section 5.13.         No Attachment. Except as required by law, no right to receive payments under this Agreement shall be subject to

anticipation, commutation, alienation, sale, assignment, encumbrance, charge, pledge, or hypothecation or to execution, attachment, levy or
similar process or assignment by operation of law, and any attempt, voluntary or involuntary, to effect any such action shall be null, void and
of no effect; provided, however, that nothing in this Section 5.13 shall preclude the assumption of such rights by executors, administrators or
other legal representatives of the Executive or the Executive’s estate and their assigning any rights hereunder to the person or persons entitled
thereto.

 
Section 5.14.         Source of Payment. Except as otherwise provided under the terms of any applicable employee benefit plan, all

payments provided for under this Agreement shall be paid in cash from the general funds of Company. The Company shall not be required to
establish a special or separate fund or other segregation of assets to assure such payments, and, if the Company shall make any investments to
aid it in meeting its obligations hereunder, the Executive shall have no right, title or interest whatever in or to any such investments except as
may otherwise be expressly provided in a separate written instrument relating to such investments. Nothing contained in this Agreement, and
no action taken pursuant to its provisions, shall create or be construed to create a trust of any kind, or a fiduciary relationship, between
Company and the Executive or any other person. To the extent that any person acquires a right to receive payments from Company hereunder,
such right, without prejudice to rights which employees may have, shall be no greater than the right of an unsecured creditor of Company. The
Executive shall not look to the owners of the Company for the satisfaction of any obligations of the Company under this Agreement.

 
Section 5.15.         Tax Withholding. The Company or other payor is authorized to withhold from any benefit provided or payment

due hereunder, the amount of withholding taxes due any federal, state or local authority in respect of such benefit or payment and to take such
other action as may be necessary in the opinion of the Board to satisfy all obligations for the payment of such withholding taxes. The
Executive will be solely responsible for all taxes assessed against him with respect to the compensation and benefits described in this
Agreement, other than typical employer-paid taxes such as FICA, and the Company makes no representations as to the tax treatment of such
compensation and benefits.
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Section 5.16.         409A Compliance. All payments under this Agreement are intended to comply with or be exempt from the

requirements of Section 409A of the Code and regulations promulgated thereunder (“Section 409A”). As used in this Agreement, the “Code”
means the Internal Revenue Code of 1986, as amended. To the extent permitted under applicable regulations and/or other guidance of general
applicability issued pursuant to Section 409A, the Company reserves the right to modify this Agreement to conform with any or all relevant
provisions regarding compensation and/or benefits so that such compensation and benefits are exempt from the provisions of 409A and/or
otherwise comply with such provisions so as to avoid the tax consequences set forth in Section 409A and to assure that no payment or benefit
shall be subject to an “additional tax” under Section 409A. To the extent that any provision in this Agreement is ambiguous as to its
compliance with Section 409A, or to the extent any provision in this Agreement must be modified to comply with Section 409A, such
provision shall be read in such a manner so that no payment due to the Executive shall be subject to an “additional tax” within the meaning of
Section 409A(a)(1)(B) of the Code. If necessary to comply with the restriction in Section 409A(a)(2)(B) of the Code concerning payments to
“specified employees,” any payment on account of the Executive’s separation from service that would otherwise be due hereunder within six
(6) months after such separation shall be delayed until the first business day of the seventh month following the Termination Date and the first
such payment shall include the cumulative amount of any payments (without interest) that would have been paid prior to such date if not for
such restriction. Each payment in a series of payments hereunder shall be deemed to be a separate payment for purposes of Section 409A. In
no event may the Executive, directly or indirectly, designate the calendar year of payment. All reimbursements provided under this Agreement
shall be made or provided in accordance with the requirements of Section 409A, including, where applicable, the requirement that (i) any
reimbursement is for expenses incurred during the Executive’s lifetime (or during a shorter period of time specified in this Agreement), (ii) the
amount of expenses eligible for reimbursement during a calendar year may not affect the expenses eligible for reimbursement in any other
calendar year, (iii) the reimbursement of an eligible expense will be made on or before the last day of the calendar year following the year in
which the expense is incurred, and (iv) the right to reimbursement is not subject to liquidation or exchange for another benefit.
Notwithstanding anything contained herein to the contrary, the Executive shall not be considered to have terminated employment with the
Company for purposes of Section 4.1 unless the Executive would be considered to have incurred a “termination of employment” from the
Company within the meaning of Treasury Regulation §1.409A-1(h)(1)(ii). In no event whatsoever shall the Company be liable for any
additional tax, interest or penalty that may be imposed on the Executive by Section 409A or damages for failing to comply with Section 409A.
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Section 5.17.         280G Modified Cutback.
 
(a)          If any payment, benefit or distribution of any type to or for the benefit of the Executive, whether paid or payable, provided

or to be provided, or distributed or distributable pursuant to the terms of this Agreement or otherwise (collectively, the “Parachute Payments”)
would subject the Executive to the excise tax imposed under Section 4999 of the Code (the “Excise Tax”), the Parachute Payments shall be
reduced so that the maximum amount of the Parachute Payments (after reduction) shall be one dollar ($1.00) less than the amount which
would cause the Parachute Payments to be subject to the Excise Tax; provided that the Parachute Payments shall only be reduced to the extent
the after-tax value of amounts received by the Executive after application of the above reduction would exceed the after-tax value of the
amounts received without application of such reduction. For this purpose, the after-tax value of an amount shall be determined taking into
account all federal, state, and local income, employment and excise taxes applicable to such amount. Unless the Executive shall have given
prior written notice to the Company to effectuate a reduction in the Parachute Payments if such a reduction is required, which notice shall be
consistent with the requirements of Section 409A to avoid the imputation of any tax, penalty or interest thereunder, then the Company shall
reduce or eliminate the Parachute Payments by first reducing or eliminating accelerated vesting of stock options or similar awards, then
reducing or eliminating any cash payments (with the payments to be made furthest in the future being reduced first), then by reducing or
eliminating any other remaining Parachute Payments; provided, that no such reduction or elimination shall apply to any non-qualified deferred
compensation amounts (within the meaning of Section 409A) to the extent such reduction or elimination would accelerate or defer the timing
of such payment in manner that does not comply with Section 409A.

 
(b)          An initial determination as to whether (x) any of the Parachute Payments received by the Executive in connection with the

occurrence of a change in the ownership or control of the Company or in the ownership of a substantial portion of the assets of the Company
shall be subject to the Excise Tax, and (y) the amount of any reduction, if any, that may be required pursuant to the previous paragraph, shall
be made by an independent accounting firm selected by the Company (the “Accounting Firm”) prior to the consummation of such change in
the ownership or effective control of the Company or in the ownership of a substantial portion of the assets of the Company. The Executive
shall be furnished with notice of all determinations made as to the Excise Tax payable with respect to the Executive’s Parachute Payments,
together with the related calculations of the Accounting Firm, promptly after such determinations and calculations have been received by the
Company.

 
(c)          For purposes of this Section 5.17, (i) no portion of the Parachute Payments the receipt or enjoyment of which the

Executive shall have effectively waived in writing prior to the date of payment of the Parachute Payments shall be taken into account; (ii) no
portion of the Parachute Payments shall be taken into account which in the opinion of the Accounting Firm does not constitute a “parachute
payment” within the meaning of Section 280G(b)(2) of the Code; (iii) the Parachute Payments shall be reduced only to the extent necessary so
that the Parachute Payments (other than those referred to in the immediately preceding clause (i) or (ii)) in their entirety constitute reasonable
compensation for services actually rendered within the meaning of Section 280G(b)(4) of the Code or are otherwise not subject to
disallowance as deductions, in the opinion of the auditor or tax counsel referred to in such clause (ii); and (iv) the value of any non-cash
benefit or any deferred payment or benefit included in the Parachute Payments shall be determined by the Company’s independent auditors
based on Sections 280G and 4999 of the Code and the regulations for applying those sections of the Code, or on substantial authority within
the meaning of Section 6662 of the Code.

 
[Signature Page Follows]
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IN WITNESS WHEREOF, the parties hereto have executed this Agreement as of the day and year first above written.

 
 COMPANY
  
 MATINAS BIOPHARMA HOLDINGS, INC.
  
 By: /s/ Roelof Rongen
 Name: Roelof Rongen
 Title:  Chief Executive Officer
  
 EXECUTIVE
  
 /s/ Jerome Jabbour
 Jerome Jabbour
 

[Signature Page to Employment Agreement]
 

 

 



 

 
October 31, 2013
 
Dear Gary:
 
We are delighted to confirm to you our invitation to join Matinas BioPharma Holdings, Inc. As you are aware, we have a significant
opportunity in front of all of us and we believe your talents and expertise will add significantly to our organization.
 
Please review the attached documents carefully. Enclosed herein is (a) a letter specifically outlining our offer of employment to you, and (b)
our standard Non-Disclosure, Invention Assignment and Non-Competition Agreement (the “NDIAA”). Please acknowledge your acceptance
of this offer by signing and returning said document to me. Further, please review and execute the NDIAA as your employment is contingent
on your having completed this important document. If you have any questions concerning the terms of this offer or the contents of the
NDIAA, please contact me directly at jjabbour@matinasbiopharma.com or (973) 462-6424.
 
Again, we are excited that you will be joining the Company and we look forward to your many contributions to our team.
 
Sincerely,
 
MATINAS BIOPHARMA HOLDINGS, INC.
 
/s/ Jerome D. Jabbour  
By: Jerome D. Jabbour
Title: Executive Vice President, Chief Business Officer &
General Counsel
 

Matinas BioPharma Holdings, Inc.
1545 Route 206

Bedminster, NJ 07921 USA
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October 31, 2013
 
VIA EMAIL
Mr. Gary Gaglione
 
 Re: Offer of Employment
 
Dear Gary:

The specifics of your offer of employment with Matinas BioPharma Holdings, Inc. (hereinafter referred to as “Matinas” or the “Company”)
are outlined below:

 
Start Date.
Subject to the terms of this letter, your employment with Matinas will commence on November 1, 2013.
 
Location.
Your principal place of business for the performance of his duties under this Agreement shall be at the principal executive office of the
Company, which are located at 1545 Route 206, Bedminster, NJ 07921. Notwithstanding the foregoing, you shall be required to travel as
necessary to perform your duties hereunder

 
Position and Title; Reporting: Vice President, Finance & Accounting – Interim CFO
You shall perform such duties and services as assigned to you by the Company, including the initial list of responsibilities as set forth on
Exhibit A hereto. You shall report directly to the Chief Executive Officer. You acknowledge that your prospective employment will be
subject to all policies and practices of the Company as may currently exist or as may be curtailed, modified or implemented from time to time.
Further, you shall devote your full time and attention to the affairs of the Company and to your duties therein.

 
Base Salary:
Your beginning annual base salary shall be at a rate of $210,000 per year, which shall be subject to customary withholdings and authorized
deductions and be payable in equal installments in accordance with the Company’s customary payroll practices in place from time to time.
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Annual Incentive (Bonus):
For each calendar year ending during your employment with the Company (beginning with the calendar year ending December 31, 2013,
which year shall be prorated), you shall be eligible to receive an annual bonus (the “Annual Bonus”) with a target amount equal to twenty
percent (20%) of your Base Salary earned by you for such calendar year (the “Target Annual Bonus”). The actual amount of each Annual
Bonus will be based upon the level of achievement of the Company’s corporate objectives and your individual objectives, in each case, as
established by the Board or the Compensation Committee (taking into account the input of the Chief Executive Officer with respect to the
establishment of the your individual objectives) for the calendar year with respect to which such Annual Bonus relates. The determination of
the level of achievement of the corporate objectives and your individual performance objectives for a year shall be made by the Board or the
Compensation Committee (taking into account the input of the Chief Executive Officer with respect to the level of achievement of your
individual objectives), in its reasonable discretion. Each Annual Bonus for a calendar year, to the extent earned, will be paid in a lump sum in
the following calendar year, within the first 75 days of such following year. The Annual Bonus shall not be deemed earned until the date that it
is paid. Accordingly, in order for you to receive an Annual Bonus, you must be actively employed by the Company at the time of such
payment.

 
Equity Compensation
The Company and the Compensation Committee has approved, subject to the terms and conditions of this letter, a grant to you of options to
purchase up to 200,000 shares of the Company’s common stock pursuant to the Company’s 2013 Equity Compensation Plan (the “2013
Plan”), on the terms and conditions determined by the Compensation Committee and as shall be set forth in a separate Option Award
Agreement to be entered into between you and the Company following the commencement of your employment. Further, during your
employment with the Company, subject to the terms and conditions established within the 2013 Plan or any successor equity compensation
plan as may be in place from time to time and separate Award Agreements (as defined in the 2013 Plan), you also may be eligible to receive
from time to time additional Stock Options, Stock Unit Awards, Performance Shares, Performance Units, Incentive Bonus Awards, Other
Cash-Based Awards and/or Other Stock-Based Awards (as such capitalized terms are defined in the 2013 Plan), in amounts, if any, to be
approved by the Board or the Compensation Committee in its discretion.

 
Benefits:
You shall be entitled to participate in all employee benefit plans and programs (excluding severance plans, if any) generally made available by
the Company to senior executives of the Company, to the extent permissible under the general terms and provisions of such plans or programs
and in accordance with the provisions thereof. The Company may amend, modify or rescind any employee benefit plan or program and/or
change employee contribution amounts to benefit costs without notice in its discretion.
 
Paid Vacation:
You shall be entitled to paid vacation days in accordance with the Company’s vacation policies in effect from time to time for its executive
team; provided, however, that you shall be entitled to no less than fifteen (15) paid vacation days per calendar year during the Term, which
shall be prorated for 2013.
 
Employment At Will:
In accepting this offer you understand and agree that your employment with the Company is “at will.” As such, you agree that either you or
Matinas may end the employment relationship at any time, with or without notice and with or without cause.
  

Matinas BioPharma Holdings, Inc.
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Notwithstanding the foregoing, in the event the Company terminates your employment without Cause (as defined in the 2013 Plan), it shall
provide you with thirty (30) days advance written notice and upon such termination, you will be entitled to payments equal to eight (8) months
of your then-current base salary as severance. Such severance will be payable in equal installments bi-monthly accordance with the
Company’s regular payroll practices, commencing on the first regular payroll date on or following the 60th day after the date of termination of
your employment, subject to your execution, delivery and non-revocation by such time of a general release in a customary form as is
determined to be reasonably necessary by the Company in its good faith and reasonable discretion. Notwithstanding the foregoing, if you
breach the Company’s Nondisclosure, Invention Assignment and Non-Competition Agreement, the Company’s obligations to provide the
severance payments will immediately cease.
 
By signing below, you understand and acknowledge that except for this letter, there is not and shall not be any written contract between you
and the Company concerning this offer of employment or your prospective employment, and that this letter is not intended to be and is not a
contract of employment guaranteeing employment for any definite or specific term or duration.

 
This offer is contingent upon your execution of Matinas’ Nondisclosure, Invention Assignment and Non-Competition Agreement, a copy of
which is enclosed herein.

 
Other Conditions and Obligations:
You acknowledge that you are not subject to any currently effective employment contract, or any other contractual or other binding obligations
pursuant to which your employment or employment activities with or on behalf of the Company may be subject to any restrictions.
Restrictions include limitation, any agreements or other obligations or documents relating to non-competition, confidentiality, trade secrets,
proprietary information or works for hire.
 
Section 409A. This letter is intended to comply with the requirements of Section 409A of the Internal Revenue Code of 1986, as amended
(the “Code”) and regulations promulgated thereunder (“Section 409A”). To the extent that any provision in this letter is ambiguous as to its
compliance with Section 409A, the provision shall be read in such a manner so that no payments due under this letter shall be subject to an
“additional tax” as defined in Section 409A(a)(1)(B) of the Code. For purposes of Section 409A, each payment made under this letter shall be
treated as a separate payment. In no event may you, directly or indirectly, designate the calendar year of payment. You acknowledge that, while
the parties endeavor to have this letter comply with the requirements of Section 409A, any tax liability incurred by you under Section 409A is
solely your responsibility.
 
Governing Law: This letter shall be governed by and construed in accordance with the laws of the State of New Jersey, without regard to
principles of conflicts of laws.
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Integrated Agreement:
This offer letter represents the sole and complete understanding between you and the Company relating to your employment and there are no
other written or oral agreements, understandings or representations relating to this offer of employment. The terms of your employment,
including the at-will nature of the employment, may be amended only through a written instrument signed by you and the Company.

 
By signing and returning this letter, you confirm that this letter accurately sets forth the current understanding between you and the Company
and that you accept and agree to the terms as outlined.

 
Very truly yours,
 
MATINAS BIOPHARMA HOLDINGS, INC.

 
/s/ Jerome D. Jabbour  
By: Jerome D. Jabbour
Title: Executive Vice President, Chief Business Officer & General Counsel
 
cc: Personnel File
 

ACCEPTED AND AGREED TO:
 

/s/ Gary Gaglione  10/31/13  
Gary Gaglione  Date  
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EXHIBIT A

 
Initial Duties and Responsibilities

 
· Manage all accounting activities, including creation of an accounting structure i.e. general ledger, chart of accounts etc. and;

 
· Timely and accurate financial reporting;

 
· Oversee Tax & Audit matters with outside Audit firm;

 
· Support S-1 process and, subsequently, prepare quarterly and annual filings with SEC and coordinate review of these filings with our

auditors prior to filing;
 

· Create and maintain detailed budgets and forecasts for internal management purposes and fund raising purposes;
 

· Maintaining financial integrity of the Companies operations through segregation of duties, delegation of authority, and other internal
controls;
 

· On an interim basis, perform duties and take responsibilities of the Principal Accounting Officer as Interim-CFO.
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INDEMNIFICATION AGREEMENT

 
This Indemnification Agreement ("Agreement") is made as of _________ __, 2013 by and between Matinas BioPharma Holdings,

Inc., a Delaware corporation (the "Company"), and ______________ ("Indemnitee").
 

RECITALS
 
WHEREAS, highly competent persons have become more reluctant to serve publicly-held corporations as directors or officers or in

other capacities unless they are provided with adequate protection through insurance or adequate indemnification against inordinate risks of
claims and actions against them arising out of their service to and activities on behalf of the corporation and due to the fact that such exposure
frequently bears no relationship to compensation paid to such officers and directors;

 
WHEREAS, the Company and Indemnitee recognize that plaintiffs often seek damages in such large amounts and the costs of

litigation may be so enormous (whether or not the case is meritorious), that the defense and/or settlement of such litigation is often beyond the
personal resources of directors and officers;

 
WHEREAS, the Company’s Bylaws provide for the indemnification of the officers and directors of the Company to the fullest extent

permitted by the General Corporation Law of the State of Delaware (the "DGCL"). The Bylaws expressly provide that the indemnification
provisions set forth therein are not exclusive and contemplate that contracts may be entered into between the Company and its directors and
officers with respect to indemnification;

 
WHEREAS, Section 145 of the DGCL empowers the Company to indemnify its officers, directors, employees and agents by

agreement and to indemnify persons who serve, at the Company’s request, as the directors, officers, employees or agents of other corporations
or enterprises;

 
WHEREAS, Section 102(b)(7) of the DGCL allows the Company to include in its Certificate of Incorporation a provision limiting or

eliminating the personal liability of a director for monetary damages in respect of claims by shareholders and corporations for breach of certain
fiduciary duties, and the Company has so provided in its Certificate of Incorporation that each director shall be exculpated from such liability
to the maximum extent permitted by law;

 
WHEREAS, the Company, after reasonable investigation, has determined that the liability insurance coverage presently available to

the Company may be inadequate in certain circumstances to cover all possible exposure for which Indemnitee should be protected.
 
WHEREAS, the uncertainties relating to such insurance and to indemnification have increased the difficulty of attracting and retaining

highly competent persons to serve as directors and officers. The Board has determined that the increased difficulty in attracting and retaining
such persons is detrimental to the best interests of the Company’s stockholders and that the Company should act to assure such persons that
there will be increased certainty of such protection in the future;

 

 



 

 
WHEREAS, it is reasonable, prudent and necessary for the Company contractually to obligate itself to indemnify, and to advance

expenses on behalf of, such persons to the fullest extent permitted by applicable law so that they will serve or continue to serve the Company
free from undue concern that they will not be so indemnified;

 
WHEREAS, this Agreement is a supplement to and in furtherance of the Company’s Certificate of Incorporation and Bylaws and

any resolutions adopted pursuant thereto, and shall not be deemed a substitute therefor, nor to diminish or abrogate any rights of Indemnitee
thereunder; and

 
WHEREAS, Indemnitee does not regard the protection available under the Company's Certificate of Incorporation, Bylaws and

insurance as adequate in the present circumstances, and may not be willing to serve as an officer or director without adequate protection, and
the Company desires Indemnitee to serve in such capacity. Indemnitee is willing to serve, continue to serve and to take on additional service
for or on behalf of the Company on the condition that he be so indemnified;

 
NOW, THEREFORE, in consideration of the premises and the covenants contained herein, the Company and Indemnitee do hereby

covenant and agree as follows:
 
Section 1.          Services to the Company. Indemnitee agrees to serve as a director or officer of the Company or, at the request of the

Company, as a director, officer, employee, agent or fiduciary of another corporation, partnership, joint venture, trust, employee benefit plan or
other enterprise. Indemnitee may at any time and for any reason resign from such position (subject to any other contractual obligation or any
obligation imposed by operation of law), in which event the Company shall have no obligation under this Agreement to continue Indemnitee in
such position. This Agreement shall not be deemed an employment contract between the Company (or any of its subsidiaries or any other
corporation, limited liability company, partnership, joint venture, trust employee benefit plan or other enterprise of which Indemnitee was
serving at the Company’s request as a director, officer, employee, agent or fiduciary) and Indemnitee. Indemnitee specifically acknowledges
that Indemnitee's employment with the Company (or any of its subsidiaries or any other corporation, limited liability company, partnership,
joint venture, trust employee benefit plan or other enterprise of which Indemnitee was serving at the Company’s request as a director, officer,
employee, agent or fiduciary), if any, is at will, and the Indemnitee may be discharged at any time for any reason, with or without cause, except
as may be otherwise provided in any written employment contract between Indemnitee and the Company (or any of its subsidiaries or any
other corporation, limited liability company, partnership, joint venture, trust employee benefit plan or other enterprise of which Indemnitee was
serving at the Company’s request as a director, officer, employee, agent or fiduciary). The foregoing notwithstanding, this Agreement shall
continue in force after Indemnitee has ceased to serve as an officer or director of the Company.
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Section 2.             Definitions. As used in this Agreement:
 

(a)          A "Change in Control" shall be deemed to occur upon the earliest to occur after the date of this Agreement of any
of the following events:

 
i.            Acquisition of Stock by Third Party. Any Person (as defined below) is or becomes the Beneficial Owner

(as defined below), directly or indirectly, of securities of the Company representing thirty-five percent (35%) or more of the combined voting
power of the Company's then outstanding securities;

 
ii.         Change in Board. During any period of two (2) consecutive years (not including any period prior to the

execution of this Agreement), individuals who at the beginning of such period constitute the Board, and any new director (other than a director
designated by a person who has entered into an agreement with the Company to effect a transaction described in Sections 2(a)(i), 2(a)(iii) or
2(a)(iv)) whose election by the Board or nomination for election by the Company's stockholders was approved by a vote of at least two-thirds
of the directors then still in office who either were directors at the beginning of the period or whose election or nomination for election was
previously so approved, cease for any reason to constitute at least a majority of the members of the Board;

 
iii.         Corporate Transactions. The effective date of a merger or consolidation of the Company with any other

entity, other than a merger or consolidation which would result in the voting securities of the Company outstanding immediately prior to such
merger or consolidation continuing to represent (either by remaining outstanding or by being converted into voting securities of the surviving
entity) more than 51% of the combined voting power of the voting securities of the surviving entity outstanding immediately after such merger
or consolidation and with the power to elect at least a majority of the board of directors or other governing body of such surviving entity;

 
iv.         Liquidation. The approval by the stockholders of the Company of a complete liquidation of the Company

or an agreement for the sale or disposition by the Company of all or substantially all of the Company's assets; and
 
v.           Other Events. There occurs any other event of a nature that would be required to be reported in response

to Item 6(e) of Schedule 14A of Regulation 14A (or a response to any similar item on any similar schedule or form) promulgated under the
Exchange Act (as defined below), whether or not the Company is then subject to such reporting requirement.
 
For purposes of this Section 2(a), the following terms shall have the following meanings:

 
(A)         "Exchange Act" shall mean the Securities Exchange Act of 1934, as amended.
 
(B)         "Person" shall have the meaning as set forth in Sections 13(d) and 14(d) of the Exchange Act; provided,

however, that Person shall exclude (i) the Company, (ii) any trustee or other fiduciary holding securities under an employee
benefit plan of the Company, and (iii) any corporation owned, directly or indirectly, by the stockholders of the Company in
substantially the same proportions as their ownership of stock of the Company.
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(C)         "Beneficial Owner" shall have the meaning given to such term in Rule 13d-3 under the Exchange Act;

provided, however, that Beneficial Owner shall exclude any Person otherwise becoming a Beneficial Owner by reason of the
stockholders of the Company approving a merger of the Company with another entity.
 
(b)          "Corporate Status" describes the status of a person who is or was a director, officer, employee, agent or fiduciary

of the Company or of any other corporation, limited liability company, partnership or joint venture, trust, employee benefit plan or other
enterprise which such person is or was serving at the request of the Company.

 
(c)          "Disinterested Director" means a director of the Company who is not and was not a party to the Proceeding in

respect of which indemnification is sought by Indemnitee.
 
(d)          "Expenses" shall include all reasonable attorneys' fees, retainers, court costs, transcript costs, fees of experts,

witness fees, travel expenses, duplicating costs, printing and binding costs, telephone charges, postage, delivery service fees, and all other
disbursements or expenses of the types customarily incurred in connection with prosecuting, defending, preparing to prosecute or defend,
investigating, being or preparing to be a witness in, or otherwise participating in, a Proceeding. Expenses also shall include (i) Expenses
incurred in connection with any appeal resulting from any Proceeding, including without limitation the premium, security for, and other costs
relating to any cost bond, supersedeas bond, or other appeal bond or its equivalent, and (ii) for purposes of Section 13(d) only, Expenses
incurred by Indemnitee in connection with the interpretation, enforcement or defense of Indemnitee's rights under this Agreement, by litigation
or otherwise. Expenses, however, shall not include amounts paid in settlement by Indemnitee or the amount of judgments or fines against
Indemnitee.

 
(e)          "Independent Counsel" means a law firm, or a member of a law firm, that is experienced in matters of corporation

law and neither presently is, nor in the past five years has been, retained to represent: (i) the Company or Indemnitee in any matter material to
either such party (other than with respect to matters concerning the Indemnitee under this Agreement, or of other indemnitees under similar
indemnification agreements), or (ii) any other party to the Proceeding giving rise to a claim for indemnification hereunder. Notwithstanding the
foregoing, the term "Independent Counsel" shall not include any person who, under the applicable standards of professional conduct then
prevailing, would have a conflict of interest in representing either the Company or Indemnitee in an action to determine Indemnitee's rights
under this Agreement. The Company agrees to pay the reasonable fees and expenses of the Independent Counsel referred to above and to fully
indemnify such counsel against any and all Expenses, claims, liabilities and damages arising out of or relating to this Agreement or its
engagement pursuant hereto.
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(f)          "Proceeding" shall include any threatened, pending or completed action, suit, arbitration, alternate dispute resolution

mechanism, investigation, inquiry, administrative hearing or any other actual, threatened or completed proceeding, whether brought in the right
of the Company or otherwise and whether of a civil, criminal, administrative legislative, or investigative nature, including any appeal
therefrom, in which Indemnitee was, is or will be involved as a party, potential party, non-party witness or otherwise by reason of the fact that
Indemnitee is or was a director or officer of the Company, by reason of any action taken by him or of any action on his part while acting as
director or officer of the Company, or by reason of the fact that he is or was serving at the request of the Company as a director, officer,
employee or agent of another corporation, limited liability company, partnership, joint venture, trust or other enterprise, in each case whether or
not serving in such capacity at the time any liability or expense is incurred for which indemnification, reimbursement, or advancement of
expenses can be provided under this Agreement; except one initiated by an Indemnitee to enforce his rights under this Agreement.

 
Section 3.          Indemnity in Third-Party Proceedings. The Company shall indemnify Indemnitee in accordance with the provisions

of this Section 3 if Indemnitee is, or is threatened to be made, a party to or a participant in any Proceeding, other than a Proceeding by or in the
right of the Company to procure a judgment in its favor. Pursuant to this Section 3, Indemnitee shall be indemnified to the fullest extent
permitted by applicable law against all Expenses, judgments, fines and amounts paid in settlement actually and reasonably incurred by
Indemnitee or on his behalf in connection with such Proceeding or any claim, issue or matter therein, if Indemnitee acted in good faith and in a
manner he reasonably believed to be in or not opposed to the best interests of the Company and, in the case of a criminal proceeding had no
reasonable cause to believe that his conduct was unlawful.

 
Section 4.          Indemnity in Proceedings by or in the Right of the Company. The Company shall indemnify Indemnitee in

accordance with the provisions of this Section 4 if Indemnitee is, or is threatened to be made, a party to or a participant in any Proceeding by
or in the right of the Company to procure a judgment in its favor. Pursuant to this Section 4, Indemnitee shall be indemnified to the fullest
extent permitted by applicable law against all Expenses actually and reasonably incurred by him or on his behalf in connection with such
Proceeding or any claim, issue or matter therein, if Indemnitee acted in good faith and in a manner he reasonably believed to be in or not
opposed to the best interests of the Company. No indemnification for Expenses shall be made under this Section 4 in respect of any claim,
issue or matter as to which Indemnitee shall have been finally adjudged by a court to be liable to the Company, unless and only to the extent
that the Delaware Court of Chancery or any court in which the Proceeding was brought shall determine upon application that, despite the
adjudication of liability but in view of all the circumstances of the case, Indemnitee is fairly and reasonably entitled to indemnification.
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Section 5.             Indemnification for Expenses of a Party Who is Wholly or Partly Successful. Notwithstanding any other

provisions of this Agreement, to the fullest extent permitted by applicable law and to the extent that Indemnitee is a party to (or a participant in)
and is successful, on the merits or otherwise, in any Proceeding or in defense of any claim, issue or matter therein, in whole or in part, the
Company shall indemnify Indemnitee against all Expenses actually and reasonably incurred by him in connection therewith. If Indemnitee is
not wholly successful in such Proceeding but is successful, on the merits or otherwise, as to one or more but less than all claims, issues or
matters in such Proceeding, the Company shall indemnify Indemnitee against all Expenses actually and reasonably incurred by him or on his
behalf in connection with each successfully resolved claim, issue or matter. If the Indemnitee is not wholly successful in such Proceeding, the
Company also shall indemnify Indemnitee against all Expenses reasonably incurred in connection with a claim, issue or matter related to any
claim, issue, or matter on which the Indemnitee was successful. For purposes of this Section and without limiting the foregoing, if any
Proceeding is disposed of, on the merits or otherwise (including a disposition without prejudice), without (i) the disposition being adverse to
Indemnitee, (ii) an adjudication that Indemnitee was liable to the Company, (iii) a plea of guilty or nolo contendere by Indemnitee, (iv) an
adjudication that Indemnitee did not act in good faith and in a manner Indemnitee reasonably believed to be in or not opposed to the best
interests of the Company and (v) with respect to any criminal proceeding, an adjudication that Indemnitee had reasonable cause to believe
Indemnitee’s conduct was unlawful, Indemnitee shall be considered for purposes of this Agreement to have been successful with respect
thereto.

 
Section 6.            Indemnification For Expenses of a Witness. Notwithstanding any other provision of this Agreement, to the fullest

extent permitted by applicable law and to the extent that Indemnitee is, by reason of his Corporate Status, a witness or otherwise participates in
any Proceeding to which Indemnitee is not a party, he shall be indemnified against all Expenses actually and reasonably incurred by him or on
his behalf in connection therewith.

 
Section 7.             Additional Indemnification.

 
(a)          Notwithstanding any limitation in Sections 3, 4, or 5, the Company shall indemnify Indemnitee to the fullest extent

permitted by applicable law if Indemnitee is a party to or threatened to be made a party to any Proceeding (including a Proceeding by or in the
right of the Company to procure a judgment in its favor) against all Expenses, judgments, fines and amounts paid in settlement actually and
reasonably incurred by Indemnitee in connection with the Proceeding.

 
(b)          For purposes of Section 7(a), the meaning of the phrase "to the fullest extent permitted by applicable law" shall

include, but not be limited to:
 
i.            to the fullest extent permitted by the provision of the DGCL that authorizes or contemplates additional

indemnification by agreement, or the corresponding provision of any amendment to or replacement of the DGCL, and
 
ii.         to the fullest extent authorized or permitted by any amendments to or replacements of the DGCL adopted

after the date of this Agreement that increase the extent to which a corporation may indemnify its officers and directors.
 
Section 8.             Exclusions. Notwithstanding any provision in this Agreement, the Company shall not be obligated under this

Agreement to make any indemnity in connection with any claim made against Indemnitee:
 
(a)          for which payment has actually been made to or on behalf of Indemnitee under any insurance policy or other

indemnity provision, except with respect to any excess beyond the amount paid under any insurance policy or other indemnity provision; or
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(b)          for any Proceedings with respect to which final judgment is rendered against Indemnitee for payment of (i) an

accounting of profits made from the purchase and sale (or sale and purchase) by Indemnitee of securities of the Company within the meaning
of Section 16(b) of the Exchange Act (as defined in Section 2(a) hereof) or similar provisions of state statutory law or common law, or (ii) any
reimbursement of the Company by the Indemnitee of any bonus or other incentive-based or equity-based compensation or of any profits
realized by the Indemnitee from the sale of securities of the Company, as required in each case under the Exchange Act (including any such
reimbursements that arise from an accounting restatement of the Company pursuant to Section 304 of the Sarbanes-Oxley Act of 2002 (the
"Sarbanes-Oxley Act"), or the payment to the Company of profits arising from the purchase and sale by Indemnitee of securities in violation
of Section 306 of the Sarbanes-Oxley Act), or

 
(c)          any Proceeding involving the enforcement of non-compete and/or non-disclosure agreements or the non-compete

and/or non-disclosure provisions of employment, consulting or similar agreements the Indemnitee may be a party to with the Company or any
subsidiary of the Company or any other applicable foreign or domestic corporation, partnership, joint venture, trust or other enterprise, if any;
or

 
(d)          except as provided in Section 13(d) of this Agreement, in connection with any Proceeding (or any part of any

Proceeding) initiated by Indemnitee, including any Proceeding (or any part of any Proceeding) initiated by Indemnitee against the Company or
its directors, officers, employees or other indemnitees, unless (i) the Board authorized the Proceeding (or any part of any Proceeding) prior to
its initiation or (ii) the Company provides the indemnification, in its sole discretion, pursuant to the powers vested in the Company under
applicable law.

 
Section 9.             Advances of Expenses. The Company shall advance, to the extent not prohibited by law, the Expenses incurred by

Indemnitee in connection with any Proceeding, and such advancement shall be made within thirty (30) days after receipt by the Corporation of
(i) a statement or statements from Indemnitee requesting such advance or advances from time to time, whether prior to or after final disposition
of any Proceeding, and (ii) an undertaking by or on behalf of Indemnitee to repay such amount or amounts, only if, and to the extent that, it
shall ultimately be determined that Indemnitee is not entitled to be indemnified by the Corporation as authorized by this Agreement or
otherwise. Such undertaking shall be accepted without reference to the financial ability of Indemnitee to make such repayment. Advances shall
be unsecured and interest free. Advances shall include any and all reasonable Expenses incurred pursuing an action to enforce this right of
advancement, including Expenses incurred preparing and forwarding statements to the Company to support the advances claimed. This
Section 9 shall not apply to any claim made by Indemnitee for which indemnity is excluded pursuant to Section 8 or to any Proceeding for
which the Company has assumed the defense thereof in accordance with Section 10(b) of this Agreement.
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Section 10.           Procedure for Notification and Defense of Claim.

 
(a)          Indemnitee shall notify the Company in writing of any matter with respect to which Indemnitee intends to seek

indemnification or advancement of Expenses hereunder as soon as reasonably practicable following the receipt by Indemnitee of written notice
thereof. The written notification to the Company shall include a description of the nature of the Proceeding and the facts underlying the
Proceeding. To obtain indemnification under this Agreement, Indemnitee shall submit to the Company a written request, including therein or
therewith such documentation and information as is reasonably available to Indemnitee and is reasonably necessary to determine whether and
to what extent Indemnitee is entitled to indemnification following the final disposition of such action, suit or proceeding. The omission by
Indemnitee to notify the Company hereunder will not relieve the Company from any liability which it may have to Indemnitee hereunder or
otherwise than under this Agreement, and any delay in so notifying the Company shall not constitute a waiver by Indemnitee of any rights
under this Agreement. The Secretary of the Company shall, promptly upon receipt of such a request for indemnification, advise the Board in
writing that Indemnitee has requested indemnification.

 
(b)          In the event the Company shall be obligated to pay the Expenses of Indemnitee with respect to a Proceeding, as

provided in this Agreement, the Company shall be entitled to assume the defense of such Proceeding, with counsel reasonably acceptable to
Indemnitee, upon delivery of written notice of its election to do so. After delivery of such notice, approval of such counsel by Indemnitee and
retention of such counsel by the Company, the Company will not be liable to Indemnitee under this Agreement for any fees of counsel
subsequently incurred by Indemnitee with respect to the same Proceeding, provided that (1) Indemnitee shall have the right to employ
Indemnitee’s own counsel in such Proceeding at Indemnitee’s expense and (2) if (i) the employment of counsel by Indemnitee has been
previously authorized in writing by the Company, (ii) counsel to the Company or Indemnitee shall have reasonably concluded that there may
be a conflict of interest or position, or reasonably believes that a conflict is likely to arise, on any significant issue between the Company and
the Indemnitee in the conduct of such defense or (iii) the Company shall not, in fact, have employed counsel to assume the defense of such
Proceeding, then the fees and expenses of Indemnitee’s counsel shall be at the expense of the Company, except as otherwise expressly
provided by this Agreement.

 
(c)          The Company will be entitled to participate in the Proceeding at its own expense.
 

Section 11.           Procedure Upon Application for Indemnification.
 

(a)          Upon written request by Indemnitee for indemnification pursuant to Section 10(a), a determination, if required by
applicable law, with respect to Indemnitee's entitlement thereto shall be made in the specific case: (i) if a Change in Control shall have occurred
after the date of this Agreement, by Independent Counsel in a written opinion to the Board, a copy of which shall be delivered to Indemnitee;
or (ii) if a Change in Control shall not have occurred after the date of this Agreement, (A) by a majority vote of the Disinterested Directors,
even though less than a quorum of the Board, (B) by a committee of Disinterested Directors designated by a majority vote of the Disinterested
Directors, even though less than a quorum of the Board, (C) if there are no such Disinterested Directors or, if such Disinterested Directors so
direct, by Independent Counsel in a written opinion to the Board, a copy of which shall be delivered to Indemnitee or (D) if so directed by the
Disinterested Directors, by the stockholders of the Company; and, if it is so determined that Indemnitee is entitled to indemnification, payment
to Indemnitee shall be made within ten (10) days after such determination. Indemnitee shall cooperate with the person, persons or entity
making such determination with respect to Indemnitee's entitlement to indemnification, including providing to such person, persons or entity
upon reasonable advance request any documentation or information which is not privileged or otherwise protected from disclosure and which
is reasonably available to Indemnitee and reasonably necessary to such determination. Any costs or Expenses (including attorneys' fees and
disbursements) incurred by Indemnitee in so cooperating with the person, persons or entity making such determination shall be borne by the
Company (irrespective of the determination as to Indemnitee's entitlement to indemnification) and the Company hereby indemnifies and agrees
to hold Indemnitee harmless therefrom.
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(b)          In the event the determination of entitlement to indemnification is to be made by Independent Counsel pursuant to

Section 11(a) hereof, the Independent Counsel shall be selected as provided in this Section 11(b). If a Change in Control shall not have
occurred after the date of this Agreement, the Independent Counsel shall be selected by the Board, and the Company shall give written notice
to Indemnitee advising him of the identity of the Independent Counsel so selected. If a Change in Control shall have occurred after the date of
this Agreement, the Independent Counsel shall be selected by Indemnitee (unless Indemnitee shall request that such selection be made by the
Board, in which event the preceding sentence shall apply), and Indemnitee shall give written notice to the Company advising it of the identity
of the Independent Counsel so selected. In either event, Indemnitee or the Company, as the case may be, may, within ten (10) days after such
written notice of selection shall have been given, deliver to the Company or to Indemnitee, as the case may be, a written objection to such
selection; provided, however, that such objection may be asserted only on the ground that the Independent Counsel so selected does not meet
the requirements of "Independent Counsel" as defined in Section 2 of this Agreement, and the objection shall set forth with particularity the
factual basis of such assertion. Absent a proper and timely objection, the person so selected shall act as Independent Counsel. If such written
objection is so made and substantiated, the Independent Counsel so selected may not serve as Independent Counsel unless and until such
objection is withdrawn or a court has determined that such objection is without merit. If, within twenty (20) days after the submission by
Indemnitee or the Company, as the case may be, of a written objection, no Independent Counsel shall have been selected and not objected to,
either the Company or Indemnitee may petition a court of competent jurisdiction for resolution of any objection which shall have been made by
the Company or Indemnitee to the other's selection of Independent Counsel and/or for the appointment as Independent Counsel of a person
selected by the Court or by such other person as the Court shall designate, and the person with respect to whom all objections are so resolved
or the person so appointed shall act as Independent Counsel under Section 11(a) hereof. Upon the due commencement of any judicial
proceeding or arbitration pursuant to Section 13(a) of this Agreement, Independent Counsel shall be discharged and relieved of any further
responsibility in such capacity (subject to the applicable standards of professional conduct then prevailing).
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Section 12.            Presumptions and Effect of Certain Proceedings.
 

(a)          In making a determination with respect to entitlement to indemnification hereunder, the person or persons or entity
making such determination shall, to the fullest extent not prohibited by law, presume that Indemnitee is entitled to indemnification under this
Agreement if Indemnitee has submitted a request for indemnification in accordance with Section 10(a) of this Agreement, and the Company
shall, to the fullest extent not prohibited by law, have the burden of proof to overcome that presumption in connection with the making by any
person, persons or entity of any determination contrary to that presumption. Neither the failure of the Company (including by its directors or
independent legal counsel) to have made a determination prior to the commencement of any action pursuant to this Agreement that
indemnification is proper in the circumstances because Indemnitee has met the applicable standard of conduct, nor an actual determination by
the Company (including by its directors or independent legal counsel) that Indemnitee has not met such applicable standard of conduct, shall
be a defense to the action or create a presumption that Indemnitee has not met the applicable standard of conduct.

 
(b)          Subject to Section 13(e), if the person, persons or entity empowered or selected under Section 11 of this

Agreement to determine whether Indemnitee is entitled to indemnification shall not have made a determination within sixty (60) days after
receipt by the Company of the request therefor, the requisite determination of entitlement to indemnification shall, to the fullest extent not
prohibited by law, be deemed to have been made and Indemnitee shall be entitled to such indemnification, absent (i) a misstatement by
Indemnitee of a material fact, or an omission of a material fact necessary to make Indemnitee's statement not materially misleading, in
connection with the request for indemnification, or (ii) a prohibition of such indemnification under applicable law; provided, however, that
such 60-day period may be extended for a reasonable time, not to exceed an additional thirty (30) days, if the person, persons or entity making
the determination with respect to entitlement to indemnification in good faith requires such additional time for the obtaining or evaluating of
documentation and/or information relating thereto; and provided, further, that the foregoing provisions of this Section 12(b) shall not apply (i)
if the determination of entitlement to indemnification is to be made by the stockholders pursuant to Section 11(a) of this Agreement and if (A)
within fifteen (15) days after receipt by the Company of the request for such determination the Board has resolved to submit such
determination to the stockholders for their consideration at an annual meeting thereof to be held within seventy-five (75) days after such receipt
and such determination is made thereat, or (B) a special meeting of stockholders is called within fifteen (15) days after such receipt for the
purpose of making such determination, such meeting is held for such purpose within sixty (60) days after having been so called and such
determination is made thereat, or (ii) if the determination of entitlement to indemnification is to be made by Independent Counsel pursuant to
Section 11(a) of this Agreement.

 
(c)          The termination of any Proceeding or of any claim, issue or matter therein, by judgment, order, settlement or

conviction, or upon a plea of nolo contendere or its equivalent, shall not (except as otherwise expressly provided in this Agreement) of itself
adversely affect the right of Indemnitee to indemnification or create a presumption that Indemnitee did not act in good faith and in a manner
which he reasonably believed to be in or not opposed to the best interests of the Company or, with respect to any criminal Proceeding, that
Indemnitee had reasonable cause to believe that his conduct was unlawful.
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(d)          Reliance as Safe Harbor. For purposes of any determination of good faith, Indemnitee shall be deemed to have

acted in good faith if Indemnitee's action is based on the records or books of account of the Company or other corporation, limited liability
company, partnership, joint venture, trust employee benefit plan or other enterprise of which Indemnitee was serving as a director, officer,
employee, agent or fiduciary, including financial statements, or on information supplied to Indemnitee by the officers of the Company or other
corporation, limited liability company, partnership, joint venture, trust employee benefit plan or other enterprise of which Indemnitee was
serving as a director, officer, employee, agent or fiduciary in the course of their duties, or on the advice of legal counsel for the enterprise or on
information or records given or reports made to the Company or other corporation, limited liability company, partnership, joint venture, trust
employee benefit plan or other enterprise of which Indemnitee was serving as a director, officer, employee, agent or fiduciary by an
independent certified public accountant or by an appraiser or other expert selected with the reasonable care by the Company or other
corporation, limited liability company, partnership, joint venture, trust employee benefit plan or other enterprise of which Indemnitee was
serving as a director, officer, employee, agent or fiduciary. The provisions of this Section 12(d) shall not be deemed to be exclusive or to limit
in any way the other circumstances in which the Indemnitee may be deemed to have met the applicable standard of conduct set forth in this
Agreement.

 
(e)          Actions of Others. The knowledge and/or actions, or failure to act, of any other director, officer, agent or employee

of the Company or other corporation, limited liability company, partnership, joint venture, trust employee benefit plan or other enterprise of
which Indemnitee was serving as a director, officer, employee, agent or fiduciary shall not be imputed to Indemnitee for purposes of
determining the right to indemnification under this Agreement.

 
Section 13.           Remedies of Indemnitee.
 

(a)          Subject to Section 13(e), in the event that (i) a determination is made pursuant to Section 11 of this Agreement that
Indemnitee is not entitled to indemnification under this Agreement, (ii) advancement of Expenses is not timely made pursuant to Section 9 of
this Agreement, (iii) no determination of entitlement to indemnification shall have been made pursuant to Section 11(a) of this Agreement
within ninety (90) days after receipt by the Company of the request for indemnification, (iv) payment of indemnification is not made pursuant
to Section 5 or 6 or the last sentence of Section 11(a) of this Agreement within ten (10) days after receipt by the Company of a written request
therefor, (v) payment of indemnification pursuant to Section 3, 4 or 7 of this Agreement is not made within ten (10) days after a determination
has been made that Indemnitee is entitled to indemnification, or (vi) in the event that the Company or any other person takes or threatens to
take any action to declare this Agreement void or unenforceable, or institutes any litigation or other action or Proceeding designed to deny, or
to recover from, the Indemnitee the benefits provided or intended to be provided to the Indemnitee hereunder, Indemnitee shall be entitled to an
adjudication by a court of his entitlement to such indemnification or advancement of Expenses. Alternatively, Indemnitee, at his option, may
seek an award in arbitration to be conducted by a single arbitrator pursuant to the Commercial Arbitration Rules of the American Arbitration
Association. Indemnitee shall commence such proceeding seeking an adjudication or an award in arbitration within 180 days following the
date on which Indemnitee first has the right to commence such proceeding pursuant to this Section 13(a); provided, however, that the
foregoing clause shall not apply in respect of a proceeding brought by Indemnitee to enforce his rights under Section 5 of this Agreement. The
Company shall not oppose Indemnitee's right to seek any such adjudication or award in arbitration.
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(b)          In the event that a determination shall have been made pursuant to Section 11(a) of this Agreement that Indemnitee

is not entitled to indemnification, any judicial proceeding or arbitration commenced pursuant to this Section 13 shall be conducted in all
respects as a de novo trial, or arbitration, on the merits and Indemnitee shall not be prejudiced by reason of that adverse determination. In any
judicial proceeding or arbitration commenced pursuant to this Section 13 the Company shall have the burden of proving Indemnitee is not
entitled to indemnification or advancement of Expenses, as the case may be.

 
(c)          If a determination shall have been made pursuant to Section 11(a) of this Agreement that Indemnitee is entitled to

indemnification, the Company shall be bound by such determination in any judicial proceeding or arbitration commenced pursuant to this
Section 13, absent (i) a misstatement by Indemnitee of a material fact, or an omission of a material fact necessary to make Indemnitee's
statement not materially misleading, in connection with the request for indemnification, or (ii) a prohibition of such indemnification under
applicable law.

 
(d)          The Company shall, to the fullest extent not prohibited by law, be precluded from asserting in any judicial

proceeding or arbitration commenced pursuant to this Section 13 that the procedures and presumptions of this Agreement are not valid,
binding and enforceable and shall stipulate in any such court or before any such arbitrator that the Company is bound by all the provisions of
this Agreement. It is the intent of the Company that the Indemnitee not be required to incur legal fees or other Expenses associated with the
interpretation, enforcement or defense of Indemnitee's rights under this Agreement by litigation or otherwise because the cost and expense
thereof would substantially detract from the benefits intended to be extended to the Indemnitee hereunder. The Company shall indemnify
Indemnitee against any and all Expenses and, if requested by Indemnitee, shall (within ten (10) days after receipt by the Company of a written
request therefor) advance, to the extent not prohibited by law, such Expenses to Indemnitee, which are incurred by Indemnitee in connection
with any action brought by Indemnitee for indemnification or advance of Expenses from the Company under this Agreement or under any
directors' and officers' liability insurance policies maintained by the Company, regardless of whether Indemnitee ultimately is determined to be
entitled to such indemnification, advancement of Expenses or insurance recovery, as the case may be.

 
(e)          Notwithstanding anything in this Agreement to the contrary, no determination as to entitlement to indemnification

under this Agreement shall be required to be made prior to the final disposition of the Proceeding.
 

Section 14.           Non-exclusivity; Survival of Rights; Insurance; Subrogation.
 

(a)          The rights of indemnification and to receive advancement of Expenses as provided by this Agreement shall not be
deemed exclusive of any other rights to which Indemnitee may at any time be entitled under applicable law, the Company's Certificate of
Incorporation, the Company's By-laws, any agreement, a vote of stockholders or a resolution of directors, or otherwise. No amendment,
alteration or repeal of this Agreement or of any provision hereof shall limit or restrict any right of Indemnitee under this Agreement in respect
of any action taken or omitted by such Indemnitee in his Corporate Status prior to such amendment, alteration or repeal. To the extent that a
change in Delaware law, whether by statute or judicial decision, permits greater indemnification or advancement of Expenses than would be
afforded currently under the Company's Certificate of Incorporation, the Company’s By-laws and this Agreement, it is the intent of the parties
hereto that Indemnitee shall enjoy by this Agreement the greater benefits so afforded by such change. No right or remedy herein conferred is
intended to be exclusive of any other right or remedy, and every other right and remedy shall be cumulative and in addition to every other right
and remedy given hereunder or now or hereafter existing at law or in equity or otherwise. The assertion or employment of any right or remedy
hereunder, or otherwise, shall not prevent the concurrent assertion or employment of any other right or remedy.
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(b)          To the extent that the Company maintains an insurance policy or policies providing liability insurance for directors,

officers, employees, or agents of the Company or of any other corporation, partnership, joint venture, trust, employee benefit plan or other
enterprise which such person serves at the request of the Company, Indemnitee shall be covered by such policy or policies in accordance with
its or their terms to the maximum extent of the coverage available for any such director, officer, employee or agent under such policy or
policies. If, at the time of the receipt of a notice of a claim pursuant to the terms hereof, the Company has director and officer liability insurance
in effect, the Company shall give prompt notice of the commencement of such proceeding to the insurers in accordance with the procedures set
forth in the respective policies. The Company and the Indemnitee shall thereafter take all necessary or desirable action to cause such insurers to
pay, on behalf of the Indemnitee, all amounts payable as a result of such proceeding in accordance with the terms of such policies.

 
(c)          In the event of any payment under this Agreement, the Company shall be subrogated to the extent of such payment

to all of the rights of recovery of Indemnitee with respect to any insurance policy, who shall execute all papers required and take all action
necessary to secure such rights, including execution of such documents as are necessary to enable the Company to bring suit to enforce such
rights.

 
(d)          The Company shall not be liable under this Agreement to make any payment of amounts otherwise indemnifiable

(or for which advancement is provided hereunder) hereunder if and to the extent that Indemnitee has otherwise actually received such payment
under any insurance policy, contract, agreement or otherwise.         

 
(e)          The Company's obligation to indemnify or advance Expenses hereunder to Indemnitee who is or was serving at the

request of the Company as a director, officer, employee or agent of any other corporation, limited liability company, partnership, joint venture,
trust, employee benefit plan or other enterprise shall be reduced by any amount Indemnitee has actually received as indemnification or
advancement of Expenses from such other corporation, limited liability company, partnership, joint venture, trust, employee benefit plan or
other enterprise.

 
Section 15.           Severability. If any provision or provisions of this Agreement shall be held to be invalid, illegal or unenforceable

for any reason whatsoever: (a) the validity, legality and enforceability of the remaining provisions of this Agreement (including without
limitation, each portion of any Section of this Agreement containing any such provision held to be invalid, illegal or unenforceable, that is not
itself invalid, illegal or unenforceable) shall not in any way be affected or impaired thereby and shall remain enforceable to the fullest extent
permitted by law; (b) such provision or provisions shall be deemed reformed to the extent necessary to conform to applicable law and to give
the maximum effect to the intent of the parties hereto; and (c) to the fullest extent possible, the provisions of this Agreement (including,
without limitation, each portion of any Section of this Agreement containing any such provision held to be invalid, illegal or unenforceable,
that is not itself invalid, illegal or unenforceable) shall be construed so as to give effect to the intent manifested thereby.
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Section 16.          Enforcement. The Company expressly confirms and agrees that it has entered into this Agreement and assumed the

obligations imposed on it hereby in order to induce Indemnitee to serve as a director or officer of the Company, and the Company
acknowledges that Indemnitee is relying upon this Agreement in serving as a director or officer of the Company.

 
Section 17.          Entire Agreement. Supersedes Prior Agreements. This Agreement constitutes the entire agreement between the

parties hereto with respect to the subject matter hereof and supersedes all prior agreements and understandings, oral, written and implied,
between the parties hereto with respect to the subject matter hereof; provided, however, that this Agreement is a supplement to and in
furtherance of the Certificate of Incorporation of the Company and applicable law, and shall not be deemed a substitute therefor, nor to
diminish or abrogate any rights of Indemnitee thereunder.

 
Section 18.          Modification and Waiver. No supplement, modification or amendment of this Agreement shall be binding unless

executed in writing by the parties thereto. No waiver of any of the provisions of this Agreement shall be deemed or shall constitute a waiver of
any other provisions of this Agreement nor shall any waiver constitute a continuing waiver.

 
Section 19.          Notice by Indemnitee. Indemnitee agrees promptly to notify the Company in writing upon being served with any

summons, citation, subpoena, complaint, indictment, information or other document relating to any Proceeding or matter which may be subject
to indemnification or advancement of Expenses covered hereunder. The failure of Indemnitee to so notify the Company shall not relieve the
Company of any obligation which it may have to the Indemnitee under this Agreement or otherwise except to the extent the Corporation is
prejudiced in its defense of such action, suit or proceeding as a result of such failure.

 
Section 20.          Notices. All notices, requests, demands and other communications under this Agreement shall be in writing and

shall be deemed to have been duly given if (a) delivered by hand and receipted for by the party to whom said notice or other communication
shall have been directed, (b) mailed by certified or registered mail with postage prepaid, on the third business day after the date on which it is
so mailed, (c) mailed by reputable overnight courier and receipted for by the party to whom said notice or other communication shall have been
directed or (d) sent by facsimile transmission, with receipt of oral confirmation that such transmission has been received:

 
(a)          If to Indemnitee, at the address indicated on the signature page of this Agreement, or such other address as

Indemnitee shall provide to the Company.
 
(b)          If to the Company to
 

Matinas BioPharma Holdings, Inc.
1545 Route 206 North
Suite 302
Bedminster, New Jersey 07921
Attention: Chairman of the Board 
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or to any other address as may have been furnished to Indemnitee by the Company.
 

Section 21.         Contribution. To the fullest extent permissible under applicable law, if the indemnification provided for in this
Agreement is unavailable to Indemnitee for any reason whatsoever, the Company, in lieu of indemnifying Indemnitee, shall contribute to the
amount incurred by Indemnitee, whether for judgments, fines, penalties, excise taxes, amounts paid or to be paid in settlement and/or for
Expenses, in connection with any claim relating to an indemnifiable event under this Agreement, in such proportion as is deemed fair and
reasonable in light of all of the circumstances of such Proceeding in order to reflect (i) the relative benefits received by the Company and
Indemnitee as a result of the event(s) and/or transaction(s) giving cause to such Proceeding; and/or (ii) the relative fault of the Company (and
its directors, officers, employees and agents) and Indemnitee in connection with such event(s) and/or transaction(s).

 
Section 22.         Applicable Law and Consent to Jurisdiction. This Agreement and the legal relations among the parties shall be

governed by, and construed and enforced in accordance with, the laws of the State of Delaware, without regard to its conflict of laws rules.
Except with respect to any arbitration commenced by Indemnitee pursuant to Section 13(a) of this Agreement, the Company and Indemnitee
hereby irrevocably and unconditionally (i) agree that any action or proceeding arising out of or in connection with this Agreement shall be
brought only in the Chancery Court of the State of Delaware (the "Delaware Court"), and not in any other state or federal court in the United
States of America or any court in any other country, (ii) consent to submit to the exclusive jurisdiction of the Delaware Court for purposes of
any action or proceeding arising out of or in connection with this Agreement, (iii) appoint, to the extent such party is not otherwise subject to
service of process in the State of Delaware, irrevocably Corporation Services Company as its agent in the State of Delaware as such party's
agent for acceptance of legal process in connection with any such action or proceeding against such party with the same legal force and validity
as if served upon such party personally within the State of Delaware, (iv) waive any objection to the laying of venue of any such action or
proceeding in the Delaware Court, and (v) waive, and agree not to plead or to make, any claim that any such action or proceeding brought in
the Delaware Court has been brought in an improper or inconvenient forum.

 
Section 23.         Identical Counterparts. This Agreement may be executed in one or more counterparts, each of which shall for all

purposes be deemed to be an original but all of which together shall constitute one and the same Agreement. Only one such counterpart signed
by the party against whom enforceability is sought needs to be produced to evidence the existence of this Agreement.

 
Section 24.         Miscellaneous. Use of the masculine pronoun shall be deemed to include usage of the feminine pronoun where

appropriate. The headings of the paragraphs of this Agreement are inserted for convenience only and shall not be deemed to constitute part of
this Agreement or to affect the construction thereof.
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IN WITNESS WHEREOF, the parties have caused this Agreement to be signed as of the day and year first above written.

 
MATINAS BIOPHARMA HOLDINGS, INC.
 
By:   
 Name:  
 Title:  
 
INDEMNITEE
 
  
Name:  
  
Address:   
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Securities Purchase Agreement

 
_____________________________________________________
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____________________________________________________

 
June 10, 2013

 
CONFIDENTIAL

 

 



 

 
NOTICE TO OFFEREES

 
THE SECURITIES OFFERED HEREBY HAVE NOT BEEN REGISTERED UNDER THE SECURITIES ACT OF

1933, AS AMENDED, OR REGISTERED OR QUALIFIED UNDER THE APPLICABLE SECURITIES LAWS OF ANY
STATE OR OTHER JURISDICTION. THIS SECURITIES PURCHASE AGREEMENT AND THE OTHER OFFERING
DOCUMENTS DO NOT CONSTITUTE AN OFFER TO SELL OR SOLICITATION OF AN OFFER TO BUY THE
SECURITIES IN ANY JURISDICTION IN WHICH SUCH OFFER OR SOLICITATION WOULD BE UNLAWFUL.

 
THE SECURITIES ARE BEING SOLD FOR INVESTMENT PURPOSES ONLY, WITHOUT A VIEW TO RESALE

OR DISTRIBUTION THEREOF, AND MAY NOT BE TRANSFERRED, RESOLD OR OFFERED FOR RESALE IN THE
ABSENCE OF AN EFFECTIVE REGISTRATION STATEMENT UNDER THE SECURITIES ACT AND EFFECTIVE
REGISTRATION OR QUALIFICATION UNDER THE APPLICABLE SECURITIES LAWS OF ANY STATE OR OTHER
JURISDICTION, OR THE AVAILABILITY OF AN EXEMPTION THEREFROM.

 
AN INVESTMENT MADE IN THE SECURITIES OFFERED HEREBY IS SPECULATIVE AND SUITABLE ONLY

FOR PERSONS WHO HAVE SUBSTANTIAL FINANCIAL RESOURCES, WHO HAVE NO NEED FOR LIQUIDITY IN
THIS INVESTMENT AND WHO UNDERSTAND OR HAVE BEEN ADVISED WITH RESPECT TO THE TAX
CONSEQUENCES OF, AND RISK FACTORS ASSOCIATED WITH, THIS INVESTMENT AND WHO ARE ABLE TO BEAR
THE SUBSTANTIAL ECONOMIC RISK OF THIS INVESTMENT FOR AN INDEFINITE PERIOD OF TIME.

 
NEITHER THE SECURITIES AND EXCHANGE COMMISSION NOR THE SECURITIES COMMISSION OR

OTHER REGULATORY AUTHORITY OF ANY STATE OR OTHER JURISDICTION HAS APPROVED OR
DISAPPROVED OF THESE SECURITIES OR PASSED UPON THE ADEQUACY OR ACCURACY OF THIS SECURITIES
PURCHASE AGREEMENT OR ANY OF THE OTHER OFFERING DOCUMENTS. ANY REPRESENTATION TO THE
CONTRARY IS A CRIMINAL OFFENSE.
 
THIS SECURITIES PURCHASE AGREEMENT DOES NOT CONSTITUTE AN OFFER OR SOLICITATION IN ANY
STATE OR OTHER JURISDICTION IN WHICH SUCH AN OFFER OR SOLICITATION IS NOT AUTHORIZED.
 

CONFIDENTIAL INFORMATION
 

THE OFFEREE ACKNOWLEDGES AND AGREES THAT: (I) THE OFFERING IS BEING CONDUCTED ON A
CONFIDENTIAL BASIS; AND (II) IT WILL BE LEGALLY BOUND TO RETAIN ALL INFORMATION ABOUT THE
COMPANY AND THIS OFFERING ON A CONFIDENTIAL BASIS.
 

 



 

 
CONFIDENTIAL
 

SECURITIES PURCHASE AGREEMENT
 
THIS SECURITIES PURCHASE AGREEMENT (this “Agreement”), dated as of June 10, 2013, by and between Matinas

Biopharma Holdings, Inc., a Delaware corporation (the “Company”), and the purchaser or purchasers identified on the signature page hereof
(“Purchaser”).

RECITALS:
 

WHEREAS, Purchaser desires to purchase and the Company desires to sell, warrants to acquire shares of common stock, on the
terms and conditions set forth herein.

 
NOW, THEREFORE, in consideration of the premises hereof and the agreements set forth herein below, the parties hereto hereby

agree as follows:
 
1.           The Offering.

 
(a)           Private Offering. The securities offered by this Agreement are being offered in the United States in a private

offering (the “Offering”) of warrants to acquire up to 250,000 shares of the Company’s common stock, $.0001 par value per share (the
“Warrants’). Up to 250,000 Warrants will be sold in the Offering on a “reasonable efforts” basis at a purchase price of $.04 per Warrant (the
“Purchase Price”) pursuant to Section 4(2) of the Securities Act of 1933, as amended (the “Securities Act”), and Rule 506 of Regulation D
thereunder. The Warrants are being offered solely to a limited number of “accredited investors” as that term is defined in Rule 501(a) of the
Securities Act during an offering period commencing June 10, 2013, and terminating July 10, 2013, unless extended thereafter in the sole
discretion of the Company. Each Warrant is initially exercisable through June 30, 2018 into one (1) share of Common Stock at an exercise
price of $2.00 per share, subject to adjustment and redemption. The general terms of the Warrants are set forth in the Form of Warrant,
attached hereto and made a part hereof as Exhibit A. The Warrants and shares of Common Stock issuable upon exercise of the Warrants are
hereinafter referred to collectively as the “Securities.”

 
(b)           The Business of the Company; Speculative Investment Activities. The Company has only been recently formed

and, to date, its activities have been limited to organizational efforts. The Company has been formed to make investments in, or to engage in a
business combination with, one or more early-stage businesses. Towards that end, the Company has engaged in preliminary discussions
regarding a business combination with a development stage biopharmaceutical company with a focus on identifying and developing novel
pharmaceutical products, however, there can be no assurances that any such combination will occur. The business of the Company is
extremely speculative and an investment in the Securities should only be made by Purchasers who can afford a total loss of their investment
and who understand the speculative nature of this investment. Purchase of the Securities is subject to other material risk factors identified in
this Agreement.
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(c)           Concurrent Offering. Concurrently, the Company is offering for sale in a private placement transaction, 3,750,000

units; each units consisting of two (2) shares of the Company’s common stock and one (1) warrant to purchase an additional share of the
Company’s common stock, at a purchase price of $.10 per Unit (the “Concurrent Offering”). Each warrant offered in the Concurrent Offering
(the “Concurrent Warrants”) is initially exercisable into one (1) share of Common Stock at an exercise price of $2.00 per share, subject to
adjustment and redemption. The terms of the Concurrent Warrants are identical to the terms of the Form of Warrant, attached hereto and made
a part hereof as Exhibit A. Participation in this Offering does not provide any rights to participate in the Concurrent Offering.

 
(d)           Use of Proceeds. Assuming all of the Securities in the Offering are sold, the net proceeds to the Company are

estimated to be approximately $10,000. The Company intends to use the net proceeds of the Offering to make investments in, or to contribute
towards, a business combination with one or more early-stage businesses, and for general working capital purposes. There can be no
assurances, however, that the net proceeds of this Offering will be sufficient to accomplish the business purpose of the Company. No
placement fees or other sales commissions will be payable in connection with the Offering.

 
2.           Sale and Purchase of Securities.

 
(a)           Sale and Purchase of the Securities. Subject to the terms and conditions hereof, the Company agrees to sell, and

Purchaser agrees to purchase, the number of Warrants specified on the signature page of this Agreement at a purchase price of $.04 per
Warrant. The aggregate Purchase Price for the number of Warrants subscribed for shall be as set forth on the signature page hereto and shall
be payable upon execution hereof by certified or bank check or wire transfer of immediately available funds. The Warrants are being sold on a
reasonable “best efforts” basis and there is no minimum sale amount of Warrants prior to release of funds to the Company.

 
(b)           Subscription Procedure. In order to purchase Warrants, Purchaser shall deliver to the Company, (i) one completed

and duly executed copy of this Agreement; and (ii) immediately available funds in an amount equal to the Purchase Price. Execution and
delivery of this Agreement shall constitute an irrevocable subscription for that number of Warrants set forth on the signature page hereto.
Payment for the Warrants may be made either by certified or bank check made payable to the Company, or by wire transfer to the Company
(with wire transfer instructions to be provided upon request). This Agreement may be rejected by the Company, in whole or in part, in its sole
discretion, in which event the Purchase Price will be returned (by mail) to Purchaser within five (5) business days thereafter.
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(c)           Closing. Upon the Company’s acceptance of a Purchaser’s subscription and upon the receipt of the Purchase

Price, the Company shall conduct one or more closings at such time and in such manner as the Company shall determine in its sole discretion
(the “Closing”). There is no minimum number of Warrants to be sold before one or more Closings can occur. Thus, at the time a Purchaser
subscribes, it will not be assured that all of the Warrants will be sold in the Offering. At each Closing, the Company shall countersign this
Agreement and confirm the issuance of the Warrants specified on the signature page of this Agreement in book form on the transfer books and
records of the Company, against payment of the Purchase Price specified on the signature page of this Agreement by wire transfer or certified
or bank check payable to the Company. Upon the Closing, the subscription evidenced hereby, if not previously rejected by the Company, will,
in reliance upon Purchaser’s representations and warranties contained herein, be accepted, in whole or in part, by the Company. If Purchaser’s
subscription is accepted only in part, this Agreement will be marked to indicate such fact, and the Company will return to Purchaser the
portion of the funds tendered by Purchaser representing the unaccepted portion of Purchaser’s subscription, without interest or deduction of
any kind.

 
3.           Representations and Warranties of Purchaser. Purchaser represents and warrants to the Company as follows:

 
(a)           Organization and Qualification.

 
(i)           If Purchaser is an entity, Purchaser is duly organized, validly existing and in good standing under the

laws of its jurisdiction of organization, with the corporate or other entity power and authority to own and operate its business as presently
conducted, except where the failure to be or have any of the foregoing would not have a material adverse effect on Purchaser, and Purchaser is
duly qualified as a foreign corporation or other entity to do business and is in good standing in each jurisdiction where the character of its
properties owned or held under lease or the nature of their activities makes such qualification necessary, except for such failures to be so
qualified or in good standing as would not have a material adverse effect on it.

 
(ii)           If Purchaser is an entity, the address of its principal place of business is as set forth on the signature page

hereto, and if Purchaser is an individual, the address of its principal residence is as set forth on the signature page hereto.
 
(b)           Authority; Validity and Effect of Agreement.

 
(i)           If Purchaser is an entity, Purchaser has the requisite corporate or other entity power and authority to

execute and deliver this Agreement and perform its obligations under this Agreement. The execution and delivery of this Agreement by
Purchaser, the performance by Purchaser of its obligations hereunder and all other necessary corporate or other entity action on the part of
Purchaser have been duly authorized by its Board of Directors or similar governing body, and no other corporate or other entity proceedings
on the part of Purchaser is necessary for Purchaser to execute and deliver this Agreement and perform its obligations hereunder.

 
(ii)           This Agreement has been duly and validly authorized, executed and delivered by Purchaser and,

assuming it has been duly and validly executed and delivered by the Company, constitutes a legal, valid and binding obligation of Purchaser,
in accordance with its terms.
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(c)           No Conflict; Required Filings and Consents. Neither the execution and delivery of this Agreement by Purchaser

nor the performance by Purchaser of its obligations hereunder will: (i) if Purchaser is an entity, conflict with Purchaser’s Articles of
Incorporation or Bylaws, or other similar organizational documents; (ii) violate any statute, law, ordinance, rule or regulation, applicable to
Purchaser or any of the properties or assets of Purchaser; or (iii) violate, breach, be in conflict with or constitute a default (or an event which,
with notice or lapse of time or both, would constitute a default) under, or permit the termination of any provision of, or result in the termination
of, the acceleration of the maturity of, or the acceleration of the performance of any obligation of Purchaser under, or result in the creation or
imposition of any lien upon any properties, assets or business of Purchaser under, any material contract or any order, judgment or decree to
which Purchaser is a party or by which it or any of its assets or properties is bound or encumbered except, in the case of clauses (ii) and (iii),
for such violations, breaches, conflicts, defaults or other occurrences which, individually or in the aggregate, would not have a material
adverse effect on its obligation to perform its covenants under this Agreement.

 
(d)           Accredited Investor. Purchaser is an “accredited investor” as that term is defined in Rule 501(a) of Regulation D

under the Securities Act. If Purchaser is an entity, Purchaser was not formed for the specific purpose of acquiring the Securities, and, if it was,
all of Purchaser’s equity owners are “accredited investors” as defined above.

 
(e)           No Government Review. Purchaser understands that neither the United States Securities and Exchange

Commission (“SEC”) nor any securities commission or other governmental authority of any state, country or other jurisdiction has approved
the issuance of the Securities or passed upon or endorsed the merits of the Securities, or this Agreement or any of the other documents relating
to the proposed Offering (collectively, the “Offering Documents”), or confirmed the accuracy of, determined the adequacy of, or reviewed this
Agreement or the other Offering Documents.

 
(f)           Investment Intent. The Securities are being acquired for the Purchaser’s own account for investment purposes

only, not as a nominee or agent and not with a view to the resale or distribution of any part thereof, and Purchaser has no present intention of
selling, granting any participation in or otherwise distributing the same. By executing this Agreement, Purchaser further represents that
Purchaser does not have any contract, undertaking, agreement or arrangement with any person to sell, transfer or grant participation to such
person or third person with respect to any of the Securities.

 
(g)           Restrictions on Transfer. Purchaser understands that the Securities are “restricted securities” as such term is

defined in Rule 144 under the Securities Act and have not been registered under the Securities Act or registered or qualified under any state
securities law, and may not be, directly or indirectly, sold, transferred, offered for sale, pledged, hypothecated or otherwise disposed of
without registration under the Securities Act and registration or qualification under applicable state securities laws or the availability of an
exemption therefrom. In any case where such an exemption is relied upon by Purchaser from the registration requirements of the Securities
Act and the registration or qualification requirements of such state securities laws, Purchaser shall furnish the Company with an opinion of
counsel stating that the proposed sale or other disposition of such securities may be effected without registration under the Securities Act and
will not result in any violation of any applicable state securities laws relating to the registration or qualification of securities for sale, such
counsel and opinion to be satisfactory to the Company. Purchaser acknowledges that it is able to bear the economic risks of an investment in
the Securities for an indefinite period of time, and that its overall commitment to investments that are not readily marketable is not
disproportionate to its net worth.
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(h)           Investment Experience. Purchaser has such knowledge, sophistication and experience in financial, tax and

business matters in general, and investments in securities in particular, that it is capable of evaluating the merits and risks of this investment in
the Securities, and Purchaser has made such investigations in connection herewith as it deemed necessary or desirable so as to make an
informed investment decision without relying upon the Company for legal or tax advice related to this investment. Purchaser hereby confirms
its understanding that the Company’s business plan is entirely speculative in its nature, as the Company will be investing in one or more early-
stage businesses, or contributing towards a business combination with one or more early-stage or start-up businesses, and that the Purchaser
will be relying entirely on management’s judgment as to the type and nature of the business opportunity pursued, and the Purchaser will have
no opportunity to review, vote upon, or perform any due diligence upon any of such business opportunities. Purchaser further represents and
warrants that it is familiar with the risks inherent in making investments in early-stage or start-up businesses, and that the Purchaser’s
investment goals and strategy include making speculative investments in start-up ventures. In making its decision to acquire the Securities,
Purchaser has not relied upon any information other than information provided to Purchaser by the Company or its representatives and
contained herein and in the other Offering Documents.

 
(i)           Access to Information. Purchaser acknowledges and understands that it has reviewed such information as it has

deemed necessary in order to make an informed investment decision with respect to an investment in the Securities; that it has had the
opportunity to ask representatives of the Company certain questions and request certain additional information regarding the terms and
conditions of such investment and the finances, operations, business and prospects of the Company and has had any and all such questions
and requests answered to its satisfaction; and that it understands the risks and other considerations relating to such investment.

 
(j)           Reliance on Representations. Purchaser understands that the Securities are being offered and sold to it in reliance

on specific exemptions from the registration requirements of the federal and state securities laws and that the Company is relying in part upon
the truth and accuracy of, and such Purchaser’s compliance with, the representations, warranties, agreements, acknowledgments and
understandings of such Purchaser set forth herein in order to determine the availability of such exemptions and the eligibility of such
Purchaser to acquire the Securities. Purchaser represents and warrants to the Company that any information that Purchaser has heretofore
furnished or furnishes herewith to the Company is complete and accurate, and further represents and warrants that it will notify and supply
corrective information to the Company immediately upon the occurrence of any change therein occurring prior to the Company’s issuance of
the Securities. Within five (5) days after receipt of a request from the Company, Purchaser will provide such information and deliver such
documents as may reasonably be necessary to comply with any and all laws and regulations to which the Company is subject.

 
(k)           No General Solicitation. Purchaser is unaware of, and in deciding to participate in the Offering is in no way

relying upon, and did not become aware of the Offering through or as a result of, any form of general solicitation or general advertising
including, without limitation, any article, notice, advertisement or other communication published in any newspaper, magazine or similar
media, or broadcast over television or radio or the internet, in connection with the Offering.
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(l)           Placement and Finder’s Fees. No agent, broker, investment banker, finder, financial advisor or other person acting

on behalf of Purchaser or under its authority is or will be entitled to any broker’s or finder’s fee or any other commission or similar fee,
directly or indirectly, in connection with the Offering, and no person is entitled to any fee or commission or like payment in respect thereof
based in any way on agreements, arrangements or understanding made by or on behalf of Purchaser.

 
(m)           High Risk Investment; Material Offering Risks. While management is optimistic about the opportunities available

to the Company, an investment in the Securities involves a high degree of risk as the Company remains in the early stage of its development,
having only been recently formed, and having made no investments, to date. Accordingly, the Securities are a suitable investment only for
those investors who can afford a total loss of their investment and who recognize the material risks associated with investing in an early-stage
enterprise. Purchasing Securities in the Offering will subject the Purchaser to certain material risks, including, but not limited to, each of the
following: (i) the Company will, for the foreseeable future, be totally reliant on the efforts of Stephen Harrington, its sole officer and director;
(ii) while the Company has engaged in preliminary discussions regarding a business combination with a development stage biopharmaceutical
company with a focus on identifying and developing novel pharmaceutical products, there can be no assurances that any such combination will
occur; (iii) there can be no assurances that the proceeds of this Offering will be sufficient to assure the Company accomplishes its business
purpose; (iv) Purchasers will be making their investment on a “blind” basis with no input on or ability to evaluate any potential investments of
the Company, as management will have virtually unrestricted discretion as to the investments made by the Company; (v) the Company may
consummate a business combination with a company in any industry management selects and is not limited to any particular industry or type
of business; (vi) in connection with a business combination, the Company will likely issue a substantial amount of securities; thus,
substantially diluting the percentage interests of the Purchasers of the Securities and leaving them with a small percentage of the total
outstanding securities of the combined enterprise; (vii) the Company may participate in a business combination with a company that is
affiliated with management or certain of the shareholders of the Company, or with whom certain shareholders have or will have a business or
equity interest; thus, presenting risks of conflicts of interest that the Purchasers will have no input in evaluating; (viii) the Purchaser
understands that there is no guarantee of any financial return on this investment and that this investment is not liquid; (ix) the Offering is being
undertaken on a “best efforts, no minimum” basis; accordingly, investors will not know at the time of investment whether the Offering will be
successful or the percentage of the Company owned by them; (x) the Company is a start-up enterprise with minimal assets and no current
earnings; (xi) the Company has offered to register the Shares issuable upon exercise of the Warrants, however, any such registration rights are
limited as they only apply to the extent of registration rights granted to private placement investors in the future, and may be subordinated to
the rights of such private placement investors; and (xii) the offering price of the Securities offered hereby has been determined solely by the
Company and does not necessarily bear any relationship to the value of the Company’s assets, current or potential earnings of the Company,
or any other recognized criteria used for measuring value, and therefore, there can be no assurance that the offering price of the Securities is
representative of the actual value of the Securities.
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(n)           Legends. The certificates and agreements evidencing the Securities shall have endorsed thereon the following

legend (and appropriate notations thereof will be made in the Company’s stock transfer books), and stop transfer instructions reflecting these
restrictions on transfer will be placed with the transfer agent of the Securites:

 
THE SECURITIES REPRESENTED HEREBY HAVE NOT BEEN REGISTERED UNDER THE SECURITIES ACT
OF 1933, AS AMENDED (THE “SECURITIES ACT”), OR APPLICABLE STATE SECURITIES LAWS. THESE
SECURITIES MAY NOT BE SOLD, TRANSFERRED OR OTHERWISE DISPOSED OF EXCEPT PURSUANT TO
REGISTRATION UNDER THE SECURITIES ACT AND REGISTRATION OR QUALIFICATION UNDER
APPLICABLE STATE SECURITIES LAWS, OR PURSUANT TO AN AVAILABLE EXEMPTION THEREFROM. NO
TRANSFER OF THE SECURITIES REPRESENTED HEREBY MAY BE MADE IN THE ABSENCE OF SUCH
REGISTRATION OR QUALIFICATION UNLESS THERE SHALL HAVE BEEN DELIVERED TO THE ISSUER A
WRITTEN OPINION OF UNITED STATES COUNSEL OF RECOGNIZED STANDING, IN FORM AND SUBSTANCE
SATISFACTORY TO THE ISSUER, TO THE EFFECT THAT SUCH TRANSFER MAY BE MADE WITHOUT
REGISTRATION OF SUCH SECURITIES UNDER THE SECURITIES ACT AND REGISTRATION OR
QUALIFICATION UNDER APPLICABLE STATE SECURITIES LAWS.

 
(o)           Involvement in Certain Legal Proceedings. Annex I to the Signature Page hereof contains a true and correct

questionnaire covering Purchaser’s prior and pending involvement in certain legal proceedings.
 
4.           Representations and Warranties of the Company. The Company represents and warrants to Purchaser as follows:

 
(a)           Organization and Qualification. The Company is duly organized, validly existing and in good standing under the

laws of its jurisdiction of organization, with the corporate power and authority to own and operate its business as presently conducted, except
where the failure to be or have any of the foregoing would not have a material adverse effect on the Company. The Company is duly qualified
as a foreign corporation or other entity to do business and is in good standing in each jurisdiction where the character of its properties owned
or held under lease or the nature of their activities makes such qualification necessary, except for such failures to be so qualified or in good
standing as would not have a material adverse effect on the Company.
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(b)           Authority; Validity and Effect of Agreement.

 
(i)           The Company has the requisite corporate power and authority to execute and deliver this Agreement,

perform its obligations under this Agreement, and conduct the Offering. The execution and delivery of this Agreement by the Company, the
performance by the Company of its obligations hereunder, the Offering and all other necessary corporate action on the part of the Company
have been duly authorized by its Board of Directors, and no other corporate proceedings on the part of the Company is necessary to authorize
this Agreement or the Offering. This Agreement has been duly and validly executed and delivered by the Company and, assuming that it has
been duly authorized, executed and delivered by Purchaser, constitutes a legal, valid and binding obligation of the Company, in accordance
with its terms, subject to the effects of bankruptcy, insolvency, fraudulent conveyance, reorganization, moratorium and other similar laws
relating to or affecting creditors’ rights generally, general equitable principles (whether considered in a proceeding in equity or at law) and an
implied covenant of good faith and fair dealing.

 
(ii)           The Warrants have been duly authorized and, when issued and paid for in accordance with this

Agreement, will be validly issued, fully paid and non-assessable shares of Common Stock with no personal liability resulting solely from the
ownership of such shares and will be free and clear of all liens, charges, restrictions, claims and encumbrances imposed by or through the
Company. The shares of Common Stock issuable upon exercise of the Warrants when issued and paid for in accordance with the Warrants,
will be duly authorized, validly issued, fully paid and non-assessable shares of Common Stock with no personal liability resulting solely from
the ownership of such shares and will be free and clear of all liens, charges, restrictions, claims and in encumbrances imposed by or through
the Company.

 
(c)           No Conflict. Neither the execution and delivery of this Agreement by the Company nor the performance by the

Company of its obligations hereunder will: (i) conflict with the Company’s Articles of Incorporation or Bylaws; (ii) violate any statute, law,
ordinance, rule or regulation, applicable to the Company or any of the properties or assets of the Company; or (iii) violate, breach, be in
conflict with or constitute a default (or an event which, with notice or lapse of time or both, would constitute a default) under, or permit the
termination of any provision of, or result in the termination of, the acceleration of the maturity of, or the acceleration of the performance of any
obligation of the Company, or result in the creation or imposition of any lien upon any properties, assets or business of the Company under,
any material contract or any order, judgment or decree to which the Company is a party or by which it or any of its assets or properties is
bound or encumbered except, in the case of clauses (ii) and (iii), for such violations, breaches, conflicts, defaults or other occurrences which,
individually or in the aggregate, would not have a material adverse effect on its obligation to perform its covenants under this Agreement;

 
(d)           Capitalization. The Company is currently authorized to issue 150 million shares of Common Stock, $0.0001 par

value per share and 10 million shares of “blank check” Preferred Stock, $0.0001 par value per share. To date, the Company has issued 100
shares of its Common Stock to its founder. No securities of the Company are entitled to preemptive or similar rights, and no entity or person
has any right of first refusal, preemptive right, right of participation, or any similar right to participate in the transactions contemplated by this
Agreement unless any such rights have been waived. The issue and sale of the Securities will not, immediately or with the passage of time,
obligate the Company to issue shares of Common Stock or other securities to any entity or person and will not result in a right of any holder
of Company securities to adjust the exercise, conversion, exchange or reset price under such securities.
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(e)           Consents; Required Filings. The Company is not required to obtain any consent, waiver, authorization, approval

or order of, give any notice to, or make any filing or registration with, any court or other federal, state, local or other governmental authority or
other person or entity in connection with the execution, delivery and performance by the Company of this Agreement or the issuance, sale or
delivery of the Securities other than (i) any filings required by state securities laws, if any, and (ii) the filing of a Notice of a Sale of Securities
on Form D with the SEC under Regulation D of the Securities Act.

 
(f)           Litigation. There is no pending or, to the best knowledge of the Company, threatened action, suit, proceeding or

investigation before any court, governmental agency or body, or arbitrator having jurisdiction over the Company, or any of its affiliates that
would affect the execution by the Company or the performance by the Company of its obligations under this Agreement, and the other
Offering Documents. There is no pending or, to the best knowledge of the Company, threatened action, suit, proceeding or investigation
before any court, governmental agency or body, or arbitrator having jurisdiction over the Company, or any of its affiliates which litigation if
adversely determined could result in a material adverse effect to the Company.

 
5.           Indemnification.

 
(a)           Purchaser agrees to indemnify, defend and hold harmless the Company and its respective affiliates and agents,

from and against any and all demands, claims, actions or causes of action, judgments, assessments, losses, liabilities, damages or penalties and
reasonable attorneys’ fees and related disbursements incurred by the Company (collectively, “Losses”) which directly or indirectly relate to,
result from, or arise out of, a breach of any representations or warranties made by Purchaser herein, and Purchaser agrees that in the event of
any breach of any representations or warranties made by Purchaser herein, the Company may, at its option, forthwith rescind the sale of the
Securities to Purchaser.

 
(b)           The party to be indemnified hereunder (the “Indemnified Party”) shall promptly notify the party providing

indemnification hereunder (the “Indemnifying Party”) of any claim, demand, action or proceeding for which indemnification may be sought
under Section 5(a) of this Agreement, and, if such claim, demand, action or proceeding is a third party claim, demand, action or proceeding
(collectively, an “Action”), the Indemnifying Party will have the right at its expense to assume the defense thereof using counsel reasonably
acceptable to the Indemnified Party; provided, however any failure or delay to so notify the Indemnifying Party will not relieve it from its
obligation to indemnify any Indemnified Party, unless and only to the extent that such failure or delay results in the forfeiture by the
Indemnifying Party of substantial rights and defenses or the Indemnifying Party is otherwise materially prejudiced by such failure or delay.
Any Indemnified Party shall have the right to employ separate counsel in any such action and participate in the defense thereof, but the fees
and expenses of such counsel shall be at the expense of such Indemnified Party except to the extent that (i) the employment thereof has been
specifically authorized by the Indemnifying Party in writing, (ii) the Indemnifying Party has failed after a reasonable period of time to assume
such defense and to employ counsel or (iii) in such action there is, in the reasonable opinion of counsel, a material conflict on any material
issue between the position of the Indemnifying Party and the position of such Indemnified Party, in which case the Indemnifying Party shall
be responsible for the reasonable fees and expenses of no more than one such separate counsel for the Indemnified Party. In connection with
any such third party Action, Purchasers and the Company shall cooperate with each other and provide each other with access to relevant books
and records in their possession. No Indemnifying Party shall, without the prior written consent of the Indemnified Party, which shall not be
unreasonably withheld, effect any settlement, compromise or consent to the entry of judgment in any pending or threatened Action in respect
of which any Indemnified Party is or could have been a party and indemnity was or could have been sought hereunder by such Indemnified
Party, unless such settlement, compromise or consent includes an unconditional release of such Indemnified Party from all liability on claims
that are the subject matter of such Action. Further, no Indemnified Party seeking indemnification hereunder will, without the prior written
consent of the Indemnifying Party, which shall not be unreasonably withheld, settle, compromise, consent to the entry of any judgment in or
otherwise seek to terminate any Action. The Indemnifying Party shall not be liable for settlement of any Action effected without its written
consent.
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6.           Registration Rights.

 
(a)           Subject to the terms of subsection (b) below, the Company has agreed to provide incidental “piggyback”

registration rights to the holders of the Warrants (the “Warrant Holders”), such that, concurrent with the filing of any registration statement
under the Securities Act for the purpose of registering the issuance of new or re-offer of existing securities of the Company, excluding
registration statements on SEC forms S-4 and S-8, or any similar or successor forms, it will agree to register the re-offer of the Shares
issuable upon exercise of the Warrants, if at all.

 
(b)           Notwithstanding the foregoing, the terms of such registration shall be granted in a manner consistent with the

terms of the first registration rights agreement that may be issued by the Company within twelve (12) months of the date hereof, to investors in
a private placement offering (the “Investors”) undertaken in conjunction with a third-party (the “Operating Company”) business combination
involving the Company (the “Subsequent Registration Rights Agreement”); and will be subject to the holders of the Warrants agreeing to enter
into and become a party to such form of Subsequent Registration Rights Agreement. Thus, the grant of registration rights under subsection (a)
above, will be subject to limitations covering, among others, registration exclusions, allocations, black-out periods, resale restrictions,
underwriter cut-backs and cut-backs to accommodate SEC Rule 415 issues, in a manner consistent with such Subsequent Registration Rights
Agreement; with the understanding, however, that if any such allocations, resale restrictions, cut-backs and exclusions (collectively, the “Cut-
backs and Exclusions”) need to be allocated among the Warrant Holders, warrant holders (“Operating Company Warrant Holders”) of the
Operating Company and the Investors, the Warrant Holders agree that they shall be subject to such Cut-backs and Exclusions prior to the
Operating Company Warrant Holders and the Investors.
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7.           Confidentiality. Purchaser acknowledges and agreements that:

 
(a)           This Agreement and the other Offering Documents have been furnished to Purchaser by the Company for the sole

purpose of enabling Purchaser to consider and evaluate an investment in the Company, and will be kept confidential by Purchaser and not
used for any other purpose.

 
(b)           The information contained herein shall not, without the prior written consent of the Company, be disclosed by

Purchaser to any person or entity, other than Purchaser’s personal financial and legal advisors for the sole purpose of evaluating an investment
in the Company, and will not, directly or indirectly, disclose or permit Purchaser’s personal financial and legal advisors to disclose, any of
such information without the prior written consent of the Company.

 
(c)           Purchaser shall make its representatives aware of the terms of this section and to be responsible for any breach of

this Agreement by such representatives.
 
(d)           Purchaser shall not, without the prior written consent of the Company, directly or indirectly, make any statements,

public announcements or release to trade publications or the press with respect to the subject matter of this Agreement and the other Offering
Documents.

 
(e)           If Purchaser decides to not pursue further investigation of the Company or to not participate in the Offering,

Purchaser will promptly return this Agreement, the other Offering Documents and any accompanying documentation to the Company.
 
8.           Entire Agreement. This Agreement contains the entire agreement between the parties and supercedes all prior agreements

and understandings, both written and oral, between the parties with respect to the subject matter hereto, and no party shall be liable or bound to
any other party in any manner by any warranties, representations, guarantees or covenants except as specifically set forth in this Agreement.
Nothing in this Agreement, express or implied, is intended to confer upon any party other than the parties hereto or their respective successors
and assigns any rights, remedies, obligations or liabilities under or by reason of this Agreement, except as expressly provided in this
Agreement.

 
9.           Amendment and Modification. This Agreement may not be amended, modified or supplemented except by an instrument or

instruments in writing signed by the party against whom enforcement of any such amendment, modification or supplement is sought.
 
10.           Extensions and Waivers. At any time prior to the Closing, the parties hereto entitled to the benefits of a term or provision

may (a) extend the time for the performance of any of the obligations or other acts of the parties hereto, (b) waive any inaccuracies in the
representations and warranties contained herein or in any document, certificate or writing delivered pursuant hereto, or (c) waive compliance
with any obligation, covenant, agreement or condition contained herein. Any agreement on the part of a party to any such extension or waiver
shall be valid only if set forth in an instrument or instruments in writing signed by the party against whom enforcement of any such extension
or waiver is sought. No failure or delay on the part of any party hereto in the exercise of any right hereunder shall impair such right or be
construed to be a waiver of, or acquiescence in, any breach of any representation, warranty, covenant or agreement.
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11.           Successors and Assigns. This Agreement shall be binding upon and inure to the benefit of the parties hereto and their

respective successors and assigns, provided, however, that no party hereto may assign its rights or delegate its obligations under this
Agreement without the express prior written consent of the other party hereto. Except as provided in Section 5, nothing in this Agreement is
intended to confer upon any person not a party hereto (and their successors and assigns) any rights, remedies, obligations or liabilities under
or by reason of this Agreement.

 
12.           Survival of Representations, Warranties and Covenants. The representations and warranties contained herein shall survive

the Closing and shall thereupon terminate eighteen (18) months from the Closing, except that the representations contained in Sections 3(a),
3(b), 4(a), and 4(b) shall survive indefinitely. All covenants and agreements contained herein which by their terms contemplate actions
following the Closing shall survive the Closing and remain in full force and effect in accordance with their terms. All other covenants and
agreements contained herein shall not survive the Closing and shall thereupon terminate.

 
13.           Headings; Definitions. The Section headings contained in this Agreement are inserted for convenience of reference only

and will not affect the meaning or interpretation of this Agreement. All references to Sections contained herein mean Sections of this
Agreement unless otherwise stated. All capitalized terms defined herein are equally applicable to both the singular and plural forms of such
terms.

 
14.           Severability. If any provision of this Agreement or the application thereof to any person or circumstance is held to be

invalid or unenforceable to any extent, the remainder of this Agreement shall remain in full force and effect and shall be reformed to render the
Agreement valid and enforceable while reflecting to the greatest extent permissible the intent of the parties.

 
15.           Notices. All notices hereunder shall be sufficiently given for all purposes hereunder if in writing and delivered personally,

sent by documented overnight delivery service or, to the extent receipt is confirmed, telecopy, telefax or other electronic transmission service to
the appropriate address or number as set forth below:

 
If to the Company:
 
Matinas Biopharma Holdings, Inc.
600 W. Germantown Pike, Suite 400
Plymouth Meeting, PA 19462
Attention: Stephen P. Harrington, President
 
If to Purchaser:
 
To that address indicated on the signature page hereof.
 
16.           Governing Law. This Agreement shall be governed by and construed in accordance with the laws of the State of New

York, without regard to the laws that might otherwise govern under applicable principles of conflicts of laws thereof.
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17.           Arbitration. If a dispute arises as to the interpretation of this Agreement, it shall be decided in an arbitration proceeding

conforming to the Rules of the American Arbitration Association applicable to commercial arbitration then in effect at the time of the dispute.
The arbitration shall take place in New York, New York. The decision of the arbitrators shall be conclusively binding upon the parties and
final, and such decision shall be enforceable as a judgment in any court of competent jurisdiction. The parties shall share equally the costs of
the arbitration.

 
18.           No Separate Counsel for Investors. Fox Rothschild LLP has acted as counsel for the Company and not as counsel for the

Purchaser. Unless separately retained by the Purchaser (at its expense), no counsel as acted for the Purchaser.
 
19.           Counterparts. This Agreement may be executed and delivered by facsimile in two or more counterparts, each of which shall

be deemed to be an original, but all of which together shall constitute one and the same agreement.           
 

[Remainder of page intentionally left blank]
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IN WITNESS WHEREOF, intending to be legally bound, the parties hereto have caused this Agreement to be executed as of the date set forth
below.
 
  Individual Purchasers:
   
  PURCHASER
Date:   
  Individual Purchasers:
   
   
  Name:
   
  Entity Purchasers:
   
   
  Name of Company
   
  By:  
   Name:
   Title:
   
  All Purchasers Complete:
     
  Address: 
   
   
  Email address: 
  Social Security/Tax I.D. Number:
   
   
  Number of Warrants Purchased:  
  ________________
   
  Purchase Price
  @ $.04 per Warrant:
 
   $ ________________________
 
  MATINAS BIOPHARMA HOLDINGS, INC.
   
Date:   By:  
   Stephen P. Harrington
   President
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ANNEX I TO PURCHASER SIGNATURE PAGE

 
Purchaser makes the following representations regarding its involvement in certain legal proceedings:

 
(i)           Have any of the following events occurred during the past ten years?

 
(1)           A petition under the Federal bankruptcy laws or any state or foreign insolvency law was filed

by or against you, your business or your property, or a receiver, fiscal agent or similar officer was appointed by a court for your business or
your property.

 
¨           Yes       ¨           No
 
(2)           A petition under the Federal bankruptcy laws or any state or foreign insolvency law was filed

by or against any partnership, corporation or other business association in which you were a general partner or an “executive officer” within
two years before the time of such filing or a receiver, fiscal agent or similar officer was appointed by a court for any partnership, corporation
or other business association in which you were a general partner or an “executive officer” within two years before the time of such
appointment.

 
¨           Yes       ¨           No
 
(3)           You were convicted in a criminal proceeding or are a named subject of a pending criminal

proceeding (excluding traffic violations and other minor offenses).
 
¨           Yes       ¨           No
 
(4)           You were the subject of any order, judgment or decree, not subsequently reversed, suspended

or vacated, of any court of competent jurisdiction, permanently or temporarily enjoining you from, or otherwise limiting, the following
activities:

 
a.           acting as a futures commission merchant, introducing broker, commodity trading

advisor, commodity pool operator, floor broker, leverage transaction merchant, any other person regulated by the Commodity Futures Trading
Commission (“CFTC”), or an “associated” person of any of the foregoing;

 
¨           Yes       ¨           No

 
b.           acting as an investment adviser, underwriter, broker or dealer in securities, or as an

“affiliated” person, director or employee of any investment company, bank, savings and loan association or insurance company, or engaging in
or continuing any conduct or practice in connection with such activity;

 
¨           Yes       ¨           No

 
c.           engaging in any type of business practice; or
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¨           Yes       ¨           No

 
d.           engaging in any activity in connection with the purchase or sale of any security or

commodity or in connection with any violation of Federal or state securities laws or Federal commodities laws.
 
¨           Yes       ¨           No
 
(5)           You were the subject of any order, judgment or decree, not subsequently reversed, suspended

or vacated, of any Federal or state authority barring, suspending or otherwise limiting for more than 60 days your right to engage in any
activity described in paragraph 4(a)(iv)(A) or 4(a)(iv) (B) above or your right to be “associated” with persons engaged in any such activity.

 
¨           Yes       ¨           No
 
(6)           You were found by a court of competent jurisdiction in a civil action or by the U.S. Securities

and Exchange Commission (“SEC”) to have violated any Federal or state securities law, and the judgment in such civil action or finding by the
SEC has not been subsequently reversed, suspended or vacated, or you are presently the subject of any investigation by the SEC that could
result in the finding of such a violation.

 
¨           Yes       ¨           No
 
(7)           You were found by a court of competent jurisdiction in a civil action or by the CFTC to have

violated any Federal commodities law, and the judgment in such civil action or finding by the CFTC has not been subsequently reversed,
suspended or vacated, or you are presently the subject of any investigation by the CFTC that could result in the finding of such a violation.

 
¨           Yes       ¨           No
 
(8)           You were the subject of, or a party to, any Federal or state judicial or administrative order,

judgment, decree or finding, not subsequently reversed, suspended or vacated, related to an alleged violation of:
 
a.           any Federal or state securities or commodities law or regulation;
 
b.           any law or regulation with respect to any financial institution or insurance company

(including, but not limited to, a temporary or permanent injunction, order of disgorgement or restitution, civil monetary penalty or temporary or
permanent cease and desist order, or removal or prohibition order); or

 
c.           any law or regulation prohibiting mail or wire fraud or fraud in connection with any

business entity.
 
¨           Yes       ¨           No
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(9)           You were the subject of, or a party to, any sanction or order, not subsequently reversed,

suspended or vacated, of the Financial Industry Regulatory Authority, National Association of Securities Dealers, New York Stock Exchange,
or any other self-regulatory organization, any “registered entity” (as defined under the Commodities Exchange Act) or any equivalent
exchange, association, entity or organization that has disciplinary authority over its members or persons “associated” with its members.

 
¨           Yes       ¨           No

 
(ii)           If the answer is “Yes” to any of the foregoing questions, please describe such event below. Please

include in your explanation any mitigating circumstances, if you believe it appropriate. Please use additional sheets to answer if necessary.
 
(iii)           Do you know of any pending or contemplated legal proceedings, including administrative proceedings

and investigations by governmental authorities, to which either you or any other director, officer or “affiliate” of the Company or any owner of
more than 5% of the Company’s securities, or any “associate” of any such director, officer, “affiliate” or 5% security holder, is or may be a
party adverse to the Company or any of its “subsidiaries” or has an interest adverse to the Company or any of its “subsidiaries”?

 
¨           Yes       ¨           No

 
(iv)           If the answer is “yes,” please provide basic information about the proceedings below (we will contact

you for specifics).
 
(v)           Are you aware of any other pending, threatened or contemplated legal proceedings to which the

Company or any of its “subsidiaries” is a party or to which any of their property is the subject?
 
¨           Yes       ¨           No

 
(vi)           If the answer is “yes,” please provide basic information about the proceedings below (we will contact

you for specifics).
 
(vii)           Do you know of any legal, regulatory or administrative proceeding brought or contemplated by any

governmental authority (including but not limited to antitrust, price-fixing, tax, environmental, copyright or patent litigation) to which the
Company or any “subsidiary” is or may be a party or of which the Company or any “subsidiary” is or may be subject?

 
¨           Yes       ¨           No
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(1)           If the answer is “yes,” please provide basic information about the proceedings below (we will

contact you for specifics).
 

 ATTESTED TO:
  
 PURCHASER
  
 Individual Purchasers:
  
  
 Name:
  
 Entity Purchasers:
  
  
 Name of Company
 
 By:  
 Name:
 Title:
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EXHIBIT A

FORM OF WARRANT
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Warrant Certificate No. ___

 
NEITHER THE SECURITIES REPRESENTED BY THIS CERTIFICATE NOR THE SECURITIES ISSUABLE UPON THE
EXERCISE OF THIS WARRANT HAVE BEEN REGISTERED UNDER THE SECURITIES ACT OF 1933, AS AMENDED (THE
“ACT”), OR ANY STATE SECURITIES LAWS, AND NEITHER SUCH SECURITIES NOR ANY INTEREST THEREIN MAY BE
OFFERED, SOLD, ASSIGNED OR OTHERWISE TRANSFERRED UNLESS (1) A REGISTRATION STATEMENT WITH RESPECT
THERETO IS EFFECTIVE UNDER THE ACT AND ANY APPLICABLE STATE SECURITIES LAWS, OR (2) AN EXEMPTION
FROM SUCH REGISTRATION EXISTS AND THE COMPANY RECEIVES AN OPINION OF COUNSEL TO THE HOLDER OF
SUCH SECURITIES, WHICH COUNSEL AND OPINION ARE SATISFACTORY TO THE COMPANY, THAT SUCH SECURITIES
MAY BE OFFERED, SOLD, PLEDGED, ASSIGNED OR TRANSFERRED IN THE MANNER CONTEMPLATED WITHOUT AN
EFFECTIVE REGISTRATION STATEMENT UNDER THE ACT OR APPLICABLE STATE SECURITIES LAWS.
 
Effective Date: [   ], 2013 Void After: June 30, 2018
 

MATINAS BIOPHARMA HOLDINGS, INC.
 

WARRANT TO PURCHASE COMMON STOCK
 
Matinas BioPharma Holdings, Inc., a Delaware corporation (the “Company”), for value received on [        ], 2013 (the “Effective

Date”), hereby issues to [        ] (the “Holder” or “Warrant Holder”) this Warrant (the “Warrant”) to purchase, [          ] shares (each such
share as from time to time adjusted as hereinafter provided being a “Warrant Share” and all such shares being the “Warrant Shares”) of the
Company’s Common Stock (as defined below), at the Exercise Price (as defined below), as adjusted from time to time as provided herein, on
or before June 30, 2018 (the “Expiration Date”), all subject to the following terms and conditions. This Warrant is one of a series of warrants
of like tenor that have been issued in connection with the Company’s private offering solely to accredited investors of units in accordance
with, and subject to, the terms and conditions described in the Securities Purchase Agreement dated June 10, 2013, as the same may be
amended and supplemented from time to time (the “Subscription Agreement”). [Comment – all these warrants should expire on same
day, even though may be more than one closing. I choose June 30]

 
As used in this Warrant, (i) “Business Day” means any day other than Saturday, Sunday or any other day on which commercial

banks in the City of New York, New York, are authorized or required by law or executive order to close; (ii) “Common Stock” means the
common stock of the Company, par value $0.0001 per share, including any securities issued or issuable with respect thereto or into which or
for which such shares may be exchanged for, or converted into, pursuant to any stock dividend, stock split, stock combination,
recapitalization, reclassification, reorganization or other similar event; (iii) “Exercise Price” means $2.00 per share of Common Stock, subject
to adjustment as provided herein; (iv) “Trading Day” means any day on which the Common Stock is traded (or available for trading) on its
principal trading market; (v) “Affiliate” means any person that, directly or indirectly, through one or more intermediaries, controls, is
controlled by, or is under common control with, a person, as such terms are used and construed in Rule 144 promulgated under the Securities
Act of 1933, as amended (the “Securities Act”) and (vi) “Warrantholders” means the holders of Warrants issued pursuant to the
Subscription Agreement.
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1. DURATION AND EXERCISE OF WARRANTS
 

(a)           Exercise Period. The Holder may exercise this Warrant in whole or in part on any Business Day on or before 5:00 P.M.,
Eastern Time, on the Expiration Date, at which time this Warrant shall become void and of no value.
 

(b) Exercise Procedures.
 

(i)           While this Warrant remains outstanding and exercisable in accordance with Section 1(a), in addition to the manner
set forth in Section 1(b)(ii) below, the Holder may exercise this Warrant in whole or in part at any time and from time to time by:
 

(A)           delivery to the Company of a duly executed copy of the Notice of Exercise attached as Exhibit A;
 
(B)           surrender of this Warrant to the Secretary of the Company at its principal offices or at such other office

or agency as the Company may specify in writing to the Holder; and
 

(C)           payment of the then-applicable Exercise Price per share multiplied by the number of Warrant Shares
being purchased upon exercise of the Warrant (such amount, the “Aggregate Exercise Price”) made in the form of cash, or by certified check,
bank draft or money order payable in lawful money of the United States of America or in the form of a Cashless Exercise to the extent
permitted in Section 1(b)(ii) below.
 

(ii)           In addition to the provisions of Section 1(b)(i) above, if any time commencing 300 days after the Effective Date a
registration statement covering the resale of the Warrant Shares by the Holder is not effective with the Securities and Exchange Commission
(the “SEC”), the Holder may, in its sole discretion, exercise all or any part of the Warrant in a “cashless” or “net-issue” exercise (a “Cashless
Exercise”) by delivering to the Company (1) the Notice of Exercise and (2) the original Warrant, pursuant to which the Holder shall surrender
the right to receive upon exercise of this Warrant, a number of Warrant Shares having a value (as determined below) equal to the Aggregate
Exercise Price, in which case, the number of Warrant Shares to be issued to the Holder upon such exercise shall be calculated using the
following formula:
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 X      =      Y * (A - B)  
 A  

 
with: X = the number of Warrant Shares to be issued to the Holder

   
 Y = the number of Warrant Shares with respect to which the Warrant is being exercised
   
 A = the fair value per share of Common Stock on the date of exercise of this Warrant
   
 B = the then-current Exercise Price of the Warrant
 

Solely for the purposes of this paragraph, “fair value” per share of Common Stock shall mean the average Closing Price (as defined
below) per share of Common Stock for the twenty (20) trading days immediately preceding the date on which the Notice of Exercise is
deemed to have been sent to the Company. “Closing Price” means, for any date, the price determined by the first of the following clauses that
applies:  (a) if the Common Stock is then listed or quoted on the New York Stock Exchange, the NYSE MKT, the NASDAQ Global Select
Market, the NASDAQ Global Market or the NASDAQ Capital Market or any other national securities exchange, the closing price per share
of the Common Stock for such date (or the nearest preceding date) on the primary eligible market or exchange on which the Common Stock is
then listed or quoted; (b) if prices for the Common Stock are then quoted on the OTC Bulletin Board or any tier of the OTC Markets, the
closing bid price per share of the Common Stock for such date (or the nearest preceding date) so quoted; or (c) if prices for the Common
Stock are then reported in the “Pink Sheets” published by the National Quotation Bureau Incorporated (or a similar organization or agency
succeeding to its functions of reporting prices), the most recent closing bid price per share of the Common Stock so reported. If the Common
Stock is not publicly traded as set forth above, the “fair value” per share of Common Stock shall be reasonably and in good faith determined
by the Board of Directors of the Company as of the date which the Notice of Exercise is deemed to have been sent to the Company.

 
Notwithstanding the foregoing, provided that a registration statement covering the resale of the Warrant Shares by the Holder has (x)

been declared effective by the SEC and (y) remained effective for a period of one year, any Cashless Exercise right hereunder shall thereupon
terminate.

 
For purposes of Rule 144 promulgated under the Securities Act, it is intended, understood and acknowledged that the Warrant Shares

issued in a cashless exercise transaction shall be deemed to have been acquired by the Holder, and the holding period for such shares shall be
deemed to have commenced, on the date this Warrant was originally issued.
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(iii)           Upon the exercise of this Warrant in compliance with the provisions of this Section 1(b), and except as limited

pursuant to the last paragraph of Section 1(b)(ii), the Company shall promptly issue and cause to be delivered to the Holder a certificate for the
Warrant Shares purchased by the Holder. Each exercise of this Warrant shall be effective immediately prior to the close of business on the date
(the “Date of Exercise”) that the conditions set forth in Section 1(b) have been satisfied, as the case may be. On the first Business Day
following the date on which the Company has received each of the Notice of Exercise and the Aggregate Exercise Price (or notice of a
Cashless Exercise in accordance with Section 1(b)(ii)) (the “Exercise Delivery Documents”), the Company shall transmit an
acknowledgment of receipt of the Exercise Delivery Documents to the Company’s transfer agent (the “Transfer Agent”). On or before the
third Business Day following the date on which the Company has received all of the Exercise Delivery Documents (the “Share Delivery
Date”), the Company shall (X) provided that the Transfer Agent is participating in The Depository Trust Company (“DTC”) Fast Automated
Securities Transfer Program, upon the request of the Holder, credit such aggregate number of shares of Common Stock to which the Holder is
entitled pursuant to such exercise to the Holder’s or its designee’s balance account with DTC through its Deposit Withdrawal Agent
Commission system, or (Y) if the Transfer Agent is not participating in the DTC Fast Automated Securities Transfer Program, issue and
dispatch by overnight courier to the address as specified in the Notice of Exercise, a certificate, registered in the Company’s share register in
the name of the Holder or its designee, for the number of shares of Common Stock to which the Holder is entitled pursuant to such exercise.
Upon delivery of the Exercise Delivery Documents, the Holder shall be deemed for all corporate purposes to have become the holder of record
of the Warrant Shares with respect to which this Warrant has been exercised, irrespective of the date of delivery of the certificates evidencing
such Warrant Shares.
 

(iv)           If the Company shall fail for any reason or for no reason to issue to the Holder, within three (3) Business Days
of receipt of the Exercise Delivery Documents, a certificate for the number of shares of Common Stock to which the Holder is entitled and
register such shares of Common Stock on the Company’s share register or to credit the Holder’s balance account with DTC for such number
of shares of Common Stock to which the Holder is entitled upon the Holder’s exercise of this Warrant, and if on or after such Business Day
the Holder purchases (in an open market transaction or otherwise) shares of Common Stock to deliver in satisfaction of a sale by the Holder of
shares of Common Stock issuable upon such exercise that the Holder anticipated receiving from the Company (a “Buy-In”), then the
Company shall, (A) pay in cash to the Holder the amount, if any, by which (x) the Holder’s total purchase price (including brokerage
commissions, if any) for the shares of Common Stock so purchased (the “Buy-In Amount”) plus the amount paid by the Holder to the
Company as the exercise price for the Warrant Shares exceeds (y) the amount obtained by multiplying (1) the number of Warrant Shares that
the Company was required to deliver to the Holder in connection with the exercise at issue times (2) the price at which the sell order giving
rise to such purchase obligation was executed, and (B) at the option of the Holder, either reinstate the portion of the Warrant and equivalent
number of Warrant Shares for which such exercise was not honored or deliver to the Holder the number of shares of Common Stock that
would have been issued had the Company timely complied with its exercise and delivery obligations hereunder. For example, if the Holder
purchases Common Stock having a total purchase price of $11,000 to cover a Buy-In with respect to an attempted exercise of shares of
Common Stock, and paid the Company $5,000 as the exercise price, the Holder’s cash outlay would be a total of $16,000; and if the aggregate
sales price of the shares giving rise to such Buy-In obligation was $10,000, under clause (A) of the immediately preceding sentence the
Company shall be required to pay the Holder $6,000. The Holder shall provide the Company written notice indicating the amounts payable to
the Holder in respect of the Buy-In and, upon request of the Company, evidence of the amount of such loss. Nothing herein shall limit a
Holder’s right to pursue any other remedies available to it hereunder, at law or in equity including, without limitation, a decree of specific
performance and/or injunctive relief with respect to the Company’s failure to timely deliver certificates representing shares of Common Stock
upon exercise of the Warrant as required pursuant to the terms hereof.
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(c)           Partial Exercise. This Warrant shall be exercisable, either in its entirety or, from time to time, for part only of the

number of Warrant Shares referenced by this Warrant. If this Warrant is submitted in connection with any exercise pursuant to Section 1 and
the number of Warrant Shares represented by this Warrant submitted for exercise is greater than the actual number of Warrant Shares being
acquired upon such an exercise, then the Company shall as soon as practicable and in no event later than five (5) Business Days after any
exercise and at its own expense, issue a new Warrant of like tenor representing the right to purchase the number of Warrant Shares
purchasable immediately prior to such exercise under this Warrant, less the number of Warrant Shares with respect to which this Warrant is
exercised.

 
(d)           Disputes. In the case of a dispute as to the determination of the Exercise Price or the arithmetic calculation of the Warrant

Shares, the Company shall promptly issue to the Holder the number of Warrant Shares that are not disputed and resolve such dispute in
accordance with Section 16.
 
2. ISSUANCE OF WARRANT SHARES
 

(a)           The Company covenants that all Warrant Shares will, upon issuance in accordance with the terms of this Warrant, be (i)
duly authorized, fully paid and non-assessable, and (ii) free from all liens, charges and security interests, with the exception of claims arising
through the acts or omissions of any Holder and except as arising from applicable Federal and state securities laws.
 

(b)           The Company shall register this Warrant upon records to be maintained by the Company for that purpose in the name of the
record holder of such Warrant from time to time. The Company may deem and treat the registered Holder of this Warrant as the absolute
owner thereof for the purpose of any exercise thereof, any distribution to the Holder thereof and for all other purposes.
 

(c)           The Company will not, by amendment of its certificate of incorporation, by-laws or through any reorganization, transfer of
assets, consolidation, merger, dissolution, issue or sale of securities or any other voluntary action, avoid or seek to avoid the observance or
performance of any of the terms to be observed or performed hereunder by the Company, but will at all times in good faith assist in the
carrying out of all the provisions of this Warrant and in the taking of all action necessary or appropriate in order to protect the rights of the
Holder to exercise this Warrant, or against impairment of such rights.
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3. ADJUSTMENTS OF EXERCISE PRICE, NUMBER AND TYPE OF WARRANT SHARES
 

(a)           The Exercise Price and the number of shares purchasable upon the exercise of this Warrant shall be subject to adjustment
from time to time upon the occurrence of certain events described in this Section 3; provided, that notwithstanding the provisions of this
Section 3, the Company shall not be required to make any adjustment if and to the extent that such adjustment would require the Company to
issue a number of shares of Common Stock in excess of its authorized but unissued shares of Common Stock, less all amounts of Common
Stock that have been reserved for issue upon the conversion of all outstanding securities convertible into shares of Common Stock and the
exercise of all outstanding options, warrants and other rights exercisable for shares of Common Stock. If the Company does not have the
requisite number of authorized but unissued shares of Common Stock to make any adjustment, the Company shall use its commercially best
efforts to obtain the necessary stockholder consent to increase the authorized number of shares of Common Stock to make such an adjustment
pursuant to this Section 3.
 

(i)           Subdivision or Combination of Stock. In case the Company shall at any time subdivide (whether by way of stock
dividend, stock split or otherwise) its outstanding shares of Common Stock into a greater number of shares, the Exercise Price in effect
immediately prior to such subdivision shall be proportionately reduced and the number of Warrant Shares shall be proportionately increased,
and conversely, in case the outstanding shares of Common Stock of the Company shall be combined (whether by way of stock combination,
reverse stock split or otherwise) into a smaller number of shares, the Exercise Price in effect immediately prior to such combination shall be
proportionately increased and the number of Warrant Shares shall be proportionately decreased. The Exercise Price and the Warrant Shares, as
so adjusted, shall be readjusted in the same manner upon the happening of any successive event or events described in this Section 3(a)(i).
 

(ii)           Dividends in Stock, Property, Reclassification. If at any time, or from time to time, all of the holders of Common
Stock (or any shares of stock or other securities at the time receivable upon the exercise of this Warrant) shall have received or become entitled
to receive, without payment therefore:
 

(A)           any shares of stock or other securities that are at any time directly or indirectly convertible into or
exchangeable for Common Stock, or any rights or options to subscribe for, purchase or otherwise acquire any of the foregoing by way of
dividend or other distribution, or
 

(B)           additional stock or other securities or property (including cash) by way of spin-off, split-up,
reclassification, combination of shares or similar corporate rearrangement (other than shares of Common Stock issued as a stock split or
adjustments in respect of which shall be covered by the terms of Section 3(a)(i) above),
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then and in each such case, the Exercise Price and the number of Warrant Shares to be obtained upon exercise of this Warrant shall be adjusted
proportionately, and the Holder hereof shall, upon the exercise of this Warrant, be entitled to receive, in addition to the number of shares of
Common Stock receivable thereupon, and without payment of any additional consideration therefor, the amount of stock and other securities
and property (including cash in the cases referred to above) that such Holder would hold on the date of such exercise had such Holder been
the holder of record of such Common Stock as of the date on which holders of Common Stock received or became entitled to receive such
shares or all other additional stock and other securities and property. The Exercise Price and the Warrant Shares, as so adjusted, shall be
readjusted in the same manner upon the happening of any successive event or events described in this Section 3(a)(ii).
 

(iii)           Reorganization, Reclassification, Consolidation, Merger or Sale. If any recapitalization, reclassification or
reorganization of the capital stock of the Company, or any consolidation or merger of the Company with another corporation, or the sale of all
or substantially all of its assets or other transaction shall be effected in such a way that holders of Common Stock shall be entitled to receive
stock, securities, or other assets or property (an “Organic Change”), then, as a condition of such Organic Change, lawful and adequate
provisions shall be made by the Company whereby the Holder hereof shall thereafter have the right to purchase and receive (in lieu of the
shares of the Common Stock of the Company immediately theretofore purchasable and receivable upon the exercise of the rights represented
by this Warrant) such shares of stock, securities or other assets or property as may be issued or payable with respect to or in exchange for a
number of outstanding shares of such Common Stock equal to the number of shares of such stock immediately theretofore purchasable and
receivable assuming the full exercise of the rights represented by this Warrant. In the event of any Organic Change, appropriate provision shall
be made by the Company with respect to the rights and interests of the Holder of this Warrant to the end that the provisions hereof (including,
without limitation, provisions for adjustments of the Exercise Price and of the number of shares purchasable and receivable upon the exercise
of this Warrant and registration rights) shall thereafter be applicable, in relation to any shares of stock, securities or assets thereafter deliverable
upon the exercise hereof. The Company will not affect any such consolidation, merger or sale unless, prior to the consummation thereof, the
successor corporation (if other than the Company) resulting from such consolidation or merger or the corporation purchasing such assets shall
assume by written instrument reasonably satisfactory in form and substance to the Holder executed and mailed or delivered to the registered
Holder hereof at the last address of such Holder appearing on the books of the Company, the obligation to deliver to such Holder such shares
of stock, securities or assets as, in accordance with the foregoing provisions, such Holder may be entitled to purchase. If there is an Organic
Change, then the Company shall cause to be mailed to the Holder at its last address as it shall appear on the books and records of the
Company, at least 10 calendar days before the effective date of the Organic Change, a notice stating the date on which such Organic Change is
expected to become effective or close, and the date as of which it is expected that holders of the Common Stock of record shall be entitled to
exchange their shares for securities, cash, or other property delivered upon such Organic Change; provided, that the failure to mail such notice
or any defect therein or in the mailing thereof shall not affect the validity of the corporate action required to be specified in such notice. The
Holder is entitled to exercise this Warrant during the 10-day period commencing on the date of such notice to the effective date of the event
triggering such notice. In any event, the successor corporation (if other than the Company) resulting from such consolidation or merger or the
corporation purchasing such assets shall be deemed to assume such obligation to deliver to such Holder such shares of stock, securities or
assets even in the absence of a written instrument assuming such obligation to the extent such assumption occurs by operation of law.
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(b)           Certificate as to Adjustments. Upon the occurrence of each adjustment or readjustment pursuant to this Section 3, the

Company at its expense shall promptly compute such adjustment or readjustment in accordance with the terms hereof and furnish to each
Holder of this Warrant a certificate setting forth such adjustment or readjustment and showing in detail the facts upon which such adjustment
or readjustment is based. The Company shall promptly furnish or cause to be furnished to such Holder a like certificate setting forth: (i) such
adjustments and readjustments; and (ii) the number of shares and the amount, if any, of other property which at the time would be received
upon the exercise of the Warrant.
 

(c)           Certain Events. If any event occurs as to which the other provisions of this Section 3 are not strictly applicable but the lack
of any adjustment would not fairly protect the purchase rights of the Holder under this Warrant in accordance with the basic intent and
principles of such provisions, or if strictly applicable would not fairly protect the purchase rights of the Holder under this Warrant in
accordance with the basic intent and principles of such provisions, then the Company's Board of Directors will, in good faith, make an
appropriate adjustment to protect the rights of the Holder; provided, that no such adjustment pursuant to this Section 3(c) will increase the
Exercise Price or decrease the number of Warrant Shares as otherwise determined pursuant to this Section 3.

 
4.           REDEMPTION OF WARRANTS
 

(a)           General. Prior to the Expiration Date, the Company shall have the option, subject to the conditions set forth herein, to
redeem all of the Warrants then outstanding upon not less than thirty (30) days nor more than sixty (60) days prior written notice to the
Warrant Holders at any time provided that, at the time of delivery of such notice (i) there is an effective registration statement covering the
resale of the Warrant Shares, and (ii) the closing bid price of the Company’s Common Stock for each of the twenty (20) consecutive Trading
Days prior to the date of the notice of redemption is at least $5.00, as proportionately adjusted to reflect any stock splits, stock dividends,
combination of shares or like events. Notwithstanding the foregoing, the Company shall not be entitled to redeem the Warrants pursuant to this
Section 4 unless the Company also redeems all other warrants then outstanding for which it has rights of redemption.
 

(b)           Notice. Notice of redemption will be effective upon mailing in accordance with this Section and such date may be referred
to below as the “Notice Date.” Notice of redemption shall be mailed by first class mail, postage prepaid, by the Company not less than 30
days prior to the date fixed for redemption to the Holders of the Warrants to be redeemed at their last addresses as they shall appear on the
registration books. Any notice mailed in the manner herein provided shall be conclusively presumed to have been duly given whether or not
the Holder received such notice.
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(c)           Redemption Date and Redemption Price. The notice of redemption shall state the date set for redemption, which date shall

be not less than thirty (30) days, or more than sixty (60) days, from the Notice Date (the “Redemption Date”). The Company shall not mail
the notice of redemption unless all funds necessary to pay for redemption of the Warrants to be redeemed shall have first been set aside by the
Company for the benefit of the Warrant Holders so as to be and continue to be available therefor. The redemption price to be paid to the
Warrant Holders will be $0.0001 for each share of Common Stock of the Company to which the Warrant Holder would then be entitled upon
exercise of the Warrant being redeemed, as adjusted from time to time as provided herein (the “Redemption Price”).
 

(d)           Exercise. Following the Notice Date, the Warrant Holders may exercise their Warrants in accordance with Section 1 of this
Warrant between the Notice Date and 5:00 p.m. Eastern Time on the Redemption Date and such exercise shall be timely if the form of election
to purchase duly executed and the Warrant Exercise Price for the shares of Common Stock to be purchased are actually received by the
Company at its principal offices prior to 5:00 p.m. Eastern Time on the Redemption Date.
 

(e)           Mailing. If any Warrant Holder does not wish to exercise any Warrant being redeemed, he should mail such Warrant to the
Company at its principal offices after receiving the notice of redemption. On and after 5:00 p.m. Eastern Time on the Redemption Date,
notwithstanding that any Warrant subject to redemption shall not have been surrendered for redemption, the obligation evidenced by all
Warrants not surrendered for redemption or effectively exercised shall be deemed no longer outstanding, and all rights with respect thereto
shall forthwith cease and terminate, except only the right of the holder of each Warrant subject to redemption to receive the Redemption Price
for each share of Common Stock to which he would be entitled if he exercised the Warrant upon receiving notice of redemption of the Warrant
subject to redemption held by him.

 
5. TRANSFERS AND EXCHANGES OF WARRANT AND WARRANT SHARES
 

(a)           Registration of Transfers and Exchanges. Subject to Section 5(c), upon the Holder’s surrender of this Warrant, with a duly
executed copy of the Form of Assignment attached as Exhibit B, to the Secretary of the Company at its principal offices or at such other
office or agency as the Company may specify in writing to the Holder, the Company shall register the transfer of all or any portion of this
Warrant. Upon such registration of transfer, the Company shall issue a new Warrant, in substantially the form of this Warrant, evidencing the
acquisition rights transferred to the transferee and a new Warrant, in similar form, evidencing the remaining acquisition rights not transferred,
to the Holder requesting the transfer.
 

(b)           Warrant Exchangeable for Different Denominations. The Holder may exchange this Warrant for a new Warrant or
Warrants, in substantially the form of this Warrant, evidencing in the aggregate the right to purchase the number of Warrant Shares which may
then be purchased hereunder, each of such new Warrants to be dated the date of such exchange and to represent the right to purchase such
number of Warrant Shares as shall be designated by the Holder. The Holder shall surrender this Warrant with duly executed instructions
regarding such re-certification of this Warrant to the Secretary of the Company at its principal offices or at such other office or agency as the
Company may specify in writing to the Holder.
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(c)           Restrictions on Transfers. This Warrant may not be transferred at any time without (i) registration under the Securities Act

or (ii) an exemption from such registration and a written opinion of legal counsel addressed to the Company that the proposed transfer of the
Warrant may be effected without registration under the Securities Act, which opinion will be in form and from counsel reasonably satisfactory
to the Company.

 
(d)           Permitted Transfers and Assignments. Notwithstanding any provision to the contrary in this Section 5, the Holder may

transfer, with or without consideration, this Warrant or any of the Warrant Shares (or a portion thereof) to the Holder’s Affiliates (as such
term is defined under Rule 144 of the Securities Act) without obtaining the opinion from counsel that may be required by Section 5(c)(ii),
provided, that the Holder delivers to the Company and its counsel certification, documentation, and other assurances reasonably required by
the Company’s counsel to enable the Company’s counsel to render an opinion to the Company’s Transfer Agent that such transfer does not
violate applicable securities laws.
 
6. MUTILATED OR MISSING WARRANT CERTIFICATE
 

If this Warrant is mutilated, lost, stolen or destroyed, upon request by the Holder, the Company will, at its expense, issue, in
exchange for and upon cancellation of the mutilated Warrant, or in substitution for the lost, stolen or destroyed Warrant, a new Warrant, in
substantially the form of this Warrant, representing the right to acquire the equivalent number of Warrant Shares; provided, that, as a
prerequisite to the issuance of a substitute Warrant, the Company may require satisfactory evidence of loss, theft or destruction as well as an
indemnity from the Holder of a lost, stolen or destroyed Warrant.
 
7. PAYMENT OF TAXES
 

The Company will pay all transfer and stock issuance taxes attributable to the preparation, issuance and delivery of this Warrant and
the Warrant Shares (and replacement Warrants) including, without limitation, all documentary and stamp taxes; provided, however, that the
Company shall not be required to pay any tax in respect of the transfer of this Warrant, or the issuance or delivery of certificates for Warrant
Shares or other securities in respect of the Warrant Shares to any person or entity other than to the Holder.
 
8.           FRACTIONAL WARRANT SHARES
 

No fractional Warrant Shares shall be issued upon exercise of this Warrant. The Company, in lieu of issuing any fractional Warrant
Share, shall round up the number of Warrant Shares issuable to nearest whole share.
 
9. NO STOCK RIGHTS AND LEGEND
 

No holder of this Warrant, as such, shall be entitled to vote or be deemed the holder of any other securities of the Company that may
at any time be issuable on the exercise hereof, nor shall anything contained herein be construed to confer upon the holder of this Warrant, as
such, the rights of a stockholder of the Company or the right to vote for the election of directors or upon any matter submitted to stockholders
at any meeting thereof, or give or withhold consent to any corporate action or to receive notice of meetings or other actions affecting
stockholders (except as provided herein), or to receive dividends or subscription rights or otherwise (except as provide herein).
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Each certificate for Warrant Shares initially issued upon the exercise of this Warrant, and each certificate for Warrant Shares issued to

any subsequent transferee of any such certificate, shall be stamped or otherwise imprinted with a legend in substantially the following form:
 

“THE SECURITIES REPRESENTED BY THIS CERTIFICATE HAVE NOT BEEN REGISTERED UNDER THE
SECURITIES ACT OF 1933, AS AMENDED (THE “ACT”), OR ANY STATE SECURITIES LAWS, AND NEITHER SUCH
SECURITIES NOR ANY INTEREST THEREIN MAY BE OFFERED, SOLD, PLEDGED, ASSIGNED OR OTHERWISE
TRANSFERRED UNLESS (1) A REGISTRATION STATEMENT WITH RESPECT THERETO IS EFFECTIVE UNDER THE ACT
AND ANY APPLICABLE STATE SECURITIES LAWS, OR (2) AN EXEMPTION FROM SUCH REGISTRATION EXISTS AND
THE COMPANY RECEIVES AN OPINION OF COUNSEL TO THE HOLDER OF SUCH SECURITIES, WHICH COUNSEL AND
OPINION ARE REASONABLY SATISFACTORY TO THE COMPANY, THAT SUCH SECURITIES MAY BE OFFERED, SOLD,
PLEDGED, ASSIGNED OR TRANSFERRED IN THE MANNER CONTEMPLATED WITHOUT AN EFFECTIVE REGISTRATION
STATEMENT UNDER THE ACT OR APPLICABLE STATE SECURITIES LAWS.”
 
10. INTENTIONALLY DELETED
 
11. NOTICES
 

All notices, consents, waivers, and other communications under this Warrant must be in writing and will be deemed given to a party
when (a) delivered to the appropriate address by hand or by nationally recognized overnight courier service (costs prepaid); (b) sent by
facsimile or e-mail with confirmation of transmission by the transmitting equipment; (c) received or rejected by the addressee, if sent by
certified mail, return receipt requested, if to the registered Holder hereof; or (d) seven days after the placement of the notice into the mails (first
class postage prepaid), to the Holder at the address, facsimile number, or e-mail address furnished by the registered Holder to the Company in
accordance with the Subscription Agreement by and between the Company and the Holder, or if to the Company, to it at 600 W. Germantown
Pike, Suite 400, Plymouth Meeting, PA 19462, Attention: Stephen P. Harrington, President (or to such other address, facsimile number, or e-
mail address as the Holder or the Company as a party may designate by notice the other party).
 
12. SEVERABILITY
 

If a court of competent jurisdiction holds any provision of this Warrant invalid or unenforceable, the other provisions of this Warrant
will remain in full force and effect. Any provision of this Warrant held invalid or unenforceable only in part or degree will remain in full force
and effect to the extent not held invalid or unenforceable.
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13. BINDING EFFECT
 

This Warrant shall be binding upon and inure to the sole and exclusive benefit of the Company, its successors and assigns, the
registered Holder or Holders from time to time of this Warrant and the Warrant Shares.
 
14. SURVIVAL OF RIGHTS AND DUTIES
 

This Warrant shall terminate and be of no further force and effect on the earlier of 5:00 P.M., Eastern Time, on the Expiration Date or
the date on which this Warrant has been exercised in full.
 
15. GOVERNING LAW
 

This Warrant will be governed by and construed under the laws of the State of New York without regard to conflicts of laws
principles that would require the application of any other law.
 
16. DISPUTE RESOLUTION
 

In the case of a dispute as to the determination of the Exercise Price or the arithmetic calculation of the Warrant Shares, the Company
shall submit the disputed determinations or arithmetic calculations via facsimile within two Business Days of receipt of the Notice of Exercise
giving rise to such dispute, as the case may be, to the Holder. If the Holder and the Company are unable to agree upon such determination or
calculation of the Exercise Price or the Warrant Shares within three Business Days of such disputed determination or arithmetic calculation
being submitted to the Holder, then the Company shall, within two Business Days, submit via facsimile (a) the disputed determination of the
Exercise Price to an independent, reputable investment bank selected by the Company and approved by the Holder or (b) the disputed
arithmetic calculation of the Warrant Shares to the Company’s independent, outside accountant. The Company shall cause at its expense the
investment bank or the accountant, as the case may be, to perform the determinations or calculations and notify the Company and the Holder of
the results no later than ten (10) Business Days from the time it receives the disputed determinations or calculations. Such investment bank’s
or accountant’s determination or calculation, as the case may be, shall be binding upon all parties absent demonstrable error.
 
17. NOTICES OF RECORD DATE
 

Upon (a) any establishment by the Company of a record date of the holders of any class of securities for the purpose of determining
the holders thereof who are entitled to receive any dividend or other distribution, or right or option to acquire securities of the Company, or
any other right, or (b) any capital reorganization, reclassification, recapitalization, merger or consolidation of the Company with or into any
other corporation, any transfer of all or substantially all the assets of the Company, or any voluntary or involuntary dissolution, liquidation or
winding up of the Company, or the sale, in a single transaction, of a majority of the Company’s voting stock (whether newly issued, or from
treasury, or previously issued and then outstanding, or any combination thereof), the Company shall mail to the Holder at least ten (10)
Business Days, or such longer period as may be required by law, prior to the record date specified therein, a notice specifying (i) the date
established as the record date for the purpose of such dividend, distribution, option or right and a description of such dividend, option or right,
(ii) the date on which any such reorganization, reclassification, transfer, consolidation, merger, dissolution, liquidation or winding up, or sale
is expected to become effective and (iii) the date, if any, fixed as to when the holders of record of Common Stock shall be entitled to exchange
their shares of Common Stock for securities or other property deliverable upon such reorganization, reclassification, transfer, consolation,
merger, dissolution, liquidation or winding up.
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18. RESERVATION OF SHARES
 

The Company shall reserve and keep available out of its authorized but unissued shares of Common Stock for issuance upon the
exercise of this Warrant, free from pre-emptive rights, such number of shares of Common Stock for which this Warrant shall from time to
time be exercisable. The Company will take all such reasonable action as may be necessary to assure that such Warrant Shares may be issued
as provided herein without violation of any applicable law or regulation. Without limiting the generality of the foregoing, the Company
covenants that it will use commercially reasonable efforts to take all such action as may be necessary or appropriate in order that the Company
may validly and legally issue fully paid and nonassessable Warrant Shares upon the exercise of this Warrant and use commercially reasonable
efforts to obtain all such authorizations, exemptions or consents, including but not limited to consents from the Company’s stockholders or
Board of Directors or any public regulatory body, as may be necessary to enable the Company to perform its obligations under this Warrant.

 
19. NO THIRD PARTY RIGHTS
 

This Warrant is not intended, and will not be construed, to create any rights in any parties other than the Company and the Holder,
and no person or entity may assert any rights as third-party beneficiary hereunder.

 
[SIGNATURE PAGE FOLLOWS]
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IN WITNESS WHEREOF, the Company has caused this Warrant to be duly executed as of the date first set forth above.

 
 MATINAS BIOPHARMA HOLDINGS, INC.
  
 By:  
  Name: Stephen P. Harrington
  Title: President
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EXHIBIT A

 
NOTICE OF EXERCISE

 
(To be executed by the Holder of Warrant if such Holder desires to exercise Warrant)

 
To Matinas BioPharma Holdings,Inc.:
 

The undersigned hereby irrevocably elects to exercise this Warrant and to purchase thereunder, ___________________ full shares of
Matinas BioPharma Holdings,Inc. common stock issuable upon exercise of the Warrant and delivery of:
 

(1)           $_________ (in cash as provided for in the foregoing Warrant) and any applicable taxes payable by the undersigned
pursuant to such Warrant; and
 

(2)           __________ shares of Common Stock (pursuant to a Cashless Exercise in accordance with Section 1(b)(ii) of the Warrant)
(check here if the undersigned desires to deliver an unspecified number of shares equal the number sufficient to effect a Cashless Exercise
[___]).
 

The undersigned requests that certificates for such shares be issued in the name of:
 

_________________________________________
(Please print name, address and social security or federal employer

identification number (if applicable))
 

_________________________________________
 

_________________________________________
 

If the shares issuable upon this exercise of the Warrant are not all of the Warrant Shares which the Holder is entitled to acquire
upon the exercise of the Warrant, the undersigned requests that a new Warrant evidencing the rights not so exercised be issued in the name of
and delivered to:
 

_________________________________________
(Please print name, address and social security or federal employer

identification number (if applicable))
 

_________________________________________
 

_________________________________________
 
 Name of Holder (print):  
 (Signature):  
 (By:)  
 (Title:)  
 Dated:  
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EXHIBIT B

 
FORM OF ASSIGNMENT

 
FOR VALUE RECEIVED, ___________________________________ hereby sells, assigns and transfers to each assignee set

forth below all of the rights of the undersigned under the Warrant (as defined in and evidenced by the attached Warrant) to acquire the number
of Warrant Shares set opposite the name of such assignee below and in and to the foregoing Warrant with respect to said acquisition rights and
the shares issuable upon exercise of the Warrant:

 
Name of Assignee  Address  Number of Shares

     
     
     
     

 
If the total of the Warrant Shares are not all of the Warrant Shares evidenced by the foregoing Warrant, the undersigned requests that

a new Warrant evidencing the right to acquire the Warrant Shares not so assigned be issued in the name of and delivered to the undersigned.
 

 Name of Holder (print):  
 (Signature):  
 (By:)  
 (Title:)  
 Dated:  
 

 

 



 
MATINAS BIOPHARMA HOLDINGS, INC.

 
_____________________________________________

 
Securities Purchase Agreement

 
_____________________________________________________

 
Units consisting of Common Stock

and
Warrants

 
____________________________________________________

 
June 10, 2013

 
CONFIDENTIAL

 

 



 

 
NOTICE TO OFFEREES

 
THE SECURITIES OFFERED HEREBY HAVE NOT BEEN REGISTERED UNDER THE SECURITIES ACT OF

1933, AS AMENDED, OR REGISTERED OR QUALIFIED UNDER THE APPLICABLE SECURITIES LAWS OF ANY
STATE OR OTHER JURISDICTION. THIS SECURITIES PURCHASE AGREEMENT AND THE OTHER OFFERING
DOCUMENTS DO NOT CONSTITUTE AN OFFER TO SELL OR SOLICITATION OF AN OFFER TO BUY THE
SECURITIES IN ANY JURISDICTION IN WHICH SUCH OFFER OR SOLICITATION WOULD BE UNLAWFUL.

 
THE SECURITIES ARE BEING SOLD FOR INVESTMENT PURPOSES ONLY, WITHOUT A VIEW TO RESALE

OR DISTRIBUTION THEREOF, AND MAY NOT BE TRANSFERRED, RESOLD OR OFFERED FOR RESALE IN THE
ABSENCE OF AN EFFECTIVE REGISTRATION STATEMENT UNDER THE SECURITIES ACT AND EFFECTIVE
REGISTRATION OR QUALIFICATION UNDER THE APPLICABLE SECURITIES LAWS OF ANY STATE OR OTHER
JURISDICTION, OR THE AVAILABILITY OF AN EXEMPTION THEREFROM.

 
AN INVESTMENT MADE IN THE SECURITIES OFFERED HEREBY IS SPECULATIVE AND SUITABLE ONLY

FOR PERSONS WHO HAVE SUBSTANTIAL FINANCIAL RESOURCES, WHO HAVE NO NEED FOR LIQUIDITY IN
THIS INVESTMENT AND WHO UNDERSTAND OR HAVE BEEN ADVISED WITH RESPECT TO THE TAX
CONSEQUENCES OF, AND RISK FACTORS ASSOCIATED WITH, THIS INVESTMENT AND WHO ARE ABLE TO BEAR
THE SUBSTANTIAL ECONOMIC RISK OF THIS INVESTMENT FOR AN INDEFINITE PERIOD OF TIME.

 
NEITHER THE SECURITIES AND EXCHANGE COMMISSION NOR THE SECURITIES COMMISSION OR

OTHER REGULATORY AUTHORITY OF ANY STATE OR OTHER JURISDICTION HAS APPROVED OR
DISAPPROVED OF THESE SECURITIES OR PASSED UPON THE ADEQUACY OR ACCURACY OF THIS SECURITIES
PURCHASE AGREEMENT OR ANY OF THE OTHER OFFERING DOCUMENTS. ANY REPRESENTATION TO THE
CONTRARY IS A CRIMINAL OFFENSE.

 
THIS SECURITIES PURCHASE AGREEMENT DOES NOT CONSTITUTE AN OFFER OR SOLICITATION IN ANY
STATE OR OTHER JURISDICTION IN WHICH SUCH AN OFFER OR SOLICITATION IS NOT AUTHORIZED.
 

CONFIDENTIAL INFORMATION
 

THE OFFEREE ACKNOWLEDGES AND AGREES THAT: (I) THE OFFERING IS BEING CONDUCTED ON A
CONFIDENTIAL BASIS; AND (II) IT WILL BE LEGALLY BOUND TO RETAIN ALL INFORMATION ABOUT THE
COMPANY AND THIS OFFERING ON A CONFIDENTIAL BASIS.

 



 

 
CONFIDENTIAL
 

SECURITIES PURCHASE AGREEMENT
 

THIS SECURITIES PURCHASE AGREEMENT (this “Agreement”), dated as of June 10, 2013, by and between Matinas
Biopharma Holdings, Inc., a Delaware corporation (the “Company”), and the purchaser or purchasers identified on the signature page hereof
(“Purchaser”).

 
RECITALS:

 
WHEREAS, Purchaser desires to purchase and the Company desires to sell, units comprised of shares of the Company’s common

stock and warrants to acquire shares of common stock, on the terms and conditions set forth herein.
 
NOW, THEREFORE, in consideration of the premises hereof and the agreements set forth herein below, the parties hereto hereby

agree as follows:
 
1.           The Offering.
 

(a)          Private Offering. The securities offered by this Agreement are being offered in the United States in a private
offering (the “Offering”) of up to 7,500,000 shares of the Company’s common stock, $.0001 par value per share (the “Shares”), and warrants
to acquire 3,750,000 shares of the Company’s common stock (the “Warrants’). The Shares and Warrants will be sold in units consisting of
two (2) Shares and one (1) Warrant (the “Units”). Up to 3,750,000 Units will be sold in the Offering on a “reasonable efforts” basis at a
purchase price of $.10 per Unit (the “Purchase Price”) pursuant to Section 4(2) of the Securities Act of 1933, as amended (the “Securities
Act”), and Rule 506 of Regulation D thereunder. The Units are being offered solely to a limited number of “accredited investors” as that term
is defined in Rule 501(a) of the Securities Act during an offering period commencing June 10, 2013, and terminating July 10, 2013, unless
extended thereafter in the sole discretion of the Company. Each Warrant is initially exercisable through June 30, 2018 into one (1) share of
Common Stock at an exercise price of $2.00 per share, subject to adjustment and redemption. The general terms of the Warrants are set forth
in the Form of Warrant, attached hereto and made a part hereof as Exhibit A. The Shares, Warrants and shares of Common Stock issuable
upon exercise of the Warrants are hereinafter referred to collectively as the “Securities.”

 
(b)          Concurrent Offering. Concurrently, the Company is offering for sale in a private placement transaction, separate

warrants to acquire 250,000 shares of the Company’s common stock at a purchase price of $.04 per warrant (the “Concurrent Offering”).
Each warrant offered in the Concurrent Offering (the “Concurrent Warrants”) is initially exercisable into one (1) share of Common Stock at an
exercise price of $2.00 per share, subject to adjustment and redemption. The terms of the Concurrent Warrants are identical to the terms of the
Form of Warrant, attached hereto and made a part hereof as Exhibit A. Participation in this Offering does not provide any rights to participate
in the Concurrent Offering.
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(c)          The Business of the Company; Speculative Investment Activities. The Company has only been recently formed

and, to date, its activities have been limited to organizational efforts. The Company has been formed to make investments in, or to engage in a
business combination with, one or more early-stage businesses. Towards that end, the Company has engaged in preliminary discussions
regarding a business combination with a development stage biopharmaceutical company with a focus on identifying and developing novel
pharmaceutical products, however, there can be no assurances that any such combination will occur. The business of the Company is
extremely speculative and an investment in the Securities should only be made by Purchasers who can afford a total loss of their investment
and who understand the speculative nature of this investment. Purchase of the Securities is subject to other material risk factors identified in
this Agreement.

 
(d)          Use of Proceeds. Assuming all of the Securities in the Offering are sold, the net proceeds to the Company are

estimated to be approximately $355,000 (after deducting offering expenses and legal fees payable by the Company). The Company intends to
use the net proceeds of the Offering to make investments in, or to contribute towards, a business combination with one or more early-stage
businesses, and for general working capital purposes. There can be no assurances, however, that the net proceeds of this Offering will be
sufficient to accomplish the business purpose of the Company. No placement fees or other sales commissions will be payable in connection
with the Offering.

 
2.           Sale and Purchase of Securities.
 

(a)          Sale and Purchase of the Securities. Subject to the terms and conditions hereof, the Company agrees to sell, and
Purchaser agrees to purchase, the number of Units specified on the signature page of this Agreement at a purchase price of $.10 per Unit. The
aggregate Purchase Price for the number of Units subscribed for shall be as set forth on the signature page hereto and shall be payable upon
execution hereof by certified or bank check or wire transfer of immediately available funds. The Units are being sold on a reasonable “best
efforts” basis and there is no minimum sale amount of Units prior to release of funds to the Company.

 
(b)          Subscription Procedure. In order to purchase Units, Purchaser shall deliver to the Company, (i) one completed and

duly executed copy of this Agreement; and (ii) immediately available funds in an amount equal to the Purchase Price. Execution and delivery
of this Agreement shall constitute an irrevocable subscription for that number of Units set forth on the signature page hereto. Payment for the
Units may be made either by certified or bank check made payable to the Company, or by wire transfer to the Company (with wire transfer
instructions to be provided upon request). This Agreement may be rejected by the Company, in whole or in part, in its sole discretion, in
which event the Purchase Price will be returned (by mail) to Purchaser within five (5) business days thereafter.
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(c)          Closing. Upon the Company’s acceptance of a Purchaser’s subscription and upon the receipt of the Purchase Price,

the Company shall conduct one or more closings at such time and in such manner as the Company shall determine in its sole discretion (the
“Closing”). There is no minimum number of Units to be sold before one or more Closings can occur. Thus, at the time a Purchaser subscribes,
it will not be assured that all of the Units will be sold in the Offering. At each Closing, the Company shall countersign this Agreement and
confirm the issuance of the Units specified on the signature page of this Agreement in book form on the transfer books and records of the
Company, against payment of the Purchase Price specified on the signature page of this Agreement by wire transfer or certified or bank check
payable to the Company. Upon the Closing, the subscription evidenced hereby, if not previously rejected by the Company, will, in reliance
upon Purchaser’s representations and warranties contained herein, be accepted, in whole or in part, by the Company. If Purchaser’s
subscription is accepted only in part, this Agreement will be marked to indicate such fact, and the Company will return to Purchaser the
portion of the funds tendered by Purchaser representing the unaccepted portion of Purchaser’s subscription, without interest or deduction of
any kind.

 
3.           Representations and Warranties of Purchaser. Purchaser represents and warrants to the Company as follows:
 

(a)          Organization and Qualification.
 

(i)          If Purchaser is an entity, Purchaser is duly organized, validly existing and in good standing under the laws
of its jurisdiction of organization, with the corporate or other entity power and authority to own and operate its business as presently
conducted, except where the failure to be or have any of the foregoing would not have a material adverse effect on Purchaser, and Purchaser is
duly qualified as a foreign corporation or other entity to do business and is in good standing in each jurisdiction where the character of its
properties owned or held under lease or the nature of their activities makes such qualification necessary, except for such failures to be so
qualified or in good standing as would not have a material adverse effect on it.

 
(ii)         If Purchaser is an entity, the address of its principal place of business is as set forth on the signature page

hereto, and if Purchaser is an individual, the address of its principal residence is as set forth on the signature page hereto.
 

(b)          Authority; Validity and Effect of Agreement.
 

(i)          If Purchaser is an entity, Purchaser has the requisite corporate or other entity power and authority to
execute and deliver this Agreement and perform its obligations under this Agreement. The execution and delivery of this Agreement by
Purchaser, the performance by Purchaser of its obligations hereunder and all other necessary corporate or other entity action on the part of
Purchaser have been duly authorized by its Board of Directors or similar governing body, and no other corporate or other entity proceedings
on the part of Purchaser is necessary for Purchaser to execute and deliver this Agreement and perform its obligations hereunder.

 
(ii)         This Agreement has been duly and validly authorized, executed and delivered by Purchaser and, assuming

it has been duly and validly executed and delivered by the Company, constitutes a legal, valid and binding obligation of Purchaser, in
accordance with its terms.
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(c)          No Conflict; Required Filings and Consents. Neither the execution and delivery of this Agreement by Purchaser

nor the performance by Purchaser of its obligations hereunder will: (i) if Purchaser is an entity, conflict with Purchaser’s Articles of
Incorporation or Bylaws, or other similar organizational documents; (ii) violate any statute, law, ordinance, rule or regulation, applicable to
Purchaser or any of the properties or assets of Purchaser; or (iii) violate, breach, be in conflict with or constitute a default (or an event which,
with notice or lapse of time or both, would constitute a default) under, or permit the termination of any provision of, or result in the termination
of, the acceleration of the maturity of, or the acceleration of the performance of any obligation of Purchaser under, or result in the creation or
imposition of any lien upon any properties, assets or business of Purchaser under, any material contract or any order, judgment or decree to
which Purchaser is a party or by which it or any of its assets or properties is bound or encumbered except, in the case of clauses (ii) and (iii),
for such violations, breaches, conflicts, defaults or other occurrences which, individually or in the aggregate, would not have a material
adverse effect on its obligation to perform its covenants under this Agreement.

 
(d)          Accredited Investor. Purchaser is an “accredited investor” as that term is defined in Rule 501(a) of Regulation D

under the Securities Act. If Purchaser is an entity, Purchaser was not formed for the specific purpose of acquiring the Securities, and, if it was,
all of Purchaser’s equity owners are “accredited investors” as defined above.

 
(e)          No Government Review. Purchaser understands that neither the United States Securities and Exchange

Commission (“SEC”) nor any securities commission or other governmental authority of any state, country or other jurisdiction has approved
the issuance of the Securities or passed upon or endorsed the merits of the Securities, or this Agreement or any of the other documents relating
to the proposed Offering (collectively, the “Offering Documents”), or confirmed the accuracy of, determined the adequacy of, or reviewed this
Agreement or the other Offering Documents.

 
(f)          Investment Intent. The Securities are being acquired for the Purchaser’s own account for investment purposes only,

not as a nominee or agent and not with a view to the resale or distribution of any part thereof, and Purchaser has no present intention of
selling, granting any participation in or otherwise distributing the same. By executing this Agreement, Purchaser further represents that
Purchaser does not have any contract, undertaking, agreement or arrangement with any person to sell, transfer or grant participation to such
person or third person with respect to any of the Securities.

 
(g)          Restrictions on Transfer. Purchaser understands that the Securities are “restricted securities” as such term is

defined in Rule 144 under the Securities Act and have not been registered under the Securities Act or registered or qualified under any state
securities law, and may not be, directly or indirectly, sold, transferred, offered for sale, pledged, hypothecated or otherwise disposed of
without registration under the Securities Act and registration or qualification under applicable state securities laws or the availability of an
exemption therefrom. In any case where such an exemption is relied upon by Purchaser from the registration requirements of the Securities
Act and the registration or qualification requirements of such state securities laws, Purchaser shall furnish the Company with an opinion of
counsel stating that the proposed sale or other disposition of such securities may be effected without registration under the Securities Act and
will not result in any violation of any applicable state securities laws relating to the registration or qualification of securities for sale, such
counsel and opinion to be satisfactory to the Company. Purchaser acknowledges that it is able to bear the economic risks of an investment in
the Securities for an indefinite period of time, and that its overall commitment to investments that are not readily marketable is not
disproportionate to its net worth.
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(h)          Investment Experience. Purchaser has such knowledge, sophistication and experience in financial, tax and business

matters in general, and investments in securities in particular, that it is capable of evaluating the merits and risks of this investment in the
Securities, and Purchaser has made such investigations in connection herewith as it deemed necessary or desirable so as to make an informed
investment decision without relying upon the Company for legal or tax advice related to this investment. Purchaser hereby confirms its
understanding that the Company’s business plan is entirely speculative in its nature, as the Company will be investing in one or more early-
stage businesses, or contributing towards a business combination with one or more early-stage or start-up businesses, and that the Purchaser
will be relying entirely on management’s judgment as to the type and nature of the business opportunity pursued, and the Purchaser will have
no opportunity to review, vote upon, or perform any due diligence upon any of such business opportunities. Purchaser further represents and
warrants that it is familiar with the risks inherent in making investments in early-stage or start-up businesses, and that the Purchaser’s
investment goals and strategy include making speculative investments in start-up ventures. In making its decision to acquire the Securities,
Purchaser has not relied upon any information other than information provided to Purchaser by the Company or its representatives and
contained herein and in the other Offering Documents.

 
(i)          Access to Information. Purchaser acknowledges and understands that it has reviewed such information as it has

deemed necessary in order to make an informed investment decision with respect to an investment in the Securities; that it has had the
opportunity to ask representatives of the Company certain questions and request certain additional information regarding the terms and
conditions of such investment and the finances, operations, business and prospects of the Company and has had any and all such questions
and requests answered to its satisfaction; and that it understands the risks and other considerations relating to such investment.

 
(j)          Reliance on Representations. Purchaser understands that the Securities are being offered and sold to it in reliance on

specific exemptions from the registration requirements of the federal and state securities laws and that the Company is relying in part upon the
truth and accuracy of, and such Purchaser’s compliance with, the representations, warranties, agreements, acknowledgments and
understandings of such Purchaser set forth herein in order to determine the availability of such exemptions and the eligibility of such
Purchaser to acquire the Securities. Purchaser represents and warrants to the Company that any information that Purchaser has heretofore
furnished or furnishes herewith to the Company is complete and accurate, and further represents and warrants that it will notify and supply
corrective information to the Company immediately upon the occurrence of any change therein occurring prior to the Company’s issuance of
the Securities. Within five (5) days after receipt of a request from the Company, Purchaser will provide such information and deliver such
documents as may reasonably be necessary to comply with any and all laws and regulations to which the Company is subject.
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(k)          No General Solicitation. Purchaser is unaware of, and in deciding to participate in the Offering is in no way relying

upon, and did not become aware of the Offering through or as a result of, any form of general solicitation or general advertising including,
without limitation, any article, notice, advertisement or other communication published in any newspaper, magazine or similar media, or
broadcast over television or radio or the internet, in connection with the Offering.

 
(l)          Placement and Finder’s Fees. No agent, broker, investment banker, finder, financial advisor or other person acting

on behalf of Purchaser or under its authority is or will be entitled to any broker’s or finder’s fee or any other commission or similar fee,
directly or indirectly, in connection with the Offering, and no person is entitled to any fee or commission or like payment in respect thereof
based in any way on agreements, arrangements or understanding made by or on behalf of Purchaser.

 
(m)          High Risk Investment; Material Offering Risks. While management is optimistic about the opportunities available

to the Company, an investment in the Securities involves a high degree of risk as the Company remains in the early stage of its development,
having only been recently formed, and having made no investments, to date. Accordingly, the Securities are a suitable investment only for
those investors who can afford a total loss of their investment and who recognize the material risks associated with investing in an early-stage
enterprise. Purchasing Securities in the Offering will subject the Purchaser to certain material risks, including, but not limited to, each of the
following: (i) the Company will, for the foreseeable future, be totally reliant on the efforts of Stephen Harrington, its sole officer and director;
(ii) while the Company has engaged in preliminary discussions regarding a business combination with a development stage biopharmaceutical
company with a focus on identifying and developing novel pharmaceutical products, there can be no assurances that any such combination will
occur; (iii) there can be no assurances that the proceeds of this Offering will be sufficient to assure the Company accomplishes its business
purpose; (iv) Purchasers will be making their investment on a “blind” basis with no input on or ability to evaluate any potential investments of
the Company, as management will have virtually unrestricted discretion as to the investments made by the Company; (v) the Company may
consummate a business combination with a company in any industry management selects and is not limited to any particular industry or type
of business; (vi) in connection with a business combination, the Company will likely issue a substantial amount of securities; thus,
substantially diluting the percentage interests of the Purchasers of the Securities and leaving them with a small percentage of the total
outstanding securities of the combined enterprise; (vii) the Company may participate in a business combination with a company that is
affiliated with management or certain of the shareholders of the Company, or with whom certain shareholders have or will have a business or
equity interest; thus, presenting risks of conflicts of interest that the Purchasers will have no input in evaluating; (viii) the Purchaser
understands that there is no guarantee of any financial return on this investment and that this investment is not liquid; (ix) the Offering is being
undertaken on a “best efforts, no minimum” basis; accordingly, investors will not know at the time of investment whether the Offering will be
successful or the percentage of the Company owned by them; (x) the Company is a start-up enterprise with minimal assets and no current
earnings; (xi) the Company has offered to register the Shares issuable upon exercise of the warrants, however, any such registration rights are
limited as they only apply to the extent of registration rights granted to private placement investors in the future, and may be subordinated to
the rights of such private placement investors; and (xii) the offering price of the Securities offered hereby has been determined solely by the
Company and does not necessarily bear any relationship to the value of the Company’s assets, current or potential earnings of the Company,
or any other recognized criteria used for measuring value, and therefore, there can be no assurance that the offering price of the Securities is
representative of the actual value of the Securities.
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(n)          Legends. The certificates and agreements evidencing the Securities shall have endorsed thereon the following

legend (and appropriate notations thereof will be made in the Company’s stock transfer books), and stop transfer instructions reflecting these
restrictions on transfer will be placed with the transfer agent of the Securities:

 
THE SECURITIES REPRESENTED HEREBY HAVE NOT BEEN REGISTERED UNDER
THE SECURITIES ACT OF 1933, AS AMENDED (THE “SECURITIES ACT”), OR
APPLICABLE STATE SECURITIES LAWS. THESE SECURITIES MAY NOT BE SOLD,
TRANSFERRED OR OTHERWISE DISPOSED OF EXCEPT PURSUANT TO
REGISTRATION UNDER THE SECURITIES ACT AND REGISTRATION OR
QUALIFICATION UNDER APPLICABLE STATE SECURITIES LAWS, OR PURSUANT TO
AN AVAILABLE EXEMPTION THEREFROM. NO TRANSFER OF THE SECURITIES
REPRESENTED HEREBY MAY BE MADE IN THE ABSENCE OF SUCH REGISTRATION
OR QUALIFICATION UNLESS THERE SHALL HAVE BEEN DELIVERED TO THE
ISSUER A WRITTEN OPINION OF UNITED STATES COUNSEL OF RECOGNIZED
STANDING, IN FORM AND SUBSTANCE SATISFACTORY TO THE ISSUER, TO THE
EFFECT THAT SUCH TRANSFER MAY BE MADE WITHOUT REGISTRATION OF SUCH
SECURITIES UNDER THE SECURITIES ACT AND REGISTRATION OR
QUALIFICATION UNDER APPLICABLE STATE SECURITIES LAWS.
 

(o)          Involvement in Certain Legal Proceedings. Annex I to the Signature Page hereof contains a true and correct
questionnaire covering Purchaser’s prior and pending involvement in certain legal proceedings.

 
4.           Representations and Warranties of the Company. The Company represents and warrants to Purchaser as follows:
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(a)          Organization and Qualification. The Company is duly organized, validly existing and in good standing under the

laws of its jurisdiction of organization, with the corporate power and authority to own and operate its business as presently conducted, except
where the failure to be or have any of the foregoing would not have a material adverse effect on the Company. The Company is duly qualified
as a foreign corporation or other entity to do business and is in good standing in each jurisdiction where the character of its properties owned
or held under lease or the nature of their activities makes such qualification necessary, except for such failures to be so qualified or in good
standing as would not have a material adverse effect on the Company.

 
(b)          Authority; Validity and Effect of Agreement.
 

(i)          The Company has the requisite corporate power and authority to execute and deliver this Agreement,
perform its obligations under this Agreement, and conduct the Offering. The execution and delivery of this Agreement by the Company, the
performance by the Company of its obligations hereunder, the Offering and all other necessary corporate action on the part of the Company
have been duly authorized by its Board of Directors, and no other corporate proceedings on the part of the Company is necessary to authorize
this Agreement or the Offering. This Agreement has been duly and validly executed and delivered by the Company and, assuming that it has
been duly authorized, executed and delivered by Purchaser, constitutes a legal, valid and binding obligation of the Company, in accordance
with its terms, subject to the effects of bankruptcy, insolvency, fraudulent conveyance, reorganization, moratorium and other similar laws
relating to or affecting creditors’ rights generally, general equitable principles (whether considered in a proceeding in equity or at law) and an
implied covenant of good faith and fair dealing.

 
(ii)         The Shares have been duly authorized and, when issued and paid for in accordance with this Agreement,

will be validly issued, fully paid and non-assessable shares of Common Stock with no personal liability resulting solely from the ownership of
such shares and will be free and clear of all liens, charges, restrictions, claims and encumbrances imposed by or through the Company. The
shares of Common Stock issuable upon exercise of the Warrants when issued and paid for in accordance with the Warrants, will be duly
authorized, validly issued, fully paid and non-assessable shares of Common Stock with no personal liability resulting solely from the
ownership of such shares and will be free and clear of all liens, charges, restrictions, claims and in encumbrances imposed by or through the
Company.

 
(c)          No Conflict. Neither the execution and delivery of this Agreement by the Company nor the performance by the

Company of its obligations hereunder will: (i) conflict with the Company’s Articles of Incorporation or Bylaws; (ii) violate any statute, law,
ordinance, rule or regulation, applicable to the Company or any of the properties or assets of the Company; or (iii) violate, breach, be in
conflict with or constitute a default (or an event which, with notice or lapse of time or both, would constitute a default) under, or permit the
termination of any provision of, or result in the termination of, the acceleration of the maturity of, or the acceleration of the performance of any
obligation of the Company, or result in the creation or imposition of any lien upon any properties, assets or business of the Company under,
any material contract or any order, judgment or decree to which the Company is a party or by which it or any of its assets or properties is
bound or encumbered except, in the case of clauses (ii) and (iii), for such violations, breaches, conflicts, defaults or other occurrences which,
individually or in the aggregate, would not have a material adverse effect on its obligation to perform its covenants under this Agreement;
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(d)          Capitalization. The Company is currently authorized to issue 150 million shares of Common Stock, $0.0001 par

value per share and 10 million shares of “blank check” Preferred Stock, $0.0001 par value per share. To date, the Company has issued 100
shares of its Common Stock to its founder. No securities of the Company are entitled to preemptive or similar rights, and no entity or person
has any right of first refusal, preemptive right, right of participation, or any similar right to participate in the transactions contemplated by this
Agreement unless any such rights have been waived. The issue and sale of the Securities will not, immediately or with the passage of time,
obligate the Company to issue shares of Common Stock or other securities to any entity or person and will not result in a right of any holder
of Company securities to adjust the exercise, conversion, exchange or reset price under such securities.

 
(e)          Consents; Required Filings. The Company is not required to obtain any consent, waiver, authorization, approval or

order of, give any notice to, or make any filing or registration with, any court or other federal, state, local or other governmental authority or
other person or entity in connection with the execution, delivery and performance by the Company of this Agreement or the issuance, sale or
delivery of the Securities other than (i) any filings required by state securities laws, if any, and (ii) the filing of a Notice of a Sale of Securities
on Form D with the SEC under Regulation D of the Securities Act.

 
(f)          Litigation. There is no pending or, to the best knowledge of the Company, threatened action, suit, proceeding or

investigation before any court, governmental agency or body, or arbitrator having jurisdiction over the Company, or any of its affiliates that
would affect the execution by the Company or the performance by the Company of its obligations under this Agreement, and the other
Offering Documents. There is no pending or, to the best knowledge of the Company, threatened action, suit, proceeding or investigation
before any court, governmental agency or body, or arbitrator having jurisdiction over the Company, or any of its affiliates which litigation if
adversely determined could result in a material adverse effect to the Company.

 
5.           Indemnification.
 

(a)          Purchaser agrees to indemnify, defend and hold harmless the Company and its respective affiliates and agents,
from and against any and all demands, claims, actions or causes of action, judgments, assessments, losses, liabilities, damages or penalties and
reasonable attorneys’ fees and related disbursements incurred by the Company (collectively, “Losses”) which directly or indirectly relate to,
result from, or arise out of, a breach of any representations or warranties made by Purchaser herein, and Purchaser agrees that in the event of
any breach of any representations or warranties made by Purchaser herein, the Company may, at its option, forthwith rescind the sale of the
Securities to Purchaser.
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(b)          The party to be indemnified hereunder (the “Indemnified Party”) shall promptly notify the party providing

indemnification hereunder (the “Indemnifying Party”) of any claim, demand, action or proceeding for which indemnification may be sought
under Section 5(a) of this Agreement, and, if such claim, demand, action or proceeding is a third party claim, demand, action or proceeding
(collectively, an “Action”), the Indemnifying Party will have the right at its expense to assume the defense thereof using counsel reasonably
acceptable to the Indemnified Party; provided, however any failure or delay to so notify the Indemnifying Party will not relieve it from its
obligation to indemnify any Indemnified Party, unless and only to the extent that such failure or delay results in the forfeiture by the
Indemnifying Party of substantial rights and defenses or the Indemnifying Party is otherwise materially prejudiced by such failure or delay.
Any Indemnified Party shall have the right to employ separate counsel in any such action and participate in the defense thereof, but the fees
and expenses of such counsel shall be at the expense of such Indemnified Party except to the extent that (i) the employment thereof has been
specifically authorized by the Indemnifying Party in writing, (ii) the Indemnifying Party has failed after a reasonable period of time to assume
such defense and to employ counsel or (iii) in such action there is, in the reasonable opinion of counsel, a material conflict on any material
issue between the position of the Indemnifying Party and the position of such Indemnified Party, in which case the Indemnifying Party shall
be responsible for the reasonable fees and expenses of no more than one such separate counsel for the Indemnified Party. In connection with
any such third party Action, Purchasers and the Company shall cooperate with each other and provide each other with access to relevant books
and records in their possession. No Indemnifying Party shall, without the prior written consent of the Indemnified Party, which shall not be
unreasonably withheld, effect any settlement, compromise or consent to the entry of judgment in any pending or threatened Action in respect
of which any Indemnified Party is or could have been a party and indemnity was or could have been sought hereunder by such Indemnified
Party, unless such settlement, compromise or consent includes an unconditional release of such Indemnified Party from all liability on claims
that are the subject matter of such Action. Further, no Indemnified Party seeking indemnification hereunder will, without the prior written
consent of the Indemnifying Party, which shall not be unreasonably withheld, settle, compromise, consent to the entry of any judgment in or
otherwise seek to terminate any Action. The Indemnifying Party shall not be liable for settlement of any Action effected without its written
consent.

 
6.           Registration Rights.
 

(a)          Subject to the terms of subsection (b) below, the Company has agreed to provide incidental “piggyback”
registration rights to the holders of the Warrants (the “Warrant Holders”), such that, concurrent with the filing of any registration statement
under the Securities Act for the purpose of registering the issuance of new or re-offer of existing securities of the Company, excluding
registration statements on SEC forms S-4 and S-8, or any similar or successor forms, it will agree to register the re-offer of the Shares
issuable upon exercise of the Warrants, if at all.

 
(b)          Notwithstanding the foregoing, the terms of such registration shall be granted in a manner consistent with the

terms of the first registration rights agreement that may be issued by the Company within twelve (12) months of the date hereof, to investors in
a private placement offering (the “Investors”) undertaken in conjunction with a third-party (the “Operating Company”) business combination
involving the Company (the “Subsequent Registration Rights Agreement”); and will be subject to the holders of the Warrants agreeing to enter
into and become a party to such form of Subsequent Registration Rights Agreement. Thus, the grant of registration rights under subsection (a)
above, will be subject to limitations covering, among others, registration exclusions, allocations, black-out periods, resale restrictions,
underwriter cut-backs and cut-backs to accommodate SEC Rule 415 issues, in a manner consistent with such Subsequent Registration Rights
Agreement; with the understanding, however, that if any such allocations, resale restrictions, cut-backs and exclusions (collectively, the “Cut-
backs and Exclusions”) need to be allocated among the Warrant Holders, warrant holders (“Operating Company Warrant Holders”) of the
Operating Company and the Investors, the Warrant Holders agree that they shall be subject to such Cut-backs and Exclusions prior to the
Operating Company Warrant Holders and the Investors.
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7.           Confidentiality. Purchaser acknowledges and agreements that:
 

(a)          This Agreement and the other Offering Documents have been furnished to Purchaser by the Company for the sole
purpose of enabling Purchaser to consider and evaluate an investment in the Company, and will be kept confidential by Purchaser and not
used for any other purpose.

 
(b)          The information contained herein shall not, without the prior written consent of the Company, be disclosed by

Purchaser to any person or entity, other than Purchaser’s personal financial and legal advisors for the sole purpose of evaluating an investment
in the Company, and will not, directly or indirectly, disclose or permit Purchaser’s personal financial and legal advisors to disclose, any of
such information without the prior written consent of the Company.

 
(c)          Purchaser shall make its representatives aware of the terms of this section and to be responsible for any breach of

this Agreement by such representatives.
 
(d)          Purchaser shall not, without the prior written consent of the Company, directly or indirectly, make any statements,

public announcements or release to trade publications or the press with respect to the subject matter of this Agreement and the other Offering
Documents.

 
(e)          If Purchaser decides to not pursue further investigation of the Company or to not participate in the Offering,

Purchaser will promptly return this Agreement, the other Offering Documents and any accompanying documentation to the Company.
 

8.           Entire Agreement. This Agreement contains the entire agreement between the parties and supercedes all prior agreements
and understandings, both written and oral, between the parties with respect to the subject matter hereto, and no party shall be liable or bound to
any other party in any manner by any warranties, representations, guarantees or covenants except as specifically set forth in this Agreement.
Nothing in this Agreement, express or implied, is intended to confer upon any party other than the parties hereto or their respective successors
and assigns any rights, remedies, obligations or liabilities under or by reason of this Agreement, except as expressly provided in this
Agreement.

 
9.           Amendment and Modification. This Agreement may not be amended, modified or supplemented except by an instrument or

instruments in writing signed by the party against whom enforcement of any such amendment, modification or supplement is sought.
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10.         Extensions and Waivers. At any time prior to the Closing, the parties hereto entitled to the benefits of a term or provision

may (a) extend the time for the performance of any of the obligations or other acts of the parties hereto, (b) waive any inaccuracies in the
representations and warranties contained herein or in any document, certificate or writing delivered pursuant hereto, or (c) waive compliance
with any obligation, covenant, agreement or condition contained herein. Any agreement on the part of a party to any such extension or waiver
shall be valid only if set forth in an instrument or instruments in writing signed by the party against whom enforcement of any such extension
or waiver is sought. No failure or delay on the part of any party hereto in the exercise of any right hereunder shall impair such right or be
construed to be a waiver of, or acquiescence in, any breach of any representation, warranty, covenant or agreement.

 
11.         Successors and Assigns. This Agreement shall be binding upon and inure to the benefit of the parties hereto and their

respective successors and assigns, provided, however, that no party hereto may assign its rights or delegate its obligations under this
Agreement without the express prior written consent of the other party hereto. Except as provided in Section 5, nothing in this Agreement is
intended to confer upon any person not a party hereto (and their successors and assigns) any rights, remedies, obligations or liabilities under
or by reason of this Agreement.

 
12.         Survival of Representations, Warranties and Covenants. The representations and warranties contained herein shall survive

the Closing and shall thereupon terminate eighteen (18) months from the Closing, except that the representations contained in Sections 3(a),
3(b), 4(a), and 4(b) shall survive indefinitely. All covenants and agreements contained herein which by their terms contemplate actions
following the Closing shall survive the Closing and remain in full force and effect in accordance with their terms. All other covenants and
agreements contained herein shall not survive the Closing and shall thereupon terminate.

 
13.         Headings; Definitions. The Section headings contained in this Agreement are inserted for convenience of reference only and

will not affect the meaning or interpretation of this Agreement. All references to Sections contained herein mean Sections of this Agreement
unless otherwise stated. All capitalized terms defined herein are equally applicable to both the singular and plural forms of such terms.

 
14.         Severability. If any provision of this Agreement or the application thereof to any person or circumstance is held to be invalid

or unenforceable to any extent, the remainder of this Agreement shall remain in full force and effect and shall be reformed to render the
Agreement valid and enforceable while reflecting to the greatest extent permissible the intent of the parties.

 
15.         Notices. All notices hereunder shall be sufficiently given for all purposes hereunder if in writing and delivered personally,

sent by documented overnight delivery service or, to the extent receipt is confirmed, telecopy, telefax or other electronic transmission service to
the appropriate address or number as set forth below:

 
If to the Company:
 
Matinas Biopharma Holdings, Inc.
600 W. Germantown Pike, Suite 400
Plymouth Meeting, PA 19462
Attention: Stephen P. Harrington, President
 
If to Purchaser:
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To that address indicated on the signature page hereof.
 

16.         Governing Law. This Agreement shall be governed by and construed in accordance with the laws of the State of New York,
without regard to the laws that might otherwise govern under applicable principles of conflicts of laws thereof.

 
17.         Arbitration. If a dispute arises as to the interpretation of this Agreement, it shall be decided in an arbitration proceeding

conforming to the Rules of the American Arbitration Association applicable to commercial arbitration then in effect at the time of the dispute.
The arbitration shall take place in New York, New York. The decision of the arbitrators shall be conclusively binding upon the parties and
final, and such decision shall be enforceable as a judgment in any court of competent jurisdiction. The parties shall share equally the costs of
the arbitration.

 
18.         No Separate Counsel for Investors. Fox Rothschild LLP has acted as counsel for the Company and not as counsel for the

Purchaser. Unless separately retained by the Purchaser (at its expense), no counsel as acted for the Purchaser.
 
19.         Counterparts. This Agreement may be executed and delivered by facsimile in two or more counterparts, each of which shall

be deemed to be an original, but all of which together shall constitute one and the same agreement.         
 

[Remainder of page intentionally left blank]
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IN WITNESS WHEREOF, intending to be legally bound, the parties hereto have caused this Agreement to be executed as of the date set forth
below.
 
  Individual Purchasers:
   
  PURCHASER
Date:    
  Individual Purchasers:
   
   
  Name:
   
  Entity Purchasers:
   
   
  Name of Company
   
  By:  
   Name:
   Title:
   
  All Purchasers Complete:
   
  Address: ______________________________
   
   
  Email address:  ______________________
  Social Security/Tax I.D. Number:

___________________________________
   
  Number of Units Purchased:  ______________
   
  Purchase Price
  @ $.10 per Unit: $______________________
   
  MATINAS BIOPHARMA HOLDINGS, INC.
   
Date:   By:  
   Stephen P. Harrington
   President
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ANNEX I TO PURCHASER SIGNATURE PAGE

 
Purchaser makes the following representations regarding its involvement in certain legal proceedings:
 

(i)          Have any of the following events occurred during the past ten years?
 

(1)         A petition under the Federal bankruptcy laws or any state or foreign insolvency law was filed by
or against you, your business or your property, or a receiver, fiscal agent or similar officer was appointed by a court for your business or your
property.

 
¨       Yes       ¨       No
 
(2)         A petition under the Federal bankruptcy laws or any state or foreign insolvency law was filed by

or against any partnership, corporation or other business association in which you were a general partner or an “executive officer” within two
years before the time of such filing or a receiver, fiscal agent or similar officer was appointed by a court for any partnership, corporation or
other business association in which you were a general partner or an “executive officer” within two years before the time of such appointment.

 
¨       Yes       ¨       No
 
(3)         You were convicted in a criminal proceeding or are a named subject of a pending criminal

proceeding (excluding traffic violations and other minor offenses).
 
¨       Yes       ¨       No
 
(4)         You were the subject of any order, judgment or decree, not subsequently reversed, suspended or

vacated, of any court of competent jurisdiction, permanently or temporarily enjoining you from, or otherwise limiting, the following activities:
 

a.           acting as a futures commission merchant, introducing broker, commodity trading
advisor, commodity pool operator, floor broker, leverage transaction merchant, any other person regulated by the Commodity Futures Trading
Commission (“CFTC”), or an “associated” person of any of the foregoing;

 
¨       Yes       ¨       No
 

b.           acting as an investment adviser, underwriter, broker or dealer in securities, or as an
“affiliated” person, director or employee of any investment company, bank, savings and loan association or insurance company, or engaging in
or continuing any conduct or practice in connection with such activity;

 
¨       Yes       ¨       No
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c.           engaging in any type of business practice; or
 

¨       Yes       ¨       No
 

d.           engaging in any activity in connection with the purchase or sale of any security or
commodity or in connection with any violation of Federal or state securities laws or Federal commodities laws.

 
¨       Yes       ¨       No
 
(5)         You were the subject of any order, judgment or decree, not subsequently reversed, suspended or

vacated, of any Federal or state authority barring, suspending or otherwise limiting for more than 60 days your right to engage in any activity
described in paragraph 4(a)(iv)(A) or 4(a)(iv) (B) above or your right to be “associated” with persons engaged in any such activity.

 
¨       Yes       ¨       No
 
(6)         You were found by a court of competent jurisdiction in a civil action or by the U.S. Securities

and Exchange Commission (“SEC”) to have violated any Federal or state securities law, and the judgment in such civil action or finding by the
SEC has not been subsequently reversed, suspended or vacated, or you are presently the subject of any investigation by the SEC that could
result in the finding of such a violation.

 
¨       Yes       ¨       No
 
(7)         You were found by a court of competent jurisdiction in a civil action or by the CFTC to have

violated any Federal commodities law, and the judgment in such civil action or finding by the CFTC has not been subsequently reversed,
suspended or vacated, or you are presently the subject of any investigation by the CFTC that could result in the finding of such a violation.

 
¨       Yes       ¨       No
 
(8)         You were the subject of, or a party to, any Federal or state judicial or administrative order,

judgment, decree or finding, not subsequently reversed, suspended or vacated, related to an alleged violation of:
 

a.           any Federal or state securities or commodities law or regulation;
 
b.           any law or regulation with respect to any financial institution or insurance company

(including, but not limited to, a temporary or permanent injunction, order of disgorgement or restitution, civil monetary penalty or temporary or
permanent cease and desist order, or removal or prohibition order); or

 
c.           any law or regulation prohibiting mail or wire fraud or fraud in connection with any

business entity.
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¨       Yes       ¨       No
 
(9)         You were the subject of, or a party to, any sanction or order, not subsequently reversed,

suspended or vacated, of the Financial Industry Regulatory Authority, National Association of Securities Dealers, New York Stock Exchange,
or any other self-regulatory organization, any “registered entity” (as defined under the Commodities Exchange Act) or any equivalent
exchange, association, entity or organization that has disciplinary authority over its members or persons “associated” with its members.

 
¨       Yes       ¨       No
 

(ii)         If the answer is “Yes” to any of the foregoing questions, please describe such event below. Please include
in your explanation any mitigating circumstances, if you believe it appropriate. Please use additional sheets to answer if necessary.

 
(iii)        Do you know of any pending or contemplated legal proceedings, including administrative proceedings and

investigations by governmental authorities, to which either you or any other director, officer or “affiliate” of the Company or any owner of
more than 5% of the Company’s securities, or any “associate” of any such director, officer, “affiliate” or 5% security holder, is or may be a
party adverse to the Company or any of its “subsidiaries” or has an interest adverse to the Company or any of its “subsidiaries”?

 
¨       Yes       ¨       No
 

(iv)         If the answer is “yes,” please provide basic information about the proceedings below (we will contact you
for specifics).

 
(v)          Are you aware of any other pending, threatened or contemplated legal proceedings to which the Company

or any of its “subsidiaries” is a party or to which any of their property is the subject?
 

¨       Yes       ¨       No
 

(vi)         If the answer is “yes,” please provide basic information about the proceedings below (we will contact you
for specifics).

 
(vii)        Do you know of any legal, regulatory or administrative proceeding brought or contemplated by any

governmental authority (including but not limited to antitrust, price-fixing, tax, environmental, copyright or patent litigation) to which the
Company or any “subsidiary” is or may be a party or of which the Company or any “subsidiary” is or may be subject?

 
¨       Yes       ¨       No
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(1)         If the answer is “yes,” please provide basic information about the proceedings below (we will

contact you for specifics).
 

 ATTESTED TO:
  
 PURCHASER
  
 Individual Purchasers:
  
  
 Name:
  
 Entity Purchasers:
  
  
 Name of Company
  
 By:  
 Name:
 Title:
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EXHIBIT A

FORM OF WARRANT
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Warrant Certificate No. ___

 
NEITHER THE SECURITIES REPRESENTED BY THIS CERTIFICATE NOR THE SECURITIES ISSUABLE UPON THE
EXERCISE OF THIS WARRANT HAVE BEEN REGISTERED UNDER THE SECURITIES ACT OF 1933, AS AMENDED (THE
“ACT”), OR ANY STATE SECURITIES LAWS, AND NEITHER SUCH SECURITIES NOR ANY INTEREST THEREIN MAY BE
OFFERED, SOLD, ASSIGNED OR OTHERWISE TRANSFERRED UNLESS (1) A REGISTRATION STATEMENT WITH RESPECT
THERETO IS EFFECTIVE UNDER THE ACT AND ANY APPLICABLE STATE SECURITIES LAWS, OR (2) AN EXEMPTION
FROM SUCH REGISTRATION EXISTS AND THE COMPANY RECEIVES AN OPINION OF COUNSEL TO THE HOLDER OF
SUCH SECURITIES, WHICH COUNSEL AND OPINION ARE SATISFACTORY TO THE COMPANY, THAT SUCH SECURITIES
MAY BE OFFERED, SOLD, PLEDGED, ASSIGNED OR TRANSFERRED IN THE MANNER CONTEMPLATED WITHOUT AN
EFFECTIVE REGISTRATION STATEMENT UNDER THE ACT OR APPLICABLE STATE SECURITIES LAWS.
 
Effective Date: [   ], 2013 Void After: June 30, 2018

 
MATINAS BIOPHARMA HOLDINGS, INC.

 
WARRANT TO PURCHASE COMMON STOCK

 
Matinas BioPharma Holdings, Inc., a Delaware corporation (the “Company”), for value received on [ ], 2013 (the “Effective

Date”), hereby issues to [ ] (the “Holder” or “Warrant Holder”) this Warrant (the “Warrant”) to purchase, [ ] shares (each such share as
from time to time adjusted as hereinafter provided being a “Warrant Share” and all such shares being the “Warrant Shares”) of the
Company’s Common Stock (as defined below), at the Exercise Price (as defined below), as adjusted from time to time as provided herein, on
or before June 30, 2018 (the “Expiration Date”), all subject to the following terms and conditions. This Warrant is one of a series of warrants
of like tenor that have been issued in connection with the Company’s private offering solely to accredited investors of units in accordance
with, and subject to, the terms and conditions described in the Securities Purchase Agreement dated June 10, 2013, as the same may be
amended and supplemented from time to time (the “Subscription Agreement”).

 
As used in this Warrant, (i) “Business Day” means any day other than Saturday, Sunday or any other day on which commercial

banks in the City of New York, New York, are authorized or required by law or executive order to close; (ii) “Common Stock” means the
common stock of the Company, par value $0.0001 per share, including any securities issued or issuable with respect thereto or into which or
for which such shares may be exchanged for, or converted into, pursuant to any stock dividend, stock split, stock combination,
recapitalization, reclassification, reorganization or other similar event; (iii) “Exercise Price” means $2.00 per share of Common Stock, subject
to adjustment as provided herein; (iv) “Trading Day” means any day on which the Common Stock is traded (or available for trading) on its
principal trading market; (v) “Affiliate” means any person that, directly or indirectly, through one or more intermediaries, controls, is
controlled by, or is under common control with, a person, as such terms are used and construed in Rule 144 promulgated under the Securities
Act of 1933, as amended (the “Securities Act”) and (vi) “Warrantholders” means the holders of Warrants issued pursuant to the
Subscription Agreement.
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1.           DURATION AND EXERCISE OF WARRANTS
 

(a)          Exercise Period. The Holder may exercise this Warrant in whole or in part on any Business Day on or before 5:00 P.M.,
Eastern Time, on the Expiration Date, at which time this Warrant shall become void and of no value.
 

(b)          Exercise Procedures.
 

(i)          While this Warrant remains outstanding and exercisable in accordance with Section 1(a), in addition to the manner
set forth in Section 1(b)(ii) below, the Holder may exercise this Warrant in whole or in part at any time and from time to time by:
 

(A)         delivery to the Company of a duly executed copy of the Notice of Exercise attached as Exhibit A;
 
(B)         surrender of this Warrant to the Secretary of the Company at its principal offices or at such other office or

agency as the Company may specify in writing to the Holder; and
 

(C)         payment of the then-applicable Exercise Price per share multiplied by the number of Warrant Shares being
purchased upon exercise of the Warrant (such amount, the “Aggregate Exercise Price”) made in the form of cash, or by certified check, bank
draft or money order payable in lawful money of the United States of America or in the form of a Cashless Exercise to the extent permitted in
Section 1(b)(ii) below.
 

(ii)         In addition to the provisions of Section 1(b)(i) above, if any time commencing 300 days after the Effective Date a
registration statement covering the resale of the Warrant Shares by the Holder is not effective with the Securities and Exchange Commission
(the “SEC”), the Holder may, in its sole discretion, exercise all or any part of the Warrant in a “cashless” or “net-issue” exercise (a “Cashless
Exercise”) by delivering to the Company (1) the Notice of Exercise and (2) the original Warrant, pursuant to which the Holder shall surrender
the right to receive upon exercise of this Warrant, a number of Warrant Shares having a value (as determined below) equal to the Aggregate
Exercise Price, in which case, the number of Warrant Shares to be issued to the Holder upon such exercise shall be calculated using the
following formula:
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   X = Y * (A - B)
            A
      
 with: X = the number of Warrant Shares to be issued to the Holder
    
  Y = the number of Warrant Shares with respect to which the Warrant is being exercised
    
  A = the fair value per share of Common Stock on the date of exercise of this Warrant
    
  B = the then-current Exercise Price of the Warrant
 

Solely for the purposes of this paragraph, “fair value” per share of Common Stock shall mean the average Closing Price (as defined
below) per share of Common Stock for the twenty (20) trading days immediately preceding the date on which the Notice of Exercise is
deemed to have been sent to the Company. “Closing Price” means, for any date, the price determined by the first of the following clauses that
applies:  (a) if the Common Stock is then listed or quoted on the New York Stock Exchange, the NYSE MKT, the NASDAQ Global Select
Market, the NASDAQ Global Market or the NASDAQ Capital Market or any other national securities exchange, the closing price per share
of the Common Stock for such date (or the nearest preceding date) on the primary eligible market or exchange on which the Common Stock is
then listed or quoted; (b) if prices for the Common Stock are then quoted on the OTC Bulletin Board or any tier of the OTC Markets, the
closing bid price per share of the Common Stock for such date (or the nearest preceding date) so quoted; or (c) if prices for the Common
Stock are then reported in the “Pink Sheets” published by the National Quotation Bureau Incorporated (or a similar organization or agency
succeeding to its functions of reporting prices), the most recent closing bid price per share of the Common Stock so reported. If the Common
Stock is not publicly traded as set forth above, the “fair value” per share of Common Stock shall be reasonably and in good faith determined
by the Board of Directors of the Company as of the date which the Notice of Exercise is deemed to have been sent to the Company.

 
Notwithstanding the foregoing, provided that a registration statement covering the resale of the Warrant Shares by the Holder has (x)

been declared effective by the SEC and (y) remained effective for a period of one year, any Cashless Exercise right hereunder shall thereupon
terminate.

 
For purposes of Rule 144 promulgated under the Securities Act, it is intended, understood and acknowledged that the Warrant Shares

issued in a cashless exercise transaction shall be deemed to have been acquired by the Holder, and the holding period for such shares shall be
deemed to have commenced, on the date this Warrant was originally issued.
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(iii)        Upon the exercise of this Warrant in compliance with the provisions of this Section 1(b), and except as limited

pursuant to the last paragraph of Section 1(b)(ii), the Company shall promptly issue and cause to be delivered to the Holder a certificate for the
Warrant Shares purchased by the Holder. Each exercise of this Warrant shall be effective immediately prior to the close of business on the date
(the “Date of Exercise”) that the conditions set forth in Section 1(b) have been satisfied, as the case may be. On the first Business Day
following the date on which the Company has received each of the Notice of Exercise and the Aggregate Exercise Price (or notice of a
Cashless Exercise in accordance with Section 1(b)(ii)) (the “Exercise Delivery Documents”), the Company shall transmit an
acknowledgment of receipt of the Exercise Delivery Documents to the Company’s transfer agent (the “Transfer Agent”). On or before the
third Business Day following the date on which the Company has received all of the Exercise Delivery Documents (the “Share Delivery
Date”), the Company shall (X) provided that the Transfer Agent is participating in The Depository Trust Company (“DTC”) Fast Automated
Securities Transfer Program, upon the request of the Holder, credit such aggregate number of shares of Common Stock to which the Holder is
entitled pursuant to such exercise to the Holder’s or its designee’s balance account with DTC through its Deposit Withdrawal Agent
Commission system, or (Y) if the Transfer Agent is not participating in the DTC Fast Automated Securities Transfer Program, issue and
dispatch by overnight courier to the address as specified in the Notice of Exercise, a certificate, registered in the Company’s share register in
the name of the Holder or its designee, for the number of shares of Common Stock to which the Holder is entitled pursuant to such exercise.
Upon delivery of the Exercise Delivery Documents, the Holder shall be deemed for all corporate purposes to have become the holder of record
of the Warrant Shares with respect to which this Warrant has been exercised, irrespective of the date of delivery of the certificates evidencing
such Warrant Shares.
 

(iv)         If the Company shall fail for any reason or for no reason to issue to the Holder, within three (3) Business Days of
receipt of the Exercise Delivery Documents, a certificate for the number of shares of Common Stock to which the Holder is entitled and
register such shares of Common Stock on the Company’s share register or to credit the Holder’s balance account with DTC for such number
of shares of Common Stock to which the Holder is entitled upon the Holder’s exercise of this Warrant, and if on or after such Business Day
the Holder purchases (in an open market transaction or otherwise) shares of Common Stock to deliver in satisfaction of a sale by the Holder of
shares of Common Stock issuable upon such exercise that the Holder anticipated receiving from the Company (a “Buy-In”), then the
Company shall, (A) pay in cash to the Holder the amount, if any, by which (x) the Holder’s total purchase price (including brokerage
commissions, if any) for the shares of Common Stock so purchased (the “Buy-In Amount”) plus the amount paid by the Holder to the
Company as the exercise price for the Warrant Shares exceeds (y) the amount obtained by multiplying (1) the number of Warrant Shares that
the Company was required to deliver to the Holder in connection with the exercise at issue times (2) the price at which the sell order giving
rise to such purchase obligation was executed, and (B) at the option of the Holder, either reinstate the portion of the Warrant and equivalent
number of Warrant Shares for which such exercise was not honored or deliver to the Holder the number of shares of Common Stock that
would have been issued had the Company timely complied with its exercise and delivery obligations hereunder. For example, if the Holder
purchases Common Stock having a total purchase price of $11,000 to cover a Buy-In with respect to an attempted exercise of shares of
Common Stock, and paid the Company $5,000 as the exercise price, the Holder’s cash outlay would be a total of $16,000; and if the aggregate
sales price of the shares giving rise to such Buy-In obligation was $10,000, under clause (A) of the immediately preceding sentence the
Company shall be required to pay the Holder $6,000. The Holder shall provide the Company written notice indicating the amounts payable to
the Holder in respect of the Buy-In and, upon request of the Company, evidence of the amount of such loss. Nothing herein shall limit a
Holder’s right to pursue any other remedies available to it hereunder, at law or in equity including, without limitation, a decree of specific
performance and/or injunctive relief with respect to the Company’s failure to timely deliver certificates representing shares of Common Stock
upon exercise of the Warrant as required pursuant to the terms hereof.

 

23



 

 
(c)          Partial Exercise. This Warrant shall be exercisable, either in its entirety or, from time to time, for part only of the

number of Warrant Shares referenced by this Warrant. If this Warrant is submitted in connection with any exercise pursuant to Section 1 and
the number of Warrant Shares represented by this Warrant submitted for exercise is greater than the actual number of Warrant Shares being
acquired upon such an exercise, then the Company shall as soon as practicable and in no event later than five (5) Business Days after any
exercise and at its own expense, issue a new Warrant of like tenor representing the right to purchase the number of Warrant Shares
purchasable immediately prior to such exercise under this Warrant, less the number of Warrant Shares with respect to which this Warrant is
exercised.

 
(d)          Disputes. In the case of a dispute as to the determination of the Exercise Price or the arithmetic calculation of the Warrant

Shares, the Company shall promptly issue to the Holder the number of Warrant Shares that are not disputed and resolve such dispute in
accordance with Section 16.
 
2.           ISSUANCE OF WARRANT SHARES
 

(a)          The Company covenants that all Warrant Shares will, upon issuance in accordance with the terms of this Warrant, be (i)
duly authorized, fully paid and non-assessable, and (ii) free from all liens, charges and security interests, with the exception of claims arising
through the acts or omissions of any Holder and except as arising from applicable Federal and state securities laws.
 

(b)          The Company shall register this Warrant upon records to be maintained by the Company for that purpose in the name of the
record holder of such Warrant from time to time. The Company may deem and treat the registered Holder of this Warrant as the absolute
owner thereof for the purpose of any exercise thereof, any distribution to the Holder thereof and for all other purposes.
 

(c)          The Company will not, by amendment of its certificate of incorporation, by-laws or through any reorganization, transfer of
assets, consolidation, merger, dissolution, issue or sale of securities or any other voluntary action, avoid or seek to avoid the observance or
performance of any of the terms to be observed or performed hereunder by the Company, but will at all times in good faith assist in the
carrying out of all the provisions of this Warrant and in the taking of all action necessary or appropriate in order to protect the rights of the
Holder to exercise this Warrant, or against impairment of such rights.
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3.           ADJUSTMENTS OF EXERCISE PRICE, NUMBER AND TYPE OF WARRANT SHARES
 

(a)          The Exercise Price and the number of shares purchasable upon the exercise of this Warrant shall be subject to adjustment
from time to time upon the occurrence of certain events described in this Section 3; provided, that notwithstanding the provisions of this
Section 3, the Company shall not be required to make any adjustment if and to the extent that such adjustment would require the Company to
issue a number of shares of Common Stock in excess of its authorized but unissued shares of Common Stock, less all amounts of Common
Stock that have been reserved for issue upon the conversion of all outstanding securities convertible into shares of Common Stock and the
exercise of all outstanding options, warrants and other rights exercisable for shares of Common Stock. If the Company does not have the
requisite number of authorized but unissued shares of Common Stock to make any adjustment, the Company shall use its commercially best
efforts to obtain the necessary stockholder consent to increase the authorized number of shares of Common Stock to make such an adjustment
pursuant to this Section 3.
 

(i)          Subdivision or Combination of Stock. In case the Company shall at any time subdivide (whether by way of stock
dividend, stock split or otherwise) its outstanding shares of Common Stock into a greater number of shares, the Exercise Price in effect
immediately prior to such subdivision shall be proportionately reduced and the number of Warrant Shares shall be proportionately increased,
and conversely, in case the outstanding shares of Common Stock of the Company shall be combined (whether by way of stock combination,
reverse stock split or otherwise) into a smaller number of shares, the Exercise Price in effect immediately prior to such combination shall be
proportionately increased and the number of Warrant Shares shall be proportionately decreased. The Exercise Price and the Warrant Shares, as
so adjusted, shall be readjusted in the same manner upon the happening of any successive event or events described in this Section 3(a)(i).
 

(ii)         Dividends in Stock, Property, Reclassification. If at any time, or from time to time, all of the holders of Common
Stock (or any shares of stock or other securities at the time receivable upon the exercise of this Warrant) shall have received or become entitled
to receive, without payment therefore:
 

(A)         any shares of stock or other securities that are at any time directly or indirectly convertible into or
exchangeable for Common Stock, or any rights or options to subscribe for, purchase or otherwise acquire any of the foregoing by way of
dividend or other distribution, or
 

(B)         additional stock or other securities or property (including cash) by way of spin-off, split-up,
reclassification, combination of shares or similar corporate rearrangement (other than shares of Common Stock issued as a stock split or
adjustments in respect of which shall be covered by the terms of Section 3(a)(i) above),
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then and in each such case, the Exercise Price and the number of Warrant Shares to be obtained upon exercise of this Warrant shall be adjusted
proportionately, and the Holder hereof shall, upon the exercise of this Warrant, be entitled to receive, in addition to the number of shares of
Common Stock receivable thereupon, and without payment of any additional consideration therefor, the amount of stock and other securities
and property (including cash in the cases referred to above) that such Holder would hold on the date of such exercise had such Holder been
the holder of record of such Common Stock as of the date on which holders of Common Stock received or became entitled to receive such
shares or all other additional stock and other securities and property. The Exercise Price and the Warrant Shares, as so adjusted, shall be
readjusted in the same manner upon the happening of any successive event or events described in this Section 3(a)(ii).
 

(iii)        Reorganization, Reclassification, Consolidation, Merger or Sale. If any recapitalization, reclassification or
reorganization of the capital stock of the Company, or any consolidation or merger of the Company with another corporation, or the sale of all
or substantially all of its assets or other transaction shall be effected in such a way that holders of Common Stock shall be entitled to receive
stock, securities, or other assets or property (an “Organic Change”), then, as a condition of such Organic Change, lawful and adequate
provisions shall be made by the Company whereby the Holder hereof shall thereafter have the right to purchase and receive (in lieu of the
shares of the Common Stock of the Company immediately theretofore purchasable and receivable upon the exercise of the rights represented
by this Warrant) such shares of stock, securities or other assets or property as may be issued or payable with respect to or in exchange for a
number of outstanding shares of such Common Stock equal to the number of shares of such stock immediately theretofore purchasable and
receivable assuming the full exercise of the rights represented by this Warrant. In the event of any Organic Change, appropriate provision shall
be made by the Company with respect to the rights and interests of the Holder of this Warrant to the end that the provisions hereof (including,
without limitation, provisions for adjustments of the Exercise Price and of the number of shares purchasable and receivable upon the exercise
of this Warrant and registration rights) shall thereafter be applicable, in relation to any shares of stock, securities or assets thereafter deliverable
upon the exercise hereof. The Company will not affect any such consolidation, merger or sale unless, prior to the consummation thereof, the
successor corporation (if other than the Company) resulting from such consolidation or merger or the corporation purchasing such assets shall
assume by written instrument reasonably satisfactory in form and substance to the Holder executed and mailed or delivered to the registered
Holder hereof at the last address of such Holder appearing on the books of the Company, the obligation to deliver to such Holder such shares
of stock, securities or assets as, in accordance with the foregoing provisions, such Holder may be entitled to purchase. If there is an Organic
Change, then the Company shall cause to be mailed to the Holder at its last address as it shall appear on the books and records of the
Company, at least 10 calendar days before the effective date of the Organic Change, a notice stating the date on which such Organic Change is
expected to become effective or close, and the date as of which it is expected that holders of the Common Stock of record shall be entitled to
exchange their shares for securities, cash, or other property delivered upon such Organic Change; provided, that the failure to mail such notice
or any defect therein or in the mailing thereof shall not affect the validity of the corporate action required to be specified in such notice. The
Holder is entitled to exercise this Warrant during the 10-day period commencing on the date of such notice to the effective date of the event
triggering such notice. In any event, the successor corporation (if other than the Company) resulting from such consolidation or merger or the
corporation purchasing such assets shall be deemed to assume such obligation to deliver to such Holder such shares of stock, securities or
assets even in the absence of a written instrument assuming such obligation to the extent such assumption occurs by operation of law.
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(b)          Certificate as to Adjustments. Upon the occurrence of each adjustment or readjustment pursuant to this Section 3, the

Company at its expense shall promptly compute such adjustment or readjustment in accordance with the terms hereof and furnish to each
Holder of this Warrant a certificate setting forth such adjustment or readjustment and showing in detail the facts upon which such adjustment
or readjustment is based. The Company shall promptly furnish or cause to be furnished to such Holder a like certificate setting forth: (i) such
adjustments and readjustments; and (ii) the number of shares and the amount, if any, of other property which at the time would be received
upon the exercise of the Warrant.
 

(c)          Certain Events. If any event occurs as to which the other provisions of this Section 3 are not strictly applicable but the lack
of any adjustment would not fairly protect the purchase rights of the Holder under this Warrant in accordance with the basic intent and
principles of such provisions, or if strictly applicable would not fairly protect the purchase rights of the Holder under this Warrant in
accordance with the basic intent and principles of such provisions, then the Company's Board of Directors will, in good faith, make an
appropriate adjustment to protect the rights of the Holder; provided, that no such adjustment pursuant to this Section 3(c) will increase the
Exercise Price or decrease the number of Warrant Shares as otherwise determined pursuant to this Section 3.
 
4.           REDEMPTION OF WARRANTS
 

(a)          General. Prior to the Expiration Date, the Company shall have the option, subject to the conditions set forth herein, to
redeem all of the Warrants then outstanding upon not less than thirty (30) days nor more than sixty (60) days prior written notice to the
Warrant Holders at any time provided that, at the time of delivery of such notice (i) there is an effective registration statement covering the
resale of the Warrant Shares, and (ii) the closing bid price of the Company’s Common Stock for each of the twenty (20) consecutive Trading
Days prior to the date of the notice of redemption is at least $5.00, as proportionately adjusted to reflect any stock splits, stock dividends,
combination of shares or like events. Notwithstanding the foregoing, the Company shall not be entitled to redeem the Warrants pursuant to this
Section 4 unless the Company also redeems all other warrants then outstanding for which it has rights of redemption.
 

(b)          Notice. Notice of redemption will be effective upon mailing in accordance with this Section and such date may be referred to
below as the “Notice Date.” Notice of redemption shall be mailed by first class mail, postage prepaid, by the Company not less than 30 days
prior to the date fixed for redemption to the Holders of the Warrants to be redeemed at their last addresses as they shall appear on the
registration books. Any notice mailed in the manner herein provided shall be conclusively presumed to have been duly given whether or not
the Holder received such notice.
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(c)          Redemption Date and Redemption Price. The notice of redemption shall state the date set for redemption, which date shall be

not less than thirty (30) days, or more than sixty (60) days, from the Notice Date (the “Redemption Date”). The Company shall not mail the
notice of redemption unless all funds necessary to pay for redemption of the Warrants to be redeemed shall have first been set aside by the
Company for the benefit of the Warrant Holders so as to be and continue to be available therefor. The redemption price to be paid to the
Warrant Holders will be $0.0001 for each share of Common Stock of the Company to which the Warrant Holder would then be entitled upon
exercise of the Warrant being redeemed, as adjusted from time to time as provided herein (the “Redemption Price”).
 

(d)          Exercise. Following the Notice Date, the Warrant Holders may exercise their Warrants in accordance with Section 1 of this
Warrant between the Notice Date and 5:00 p.m. Eastern Time on the Redemption Date and such exercise shall be timely if the form of election
to purchase duly executed and the Warrant Exercise Price for the shares of Common Stock to be purchased are actually received by the
Company at its principal offices prior to 5:00 p.m. Eastern Time on the Redemption Date.
 

(e)          Mailing. If any Warrant Holder does not wish to exercise any Warrant being redeemed, he should mail such Warrant to the
Company at its principal offices after receiving the notice of redemption. On and after 5:00 p.m. Eastern Time on the Redemption Date,
notwithstanding that any Warrant subject to redemption shall not have been surrendered for redemption, the obligation evidenced by all
Warrants not surrendered for redemption or effectively exercised shall be deemed no longer outstanding, and all rights with respect thereto
shall forthwith cease and terminate, except only the right of the holder of each Warrant subject to redemption to receive the Redemption Price
for each share of Common Stock to which he would be entitled if he exercised the Warrant upon receiving notice of redemption of the Warrant
subject to redemption held by him.

 
5.           TRANSFERS AND EXCHANGES OF WARRANT AND WARRANT SHARES
 

(a)          Registration of Transfers and Exchanges. Subject to Section 5(c), upon the Holder’s surrender of this Warrant, with a duly
executed copy of the Form of Assignment attached as Exhibit B, to the Secretary of the Company at its principal offices or at such other
office or agency as the Company may specify in writing to the Holder, the Company shall register the transfer of all or any portion of this
Warrant. Upon such registration of transfer, the Company shall issue a new Warrant, in substantially the form of this Warrant, evidencing the
acquisition rights transferred to the transferee and a new Warrant, in similar form, evidencing the remaining acquisition rights not transferred,
to the Holder requesting the transfer.
 

(b)          Warrant Exchangeable for Different Denominations. The Holder may exchange this Warrant for a new Warrant or
Warrants, in substantially the form of this Warrant, evidencing in the aggregate the right to purchase the number of Warrant Shares which may
then be purchased hereunder, each of such new Warrants to be dated the date of such exchange and to represent the right to purchase such
number of Warrant Shares as shall be designated by the Holder. The Holder shall surrender this Warrant with duly executed instructions
regarding such re-certification of this Warrant to the Secretary of the Company at its principal offices or at such other office or agency as the
Company may specify in writing to the Holder.
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(c)          Restrictions on Transfers. This Warrant may not be transferred at any time without (i) registration under the Securities Act

or (ii) an exemption from such registration and a written opinion of legal counsel addressed to the Company that the proposed transfer of the
Warrant may be effected without registration under the Securities Act, which opinion will be in form and from counsel reasonably satisfactory
to the Company.

 
(d)          Permitted Transfers and Assignments. Notwithstanding any provision to the contrary in this Section 5, the Holder may

transfer, with or without consideration, this Warrant or any of the Warrant Shares (or a portion thereof) to the Holder’s Affiliates (as such
term is defined under Rule 144 of the Securities Act) without obtaining the opinion from counsel that may be required by Section 5(c)(ii),
provided, that the Holder delivers to the Company and its counsel certification, documentation, and other assurances reasonably required by
the Company’s counsel to enable the Company’s counsel to render an opinion to the Company’s Transfer Agent that such transfer does not
violate applicable securities laws.
 
6.           MUTILATED OR MISSING WARRANT CERTIFICATE
 

If this Warrant is mutilated, lost, stolen or destroyed, upon request by the Holder, the Company will, at its expense, issue, in
exchange for and upon cancellation of the mutilated Warrant, or in substitution for the lost, stolen or destroyed Warrant, a new Warrant, in
substantially the form of this Warrant, representing the right to acquire the equivalent number of Warrant Shares; provided, that, as a
prerequisite to the issuance of a substitute Warrant, the Company may require satisfactory evidence of loss, theft or destruction as well as an
indemnity from the Holder of a lost, stolen or destroyed Warrant.
 
7.           PAYMENT OF TAXES
 

The Company will pay all transfer and stock issuance taxes attributable to the preparation, issuance and delivery of this Warrant and
the Warrant Shares (and replacement Warrants) including, without limitation, all documentary and stamp taxes; provided, however, that the
Company shall not be required to pay any tax in respect of the transfer of this Warrant, or the issuance or delivery of certificates for Warrant
Shares or other securities in respect of the Warrant Shares to any person or entity other than to the Holder.
 
8.           FRACTIONAL WARRANT SHARES
 

No fractional Warrant Shares shall be issued upon exercise of this Warrant. The Company, in lieu of issuing any fractional Warrant
Share, shall round up the number of Warrant Shares issuable to nearest whole share.
 
9.           NO STOCK RIGHTS AND LEGEND
 

No holder of this Warrant, as such, shall be entitled to vote or be deemed the holder of any other securities of the Company that may
at any time be issuable on the exercise hereof, nor shall anything contained herein be construed to confer upon the holder of this Warrant, as
such, the rights of a stockholder of the Company or the right to vote for the election of directors or upon any matter submitted to stockholders
at any meeting thereof, or give or withhold consent to any corporate action or to receive notice of meetings or other actions affecting
stockholders (except as provided herein), or to receive dividends or subscription rights or otherwise (except as provide herein).
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Each certificate for Warrant Shares initially issued upon the exercise of this Warrant, and each certificate for Warrant Shares issued to

any subsequent transferee of any such certificate, shall be stamped or otherwise imprinted with a legend in substantially the following form:
 

“THE SECURITIES REPRESENTED BY THIS CERTIFICATE HAVE NOT BEEN REGISTERED UNDER THE
SECURITIES ACT OF 1933, AS AMENDED (THE “ACT”), OR ANY STATE SECURITIES LAWS, AND NEITHER SUCH
SECURITIES NOR ANY INTEREST THEREIN MAY BE OFFERED, SOLD, PLEDGED, ASSIGNED OR OTHERWISE
TRANSFERRED UNLESS (1) A REGISTRATION STATEMENT WITH RESPECT THERETO IS EFFECTIVE UNDER THE ACT
AND ANY APPLICABLE STATE SECURITIES LAWS, OR (2) AN EXEMPTION FROM SUCH REGISTRATION EXISTS AND
THE COMPANY RECEIVES AN OPINION OF COUNSEL TO THE HOLDER OF SUCH SECURITIES, WHICH COUNSEL AND
OPINION ARE REASONABLY SATISFACTORY TO THE COMPANY, THAT SUCH SECURITIES MAY BE OFFERED, SOLD,
PLEDGED, ASSIGNED OR TRANSFERRED IN THE MANNER CONTEMPLATED WITHOUT AN EFFECTIVE REGISTRATION
STATEMENT UNDER THE ACT OR APPLICABLE STATE SECURITIES LAWS.”
 
10.          INTENTIONALLY DELETED

 
11.          NOTICES
 

All notices, consents, waivers, and other communications under this Warrant must be in writing and will be deemed given to a party
when (a) delivered to the appropriate address by hand or by nationally recognized overnight courier service (costs prepaid); (b) sent by
facsimile or e-mail with confirmation of transmission by the transmitting equipment; (c) received or rejected by the addressee, if sent by
certified mail, return receipt requested, if to the registered Holder hereof; or (d) seven days after the placement of the notice into the mails (first
class postage prepaid), to the Holder at the address, facsimile number, or e-mail address furnished by the registered Holder to the Company in
accordance with the Subscription Agreement by and between the Company and the Holder, or if to the Company, to it at 600 W. Germantown
Pike, Suite 400, Plymouth Meeting, PA 19462, Attention: Stephen P. Harrington, President (or to such other address, facsimile number, or e-
mail address as the Holder or the Company as a party may designate by notice the other party).
 
12.          SEVERABILITY
 

If a court of competent jurisdiction holds any provision of this Warrant invalid or unenforceable, the other provisions of this Warrant
will remain in full force and effect. Any provision of this Warrant held invalid or unenforceable only in part or degree will remain in full force
and effect to the extent not held invalid or unenforceable.
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13.          BINDING EFFECT
 

This Warrant shall be binding upon and inure to the sole and exclusive benefit of the Company, its successors and assigns, the
registered Holder or Holders from time to time of this Warrant and the Warrant Shares.
 
14.          SURVIVAL OF RIGHTS AND DUTIES
 

This Warrant shall terminate and be of no further force and effect on the earlier of 5:00 P.M., Eastern Time, on the Expiration Date or
the date on which this Warrant has been exercised in full.
 
15.          GOVERNING LAW
 

This Warrant will be governed by and construed under the laws of the State of New York without regard to conflicts of laws
principles that would require the application of any other law.
 
16.          DISPUTE RESOLUTION
 

In the case of a dispute as to the determination of the Exercise Price or the arithmetic calculation of the Warrant Shares, the Company
shall submit the disputed determinations or arithmetic calculations via facsimile within two Business Days of receipt of the Notice of Exercise
giving rise to such dispute, as the case may be, to the Holder. If the Holder and the Company are unable to agree upon such determination or
calculation of the Exercise Price or the Warrant Shares within three Business Days of such disputed determination or arithmetic calculation
being submitted to the Holder, then the Company shall, within two Business Days, submit via facsimile (a) the disputed determination of the
Exercise Price to an independent, reputable investment bank selected by the Company and approved by the Holder or (b) the disputed
arithmetic calculation of the Warrant Shares to the Company’s independent, outside accountant. The Company shall cause at its expense the
investment bank or the accountant, as the case may be, to perform the determinations or calculations and notify the Company and the Holder of
the results no later than ten (10) Business Days from the time it receives the disputed determinations or calculations. Such investment bank’s
or accountant’s determination or calculation, as the case may be, shall be binding upon all parties absent demonstrable error.
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17.          NOTICES OF RECORD DATE
 

Upon (a) any establishment by the Company of a record date of the holders of any class of securities for the purpose of determining
the holders thereof who are entitled to receive any dividend or other distribution, or right or option to acquire securities of the Company, or
any other right, or (b) any capital reorganization, reclassification, recapitalization, merger or consolidation of the Company with or into any
other corporation, any transfer of all or substantially all the assets of the Company, or any voluntary or involuntary dissolution, liquidation or
winding up of the Company, or the sale, in a single transaction, of a majority of the Company’s voting stock (whether newly issued, or from
treasury, or previously issued and then outstanding, or any combination thereof), the Company shall mail to the Holder at least ten (10)
Business Days, or such longer period as may be required by law, prior to the record date specified therein, a notice specifying (i) the date
established as the record date for the purpose of such dividend, distribution, option or right and a description of such dividend, option or right,
(ii) the date on which any such reorganization, reclassification, transfer, consolidation, merger, dissolution, liquidation or winding up, or sale
is expected to become effective and (iii) the date, if any, fixed as to when the holders of record of Common Stock shall be entitled to exchange
their shares of Common Stock for securities or other property deliverable upon such reorganization, reclassification, transfer, consolation,
merger, dissolution, liquidation or winding up.

 
18.          RESERVATION OF SHARES
 

The Company shall reserve and keep available out of its authorized but unissued shares of Common Stock for issuance upon the
exercise of this Warrant, free from pre-emptive rights, such number of shares of Common Stock for which this Warrant shall from time to
time be exercisable. The Company will take all such reasonable action as may be necessary to assure that such Warrant Shares may be issued
as provided herein without violation of any applicable law or regulation. Without limiting the generality of the foregoing, the Company
covenants that it will use commercially reasonable efforts to take all such action as may be necessary or appropriate in order that the Company
may validly and legally issue fully paid and nonassessable Warrant Shares upon the exercise of this Warrant and use commercially reasonable
efforts to obtain all such authorizations, exemptions or consents, including but not limited to consents from the Company’s stockholders or
Board of Directors or any public regulatory body, as may be necessary to enable the Company to perform its obligations under this Warrant.

 
19.          NO THIRD PARTY RIGHTS
 

This Warrant is not intended, and will not be construed, to create any rights in any parties other than the Company and the Holder,
and no person or entity may assert any rights as third-party beneficiary hereunder.

  
[SIGNATURE PAGE FOLLOWS]
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IN WITNESS WHEREOF, the Company has caused this Warrant to be duly executed as of the date first set forth above.

 
 MATINAS BIOPHARMA HOLDINGS, INC.
    
 By:   
  Name: Stephen P. Harrington
  Title: President
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EXHIBIT A

 
NOTICE OF EXERCISE

 
(To be executed by the Holder of Warrant if such Holder desires to exercise Warrant)

 
To Matinas BioPharma Holdings,Inc.:
 

The undersigned hereby irrevocably elects to exercise this Warrant and to purchase thereunder, ___________________ full shares of
Matinas BioPharma Holdings,Inc. common stock issuable upon exercise of the Warrant and delivery of:
 

(1)         $_________ (in cash as provided for in the foregoing Warrant) and any applicable taxes payable by the undersigned
pursuant to such Warrant; and
 

(2)         __________ shares of Common Stock (pursuant to a Cashless Exercise in accordance with Section 1(b)(ii) of the Warrant)
(check here if the undersigned desires to deliver an unspecified number of shares equal the number sufficient to effect a Cashless Exercise
[___]).
 

The undersigned requests that certificates for such shares be issued in the name of:
 

(Please print name, address and social security or federal employer
identification number (if applicable))

 
 
 

If the shares issuable upon this exercise of the Warrant are not all of the Warrant Shares which the Holder is entitled to acquire
upon the exercise of the Warrant, the undersigned requests that a new Warrant evidencing the rights not so exercised be issued in the name of
and delivered to:
 

(Please print name, address and social security or federal employer
identification number (if applicable))

 
 
 

 Name of Holder (print):       ________________________
 (Signature):   ___________________________________
 (By:)  _________________________________________
 (Title:) ________________________________________
 Dated:   ________________________________________
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EXHIBIT B

 
FORM OF ASSIGNMENT

 
FOR VALUE RECEIVED, ___________________________________ hereby sells, assigns and transfers to each assignee set

forth below all of the rights of the undersigned under the Warrant (as defined in and evidenced by the attached Warrant) to acquire the number
of Warrant Shares set opposite the name of such assignee below and in and to the foregoing Warrant with respect to said acquisition rights and
the shares issuable upon exercise of the Warrant:

 
Name of Assignee  Address  Number of Shares

 
 

    

 
 

    

 
 

    

 
 

    

 
If the total of the Warrant Shares are not all of the Warrant Shares evidenced by the foregoing Warrant, the undersigned requests that

a new Warrant evidencing the right to acquire the Warrant Shares not so assigned be issued in the name of and delivered to the undersigned.
 
 Name of Holder (print):       ________________________
 (Signature):   ___________________________________
 (By:)  _________________________________________
 (Title:) ________________________________________
 Dated:   ________________________________________
 

 



 
LEASE AGREEMENT

 
by and between

 
A-K BEDMINSTER ASSOCIATES, L.P., 

Landlord
 

and
 

MATINAS BIOPHARMA HOLDINGS, INC.
Tenant

 
* * * * * *

 
The mailing, delivery or negotiation of this Lease shall not be deemed an offer to enter into any transaction or to enter into any relationship,
whether on the terms contained herein or on any other terms. This Lease shall not be binding, nor shall either party have any obligations or
liabilities or any rights with respect thereto, or with respect to the premises, unless and until both parties have executed and delivered this
Lease. Until such execution and delivery of this Lease, either party may terminate all negotiation and discussion of the subject matter hereof,
without cause and for any reason, without recourse or liability.

 
* * * * * *
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LEASE AGREEMENT

 
THIS LEASE AGREEMENT (this "Lease") is dated as of the ____ day of November 2013, by and between A-K

BEDMINSTER ASSOCIATES, L.P., a New Jersey limited partnership ("Landlord"), and MATINAS BIOPHARMA HOLDINGS, INC., a
Delaware corporation ("Tenant").

 
ARTICLE I

BASIC LEASE PROVISIONS; DEFINITIONS
 
1.1           Additional Rent: as defined in Section 4.2.
 
1.2           Anticipated Delivery Date: February 15, 2014.
 
1.3           Intentionally Deleted.
 
1.4           Base Rent:

 
        Base Rent Per  

Lease Year  Annual Base Rent   Monthly Base Rent   Rentable Square Foot  
1  $ 152,672.04  $ 12,722.67  $ 26.00 
2  $ 155,607.96  $ 12,967.33  $ 26.50 
3  $ 158,544.00  $ 13,212.00  $ 27.00 
4  $ 161,480.04  $ 13,456.67  $ 27.50 
5  $ 164,415.96  $ 13,701.33  $ 28.00 
6  $ 167,352.00  $ 13,946.00  $ 28.50 
7  $ 170,288.04  $ 14,190.67  $ 29.00 

 
1.5           Base Year: 2014.
 
1.6           Broker: Franzwa Real Estate Advisors, LLC.
 
1.7           Building: the three (3) story building containing an agreed upon fifty-one thousand eight hundred twenty-five (51,825)

square feet of total rentable area as of the date hereof and located at 1545 Route 206 North, Bedminster, New Jersey.
 
1.8           Building Holidays: All of the following: Sundays, New Year's Day, President's Day, Memorial Day, Independence Day,

Labor Day, Columbus Day, Veteran's Day, Thanksgiving Day and Christmas Day; the Friday after Thanksgiving, and Friday, when
Christmas falls on a Thursday.

 
1.9           Building Hours: 6:00 a.m. to 6:00 p.m., Monday through Friday (excluding Building Holidays), provided however,

subject to emergencies, Tenant shall have access to the Premises and Parking Area seven (7) days a week, twenty-four (24) hours a day.
 
1.10         Building Structure and Systems: as defined in Section 8.1.
 
1.11         Business Days: Monday through Friday, excluding Building Holidays.
 

 



 

  
1.12         Commencement Date: the date on which Landlord delivers to Tenant vacant possession of the Premises, in a broom clean

condition, free of all Hazardous Materials (as hereinafter defined), with all Building Structure and Systems in good condition and good
working order, with the Tenant Improvement Work therein to be provided by Landlord deemed "Substantially Complete" (as all such terms
are defined in Exhibit B attached hereto and made a part hereof).

 
1.13         Common Areas: those interior areas of the Building devoted to corridors, elevator foyers, rest rooms, mechanical rooms,

janitorial closets, electrical and telephone closets, vending areas, property management offices and lobby areas (whether at ground level or
otherwise), and the like, as well as those exterior portions of the Property including parking areas, access driveways, roadways, sidewalks,
plazas, landscaped areas, traffic lights, storm drainage facilities, sanitary sewer, domestic and fire water systems, fire protection installations,
electric power and telephone cables and lines and other utility connections, facilities and other similar improvements (above and below
ground), and such other areas and facilities which now exist or may hereafter be constructed in, on, or upon the Building or the Land which
are for the common use or benefit of all tenants and occupants of the Building and their respective employees.

 
1.14         Conference Center: The conference room located in the Building for use by tenants of the Building.
 
1.15         Default Interest Rate: a rate of interest equal to the greater of eighteen percent (18%) per annum or the rate per annum

which is two (2) percentage points higher than the prime rate published in the Money Rates section of the Wall Street Journal, Northeast
Edition, but in no event shall such rate exceed the maximum legal rate then allowed by applicable Legal Requirements with respect to breaches
under commercial contracts.

 
1.16         Environmental Laws: as defined in Section 25.1(a).
 
1.17         Event of Default: as defined in Section 19.1.
 
1.18         Expiration Date: 11:59 p.m. on the last day of the seventh (7th) Lease Year, subject to earlier termination of the Term as

provided in this Lease.
 
1.19         Fitness Center: the fitness center (including locker rooms) located in the Building for the use by tenants of the Building on

a twenty-four (24) hour, seven (7) day a week basis.
 
1.20         Geographic Area: Bedminster, Far Hills, Bridgewater and Warren, New Jersey.
 
1.21         Intentionally Omitted.
 
1.22         Hazardous Materials: as defined in Section 25.1(a).
 
1.23         Insurance Requirements: all rules, regulations, orders, requirements and recommendations made by the Board of Fire

Underwriters and any insurance organizations or associations with appropriate authority, and/or insurance companies insuring the Property, as
the same may be amended from time to time.

 
1.24         Land: the land upon which the Building and Common Areas are constructed.
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1.25         Landlord Notice Address: A-K Bedminster Associates, L.P., c/o Advance Realty Group, 1041 U.S. Highway 202-206,

Bridgewater, New Jersey 08807, Attention: Mary Majewski, General Counsel, concurrently with a duplicate copy to McCarter & English,
LLP, Four Gateway Center, 100 Mulberry Street, Newark, New Jersey 07102, Attention: Edward J. Butler, Jr., Esq.

 
1.26         Landlord Payment Address: A-K Bedminster Associates, L.P., c/o Advance Realty Group, 1041 U.S. Highway 202-206,

Bridgewater, New Jersey 08807, Attention: Accounts Receivable.
 
1.27         Landlord's Agents: collectively, any managing agent of the Property, any Mortgagee of Landlord, and any of their

respective employees, officers, directors, partners, shareholders, members, agents, and representatives.
 
1.28         Landlord's Parties: collectively, Landlord's Agents and any contractor, invitee, and licensee of Landlord.
 
1.29         Lease Year: a period of twelve (12) consecutive months commencing on the Rent Commencement Date, and each

successive twelve (12) month period thereafter; provided, however, that if the Rent Commencement Date is not the first day of a month, then
the first Lease Year shall be extended to the last day of the month in which the first anniversary of the Rent Commencement Date occurs, and
the second Lease Year shall commence on the first day of the month following the month in which the first anniversary of the Rent
Commencement Date occurs.

 
1.30         Leasehold Fixtures: all leasehold improvements that are so affixed as to be deemed to be a part of the real estate for

insurance purposes.
 
1.31         Legal Requirements: all present and future laws (including, without limitation, Title III of the Americans with Disabilities

Act of 1990 [the "ADA"] and the regulations promulgated thereunder), ordinances (including without limitation, zoning ordinances and land
use requirements), regulations, and orders now or hereafter in effect, of whatever nature, of any federal, state, county, municipal and/or other
governmental authorities with appropriate jurisdiction over the Property, as the same may be amended from time to time.

 
1.32         Mortgage: any mortgage, deed of trust or other security instrument, and any ground lease, master lease or other superior

leasehold interest which may now or hereafter encumber the Property or any portion thereof.
 
1.33         Mortgagee: the holder of any Mortgage.
 
1.34         Operating Charges: as defined in Section 5.1.
 
1.35         Parking Permits: twenty-four (24), determined based on four (4) spaces for each 1,000 rentable square feet of space in the

Premises. In the event of any change in the rentable square feet of space in the Premises, the total number of Parking Permits shall be adjusted
based on the aforesaid ratio, and the number of exclusive spaces shall also be proportionately adjusted.

 
1.36         Permitted Use: as defined in Section 6.1(a).
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1.37         Premises: those premises containing an agreed-upon five thousand eight hundred seventy-two (5,872) square feet of

rentable space, located on the third (3rd) floor of the Building, as more particularly designated on Exhibit A.
 
1.38         Property: the Land, the Building, and any other improvements now or hereafter located on the Land, collectively.
 
1.39         Real Estate Taxes: as defined in Section 5.2.
 
1.40         Renewal Option: One (1) term of five (5) year, as set forth in Exhibit F attached hereto and made a part hereof.
 
1.41         Rent: as defined in Section 4.3.
 
1.42         Rent Commencement Date: the date that is one month after the Commencement Date.
 
1.43         Security Deposit: $300,000 in the form of a Letter of Credit, but subject to decrease in accordance with Section 11.4 of this

Lease.
 
1.44         Tenant Billing Address: the Premises.
 
1.45         Tenant Notice Address: 1545 Route 206 North, Bedminster, New Jersey, until the Commencement Date, after which the

Tenant Notice Address shall be at the Premises.
 
1.46         Tenant's Agents: collectively, any employees, officers, directors, partners, shareholders, members, agents, and

representatives of Tenant.
 
1.47         Tenant's NAICS Number: the number designated in the then-current U.S. NAICS Manual prepared and published by the

Executive Office of the President, Office of Management and Budget, or any successor to such publication.
 
1.48         Tenant's Parties: collectively, Tenant's Agents and any assignee, sublessee, contractor, invitee, and licensee of Tenant.
 
1.49         Tenant's Proportionate Share: the percentage which is determined by reference to a fraction, the numerator of which is the

number of rentable square feet in the Premises, and the denominator of which is the number of rentable square feet in the Building. As of the
date hereof, Tenant's Proportionate Share is agreed to be 11.33%. The measurement standard used to measure the Premises and the Building
shall be the same for purposes of determining the aforesaid numbers of rentable square feet.

 
1.50         Term: as defined in Section 3.1.
 
1.51         Total Electrical Load: a total connected electrical load, within the Premises, of at least six (6) watts per rentable square foot

of the Premises with respect to lighting fixtures and other equipment or fixtures requiring electricity.
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ARTICLE II
PREMISES

 
2.1           Tenant leases the Premises from Landlord, and Landlord leases the Premises to Tenant, for the Term. In addition thereto,

Tenant shall have the non-exclusive right to use the Common Areas (as the same may be designated by Landlord from time to time) during the
Term, subject to and upon the terms and conditions of this Lease including, without limitation, the rules and regulations from time to time
promulgated by Landlord or any managing agent of the Building (which rules and regulations are subject to the provisions set forth in Article
XIV below). Notwithstanding the foregoing, or any other provision of this Lease, Tenant's non-exclusive right to use the Common Areas
shall not include the right to use the roof, exterior walls, land beneath the Building, mechanical rooms, electrical closets, janitorial closets,
telephone rooms, or any other portions of the Common Areas not generally made available to all tenants of the Building, except to the extent
specifically provided in this Lease.

 
ARTICLE III

TERM; DELIVERY OF POSSESSION; CONDITION OF PREMISES
 
3.1           This Lease and all of its provisions shall be in full force and effect from and after the date first above written (which date,

unless otherwise expressly provided herein, shall be the date on which the last of Landlord or Tenant executes and delivers this Lease). The
term of this Lease ("Term") shall commence on the Commencement Date and shall end on the Expiration Date, unless the Term shall sooner
terminate pursuant to the provisions of this Lease.

 
3.2           After the Commencement Date, Rent Commencement Date and Expiration Date are determined, Landlord shall deliver to

Tenant and Tenant shall execute a short form agreement in the form attached hereto as Exhibit D, confirming the Commencement Date, the
Expiration Date and such other information reasonably requested by Landlord. In the event Tenant does not execute and return such agreement
within ten (10) Business Days after receipt thereof, then the dates set forth in the agreement tendered by Landlord shall, at Landlord's option,
be deemed conclusive, and Tenant's obligation to commence paying Rent in accordance with the terms of this Lease shall not be effected by the
failure of either party to execute such certificate, unless Tenant advises Landlord in writing within the aforesaid ten (10) Business Days why
the short form agreement is not accurate.

 
3.3           Prior to the Commencement Date, Landlord shall cause the Tenant Improvement Work to be Substantially Completed in

accordance with and upon the terms and conditions set forth in Exhibit B hereof. Landlord shall have no obligation to alter, improve, decorate
or otherwise prepare the Premises, the Building, or the Land for Tenant's occupancy, except to perform the Tenant Improvement Work. Except
as expressly set forth herein, neither Landlord nor Landlord's Agents have made any representations or promises with respect to the physical
condition of the Building or the Property. Notwithstanding anything contained to the contrary herein, Tenant's taking of possession of the
Premises shall constitute Tenant's acknowledgment that the Premises and the Building are in good condition and that all work and materials are
satisfactory, except for any so-called "punch list" items (as described in Exhibit B hereto) and except for any latent defects in the Tenant
Improvement Work which are not reasonably ascertainable by a thorough visual inspection prior to Tenant's taking possession of the Premises
and which are discovered and reported to Landlord within six (6) months following the Commencement Date.
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3.4           It is presently expected that the Commencement Date will occur on or about the Anticipated Delivery Date, which date is

subject to extension due to Force Majeure and Tenant Delays (as defined in Exhibit B). If the Commencement Date does not, for any reason
other than Force Majeure or Tenant Delays, occur on or before the date that is ninety (90) days from the issuance of building permits (the
"Outside Delivery Date"), then the Concession Period shall be extended on a per diem basis for each day from and after the Outside Delivery
Date until the Commencement Date does occur. In addition, if the Commencement Date does not, for any reason other than Tenant Delays,
occur within one hundred eighty (180) days from the date Outside Delivery Date, then Tenant shall have the right to terminate this Lease upon
written notice to Landlord, provided however, if the Commencement Date occurs within thirty (30) days of Landlord's receipt of Tenant's
termination notice, Tenant's termination notice shall be deemed null and void. If Tenant terminates this Lease as aforesaid, Landlord shall,
within five (5) Business Days from Landlord's receipt of such termination notice, pay Tenant an amount equal to the monies provided by
Tenant in connection with this Lease (including, but not limited to, any advance payments of Base Rent and any Change Orders [as hereinafter
defined]), together with the Security Deposit. Tenant shall not be entitled to use or occupy any portion of the Premises prior to Substantial
Completion of the Tenant Improvement Work without Landlord's prior written consent, except as provided in Exhibit B.

 
3.5           Notwithstanding anything herein to the contrary, in the event the Commencement Date does not occur within one (1) year

of the date hereof for any reason whatsoever, this Lease shall automatically terminate and be null and void, without further liability on the part
of either Landlord or Tenant.

 
ARTICLE IV

RENT
 
4.1           From and after the Rent Commencement Date, Tenant shall pay the Base Rent in twelve (12) equal monthly installments in

advance on the first day of each month, without (except as expressly set forth herein) any offset, abatement, defense, claim, counterclaim or
deduction whatsoever. Simultaneously with Tenant's execution of this Lease, Tenant shall pay an amount equal to one (1) month's Base Rent,
which amount shall be credited toward the monthly installment of Base Rent payable for the first full calendar month of the Term after the
expiration of the Concession Period. If the Rent Commencement Date is not the first day of a calendar month, then Rent (as hereinafter
defined) from the Rent Commencement Date until the first day of the following calendar month shall be prorated on a per diem basis using, for
the Base Rent, the rate of the monthly installment of the Base Rent payable during the first Lease Year, and Tenant shall pay such prorated
installment of the Base Rent on or before the Rent Commencement Date. If the Expiration Date of this Lease is not the last day of a calendar
month (other than by reason of Tenant's default), then Rent for such month shall be prorated on a per diem basis using, for the Base Rent, the
rate of the monthly installment of the Base Rent payable during the Lease Year in which this Lease terminates.
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4.2           (a)          Any item of rent, or other fee or charge owed by Tenant to Landlord hereunder, other than Base Rent, and any

cost, expense, damage or liability incurred by Landlord for which Tenant is liable hereunder, shall be considered "Additional Rent" payable
pursuant to this Lease, without any offset, abatement, defense, claim, counterclaim or deduction whatsoever (except as expressly set forth
herein), and shall, unless a different time period is specifically provided herein, be paid by Tenant within thirty (30) days after an invoice
therefor is given to Tenant. As used herein, the term "Rent" shall mean, collectively, all Base Rent and Additional Rent.

 
(b)          If any payment of Base Rent, Additional Rent or any other sum is not received at the Landlord Payment Address

(or such other address as Landlord may designate in writing) within five (5) days after the date such payment is due hereunder (without regard
to any cure period specified in Section 19.1 below), then Tenant shall pay to Landlord, as Additional Rent and as an agreed-upon amount of
liquidated damages and not as a penalty, a late charge equal to three percent (3%) of the amount of such payment. In addition, such late
payment shall bear interest at the Default Interest Rate from the date such payment became due until the date on which Landlord receives full
payment thereof (inclusive of all accrued interest thereon). Notwithstanding the foregoing, neither the late charge nor the interest shall accrue
the first time during each Lease Year that Tenant fails to pay the Rent timely, unless and until Landlord has given Tenant a five (5) business
day notice and cure period and Tenant has still failed to pay the same within such period.

 
4.3           Base Rent and Additional Rent are sometimes collectively referred to in this Lease as "Rent". All sums payable by Tenant

under this Lease, whether or not stated to be Base Rent, Additional Rent or otherwise, shall be paid to Landlord in legal tender of the United
States at the Landlord Payment Address, or to such other party or such other address as Landlord may designate in writing. Landlord's
acceptance of Rent after it shall have become due and payable hereunder shall not constitute a waiver of any of Landlord's rights hereunder
with respect to such late payment or excuse such late payment or any subsequent late payment of Rent. If any sum payable by Tenant under
this Lease is paid by check and such check is returned due to insufficient funds, stop payment order, or otherwise, then such event shall be
treated as a failure to pay such sum when due and, in addition to all other rights and remedies of Landlord hereunder, Landlord shall be entitled
to impose a returned check fee of Fifty Dollars ($50.00) to cover Landlord's administrative expenses and overhead for processing same, and
further, Landlord may require that all future payments of Rent be remitted by money order or cashier's or certified check.

 
4.4           Intentionally deleted.
 
4.5           Notwithstanding anything contained herein to the contrary, provided that there is no continuing Event of Default as of the

Commencement Date, Tenant's obligation to pay Base Rent for the first (1st) full month after the Commencement Date (the "Concession
Period") shall be waived by Landlord; however, Tenant shall be obligated to pay for all items of Additional Rent due hereunder during the
Concession Period, including but not limited to utilities.
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ARTICLE V

OPERATING CHARGES AND REAL ESTATE TAXES
 
5.1           (a)          Commencing on first day of the month following the Base Year and thereafter for the remainder of the Term, but

in no event sooner than the first anniversary of the Commencement Date, (the "Op Ex Rent CD") Tenant shall pay to Landlord, as Additional
Rent, Tenant's Proportionate Share of the amount by which Operating Charges for each calendar year following the Base Year exceed the
Base Year Operating Charges (hereinafter referred to as the "Operating Charges Escalation") falling entirely or partly within the Term.
"Operating Charges" shall mean all costs and expenses of any kind or nature whatsoever incurred in connection with the ownership,
management, operation, maintenance, repair, replacement and cleaning of the Building, the Land, and the Common Areas, but subject to the
exclusions hereinafter set forth. Operating Charges shall include, but not be limited to, the following: (i) premiums and other charges for such
insurance as Landlord is required or permitted to carry pursuant to Section 13.3 below or is required to be carried by any Mortgagee; (ii)
wages and salaries of all employees at or below the level of Building manager engaged in the provision of the services described above,
including wages and other compensation, social security, unemployment taxes, workers' compensation insurance, disability benefits, pensions,
uniforms and expenses pursuant to any collective bargaining agreements; (iii) intentionally omitted; (iv) intentionally omitted; (v) costs of
service and maintenance contracts, including, without limitation, contracts for the provision of window cleaning and other janitorial services,
elevator maintenance, landscaping, snow plowing, any security services elected by Landlord; and extermination; (vi) depreciation of capital
expenditures made in order to reduce Operating Charges, or to comply with Legal Requirements enacted after the Commencement Date (but
expressly subject to the exclusions below), such capital costs and expenses to be amortized on a straight line basis over the useful life thereof
as specified by Internal Revenue Service Code regulations and in accordance with Generally Accepted Accounting Principles consistently
applied ("GAAP"), together with interest at the rate that would be paid by Landlord if it borrowed funds for such expenditures (whether or not
Landlord, in fact, borrows funds therefor), provided, however, that the amount so included in Operating Charges relating to cost saving capital
expenditures for any calendar year (or portion thereof) shall not exceed the amount by which such component expense was reduced in such
calendar year (or portion thereof) as a result of such expense (which actual savings shall be as determined by a reputable, licensed engineer);
(vii) removal of trash, debris, snow and ice; (viii) repairs to or replacements of the Building Structure and Systems; (ix) reasonable amounts
paid to a managing agent, if any, whether or not such managing agent is related to Landlord; (x) amounts charged for services, materials, and
supplies furnished; (xi) the cost of licenses, permits and similar governmental charges relating to the operation, repair and maintenance of the
Building in general; (xii) intentionally omitted; (xiii) sales taxes required to be paid for Operating Charges; and (xiv) other costs and expenses
that are customarily incurred by owners of first-class office buildings in the Geographic Area. Notwithstanding anything contained herein,
Operating Charges shall not include: (1) principal or interest payments on any Mortgages; (2) leasing commissions or legal fees with respect
to the negotiation of leases; (3) capital improvements (or the depreciation thereof), except as permitted hereinabove; (4) the costs of services
and utilities separately payable by particular tenants of the Building (other than as part of an operating expense-type charge similar to the
charges imposed by this Section 5.1(a)); (5) costs which are actually reimbursed by insurers or by governmental authorities in eminent domain
proceedings to Landlord (net of all collection expenses incurred); (6) expenses of advertising for vacant space in the Building; (7) the cost of
improvements to individual tenants' premises (so-called "tenant improvements"); (8) salaries, wages, fees or other benefits or compensation
for employees above the grade of Building manager or for officers, directors, partners or other principals of Landlord or Landlord's affiliates;
(9) costs, expenses, and expenditures for those improvements that are required under GAAP to be capitalized (but the foregoing shall not be
deemed to limit Tenant's obligations for payments of capital improvements on an amortized basis as expressly set forth above);
(10) advertising, marketing, and promotional expenditures; (11) legal fees and expenses for lease negotiations and disputes with tenants,
lenders, or other third parties (other than as a result of a default by Landlord or its agents, employees or contractors); (12) legal and auditing
fees and expenses, other than legal and auditing fees reasonably incurred in connection with (x) the maintenance and operation of the Building
or (y) the preparation of statements required pursuant to additional rent or lease escalation provisions; (13) as a deduction, amounts received
by Landlord through proceeds of insurance to the extent the proceeds are compensation for expenses that were previously included as
Operating Charges hereunder; (14) any bad debt loss, rent loss, or reserves for bad debts or rent loss; (15) the cost of repairs, replacements or
other work occasioned by fire, windstorm, other casualty or acts of terrorism; (16) the cost of repairs, replacements or other work occasioned
by the exercise of eminent domain; (17) any costs in connection with services, utilities (including electricity), items or other benefits (y) of a
type, quality or quantity which are not available to Tenant without specific charge therefor, but which are provided to another tenant or
occupant of the Building, whether or not such other tenant or occupant is specifically charged therefor by Landlord or (z) which are provided
to another tenant or occupant of the Building and to Tenant without specific charge therefor but where the type, quality or quantity of the same
as provided to such other tenant or occupant is in excess (by more than a de minimis amount) of that provided to Tenant; (18) all items, utilities
and services for which, and to the extent, Tenant specifically reimburses or any other tenant or occupant of the Building is required to
specifically reimburse Landlord or for which, and to the extent, Tenant pays or any other tenant or occupant of the Building is required to pay
third parties; (19) any sum incurred, paid, or payable to any affiliate of Landlord for services rendered or materials or goods furnished to the
extent that the costs of such services exceed (by more than a de minimis extent) competitive costs for comparable services rendered by persons
or entities of similar skill, competence and experience, other than an affiliate of Landlord, or the cost of such materials or goods exceeds (by
more than a de minimis extent) the costs of the same materials or other goods furnished by any person or entity other than an affiliate of
Landlord; (20) all expenses resulting from (I) the failure of Landlord's Parties to secure all necessary permits and approvals in the operation of
the Property and/or the performance of any work by Landlord's Parties at the Property (including, but not limited to, the Premises) and/or the
failure to comply otherwise with Legal Requirements and Insurance Requirements with respect to the satisfaction of Landlord's obligations at
the Property, (II) the negligence or willful misconduct of the Landlord, its employees, agents, contractors, subcontractors, and/or (III) the
breach by Landlord or of Landlord's Parties of Landlord's obligations under agreements pertaining to the Property; (21) costs and expenses to
the extent they are reimbursed to Landlord by any third party, including without limitation by means of warranty or guarantee;
(22) contributions to operating expense or other reserves; (23) costs incurred to put the Property (including the Premises) in compliance with
any Legal Requirements and/or Insurance Requirements in effect prior to the Commencement Date; (24) the costs of any electrical surveys
conducted at the Property; (25) Real Estate Taxes; and (26) Utilities. The term "Base Year Operating Charges" shall mean those Operating
Charges incurred during the Base Year (excluding the benefit or credit that is received on costs due to rebates, discounts and similar expense
items during the Base Year and extraordinary and non-recurring expense items during the Base Year).
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(b)          If the average occupancy rate for the Building during the Base Year or any other calendar year is less than one

hundred percent (100%), then Operating Charges pertaining to the Building or the Common Areas for the Base Year or such calendar year
shall be deemed to include all additional expenses, as reasonably estimated by Landlord, which would have been incurred during such year if
such average occupancy rate for the Building had been one hundred percent (100%). If any tenant of the Building is separately paying for (or
does not require) any of the goods or services provided to tenants of the Building which are included in Operating Charges pertaining to the
Building or the Common Areas, then the Operating Charges for such year shall be deemed to include all additional expenses, as reasonably
estimated by Landlord, which would have been incurred during such year if Landlord had provided such goods and services.

 
(c)          Tenant shall make estimated monthly payments to Landlord on account of Tenant's Proportionate Share of the

Operating Charges Escalation. At the beginning of the Term and at the beginning of each calendar year thereafter, Landlord shall submit a
statement to Tenant setting forth (i) the amount of the Base Year Operating Charges and (ii) on an annualized basis in reasonably detailed
form, Landlord's reasonable estimate of such Operating Charges ("Estimated Operating Charges Statement") and Tenant's Proportionate Share
of the Operating Charges Escalation for the forthcoming year. From and after the Op Ex Rent CD, Tenant shall pay to Landlord as Additional
Rent, on the first day of each month following receipt of such Estimated Operating Charges Statement, until Tenant's receipt of any succeeding
Estimated Operating Charges Statement, an amount equal to one-twelfth (1/12th) of Tenant's Proportionate Share of the Operating Charges
Escalation as shown on such Estimated Operating Charges Statement. From time to time during any calendar year, Landlord may revise
Landlord's estimate of Operating Charges and adjust Tenant's monthly payments to reflect Landlord's revised estimate, in which event Tenant
shall pay, along with the next monthly payment due, the difference (if any) between the aggregate amount of Tenant's estimated payments
theretofore made on account of the Operating Charges Escalation during such calendar year, and the amount which would have been payable
by Tenant during such calendar year had Landlord billed Tenant for the revised monthly amount for such prior elapsed months during such
calendar year. Thereafter, Tenant shall pay the revised monthly estimate in accordance with the provisions of this Section 5.1(c). Within
approximately one hundred twenty (120) days after the end of each calendar year, or as soon thereafter as is feasible, Landlord shall submit a
statement ("Annual Operating Charges Statement") to Tenant showing (1) the amount of Operating Charges incurred during the preceding
calendar year, (2) Tenant's Proportionate Share of the Operating Charges Escalation for such calendar year, and (3) the aggregate amount of
Tenant's estimated payments made on account of the Operating Charges Escalation during such calendar year. If the Annual Operating
Charges Statement indicates that the aggregate amount of such estimated payments made by Tenant exceeds Tenant's actual liability for the
Operating Charges Escalation, then provided Tenant is not in default under any provision of this Lease, Landlord shall, at Landlord's option,
either credit the overpayment toward Tenant's next monthly payment(s) of the Operating Charges Escalation due hereunder, or promptly
refund such overpayment to Tenant. If the Annual Operating Charges Statement indicates that Tenant's actual liability for the Operating
Charges Escalation exceeds the aggregate amount of such estimated payments made by Tenant, then Tenant shall pay such deficient amount to
Landlord as Additional Rent within thirty (30) days after such Annual Operating Charges Statement is given to Tenant. If Landlord fails to
provide the Estimated Operating Charges Statement or the Annual Operating Charges Statement by the anticipated dates provided herein,
Landlord shall not be deemed to have waived its right to thereafter provide such statements.
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(d)          Provided Tenant has timely paid the amount set forth in the Annual Operating Charges Statement, then for a period of one

hundred eighty (180) days after Tenant's receipt of such statement, Tenant shall have the right, during regular business hours and after giving
Landlord at least twenty (20) days' advance written notice, to complete an inspection or audit, or cause an independent certified public
accountant who meets the criteria set forth below to complete an inspection or audit, of Landlord's books and records relating to Operating
Charges for the immediately preceding calendar year. Such inspection or audit (hereinafter referred to as "Tenant's Audit") shall take place at a
mutually convenient date and time, at any of Landlord's office locations in the greater New York City metropolitan area selected by Landlord.
Any independent certified public accountant who is hired by Tenant to perform Tenant's Audit shall offer a full range of accounting services
and be engaged on an hourly fee-based arrangement (i.e., not on a contingency basis or other arrangement), and Tenant shall furnish proof in
advance of Tenant's Audit that the person conducting same satisfies the foregoing criteria. Notwithstanding anything contained herein,
Tenant's Audit may not commence until Tenant and the person conducting Tenant's Audit execute a confidentiality agreement, which shall be
prepared by Landlord and be reasonably acceptable to the parties thereto, which shall provide that any information obtained by Tenant and
such person as a result of Tenant's Audit shall be treated as confidential, subject to reasonable exclusions (including, but not limited to, an
exception relating to litigation or proceeding between the parties, and an exception to disclose such information to any governmental agency
pursuant to any subpoena or judicial process). Tenant shall furnish to Landlord a reasonably detailed report of the results of Tenant's Audit
within ten (10) days after such audit is completed. If Landlord disagrees with the results of Tenant's Audit then, at Landlord's option, such
disagreement shall be resolved by an independent, third-party certified public accountant jointly selected by Landlord and Tenant (whose fees
shall be shared equally by Landlord and Tenant) who shall conduct an audit of such books and records and whose determination of Operating
Charges shall be final and conclusive. If Tenant's Audit, as finally determined, shows that the amounts paid by Tenant to Landlord on account
of Operating Charges exceed the amounts to which Landlord is entitled hereunder, then provided Tenant is not in default under any provision
of this Lease, Landlord shall, at Landlord's option, either credit such excess toward Tenant's next monthly payment(s) of Operating Charges
due hereunder, or promptly refund such excess to Tenant. If Tenant's Audit reveals that Tenant's actual liability exceeds the amounts paid by
Tenant to Landlord on account of Operating Charges then Tenant shall pay the deficient amount as Additional Rent, together with the delivery
to Landlord of the detailed report of Tenant's Audit, as aforesaid. If Tenant does not timely notify Landlord in writing of any objection to any
Annual Operating Charges Statement and thereafter complete Tenant's Audit within ninety (90) days after Landlord has provided Tenant with
all documentation and information reasonably needed to conduct Tenant's Audit (including, but not limited to, such documents as are in
Landlord's possession or control and which are necessary or desirable to conduct the audit including cancelled checks, invoices, and other
documents as may be reasonably requested by Tenant), TIME BEING OF THE ESSENCE, then Tenant shall be deemed to have waived any
and all objections it may have with respect to Operating Charges for the preceding calendar year or the Annual Operating Charges Statement
pertaining thereto. Notwithstanding anything herein to the contrary, Landlord agrees that the aforesaid audit right of Tenant (and Landlord's
obligations in connection therewith) shall apply similarly to the review of Real Estate Taxes, Utilities, and any other Additional Rent charge.
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5.2           (a)          From and after the Op Ex Rent CD, Tenant shall pay, as Additional Rent, Tenant's Proportionate Share of the

amount by which Real Estate Taxes for each calendar year falling entirely or partially within the Term following the Base Year exceeds the
Base Year Real Estate Taxes (hereinafter referred to as the "Real Estate Taxes Escalation"). "Real Estate Taxes" shall mean (1) all real estate
taxes, business district or arena taxes, and assessments (including general and special assessments, if any), ordinary and extraordinary,
foreseen and unforeseen, which are imposed upon Landlord or assessed against the Property or any portion(s) thereof, (2) any other present
or future taxes or governmental charges that are imposed upon Landlord or assessed against the Property or any portion(s) thereof which are
in the nature of or in substitution for real estate taxes, including any tax levied on or measured by the rents payable by tenants of the Building,
and (3) expenses (including, without limitation, reasonable attorneys' and consultants' fees and court costs) incurred by or on behalf of
Landlord in reviewing, protesting or seeking a refund or reduction of Real Estate Taxes, whether or not such protest is ultimately successful,
or such refund or reduction is ultimately granted (Tenant hereby acknowledging and agreeing that Tenant shall not under any circumstances be
entitled to appeal or otherwise contest Real Estate Taxes, such rights of appeal and contest being wholly reserved to Landlord in its sole and
absolute discretion). Real Estate Taxes shall not include any inheritance, estate, transfer, capital levy, stamp, gift, franchise, corporation,
income or net or excess profits tax assessed against Landlord with respect to the Property, unless any of the foregoing are imposed in
substitution for any real estate taxes which constitute real estate taxes.

 
(b)          Tenant shall make estimated monthly payments to Landlord on account of Tenant's Proportionate Share of the Real

Estate Taxes Escalation. At the beginning of the Term and at the beginning of each calendar year thereafter, Landlord may submit a statement
to Tenant setting forth, on an annualized basis, Landlord's reasonable estimate of such Real Estate Taxes ("Estimated Tax Statement") and
Tenant's Proportionate Share of the Real Estate Taxes Escalation for the forthcoming year. Tenant shall pay to Landlord as Additional Rent on
the first day of each month following receipt of such Estimated Tax Statement, until Tenant's receipt of any succeeding Estimated Tax
Statement, an amount equal to one-twelfth (1/12th) of Tenant's Proportionate Share of the Real Estate Taxes Escalation as shown on such
Estimated Tax Statement. From time to time during any calendar year, Landlord may revise Landlord's estimate of Real Estate Taxes and adjust
Tenant's monthly payments to reflect Landlord's revised estimate, in which event Tenant shall pay, along with the next monthly payment due,
the difference, if any, between the aggregate amount of Tenant's estimated payments theretofore made on account of the Real Estate Taxes
Escalation during such calendar year, and the amount which would have been payable by Tenant during such calendar year had Landlord
billed Tenant for the revised monthly amount for such prior elapsed months during such calendar year. Thereafter, Tenant shall pay the revised
monthly estimate in accordance with the provisions of this Section 5.2(b). Within approximately one hundred twenty (120) days after the end
of each calendar year, or as soon thereafter as is feasible, Landlord shall submit a statement ("Annual Tax Statement") to Tenant, showing (1)
the amount of Real Estate Taxes incurred during the preceding calendar year, (2) Tenant's Proportionate Share of the Real Estate Taxes
Escalation for such calendar year, and (3) the aggregate amount of Tenant's estimated payments made on account of the Real Estate Taxes
Escalation during such calendar year. If the Annual Tax Statement indicates that the aggregate amount of such estimated payments made by
Tenant exceeds Tenant's actual liability for the Real Estate Taxes Escalation, then provided Tenant is not in default under any provision of this
Lease, Landlord shall, at Landlord's option, either credit the overpayment toward Tenant's next monthly payment(s) of Real Estate Taxes due
hereunder, or promptly refund such overpayment to Tenant. If the Annual Tax Statement indicates that Tenant's actual liability for Real Estate
Taxes exceeds the aggregate amount of such estimated payments made by Tenant, then Tenant shall pay the deficient amount to Landlord as
Additional Rent within thirty (30) days after such Annual Tax Statement is given to Tenant. If Landlord fails to provide the Estimated Tax
Statement or the Annual Tax Statement by the applicable dates provided herein, Landlord shall not be deemed to have waived its right to
thereafter provide such statements.
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(c)          In addition to Tenant's Proportionate Share of the Real Estate Taxes Escalation, Tenant shall also be liable for any

portion of the Real Estate Taxes (and not simply any increase over the Base Year Real Estate Taxes) imposed upon the Property during the
Term which is attributable to improvements (other than the Tenant Improvement Work and other than to satisfy any obligations of Tenant set
forth herein) in the Premises or the Property constructed by or on behalf of Tenant or at Tenant's expense and for which the taxing authority
has assigned an increase in valuation in computing the assessed valuation of the Property ("Extra Taxes"). Tenant shall pay to Landlord as
Additional Rent 100% of the amount of such Extra Taxes within thirty (30) days after issuance of an invoice therefor or, at Landlord's option,
such Extra Taxes may be included as a component of the Estimated Tax Statement and Annual Tax Statement, and paid pursuant to Section
5.2(b) above.

 
(d)          Notwithstanding anything to the contrary contained herein, should the Premises or any other portion of the

Building be separately assessed with respect to any item(s) of Real Estate Taxes, then Landlord shall have the sole option of declaring Tenant's
Proportionate Share of such item(s) of Real Estate Taxes to be (i) the amount of such item(s) of Real Estate Taxes allocated to the Premises, or
(ii) the amount derived by multiplying (1) such item(s) of Real Estate Taxes for that portion or portions of the Building containing the
Premises, by (2) a fraction, the numerator of which shall be the square footage of the Premises, and the denominator of which shall be the
square footage of that portion of the Building to which such item(s) of Real Estate Taxes in question apply.

 
5.3           (a) Commencing from the Op Ex Rent CD, and thereafter for the remainder of the Term, Tenant shall pay, as Additional

Rent, Tenant's Proportionate Share of the amount by which the costs of (i) electricity used in connection with the Common Areas, (ii) water
and any other utilities that serve all of the Building tenants, and (iii) fuel (gas, oil or other) used in heating, ventilating and air-conditioning all
portions of the Building including all rentable square footage therein (hereinafter collectively referred to as the "Utilities") for each calendar
year falling entirely or partially within the Term following the Base Year exceeds the Base Year Utilities (hereinafter referred to as the
"Utilities Escalation"). If the Building is not one hundred percent (100%) percent occupied in the Base Year or any calendar year of the Term,
then the Utilities for such calendar year shall nevertheless be computed, as determined by Landlord in its sole discretion, as though the
Building had been one hundred percent (100%) occupied the Base Year or entire calendar year; similarly, if any tenant of the Building is
separately paying for (or does not require) any of the utilities provided to tenants of the Building which are included in Utilities pertaining to
the Building or the Common Areas, then the Utilities for such year shall be deemed to include all additional expenses, as reasonably estimated
by Landlord, which would have been incurred during such year if Landlord had provided such utilities. The term "Base Year Utilities" shall
mean those Utilities incurred for the Property (or deemed to have been incurred pursuant to the immediately preceding sentence) during the
Base Year.
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(b)          Tenant shall make estimated monthly payments to Landlord on account of Tenant's Proportionate Share of the

Utilities Escalation. At the beginning of the Term and at the beginning of each calendar year thereafter, Landlord may submit a statement to
Tenant setting forth, on an annualized basis, Landlord's reasonable estimate of such Utilities ("Estimated Utilities Statement") and Tenant's
Proportionate Share of the Utilities Escalation for the forthcoming year. Tenant shall pay to Landlord as Additional Rent on the first day of
each month following receipt of such Estimated Utilities Statement, until Tenant's receipt of any succeeding Estimated Utilities Statement, an
amount equal to one-twelfth (1/12th) of Tenant's Proportionate Share of the Utilities Escalation as shown on such Estimated Utilities
Statement. From time to time during any calendar year, Landlord may revise Landlord's estimate of Utilities and adjust Tenant's monthly
payments to reflect Landlord's revised estimate, in which event Tenant shall pay, along with the next monthly payment due, the difference, if
any, between the aggregate amount of Tenant's estimated payments theretofore made on account of the Utilities Escalation during such
calendar year, and the amount which would have been payable by Tenant during such calendar year had Landlord billed Tenant for the revised
monthly amount for such prior elapsed months during such calendar year. Thereafter, Tenant shall pay the revised monthly estimate in
accordance with the provisions of this Section 5.3(c). Within approximately one hundred twenty (120) days after the end of each calendar
year, or as soon thereafter as is feasible, Landlord shall submit a statement ("Annual Utilities Statement") to Tenant, showing (1) the amount
of Utilities incurred during the preceding calendar year, (2) Tenant's Proportionate Share of the Utilities Escalation for such calendar year, and
(3) the aggregate amount of Tenant's estimated payments made on account of the Utilities Escalation during such calendar year. If the Annual
Utilities Statement indicates that the aggregate amount of such estimated payments made by Tenant exceeds Tenant's actual liability for the
Utilities Escalation, then provided Tenant is not in default under any provision of this Lease, Landlord shall, at Landlord's option, either credit
the overpayment toward Tenant's next monthly payment(s) of Utilities due hereunder, or promptly refund such overpayment to Tenant. If the
Annual Utilities Statement indicates that Tenant's actual liability for Utilities exceeds the aggregate amount of such estimated payments made
by Tenant, then Tenant shall pay the deficient amount to Landlord as Additional Rent within thirty (30) days after such Annual Utilities
Statement is given to Tenant. If Landlord fails to provide the Estimated Utilities Statement or the Annual Utilities Statement by the applicable
dates provided herein, Landlord shall not be deemed to have waived its right to thereafter provide such statements.

 
5.4           Tenant shall pay before delinquency, directly to the applicable taxing authority, any business, rent or other taxes or fees that

are now or hereafter levied, assessed or imposed upon Tenant for Tenant's use or occupancy of the Premises, the conduct of Tenant's business
at the Premises, or Tenant's equipment, fixtures, furnishings, inventory or personal property at the Property. In the alternative, if any such tax
or fee is enacted or altered so that same is levied against Landlord or so that Landlord is responsible for collection or payment thereof, then
Tenant shall pay the amount of such tax or fee to Landlord as Additional Rent within thirty (30) days after Tenant's receipt of an invoice
therefor from Landlord.

 
5.5           If the Term commences or expires on a day other than the first day or the last day of a calendar year, respectively, then

Tenant's liabilities pursuant to Sections 5.1, 5.2 and 5.3 above for such calendar year shall be apportioned by multiplying the respective
amount of Tenant's Proportionate Share of the Operating Charges Escalation, Real Estate Taxes Escalation or Utilities Escalation, as the case
may be, thereof for the full calendar year by a fraction, the numerator of which is the number of days during such calendar year falling within
the Term, and the denominator of which is the number of days during such calendar year.
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5.6           Landlord reserves the right to change the accounting period for either Operating Charges, Real Estate Taxes or Utilities, or

any combination of them, to each consecutive twelve (12) month period commencing on the Rent Commencement Date or such other date as
Landlord shall designate by notice to Tenant.

 
ARTICLE VI

USE OF PREMISES
 
6.1           (a)          Tenant has the right to use and occupy the Premises solely for general, executive and administrative offices in a

manner compatible with first-class office buildings of the type and quality located in the Geographic Area ("Permitted Use"), and for no other
use or purpose. In all events, the Permitted Use shall not include: (i) offices of any agency or bureau of the United States or any state or
political subdivision thereof; (ii) offices or agencies of any foreign government or political subdivision thereof which are entitled to any
diplomatic or other form of sovereign immunity or otherwise not amenable to service of process in New Jersey; (iii) offices of any health care
professionals, including, without limitation, doctors' offices and laboratories; (iv) schools or other training facilities; (v) retail or restaurant
uses; (vi) broadcast studios or other broadcast production facilities, such as radio and/or television stations; (vii) offices at which deposits or
bills are regularly paid in person by customers; (viii) personnel agencies; (ix) meeting facilities, other than for meetings consistent with
Tenant's office use; (x) office suites or business suites for use by third parties for profit; and (xi) offices used for telemarketing or so-called
"call" center purposes. However, the foregoing restrictions shall not be deemed in any way to limit Landlord's right to lease or otherwise
permit the use of other portions of the Building for any lawful purposes, provided the Property shall continue to be maintained in the same
condition as presently maintained. In all events, Tenant's use of the Premises is subject to all present and future Legal Requirements and
Insurance Requirements, and covenants, conditions, restrictions and other matters of record.

 
(b)          Tenant shall not use or occupy the Premises for any unlawful purpose, or in any manner that would violate any

certificate of occupancy for the Premises or the Building, or that would constitute waste, nuisance or unreasonable annoyance to Landlord or
any other tenant or occupant of the Building, or that would overload the plumbing or mechanical systems of the Premises or the Building, or
exceed the floor load which any floor in the Premises was designed to carry, and Tenant shall not permit or suffer the emission of
objectionable odors or noise.

 
(c)          If any Legal Requirement necessitates obtaining an occupancy or use permit or license for the Premises or the

operation of the business conducted therein, Tenant shall obtain and keep current such permit or license at Tenant's expense, and shall
promptly deliver a copy thereof, including copies of all renewals thereof, to Landlord; however, Landlord shall be responsible, as a part of the
Tenant Improvement Work, to secure the issuance of a certificate of occupancy for the Premises. Tenant shall not conduct any sales,
promotions, advertising, special events or any other business activities of any nature whatsoever at the Property, whether inside or outside of
the Premises, other than as expressly provided in the Permitted Use.
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6.2           As of the Commencement Date, Tenant's employees shall be entitled to use the Conference Room and Fitness Center in

common with other tenants of the Building on a first-come first-served basis at no additional charge to Tenant except to the extent of (i)
Tenant's Proportionate Share of Operating Charges and (ii) any costs incurred by Landlord to clean-up or repair the aforesaid facilities, which
costs are directly attributable to the conduct of Tenant or Tenant's employees. With respect to use of the Conference Center, Landlord's
property manager is responsible for scheduling the use of the meeting room and Tenant shall be entitled to use the meeting room by reserving
the meeting room through Landlord's property manager. Landlord acknowledges and agrees the Conference Center shall be available to all
tenants in the Building during the Term on a first come, first-served basis.

 
ARTICLE VII

ASSIGNMENT AND SUBLETTING
 
7.1           (a)          Except as expressly permitted in this Article VII, Tenant shall not assign or transfer (collectively, "assign") this

Lease or all or any of Tenant's rights hereunder or interest herein by operation of law or otherwise, or sublet or otherwise license or permit
anyone to use or occupy (collectively, "sublet") the Premises or any part thereof, or mortgage, pledge, hypothecate or otherwise encumber
(collectively, "encumber") this Lease, without, in each case, obtaining the prior written consent of Landlord, which consent shall not be
unreasonably withheld, conditioned, or delayed. Landlord shall consent or withhold consent, in any event, within twenty (20) days of
Landlord's receipt of all documents requested by Landlord with respect to the proposed transaction. If Landlord fails to consent or withhold
consent within such period and then continues to fail after Tenant gives Landlord a ten (10) day reminder notice and cure period, Landlord's
consent shall be deemed to have been granted. Any attempted assignment or encumbrance of this Lease or of all or any of Tenant's rights
hereunder or interest herein, and any attempted sublet or permission to use or occupy the Premises or any part thereof, other than strictly in
accordance with this Article VII, shall be void and of no force or effect and shall constitute an immediate Event of Default hereunder. No
assignment, subletting or encumbrance, or Landlord's consent thereto, or Landlord's collection or acceptance of rent from any assignee,
subtenant or other party, shall be construed as a waiver or release of the initial named Tenant (or any prior assignees or Guarantors hereunder)
from any of its or their liabilities or obligations under this Lease, and all of such parties shall remain jointly and severally liable hereunder,
notwithstanding anything to the contrary contained in this Lease (but subject to the limitations in this sentence) or any guaranty of this Lease;
however, Tenant's liability shall be limited to the obligations that exist as of the date of the assignment for the remaining Term of the Lease and
any Renewal Terms expressly provided in the Lease and not for any obligations arising from any amendment to the Lease or extension of the
Lease beyond the existing Renewal Terms entered into by Landlord and assignee. In addition, Landlord's consent to any proposed assignment,
subletting or encumbrance shall not be construed to relieve Tenant or any permitted assignee, subtenant or other party from the obligation of
obtaining Landlord's prior written consent to any subsequent assignment, subletting (or sub-subletting, as the case may be) or encumbrance.
As security for this Lease, Tenant hereby assigns to Landlord the rent due from any subtenant or other occupant of the Premises. For any
period during which Tenant is in default hereunder, Tenant hereby authorizes each such subtenant or other occupant to pay said rent directly to
Landlord upon receipt of notice from Landlord specifying same. Landlord's collection of such rent shall not be construed as either an approval
of such occupancy under this Article VII (if Tenant has theretofore failed to comply with the provisions of this Article VII) or an acceptance
of such subtenant or other occupant as a tenant. If Landlord's prior consent is required under this Article for Tenant, Tenant shall pay to
Landlord, as Additional Rent all expenses (including reasonable attorneys' fees and accounting costs) incurred by Landlord in connection with
Tenant's request to assign or encumber this Lease, or sublet all or any part of the Premises, in an amount not to exceed Two Thousand Five
Hundred and 00/100 Dollars ($2,500.00), which amounts shall be paid within thirty (30) days after Landlord's written demand therefor,
whether or not Landlord consents thereto. Any assignment, sublease or encumbrance, if any require Landlord's prior consent, shall be effected
on reasonable forms.
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(b)          If at any time during the Term Tenant desires to assign this Lease or sublet all or part of the Premises, and if such

transaction requires Landlord's prior consent, then Tenant shall notify Landlord at least sixty (60) days in advance ("Tenant's Request Notice")
and advise Landlord of: (i) the identity of the proposed assignee or subtenant and a description of its business; (ii) the terms of the proposed
assignment or subletting; (iii) the commencement date of the proposed assignment or subletting (the "Proposed Transfer Commencement
Date"); and (iv) if, applicable, the area proposed to be sublet (the "Proposed Sublet Space"). Tenant's Request Notice shall be accompanied by
the most recent audited financial statement or other evidence of financial responsibility of such proposed assignee or subtenant. Provided that
Tenant is not in default of its obligations under this Lease as of the date Landlord receives Tenant's Request Notice, Landlord shall not
unreasonably withhold its consent to a proposed assignment of this Lease or a proposed subletting of the Premises. In the event Landlord is
withholding its consent due to the occurrence of a default by Tenant, Landlord shall notify Tenant in writing of such default and Tenant may
resubmit Tenant's Request Notice upon the cure of such default. Without limitation, Landlord shall be deemed to be reasonable in withholding
its consent if:

 
(i)          the use of the Premises pursuant to such assignment or sublease would not be in compliance with Article VI hereof;
or
 
(ii)         the proposed assignee or subtenant is not of a type and quality consistent and compatible with first-class office
buildings located in the Geographic Area (and the tenants of such buildings); or
 
(iii)        Landlord is not reasonably satisfied with the financial condition of the proposed assignee under any such assignment
or the proposed sublessee under any such sublease because Landlord reasonably believes that such financial condition is not
sufficient for such assignee or sublessee to meet its financial obligations for the remaining term of the Lease or sublease, as
the case may be; or
 
(iv)        the proposed assignee's or subtenant's occupancy will cause an excessive density of traffic or make excessive
demands on the services, maintenance or facilities of the Building or the Common Areas; or
 
(v)         at the time of Landlord's receipt of Tenant's Request Notice, (1) the proposed assignee or subtenant is a tenant in the
Building, or a party with whom Landlord or its affiliates has negotiated for the leasing of office space within the Geographic
Area during the immediately preceding six (6) months and (2) Landlord or its affiliates has "competitive" (as hereinafter
defined) space available for the proposed assignee or subtenant; or
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(vi)        less than eighty (80%) percent of the rentable area in the Building at such time is then rented and Landlord or its
affiliates has "competitive" (as hereinafter defined) space available for the proposed assignee or subtenant; or
 
(vii)       in the course of seeking an assignee, subtenant or other occupant of its space, Tenant has publicly advertised (or
permitted the public advertisement of) a rental rate that is lower than the rental rate then payable by Tenant pursuant to this
Lease; or
 
(viii) it wishes to recapture the space if permitted under, and as provided in, Section 7.3.
 
(c)          Notwithstanding the preceding provisions of this Article VII, Landlord shall have no consent or recapture rights

over a proposed assignment of this Lease to a Successor Entity (as hereinafter defined), provided that at the effective date of such assignment:
(i) Tenant is not in default beyond any applicable notice and cure periods under any provision of this Lease; and (ii) such Successor Entity will
use the Premises solely for the Permitted Use. The term "Successor Entity" shall mean (y) a corporation or other entity into which or with
which Tenant shall be merged or consolidated, in accordance with applicable statutory provisions for the merger or consolidation of
corporations or entities, or (z) a corporation or other entity acquiring this Lease and the term hereof and the estate hereby granted, and all or
substantially all of the other property and assets of Tenant, and assuming all of Tenant's obligations under this Lease arising and accruing from
and after the date of such acquisition; provided that, in each case, such merger or consolidation, or such acquisition and assumption, as the
case may be, shall be made for a good business purpose other than (and not principally for) the purpose of transferring the leasehold estate
created hereby.

 
(d)          Notwithstanding the preceding provisions of this Article VII, Landlord shall have no consent or recapture rights

over a proposed assignment of this Lease or a proposed subletting of the Premises to any corporation or other entity which controls, is
controlled by, or is under common control with Tenant (an "Affiliate"), provided that at the effective date thereof (i) Tenant is not in default
beyond any applicable notice and cure periods under any provision of this Lease; and (ii) such Affiliate will use the Premises solely for the
Permitted Use.

 
7.2           Intentionally deleted.
 

17



 

  
7.3           With respect to proposed assignments or subleases that require Landlord's consent under this Article VII, Landlord shall

have the right in its sole and absolute discretion to: (i) terminate this Lease in the case of any proposed assignment of this Lease; or (ii)
terminate this Lease as it relates to the Proposed Sublet Space in the case of a proposed subletting for the balance of the Term. If Landlord
elects to exercise its rights under this Section 7.3, it will send Tenant written notice of such termination within thirty (30) days after Landlord's
receipt of Tenant's Request Notice. If Landlord exercises its option to terminate this Lease under clause (i) or to terminate this Lease only with
respect to the Proposed Sublet Space under clause (ii) above, then (a) Tenant shall tender the Premises or the Proposed Sublet Space, as the
case may be, to Landlord on the Proposed Transfer Commencement Date in the condition required pursuant to Section 22.3 hereof (but subject
to a reasonable extension in time to allow for Tenant to be able to tender the Premises or the Proposed Sublet Space, as the case may be, in
such condition), at which time such space (with respect to a sublease) shall thereafter be deleted from the Premises, and (b) with respect to a
recapture of the Proposed Sublet Space, as to that portion of the Premises which is not part of the Proposed Sublet Space, this Lease shall
remain in full force and effect, except that Base Rent, Additional Rent, the number of Parking Permits, and any other items which are
determined on a per square foot basis shall (notwithstanding anything contained in this Lease to the contrary) be proportionately reduced,
based on the amount of square footage deleted from the Premises in relation to the total square footage in the Premises immediately prior to
such termination; and (c) with respect to a recapture of the Proposed Sublease Space, Landlord shall be responsible for the cost of all
alterations required to separate the Proposed Sublet Space and the balance of the Premises from each other, in order to permit separate
operation of each such space in compliance with all Legal Requirements and Insurance Requirements. Notwithstanding the foregoing
provisions of this Section 7.3, Landlord shall not have the right to terminate this Lease (either as to the entire Premises or the Proposed Sublet
Space) in the case of an assignment or sublet to a Successor Entity or to an Affiliate.

 
7.4           If any sublease or assignment requires that the subtenant or assignee pay any amount in excess of the rental and other

charges due under this Lease (except that in the case of a sublease of less than all of the Premises, such rental and other charges shall be
prorated on a per square foot basis prior to such calculation), then whether such excess be in the form of an increased monthly or annual
rental, a lump sum payment, payment for the sale, transfer or lease of Tenant's fixtures, leasehold improvements, furniture and other personal
property, or any other form (less, in the case of the sale thereof, the fair market value and, in the case of the rental thereof, the fair rental
thereof), Tenant shall pay to Landlord (i) promptly after the Proposed Transfer Commencement Date (in the case of an assignment), fifty
percent (50%) of any such excess or other premium as and when paid with respect to assignment, less any documented Transaction Costs (as
hereinafter defined) incurred by Tenant in connection with such assignment; and (ii) as and when received by Tenant, fifty percent (50%) of
any such excess or other premium payable with respect to the sublease, less any documented Transaction Costs (as defined below) incurred by
Tenant in connection with such sublease. Notwithstanding anything herein to the contrary, amounts attributable to business goodwill or the
sale of the business, stock, or assets of Tenant shall not be included in this calculation. However, under no circumstance shall Landlord be
paid any net profits until Tenant has recovered its Transaction Costs, it being understood that, if in any year the profit to Tenant is less than the
Transaction Costs, the amount of the excess Transaction Costs shall be carried over to the next year and then deducted from profits with the
procedure repeated until a profit is achieved. As used herein, the term "Transaction Costs" shall mean the commercially reasonable costs
incurred by Tenant in effecting such assignment or sublease, including, but not limited to: attorneys' fees and costs and other professionals and
costs; brokerage commissions; usual and customary marketing expenses; so-called "hard" and "soft" costs of alterations made by Tenant for
the purpose of preparing the Premises for the assignee or subtenant; concessions and allowances as Tenant may grant, sales, gains and transfer
taxes. Acceptance by Landlord of any payments due under this Section 7.4 shall not be deemed to constitute approval by Landlord of any
sublease or assignment, nor shall such acceptance waive any rights of Landlord hereunder. Landlord shall have the right to inspect and audit
Tenant's books and records relating to any assignment or sublease, provided Landlord (a) executes a confidentiality agreement , which shall be
prepared by Tenant and be reasonably acceptable to the parties hereto, and which shall provide that any information obtained by Landlord as a
result of Landlord's inspection shall be treated as confidential, subject to reasonable exclusions (including, but not limited to, an exception
relating to litigation or proceedings between the parties, and an exception to disclose such information to a government agency pursuant to a
subpoena or judicial process), and (b) completes such review within ninety (90) days after Tenant has provided Landlord with access to or
copies of the applicable books and records. Landlord agrees that the terms of this Section 7.4 shall not apply with respect to an assignment or
sublease to a Successor Entity or to an Affiliate.
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7.5           All restrictions and obligations imposed on Tenant pursuant to this Lease shall be deemed to extend to any assignee,

subtenant, licensee, concessionaire or other occupant or transferee, and Tenant shall cause all such parties to comply with such restrictions and
obligations. As a condition to the effectiveness of any assignment or subletting hereunder, Tenant shall deliver to Landlord prior to, and as a
condition of, the Proposed Transfer Commencement Date (i) in the case of an assignment, a fully-executed assignment and assumption
agreement which provides, among other things reasonably required by Landlord, that Tenant remains jointly and severally liable hereunder
(but subject to the limitations set forth in Section 7.1(a)); and (ii) in the case of a sublet, a fully executed sublease which provides, among other
things reasonably required by Landlord, that such sublease is (y) subject and subordinate to all the terms and provisions of this Lease; and
(z) if a sublease to a party that is not a Successor Entity or an Affiliate, subject to the condition that if the Term is terminated or Landlord
succeeds to Tenant's interest in the Premises by voluntary surrender or otherwise then, at Landlord's option, in its sole and absolute discretion,
the subtenant shall be bound to Landlord for the balance of the term of such sublease and shall attorn to and recognize Landlord as its landlord
under the then-executory terms of such sublease, and Landlord shall accept such attornment.

 
7.6           Intentionally omitted.
 
7.7           If Landlord's consent to an assignment or subletting is required and is given, and such transaction does not become fully

binding upon the parties thereto and effective within six (6) months of the Proposed Transfer Commencement Date for any reason, then
Landlord's consent to such transaction shall be deemed null and void, and Tenant's compliance with the provisions of Section 7.1 and 7.3 shall
again be necessary in the event Tenant desires to assign this Lease or sublease all or any portion of the Premises, even in connection with the
same transaction as that initially proposed by Tenant in the Tenant Request Notice.

 
7.8           Tenant hereby indemnifies, defends and holds Landlord and Landlord's Agents harmless from and against any and all

claims, demands, liabilities, causes of action, suits, judgments, damages and expenses (including litigation costs and attorneys' fees)
(collectively, "Claims") that may be made against Landlord and/or Landlord's Agents arising out of claims by (i) any assignee, subtenant,
leasehold mortgagee, or proposed assignee, subtenant or leasehold mortgagee asserting that Landlord unreasonably withheld its consent to
such assignment, sublease or leasehold mortgage, or (ii) any brokers or other persons claiming a commission or similar compensation in
connection with the proposed assignment or sublease, or any termination of this Lease by Landlord pursuant to Section 7.3 above.
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ARTICLE VIII

MAINTENANCE AND REPAIRS; COMPLIANCE WITH LAWS
 
8.1           Except as otherwise provided in this Lease, (a) Landlord shall keep the structural support beams, load-bearing elements,

foundations, exterior and structural walls, windows, support columns, and roof of the Building, and the mechanical, electrical, HVAC
(inclusive of any VAV boxes), elevators, life safety systems, plumbing, pipes and conduits that are provided by Landlord in the operation of
the Building (collectively, the "Building Structure and Systems"), clean and in good operating condition, and Landlord will also make repairs
(and replacements as reasonably necessary) thereto, and (b) maintain and repair (and replace as reasonably necessary) the Common Areas and
other portions of the Property to keep the same in the same condition as presently exists as of the date of this Lease. The foregoing obligation
shall include keeping the same in compliance with all Legal Requirements and Insurance Requirements. The costs of the foregoing shall be
included as Operating Charges, but subject to the exclusions set forth in this Lease. Notwithstanding any of the foregoing to the contrary,
maintenance and repair of special tenant areas, facilities, finishes and equipment (including, but not limited to, any special fire protection
equipment, telecommunications and computer equipment, computer rooms, kitchen/galley equipment, all other fixtures furnishings and
equipment of Tenant located in the Premises or exclusively serving the Premises [wherever located], and any heating, air-conditioning,
electrical, ventilating, plumbing or mechanical equipment or systems exclusively serving the Premises [wherever located], as well as (but
subject to the provisions governing casualty and condemnation) all Alterations (as hereinafter defined), shall be the sole responsibility of
Tenant and in no event shall same be deemed to be a part of the Building Structure and Systems.

 
8.2           Except for such items of maintenance, repair and replacement that are Landlord's obligation under this Lease, Tenant shall,

at its sole cost and expense, perform all maintenance and promptly make all non-structural (but structural shall be included if and to the extent
the work is required due to Alterations made by Tenant) repairs and replacements in and to the Premises that are necessary or desirable to keep
the Premises in first-class condition and repair, in a clean, safe and tenantable condition, and otherwise in accordance with all Legal
Requirements, Insurance Requirements, and the requirements of this Lease (including, without limitation, the provisions of Article IX
pertaining to Alterations). Without limiting the generality of the foregoing, Tenant shall, at its sole cost and expense, perform all maintenance
and promptly make all repairs and replacements to, and keep in clean, safe and sanitary condition: (i) special tenant areas, facilities, fixtures and
equipment (including, but not limited to, any special fire protection equipment, telecommunications and computer equipment, kitchen/galley
equipment, and all other fixtures, furnishings and equipment of Tenant located in the Premises or exclusively serving the Premises [wherever
located]); (ii) any heating, air-conditioning, electrical, ventilating, plumbing or mechanical equipment or systems exclusively serving the
Premises (wherever located); (iii) all interior glass, window panes and doors, including the entrance door(s) into the Premises; and (iv) all
Alterations. Tenant shall give Landlord prompt written notice of any defects or damage to the structure of, or equipment or fixtures in, the
Building or any part thereof. Except as otherwise provided in Article XIII with respect to the mutual waiver of claims and mutual waivers of
subrogation and except as otherwise provided in Article XVII, all injury, breakage and damage to the Premises and to any other part of the
Building or the Property caused by any act or omission of Tenant or Tenant's Parties shall be repaired at Tenant's expense by Tenant or by
Landlord on behalf of Tenant as set forth in this Section 8.2. Notwithstanding the foregoing sentence or any other section of this Lease to the
contrary, Landlord shall have the right, at Landlord's option, to make (or to cause its designated contractor or subcontractor to make), at
Tenant's reasonable cost and expense: (i) any repairs which connect to or may otherwise involve interaction with the Building Structure and
Systems, or require alterations to any portion of the Building outside of the Premises, or which require a building permit; (ii) any repairs to the
Premises which are otherwise the responsibility of Landlord hereunder, but are caused by the act or omission of Tenant or Tenant's Parties;
and (iii) any repairs to any other part of the Building or the Property caused by any act or omission of Tenant or Tenant's Parties; and in any
such case Tenant shall reimburse Landlord for all reasonable costs incurred in connection with such work, as Additional Rent, within thirty
(30) days following Tenant's receipt of an invoice therefor. Tenant shall not clean, nor allow any window in the Premises to be cleaned, from
the outside, except by Landlord's designated contractor. Tenant shall obtain and keep in full force and effect annual maintenance contract(s) on
all systems and equipment that both (y) exclusively serve the Premises and (z) (i) remain at the Premises upon surrender by Tenant or (ii) are
obligated to remain at the Premises upon surrender by Tenant, copies of which contracts shall be delivered to Landlord annually and at such
other times as requested by Landlord, and Tenant shall prepare and retain complete maintenance logs with regard to its maintenance, repairs
and replacements of all such systems and equipment. Landlord shall have the right, upon prior written notice to Tenant, to inspect the
foregoing records at the Premises.
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8.3           Tenant shall, in a timely manner and at its sole cost and expense, comply with all Legal Requirements and Insurance

Requirements concerning the use, occupancy and condition of the Premises and all machinery, equipment, furnishings, fixtures and
improvements therein, including, without limitation, the ADA, whether foreseen or unforeseen, or ordinary or extraordinary. Notwithstanding
anything herein to the contrary, to the extent that such compliance is applicable to the office use of the Building generally, as opposed to the
specific nature of Tenant's office use, Landlord shall be responsible for such compliance with the costs included as an Operating Charge (but
subject to the exclusions therefrom as set forth in this Lease). In the event any such compliance obligation of Tenant requires Alterations
which would connect to or otherwise involve interaction with the Building Structure and Systems, or require alterations to any portion of the
Building outside of the Premises, or requires a building permit, Landlord shall have the right, but not the obligation, to perform such work, in
which case Tenant shall be responsible for the reasonable cost thereof, plus a charge of five percent (5%) for administrative cost recovery, and
shall reimburse Landlord, as Additional Rent for the cost thereof, within thirty (30) days following Tenant's receipt of an invoice therefor.
With respect to the ADA only, the parties hereby agree that: (a) Tenant shall be responsible for ADA compliance in the Premises (subject to
the provisions of this Section 8.3 and subject further to Landlord's obligation to deliver the Premises on the Commencement Date in
compliance with all Legal Requirements), including any leasehold improvements or other work to be performed in the Premises under or in
connection with this Lease (other than the Tenant Improvement Work), (b) Landlord may perform (as aforesaid) and Tenant shall be
responsible for the reasonable cost of, or Landlord may require that Tenant perform, at its cost, ADA "path of travel" requirements triggered
by improvements or Alterations in the Premises (other than the Tenant Improvement Work or Tenant Installations (as hereinafter defined)),
made by or on behalf of Tenant, and (c) Landlord may perform (as aforesaid), and Tenant shall be responsible for the reasonable cost of, or
Landlord may require that Tenant perform, at Tenant's cost, ADA compliance in the Common Areas necessitated as a result of the Building or
the Property in general being deemed to be a "public place of accommodation" as a result of Tenant's particular manner of use or occupancy of
the Premises (as opposed to the general office use of the Building).
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ARTICLE IX

ALTERATIONS
 
9.1           After the Tenant Improvement Work and the Tenant Installations, Tenant shall not make or permit anyone to make any

repairs (whether required pursuant to Section 8.2 or otherwise), alterations, decorations, additions, improvements or other changes
(collectively, "Alterations"), whether structural or non-structural, interior or exterior, in or to the Premises or the Building without the prior
written consent of Landlord. Landlord's consent shall not, however, be required for any proposed Alteration to the interior portions of the
Premises which does not affect the Building Structure and Systems and which costs less than Fifty Thousand and 00/100 Dollars
($50,000.00). Landlord's consent shall be required, but shall not be unreasonably withheld, conditioned, or delayed if the proposed Alteration
requires a building permit or would affect Building Structure and Systems. If the proposed Alteration would, in the reasonable opinion of
Landlord, adversely affect the Building Structure and Systems or materially and adversely affect the marketability of the Premises or not be of
a type and quality consistent with first-class office buildings located in the Geographic Area, Landlord's consent may be withheld using its
sole discretion.

 
9.2           (a) In addition to the provisions of Section 9.1 above, any Alterations performed by Tenant shall be made: (i) promptly

upon Tenant's compliance with the requirements of this Article IX, and thereafter diligently prosecuted to completion; (ii) in a good,
workerlike, and first-class manner; (iii) using new materials only; (iv) by a contractor approved in advance by Landlord; (v) on days, at times
and under the supervision of an engineer or architect approved in writing by Landlord for those Alterations requiring Landlord's consent; (vi)
in accordance with plans and specifications prepared by such engineer or architect, which plans and specifications shall include a reasonably
detailed itemization of the estimated total hard and soft costs of such Alterations, and shall be approved in advance by Landlord, at a
reasonable charge; (vii) in accordance with all Legal Requirements and Insurance Requirements; (viii) only after having obtained, through
Landlord, any required consent of any Mortgagee; (ix) only after having obtained and furnished to Landlord commercial general liability,
worker's compensation and so-called "builder's risk" insurance policies (if such policy would reasonably be required for the proposed
Alteration) reasonably acceptable to Landlord, which policies shall cover all parties who will perform any work with respect to such
Alterations; (x) in accordance with all contracts, subcontracts, supply contracts, equipment leases, consulting agreements or similar documents,
and any amendments thereto, which have been executed by Tenant in connection with the Alterations, (xi) on the condition that Tenant shall
provide to Landlord written, unconditional waivers of mechanics' and materialmen's liens against the Premises and the Building from all
proposed contractors, subcontractors, laborers and material suppliers for all work, labor and services to be performed and materials to be
furnished in connection with such Alterations (or, if such waivers are then prohibited by Legal Requirements, then Tenant shall provide to
Landlord, on an ongoing basis on the first day of each month during the performance of such work, a complete and accurate list setting forth
the names and addresses of each contractor, subcontractor, construction manager, design professional, supplier or other persons or entities
providing work, services, materials or equipment to Tenant or for the benefit of the Premises who may have the right, under applicable Legal
Requirements, to file a mechanic's lien or other encumbrance in connection therewith, (xii) in a manner that will not interfere with the use or
occupancy by other tenants of the Building of their respective premises; (xi) in a manner that will not risk damage to the remainder of the
Building; and (xii) in accordance with all construction rules and regulations from time to time promulgated by Landlord (but subject to the
provisions of Article XIV below). Promptly after the completion of any Alterations where plans and specifications were appropriate to have
been prepared for such Alteration, Tenant shall, at its expense, deliver to Landlord three (3) sets of accurate as-built drawings showing such
Alterations.
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(b)          Landlord's review and/or approval of any plans and specifications for Tenant's Alterations shall not constitute an

assumption of any responsibility by Landlord for their accuracy, safety or sufficiency, and shall in no event create an express or implied
confirmation that either Tenant's plans and specifications have been prepared in accordance with, or that the Alterations shown thereon or
specified therein are in accordance with, Legal Requirements or Insurance Requirements.

 
9.3           All Alterations (after the Tenant Improvement Work and the Tenant Installations) affecting the Building Structure and

Systems shall, at Landlord's election, be performed by Landlord or Landlord's designated contractor(s) at Tenant's reasonable expense and
Tenant shall reimburse Landlord for all costs incurred in connection with such work, plus a charge of five percent (5%) for administrative cost
recovery, as Additional Rent, within thirty (30) days following Tenant's receipt of an invoice therefor. If Landlord elects not to perform such
work, then Tenant shall pay to Landlord as Additional Rent, within thirty (30) days after receipt of an invoice therefor, a construction
supervision fee equal to five percent (5%) of the cost of such work.

 
9.4           To the fullest extent permitted by the New Jersey Construction Lien Law, N.J.S.A. 2A:4A-1, et seq., or any other

applicable Legal Requirement, Landlord's consent to the making of any Alterations shall not be deemed an agreement by Landlord to subject
Landlord or any Mortgagee, or its or their interest in the Premises or the Building, to any Lien (as hereinafter defined), charge or encumbrance
which may be filed in connection with such permitted Alterations. It is expressly agreed that Landlord shall have no obligation to review any
such contracts (notwithstanding the fact that same may have been delivered to Landlord), it being agreed by Landlord and Tenant that, to the
fullest extent permitted by applicable Legal Requirements, any Liens by any contractor, subcontractor, construction manager, design
professional, supplier or other persons or entities providing work, services, materials or equipment to Tenant or for the benefit of the Premises
pursuant to such contracts shall attach only to the leasehold interest of Tenant. Tenant covenants and agrees to promptly pay all persons or
entities furnishing or providing work, services, materials or equipment to Tenant or for the benefit of the Premises at the direction of Tenant or
Tenant's Agents. If, because of any act or omission (or alleged act or omission) of Tenant or Tenant's Agents, any construction lien, claim or
other lien, including, without limitation, any Notice of Unpaid Balance and Right to File Lien (collectively "Lien"), charge, or order for the
payment of money or other encumbrance shall be filed against Tenant, Landlord or any Mortgagee, or against any portion of the Premises or
the Building (whether or not such Lien, charge, order, or encumbrance is valid or enforceable as such), Tenant shall notify Landlord of same
immediately after Tenant is first notified, or otherwise becomes aware, thereof, and shall, at Tenant's own cost and expense, cause same to be
discharged of record by paying the claimant, obtaining a discharge and recording or filing same, as applicable, or by filing a surety bond or
depositing funds with the Clerk of the Superior Court of New Jersey, as provided in N.J.S.A. 2A:4A-31, or by any other then-customary
process with respect to the type of Lien or encumbrance involved; and Tenant shall indemnify, defend and hold harmless Landlord and
Landlord's Agents from and against all Claims based thereon, arising therefrom or in any way relating thereto, directly or indirectly, whether in
whole or in part, such indemnification obligation to survive the expiration or earlier termination of this Lease. If within thirty (30) days after
first becoming aware of such filing, Tenant fails to cause such Lien or other encumbrance to be so discharged of record, bonded over or
otherwise disposed of in accordance with any customary process as provided above, Landlord shall have the option of discharging or bonding
any such Lien or other encumbrance, and Tenant agrees to reimburse Landlord, as Additional Rent, for all costs, expenses and other sums of
money incurred by Landlord in connection therewith, with interest thereon at the Default Interest Rate from the date such cost was incurred,
until repaid in full. All materialmen, contractors, artisans, mechanics, laborers, and any other persons or entities now or hereafter contracting
with Tenant or Tenant's Agents or any contractor or subcontractor of Tenant or Tenant's Agents for the furnishing of any labor, services,
materials, supplies, or equipment with respect to any portion of the Premises or the Building at any time from the date hereof (whether or not
Landlord has consented thereto), are hereby charged with notice that they look exclusively to Tenant for payment of same, but the foregoing
shall not be deemed Landlord's consent to Alterations which could give rise to such Liens.
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9.5           Tenant shall not, at any time employ, or permit the employment of, any contractor, mechanic or laborer, whether in

connection with an Alteration or otherwise, if in Landlord's opinion such employment would interfere, cause any conflict, or create any
difficulty, strike or jurisdictional dispute with, other contractors, mechanics or laborers engaged in the construction, maintenance, repair or
operation of the Building by Landlord, Tenant or others. In the event of any such interference, conflict, difficulty, strike or jurisdictional
dispute, Tenant shall, upon demand of Landlord, cause all contractors, mechanics or laborers causing the same to leave the Building
immediately.

 
9.6           If any Alterations are made without the prior written consent of Landlord, Landlord shall have the right, at its option and in

addition to Landlord's other rights and remedies, to either require Tenant to remove such Alterations and restore the affected portion(s) of the
Premises or the Building, as applicable, to their condition immediately prior thereto, or to do so on Tenant's behalf, in which case Tenant shall
reimburse Landlord as Additional Rent for the cost of such removal and restoration, with interest at the Default Interest Rate, from the date
such cost was incurred until repaid in full, within ten (10) days after receipt of an invoice therefor. All Alterations to the Premises or the
Building made by either party shall become the property of Landlord and shall remain upon and be surrendered with the Premises at the
expiration or earlier termination of the Term; provided, however, that (a) Tenant shall have the right to remove, and at Landlord's direction
shall remove, upon the expiration or earlier termination of the Term, all movable furniture, furnishings, trade fixtures and other personal
property of Tenant located in the Premises solely at the expense of Tenant, (b) Tenant shall remove, upon the expiration or earlier termination
of the Term, all personal property of Tenant's Agents located in the Premises, and (c) Tenant shall remove all Alterations (including, without
limitation, any wiring and cabling located in risers outside the Premises) which Landlord designates, in writing at the time of Landlord's
consent, for removal prior to the Expiration Date or any such earlier date of termination. Tenant shall, at its expense, repair all damage and
injury to the Premises or the Building caused by any removal and restore same to the condition in which it existed prior to such installation.
Tenant's obligations under this Section 9.6 shall survive the Expiration Date or earlier termination of this Lease.
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9.7           Anything contained in this Lease to the contrary notwithstanding, to the extent Landlord has either (i) provided Tenant with

value (by way of a construction allowance or otherwise), or (ii) granted a credit to Tenant (by way of a rent concession or otherwise) for the
express or implied purpose of funding, in whole or in part, Tenant's fit-up costs (whether in connection with the work performed by or on
behalf of Tenant in fitting up the Premises on or about the Commencement Date, or at any later time during the Term), the fit-up work,
fixtures, non-moveable equipment and machinery, and appurtenances funded thereby (hereinafter collectively referred to as the "Landlord
Funded Improvements") shall remain the property of Landlord and may not be removed by Tenant at any time during the Term without
Landlord's prior written consent, and shall remain in the Premises upon the expiration or earlier termination of this Lease, unless Landlord
directs otherwise pursuant to Section 9.6 above. Landlord alone shall be entitled to depreciate the Landlord Funded Improvements as an asset
for tax purposes.

 
ARTICLE X

SIGNS
 
10.1         Tenant shall not place on the exterior of the Premises (including exterior surfaces of doors and both interior and exterior

surfaces of windows), or within the Premises if same are visible to public view from outside the Premises, any signs, symbols, advertisements
or items of a similar nature. Notwithstanding the preceding sentence, Landlord will not unreasonably withhold, condition, or delay its consent
to signs or lettering on or next to the entry door to the Premises, provided that (i) Tenant has submitted to Landlord a plan or sketch thereof in
reasonable detail showing, without limitation, size, color, location, materials and method of affixation; and (ii) such signs and/or lettering
conform to Building standards as adopted by Landlord from time to time in its sole discretion. Landlord shall, at no cost to Tenant, maintain a
tenant directory in the lobby of the Building and elevator lobby on the third (3rd) floor and include Tenant's business name thereon. Except as
expressly provided in this Article X, if any sign, symbol, advertisement or other item that has not been approved by Landlord is so displayed,
then Landlord shall have the immediate right, with or without prior notice to Tenant, to remove such item at Tenant's expense or to require
Tenant to do the same. Landlord reserves the right to install and display signs, advertisements and notices of any kind on any portions of the
exterior or interior of the Building as Landlord may elect, provided the same are in keeping with a first class office building.
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ARTICLE XI

SECURITY DEPOSIT
 
11.1         (a)          Simultaneously with Tenant's execution of this Lease, Tenant shall deposit with Landlord an unconditional,

irrevocable commercial letter of credit (the "Letter of Credit") in the amount of the Security Deposit set forth in Article I, which shall be held as
security for the performance by Tenant of all of Tenant's obligations, covenants, conditions and agreements under this Lease. The Letter of
Credit shall (i) be governed by the rules and procedures of the International Standby Practices 1998, promulgated jointly by the Institute for
International Banking Law and Practice and the International Chamber of Commerce, effective January 1, 1999; (ii) be issued by a New York
City metropolitan area or northern New Jersey federally insured commercial bank (1) organized under the laws of the United States of
America or any state thereof, (2) doing business in the United States of America, (3) subject to state or federal banking regulatory authorities,
(4) having a combined capital, surplus and undivided profits (less any undivided losses) of not less than Five Hundred Million Dollars
($500,000,000.00), and (5) having a commercial paper rating of A-] (or then equivalent) from Standard & Poor's Corporation or P- I (or then
equivalent) from Moody's Investors Service, Inc. and otherwise reasonably acceptable to Landlord (collectively "Bank Criteria"); (iii) be
payable in full or partial draws upon presentation of the following to the issuer of the Letter of Credit: (X) a letter on Landlord's letterhead
certifying that Landlord is entitled to the Letter of Credit proceeds due to a default by Tenant under this Lease beyond any applicable notice and
cure period; and (Y) an original of the Letter of Credit; (iv) be made expressly transferable and assignable (at the beneficiary's cost) by
Landlord from time to time under this Lease, to any assignee of Landlord' s interest in this Lease, any Mortgagee, or any receiver of such
Landlord (it being agreed that the Letter of Credit shall be delivered only to any such persons or entities); and (vi) subject to Section 11.1(c)
below, include an "evergreen" provision which provides that the Letter of Credit shall be automatically renewed on an annual basis, such that
the Letter of Credit remains in effect through the sixtieth (60th) day after the expiration of the Lease Term and Renewal Term, if applicable. In
the event a replacement Letter of Credit is issued at any time during the term by a bank other than the initially approved bank, such replacement
Letter of Credit shall be issued by a bank which satisfies the Bank Criteria. Tenant expressly waives any right it might otherwise have to
prevent Landlord from drawing on the Letter of Credit, and agrees that an action for damages (and not injunctive or other equitable relief) shall
be Tenant's sole and exclusive remedy in the event Tenant disputes Landlord's claim to any such amounts which are the basis for Landlord's
draw upon the Letter of Credit.

 
(b)          Landlord shall not be required to maintain the proceeds of any draw upon the Letter of Credit in a separate account

and, except for any minimum amount of interest that may be required by applicable Legal Requirements pertaining to commercial leases,
Tenant shall not be entitled to interest thereon. In no event shall the Security Deposit be considered an advance payment of Rent, nor shall
Tenant be entitled to use the Security Deposit for the payment of Rent. If there shall be any default by Tenant under this Lease beyond any
applicable notice and cure period, then Landlord shall have the immediate right, but not the obligation, with or with notice prior notice to
Tenant, to draw upon the Letter of Credit and use and apply any portion of the proceeds (a) for the payment of any Base Rent, Additional Rent
or any other sum as to which Tenant is in default beyond any applicable notice and cure period; (b) for the payment of any amount Landlord
has spent and has not been reimbursed by Tenant by reason of such default; or (c) as compensation to Landlord for any losses to which
Landlord is entitled under this Lease and incurred by reason of Tenant's default beyond any applicable notice and cure period (including, but
not limited to, any damage or deficiency arising in connection with the reletting of the Premises). If any portion of the Security Deposit is so
used or applied, then within five (5) Business Days after Landlord's notice to Tenant of such use or application, Tenant shall cause the issuing
bank to restore the Letter of Credit to its original amount as set forth in Article I, and Tenant's failure to do so shall constitute an Event of
Default under this Lease. Landlord shall also have the immediate right to draw upon the Letter of Credit if the issuing bank fails, at any time, to
continue to comply with the Bank Criteria, and Tenant does not provide a replacement Letter of Credit from a bank satisfying the Bank Criteria
within five (5) Business Days following notice to Tenant from Landlord, in which case Landlord may retain the cash proceeds of the Letter of
Credit. Within approximately sixty (60) days after the later to occur of the expiration or earlier termination of the Term, or Tenant's vacating
and surrendering the Premises in the condition required hereunder, Landlord shall return the Letter of Credit to Tenant (or the cash then held
by Landlord), less the proceeds of any draw Landlord shall have made thereon in order to satisfy any of Tenant's obligations as provided
hereunder.
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(c)          If Tenant is unable to provide an "evergreen" Letter of Credit as required by clause "(vi)" of Section 11.1(a) above,

then the Letter of Credit shall expire no earlier than twelve (12) months after issuance, and all subsequent replacement Letters of Credit shall
expire no earlier than twelve (12) months from the expiration date of the then outstanding and expiring Letter of Credit. Tenant shall ensure
that at all times during the Term of this Lease and for sixty (60) days after the Expiration Date, Landlord shall be in possession of an
unexpired Letter of Credit in the amount required hereunder. During the Term, Tenant shall deliver a replacement Letter of Credit to Landlord
no later than thirty (30) days prior to the expiration date of the then outstanding and expiring Letter of Credit; provided, however, that the
replacement letter of credit shall not be required to have an effective date earlier than the expiration date of the then existing Letter of Credit (it
being the intent that Tenant not be required to have two outstanding Letters of Credit at any one time). Failure by Tenant to deliver any
replacement Letter of Credit as required above shall entitle Landlord to immediately draw upon the outstanding Letter of Credit, and to retain
the entire proceeds thereof for application as the Security Deposit under this Lease pursuant to Section 11.1(d) below (provided that Tenant
shall thereafter continue to have the right to substitute a Letter of Credit for such cash Security Deposit then being held by Landlord, in
accordance with the requirements of this Section 11.1).

 
(d)          In the event Landlord draws upon the Letter of Credit as set forth in the last sentence of Section 11.2(f) above and

as a result thereof Landlord, at any time thereafter, is holding a cash Security Deposit in lieu of all or any portion of the Letter of Credit, then
such cash Security Deposit shall be held in accordance with the provisions of Section 11.2(e) and (f) above, and within five (5) Business
Days after such draw Tenant shall provide Landlord with a replacement Letter of Credit in the full amount of the Letter of Credit portion of the
Security Deposit, at which time Landlord shall return to Tenant any cash Security Deposit then held by Landlord in lieu of all or any portion of
the Letter of Credit. Tenant shall also have the right, at all times that Landlord is holding the cash portion of the Security Deposit, to substitute
a Letter of Credit therefor.

 
(e)          Upon request of Landlord or any prospective purchaser or Mortgagee of the Building, Tenant shall, at the

beneficiary's expense, cooperate with Landlord in obtaining an amendment to or replacement of any Letter of Credit which Landlord is then
holding, so that the amended or new Letter of Credit reflects the name of the new owner and/or Mortgagee of the Building.

 
(f)          If the financial institution which issued the Letter of Credit is declared insolvent by the FDIC or is closed for any

reason related to the solvency of said financial institution, Tenant must immediately provide a substitute Letter of Credit from a financial
institution meeting the criteria set forth in Section 11.1, and otherwise satisfying the requirements herein.
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11.2         Nothing herein shall be construed to limit the amount of damages recoverable by Landlord, it being specifically agreed that

the Security Deposit (whether in the form of cash or the Letter of Credit) shall not be deemed liquidated damages in the event of a default by
Tenant under this Lease, nor shall anything herein limit any other remedy Landlord may have in addition to the right to apply all or any portion
of the cash Security Deposit, (or to draw down upon the Letter of Credit, as applicable). Tenant shall not assign, pledge or encumber or
attempt to assign, pledge or encumber any portion of the Security Deposit, and neither Landlord nor its successors or assigns shall be bound
by any such assignment, pledge or encumbrance, or any such attempted assignment, pledge or encumbrance.

 
11.3         If Landlord transfers the cash Security Deposit or Letter of Credit to any purchaser or other transferee of Landlord's

interest in the Building, then, provided there is an assignment and assumption of Landlord's obligations with respect to the cash Security
Deposit or Letter of Credit, Tenant shall look only to such purchaser or transferee for the return thereof, and Landlord shall thereafter be
released from all liability to Tenant for the return of such Security Deposit or Letter of Credit.

 
11.4         Provided there is not, at the time of a scheduled reduction, a continuing Event of Default, on the first (1st) day of the

thirteenth (13th) month following the Commencement Date and thereafter on an annual basis, Tenant shall have the right to reduce the Letter of
Credit in increments of $100,000 (but subject the following clause (a) in this sentence with respect to the third reduction), provided
(a) Landlord shall have, during the Term, at least $50,000 as the Security Deposit and (b) Tenant delivers to Landlord, at Tenant's sole cost
and expense, a replacement Letter of Credit in such reduced amount which otherwise satisfies all of the terms and conditions of this Article XI.
If there is an Event of Default at the time of any of the aforesaid reduction dates, Tenant's right to the reduction shall be tolled only until such
time that the Event of Default is cured (and, upon such cure, Tenant's right to the applicable reduction shall apply).

 
ARTICLE XII

LANDLORD'S INSPECTION OF AND ACCESS TO THE PREMISES
 
12.1         Tenant shall permit Landlord and Landlord's Agents to enter the Premises at all times upon reasonable prior notice to

Tenant (except in an emergency when no advance notice shall be necessary): (i) to examine, inspect or protect the Premises and the Building;
(ii) to make such alterations and/or repairs as in the sole and absolute judgment of Landlord may be deemed necessary or desirable; (iii) to
exhibit the same to purchasers and lenders, (iv) if Tenant has not exercised its right to the Renewal Term in a timely fashion or, if Tenant has
no right to extend the term of the Lease, during the last nine (9) months of the then-applicable term, to exhibit the same to brokers and
prospective tenants; and (iv) if any excavation or other substructure work shall be made or authorized to be made upon land adjacent to the
Building or the Land, to perform such work as is required to preserve the walls of the Building and to preserve the Land from injury or
damage and to support such walls and land by proper foundations. Landlord shall be allowed to take all material into and upon the Premises
that may be required for such repairs or alterations or otherwise. Except in the event of an emergency, Landlord shall use commercially
reasonable efforts to minimize disruption to Tenant's normal business operations in the Premises in connection with any such entry. Any such
entry pursuant to this Article XII shall not be deemed to constitute an eviction of Tenant in whole or in part, and the Base Rent and Additional
Rent payable under this Lease shall not abate during any such entry. Landlord shall have no liability to Tenant for any inconvenience or
interruptions caused by the making of such repairs or alterations, or by such entry by Landlord or Landlord's Agents pursuant to any
provision of this Lease. Nothing in this Section 12.1 shall be construed to impose upon Landlord any greater or additional obligations to
inspect, maintain or repair the Premises beyond those specific obligations expressly imposed upon Landlord pursuant to this Lease.
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ARTICLE XIII
INSURANCE

 
13.1         (a)          Throughout the Term, Tenant shall obtain and maintain the following insurance:

 
(1)         commercial general liability insurance (written on an occurrence basis) including contractual liability coverage

insuring the indemnity obligations assumed by Tenant under this Lease, premises and operations coverage, broad form property
damage coverage and independent contractors coverage, and containing an endorsement for personal injury, in minimum amounts of
not less than One Million Dollars ($1,000,000) combined single limit per occurrence, with a Two Million Dollar ($2,000,000) annual
aggregate, together with umbrella or excess liability coverage in an amount not less than Three Million Dollars ($3,000,000);

 
(2)         business interruption insurance or rent loss insurance (or a comparable policy of insurance providing the same

benefits), in minimum amounts of not less than twelve (12) times the monthly Base Rent and estimated Additional Rent then in effect
during any Lease Year;

 
(3)         all-risk property insurance covering all perils and contingencies as normally carried by tenants of first-class office

buildings in the Geographic Area, or as may be required by Landlord's Mortgagee, including, in all events, coverage for fire, lightning,
windstorm, hail, explosion, terrorism, vandalism and malicious mischief, riot and civil commotion, and smoke, and with a replacement
cost endorsement insuring one hundred (100%) percent of the replacement cost of all contents of the Premises (including, without
limitation, Tenant's trade fixtures and other personal property, but excluding the Tenant Improvement Work which shall be insured by
Landlord to the extent such Tenant Improvement Work constitutes a Leasehold Fixture);

 
(4)         comprehensive automobile liability insurance (covering all owned, non-owned and hired vehicles), in an amount of

not less than One Million Dollars ($1,000,000) for each accident
 
(5)         worker's compensation insurance, in minimum limits as required by the State of New Jersey (as the same may be

amended from time to time), for all employees of Tenant engaged in any work on or about the Premises;
 
(6)         intentionally deleted;
 
(7)         in amplification of the insurance requirements relating to Alterations set forth in Section 9.2 above, but without

limitation thereof, for any period during which construction is being performed by or on behalf of Tenant in or about the Premises,
builder's all-risk insurance (completed value non-reporting form), covering all perils and contingencies as may be required by Landlord
or its Mortgagee, including, in all events, coverage for vandalism and malicious mischief with a replacement cost endorsement, if such
insurance is reasonably appropriate for the particular Alteration; and
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(8)         if Tenant shall use the Premises for entertaining or for any other social function (including parties and/or receptions

for clients, customers, employees and/or others) at which any alcoholic beverages are served, Tenant shall obtain an endorsement to its
policy of commercial general liability insurance (if such coverage is not already provided by such policy) providing host liquor liability
coverage of not less than One Million Dollars ($1,000,000) for bodily injury and property damage liability in any one occurrence and,
if Tenant shall have contracted with a third party to serve such alcoholic beverages, Tenant shall also cause such third party to obtain an
endorsement to its policy of commercial general liability insurance (if such coverage is not already provided by such policy) providing
liquor liability coverage of not less than One Million Dollars ($1,000,000) for bodily injury and property damage liability in any one
occurrence; provided, however, that nothing contained in this Section 13.1(a)(8) shall be construed to permit Tenant to use the
Premises for any use or purpose other than the Permitted Use.
 
(b)          All insurance required hereunder to be carried by Tenant shall: (i) be issued by companies that are licensed to do business in

the State of New Jersey and have been approved in advance by Landlord, and each such company shall have a rating from A.M. Best
Company, Inc. (or a comparable successor rating company if A.M. Best Company, Inc. discontinues publishing Best's Insurance Guide) of
"A" or higher and a financial size of "VIII" or higher; (ii) with respect to the commercial general liability insurance in (a)(1) above, name
Landlord, the managing agent of the Building and any Mortgagee (provided Landlord has notified Tenant of the foregoing) as additional
insureds; (iii) be reasonably acceptable in form and content to Landlord; (iv) be primary and non-contributory; (v) contain an endorsement for
cross liability and severability of interests; (vi) contain an endorsement prohibiting cancellation, failure to renew, reduction of amount of
insurance or change in coverage without the insurer endeavoring to give Landlord and all other additional insureds or loss payees (as the case
may be) thirty (30) days' prior notice by certified mail, return receipt requested, of such proposed action; and (vii) not contain a provision
relieving the insurer thereunder of liability for any loss by reason of the existence of other policies of insurance covering the Premises against
the peril involved, whether collectible or not. With respect to any deductible carried on Tenant's insurance, Tenant shall, and hereby agrees to,
indemnify, defend, and hold Landlord and Landlord's Agents harmless from and against all Claims beginning with the first dollar, whenever
such deductible applies to a claim. Neither the issuance of any insurance policy required under this Lease nor the minimum limits specified
herein shall be deemed to limit or restrict in any way Tenant's liability arising under or out of this Lease.

 
(c)          Landlord reserves the right from time to time to require Tenant to obtain higher minimum amounts and/or different types of

insurance if: (i) it becomes customary for landlords of first-class office buildings of the type and quality located in the Geographic Area to
require similar sized tenants in similar industries to carry insurance of such higher minimum amounts or of such different types; or (ii) any
such change is required by a Mortgagee.
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(d)          Tenant shall deliver certificate(s) of all such insurance and paid receipts therefor to Landlord prior to the earlier of: (i) the

Commencement Date; or (ii) Tenant's first entry onto the Premises for any reason, and thereafter prior to the expiration of any such policy
(and, upon Landlord's request, Tenant shall promptly deliver copies of all insurance policies, including endorsements and declarations thereto).

 
(e)          Tenant shall give Landlord immediate notice in case of fire, theft or accident in the Premises, and in the case of fire, theft or

accident in the Building, if involving Tenant or Tenant's Agents.
 
(f)          Tenant shall secure an appropriate clause, or an endorsement upon the property damage insurance described above in

Section 13.1(a)(3), pursuant to which its insurance companies waive subrogation or permit Tenant, prior to any loss, to agree with a third
party to waive any claim Tenant may have against said third party. Such waiver shall in all events extend to Landlord and Landlord's Agents.
Subject to the foregoing sentence, and insofar as may be permitted by the terms of the insurance policies carried by it, and notwithstanding any
provision of this Lease to the contrary, Tenant hereby releases Landlord and Landlord's Agents with respect to any claim Tenant may have
against Landlord or Landlord's Agents which is insured against under the aforesaid property damage insurance policy that Tenant carries, or
would be insured against if Tenant carried the insurance required pursuant to this Lease (whether or not Tenant is, in fact then carrying such
required insurance), regardless of whether the act or omission of Landlord or Landlord's Agents caused or contributed to such loss. In the
event Tenant is a self-insurer or maintains a deductible, then Tenant hereby releases Landlord and Landlord's Agents from any liability arising
from any event which would have been covered had the required insurance been obtained and/or the deductible not been maintained. In no
event shall the foregoing be deemed to imply that Tenant may self-insure and/or maintain a deductible with respect to any insurance required
hereunder.

 
(g)          In the event Tenant fails to maintain any of the insurance required hereunder for a period of five (5) Business Days after

notice from Landlord, Landlord shall have the right, but not the obligation, without waiving any other rights to which it may be entitled as a
result of such default, to obtain any or all of such insurance for the account of Tenant, and in such case Tenant shall reimburse Landlord for
the cost thereof, as Additional Rent, within ten (10) days after receipt of Landlord's bill therefor.

 
13.2         Tenant shall not conduct or permit to be conducted any activity, or place or permit to be placed any equipment or other item

in or about the Property which will in any way increase the rate of fire insurance or other insurance on the Property. If any increase in the rate
of fire insurance or other insurance is due to any activity, equipment or other item of Tenant, then (whether or not Landlord has consented to
such activity, equipment or other item) Tenant shall pay to Landlord as Additional Rent within 30 days of receipt of an invoice therefor, the
amount of such increase. The statement of any applicable insurance company or insurance rating organization (or other organization exercising
similar functions in connection with the prevention of fire or the correction of hazardous conditions) that an increase is due to any such
activity, equipment or other item shall be conclusive evidence thereof. The foregoing provisions of this Section 13.2 shall not be construed as a
grant to Tenant to utilize any portions of the Building outside of the Premises, or to utilize the Premises for any use or purpose other than the
Permitted Use.
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13.3         (a) Landlord agrees to carry and maintain special causes of loss ("all-risk") property insurance, with respect to the Property

(including, but not limited to, the Tenant Improvement Work (to the extent Leasehold Fixtures) and Leasehold Fixtures) for full replacement
cost thereof and in an amount required by its insurance company to avoid the application of any co-insurance provision. Landlord also agrees
to carry and maintain (or cause to be carried and maintained) commercial general liability insurance with respect to the Common Areas with
limits carried by landlords of first-class office buildings of the type and quality located in the Geographic Area or such higher limits as its
Mortgagee reasonably deems appropriate.

 
(b) Landlord shall secure an appropriate clause, or an endorsement upon the property damage insurance described above in

Section 13.3(a), pursuant to which its insurance companies waive subrogation or permit Landlord, prior to any loss, to agree with a third party
to waive any claim Landlord may have against said third party. Such waiver shall in all events extend to Tenant and Tenant's Agents. Subject
to the foregoing sentence, and insofar as may be permitted by the terms of the insurance policies carried by it, and notwithstanding any
provision of this Lease to the contrary, Landlord hereby releases Tenant and Tenant's Agents with respect to any claim Landlord may have
against Tenant or Tenant's Agents which is insured against under the aforesaid property damage insurance policy that Landlord carries, or
would be insured against if Landlord carried the insurance required pursuant to this Lease (whether or not Landlord is, in fact then carrying
such required insurance), regardless of whether the act or omission of Tenant or Tenant's Agents caused or contributed to such loss. In the
event Landlord is a self-insurer or maintains a deductible, then Landlord hereby releases Tenant and Tenant's Agents from any liability arising
from any event which would have been covered had the required insurance been obtained and/or the deductible not been maintained.

 
ARTICLE XIV

SERVICES AND UTILITIES
 
14.1         Landlord will furnish:

 
(a)          heating, ventilating and air conditioning to the Premises and interior Common Areas during Building Hours

(except on Building Holidays) in the seasons when, as the case may be, air conditioning or heating is reasonably required and would be
provided by landlords of first-class office buildings of the type and quality located in the Geographic Area and in accordance with the
specifications attached hereto as Exhibit G.

 
(b)          after Building Hours, janitorial service to the Premises Mondays through Fridays (or, at Landlord's option,

Sundays through Thursdays), excluding Building Holidays, in accordance with the specifications contained in Exhibit E attached hereto and
made a part hereof;

 
(c)          hot and cold water in the public restrooms for ordinary drinking and lavatory purposes and in the Premises to any

water fixtures accessory to Tenant's office use (e.g., a sink in a break room);
 
(d)          electricity to the Premises as and to the extent provided in Section 14.5 below;
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(e)          elevator service to the floor(s) of the Building on which the Premises is located (with at least one [1] elevator in

operation at all times);
 
(f)          reasonably expeditious snow and ice removal from the exterior walkways, parking areas, and similar areas of the

Property; and
 
(g)          twenty-four (24) hour, seven (7) day a week access to the Building and the Premises by a card key access system.

 
In addition, Landlord will otherwise operate, maintain, repair and clean (or cause to be operated, maintained, repaired and cleaned) the
Common Areas in a condition typical of landlords of first-class office buildings of the type and quality located in the Geographic Area. All
costs incurred by Landlord in furnishing the foregoing services shall be included in Operating Charges to the extent permitted in this Lease
(except for the cost of providing electric service to the Premises, which is addressed in Section 14.5 below).

 
14.2         If Tenant requires air-conditioning or heating beyond Building Hours, Landlord will furnish same, provided Tenant gives

Landlord not less than four (4) hours advance notice of the need therefor and Tenant agrees to pay, in each instance of after-hours service, an
"After-Hours HVAC Charge" which, as of the date hereof, is the fixed, agreed-upon sum of Fifty and 00/100 ($50.00) Dollars per hour,
without proration for partial hours of service, subject to upward adjustment by Landlord only to the extent that the cost of utilities consumed
increases. Notwithstanding anything contained herein, (a) in no event shall the After-Hours HVAC Charge ever be less than $50.00 per hour
(b) Tenant shall not be obligated to pay the After-Hours HVAC Charge for overtime HVAC during the time period of 8:00 a.m. to 1:00 p.m.
on Saturdays unless such Saturday is a Building Holiday.

 
14.3         Tenant shall reimburse Landlord for the cost of removing from the Premises and the Building any excess refuse and

rubbish generated or otherwise disposed of by Tenant (i.e., refuse and rubbish removal beyond the scope of refuse and rubbish removal
included in the janitorial specifications set forth on Exhibit E), as well as the cost of removing any carpet stains not otherwise addressed in the
janitorial specifications, and Tenant shall pay, as Additional Rent, all bills therefor within thirty (30) days from rendering.

 
14.4         Notwithstanding anything to the contrary contained herein, Landlord and Landlord's Agents shall not be liable for any

failure to maintain comfortable atmosphere conditions in all or any portion of the Premises due to excessive heat generated by any equipment
or machinery installed by Tenant (with or without Landlord's consent), or due to any impact that Tenant's furniture, equipment, machinery or
millwork may have upon the delivery of heat or air-conditioning (as applicable) to the Premises, or due to the occupancy load of the Premises,
or due to events beyond the control of Landlord, nor shall Landlord or Landlord's Agents shall have any liability for failure to supply any
utilities or other services hereunder when prevented from doing so by strikes, repairs, alterations or improvements or by reason of the failure
of the utility company servicing the Building to furnish any such utility, or by order or regulation of any Legal Requirement or Insurance
Requirement, or for the maintenance or repair of or incidents upon the Common Areas, or for any cause beyond Landlord's control, nor shall
any such failure be deemed a constructive eviction of Tenant, or constitute a breach of any implied warranty, or entitle Tenant to any abatement
of Rent or otherwise effect Tenant's obligations hereunder. Notwithstanding the foregoing, if there is an interruption of the services to be
provided by Landlord under this Lease for a period of five (5) consecutive Business Days due to a cause within Landlord's reasonable control,
then there shall be an abatement of Rent from and after the sixth (6th) business day.
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14.5         (a)          Subject to the provisions of this Section 14.5, Landlord shall redistribute electric energy to service the Premises.
 

(b)(i)          Commencing on the Commencement Date, Tenant shall pay to Landlord in consideration of Landlord's
redistribution of electricity to the Premises, an electric charge based upon the utility rate schedule(s) charged by the utility provider for
electricity at the Building (the "Electric Charge"), which shall be paid in estimated monthly payments, as provided herein. Landlord's Electric
Charge shall be $1.25 per rentable square foot of the Premises (on an annualized basis) until the first anniversary of the Commencement Date,
after which the Electric Charge shall be $1.75 per rentable square foot of the Premises (on an annualized basis), which Electric Charge is
subject to change pursuant to Section 14.5(b)(iii) below. Commencing with the aforesaid first anniversary and upon each anniversary
thereafter, Landlord may submit a statement to Tenant setting forth, on an annualized basis, any change in the then current Electric Charge
("Estimated Electric Charge Statement"), which charge shall not increase unless Tenant has increased the nature and scope of its electrical
consumption to a material degree or the rate charged by the utility provider has increased. Tenant shall pay to Landlord, as Additional Rent, on
the first day of each month following receipt of such Estimated Electric Charge Statement, until Tenant's receipt of any succeeding Estimated
Electric Charge Statement, an amount equal to one-twelfth (1/12th) of Tenant's Electric Charge as shown on such Estimated Electric Charge
Statement.
 

(ii)         If the utility rate schedule(s) for the supply of electricity to the Building by shall be increased or decreased at any
time by the provider, the Electric Charge shall be equitably increased or decreased to reflect the resulting increase or decrease in the actual
change charged by the utility provider (and therefore without any markup) furnishing electricity to the Premises.
 

(iii)        Landlord or Tenant shall have the right to measure Tenant's consumption of electricity in the Premises by means of
an electrical survey performed by an independent utility auditor or engineer reasonably acceptable to Landlord and Tenant (the "Utility
Auditor"), who shall inspect Tenant's equipment and fixtures in the Premises, consider the number of employees and hours typically worked
at the Premises, and measure Tenant's connected load in the Premises (exclusive of HVAC). The cost of the Utility Auditor shall be paid for
by the party requesting the audit. The findings and calculations of the Utility Auditor shall be conclusive and binding upon Landlord and
Tenant. Notwithstanding the foregoing, there shall be no retroactive increases to the Electric Charge based on any such audit. In the alternative,
Landlord shall have the right, in its sole discretion and at Landlord's sole cost and expense, to install a submeter to measure Tenant's
consumption of electricity in the Premises. Landlord also reserves the right, at any time and at Landlord's sole cost, to make all arrangements
necessary for the Premises to obtain electricity directly from the utility company serving the Building, and to install a meter to measure
Tenant's consumption of electricity in the Premises, in which event the Premises shall constitute a self-contained unit as far as electricity is
concerned, and Tenant shall pay said utility company directly for all electricity consumed in the Premises. Landlord's use of one method to
measure Tenant's consumption of electricity in the Premises shall not preclude Landlord from later changing to another form of measurement
at any time during the Term. Any changes in such method after the Commencement Date shall be conditioned upon Landlord's coordination
with Tenant in the timing and performance of such work to minimize any interference to the operation of Tenant's business (which may result
in the work being performed during overtime hours).
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(c)          Landlord shall have no responsibility for failure to supply the electric current or other services when prevented

from doing so by strikes, repairs, alterations or improvements or by reason of the failure of the public utility to furnish electric current, or by
order or regulation of any federal, state, county or municipal authority, or for any other reason whatsoever. Subject to Tenant's rights in
Section 14.4 above, Landlord's obligation to furnish electricity shall not be deemed breached nor shall there be any abatement in rent or any
liability on the part of Landlord to Tenant for failure to furnish electricity or other services for the reasons set forth above.

 
(d)          Such electricity will be furnished to Tenant by means of existing Building panel boards, feeders, risers, wiring and

other equipment. The use of electricity in the Premises shall not exceed the capacity of the existing feeders and risers to, or wiring in, the
Premises without Landlord's consent. Any risers or wiring required to meet Tenant's excess electrical requirements shall, upon Tenant's
written request, be installed by Landlord (along with any related alterations, repairs or expenses), at Tenant's expense, but only if Landlord
determines, in its sole judgment, that the same are necessary and that same would not cause permanent damage to the Building or the Premises,
cause or create a dangerous or hazardous condition, entail excessive or unreasonable alterations, repairs or expenses, or interfere with or
disturb other tenants or occupants in the Building.

 
(e)          If any tax is imposed upon Landlord subsequent to the date hereof with respect to electricity furnished as a service

to Tenant by any federal, state or municipal authority then, unless prohibited by law or by any governmental authority having jurisdiction
thereof, Tenant shall pay to Landlord, on demand, Tenant's pro rata share of such taxes.

 
14.6         (a)          Tenant acknowledges that Landlord shall be entitled to engage any electricity service provider Landlord selects in

its sole discretion with respect to electricity and other utility service in the Building and/or the Property, and Tenant shall not dispute
Landlord's selection of any such service provider. Tenant agrees that Landlord reserves the right, at any time and from time to time during the
Term, to contract for utility services from a different company or companies, other than the present utility providers heretofore selected.
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(b)          Tenant further agrees, notwithstanding the foregoing, that Landlord reserves the right to terminate the redistribution

of electricity, other utilities or any telecommunications service to the Premises at any time (but the foregoing shall not in any way be deemed a
representation that Landlord will provide any other utilities or telecommunications services, except to the extent expressly set forth herein),
upon at least sixty (60) days' written notice to Tenant, in which event Tenant shall, in accordance with the provisions of this Section 14.6,
make application directly to the utility company servicing the Building for Tenant's entire separate supply of electricity or other utility or the
affected telecommunications service. Upon confirmation from Tenant that transition of the applicable utility or service has been made (and
Tenant shall use commercially reasonable efforts to do so), Landlord may discontinue furnishing electric current, such other utility or the
applicable telecommunications service to the Premises. Notwithstanding the foregoing, if such transition shall require the installation of certain
equipment, panels, or other similar components, Landlord shall, at its sole cost, pay for such installation. In the event (i) Landlord elects to
terminate its redistribution of electricity, such other utility or any telecommunications service to the Premises; or (ii) applicable Legal
Requirements require commercial building owners to permit tenants of their facilities to utilize an alternative provider for any of the foregoing
utilities or telecommunications services (an "ASP") and Tenant so elects to utilize an ASP, rather than the utility company that is then servicing
the Premises, then in either such case, no such ASP shall be permitted to provide service to Tenant or to install lines or other equipment
without obtaining the prior written consent of Landlord, which shall not be unreasonably withheld, conditioned, or delayed. Landlord's
consent under this Section 14.6 shall not be deemed any kind of warranty or representation by Landlord, including, without limitation, as to
the suitability or competence of an ASP. Landlord may withhold its consent to a proposed ASP if, in the reasonable exercise of its judgment,
Landlord determines that any of the following conditions have not been met:

 
(1)         Landlord shall incur no expense whatsoever in connection with any aspect of an ASP's provision of its

services, including, without limitation, the cost of installation, service and materials, and the ASP agrees in writing to indemnify, defend and
hold Landlord and Landlord's Agents harmless in connection therewith, as more fully set forth in paragraph (6) below;

 
(2)         Prior to commencement of any work in the Premises or the Building by an ASP, the ASP shall supply

Landlord with verification satisfactory to Landlord that the ASP is properly insured, and financially capable of covering any uninsured
damage;

 
(3)         Prior to commencement of any work in the Premises or the Building by an ASP, the ASP shall agree in

writing to abide by any rules or regulations as are reasonably determined by Landlord to be necessary to protect the Premises and the Building;
 
(4)         Landlord determines that there is sufficient unreserved space in the Common Areas for the placement of

all the ASP's equipment and materials, including, without limitation, the electricity risers;
 
(5)         The ASP is licensed in the State of New Jersey and, in Landlord's judgment, is a reputable utility provider;
 
(6)         The ASP agrees, in a license agreement executed by the ASP and Landlord: (x) to compensate Landlord in

a reasonable amount for all space used in the Building for storage and maintenance of the ASP's equipment (the "ASP Space"), and for all
reasonable costs incurred by Landlord in connection with the ASP, including but not limited to arranging access by the ASP's personnel and
security for the ASP's equipment; (y) that at Landlord's request, upon termination of the license agreement, the ASP will remove all of the its
equipment and materials from the affected portions of the Building; and (z) to indemnify, defend and hold harmless Landlord and Landlord's
Agents from and against all Claims based on, to the extent arising out of or in any way relating to its provision of services as aforesaid, such
indemnification obligation to survive the expiration or earlier termination of this Lease;
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(7)         The ASP agrees that Landlord shall have the right to supervise the ASP's performance of any work in the

Building, including but not limited to, any installations or repairs; and
 
(8)         The ASP agrees that Landlord shall have the right to enter the ASP Space at any time for any of the

purposes referenced in Section 12.1 of this Lease (it being understood, however, that such right of entry shall not be construed as imposing
upon Landlord any obligation to inspect, maintain or repair the ASP Space).

 
(c)          Notwithstanding anything contained in this Lease, Tenant agrees that to the extent service by the ASP is

interrupted, curtailed, or discontinued for whatever reason, Landlord shall have no obligation or liability with respect thereto.
 
(d)          Tenant shall indemnify, defend, and hold harmless Landlord and Landlord's Agents from and against all Claims

against Landlord or Landlord's Agents to the extent based on, arising out of or in any way relating to Tenant's utilization of an ASP or any acts
or omissions of the ASP (such indemnification to be in addition to, and not in lieu of, any indemnification obligation provided by the ASP
pursuant to Section 14.6(b)(6) above, or as provided in Section 15.2 hereof).] Tenant's indemnification obligations set forth herein shall
survive the expiration or earlier termination of this Lease.

 
14.7         If Tenant uses machines or equipment in the Premises which materially and adversely affect the temperature otherwise

maintained by the air-conditioning system, or which otherwise overload any utility, Landlord may, following notice to Tenant and Tenant's
failure to remove such machines or equipment within five (5) Business Days of such notice, install supplemental air conditioning units or
other supplemental equipment in the Premises and the cost thereof, including installation, of such equipment, meters to measure such excess
consumption, the actual cost (without any markup) of the utilities consumed thereby as indicated on such meters, and the cost of operation, use
and maintenance of such equipment shall be paid by Tenant, as Additional Rent, within thirty (30) days following written demand.

 
14.8         So long as Tenant's use of water in the Premises does not, in Landlord's reasonable opinion, exceed that normally

consumed in office settings for ordinary drinking and lavatory purposes, the cost and expense of water shall be included in Operating
Charges. However, in the event Tenant's use of water in the Premises exceeds, in Landlord's reasonable opinion, that normally consumed in
office settings for ordinary drinking and lavatory purposes and ordinary kitchenette purposes, Landlord shall have the right to either: (i) install
and maintain, at Tenant's sole cost and expense, water meters which measure Tenant's water consumption in the Premises; (ii) reasonably
estimate the amount of such excess consumption by Tenant; or (iii) engage the services, at Tenant's sole cost and expense, of an independent
utility rate auditor or engineer selected by Landlord, to perform a confirmatory water survey of the Premises; and in any such case, Tenant
shall pay to Landlord, as Additional Rent within thirty (30) days of receipt of a bill therefor, all reasonable and actual out-of-pocket charges
incurred as a result thereof, whether for water consumption, equipment maintenance or the services of any such utility engineer.

 
14.9         Landlord shall not be obligated to provide any utility or service, except as specifically set forth in this Lease.
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ARTICLE XV

LIABILITY OF LANDLORD
 
15.1         Unless due to the negligence or willful misconduct of Landlord and/or Landlord's Parties, but subject to the mutual waiver

of claims and subrogation contained herein, and unless due to the breach of Landlord's obligations under this Lease, Landlord and Landlord's
Agents shall not, except as otherwise provided in this Lease, be liable to Tenant for any of Tenant's property damage (including any
consequential or punitive damages therefrom), or property loss or property claim based on or arising out of any cause whatsoever including,
without limitation, the following: repair to any portion of the Premises or the Property; interruption in the use of the Premises or any
equipment therein; any accident or damage resulting from any use or operation (by Landlord, Tenant or any other person or entity) of elevators
or heating, cooling, electrical, sewerage or plumbing equipment or apparatus; termination of this Lease by reason of damage to the Premises or
the Property; any fire, robbery, theft, vandalism, mysterious disappearance or any other casualty; actions of any other tenant of the Building or
of any other person or entity; failure or inability to furnish any service specified in this Lease; and leakage in any part of the Premises or the
Property from water, rain, ice or snow that may leak into, or flow from, any part of the Premises or the Property, or from drains, pipes or
plumbing fixtures in the Premises or the Property, and none of the foregoing shall be deemed a constructive eviction, constitute a breach of
any implied warranty, or entitle Tenant to any abatement of Rent or otherwise effect any of Tenant's obligations hereunder. Any property
placed by Tenant or Tenant's Agents in or about the Premises or any other portion of the Property, or in any vehicle parked at the Property,
shall be at the sole risk of Tenant, and Landlord shall not in any manner be held responsible therefor. Any person receiving an article delivered
for Tenant shall be acting as Tenant's agent for such purpose and not as Landlord's agent. Notwithstanding the foregoing provisions of this
Section 15.1, Landlord shall not be released from liability to Tenant for any physical injury to any natural person or to property (subject to the
provisions of Section 13.1(f) hereof) caused by Landlord's gross negligence or willful misconduct, to the extent such injury is not covered by
insurance (a) carried by Tenant or such person, or (b) required by this Lease to be carried by Tenant (whether or not Tenant carries such
required insurance); provided, however, that Landlord shall not under any circumstances be liable to Tenant for any consequential or indirect
damages.

 
15.2         Tenant shall indemnify, defend and hold harmless Landlord and Landlord's Agents from and against all Claims suffered by

or claimed against them based on or arising out of, or in any way relating to, in whole or in part: (a) the use and occupancy of the Premises or
the business conducted therein, (b) any act or omission of Tenant or Tenant's Parties, or (c) any breach of Tenant's obligations under this
Lease. Notwithstanding anything in this Lease to the contrary, Tenant's indemnification, defense, and hold harmless obligations under this
Lease shall: (i) be subject to the mutual waivers of claims and subrogation provisions contained in Article 13, (ii) not apply to the extent that
such Claims are due to the negligent or willful acts of Landlord and/or Landlord's Parties or due to the breach by Landlord of its obligations
under this Lease, and/or (iii) not apply to the extent that such Claims are related to a condition that existed prior to the Commencement Date
unless Tenant had actual knowledge of such condition and did not notify Landlord of such condition, provided that such notice, if given,
would have given Landlord the opportunity to take remedial action to prevent the Claim. Furthermore, notwithstanding anything in this Lease
to the contrary (but subject to the obligations of Tenant under Section 22.2), Tenant shall not under any circumstances be liable to Landlord for
any consequential or indirect damages. Tenant's indemnification obligations set forth herein shall survive the expiration or earlier termination
of this Lease.
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ARTICLE XVI

RULES
 
16.1         Tenant shall at all times abide by and observe (and shall cause Tenant's Agents to abide by and observe) the rules specified

in Exhibit C, as well as any new or amended rules that Landlord or the managing agent of the Building may promulgate from time to time for
the operation and maintenance of the Property, or that Landlord or the managing agent of the Building may promulgate from time to time for
the operation and maintenance of the Building in general), provided that: (a) reasonable advance notice of any such new or amended rule is
given to Tenant (which notice may be distributed to Tenant at the Premises, notwithstanding anything to the contrary set forth in Section 27.1
below), (b) such new rule or amended rule shall not, except to a de minimis degree, increase Tenant's obligations or decrease Tenant's rights
under this Lease, and (c) such new rule or amended rule shall be promulgated and enforced in a non-discriminatory manner. All rules shall be
binding upon Tenant and enforceable by Landlord as if such rules were contained in this Lease, and Landlord shall be entitled to pursue its
rights and remedies as set forth in Article XIX for a violation of any such rule or regulation. In the event of any conflict between any such
rules and the other terms and provisions of this Lease, the latter shall govern and control the resolution of such conflict. However, nothing
contained in this Lease shall be construed as imposing upon Landlord any duty or obligation to enforce, as against any other tenant, such rules,
or the terms, conditions or covenants contained in any other lease, and Landlord shall not be liable to Tenant for the violation of such rules or
such terms, conditions or covenants by any other tenant or its employees, agents, assignees, subtenants, invitees or licensees.

 
ARTICLE XVII

DAMAGE OR DESTRUCTION
 
17.1         If the Premises is totally or partially damaged or destroyed by fire or other insured casualty, or if the Building is damaged

or destroyed by fire or other insured casualty such that Tenant is deprived of reasonable access to or parking at the Premises, then, in either
such event, but subject to the provisions of this Article XVII, Landlord shall diligently repair and restore the Premises (including the Tenant
Improvement Work and all Leasehold Fixtures) and such damaged or destroyed public portions of the Common Areas as are necessary to
restore reasonable access to and parking at the Premises, to substantially the same condition the same were in prior to such damage or
destruction; provided, however, that if in Landlord's judgment such repair and restoration cannot be completed within one hundred eighty
(180) days from the date of such damage or destruction (taking into account, among other factors, the time needed for effecting a satisfactory
settlement with any insurance company involved, removal of debris, preparation of plans, and issuance of all required governmental permits),
then either party shall have the right to terminate this Lease by giving the other party written notice of termination within sixty (60) days after
the occurrence of such damage or destruction, which notice shall be effective thirty (30) days after the date thereof. If this Lease is terminated
pursuant to this Article XVII, then Rent shall be apportioned and paid until the date of the casualty (but, if a portion of the Premises remains
tenantable, then Rent shall be reduced proportionately on a per square foot basis as of the date of the casualty and paid through the effective
date of the termination). If this Lease is not so terminated, then until Landlord's repair and restoration of the Premises is substantially complete
(or would have been complete but for any delay(s) caused by Tenant or Tenant's Parties), then Tenant shall only be required to pay Base Rent
and any recurring items of Additional Rent which are determined on a per square foot basis for the portion of the Premises that is tenantable
while such repair and restoration is being made. After receipt of all insurance proceeds, Landlord shall proceed with such repair and
restoration of the Premises and the Building. Landlord shall not be required to repair or restore any contents of the Premises (including,
without limitation, Tenant's trade fixtures and other personal property) as to which Tenant is required under this Lease to insure.
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17.2         Notwithstanding the foregoing provisions of Section 17.1, and in addition thereto, Landlord shall also have the right to

terminate this Lease if: (1) insurance proceeds payable to Landlord will, in Landlord's judgment, be insufficient to pay the full cost of such
repair and restoration, (2) any Mortgagee fails or refuses to make such insurance proceeds available for such repair and restoration, (3) zoning
or other applicable Legal Requirements do not permit such repair and restoration, (4) alteration or reconstruction of twenty-five percent (25%)
or more of the Building shall, in Landlord's sole opinion, be required (whether or not the Premises shall have been damaged by such fire or
casualty), or (5) there is any substantial loss to the Building that is not covered by insurance policies required to be carried by Landlord herein.
Either party shall have the right to terminate this Lease if more than ten percent (10%) of the Premises is rendered untenantable as a result of
any fire or casualty occurring during the last twenty-four (24) months of the Term.

 
17.3         Tenant hereby waives all claims (i) for any property damage resulting from any damage or destruction of the type described

in this Article XVII unless caused by the gross negligence or willful misconduct of Landlord or Landlord's Parties, (ii) for any loss of profits
or interruption of business resulting from Tenant's inability to use and occupy the Premises or any part thereof as a result of any damage or
destruction, or (iii) by reason of any required surrender of possession of the Premises pursuant to this Article XVII. Tenant also waives the
benefit of New Jersey Revised Statutes, Title 46, Chapter 8, Sections 6 and 7, and agrees that Tenant will not be relieved of the obligation to
pay Rent in case of damage or destruction to the Premises or the Property, except as expressly provided in Section 17.1 above.

 
ARTICLE XVIII

CONDEMNATION
 
18.1         If one-third (1/3) or more of the Premises, or the use or occupancy thereof (including the parking rights of Tenant), shall be

taken or condemned by any governmental or quasi-governmental authority for any public or quasi-public use or purpose, or sold under the
threat of a taking or condemnation (collectively, "condemned"), then this Lease shall terminate on the day prior to the date title thereto vests in
such authority, and Base Rent and any recurring items of Additional Rent which are determined on a per square foot basis shall be apportioned
as of such date. If less than one-third (1/3) of the Premises or the use and occupancy thereof is condemned, then this Lease shall continue in
full force and effect as to the part of the Premises not so condemned, and as of the date title vests in such authority, Base Rent, Additional
Rent, the number of Parking Permits and any other items which are determined on a per square foot basis shall be proportionately reduced,
based on the amount of square footage taken from the Premises, in relation to the total square footage in the Premises immediately prior to
such condemnation. Notwithstanding anything herein to the contrary, if twenty-five percent (25%) or more of the Land or the Building is
condemned, whether or not any portion of the Premises is condemned, Landlord shall have the right, following its receipt of notice of such
condemnation, to terminate this Lease as of the date title vests in such authority, or on such earlier date selected by Landlord, provided that if
title has not vested in such authority, in no event may Landlord terminate the Lease on less than ninety (90) days' notice to Tenant.
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18.2         All awards, damages and other compensation paid or payable on account of such condemnation shall belong to Landlord,

and Tenant hereby assigns to Landlord all rights to such awards, damages and compensation. Accordingly, Tenant shall not make any claim
against Landlord or such authority for any portion of such award, damages or compensation, including, without limitation, any award,
damages or compensation attributable to damage to the Premises, the value of the unexpired portion of the Term, loss of profits or goodwill,
leasehold improvements or severance damages. Nothing contained herein, however, shall prevent Tenant from pursuing a separate claim
against the authority for relocation expenses and for the then-unamortized value of furnishings, equipment and trade fixtures installed in the
Premises at Tenant's expense which Tenant is entitled pursuant to this Lease to remove at the expiration or earlier termination of the Term,
provided that such claim shall in no way diminish the award, damages or compensation payable to or recoverable by Landlord in connection
with such condemnation.

 
18.3         If all or any portion of the Premises or the Building is condemned temporarily for any public or quasi-public use or

purpose (including, without limitation, for any public safety or anti-looting measure), the Term shall not be reduced or affected thereby, and
Tenant shall continue to pay Rent without any reduction or abatement and, except to the extent Tenant is prevented from doing so by the direct
order of the condemning authority, Tenant shall continue to perform its other obligations hereunder; however, Tenant shall be entitled to
receive any award or payment made by the condemning authority as and to the extent such temporary taking impacts Tenant's use of the
Premises (provided that such claim shall in no way diminish the award, damages or compensation payable to or recoverable by Landlord in
connection with such condemnation), which award or payment shall be received and held in trust by Tenant for the benefit of Landlord, and
applied toward the payment of Rent thereafter falling due hereunder.

 
ARTICLE XIX

DEFAULT
 
19.1         Each of the following shall constitute an "Event of Default" hereunder:

 
(a)          Tenant's failure to pay when due any Base Rent, Additional Rent or other sum, provided, however, that with

respect to the first two (2) such failures in any twelve (12) month period to pay Base Rent, Additional Rent or other sum, Tenant shall be
afforded, in each instance, a period of five (5) days following Landlord's delivery to Tenant of written notice of such failure to pay, in which to
fully cure such failure to pay;

 
(b)          Tenant's desertion or abandonment of the Premises (but the same shall not be an Event of Default if Tenant is

otherwise satisfying its obligations under this Lease);
 
(c)          an Event of Bankruptcy as specified in Article XX;
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(d)          the dissolution or liquidation of Tenant or Guarantor (if any);
 
(e)          any Environmental Default as specified in Section 25.2;
 
(f)          any subletting, assignment, transfer, mortgage or other encumbrance of the Premises or this Lease in violation of

Article VII;
 
(g)          Tenant's failure to execute and deliver to Landlord any document required pursuant to the provisions of Sections

3.2 and/or 21.5 within the time periods provided therein;
 
(h)          the submission by Tenant or Guarantor (if any), either before or after execution hereof, to Landlord of any

information prepared by or on behalf of Tenant that is materially false or misleading (including, without limitation, a financial statement
containing any material inaccuracy or omission);

 
(i)          intentionally omitted;
 
(j)          Tenant's failure to perform or observe any covenant or condition of this Lease not otherwise specifically described

in this Section 19.1, which failure continues for twenty (20) days after Landlord delivers written notice thereof to Tenant, or such longer
period as may be reasonably necessary (including, but not limited to, if Tenant is in any way delayed or prevented from performing any such
obligation due to fire, act of God, governmental act or failure to act, strike, labor dispute, inability to procure materials, or any other cause
beyond Tenant's reasonable control [whether similar or dissimilar to the foregoing events]), so long as Tenant begins to cure such default
within twenty (20) days, promptly notifies Landlord in reasonable detail of any such circumstances beyond Tenant's control, and thereafter
diligently and without interruption prosecutes such cure to completion as quickly as is practicable under the circumstances; provided, however,
that in no event shall Landlord be obligated to deliver any such notice to Tenant or afford Tenant any cure period with respect to more than two
(2) such failures by Tenant of the same specific obligation in any period of twelve (12) consecutive months, it being agreed that upon the third
(3rd) such failure by Tenant of the same specific obligation within said 12 month period, an Event of Default shall be deemed to have occurred,
irrespective of notice and cure periods.

 
19.2         (a)          If an Event of Default shall occur, whether prior to or after the Commencement Date, Landlord shall have the

right, at its sole option, to terminate this Lease upon three (3) days' notice to Tenant. In addition, with or without terminating this Lease,
Landlord may re-enter the Premises, terminate Tenant's right of possession and take possession of the Premises upon three (3) days' notice to
Tenant. The aforesaid notice provisions of this Section 19.2(a) shall operate as a notice to quit, and Tenant hereby waives any other notice to
quit or notice of Landlord's intention to re-enter the Premises or terminate this Lease, to which Tenant would otherwise be entitled at law, in
equity or otherwise. If necessary, Landlord may proceed to recover possession of the Premises under applicable Legal Requirements, or by
such other lawful means, including re-entry by force, if necessary. If Landlord elects to terminate this Lease and/or elects to terminate Tenant's
right of possession, everything contained in this Lease on the part of Landlord to be done and performed shall cease, without prejudice,
however, to Tenant's liability for all Base Rent, Additional Rent and other sums specified herein.
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(b)          If an Event of Default occurs which results in Landlord's recovering possession of the Premises, Landlord will use

commercially reasonable efforts to relet the Premises in order to so mitigate its damages, provided that Landlord shall retain the right, in the
exercise of its sole and absolute judgment, to approve any tenant, to lease the Premises in whole, in part(s), or together with other premises in
the Building, and to determine the terms and conditions of any leases, including, without limitation, rent, length of term (which may extend
beyond the date on which the Term would have expired, but for such Event of Default), and rent concessions and/or construction allowances.
Notwithstanding anything contained herein, Landlord shall not be obligated to display the Premises to prospective tenants if Landlord has
other premises available in the Building or at any other location owned by Landlord or its affiliates within the Geographic Area, or to relocate
any other tenant in the Building in an effort to enhance its ability to relet the Premises. Provided Landlord uses commercially reasonable efforts
to relet the Premises, Landlord shall not be liable for, nor shall Tenant's obligations hereunder be diminished by reason of, any failure by
Landlord to relet all or any portion of the Premises or to collect any rent due upon such reletting.

 
(c)          Whether or not this Lease and/or Tenant's right of possession is terminated or any suit is instituted, Tenant shall be

immediately liable for the payment to Landlord of any Base Rent, Additional Rent, damages or other sums which may be due or sustained
prior to such default, and for all costs, fees and expenses (including, but not limited to, court costs, reasonable attorneys' fees and expenses of
litigation) incurred by Landlord (i) obtaining possession of the Premises; (ii) removing and/or storing Tenant's or any other occupant's
personalty; (iii) repairing, altering, remodeling or otherwise putting the Premises into the condition required under this Lease as of the
expiration date; (iv) reletting all or portions of the Premises (including, without limitation, brokerage commissions, costs of tenant finish work,
architectural and legal fees, rent concessions, allowances or other inducements granted to the replacement tenant, and costs to prepare and
negotiate a new lease agreement(s)); (v) performing any of Tenant's obligations which Tenant failed to perform hereunder; (vi) with respect to
the then-unamortized portion of any brokerage or similar commissions and fees and/or fit-up costs incurred by Landlord, and rent concessions
and/or construction allowances granted by Landlord in connection with this Lease or the Premises, all of which amounts shall be amortized
over the Term hereof; and (vii) pursuit of Landlord's other rights and remedies hereunder due to such Event of Default, plus any other
damages, subject to the limitation set forth in Section 15.2 above, suffered or incurred by Landlord on account or as a consequence of such
default by Tenant. In addition to the foregoing sums, which shall, at Landlord's sole option, either become immediately due and payable by
Tenant, or be added to the amount due pursuant to paragraph (1) or (2) below, as applicable, Tenant shall also be liable for additional damages
which, at Landlord's election shall be, at Landlord's sole option:
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(1)         an amount equal to (x) the Base Rent, Additional Rent and other sums due or which would have become

due and payable under this Lease from the date of Tenant's default through the date on which the Term would have expired but for Tenant's
default, minus (y) the amount of rental, if any, which Landlord is entitled to receive during such period from others to whom the Premises may
be rented (other than any additional rent received by Landlord as a result of any failure of such other person to perform any of its obligations
to Landlord), which amount shall be computed and payable in monthly installments, in advance, on the first day of each calendar month
following Tenant's default and continuing until the date on which the Term would have expired but for Tenant's default, it being understood
that (A) separate suits may be brought from time to time to collect any such damages for any month(s) (and any such separate suit shall not in
any manner prejudice the right of Landlord to collect any damages for any subsequent month(s)), or Landlord may defer initiating any such
suit until after the expiration of the Term (in which event such deferral shall not be construed as a waiver of Landlord's rights as set forth
herein and Landlord's cause of action shall be deemed not to have accrued until the date on which the Term would have expired but for Tenant
default), and (B) if Landlord so elects to bring suits from time to time prior to reletting the Premises, Landlord shall be entitled to its full
damages through the date of the award of damages without regard to any Base Rent, Additional Rent or other sums that are projected to be
received by Landlord upon reletting of the Premises; or

 
(2)         an amount equal to the sum of (x) all Base Rent, Additional Rent and other sums due or which would be

due and payable under this Lease from the date of Tenant's default through the date on which the Term would have expired but for Tenant's
default, minus (y) the fair rental value of the Premises through the date on which the Term would have expired, but for Tenant's default. The
amount determined pursuant to this paragraph (2) shall be discounted using a discount factor of six (6%) percent per annum to then present
worth, and the resulting amount shall be paid to Landlord in a lump sum on demand. Landlord may bring suit to collect any such damages at
any time after an Event of Default shall have occurred.
 
If Landlord elects to proceed under paragraph (1) above, it may at any time thereafter elect to proceed under paragraph (2) above. In the event
Landlord relets the Premises for a greater rental value, or together with other premises, or for a term extending beyond the scheduled
expiration of the Term, Tenant shall not be entitled to apply against Landlord's damages any such greater rental value, or any base rent,
additional rent or other sums generated or projected to be generated by such other premises or the period extending beyond the scheduled
expiration of the Term (collectively, the "Extra Rent"). The provisions contained in this Section 19.2 shall be in addition to, and shall not
prevent the enforcement of, any claim Landlord may have against Tenant for anticipatory breach of this Lease.

 
19.3         (a)          Tenant hereby expressly waives, for itself and all persons claiming by, through or under it, any right of

redemption, re-entry or restoration of the operation of this Lease under any present or future Legal Requirement, as well as any rights it may
have under N.J.S.A. 2A:18-60.

 
(b)          All rights and remedies of Landlord and Tenant set forth in this Lease are cumulative and in addition to all other

rights and remedies available to Landlord and to Tenant at law or in equity, including those available as a result of any threatened or
anticipatory breach of this Lease. The exercise by Landlord or Tenant of any such right or remedy shall not prevent the concurrent or
subsequent exercise of any other right or remedy. No delay or failure by Landlord or by Tenant to exercise any of its own rights or remedies,
or to enforce any of the other party's obligations, shall constitute a waiver of any such rights, remedies or obligations. Neither party shall be
deemed to have waived any default by the other unless such waiver is expressly set forth in a written instrument signed by the waiving party,
and no custom or practice which may evolve between Landlord and Tenant in the administration of the terms hereof shall give rise to any
waiver by either party or otherwise diminish either party's right to insist upon the other party's performance in strict accordance with the
provisions of this Lease. If either party waives in writing any default by the other, such waiver shall not be construed as a waiver of any
covenant, condition or agreement set forth in this Lease except as to the specific circumstance(s) described in such written waiver.
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19.4         If either party shall institute proceedings against the other and a compromise or settlement thereof shall be made, such

compromise or settlement shall not constitute a waiver of the covenant, condition or agreement which is the subject of such compromise or
settlement, or a waiver of any other covenant, condition or agreement set forth herein, nor of any of either party's rights hereunder.

 
19.5         If Tenant fails to make any payment to any third party or to do any act herein required to be made or done by Tenant after

the expiration of the applicable notice and cure period, then, in addition to Landlord's other rights hereunder, Landlord may, but shall not be
required to, make such payment or do such act. The taking of such action by Landlord shall not be considered a cure of such default by Tenant
or prevent Landlord from pursuing any remedy to which it is otherwise entitled as provided herein. If Landlord elects to make such payment
or do such act, then all expenses incurred by Landlord, plus interest thereon at the Default Interest Rate, from the date incurred by Landlord to
the date of payment thereof by Tenant, shall constitute Additional Rent due hereunder and shall be paid within ten (10) days of Landlord's
invoice therefor. This Section 19.5 is in addition to, and not in lieu of, any specific "self-help" rights Landlord may have elsewhere in this
Lease.

 
ARTICLE XX

BANKRUPTCY
 
20.1         An "Event of Bankruptcy" is the occurrence with respect to Tenant, Guarantor or a General Partner, of any of the

following: (a) such person or entity becoming insolvent, as that term is defined in Title 11 of the United States Code (the "Bankruptcy Code")
or under the insolvency laws of any state (the "Insolvency Laws"); (b) the appointment of a receiver or custodian for any property of such
person or entity, or the institution of a foreclosure or attachment action upon any property of such person or entity; (c) the filing by such
person or entity of a voluntary petition under the provisions of the Bankruptcy Code or any Insolvency Laws; (d) the filing of an involuntary
petition against such person or entity as the subject debtor under the Bankruptcy Code or any Insolvency Laws, which either (i) is not
dismissed within ninety (90) days of the filing thereof, or (ii) results in the issuance of an order for relief against the debtor; or (e) such person
or entity making or consenting to an assignment for the benefit of creditors or a composition of creditors.
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20.2         Upon the occurrence of an Event of Bankruptcy, Landlord shall have all rights and remedies available pursuant to Article

XIX; provided, however, that if Tenant is a debtor under the Bankruptcy Code, Landlord's right to terminate this Lease shall be subject, if and
only to the extent required by the Bankruptcy Code, to any rights of Tenant or its trustee in bankruptcy (collectively, "Trustee") to assume or
assume and assign this Lease pursuant to the Bankruptcy Code. After the commencement of such case: (a) Trustee shall perform all post-
petition obligations of Tenant under this Lease; and (b) if Landlord is entitled to damages (including, without limitation, unpaid rent) pursuant
to the terms of this Lease, then all such damages shall be entitled to administrative expense priority to the fullest extent permitted by the
Bankruptcy Code. Any person or entity to which this Lease is assigned pursuant to the Bankruptcy Code shall be deemed without further act
or deed to have assumed all of the obligations arising under this Lease on and after the date of assignment, and any such assignee shall, upon
request, execute and deliver to Landlord an instrument confirming such assumption. Trustee shall not have the right to assume or assume and
assign this Lease unless Trustee promptly (i) cures all defaults under this Lease, (ii) compensates Landlord for all damages incurred as a result
of such defaults, (iii) provides adequate assurance of future performance on the part of Trustee as debtor in possession or Trustee's assignee,
and (iv) complies with all other requirements of the Bankruptcy Code. If Trustee fails to assume or assume and assign this Lease in
accordance with the requirements of the Bankruptcy Code within sixty (60) days after the initiation of such case, then Trustee shall be deemed
to have rejected this Lease. If this Lease is rejected or deemed rejected, then Landlord shall have all rights and remedies available to it pursuant
to Article XIX. Adequate assurance of future performance shall require, among other things, that the following minimum criteria be met: (1)
Trustee must pay its estimated pro-rata share of the cost of all services performed or provided by Landlord (whether directly or through agents
or contractors and whether or not previously included as part of Base Rent) in advance of the performance or provision of such services; (2)
Trustee must agree that Tenant's business shall be conducted in a first-class manner, and that no liquidating sale, auction or other non-first-
class business operation shall be conducted in the Premises; (3) Trustee must agree that the use of the Premises as stated in this Lease shall
remain unchanged and that no prohibited use shall be permitted; (4) Trustee must agree that the assumption or assumption and assignment of
this Lease will not violate or affect the rights of other tenants of the Building; (5) Trustee must pay at the time the next monthly installment of
Base Rent is due, in addition to such installment, an amount equal to the monthly installments of Base Rent and recurring items of Additional
Rent due for the next six (6) months thereafter, such amount to be held as a security deposit; (6) Trustee must agree to pay, at any time
Landlord draws on the security being deposited pursuant to this Article XX, the amount necessary to restore such security to its original
amount; (7) Trustee must comply with all duties and obligations of Tenant under this Lease; and (8) all assurances of future performance
specified in the Bankruptcy Code must be satisfied.

 
ARTICLE XXI

SUBORDINATION; ATTORNMENT; ESTOPPEL CERTIFICATES
 
21.1         Landlord represents that, as of the date hereof, Landlord holds fee simple title to the Property. This Lease is and shall be

superior to the lien, provisions, operation and effect of all Mortgages (other than the Existing Mortgage as defined below), to all funds and
indebtedness intended to be secured thereby, and to all renewals, extensions, modifications, consolidations, replacements or refinancings
thereof. Tenant agrees to subordinate this Lease to the lien, provisions, operation and effect of all Mortgages, to all funds and indebtedness
intended to be secured thereby, and to all renewals, extensions, modifications, consolidations, replacements or refinancings thereof, provided
that the holder of any such Mortgage and Landlord executes and delivers to Tenant a Subordination, Non-Disturbance and Attornment
Agreement ("SNDA") in a form reasonably acceptable to Tenant. The holder of any Mortgage to which this Lease is subordinate shall have
the right (subject to any required approval of the holders of any other Mortgage that is superior to such Mortgage) at any time to unilaterally
declare this Lease to be superior to such Mortgage. The "Existing Mortgage" means that certain mortgage held by Tristate Capital Bank.
Landlord agrees that Tenant may seek an SNDA from the holder of the Existing Mortgage, provided that any and all expenses that the holder
of the Existing Mortgage shall impose on Landlord in connection with such SNDA including, without limitation, reimbursement of legal fees
and costs, shall be paid by Tenant upon receipt by Tenant of a written invoice.
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21.2         Tenant waives the provisions of any law now or hereafter in effect which may give or purport to give Tenant any right to

terminate this Lease in the event any foreclosure proceeding is prosecuted or completed, or in the event the Property or any portion thereof or
Landlord's interest therein is transferred to Mortgagee or any other party by foreclosure, by deed in lieu of foreclosure, power of sale or
otherwise, provided, that in no event shall such waiver affect any rights Tenant may have under this Lease in the event of a default by
Landlord of its obligations hereunder.

 
21.3         Intentionally omitted.
 
21.4         If: (a) any portion of the Property is at any time subject to a Mortgage, (b) this Lease and the Rent payable hereunder is

assigned to the Mortgagee, and (c) Tenant is given notice of such assignment, including the name and address of the assignee, then Tenant
shall not exercise any rights it may have to terminate this Lease or to pursue any other remedies for any default on the part of Landlord without
first giving notice, in the manner provided elsewhere in this Lease for the giving of notices, to such Mortgagee, specifying the default in
reasonable detail, and such Mortgagee shall have a reasonable period of time (but shall not be obligated) to cure such default for and on behalf
of Landlord, except that (i) such Mortgagee shall have at least 30 days to cure the default; (ii) if such default cannot be cured with reasonable
diligence within 30 days, such Mortgagee shall have such additional time as may be reasonably necessary to cure the default (not to exceed
ninety (90) days); and (iii) if the default cannot reasonably be cured without such Mortgagee's having obtained possession of the Property,
such Mortgagee shall have such additional time as may be reasonably necessary under the circumstances to so obtain possession, and
thereafter to cure the default within ninety (90) days. Any cure of Landlord's default by such Mortgagee shall be treated as performance by
Landlord.

 
21.5         At any time and from time to time, upon not less than ten (10) Business Days' notice, Tenant shall execute, acknowledge

and deliver to Landlord and/or any other party designated by Landlord, a written statement certifying: (a) that this Lease is unmodified and in
full force and effect (or if there have been modifications, that this Lease is in full force and effect as modified and stating the modifications);
(b) the dates to which Rent and any other charges hereunder have been paid; (c) whether or not, to Tenant's best knowledge, Landlord or
Tenant is in default in the performance of any obligation hereunder and, if so, specifying in reasonable detail the nature of such default; (d) the
address to which notices to Tenant are to be sent; (e) that Tenant has accepted the Premises and that all work thereto has been completed (or if
such work has not been completed, specifying in reasonable detail the incomplete work); (f) Tenant's then-current NAICS Number; (g) that
Tenant's then-current use of the Premises does not involve the generation, manufacture, refining, transportation, treatment, storage, handling or
disposal of any Hazardous Materials (as hereinafter defined); and (h) such other matters as Landlord may reasonably request. Any such
statement may be relied upon by any owner, Mortgagee, prospective Mortgagee, or prospective purchaser of the Property or any portion
thereof, or any purchaser of all or any portion of the ownership interest of Landlord. If any such statement is not delivered by Tenant within
such ten (10) business day period, and such failure continues still after a three (3) business day reminder notice and cure period, then all
matters contained in such statement as prepared by Landlord and submitted to Tenant shall be deemed true and accurate.
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ARTICLE XXII

HOLDING OVER; END OF TERM
 
22.1         Tenant hereby acknowledges the importance to Landlord of having substantial advance notice of the date on which Tenant

will vacate the Premises because, among other reasons: (a) Landlord will likely require an extensive period to locate a replacement tenant; and
(b) Landlord plans its leasing and renovation program for the Building and other properties it or its affiliates own or manage in the Geographic
Area in reliance on lease expiration dates. Tenant also acknowledges that if Tenant fails to surrender the Premises or any portion thereof upon
the expiration or earlier termination of the Lease Term in the condition required by this Lease, then it will be conclusively presumed that the
value to Tenant of remaining in possession, and the loss that will be suffered by Landlord as a result thereof, far exceed the Base Rent and
Additional Rent that would have been payable had the Term continued during such holdover period. Therefore, if Tenant (or anyone claiming
by, through or under Tenant) does not surrender the Premises or any portion thereof immediately upon the Expiration Date or earlier
termination of the Term, in the condition required by this Lease (including, without limitation, the provisions of Sections 9.6 and 22.3 hereof),
then such holdover shall be deemed to be a tenancy-at-sufferance and not a tenancy-at-will or tenancy from month-to-month, and Tenant shall
pay, as agreed-upon liquidated damages and not as a penalty, Base Rent equal to one hundred fifty percent (150%) of the Base Rent that was
payable hereunder immediately prior to such expiration or earlier termination of this Lease and Additional Rent equal to one hundred percent
(100%) of the Additional Rent that was payable hereunder immediately prior to such expiration or earlier termination of this Lease for the first
thirty (30) days, one hundred seventy-five percent (175%) of the Base Rent that was payable hereunder immediately prior to such expiration
or earlier termination of this Lease and Additional Rent equal to one hundred percent (100%) of the Additional Rent that was payable
hereunder immediately prior to such expiration or earlier termination of this Lease for the next thirty (30) days, and two hundred percent
(200%) of the Base Rent that was payable hereunder immediately prior to such expiration or earlier termination of this Lease and Additional
Rent equal to one hundred percent (100%) of the Additional Rent that was payable hereunder immediately prior to such expiration or earlier
termination of this Lease thereafter. Such Rent shall be computed by Landlord and paid by Tenant on a monthly basis (with proration for any
partial calendar months of such holdover) and shall be payable on the first day of such holdover period and the first day of each calendar
month thereafter during such holdover period until the Premises have been vacated and surrendered in accordance with this Lease.
Notwithstanding any other provision of this Lease, Landlord's acceptance of such Rent shall not in any manner adversely affect Landlord's
other rights and remedies (including Landlord's right to evict Tenant and to recover all damages), and the payment by Tenant required pursuant
to this Section 22.1 shall be in addition to, and not in lieu of, any payments required by Tenant pursuant to the provisions of Section 22.2. In
no event shall any holdover be deemed a permitted extension or renewal of the Term, and nothing contained herein shall be construed to
constitute Landlord's consent to any holdover or to give Tenant any right with respect thereto.

 
22.2         Notwithstanding anything to the contrary elsewhere in this Lease, if Tenant fails to so vacate and surrender the Premises

within sixty (60) days of Tenant's receipt of a written notice from Landlord that Tenant's failure to vacate the Premises may jeopardize a
transaction Landlord is then negotiating with another prospective Tenant (which notice must include a copy of an executed Letter of Intent or
Term Sheet reflecting the terms of the proposed transaction) then, in addition to any other liabilities to Landlord accruing therefrom, Tenant
shall indemnify, defend and hold harmless Landlord and Landlord's Agents from and against any Claims based on, arising out of, or in any
way relating to such failure (directly or indirectly, in whole or in part), including, without limiting the generality of the foregoing, loss of future
rents as a consequence of such failure. Tenant's indemnification obligations set forth herein shall survive the Expiration Date or earlier
termination of this Lease.
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22.3         Tenant shall suffer no waste or injury to any part of the Premises and shall, upon the Expiration Date or earlier termination

of the Term, surrender the Premises in neat and clean order and in a condition equal to or better than the condition of the Premises on the
Commencement Date, except for ordinary wear and tear and the effects of casualty and condemnation. If Tenant fails to remove any movable
furniture, furnishings, trade fixtures or other personal property as required pursuant to Section 9.6 above, then Landlord shall have the right,
but not the obligation, at its sole option to: (i) remove and store all such items at the sole cost of Tenant and without liability on the part of
Landlord or Landlord's Agents; (ii) immediately treat same as the property of Landlord without any payment therefor to Tenant; and/or (iii)
dispose of any or all of such property, to the extent permitted by Legal Requirements. Tenant's obligations under this Section 22.3 shall
survive the Expiration Date or earlier termination of this Lease. Upon the Expiration Date or earlier termination of the Term, Tenant shall
deliver to Landlord all keys and security cards to the Building and the Premises, whether such keys were furnished by Landlord or otherwise
procured by Tenant, and shall inform Landlord of the combination of each lock, safe and vault, if any, in the Premises.

 
ARTICLE XXIII

RIGHTS OF LANDLORD
 
23.1         In addition to any other rights granted to Landlord by this Lease, and notwithstanding anything contained in this Lease to

the contrary, from and after the date hereof Landlord reserves the following rights: (a) to change the street address and name of the Building;
(b) to change the arrangement, dimensions and location of entrances, passageways, doors, doorways, corridors, elevators, stairs, toilets and
other Common Areas, provided Tenant's rights are not materially affected thereby; (c) to erect, use and maintain pipes, wires, structural
supports, ducts and conduits in and through the Premises, subject to the obligations of Landlord when entering the Premises for such purpose;
(d) to sever ownership of land (including the Land) and/or to subdivide or combine the Land with other lands, provided that, in either case,
Tenant shall continue to have the same rights as set forth herein with respect to (i) the internal roadways leading from the Land to any public
roadways which are contiguous to the Land, and (ii) the Parking Area, if same is located outside of the Land; (e) to grant permitted uses to
other tenants and occupants of the Building, whether similar or dissimilar to the Permitted Use hereunder; (f) to exclusively use and/or lease or
license the use of the roof areas and exterior walls of the Building, as well as all Common Areas, provided Tenant's rights are not adversely
affected; (g) to temporarily close the Common Areas or other portions of the Property in order to prevent a public dedication thereof; (h) to
relocate any Parking Areas on the Property, provided Tenant's Parking Permits shall not be relocated to any areas that are more inconvenient
for Tenant; (i) to construct improvements (including, without limitation, kiosks and parking structures) on the Land; (j) to prohibit smoking in
the entire Building or portions thereof (including the Premises) and on the Property, so long as such prohibitions are in accordance with
applicable Legal Requirements; and (k) reasonably limit, control or otherwise regulate access to the Building and/or the Land in a non-
discriminatory manner and in otherwise in a first class manner.
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ARTICLE XXIV

PARKING
 
24.1        (a)          During the Term, Tenant shall have the right to use (on a non-exclusive first-come, first-served basis) the number

of unreserved Parking Permits set forth in Article I for the unreserved parking of passenger automobiles in the parking areas designated from
time to time by Landlord for the use of tenants of the Building (the "Parking Area"). Landlord shall have no obligation to police or otherwise
monitor the use of the Parking Area.

 
(b)          Tenant shall park and shall cause its employees to park only in the Parking Area. In order to restrict the use by

Tenant's employees of areas designated or which may be designated by Landlord as handicapped, reserved or restricted parking areas, or for
any other business purpose, Tenant agrees that it will, at any time and from time to time as requested by Landlord, furnish Landlord with the
owners' names and the license plate numbers of any vehicle of Tenant and Tenant's Agents.

 
24.2         Landlord reserves the right to institute, at no additional cost to Tenant, a parking control system, and to establish and

modify or amend rules and regulations governing the use thereof (subject to the provisions governing the promulgation and enforcement of
rules and regulations, as more particularly set forth elsewhere in this Lease). Landlord shall have the right to revoke a user's parking privileges
in the event such user fails to abide by the rules and regulations governing the use of the Parking Area. Tenant shall be prohibited from using
the Parking Area for purposes other than for parking registered vehicles. The storage, repair or overnight parking of vehicles in the Parking
Area is strictly prohibited.

 
24.3         Tenant shall not assign or otherwise transfer any Parking Permits (other than to a permitted assignee of this Lease, or a

permitted subtenant of the Premises), and any attempted assignment or other transfer shall be void. Tenant and its employees shall observe
reasonable safety precautions in the use of the Parking Area and shall at all times abide by all rules and regulations governing the use of the
Parking Area promulgated by Landlord or the Parking Area operator (if any). Landlord reserves the right to temporarily close the Parking
Area during periods of unusually inclement weather or for repairs, or to prevent a dedication thereof, and Tenant shall not be entitled to any
abatement of Rent or other damages as a result thereof Landlord does not assume any responsibility, and shall not be held liable, for any
damage or loss to any automobile or personal property in or about the Parking Area.
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ARTICLE XXV

ENVIRONMENTAL
 
25.1         Tenant shall not cause or permit any Hazardous Materials to be generated, used, released, stored or disposed of at or about

the Property; however, Tenant may use and store "de minimis" quantities of standard cleaning materials as may be reasonably necessary for
Tenant to conduct normal operations in the Premises for the Permitted Use, provided all of the foregoing are handled, stored and disposed of
in strict accordance with all laws. Upon Tenant's surrender of the Premises to Landlord, the Premises shall be free of Hazardous Materials and
in compliance with all Environmental Laws (as hereinafter defined). "Hazardous Materials" shall be defined as (a) any substance that is then
defined or listed in, or otherwise classified pursuant to, any Environmental Law or any other applicable law as a "hazardous substance,"
"hazardous material," "hazardous waste," "infectious waste," "toxic substance," "toxic pollutant" or any other formulation intended to define,
list, or classify substances by reason of deleterious properties such as ignitability, corrosivity, reactivity, carcinogenicity, toxicity, reproductive
toxicity, or Toxicity Characteristic Leaching Procedure (TCLP) toxicity; (b) any petroleum and drilling fluids, produced waters, and other
wastes associated with the exploration, development or production of crude oil, natural gas, or geothermal resources; and (c) any petroleum
product or by-product, polychlorinated biphenyls, asbestos and any asbestos containing material, urea formaldehyde, radon gas, radioactive
material (including any source, special nuclear, or by-product material), medical waste, chlorofluorocarbon, lead or lead-based product, and
any other substance whose presence could be detrimental to the Property or hazardous to human health or the environment. "Environmental
Laws" shall be defined as any present and future law and any amendments (whether common law, statute, ordinance, rule, order, regulation or
otherwise), permits and other requirements, recommendations or guidelines of governmental authorities applicable to the Property and relating
to human health, the environment, environmental conditions or to any Hazardous Material (including, without limitation, the Comprehensive
Environmental Response, Compensation and Liability Act, 42 U.S.C. § 9601 et seq., the Resource Conservation and Recovery Act, 42 U.S.C.
§ 6901 et seq., the Hazardous Materials Transportation Act, 49 U.S.C. § 1801 et seq., the Federal Water Pollution Control Act, 33 U.S.C. §
1251 et seq., the Clean Air Act, 33 U.S.C. § 7401 et seq., the Toxic Substances Control Act, 15 U.S.C. § 2601 et seq., the Safe Drinking
Water Act, 42 U.S.C. § 300f et seq., the Emergency Planning and Community Right-To-Know Act, 42 U.S.C. § 1101 et seq., the
Occupational Safety and Health Act, 29 U.S.C. § 651 et seq., and any so-called "Super Fund" or "Super Lien" law, any law requiring the
filing of reports and notices relating to hazardous substances, laws administered by the Environmental Protection Agency, and any similar
state and local laws (including, without limitation, the Spill Compensation and Control Act, N.J.S.A. 58:10-23.11 et seq., [as amended from
time to time, and ISRA (as hereinafter defined)], all amendments and revisions thereto and all regulations, orders, decisions, and decrees now
or hereafter promulgated thereunder concerning the environment, industrial hygiene or public health or safety.

 
25.2         Tenant shall indemnify, defend and hold harmless Landlord and Landlord's Agents from and against any Claims based on,

arising out of, or in any way relating to (a) the presence or removal of, or failure to remove, any Hazardous Material generated, used, released,
stored or disposed of (i) at or about the Premises during Tenant's occupancy of the Premises, and (ii) at or about the Premises, the Building by
Tenant or Tenant's Parties, whether before or after the Commencement Date; and/or (b) Tenant's violation of any Environmental Law.
Notwithstanding and without waiving in any respect Tenant's foregoing obligation to indemnify, which shall continue notwithstanding the
expiration or sooner termination of this Lease, Tenant shall give Landlord immediate verbal and follow-up written notice of any actual or
threatened Environmental Default (as hereinafter defined), which Tenant shall cure in accordance with all Environmental Laws and to the
satisfaction of Landlord, but only after Tenant has obtained Landlord's prior written consent, which shall not be unreasonably withheld. An
"Environmental Default" shall be defined as any of the following that result from any act or omission by Tenant or Tenant's Agents: a
violation of any Environmental Law; a release, spill or discharge of a Hazardous Material on or from the Premises, the Building; an
environmental condition requiring responsive or remedial action; or an emergency environmental condition. Upon any Environmental Default,
in addition to all other rights available to Landlord under this Lease, at law or in equity, Landlord shall have the right, but not the obligation, to
immediately enter the Premises, to supervise and approve any actions taken by Tenant to address the Environmental Default at Tenant's sole
cost and expense, and, if Tenant fails to immediately address same to Landlord's satisfaction, to perform, at Tenant's sole cost and expense,
any lawful action necessary to address same. If any Mortgagee or governmental agency shall require testing to ascertain whether an
Environmental Default is pending or threatened, then Landlord shall pay the reasonable costs therefor at its sole cost. Promptly upon request,
Tenant shall execute from time to time affidavits, representations and similar documents, in a form reasonably acceptable to Tenant, concerning
Tenant's actual knowledge and belief regarding the presence of Hazardous Materials at the Premises. Tenant's indemnification obligations set
forth herein shall survive the Expiration Date or earlier termination of this Lease. Notwithstanding anything herein to the contrary, any
Hazardous Materials located in or on the Premises and existing as of the Commencement Date shall be remediated by Landlord at Landlord's
sole cost and expense and not as an Operating Charge unless the existence of such Hazardous Materials was caused by a Tenant Party.
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25.3         Without limiting the generality of Sections 25.1 or 25.2 above and without implying or conferring Landlord's approval or

authorization, in the event Tenant's operations at the Premises cause the Premises to be or become an Industrial Establishment as defined in the
Industrial Site Recovery Act, N.J.S.A. 13:1K-6 et seq., as amended from time to time (such act as so amended, together with all rules,
regulations, ordinances, opinions, orders and directives issued or promulgated thereunder, whether by the New Jersey Department of
Environmental Protection ("DEP"), or otherwise, is hereinafter referred to collectively as "ISRA"), then this Section 25.3 shall apply:

 
(a)          Without limiting anything contained in this Lease, upon Landlord's request therefor, and in all events no later than

sixty (60) days prior to "closing, terminating or transferring operations" (as defined in ISRA) at or from the Premises, Tenant shall, at its sole
cost and expense, provide Landlord with either a true copy of a Letter of Non-Applicability (or similar document) from the DEP, stating that
ISRA does not apply to Tenant's use and occupancy of the Premises and to the closing, terminating or transferring of operations from the
Premises (which submission to Landlord shall include a true copy of the affidavit executed by Tenant in support of its application for such
Letter of Non-Applicability) or any one of the following as defined in ISRA and duly approved by the DEP: (i) a De Minimis Quantity
exemption, (ii) a Negative Declaration; or (iii) a Remedial Action Workplan ("RAW"). Any failure to comply with the provisions of this
Section 25.3(a) shall constitute an immediate Event of Default.

 
(b)          In the event Tenant is obligated to comply with Section 25.3(a)(iii), Tenant shall, at its sole cost and expense: (i)

post a Remediation Funding Source (as defined in ISRA) satisfactory to DEP to secure implementation and completion of the RAW; (ii)
promptly implement and diligently prosecute to completion said RAW in accordance with the schedules contained therein or as may otherwise
be ordered or directed by DEP; and (iii) obtain a "no further action" letter ("NFA") from DEP with respect to the activities set forth in the
RAW and any further or additional activities as may be required by DEP for the issuance of the NFA. Tenant expressly understands,
acknowledges and agrees that Tenant's compliance with the provisions of this Section 25.3(b) shall survive the expiration or sooner
termination of this Lease.

 
(c)          If Tenant fails to fully comply with the requirements of ISRA or any other Environmental Law as of the Expiration

Date or earlier termination of this Lease, then Landlord shall have the right, at its sole option, to treat Tenant as a holdover tenant pursuant to
Article XXII hereof, until such time as Tenant so fully complies.

 

53



 

 
(d)          Without limiting anything contained herein, Tenant agrees, at its sole cost and expense, to promptly discharge and

remove any lien or encumbrance against the Premises or the Building, imposed due to Tenant's failure to comply with any Environmental Law.
 
25.4         Tenant represents that its NAICS number does not subject the Premises to ISRA applicability. Any change by Tenant to an

operation with an NAICS number which is subject to ISRA shall require Landlord's prior written consent, request for which must be
submitted to Landlord at least sixty (60) days in advance. Landlord may deny such consent in its sole judgment. The foregoing shall not be
deemed to permit Tenant to change its Permitted Use, even to one which would not subject the Premises to ISRA applicability, unless and to
the extent permitted by this Lease.

 
25.5         Landlord represents that as of the date hereof, (a) Landlord has received no orders or notices of any investigations or

inquiries by any governmental, quasi-governmental, administrative or judicial body, agency, board, or commission and, to the actual
knowledge of Landlord, no such orders or notices are pending with respect to the Property, and (b) there are no Hazardous Materials in the
Premises, and (c) to the best of Landlord's actual knowledge, there are no Hazardous Materials in or on the Property.

 
ARTICLE XXVI

BROKERS
 
26.1         Landlord and Tenant each warrant to the other that it has not employed or dealt with any broker, agent or finder, other than

the Broker, in connection with this Lease. Landlord acknowledges that it shall pay any commission or fee due to the Broker pursuant to a
separate agreement. Tenant shall indemnify, defend and hold harmless Landlord and Landlord's Agents from and against any Claims for
brokerage or other commissions asserted by any broker, agent or finder employed by Tenant or Tenant's Agents or with whom Tenant or
Tenant's Agents have dealt, other than the Broker (whether directly or indirectly, in whole or in part), such indemnification obligation to
survive the Expiration Date or earlier termination of this Lease.

 
ARTICLE XXVII

NOTICES
 
27.1         Except as otherwise expressly provided in this Lease, all notices, requests, consents, approvals, demands or other

communications required or permitted to be given under this Lease shall be in writing and shall be delivered in person by a reputable same day
courier service which obtains a signed receipt therefor; or sent, prepaid, by a recognized overnight delivery service which obtains a signed
receipt therefor; or sent by certified or registered mail, return receipt requested, postage prepaid, to the following addresses: (a) if to Landlord,
at each of the Landlord Notice Addresses specified in Article I; and (b) if to Tenant, at the Tenant Notice Address specified in Article I.
Notwithstanding the foregoing: (i) all payments due hereunder from Tenant to Landlord need not be sent in such manner, it being agreed that
all payments may be sent by regular mail or hand delivery to the Landlord Payment Address or pursuant to an automatic monthly electronic
transfer arrangement approved by Landlord; and (ii) bills, invoices, and similar communications (collectively, "Bills") need not be sent in such
manner, it being agreed that Bills may be sent by regular mail, hand delivery or facsimile to Tenant's Billing Address specified in Article I. In
the event any Bills are returned to the sender, Landlord shall have the immediate right (until a valid Tenant Billing Address is furnished to
Landlord in accordance with the provisions of this Section 27.1), to deliver all Bills to the Premises. All notices shall be deemed effective upon
receipt or rejection thereof. Either party may change its address for the giving of notices by notice given in accordance with this Section 27.1.
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27.2         If Landlord or any Mortgagee notifies Tenant that a copy of any notice to Landlord shall be sent to such Mortgagee at a

specified address, then Tenant shall send (in the manner specified in this Article XXVII and at the same time such notice is sent to Landlord) a
copy of each such notice to said Mortgagee, and no such notice shall be considered duly sent unless such copy is so sent to said Mortgagee.

 
ARTICLE XXVIII

RELOCATION
 
28.1         Intentionally deleted.

 
ARTICLE XXIX

SUCCESSORS AND ASSIGNS; LANDLORD'S AND TENANT'S LIABILITY
 
29.1         This Lease and the terms, covenants and conditions hereof shall be binding upon and inure to the benefit of Landlord and

Tenant and their respective distributees, legal representatives, successors and their permitted assigns (in the case of any assignee of Tenant,
subject to Article VII hereof), and no third party (other than Mortgagee or any managing agent of the Building) shall be deemed a third party
beneficiary of this Lease.

 
29.2         The term "Landlord" as used in this Lease, so far as the covenants and agreements on the part of Landlord are concerned,

shall be limited to mean and include only the owner (or lessee, as applicable) or Mortgagee(s) in possession at the time in question of the
landlord's interest in this Lease. Landlord may sell its fee ownership or leasehold interest in the Building and/or the Land, and/or transfer or
assign its rights under this Lease. In the event of any sale of such interest or transfer of such rights, subject to the execution of an assignment
and assumption of Landlord's obligations, Landlord herein named (and in case of any subsequent transfer, the then assignor) shall be
automatically freed and relieved from and after the date of such transfer of all liability as respects the performance of any of Landlord's
covenants and agreements thereafter accruing, and such transferee shall thereafter be automatically bound by all of such covenants and
agreements, subject, however, to the terms of this Lease; it being intended that Landlord's covenants and agreements shall be binding on
Landlord, its successors and assigns only during and in respect of their successive periods of such ownership.
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29.3         Neither Landlord nor Landlord's or Tenant's respective employees, officers, directors, partners, shareholders, members,

agents, or representatives shall have any personal liability or obligation by reason of any default by Landlord or Tenant, as the case may be,
under any of the respective party's covenants and agreements in this Lease. In case of such default by Landlord, Tenant will look only to, and
is strictly and expressly limited to, Landlord's interest in the Property (including all rents, profits, and proceeds therefrom) to recover any loss
or damage resulting therefrom, and Tenant shall have no right and shall not assert any claim against or have recourse to Landlord's or its
employees', officers', directors', partners', shareholders' or agents' other property or assets to recover such loss or damage, such exculpation of
liability to be absolute and without any exceptions whatsoever. The liability of Landlord to Tenant for any breach or default hereunder shall,
except as otherwise expressly provided elsewhere in this Lease, be limited to Tenant's actual damages. The foregoing limitation of liability
shall be noted in any judgment secured against Landlord and in any judgment index.

 
ARTICLE XXX

GENERAL PROVISIONS
 
30.1         Tenant acknowledges that neither Landlord nor any broker, agent or employee of Landlord has made any representation or

promise with respect to the Premises, the Building or the Geographic Area, except as herein expressly set forth, and no right, privilege,
easement or license is being acquired by Tenant except as herein expressly set forth. In furtherance of the foregoing, Tenant represents and
warrants that Tenant has made its own investigation and examination of all relevant data and is relying solely on its own judgment in
connection therewith and in executing this Lease. This Lease contains and embodies the entire agreement of the parties hereto and supersedes
all prior agreements, negotiations, letters of intent, proposals, representations, warranties, understandings, suggestions and discussions,
whether written or oral, between the parties hereto. Any representation, inducement, warranty, understanding or agreement that is not
expressly set forth in this Lease shall be of no force or effect. This Lease may be modified or amended only by an instrument signed by both
parties, except in certain instances specifically provided in this Lease in which only the party against whom enforcement may be sought shall
be required to sign such instrument. This Lease includes and incorporates all Exhibits attached hereto.

 
30.2         Nothing contained in this Lease shall be construed as creating any relationship between Landlord and Tenant other than that

of landlord and tenant. Tenant shall not: (a) use the name of the Building for any purpose other than as the address of the business to be
conducted by Tenant in the Premises: (b) use the name of the Building as Tenant's business address after the earlier of the date Tenant vacates
the Premises, or the date Tenant's right to possession of the Premises is terminated; or (c) do or permit to be done anything in connection with
Tenant's business or advertising which in the reasonable judgment of Landlord may reflect unfavorably on Landlord, the Building, or confuse
or mislead the public as to any apparent connection or relationship between Landlord, the Building, and Tenant.

 
30.3         Tenant hereby waives any and all rights to interpose any non-mandatory counterclaim in any proceeding brought by

Landlord against Tenant for the enforcement of any of the terms, agreements, covenants, conditions or provisions of this Lease. Tenant's sole
remedy for recovering upon such non-mandatory claim shall be to institute an independent action against Landlord, which action shall not be
consolidated with any action of Landlord.

 
30.4         Each provision of this Lease shall be valid and enforceable to the fullest extent permitted by law. If any provision of this

Lease or the application thereof to any person or circumstance shall to any extent be invalid or unenforceable, then such provision shall be
deemed replaced by the valid and enforceable provision most substantively similar to such invalid or unenforceable provision, and the
remainder of this Lease and the application of such provision to persons or circumstances other than those as to which it is invalid or
unenforceable shall not be affected thereby.
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30.5         Feminine, masculine or neuter pronouns shall be substituted for those of another form, and the plural or singular shall be

substituted for the other number, in any place in which the context may require such substitution. Headings are used for convenience only and
shall not be considered when construing this Lease.

 
30.6         Intentionally deleted.
 
30.7         Landlord hereby waives any right of distraint on Tenant's property.
 
30.8         This Lease has been executed and delivered in the State of New Jersey and shall be construed in accordance with the laws

of the State of New Jersey. Landlord and Tenant hereby irrevocably agree that any legal action or proceeding arising out of or relating to this
Lease shall only be brought in the Courts of the State of New Jersey, or the Federal District Court for the District of New Jersey. By
execution and delivery of this Lease, Landlord and Tenant hereby irrevocably accept and submit generally and unconditionally for itself and
with respect to its properties, to the jurisdiction of any such court in any such action or proceeding, and hereby waive in the case of any such
action or proceeding brought in the courts of the State of New Jersey, or Federal District Court for the District of New Jersey, any defenses
based on jurisdiction, venue or forum non conveniens. In furtherance of the foregoing, Tenant hereby agrees that its address for notices given
by Landlord and service of process for in personam jurisdiction under this Lease shall be the Premises.

 
30.9         There shall be no presumption that this Lease be construed more strictly against the party who itself or through an agent

prepared it, it being agreed that all parties hereto have participated in the preparation of this Lease, and that each party had the opportunity to
consult with legal counsel before the execution of this Lease.

 
30.10         The submission of an unsigned copy of this document to Tenant shall not constitute an offer or option to lease the

Premises. This Lease shall become effective and binding only upon execution and delivery by both Landlord and Tenant.
 
30.11         Time is of the essence with respect to each of Landlord and of Tenant's obligations hereunder.
 
30.12         This Lease may be executed in multiple counterparts, each of which shall be deemed an original and all of which together

constitute one and the same document.
 
30.13         Neither this Lease nor any memorandum thereof shall be recorded.
 
30.14         Any elimination or shutting off of light, air, or view by any structure which may be erected on lands adjacent to the

Building shall in no way affect this Lease or impose any liability on Landlord.
 
30.15         If more than one natural person or entity shall sign this Lease jointly and severally as Tenant, then the liability of each

such person or entity shall be joint and several. No waiver, release or modification of the obligations of any such person or entity shall affect
the obligations of any other such person or entity.
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30.16         If Landlord or Tenant is in any way delayed or prevented from performing any obligation due to fire, act of God,

governmental act or failure to act, strike, labor dispute, inability to procure materials, or any cause beyond such party's reasonable control,
whether similar or dissimilar to the foregoing events (the foregoing events being collectively referred to as events of "Force Majeure"), then
the time for performance of such obligation shall be excused for the period of such delay or prevention and extended for a period equal to the
period of such delay, interruption or prevention; such extension not to exceed one hundred twenty (120) days. The provisions of this Section
30.16 shall not excuse Tenant from the prompt payment of Rent and all other sums due from Tenant under this Lease, and Tenant's delay or
failure to perform resulting from lack of funds shall not be deemed delays beyond Tenant's reasonable control.

 
30.17         Landlord's review, approval and consent powers (including the right to review plans and specifications) are for its benefit

only. Such review, approval or consent (or conditions imposed in connection therewith) shall be deemed not to constitute a representation
concerning legality, safety or any other matter.

 
30.18         The deletion of any printed, typed or other portion of this Lease shall not evidence the parties' intention to contradict such

deleted portion, and such deleted portion shall be deemed not to have been inserted in this Lease.
 
30.19         (a)          Tenant and the person(s) executing and delivering this Lease on Tenant's behalf each represent and warrant that

such person is duly authorized to so act; that Tenant is duly organized, is qualified to do business in the State of New Jersey, is in good
standing under the laws of the state of its organization and the laws of the State of New Jersey, and has the power and authority to enter into
this Lease; and that all action required to authorize Tenant and such person to enter into this Lease has been duly taken.

 
(b)          If Tenant is a partnership or a professional corporation (or is comprised of two (2) or more persons or entities,

individually or as co-partners of a partnership or shareholders of a professional corporation) or if Tenant's interest in this Lease shall be
assigned to a partnership or a professional corporation (or to two (2) or more persons or entities, individually or as co-partners of a
partnership or shareholders of a professional corporation) pursuant to Article VII or Article XX hereof (any such partnership, professional
corporation and such persons and entities are referred to in this Section 30.19(b) as "Partnership Tenant"), the following provisions shall
apply to such Partnership Tenant: (i) the liability of each of the parties comprising Partnership Tenant shall be joint and several; (ii) if
Partnership Tenant shall admit new partners or shareholders, as the case may be, all of such new partners or shareholders, as the case may be,
shall, by their admission to Partnership Tenant, be deemed to have assumed joint and several liability for the performance of all of the terms,
covenants and conditions of this Lease on Tenant's part thereafter to be observed and performed; and (iii) Partnership Tenant shall give prompt
notice to Landlord of the admission of any such new partners or shareholders, as the case may be, and upon demand of Landlord, shall cause
each such new partner or shareholder, as the case may be, to execute and deliver to Landlord an agreement in form satisfactory to Landlord,
wherein each such new partner or shareholder, as the case may be, shall assume joint and several liability for the observance and performance
of all the terms, covenants and conditions of this Lease on Tenant's part thereafter to be observed and performed (but neither Landlord's failure
to request any such agreement nor the failure of any such new partner or shareholder, as the case may be, to execute or deliver any such
agreement to Landlord shall vitiate the provisions of clause "(iii)" of this Section 31.19(b)).
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30.20         Landlord covenants that, so long as Tenant is not in default under the terms of this Lease beyond any applicable notice

and cure period, then, subject to the provisions of this Lease (including, without limitation, Article XXI), Tenant shall during the Term
peaceably and quietly occupy and enjoy the full possession of the Premises without hindrance by Landlord or any party claiming through or
under Landlord.

 
30.21         If requested by Landlord in connection with a capital transaction including, without limitation, financing or a sale of the

Building, upon receipt of Landlord's written request (such request to be made not more than once in any twelve month period), Tenant will
furnish to Landlord the most recent financial statements of Tenant and guarantor (if any), both of which shall be audited, if available (including
any notes thereto) or, if no such audited statements have been prepared, such other financial statements (and notes thereto) prepared by an
independent certified public accountant or, if unavailable, Tenant's and any guarantor's internally prepared financial statements certified as true
and complete by an officer of Tenant and/or any guarantor. If either Tenant or guarantor (if any) are publicly-traded corporations, Tenant or
guarantor (if any) may satisfy its respective obligations hereunder by providing to Landlord Tenant's or any guarantor's most recent respective
annual and quarterly reports. Landlord shall execute a confidentiality agreement reasonably acceptable to Landlord and Tenant prior to receipt
by Landlord of such financial information. Such agreement shall include provisions for Landlord to be able to disclose copies of such financial
information (a) to Landlord's Mortgagee or contract purchasers or Mortgagees of the Building or the Property (provided Landlord advises
such parties of the terms of the confidentiality agreement and Landlord is responsible for any breach by such parties), (b) in litigation between
Landlord and Tenant, or (c) if required by court order.

 
30.22         Neither the payment by Landlord or Tenant of a lesser amount than the monthly installment of Base Rent, Additional Rent

or any sums due hereunder, nor any endorsement or statement on any check or letter accompanying a check for payment of rent or other sums
payable hereunder, shall be deemed an accord and satisfaction. The receiving party may accept same without prejudice to such party's right to
recover the balance of such rent or other sums or to pursue any other remedy. Notwithstanding any request or designation by Tenant,
Landlord may apply any payment received from Tenant to any amount owed by Tenant, and in such order as designated by Landlord in its
sole discretion.

 
30.23         No re-entry by Landlord, and no acceptance by Landlord of keys to and/or possession of the Premises, shall be

considered an acceptance of a surrender of the Premises, and no agreement to accept a surrender of the Premises shall be valid and binding
unless in writing and executed by Landlord.

 
30.24         Anything contained in this Lease to the contrary notwithstanding, Tenant agrees that Tenant's covenants and obligations

under this Lease shall be independent of Landlord's covenants and obligations under this Lease, and that each such covenant and obligation is
independent of any other covenant or obligation. Except as otherwise expressly provided in this Lease, Landlord's breach, default or non-
performance of any of Landlord's covenants or obligations under this Lease shall not excuse Tenant of Tenant's covenants and obligations
under this Lease, and shall not be the basis for any defense of any kind or nature whatsoever to any suit by Landlord for Tenant's breach,
default or non-performance of any of Tenant's covenants or obligations under this Lease (including, without limitation, Tenant's failure to pay
Base Rent, Additional Rent or other payments due under this Lease). It is the express agreement of Landlord and Tenant that all payments of
Base Rent, Additional Rent or other payments due under this Lease are absolutely and unconditionally due at the time set forth herein, without
any right of offset, abatement, defense, claim, counterclaim or deduction of any kind or nature whatsoever except as expressly set forth herein.
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30.25         Subject to Tenant's right to refer the matter to expedited arbitration as set forth below, Tenant hereby waives any claim

against Landlord which it may have based upon any assertion that Landlord has unreasonably withheld or unreasonably delayed any consent
or approval hereunder (to the extent Landlord's consent is expressly required hereunder not to be unreasonably withheld or unreasonably
delayed, as the case may be). Tenant agrees that, anything contained in this Lease to the contrary notwithstanding, in the event Landlord
refuses or fails to grant, or delays in the granting of, Landlord's consent, Tenant's sole remedy shall be an action or proceeding to enforce any
such provision or for specific performance, injunction or declaratory judgment or binding expedited arbitration, subject to the procedure set
forth below. In the event Tenant is successful in any such action, proceeding or arbitration, the requested consent shall be deemed to have been
granted; however, Landlord shall have no liability to Tenant for Landlord's refusal or failure to give, or Landlord's delay in giving, such
consent. The sole remedy for Landlord's unreasonably withholding or unreasonably delaying of consent shall be as provided in this paragraph.
The parties have agreed that any dispute over whether Landlord's consent was unreasonably withheld may be resolved by binding expedited
arbitration in accordance with the terms of this Section 30.25. The parties agree that the Commercial Arbitration Rules of the American
Arbitration Association shall apply and, if the dispute permits under said rules, the arbitration shall be expedited, but in any event shall be in
accordance with the following:

 
(a)          Within five (5) days of demand by Tenant for arbitration, the parties will attempt to mutually agree upon a

Qualified Arbitrator (as hereinafter defined). A "Qualified Arbitrator" shall mean a retired New Jersey Superior Court judge or Supreme Court
Justice, or a retired judge of the Federal District Court of New Jersey. If the parties are unable to agree on the Qualified Arbitrator within said
five (5) day period, either party may request the American Arbitration Association in Newark, New Jersey to appoint such Qualified
Arbitrator meeting the above qualifications, and the Arbitration Association shall make such determination as soon as reasonably possible.

 
(b)          Upon the appointment of the Qualified Arbitrator, Landlord and Tenant shall submit to the Qualified Arbitrator

the determination made by Landlord, it being understood that Landlord shall have the right to revise its determinations so long as it provides a
copy of such revisions at least five (5) days prior to the hearing to Tenant and to the Qualified Arbitrator) and, if the revised determination is to
provide consent, the arbitration shall be deemed over without costs or fees being awarded to either party. The Qualified Arbitrator must make
its decision based on the provisions of the Lease as applied under New Jersey law and shall not have the power to add to, modify, detract
from, or alter the provision of the Lease.
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(c)          The Qualified Arbitrator shall render the decision within ten (10) days of its appointment and the hearing, if any,

scheduled with respect to the dispute. Landlord and Tenant shall each pay the cost of their own attorneys and witnesses, if any. The non-
prevailing party shall be responsible for the fees and costs of the Qualified Arbitrator in accordance with Section 30.27. The decision of the
Qualified Arbitrator shall be final and non-appealable, and may be enforced in any court of competent jurisdiction.

 
(d)          Landlord and Tenant shall each have the right to appear and be represented by counsel before the Qualified

Arbitrator and to submit such data and memoranda in support of their respective positions with respect to the arbitration issue as may be
reasonably necessary or appropriate in the circumstances; it being agreed that if a dispute shall arise as to whether any such data or memoranda
is reasonable arises, the Qualified Arbitrator is hereby authorized to resolve same. In rendering any decision, the Qualified Arbitrator shall
have no power to modify any of the provisions of this Lease, and the jurisdiction of Qualified Arbitrator is limited accordingly.

 
30.26         Whenever Tenant requests Landlord to take any action not required of it hereunder or give any consent required or

permitted under this Lease, to the extent not otherwise already expressly addressed in this Lease, Tenant will reimburse Landlord, as
Additional Rent, for Landlord's reasonable costs incurred by Landlord (including the value of time expended by Landlord's employees) in
reviewing the proposed action or consent, including reasonable attorneys', engineers' or architects' fees, within ten (10) days after Landlord's
delivery to Tenant of a statement of such costs, provided Landlord has first provided to Tenant an estimate of the costs Landlord anticipates
will be incurred and Tenant approves such costs in writing. Landlord shall not be obligated to incur any costs or take any action requested by
Tenant until such time as Landlord and Tenant have agreed on the cost to be reimbursed. Provided the estimated cost was approved by Tenant,
Tenant shall be obligated to make such reimbursement without regard to whether Landlord consents to any such proposed action.

 
30.27         Should either party hereto institute any action or proceeding in court to enforce any provision hereof, or for damages or

for declaratory or other relief hereunder, the prevailing party shall be entitled to receive from the losing party, in addition to court costs, such
amount as the court may adjudge to be reasonable as attorneys' fees for services rendered to said prevailing party, and said amount may be
made a part of the judgment against the losing party.

 
30.28         Tenant acknowledges that the terms and conditions of this Lease are to remain confidential for Landlord's benefit, and

may not be disclosed by Tenant to anyone (other than Tenant's attorneys, accountants and agents), by any manner or means, directly or
indirectly, without Landlord's prior written consent (which consent may be withheld in Landlord's sole discretion), except in any litigation or
proceeding between the parties hereto, in accordance with Legal Requirements or if such confidential information is otherwise publicly
available through no default of Tenant hereunder, and except further that Tenant and such attorneys, accountants and agents may disclose such
information to any governmental agency pursuant to any subpoena or judicial process. The consent by Landlord to any disclosures shall not be
deemed to be a waiver on the part of Landlord of any prohibition against any future disclosure.

 
30.29         There shall be no merger of the leasehold estate hereby created with the fee estate in the Premises or any part thereof if the

same person acquires or holds, directly or indirectly, this Lease or any interest in this Lease and the fee estate in the leased Premises or any
interest in such fee estate.
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30.30         LANDLORD, TENANT, AND ALL GENERAL PARTNERS OF TENANT EACH WAIVE TRIAL BY JURY IN

ANY ACTION, PROCEEDING, CLAIM OR COUNTERCLAIM BROUGHT IN CONNECTION WITH ANY MATTER ARISING
OUT OF OR IN ANY WAY CONNECTED WITH THIS LEASE, THE RELATIONSHIP OF LANDLORD AND TENANT
HEREUNDER, TENANT'S USE OR OCCUPANCY OF THE PREMISES, AND/OR ANY CLAIM OF INJURY OR DAMAGE.

 
30.31         Landlord and Tenant each represents, warrants and covenants that, to the best of its actual knowledge, neither Tenant or

Landlord, as the case may be, nor any of its partners, officers, directors, members or shareholders (i) is listed on the Specially Designated
Nationals and Blocked Persons List maintained by the Office of Foreign Asset Control, Department of the Treasury ("OFAC") pursuant to
Executive Order No. 13224, 66 Fed. Reg. 49079 (Sept. 25, 2001)("Order" ) and all applicable provisions of Title III of the USA Patriot Act
(Public Law No. 107-56 (October 26, 2001)); (ii) is listed on the Denied Persons List and Entity List maintained by the United States
Department of Commerce; (iii) is listed on the List of Terrorists and List of Disbarred Parties maintained by the United States Department of
State, (iv) is listed on any list or qualification of "Designated Nationals" as defined in the Cuban Assets Control Regulations 31 C.F.R. Part
515; (v) is listed on any other publicly available list of terrorists, terrorist organizations or narcotics traffickers maintained by the United States
Department of State, the United States Department of Commerce or any other governmental authority or pursuant to the Order, the rules and
regulations of OFAC (including, without limitation, the Trading with the Enemy Act, 50 U.S.C. App. 1-44; the International Emergency
Economic Powers Act, 50 U.S.C. §§ 1701-06; the unrepealed provision of the Iraqi Sanctions Act, Publ.L. No. 101-513; the United Nations
Participation Act, 22 U.S.C. § 2349 aa-9; The Cuban Democracy Act, 22 U.S.C. §§ 60-01-10; The Cuban Liberty and Democratic Solidarity
Act, 18.U.S.C. §§ 2332d and 233; and The Foreign Narcotic Kingpin Designation Act, Publ. L. No. 106-201, all as may be amended from
time to time); or any other applicable requirements contained in any enabling legislation or other Executive Orders in respect of the Order (the
Order and such other rules, regulations, legislation or orders are collectively called the "Orders"); (vi) is engaged in activities prohibited in the
Orders; or (vii) has been convicted, pleaded nolo contendere, indicted, arraigned or custodially detained on charges involving money
laundering or predicate crimes to money laundering, drug trafficking, terrorist-related activities or other money laundering predicate crimes or
in connection with the Bank Secrecy Act (31 U.S.C. §§ 5311 et. seq.). Tenant shall not permit the Premises or any portion thereof to be used,
occupied or operated by or for the benefit of any person or entity that is on the OFAC List. Tenant and Landlord shall provide documentary
and other evidence of Tenant's or Landlord's identity and ownership as may be reasonably requested by the other at any time to enable
Landlord or Tenant to verify the other's identity or to comply with any legal request. Tenant shall indemnify and hold Landlord harmless and
against from all Claims that are incurred by Landlord and/or its affiliates that derive from a claim made by a third party against Landlord and/or
its affiliates arising or alleged to arise from an intentional misrepresentation made by Tenant hereunder or a willful breach of any covenant to
be performed by Tenant hereunder. Landlord shall indemnify and hold Tenant harmless and against from all Claims that are incurred by
Tenant and/or its affiliates that derive from a claim made by a third party against Tenant and/or its affiliates arising or alleged to arise from an
intentional misrepresentation made by Landlord hereunder or a willful breach of any covenant to be performed by Landlord hereunder.
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ARTICLE XXXI

INTENTIONALLY OMITTED
 

ARTICLE XXXII
RIGHT OF FIRST OFFER

 
32.1         Provided Tenant is not then in default beyond any applicable grace period, Landlord agrees to provide Tenant with a

continuing right of first offer for any space to become available for lease on the third (3rd) floor of the Building (the "First Offer Space"). In
the event any First Offer Space shall become available for lease and Landlord is prepared to lease such First Offer Space to any third party,
Landlord shall first provide written notice to Tenant of the availability of such First Offer Space. In the event Landlord notifies Tenant of the
availability of all or any part of the First Offer Space, such notice (the "ROFO Notice") shall specify the size and location of the First Offer
Space ("Notice Space") and the terms and conditions upon which Landlord is willing to offer such Notice Space, which terms shall be those
Landlord is willing to accept from a third-party tenant (and, to the extent not inconsistent with the ROFO Notice, otherwise upon the same
terms and conditions set forth in this Lease). Tenant shall have the right to lease all of the Notice Space by furnishing Landlord with written
notice of its election to lease such Notice Space within ten (10) Business Days after Tenant's receipt of the ROFO Notice. In the event Tenant
delivers notice to Landlord of its election to lease the Notice Space, Landlord and Tenant shall enter into an amendment of this Lease providing
for those terms and conditions as set forth in Landlord's offer, provided however, if the term the Notice Space shall commence during the last
two (2) years of the initial Term or any Renewal Term, Tenant shall be obligated to extend the term of this Lease with respect to the then
existing Premises for a period to be co-terminous with the Notice Space at the Prevailing Rental Rate (as defined in Exhibit F) and otherwise
upon the same terms and conditions of this Lease. If the parties cannot agree on the Prevailing Rental Rate, the Prevailing Rental Rate shall be
determined as provided in Exhibit F. Notwithstanding the foregoing, in the event Tenant declines its right to exercise its right pursuant to the
ROFO Notice, Landlord shall not enter into any lease for the Notice Space upon net effective terms less favorable to Landlord (taking into
account commissions payable, tenant improvements and other capital improvements, and rent paid), unless Landlord first re-offers to Tenant in
writing (the "Re-Offer Notice") the more favorable terms (in which case, Tenant shall have a period of five (5) Business Days to respond
thereto); such obligation to re-offer more favorable terms shall continue until a lease for the Notice Space has been executed by Landlord and a
third party (and Tenant has declined such terms that are more favorable to Tenant). Except for Tenant's right to accept the terms described in
the Re-Offer Notice, nothing contained herein shall be deemed to grant Tenant a right of first refusal for the leasing of First Offer Space or any
other portion of the Building, it being the intention of the Landlord and Tenant that the right of notification granted under this Article is for the
purpose of affording the Tenant the opportunity to offer to lease additional space on the third floor at the time that such space becomes
available and Landlord is prepared to lease it. Tenant's obligation to pay Base Rent and Additional Rent shall commence upon the terms set
forth in Landlord's notice regarding the Notice Space.
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32.2         Tenant's rights hereunder are personal to Tenant, any Successor Entity of Tenant, and to an Affiliate of Tenant (or a

Successor Entity or Affiliate of such Successor Entity or Affiliate, as the case may be, the intent being for each subsequent Successor Entity
and Affiliate to have the same rights herein).

 
ARTICLE XXXIII

TERMINATION OPTION
 
33.1         In the event (a) Tenant needs to lease an additional 3,000 rentable square feet of space or more, and (b) Landlord is unable

to satisfy the specific space requirement of Tenant (with space that is substantially similar to the Premises, including, but not limited to,
location, window lines, quality, and amenities), and deliver the same in at least the same condition as the Premises were delivered to Tenant as
of the Commencement Date of this Lease within the time period needed for occupancy by Tenant [and otherwise substantially the same terms
and conditions as this Lease or as may be reasonably appropriate given the expansion of the Premises (including, but not limited to, a
reasonable rent abatement period for Tenant to perform its initial fit-up and transition into the new space)] (collectively, "Tenant's Expansion
Requirements") in any Class A building owned by Landlord or Landlord's affiliate in Bedminster, New Jersey or Bridgewater, New Jersey
that is substantially similar to the Building (which time period shall not exceed one hundred eighty (180) days of Landlord's receipt of Tenant's
written notice describing Tenant's Expansion Requirements), Tenant shall have the option (the "Early Termination Option") to terminate this
Lease on not less than ninety (90) days' advance written notice to Landlord ("Tenant's Termination Notice"). The effective date of termination
identified in Tenant's Termination Notice is hereinafter referred to as the "Early Termination Date". In the event that Tenant exercises such
Early Termination Option, Tenant shall pay to Landlord, on or before the Early Termination Date, an amount equal to (a) the unamortized
portion of the cost of the Tenant Improvement Work and brokerage commissions, collectively amortized on a straight line basis over the Term,
at an annual interest rate of eight percent (8%) (the "Termination Fee"). Tenant hereby understands and acknowledges that the early
termination of this Lease, pursuant to the Early Termination Option, shall not be effectuated without Tenant's payment of the Termination Fee.
In addition to the payments described above, Tenant's right to exercise the Early Termination Option shall be subject to Tenant's not being in
default beyond any applicable notice and cure period as of the date Tenant delivers the Early Termination Notice or the Early Termination Date.
Upon the exercise of the Early Termination Option, this Lease shall terminate on the Early Termination Date as if such date were the
Expiration Date, and Tenant shall surrender and return to Landlord, the Premises in the condition required by this Lease.

 
[SIGNATURE PAGE FOLLOWS.]
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IN WITNESS WHEREOF, Landlord and Tenant have executed this Lease under seal as of the day and year first above written.
 

 LANDLORD:
  
 A-K BEDMINSTER ASSOCIATES, L.P.
   
 By: Advance Realty Advisors,
  Inc., Managing General
  Partner
   
 By: /s/ Peter Cocoziello
 Name: Peter Cocoziello
 Title: Authorized Representative
   
 TENANT:
  
 MATINAS BIOPHARMA HOLDINGS, INC.
   
 By: /s/ Jerome D. Jabbour
 Name: Jerome D. Jabbour
 Title: Chief Business Officer
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EXHIBIT A

 FLOOR PLAN SHOWING PREMISES
 

[See following page.]
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EXHIBIT B 

WORK LETTER
 
This Exhibit B is attached to and made a part of that certain lease dated as of November ___, 2013 (the "Lease"), between A-K

BEDMINSTER ASSOCIATES, L.P. ("Landlord") and MATINAS BIOPHARMA HOLDINGS, INC. ("Tenant"). Unless otherwise
defined in this Exhibit B, capitalized terms used in this Exhibit shall have the same meanings as provided in the Lease.

 
The purpose of this Exhibit B is to set forth the relative rights and obligations of Landlord and Tenant with respect to preliminary and

final plans, engineering, working and final plans, and the construction and installation of the Tenant Improvement Work in the Premises. This
Exhibit B contemplates that the performance of this work will proceed in accordance with the following terms and conditions. Landlord shall
cause the Tenant Improvement Work to be completed in a good and workmanlike manner and in compliance with all Legal Requirements and
Insurance Requirements. Unless specified otherwise and approved by Tenant, all materials installed in the Premises will be new and of first-
class quality. Landlord agrees to exercise due diligence in accordance with the Lease in completing the Tenant Improvement Work.

 
I. DEFINITIONS

 
Additional Cost: any increase in the Cost of the Tenant Improvement Work as a result of any Change Orders requested by Tenant.
 
Building Standard: such materials that match existing conditions, provided however, the office fronts and conference rooms identified on the
preliminary layout attached hereto as Schedule B-1 shall be constructed using ALUR glass wall architectural products (“ALUR Products”)
(or, if the ALUR Products are not reasonably available despite the commercially reasonable efforts of Landlord, using a replacement product
that is mutually acceptable to Landlord and Tenant).
 
Cabling/Data Allowance: $10,000.
 
Construction Drawings: the plans which, when approved by Landlord and Tenant, shall be utilized by Landlord to construct the Tenant
Improvement Work.
 
Cost of the Tenant Improvement Work: all costs incurred to complete the Tenant Improvement Work, including, without limitation: (i) costs
incurred to construct all work in accordance with the Construction Drawings, such as, by way of example only, the cost of all labor (whether
performed by third parties or by Landlord's own force), materials, subcontracts, insurance and other reimbursable expenses, and general
conditions; (ii) any fees incurred in connection with obtaining all governmental licenses and permits necessary for the construction of the
Tenant Improvement Work, and any certificate(s) of occupancy or similar occupancy licenses in connection therewith; (iii) costs of preparing
the Preliminary Plans, the Final Plans, and the Construction Drawings; and (iv) a construction management fee equal to five (5%) percent of
the cost of all the foregoing items, to compensate Landlord for its construction profits. Notwithstanding the foregoing, it is acknowledged and
agreed that the Cost of the Tenant Improvement Work does not include the following costs, which are being paid by Tenant directly to the
providers of such services and materials: (a) furnishing and installation of telephone and data wiring and equipment; (b) CCTV (Tenant's
security system); and (c) artwork, except that Landlord shall make available to Tenant the Cabling/Data Allowance for the hard and soft costs
for the installation of Tenant's data and cabling within thirty (30) days of Landlord's receipt of Tenant's written request, which written request
shall include copies of paid invoices.
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Final Plans: the plans which, when approved by Landlord and Tenant, shall be utilized by Landlord to prepare the Construction Drawings.
 
Special Work: those portions of the Tenant Improvement Work which, by their nature, require a longer period for construction and completion
than do Building Standard finishes, whether by reason of delays in Landlord's receipt of specially-ordered or fabricated materials selected by
Tenant or the intricacies and/or time-consuming nature of actually performing the work or otherwise.
 
Substantial Completion: completion of the Tenant Improvement Work in accordance with the Construction Drawings, except so-called
"punch-list" items, which shall be completed in accordance with the provisions of Article II, Section 7 below and the issuance of a temporary
or final certificate of occupancy, provided however, if a temporary certificate of occupancy issued, Landlord shall use commercially reasonable
diligent efforts to complete all work necessary to obtain a final certificate of occupancy. As used in the Lease or this Exhibit B, the foregoing
definition shall apply with equal force to the phrases "Substantial Completion," "Substantially Complete" or "Substantially Completed," as the
context may require.
 
Tenant Delay: any act or omission of any nature by Tenant or Tenant's Parties which causes a delay in the Substantial Completion of the
Tenant Improvement Work beyond the Anticipated Commencement Date, which delay in the Substantial Completion would not have occurred
but for such act or omission, including without limitation, any delay resulting from: (i) Tenant's failure to submit any plans or other
deliverables when due; (ii) Tenant's failure to provide any approval or authorization (or, in lieu of an approval or authorization, any
disapproval or objection, as the case may be) within the time frames set forth in the Lease or this Exhibit B; (iii) changes to the Final Plans
requested by Tenant ("Change Orders"), notwithstanding Landlord's approval of any such changes; (iv) the performance of any work by any
person, firm or corporation employed or referred by Tenant; (v) any specification by Tenant of materials or installations in addition to or other
than Building Standard, or the performance of any Special Work; (vi) any delay by Tenant in payment of the Additional Cost, unless such
delay in payment arises from Landlord's failure to include the evidence required to be provided to Tenant as set forth in Article II, Section 4
below; (v) Tenant's failure to timely install its furniture, as set forth on the construction schedule which has been, or will be, delivered to
Tenant by Landlord, thereby resulting in Landlord's inability to obtain a certificate of occupancy for the Premises; and (vi) any non-compliance
with Tenant's obligations required by the Lease or this Exhibit B.
 
Tenant Improvement Work: the improvements to be set forth in the Final Plans and the Construction Drawings, other than any Tenant
Installations that may be indicated thereon.
 
Tenant Installations: all work related to the installation of furniture, moveable furnishings, telephone and data systems, CCTV (Tenant's
security system), and office equipment.
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II. TENANT IMPROVEMENT WORK

 
1           Cost of the Tenant Improvement Work. Landlord shall be responsible for the Cost of the Tenant Improvement Work, with

the Additional Cost, if any, to be borne by Tenant in accordance with Article II, Section 4 below. Landlord shall not be required to incur any
overtime charges in connection with the performance of the Tenant Improvement Work, unless specifically requested by Tenant.

 
2.          Plans.           (a) (i) Attached hereto as Schedule I is a preliminary layout of the Premises acceptable to Landlord and Tenant.

Within a reasonable period of time after the date hereof, Landlord shall cause its architect and/or engineer to prepare preliminary plans (the
"Preliminary Plans") and submit same to Tenant. Within ten (10) Business Days after Tenant's receipt of the preliminary plans, Tenant shall
provide Landlord with any objections to same, failing which the preliminary plans will be deemed approved by Tenant. In the event Tenant has
any objections, Tenant shall advise Landlord of same in sufficient detail to allow Landlord to respond to such objections and, provided such
objections were timely delivered, then Landlord shall, within a reasonable period of time after receipt thereof, revise the preliminary plans and
re-submit same to Tenant. Tenant shall respond within five (5) Business Days after its receipt of any re-submission of the Preliminary Plans.
The process set forth above shall continue until Landlord and Tenant have approved the Preliminary Plans in their entirety, at which time the
Preliminary Plans shall become the Final Plans. Notwithstanding anything contained herein, the foregoing, if Landlord and Tenant are unable
to agree upon the Preliminary Plans after Landlord's first revision thereof, then Landlord shall have the right to terminate the Lease, in which
case the parties shall have no further liabilities to one another (other than those accruing prior to such termination), and provided Tenant is not
in default under the Lease, Landlord shall return to Tenant any Security Deposit and pre-paid rent previously delivered to Landlord.

 
(ii)         Within a reasonable period of time following Tenant's approval of the Final Plans, Landlord shall cause its architect

and/or engineer to prepare working construction drawings in accordance with the Final Plans, and submit same to Tenant for review. Within
ten (10) days after Tenant's receipt of the working construction drawings, Tenant shall provide Landlord with any objections to same, failing
which the working construction drawings will be deemed approved by Tenant. In the event Tenant has any objections, Tenant shall advise
Landlord of same in sufficient detail to allow Landlord to respond to such objections and, provided such objections were timely delivered,
Landlord shall, within a reasonable period of time after receipt thereof, revise the working construction drawings and re-submit same to
Tenant. Tenant shall respond within ten (10) days after its receipt of any re-submission of the working construction drawings. The process set
forth above shall continue until Tenant has approved the working construction drawings in their entirety, at which time the working
construction drawings shall become the “Construction Drawings”. Notwithstanding anything contained herein, no drawings submitted to
Tenant shall be considered to be the proposed Construction Drawings or the approved Construction Drawings unless, prior to submission,
they are signed and sealed by the architect and/or engineer who prepared same. The Construction Drawings (and all proposals thereof
submitted to Tenant for review) shall be in sufficient form to enable Landlord or the general contractor chosen by Landlord (the "General
Contractor") to obtain any building permits and other governmental approvals necessary for the performance of the Tenant Improvement
Work.
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(b)         Landlord's review and/or approval of any plans, specifications and/or drawings shall not constitute an assumption of any

responsibility by Landlord for their accuracy, safety or sufficiency, and shall in no event create an express or implied confirmation that any
such plans, specifications and/or drawings have been prepared in accordance with, or that the work shown thereon or specified therein is in
accordance with, either Legal Requirements or Insurance Requirements.

 
(c)         Tenant agrees that it will not unreasonably withhold its approval of the Preliminary Plans, Final Plans or the Construction

Drawings.
 

3.           Construction Manager. Landlord shall retain Advance Realty Management, Inc. ("Advance") as construction manager.
Advance shall oversee the performance of the Tenant Improvement Work in accordance with the Construction Drawings, make disbursements
required to be made to the General Contractor, act as a liaison between the General Contractor and Tenant, and coordinate the relationship
between the Tenant Improvement Work, the Tenant Installations, the Building, and the Building Structure and Systems. In consideration of its
rendering the foregoing services, Advance shall be paid the construction management fee referenced in the definition of the Cost of the Tenant
Improvement Work, as set forth in Article I above, which construction management fee shall be paid by Landlord. To the extent not otherwise
described in the Final Plans, materials, finishes and colors shall be Building Standard.

 
4.           Payment of Additional Cost. Tenant shall pay the Additional Cost, if any, as initially determined by Landlord, prior to and as

a condition of Landlord's commencement of the Tenant Improvement Work. In no event shall Tenant be entitled to occupy the Premises until
the Additional Cost has been paid in full.

 
5.           Intentionally Deleted.
 
6.           Change Orders. If Tenant requests any changes to the Tenant Improvement Work from that set forth in the Construction

Drawings, Tenant shall pay all costs, including permits and fees, architectural, engineering and related design expenses resulting from such
changes, and a service fee of five percent (5%) of the cost of such changed item. No such changes shall be made without the prior written
consent of Landlord, which approval shall not be unreasonably withheld; provided, however, Landlord shall have sole and absolute discretion
to approve or disapprove any changes that will: (i) be visible from the exterior of the Premises, or which will affect any exterior element of the
Building or will adversely affect the Building Structure and Systems, or any area or element or any facility serving any area of the Building, or
delay completion of the Tenant Improvement Work beyond the Anticipated Delivery Date; (ii) require unusual expense to readapt the Premises
to normal use on Lease termination, unless Tenant first gives assurance reasonably acceptable to Landlord that Tenant shall cause such
readaption to be performed to the Premises prior to Lease termination without expense to Landlord; or (iii) increase the cost of construction or
of insurance or taxes on the Building, unless Tenant first gives assurance reasonably acceptable to Landlord that it will pay such increased
cost. Landlord shall not be responsible for any delay in completion of the Tenant Improvement Work because of changes to the Construction
Drawings. Landlord shall advise Tenant of the estimated cost resulting from such requested changes (including the 5% service fee referenced
above), and Tenant shall, within three (3) Business Days of Landlord's notice, notify Landlord in writing whether Tenant desires to proceed
with such changes. In the absence of such written authorization or Tenant's notice of election not to proceed with such changes, Landlord shall
not be obligated to perform any such changes. In the event Tenant advises Landlord in writing to proceed with such changes, then
simultaneously therewith, Tenant shall pay the Additional Cost of such changes as set forth in Landlord's notice. In no event will Landlord be
obligated to commence any such changes (including but not limited to revisions to the Construction Drawings necessitated by any such change
order), until Tenant has paid the Additional Cost.
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7.           Punch List. Immediately prior to the delivery of possession of the Premises to Tenant, Landlord and Tenant shall jointly

prepare a list identifying all decorative or minor items requiring adjustment of the Tenant Improvement Work which have not yet been
completed, the absence of which will not adversely affect Tenant in the performance of the Tenant Installations, its other fixturing activities,
and/or the conduct of Tenant's business in the Premises (the "Punch List"). Landlord will use commercially reasonable efforts to cause the
General Contractor to complete the items on the Punch List as promptly as possible after preparation thereof by Landlord and Tenant.

 
8.           Warranty. Landlord shall warrant the Tenant Improvement Work for a period of one (1) year from the Commencement Date.

 
III.  TENANT INSTALLATIONS

 
1.           Performance of Work. (a) Tenant shall be permitted to perform Tenant Installations prior to the Anticipated Delivery Date.

All Tenant Installations shall be accomplished in a good and workmanlike manner so as not to damage the Premises or the Building, and in
such a manner so as not to disturb Landlord or any other tenants or occupants of the Building in the performance of any work or the conduct
of their usual business activities.

 
(b)          Tenant's request to perform any Tenant Installations prior to the Anticipated Delivery Date shall be accompanied

by the names of Tenant's contractors and subcontractors who will perform such work in the Premises, and thereafter Tenant shall furnish
Landlord with such other information as Landlord may reasonably require. All such contractors and subcontractors shall not cause any
disruption to the performance of other work then being performed in the Building. All such Tenant Installations shall be scheduled and
performed so as not to conflict, interfere with or delay any work undertaken by Landlord in the Building, including but not limited to the
performance of the Tenant Improvement Work, and shall be scheduled at a time when, in Landlord's reasonable judgment, same may be
accomplished at the appropriate stage of the Tenant Improvement Work. In the event that Tenant or Tenant's Parties do not work in harmony
with, or interfere with, or cause any work stoppage or jurisdictional labor dispute with labor employed by Landlord or any other tenants of the
Building or the Park, Landlord shall have the right, upon written demand, to require Tenant to immediately remove or cause the removal of
Tenant or Tenant's Parties from the Premises.

 
(c)          Subject to subsection (b) above, Landlord shall provide Tenant and/or its telecommunications companies and

alternative access vendor service companies, with the right of access to, from and within the Building (including a pathway to the Premises)
for the installation and operation of Tenant's telecommunications systems, including, without limitation, voice, video, data and any other
telecommunications services provided over wire, fiber optic, microwave, wireless, and any other transmission systems, for part or all of
Tenant's telecommunications to, from and within the Building and Premises, subject to a reasonable access agreement between Landlord and
any such providers.
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2.           Disturbance to Other Tenants. The performance of any Tenant Installations shall not penetrate another tenant's space without

Landlord's consent, which consent may be withheld in Landlord's sole and absolute discretion. In the event Landlord consents to such
penetration, same shall not commence until Tenant has notified Landlord and Landlord has approved the schedule of work. Tenant shall, at its
sole cost, perform such work on an overtime basis if requested to do so by Landlord or the tenant whose premises is being penetrated as a
result of the Tenant Installations.

 
3.           Noise. The use of jack hammers, core drilling, or other heavy noise shall not be used until Landlord has been notified and

has given prior written approval thereto.
 
4.           Liability for Tenant Installations. All Tenant's Installations shall be installed at Tenant's sole risk.

 
IV. MISCELLANEOUS

 
1.           Landlord's approval of any plans and/or drawings shall not constitute approval of any delays caused by Tenant, and shall not

be deemed a waiver of any rights or remedies that may arise as a result of such delays.
 
2.           In the event that Tenant at any time accrues any Tenant Delay, Landlord may bill Tenant for one (1) day's Rent for each such

day of Tenant Delay, and Tenant shall pay the same within ten (10) days of receipt of a bill therefor, provided however, that for the first thirty
(30) days of Tenant Delay, any Rent due shall instead reduce the Concession Period on a day for day basis.

 
3.           In the event of any conflicts between the Construction Drawings and this Exhibit B, this Exhibit B shall control.
 
4.           Tenant shall be entitled to use the freight elevator in the Building for the initial Tenant Installations, in addition to the move-

out of the Premises, at no cost to Tenant in both instances.
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SCHEDULE B-I

 
Preliminary Layout

 
Preliminary Layout plan prepared by fast office and dated July 17, 2013, and revised August 7, 2013 and September 19, 2013 (see page B-I—
2 of this Schedule B-I), as modified and clarified by: (a) page B-I—3 of this Schedule B-I and (b) the comments set forth below on this page:

 
1. “Storage Room”. We will use this as our secure “File Room” for FDA documents, and wall will be reinforced with a kick resistant

material (wire mesh or similar behind sheet rock) and take the walls up to the next level floor/roof to prevent access. Dimensions of the
room are approximately 9ft2” (South-North) by 7 ft (East-West), inside dimensions. Door is situated on the narrow hallow, facing
North, and is centered on the inside of the “File Room” with at least 2 ft on each side of the door (inside). Door is a metal door in a
metal frame with a kick-resistant lock.

2. “Conference Room”. The North wall should not be moved by stay AS IS, flush with the north-side of the column inside the
conference room. The column inside the conference room is to be boxed out East-West (approximately 5-6 ft), with sufficient
reinforcement to allow for hanging a 100-120 pound large screen. The coves at each side of the boxed-out-column are 48 inches to
allow for credenzas on each side of the column. Continue a 2 ft wall stub (inside) on the north-west corner of the conference room as
part of the cove west of the column.

3. “Break Room”. Should remain a “Storage Room” AS IS currently, no changes to this room. Shelves/door should stay in place AS IS.
4. New Break Room to be situated in “Office” straight across from “storage room” in drawing (#3). Fridge and kitchen cabinets located

on east wall. Tenant to pick cabinets from Home Depot collection.
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SCHEDULE B-II

 
Preliminary Plans

 
(TO BE PROVIDED AFTER LEASE EXECUTION)

 

 



 

 
EXHIBIT C

BUILDING RULES AND REGULATIONS
 
The following rules and regulations shall apply to all Building tenants and to the Premises or the Building, and the appurtenances

thereto:
 
1.           Sidewalks, doorways, vestibules, halls, stairways, and other Common Areas to which Tenant has access shall not be obstructed by
Tenant or Tenant's Agents, or used for purposes other than ingress to and egress from the Premises and for going from one part of the
Building to another.
 
2.           Plumbing, fixtures and appliances shall be used only for the purposes for which designed, and no sweepings, rubbish, rags or other
unsuitable material shall be thrown or deposited therein. All costs incurred to repair any damage to plumbing, fixtures or appliances from
misuse by Tenant or Tenant's Parties shall be paid by Tenant.
 
3.           No signs, advertisements or notices shall be inscribed, painted, affixed or displayed in, on, upon or behind any windows or doors
(except as may be mandated by Legal Requirement), or to any other portion of the Land. No company name, logo, sign, advertisement or
notice shall be inscribed, painted or affixed outside the Premises or on any doors without the prior written consent of Landlord in accordance
with Section 10.1 of the Lease. If such consent is given by Landlord, any such sign, advertisement or notice shall be inscribed, painted or
affixed by Landlord at Tenant's cost.
 
4.           Landlord shall provide all door locks to the Premises at Tenant's cost, and Tenant shall not install any additional door locks in the
Premises without Landlord's prior written consent, which shall not be unreasonably withheld. Landlord shall provide to Tenant, without
charge, a sufficient number of keys for each employee to the Premises and the Building, and upon Tenant's request, Landlord shall provide to
Tenant, also without charge, two (2) additional sets of keys. Landlord shall provide any additional keys requested by Tenant, at Tenant's
reasonable cost. Upon the Expiration Date or sooner termination of the Lease, Tenant shall return all keys to Landlord, and shall reimburse
Landlord for the cost to replace any keys which are lost or otherwise not returned to Landlord.
 
5.           Tenant shall not move furniture or office equipment in or out of the Building, or dispatch or receive any bulky material, merchandise
or materials which require movement through the lobby or use of elevators or stairways (collectively, "moving" or "moved") without
Landlord's consent, which shall be requested in writing at least five (5) Business Days' prior to such moving. All such moving shall be
conducted under Landlord's supervision (but at no cost), at such times and in such a manner as Landlord may reasonably require. Tenant
assumes all risks of, and shall be liable for, all damage to articles moved and injury to persons or public as a result of any such moving, and
any damage to the Building caused by such moving shall be repaired by Landlord, at Tenant's cost (subject to the mutual waiver of claims and
subrogation). Landlord reserves the right to reasonably inspect all freight to be brought into the Building, and to exclude from the Building any
freight which violates these Rules and Regulations or the Lease.
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6.           Landlord may (i) prescribe size and weight limitations, (ii) designate specific locations within the Premises for safes and other heavy
equipment or items, and (iii) require the use of supporting devices, so as to distribute weight in a manner reasonably acceptable to Landlord.
 
7.           Any damage to the Building resulting from the installation or removal of any property belonging to Tenant or Tenant's Agents shall
be repaired by Tenant or, at Landlord's option, such repairs shall be performed by Landlord, in which case Tenant shall reimburse Landlord
for all costs and expenses incurred in connection therewith (but subject to the mutual waiver of claims and subrogation).
 
8.           When not in use, all doors leading from the Premises to the corridors shall be kept closed. Nothing shall be swept or thrown into the
corridors, elevator shafts, stairways or any other portion of the Common Areas.
 
9.           No bicycles, vehicles or animals (except animals assisting handicapped persons) shall be brought into or kept in, on or about the
Premises. No portion of the Premises shall be used or occupied at any time as sleeping or lodging quarters.
 
10.         Tenant shall cooperate with Landlord's employees in keeping the Premises neat and clean. Tenant shall not enter into any contract
with any supplier of towels, water toilet articles, waxing, rug shampooing, venetian blind washing, furniture polishing, lamp servicing,
cleaning of electrical fixtures, or other similar services without the prior written consent of Landlord.
 
11.         Tenant shall not employ any person or persons for the purpose of cleaning the Premises without the prior written consent of
Landlord. Tenant shall notify Landlord within eight (8) hours of any spill or stain on any carpeting within the Premises, so that Landlord may
advise the janitorial service to promptly remove such stain. If Landlord is not notified, but observes the stain, then Landlord may enter the
Premises and have the stain removed. The cost of removing any such stains shall be the responsibility of Tenant, regardless of whether or not
Tenant advised Landlord of the existence thereof.
 
12.         To ensure orderly operation of the Building, no ice, towels, etc. shall be delivered to the Premises except by parties approved in
advance by Landlord, which approval shall not be unreasonably withheld. Notwithstanding the foregoing, water and newspapers may be
delivered to the Premises without Landlord's consent.
 
13.         Tenant shall not make or permit any vibration or improper, unusual, objectionable or unpleasant noises or odors in the Building or
otherwise interfere in any way with other tenants or persons having business therein.
 
14.         No machinery, other than normal office equipment, shall be operated in the Premises without Landlord's prior written consent.
 
15.         Unless due to the gross negligence or willful misconduct of Landlord or Landlord's Parties, Landlord shall not be responsible to
Tenant or any other party for any loss of or damage to property, whether within the Premises or the Common Areas, however occurring.
 
16.         No vending or dispensing machines of any kind may be maintained in the Premises without the prior written consent of Landlord,
which consent shall not be unreasonably withheld.
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17.         Tenant shall not conduct any activity on or about the Premises, the Building which would tend to draw pickets, demonstrators, or the
like.
 
18.         All vehicles belonging to Tenant and Tenant's Agents which are parked in the Parking Area shall be: (i) licensed; (ii) in good
operating condition; (iii) parked within designated parking spaces, one vehicle to each space; and (iv) parked in such space only during such
time as the operator of such vehicle is in the Premises for the purpose of conducting business with or for Tenant. No vehicle may be parked as
a "billboard" vehicle in the Parking Area. If any vehicle belonging to Tenant or Tenant's Agents is parked improperly, then Landlord shall
have the right to: (y) tow such vehicle from the Parking Area at Tenant's expense; or (z) place a "boot" on the vehicle to immobilize it, and
charge Landlord's then-standard rate to remove the "boot," which rate, as of the date hereof, is $50.00. Tenant shall indemnify, defend and
hold harmless Landlord and Landlord's Agents from and against all Claims arising, whether directly or indirectly, in whole or in part from the
towing or booting of any vehicles belonging to Tenant or Tenant's Agents.
 
19.         Neither Tenant nor Tenant's Parties may enter any phone rooms, electrical rooms, mechanical rooms, or other service areas of the
Building unless accompanied by Landlord or the Building manager.
 
20.         Tenant shall not use the Premises for any use which is disreputable, creates fire hazards, or results in an increased rate of insurance
on the Building or any of its contents.
 
21.         In order to ensure security of the Building, Landlord reserves the right to: (i) reasonably limit or regulate access to the Building
during nights and weekends; (ii) exclude from the Building, at any time other than Building Hours, all persons who do not present an
employee identification card or a pass to the Building signed by an authorized signatory of Tenant. Tenant shall be responsible for all persons
to whom it issues such an identification card or pass.
 
22.         The Building is a smoke-free environment, and smoking is not permitted anywhere in the Building, including the Common Areas and
the Premises. Any persons wishing to smoke shall extinguish their cigarettes in the receptacles to be provided outside of the rear entrance to
the Building, and are prohibited from discarding cigarette butts on the ground or outside of any Building entrance.
 
23.         Tenants requiring service shall call Landlord at (973) 623-5300, between the hours of 8:30 a.m. to 5:00 p.m., Monday – Friday. In
the event of an emergency, whether plumbing, water leaks, power outage, fire, theft, etc., Tenant shall contact Landlord's maintenance
department immediately at the above telephone number.
 
24.         No services shall be provided to the Premises unless Tenant makes an application therefor at the office of the Building manager.
Employees of Landlord shall not perform any work for Tenant or do anything outside of their regular duties unless under special instructions
from Landlord.
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25.         Tenant shall not conduct, or permit any other person to: (i) conduct any auction within the Premises; (ii) manufacture or store goods,
wares or merchandise upon the Premises, except for the storage of usual supplies and inventory to be used by Tenant in the conduct of its
business within the Premises; (iii) use the Premises for gambling; (iv) play any musical instruments within the Premises; (v) play any radio,
television, record or wire music in a manner that disturbs or annoys other tenants of the Building; (vi) produce unusual odors within the
Premises; (vii) occupy any portion of the Premises as an office of a public stenographer, or as a barber or manicure shop; or (viii) possess,
store, manufacture or sell any intoxicating beverages or tobacco within the Premises.
 
26.         No awnings or other projections shall be attached to the outside walls of the Building. No curtains, blinds, shades or screens shall be
attached or hung in, or used in connection with, any window or door of the Premises without the prior written consent of Landlord as to
quality, type, design and color, and method of attachment.
 
27.         Canvassing, solicitation and peddling in the Building are prohibited, and Tenant shall cooperate to prevent the same.
 
28.         Any delivery or receipt of merchandise must be made using hand trucks equipped with rubber tires and side guards.
 
29.         Landlord shall have the right to prohibit any advertising by Tenant which, in Landlord's reasonable opinion, tends to impair the
reputation of the Building or its desirability as an office building, and upon written notice from Landlord, Tenant shall refrain from or
discontinue such advertising.
 
30.         Landlord hereby reserves to itself any and all rights not granted to Tenant hereunder.
 
Unless otherwise defined in these Rules and Regulations, capitalized terms shall have the meaning ascribed to them in the Lease. In the event
of any conflict between these Rules and Regulations and the terms and provisions of the Lease, the latter shall control the resolution of such
conflict.
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EXHIBIT D

COMMENCEMENT DATE AGREEMENT
 

THIS COMMENCEMENT DATE AGREEMENT, made as of the ____ day of _____________, 2013, by and between A-K
BEDMINSTER ASSOCIATES, L.P., a New Jersey limited partnership ("Landlord"), and MATINAS BIOPHARMA HOLDINGS, INC., a
Delaware corporation ("Tenant").

 
WITNESSETH:

 
WHEREAS, Landlord is the owner of a certain building located at 1545 Route 206, Bedminster, New Jersey (the "Building "); and
 
WHEREAS, by that certain lease dated _______________, 2013 (the "Lease"), Landlord leased a portion of the Building (the

"Premises") to Tenant; and
 
WHEREAS, Tenant is in possession of the Premises and the Term of the Lease has commenced; and
 
WHEREAS, under Section 3.2 of the Lease, Landlord and Tenant agreed to enter into an agreement setting forth certain information

with respect to the Premises and the Lease.
 
NOW, THEREFORE, Landlord and Tenant agree as follows:
 
1.           The Commencement Date occurred on __________________, 20__.
 
2.           The Rent Commencement Date occurred on _______________, 20__.
 
3.           The Op Ex Rent CD shall occur on _____________, 20__.
 
4.           The Term of the Lease shall expire on ____________, 20__, unless Tenant exercises its option to extend the Term of the

Lease or unless the Lease terminates earlier as provided in the Lease.
 
5.           The date of commencement of the first Renewal Term shall be _________1, 20__, if Tenant effectively exercises its option

in respect thereof, and if Tenant does so, the Term of the Lease shall expire on __________, 20__, unless the Lease terminates earlier as
provided in the Lease.

 
Capitalized terms used, but not defined, herein shall have the meanings ascribed to them in the Lease.
 

[Signature page follows.]
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IN WITNESS WHEREOF, the parties hereto have caused this Commencement Date Agreement to be executed the date and year first

above written.
 
 LANDLORD:
  
 A-K BEDMINSTER ASSOCIATES, L.P.
   
 By: Advance Realty Advisors,
  Inc., Managing General
  Partner
   
 By:  
 Name:  
 Title:  
   
 TENANT:
  
 MATINAS BIOPHARMA HOLDINGS, INC.
   
 By:  
 Name:  
 Title:  
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EXHIBIT E

JANITORIAL SPECIFICATIONS
 

Daily
 
General, Private Offices and Lobby Areas
 
1.           Empty wastebaskets and other refuse such as cardboard boxes, which will be flattened and transported by the janitorial company to
the outside trash enclosure. NOTE: All refuse not in standard wastebaskets must be designated as trash by the Tenant.
 
2.           Clean and sanitize all drinking fountains.
 
3.           Spot clean desktops.
 
4.           Clean all counter tops.
 
5.           Spot clean tenants' interior glass partitions and doors.
 
6.           Sweep and vacuum all stairways.
 
7.           Remove fingerprints from doors, frames, light switches, kick and push plates and handles.
 
8.           All lobby glass doors are to be cleaned nightly.
 
9.           Sweep exterior of building entrances looking for cigarette butts and papers and service entrance urns if applicable.
 
10.         Clean all baseboard ledges, moldings, directory, depositories and window frames.
 
11.         Clean all lobby directory glass.
 
12.         Clean and polish all anodized metal finishes in all lobbies.
 
13.         Clean all entry thresholds.
 
14.         Dust all mullions, sills and other surfaces up to 84" high.
 
15.         Vacuum all carpeted areas.
 
Washrooms
 
1.           Clean, sanitize and polish all vitreous fixtures including toilet bowls, urinals and hand basins.
 
2.           Clean and sanitize all flush rings, drains and over flow outlets.
 
3.           Clean and polish all chrome fittings.
 
4.           Clean and sanitize both sides of toilet seats.
 
5.           Clean and polish all glass mirrors.
 
6.           Empty all containers and insert replacement liners.
 
7.           Wash and sanitize the exterior of all disposal containers.
 
8.           In women's room empty and sanitize interior of sanitary containers.
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9.           Spot clean metal partitions.
 
10.         Remove spots, stains, and splashes from wall areas adjacent to hand basins.
 
11.         Refill all dispensers to normal limits, this would include the following items; paper towels, toilet tissue, soap dispensers, sanitary
napkins, and any other supplies requested by landlord. Note: All supplies will be furnished by janitorial company.
 
12.         Remove fingerprints from doors, doorframes, light switches, door handles, kick and push plates.
 
13.         Check for proper operation of all soap and sanitary napkin dispensers.
 
Elevators
 
1.           Within each elevator cab, vacuum and spot clean carpet stains.
 
2.           Dust, clean and polish all stainless steel handrails, brushed brass doors and door frames and wipe clean elevator walls.
 
3.           Thoroughly vacuum door tracks.
 
4.           Wipe clean all items on the control panel.
 
Stairs and Stairwells
 
1.           Wipe clean handrails in stairwells.
 
2.           Damp mop, sweep or vacuum all steps and landings.
 
3.           Wipe clean and dust stairway stringers and undersides if applicable.
 
Vending and Kitchen Areas
 
1.           Empty, sanitize and provide new liners for all trash receptacles.
 
2.           Wash and sanitize the exterior of all trash receptacles.
 
3.           Wash and sanitize all table and counter tops.
 
4.           Wash and sanitize interior and exterior of microwave oven.
 
5.           Spot clean all cafeteria chairs.
 
6.           Spot clean all wall surfaces.
 
7.           Arrange all tables and chairs in neat order.
 
Daily
 
Floors: Resilient and Hard
 
1.           Burnish all common area (atrium) granite floors.
 
2.           Dust, mop or sweep all floors.
 
3.           When damp mopping; use only cool fresh water.
 
4.           Remove all spills, smears etc. that did not come off in sweeping and mopping.
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Floors: Carpet
 
1.           Vacuum all rugs and carpets including all open areas (not under desks). Remove all gum, staples, paper clip and tar from rug and
carpet surfaces.
 
2.           Spot clean all stains with a manufacturer's specified product.
 
3.           Clean all atrium weather mats with a vacuum and damp wipe vinyl edges to remove all dust when mats are in use.
 
General Requirements and Information
 
1.           Complete "Security Log" and "Janitorial Company Log" in accordance with Landlords Building Closing Procedure.
 
2.           Tenant hallway doors are to remain locked during cleaning. Exterior building doors are not to be held open when removing trash
from the building. Your card access must stay with you at all times.
 
3.           Notify the designated Landlord contact of any emergency or security situation, no matter how insignificant it may be.
 
4.           Turn off all lights per landlord's instruction.
 
5.           The exterior trash enclosure is to be left closed and in a clean and orderly state.
 
6.           All on-site janitorial personnel will wear uniforms deemed appropriate by Landlord, which are supplied by the janitorial company.
 
7.           All supply rooms and janitor closets must be cleaned and organized at the end of each night.
 
Weekly
 
General, Private Offices and Lobby Areas
 
1.           Dust all furniture including desks, chairs and tables.
 
2.           Dust all exposed filing cabinets, bookcases and shelves.
 
3.           Low dust all horizontal surfaces to hand height (70") including shelves, moldings and ledges.
 
4.           High dust all horizontal surfaces including shelves, moldings and ledges.
 
5.           Clean all common area HVAC diffusers.
 
6.           Clean public telephone, both mount and phone set.
 
Washrooms
 
1.           Dust metal partitions.
 
2.           Low/high dust horizontal surfaces including sills, moldings, ledges, shelves frames, exposed ducts and heating outlets.
 
3.           Dust all furniture including tables, chairs and benches.
 
4.           Clean and disinfect floor drains and polish chrome.
 
5.           Scrub all floor areas with germicidal solution.
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Vending and Kitchen Areas
 
1.           Low/high dust horizontal surfaces including sills, moldings, ledges, shelves, frames, exposed ducts, heating outlets and vending
machines.
 
Floors: Resilient and Hard
 
1.           Auto scrub main lobby per industry standards and manufacturers recommended procedures.
 
Floors: Carpet
 
1.           Vacuum entire carpeted areas including all non-open areas not addressed in daily routine, such as under desks.
 
2.           Spot clean as required carpet at entrances to heavy foot traffic areas.
 
Monthly
 
General, Private Offices and Lobby Areas
 
1.           Clean and polish bright metal surfaces to hand height.
 
2.           Remove dust and cobwebs from ceiling tiles.
 
3.           Vacuum HVAC diffusers in ceilings.
 
4.           Hand dust all wood paneled surfaces.
 
5.           Wash all vinyl and metal kick plates on doors.
 
6.           Wet mop all stairwells, including the landings, and wipe down all handrails.
 
Washrooms
 
1.           Wash and sanitize all metal partitions.
 
2.           Flush toilet bowls and urinals with "Bowlclene" or similar product.
 
3.           Damp wipe restroom and shower tile walls to sanitize.
 
4.           Vacuum HVAC diffusers in ceilings and walls (exhaust ducts).
 
5.           High dust lights, walls and ceiling grills.
 
Floors: Resilient and Hard
 
1.           Maintain all flooring per industry standards and manufactures recommended procedures.
 
Quarterly
 
A schedule specifying the approximate dates for the following quarterly tasks is to be provided by the janitorial company. The purpose of this
schedule is to provide a specific time frame for these tasks to be performed and completed so that adherence to the contract specifications is
assured. The owner's representative on site will approve this schedule.
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General, Private Offices and Lobby Areas
 
1.           Clean and sanitize all telephones.
 
2.           Clean the entire glass surface of all door and partition lights.
 
3.           Dust all window blinds.
 
4.           Dry clean areas adjacent to HVAC diffusers.
 
5.           Clean and polish entire surface of all cleared desktops.
 
6.           Perform all wood surface maintenance.
 
7.           Clean interior of all "high hat" lighting fixtures.
 
8.           High dust all horizontal and vertical surfaces not reached in daily, weekly or monthly cleanings.
 
9.           Dust all picture frames, charts and similar hanging items not dusted in daily, weekly or monthly cleanings.
 
Washrooms
 
1.           Dry clean areas adjacent to HVAC diffusers.
 
Vending and Kitchen Areas
 
1.           Vacuum clean the entire seat area of cafeteria chairs.
 
2.           Remove anything attached to the underside of the cafeteria tables.
 
3.           Damp mop under all vending machines.
 
Semi-Annually
 
A schedule specifying the approximate dates for the following semi-annual tasks is to be provided by the janitorial company. The purpose of
this schedule is to provide a specific time frame for these tasks to be performed and completed so that adherence to the contract specifications
is assured. The owner's representative on site will approve this schedule.
 
General, Private Offices and Lobby Areas
 
1.           Wash all wastebaskets.
 
Washrooms
 
1.           Wash light fixtures in all washrooms and shower areas.
 
Carpet Maintenance Program
 
Daily
 
1.           Spot clean all affected areas, this includes tenant areas.
 
Monthly
 
Shampoo areas of common area carpet only as required based on traffic and spills. Note: Shampoo process to be the "double process".
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If tenant requires monthly carpet cleaning within their leased office space, the janitorial company will provide an additional price for this
service.
 
Quarterly
 
1.           Pile lift carpet as required in common areas only.
 
Annually
 
It is the intent of this program to maximize the carpet appearance through regular and on going care. Entire office area carpet cleaning should
be done as required and at the approval of the Landlord.
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EXHIBIT F

RENEWAL RIDER
 

(a)          Tenant shall have the right to renew this Lease for one (1) term of five (5) years (the "Renewal Term"), by delivering written
notice of the exercise thereof to Landlord not later than twelve (12) months before the expiration of the Term, TIME BEING OF THE
ESSENCE, provided that: (i) Tenant is the initial named Tenant hereunder or a Successor Entity or Affiliate of initial named Tenant (or a
Successor Entity or Affiliate of such Successor Entity or Affiliate, as the case may be, the intent being for each subsequent Successor Entity
and Affiliate to have the same rights herein); (ii) no default beyond an applicable notice and cure period exists either at the time of such
exercise or at the commencement of the Renewal Term; and (iii) Tenant is occupying all or substantially all of the Premises at the time of such
exercise and upon the commencement of the Renewal Term. The Base Rent payable during the Renewal Term shall be the prevailing rental rate
as determined below (the "Prevailing Rental Rate") which is in effect upon the commencement of the Renewal Term; provided, however, that
in no event shall the Base Rent during the Renewal Term be less than the aggregate of the Base Rent, Tenant's Proportionate Share of the
Operating Charges Escalation, Tenant's Proportionate Share of the Real Estate Taxes Escalation and Tenant's Proportionate Share of Utilities
Escalation payable during the last year of the Term, and the Base Year during the Renewal Term shall be the calendar year in which the
Renewal Term commences. Tenant shall lease the Premises during the Renewal Term in its then-current condition, and Landlord shall not
provide to Tenant any allowances (e.g., moving allowance, construction allowance, and the like) or other tenant inducements; the foregoing
restriction shall also be a factor in the determination of the Prevailing Rental Rate.

 
(b)          Any determination of the Prevailing Rental Rate, which shall be determined in accordance with the criteria set forth in this

Paragraph (b), shall take into account all relevant market conditions then existing in connection with the leasing of comparable space (including
quality, size, age, fit-out, utility and location) to renewing tenants in buildings in the Geographic Area which are similar to the Building;
however, for purposes of determining the Prevailing Rental Rate with respect to Article XXXII, new tenants, as opposed to renewing tenants,
shall be the comparison point. Such factors shall include, but not be limited to, the creditworthiness of Tenant; any construction allowances or
any rental concessions customarily given to tenants of similar creditworthiness as Tenant; brokerage commissions; and the updated base year
for purposes of determining Tenant's Proportionate Share of the Operating Charges Escalation, Utilities Escalation and the Real Estate Charges
Escalation. Except for the sole purpose of determining the Prevailing Rental Rate, the appraisers shall not have the power to add to, modify or
change any of the provisions of this Lease. The procedure for establishing the Prevailing Rental Rate shall be as follows:
 

(i)          Not later than one hundred eighty (180) days prior to the commencement of the Renewal Term, Landlord shall
notify Tenant of Landlord's determination of the Prevailing Rental Rate ("Landlord's Determination").
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(ii)         Within thirty (30) days after delivery of the notice setting forth Landlord's Determination, Tenant shall notify

Landlord ("Tenant's Notice") whether Tenant accepts or disputes Landlord's Determination. If Tenant's Notice accepts Landlord's
Determination then Landlord's Determination shall, for all purposes, constitute the Prevailing Rental Rate. If Tenant refuses or fails in a timely
manner to give Tenant's Notice, then Tenant will be deemed to have accepted Landlord's Determination. If Tenant's Notice disputes Landlord's
Determination, Tenant's Notice shall include Tenant's determination of the Prevailing Rental Rate ("Tenant's Determination") as determined by
an independent real estate appraiser selected by Tenant.

 
(iii)        If Tenant's Notice disputes Landlord's Determination as aforesaid, then within thirty (30) days after delivery of

Tenant's Notice, Landlord shall notify Tenant ("Landlord's Notice") whether Landlord accepts or disputes Tenant's Determination. If
Landlord's Notice disputes Tenant's Determination, Landlord's Notice shall include a second determination of the Prevailing Rental Rate
("Landlord's Second Determination"), as determined by an independent real estate appraiser selected by Landlord. If Landlord's Second
Determination exceeds Tenant's Determination by three (3%) percent or less, the Base Rent shall be the average of Landlord's Second
Determination and Tenant's Determination. If Landlord's Second Determination exceeds Tenant's Determination by more than three (3%)
percent, Landlord or Tenant shall apply to the office of the American Arbitration Association (or any successor organization) closest to the
Building to designate a third independent real estate appraiser (the "Third Appraiser") in accordance with the then-prevailing rules, regulations
and/or procedures of the American Arbitration Association, and if the American Arbitration Association (or any successor organization) is
unable or unwilling to designate the Third Appraiser, then either party may commence a legal proceeding to have the Third Appraiser
appointed. Any appraiser appointed pursuant to this subparagraph (iii) shall be an independent real estate appraiser with at least ten (10) years'
experience in leasing and valuation of properties in the Geographic Area which are similar in character to the Building, who has worked for
neither Landlord nor Tenant within the preceding five (5) years.

 
(iv)        The Third Appraiser shall conduct such hearings and investigations as (s)he may deem appropriate and shall,

within thirty (30) days after the date of his or her designation as the Third Appraiser, choose either Landlord's Second Determination or
Tenant's Determination, and such choice shall be conclusive and binding upon Landlord and Tenant.

 
(v)         Each party shall pay its own counsel fees and expenses in connection with any arbitration hereunder, including the

expenses and fees of any appraiser selected by it in accordance with the terms hereof, and Landlord and Tenant shall share equally the costs
and expenses of the Third Appraiser.
 

(c)          If the final determination of the Prevailing Rental Rate is not made on or before the first day of the Renewal Term, then
pending such final determination Tenant shall pay, as the Base Rent for the Renewal Term, an amount equal to Landlord's Determination (or, if
Landlord shall have given Landlord's Second Determination, Landlord's Second Determination). If the payments made by Tenant prior to
establishing the Prevailing Rental Rate were greater than the actual Base Rent payable for the Renewal Term, then provided Tenant is not in
default under any provision of this Lease beyond any applicable notice and cure period, Landlord shall promptly refund such overpayment to
Tenant.

 
(d)          Landlord and Tenant shall promptly execute an amendment to this Lease evidencing any extension of the Term pursuant to

this Renewal Rider, but no such amendment shall be necessary in order to make the provisions of this Renewal Rider effective.
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(e)         Tenant's right to renew this Lease shall automatically terminate if: (i) this Lease or Tenant's right to possession of the

Premises is terminated; or (ii) Tenant assigns its interest in this Lease to a party other than a Successor Entity or an Affiliate or sublets more
than fifty percent (50%) of the Premises to any party other than an Affiliate for the balance of the Term.

 
(f)         Notwithstanding Tenant's exercise of its option to renew in accordance with the provisions of this Renewal Rider, Landlord

shall have the right to nullify Tenant's exercise of its right to renew if any guarantor of the Lease refuses or fails to reaffirm its obligations
under its guaranty within twenty (20) days after Landlord's request therefor.

 
(g)         Tenant shall have no further right to extend the Term following the expiration of the Renewal Term, unless expressly granted

by Landlord in writing, which right may be granted or withheld in Landlord's sole discretion.
 
(h)         Except as set forth in this Renewal Rider, the Lease and all the covenants, agreements, terms, provisions and conditions

thereof shall remain in effect during the Renewal Term.
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EXHIBIT G

HVAC SPECIFICATIONS
 

The following are design standards for the building air-conditioning system for cooling and heating in the subject building:
 
1. During the normal heating season to maintain an average indoor dry bulb temperature of not less than 70 degrees Fahrenheit or more

than 76 degrees Fahrenheit when the outdoor dry bulb temperature is lower than 65 degrees Fahrenheit but not lower than 0 degrees
Fahrenheit.

 
2. To maintain comfort cooling for an average indoor dry bulb temperature of not more than 78 degrees Fahrenheit when the outside dry

bulb temperature is 95 degrees Fahrenheit.
 
3. Landlord will not be responsible for the failure of the air-conditioning system if such failure results from (i) the occupancy of the

Premises with more than an average of one (1) person for each one hundred (100) usable square feet of floor area, (ii) the installation
or operation by Tenant of machines and appliances, the installed electrical load of which when combined with the load of all lighting
fixtures exceeds six (6) watts per rentable square foot of the Premises and in any manner exceeding the aforementioned occupancy and
electrical load criteria, or (iii) rearrangement of partitioning after the initial preparation of the Premises. If interference with normal
operation of the air-conditioning system in the Premises results, necessitating changes in the air conditioning system servicing the
Premises, such changes shall be made by Landlord upon written notice to Tenant at Tenant's sole cost and expense. Tenant agrees to
lower and close window coverings when necessary because of the sun's position whenever the air conditioning system is in operation,
and Tenant agrees at all times to cooperate fully with Landlord and to abide by all the Rules and Regulations attached hereto as well as
reasonable rules and regulations which Landlord may hereafter prescribe (in accordance with the terms of the Lease) involving the air-
conditioning system.
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Subsidiaries of Registrant

 
Matinas BioPharma, Inc., a Delaware corporation
 
 

 



 
CONSENT OF INDEPENDENT REGISTERED PUBLIC ACCOUNTING FIRM
 
We consent to the inclusion in this Registration Statement of Matinas BioPharma Holdings, Inc. on Form S-1 to be filed on or about January
21, 2014 of our report dated June 4, 2013 on our audits of the financial statements as of December 31, 2012 and 2011 and for the periods then
ended December 31, 2012 and the cumulative period from August 11, 2011 (date of inception) to December 31, 2012.  Our report includes an
explanatory paragraph about the existence of substantial doubt concerning the Company’s ability to continue as a going concern.  We also
consent to the reference to our firm under the caption “Experts” in the Registration Statement on Form S-1.
 
 
/s/ EISNERAMPER LLP
 

 

 


