Registration No. 333UNITED STATES
SECURITIES AND EXCHANGE COMMISSION
Washington, D.C. 20549
FORM S-1
REGISTRATION STATEMENT
UNDER
THE SECURITIES ACT OF 1933
PLX PHARMA INC.
(Exact name of registrant as specified in its charter)
Delaware
(State or other jurisdiction of
incorporation or organization)

2834
(Primary Standard Industrial
Classification Code Number)

38-3976588
(I.R.S. Employer
Identification Number)

8285 El Rio Street, Suite 130
Houston, Texas 77054
713-842-1249
(Address, including zip code, and telephone number, including area code, of registrant’s principal executive offices)
Ronald R. Zimmerman
President and Chief Executive Officer
PLx Pharma Inc.
8285 El Rio Street, Suite 130
Houston, Texas 77054
713-842-1249
(Name, address, including zip code, and telephone number, including area code, of agent for service)
Copies to:
Michael L. Laussade
Jackson Walker L.L.P.
901 Main Street Suite 6000
Dallas, TX 75202
Phone: 214-953-(5805)
FAX: 214-661-(6887)

Barry I. Grossman, Esq.
Benjamin S. Reichel, Esq.
Ellenoff Grossman & Schole LLP
1345 Avenue of the Americas
New York, NY 10105
Phone: (212) 370-1300
FAX: (212) 370-7889

Approximate date of commencement of proposed sale to the public: As soon as practicable after the effective date of this Registration Statement.
If any of the securities being registered on this Form are to be offered on a delayed or continuous basis pursuant to Rule 415 under the Securities Act of 1933,
check the following box. ¨
If this Form is filed to register additional securities for an offering pursuant to Rule 462(b) under the Securities Act, please check the following box and list
the Securities Act registration statement number of the earlier effective registration statement for the same offering. ¨
If this Form is a post-effective amendment filed pursuant to Rule 462(c) under the Securities Act, check the following box and list the Securities Act
registration statement number of the earlier effective registration statement for the same offering. ¨
If this Form is a post-effective amendment filed pursuant to Rule 462(d) under the Securities Act, check the following box and list the Securities Act
registration statement number of the earlier effective registration statement for the same offering. ¨
Indicate by check mark whether the registrant is a large accelerated filer, an accelerated filer, a non-accelerated filer, or a smaller reporting company. See the
definitions of “large accelerated filer,” “accelerated filer” and “smaller reporting company” in Rule 12b-2 of the Exchange Act. (Check one):
Large accelerated filer ¨
Non-accelerated filer ¨

Accelerated filer ¨
Smaller reporting company x

(Do not check if a smaller reporting company)
CALCULATION OF REGISTRATION FEE

Title of Each Class
of
Securities to be
Registered
Common Stock, $0.001 par value per share
Underwriter’s Warrants to Purchase Common Stock (4)
Common Stock Underlying Underwriter’s Warrants (5)

Amount to be
Registered

Proposed
Maximum Offering
Price Per Share
$
____

Proposed
Maximum
Aggregate
Offering Price(1)(2)
$
20,000,000

Amount of
Registration Fee(3)
$
2,014

(1) Estimated solely for the purpose of calculating the registration fee pursuant to Rule 457(o) under the Securities Act of 1933, as amended.
(2) Includes the aggregate offering price of any additional shares that the underwriters have the option to purchase.
(3) Calculated pursuant to Rule 457(o) under the Securities Act of 1933, as amended, based on an estimate of the proposed maximum aggregate offering
price of the securities registered hereunder and sold by the registrant.
(4) No registration fee pursuant to Rule 457(g) under the Securities Act. We have agreed to issue to the underwriter or its designees, at the closing of this
offering, warrants to purchase of an aggregate number of shares of common stock equal to 6.0% of the total number of shares of common stock issued in
the offering

(5) The warrants are exercisable at a per share exercise price equal to 115% of the public offering price. As estimated solely for the purpose of calculating the
registration fee pursuant to Rule 457(g) under the Securities Act of 1933, as amended, the proposed maximum aggregate offering price of the
underwriter’s warrant is $_____, which is equal to 115% of $_____.
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 of 1933, as amended, or until this Registration Statement shall become effective on such date as the Securities and Exchange
Commission, acting pursuant to said Section 8(a), may determine.

The information in this preliminary prospectus is not complete and may be changed. These securities may not be sold until the registration statement
filed with the Securities and Exchange Commission is effective. This preliminary prospectus is not an offer to sell nor does it seek an offer to buy these
securities in any jurisdiction where the offer or sale is not permitted.
Subject to Completion, Dated October 5, 2015
Preliminary Prospectus

Shares
Common Stock
This is the initial public offering of shares of common stock of PLx Pharma Inc.
We are offering
shares of our common stock. Prior to this offering, there has been no public market for our common stock. It is currently estimated that
the initial public offering price per share will be between $
and $
. We intend to list our common stock on the NASDAQ Capital Market under the
trading symbol “PLXP.”
We are an “emerging growth company” under the federal securities laws and, as such, may elect to comply with certain reduced public company reporting
requirements for future filings.
Investing in our common stock involves a high degree of risk. See “Risk factors“ beginning on page 14.
Per Share
Initial public offering price
Underwriting discounts and commissions(1)
Proceeds, before expenses, to PLx Pharma

$
$
$

Total
$
$
$

(1) See “Underwriting” for additional disclosure regarding underwriting discounts, commissions and expenses.
To the extent that the underwriters sell more than
shares of common stock, the underwriters have an option to purchase up to an additional
shares from us at the initial public offering price, after deducting underwriting discounts and commissions.
The underwriters expect to deliver the shares against payment in New York, New York on

, 2015.

Neither the Securities and Exchange Commission nor any state securities commission has approved or disapproved of these securities or passed upon
the accuracy or adequacy of this prospectus. Any representation to the contrary is a criminal offense.
Maxim Group LLC
The date of this prospectus is
2

, 2015
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Neither we nor the underwriters have authorized anyone to provide any information or to make any representations other than those contained in this
prospectus or in any free writing prospectuses prepared by or on behalf of us or to which we have referred you. We take no responsibility for, and can
provide no assurance as to the reliability of, any other information that others may give you. This prospectus is an offer to sell only the shares offered
hereby, but only under circumstances and in jurisdictions where it is lawful to do so. The information contained in this prospectus is accurate only as of
its date regardless of the time of delivery of this prospectus or of any sale of common stock.
Neither we nor the underwriters have done anything that would permit this offering or possession or distribution of this prospectus in any jurisdiction where
action for that purpose is required, other than in the United States. Persons who come into possession of this prospectus and any free writing prospectus
related to this offering in jurisdictions outside the United States are required to inform themselves about and to observe any restrictions as to this offering and
the distribution of this prospectus and any such free writing prospectus applicable to that jurisdiction.
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PLx Pharma Is Developing a Better Aspirin (PL2200 Aspirin) for Cardiovascular Disease Prevention and Treatment Using Our PLxGuard™
Delivery System
Selected clinical data for PL2200 Aspirin 325 mg (see additional detail in section of prospectus titled “Business–PL2200 Aspirin” beginning on page 61):
Faster Acting and Better Bioavailability than EC Aspirin

PL2200 Aspirin 325 mg is faster
acting and has a 4 times greater
rate of absorption and better
extent of bioavailability than,
enteric coated (EC) aspirin, the
current standard of care for
cardiovascular disease
prevention and treatment.

Better Antiplatelet Efficacy than EC Aspirin

PL2200 Aspirin 325 mg
provided twice as many patients
with cardiovascular protection
(as evidenced by a complete
aspirin response) when
compared with EC aspirin.

Better Acute GI Safety than Regular Aspirin

PL2200 Aspirin 325 mg
demonstrated at least a 65%
reduction in the risk of acute
ulceration in the stomach
compared to regular, immediaterelease aspirin.
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PROSPECTUS SUMMARY
This summary highlights information contained elsewhere in this prospectus and does not contain all of the information that you should consider in making
your investment decision. Before deciding to invest in our common stock, you should read this entire prospectus carefully, including the sections of this
prospectus entitled “Risk factors” and “Management’s discussion and analysis of financial condition and results of operations” and our financial
statements and related notes contained elsewhere in this prospectus. Unless the context otherwise requires, references in this prospectus to the “Company,”
“PLx,” “we,” “us” and “our” refer to PLx Pharma Inc.
Overview
We are a late-stage specialty pharmaceutical company focused on developing our clinically validated and patent-protected PLxGuard™ delivery system to
provide safer and more effective oral drugs for cardiovascular disease as well as pain and inflammation. Our PLxGuard™ delivery system works by releasing
active pharmaceutical ingredients into the duodenum, the first part of the small intestine immediately below the stomach, rather than in the stomach itself.
We believe this improves the absorption of many drugs currently on the market or in development, and reduces acute gastrointestinal (GI) side effects—
including erosions, ulcers, and bleeding—associated with aspirin and ibuprofen, and potentially other drugs.
Our U.S. Food and Drug Administration (FDA) approved lead product, PL2200 Aspirin 325 mg, is a novel formulation of aspirin that uses the PLxGuard™
delivery system to significantly reduce acute GI side effects while providing superior antiplatelet effectiveness for cardiovascular disease prevention as
compared with the current standard of care, enteric coated aspirin. A companion 81 mg dose of the same novel formulation—PL2200 Aspirin 81 mg—is in
late-stage development and will be the subject of a supplemental New Drug Application (sNDA) leveraging the already approved status of PL2200 Aspirin
325 mg.
Our commercialization strategy will target both the over-the-counter (OTC) and prescription markets, taking advantage of the existing OTC distribution
channels for aspirin while leveraging the FDA approval of PL2200 Aspirin 325 mg and expected approval for PL2200 Aspirin 81 mg for OTC and
prescription use when recommended by physicians for cardiovascular disease treatment and prevention. Given our clinical demonstration of better
antiplatelet efficacy (as compared with enteric coated aspirin) and better acute GI safety, we intend to use a physician-directed sales force to inform
physicians—and, by extension, consumers—about our product’s clinical results in an effort to command both greater market share and a higher price for our
superior aspirin product. Our product pipeline also includes other oral nonsteroidal anti-inflammatory drugs (NSAIDs) using the PLxGuard™ delivery system
that may be developed as funding becomes available, including a clinical-stage, GI-safer ibuprofen—PL1200 Ibuprofen 200 mg—for pain and inflammation.
PLxGuard™ Delivery System
Our PLxGuard™ delivery system uses surface acting lipids, such as phospholipids and free fatty acids, to modify the physiochemical properties of various
drugs to selectively release these drugs to targeted portions of the GI tract. Unlike tablet or capsule polymer coating technologies (e.g., enteric coating),
which rely solely on drug release based on pH differences in the GI tract, the PLxGuard™ system uses the differential in pH and bile acid contents between
the stomach and duodenum to target PL2200’s release. This approach is intended to more reliably release active pharmaceutical ingredients in the duodenum
and decrease their exposure to the stomach, which is more susceptible to NSAID-induced bleeding and ulceration. The PLxGuard™ system is a platform
technology that may be useful in improving the absorption of many acid labile, corrosive, and insoluble or impermeable drugs.
We believe our PLxGuard™ delivery system has the potential to improve many already-approved drugs and drugs in development because it:
·

enhances the efficacy of the drug using our technology;
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·
·
·

improves the GI safety of the drug;
provides new or extended patent protection for an already-approved or development-stage drug: and
can utilize the 505(b)(2) New Drug Application (NDA) regulatory path, which may provide a faster and lower-cost FDA approval route when used
with already-approved drugs.

The PLxGuard™ delivery system has clinically proven these benefits with our novel formulations using aspirin and ibuprofen and has preclinical evidence
supporting the potential for a GI-safer oral diclofenac and intravenous indomethacin products. Other existing or new drugs in development that may benefit
from the PLxGuard™ delivery system will be evaluated either by us, as additional funding becomes available, or through collaboration agreements with
other companies.
Product Pipeline
Our lead product, PL2200 Aspirin 325 mg, is NDA-approved by the FDA for OTC distribution and is the first-ever FDA-approved liquid-fill aspirin capsule.
All the clinical trials necessary for product launch have been completed. In clinical trials in diabetic patients at risk for cardiovascular disease, PL2200
Aspirin 325 mg demonstrated better antiplatelet efficacy compared with enteric coated aspirin, which is the current standard of care for cardiovascular disease
prevention and treatment. PL2200 325 mg delivers faster antiplatelet efficacy than enteric coated aspirin with a median time to 99% inhibition of serum
Thromboxane B2 of 2 hours compared with 48 hours for enteric coated aspirin. Serum Thromboxane B2 is a clinically accepted marker for antiplatelet
efficacy (sometimes referred to as “aspirin response”).
PL2200 Aspirin 325 mg provides more reliable, predictable and sustained antiplatelet benefits than enteric coated aspirin with a 3–5 times greater chance of
a complete aspirin antiplatelet effect than enteric coated aspirin. PL2200 Aspirin 325 mg has demonstrated a statistically significant 65% reduction in the
risk of acute ulcers compared with immediate release aspirin (IR Aspirin) in healthy subjects with an age associated risk for cardiovascular disease. This acute
GI safety benefit may also be important for acute coronary syndrome (ACS) patients. Moreover, we believe ACS patients who are also diabetics and suffer
from gastroparesis, or a lack of digestive stomach motility, could also benefit from PL2200 Aspirin due to its more predictable absorption when compared to
enteric coated aspirin. The acute GI safety benefit may also be used to differentiate PL2200 Aspirin 325 mg from products intended for use in conditions
associated with pain and inflammation, including other aspirin and NSAID products. PL2200 Aspirin 325 mg has completed all clinical trials appropriate to
launch the product and has been approved by the FDA.
PL2200 Aspirin 81 mg is our lower-dose companion product for PL2200 Aspirin 325 mg (the two dose forms are often referred to in this prospectus
collectively as “PL2200 Aspirin”). This product utilizes exactly the same formulation as the 325 mg product (except delivered in a capsule one quarter the
size) and will be the subject of a supplemental New Drug Application (sNDA), which we expect to file with the FDA early in the second half of 2016. We will
rely on the clinical results for PL2200 Aspirin 325 mg for the PL2200 81 mg sNDA and do not anticipate any additional clinical trials will be required,
effectively positioning this product as an end of Phase III status.
We believe our technology may be used with other selected NSAIDs, such as ibuprofen. For the U.S. OTC market, we have used the PLxGuard™ delivery
system to create a lipid-based formulation of ibuprofen, PL1200 Ibuprofen 200 mg and a 400 mg product for prescription doses of ibuprofen. We have OTC
and prescription (Rx) Investigational New Drug Applications (IND) active with the FDA and have demonstrated bioequivalence with the OTC 200 mg dose
ibuprofen to support a 505(b)(2) NDA in fasted-state clinical trials at three different doses, 200 mg, 400 mg and 800 mg. Using the PL1200 formulation at
prescription doses, we demonstrated better GI safety in osteoarthritic patients with equivalent analgesic and anti-inflammatory efficacy, when compared with
prescription ibuprofen in a six-week endoscopy pilot clinical trial. PL1200 and PL1100 Ibuprofen may be considered as being in Phase I in the FDA process
and may qualify for the 505(b)(2) NDA path.
The following table summarizes information regarding our product candidates and development program:
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The Market
Cardiovascular / Aspirin Market
Aspirin, also known as acetylsalicylic acid (ASA), is a foundational medicine for the treatment and prevention of cardiovascular disease (CVD)—a collective
term for chest pain, coronary artery disease, heart attack, heart failure, high blood pressure and stroke—which is the leading cause of death in the United
States. Aspirin is widely used to treat patients exhibiting signs and symptoms of heart attack or stroke (collectively referred to as acute coronary syndrome
(ACS)), and is commonly prescribed or recommended by physicians, in addition to other drugs such as cholesterol or blood pressure medications, as the
standard of care for treating ACS and preventing recurrent ACS for the duration of a patient’s life.
The 325 mg dose is generally prescribed:
·
·
·

in an acute setting for the treatment of ACS;
following an interventional procedure (such as placement of a stent); and
for preventing heart attack or stroke during the high-risk period following an event or intervention.

Eventually, most patients move to the 81 mg dose for secondary prevention applications and for high-risk primary prevention, as they are typically directed
to take aspirin every day for the rest of their life. The 81 mg aspirin dose is the most prevalent, representing approximately 70% to 80% of aspirin sales,
followed by the 325 mg dose and then several other dose forms including powdered and effervescent aspirin products. In the United States, the primary use
for aspirin is for the prevention and treatment of cardiovascular disease as evidenced by the predominance of the 81 mg dose.
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Aspirin is also used for pain relief and fever reduction. The most widely used dose for pain is 325 mg. A GI-safer PL2200 Aspirin 325 mg may be able to
capture market share from other aspirin and NSAID products in the large pain and inflammation market.
Annual global aspirin sales in 2013 were estimated to be $1.6 billion (Euromonitor), including branded products such as Bayer®, Ecotrin® and St. Joseph®,
together with numerous private label or store brands. Because of the known GI toxicity issues associated with immediate release (or “regular”) aspirin, enteric
coated aspirin has evolved to become the leading aspirin dose form, representing over 90% of U.S. aspirin sales in 2013. This success is largely based on
early clinical studies suggesting that enteric coated aspirin showed a reduction in superficial gastric lesions as compared with regular aspirin. However, when
measured using contemporary clinical procedures, enteric coated aspirin has not continued to demonstrate such reductions. These deficiencies create a
significant opportunity for the demonstrated efficacy of PL2200 Aspirin.
Pain & Inflammation / Ibuprofen
The global OTC pain market for NSAIDs was over $12 billion in annual sales in 2013 (Evaluate Pharma). Ibuprofen in the United States alone represents $1.6
billion. This class of drugs is one of the most widely used drugs worldwide. Increasing concerns over liver toxicity associated with acetaminophen products
coupled with known ibuprofen analgesic superiority over acetaminophen, indicate there is a substantial global opportunity for a GI safer ibuprofen product.
While we do not believe our technology will work with the entire NSAIDs class, it is possible that our technology may be successfully applied to other
NSAIDs beyond aspirin and ibuprofen. For example, we have preclinical data suggesting that diclofenac—a leading NSAID for pain and inflammation
outside the United States—is a viable product candidate.
Our Key Competitive Strengths
·

Our lead product, PL2200 Aspirin 325 mg, has been approved by the FDA under a traditional NDA process. We intend to leverage clinical studies
and market research to launch PL2200 Aspirin 325 mg on a commercial scale using a combined prescription and OTC strategy that takes advantage
of the existing OTC distribution channels for aspirin while leveraging the FDA approval of PL2200 Aspirin 325 mg for prescription and
recommendation by physicians for cardiovascular disease treatment and prevention. We will be seeking approval of the companion PL2200 Aspirin
81 mg dose via an sNDA that should benefit from the prior approval of PL2200 Aspirin 325 mg.

·

PL2200 Aspirin 325 mg has demonstrated clinically superior antiplatelet efficacy in diabetic patients when compared to enteric coated aspirin,
the current standard of care for cardiovascular disease prevention. PL2200 Aspirin 325 mg delivers faster and more reliable, predictable and
sustained antiplatelet benefits than enteric coated aspirin as clinically demonstrated in diabetic patients at risk for cardiovascular disease with a
median time to 99% inhibition of serum Thromboxane B2 of 2 hours compared with 48 hours and with a 3–5 times greater chance of a complete
aspirin antiplatelet effect than enteric coated aspirin. (Serum Thromboxane B2 is an accepted clinical marker of anti-platelet efficacy.)

·

PL2200 Aspirin 325 mg has demonstrated clinically superior GI safety when compared to regular aspirin. PL2200 Aspirin 325 mg has
demonstrated a statistically significant 65% reduction in the risk of acute ulcers compared with regular aspirin in healthy subjects with an age
associated risk for cardiovascular disease. Based on physician market research, we believe that our clinical data supporting superior acute GI safety
as compared to aspirin is important for physicians who are having difficulty keeping high-risk patients on sustained aspirin use due to lack of
tolerability.
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·

Our market launch strategy will target physicians who desire reliable and predictable antiplatelet efficacy for their highest risk cardiovascular
patients. Our market launch strategy to focus on physician detailing by targeting physicians who are seeking reliable and predictable antiplatelet
efficacy for their highest risk cardiovascular patients is designed to drive product sales professionally with a technical sales approach. Given the
superior clinical attributes of PL2200 Aspirin over the current aspirin standard of care, enteric coated aspirin, our commercialization strategy will
encompass both OTC and prescription product attributes.

·

Our PLxGuard™ delivery system is a platform technology that may improve the GI safety and efficacy when applied to already approved drugs.
Our PLxGuard™ delivery system is a platform technology that we believe could improve the GI safety of selected NSAIDs that meet specific criteria.
According to a report by Evaluate Pharma, the global OTC pain market for NSAIDs was over $12 billion in 2013. We intend to explore new
development opportunities and utilize the 505(b)(2) NDA regulatory pathway to decrease the time and costs associated with obtaining FDA
approval for new products.

·

Our PLxGuard™ delivery system may lower development risk and costs by leveraging the 505(b)(2) NDA pathway. A 505(b)(2) NDA is permitted
to reference safety and effectiveness data submitted by the original manufacturer of the underlying approved drug as part of its NDA, to be based on
the FDA’s prior conclusions regarding the safety and effectiveness of that previously approved drug, or to rely in part on data in the public domain.
Reliance on data collected by others may expedite the development program for our product candidates by potentially decreasing the amount of
clinical data that we would need to generate to submit an NDA. As the FDA has previously approved PL2200 Aspirin 325 mg with a 505(b)(2) NDA,
we believe that there is a strong likelihood that our future products would similarly qualify. The factors related to this qualification are expected to
reduce the time and costs associated with clinical trials when compared to a traditional NDA for a new chemical entity. We also believe the strategy
of targeting drugs with proven safety and efficacy provides a better prospect of clinical success of our proprietary development portfolio as
compared to de novo drug development. We estimate that the average time to market and cost of clinical trials for our products could be less than
that required to develop a new drug.

·

Our issued patents and patent applications in the United States and worldwide may protect us from generic competition and enable a higher price
point than current aspirin products. We believe our patent portfolio provides strong protection of our delivery platform, drug formulations and
manufacturing processes with 60 issued patents and additional pending applications with expirations ranging from December 19, 2021 through
September 27, 2032.

Our Strategy
Our goal is to become a leading specialty pharmaceutical company focused on commercializing both PL2200 Aspirin 325 mg and 81 mg dose forms and
developing additional branded products using our PLxGuard™ technology. The key elements of our strategy are to:
Prepare PL2200 Aspirin 325 mg for commercial launch. Prior to launch, we will need to finalize a brand name and final label with the FDA, scale
up our commercial production capabilities, and conduct three validation manufacturing runs required to satisfy FDA pre-launch requirements.
Obtain FDA Approval for PL2200 Aspirin 81 mg and prepare it for commercial launch. This will include, in addition to the efforts described
above, submission of an sNDA seeking approval to launch PL2200 Aspirin 81 mg simultaneously with the already-approved 325 mg dose form.
Take advantage of OTC and physician-directed approvals. We anticipate taking advantage of aspirin’s unique OTC and prescription approval by
using a sales force to call on physicians to inform them of the clinically validated attributes of PL2200 Aspirin. This physician sales effort will be designed to
create interest in PL2200 Aspirin among healthcare professionals and to influence their recommendations and prescriptions of PL2200 Aspirin over other
aspirin products.
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Move beyond aspirin to leverage our PLxGuard™ delivery system in new products. While we are currently focused on PL2200 Aspirin, there is a
pipeline of opportunities that can be exploited if additional capital becomes available. We are developing novel formulations that combine alreadyapproved selected NSAIDs that meet our specific criteria with our proprietary PLxGuard™- technology to make safer and more effective new products. In
addition to PL2200 Aspirin, we have clinical data for a GI-safer OTC ibuprofen product, PL1200 Ibuprofen 200 mg, and preclinical data for a GI-safer
diclofenac and a GI-safer intravenous indomethacin. The PLxGuard™- technology may also prove a novel drug delivery platform for corrosive, acid labile
and insoluble and impermeable drugs providing delivery along the GI tract. We believe that by focusing initially on commercializing PL2200 Aspirin we can
demonstrate the viability of our PLxGuard TM delivery system as a versatile platform technology.
Hire additional senior management and key personnel to support the formulation and execution of successful product launches. Though we will
continue to evaluate other market launch options, including co-promotion with another firm’s sales force in the US, we currently expect to launch PL2200
Aspirin in the United States using our own sales and marketing team. This will require additional hiring of both management and sales personnel. We have
entered into an agreement with Natasha Giordano to join the Company as our President and Chief Executive Officer the day following the effectiveness of the
registration statement, with the expectation that Ronald Zimmerman would continue to support the Company’s efforts by transitioning into an alternative
senior role.
Seek strategic partners to commercialize PL2200 Aspirin and other products in global markets. We have licensed the rights to commercialize
PL2200 Aspirin in the People’s Republic of China (including Macao and Hong Kong), along with an option for commercialization in Cambodia, Indonesia,
Laos, Malaysia, Myanmar, Papua New Guinea, Philippines, Singapore, Taiwan, Thailand and Vietnam. We will continue to seek partners in other global
markets.
Risks Associated With Our Business
Our business is subject to numerous risks and uncertainties related to our status as a development-stage company, our financial condition and need for
additional capital, the commercialization of PL2200 Aspirin, development of other product candidates, our reliance on third parties, our intellectual property,
and government regulation. These risks include those highlighted in the section entitled “Risk Factors” immediately following this prospectus summary,
including the following:
· We have not yet generated significant revenues, have a limited operating history, have incurred net losses in each year since our inception and anticipate
that we will continue to incur significant losses for the foreseeable future, and if we are unable to achieve and sustain profitability, the market value of our
common stock will likely decline.
· In order to pursue these strategies and fund our operations, we will need to raise substantial additional financing. As of June 30, 2015, we had a working
capital deficit of approximately $203,000 and cash and cash equivalents of approximately $580,000. As a result, our independent registered public
accounting firm has noted that our recurring losses from operations and insufficient working capital raise substantial doubt regarding our ability to continue
as a going concern without raising additional capital such as via this offering. If we are unable to raise capital when needed, we could be forced to reduce or
terminate our operations or commercialization efforts.
·
We are substantially dependent on the success of our lead product candidate, PL2200 Aspirin. If we are unable to successfully commercialize PL2200
Aspirin or experience significant delays in doing so, our business could be materially harmed.
· Even though PL220 Aspirin 325 mg has already obtained regulatory approval, it may never achieve market acceptance necessary for commercial success
and the market opportunity may be smaller than we estimate.
·

Our ability to market PL2200 Aspirin for long-term use may be hampered by lack of trial results demonstrating long-term GI-safety benefits.

· We currently have no sales and marketing staff or distribution organization. If we are unable to develop a sales and marketing and distribution capability
on our own or through third parties, we will not be successful in commercializing our future products.
·

We face substantial competition and our competitors may discover, develop or commercialize products faster or more successfully than us.

·

Our business will be highly dependent on professional and public reputation and perception, which may change, leading to volatile levels of sales.

·

We may not be able to protect our intellectual property rights throughout the world.
10

· The regulatory approval process is expensive, time consuming and uncertain and may prevent us from obtaining, or cause delays in obtaining, approvals
for the commercialization of the 81 mg dose form of PL2200 Aspirin or future product candidates, which will materially impair our ability to generate
revenue.
·

There is currently no viable public market for our common stock, and one may never develop.

·

The price of our common stock may be volatile, and you may not be able to resell your shares at or above the initial public offering price.

Corporate Information
PLx was originally incorporated in the State of Texas on November 12, 2002, under the name of “ZT MediTech, Inc.,” subsequently changing its name to
“GrassRoots Pharmaceuticals, Inc” in December of 2002 and then to PLx Pharma Inc. in March of 2003. On December 31, 2013, PLx Pharma Inc. converted
from a Texas corporation to a Texas limited liability company, PLx Pharma LLC. On July 27, 2015, PLx Pharma LLC converted from a Texas limited liability
company to a Delaware corporation, PLx Pharma Inc.
“PLx Pharma,” “PLxGuard™,”our logo and other trade names, trademarks and service marks of PLx Pharma appearing in this prospectus are the property of
PLx Pharma. Other trade names, trademarks and service marks appearing in this prospectus are the property of their respective holders.
Our principal executive offices are located at 8285 El Rio Street, Suite 130, Houston, Texas, 77054, and our telephone number is 713-842-1249. Our website
address is www.plxpharma.com. The information contained on our website is not incorporated by reference into this prospectus, and you should not consider
any information contained on, or that can be accessed through, our website as part of this prospectus or in deciding whether to purchase our common stock.
Implications of Being an Emerging Growth Company
As a company with less than $1.0 billion in revenue during our last fiscal year, we qualify as an “emerging growth company” as defined in the
Jumpstart Our Business Startups Act, or JOBS Act, enacted in April 2012. An “emerging growth company” may take advantage of exemptions from some of
the reporting requirements that are otherwise applicable to public companies. These exceptions include:
·

being permitted to present only two years of audited financial statements and only two years of related disclosure in “Management's discussion and
analysis of financial condition and results of operations” in this prospectus;

·

not being required to comply with the auditor attestation requirements of Section 404 of the Sarbanes-Oxley Act of 2002, as amended;

·

reduced disclosure obligations regarding executive compensation in our periodic reports, proxy statements and registration statements; and

·

exemptions from the requirements of holding a nonbinding advisory vote on executive compensation and stockholder approval of any golden parachute
payments not previously approved.

We may take advantage of these provisions until the earlier of (i) the last day of our fiscal year following the fifth anniversary of the closing of this
offering (ii) the last day of the fiscal year (a) in which we have total annual gross revenue of at least $1.0 billion or (b) in which we are deemed to be a large
accelerated filer, which means the market value of our equity securities that is held by non-affiliates exceeds $700 million as of the last business day of our
most recently completed second fiscal quarter, and (iii) the date on which we have issued more than $1.0 billion of non-convertible debt in any three-year
period.
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In this prospectus, we have elected to take advantage of certain of the reduced disclosure obligations, and may elect to take advantage of other
reduced reporting requirements in future filings. As a result, the information that we provide to our stockholders may be different from what you might
receive from other public reporting companies in which you hold equity interests. In addition, the JOBS Act provides that an emerging growth company can
take advantage of an extended transition period for complying with new or revised accounting standards. We have irrevocably elected not to avail ourselves
of this exemption and, therefore, we will be subject to the same new or revised accounting standards, at the same time, as other public companies that are not
emerging growth companies.
THE OFFERING
Common stock offered by PLx Pharma
Common stock outstanding before this offering
Common stock to be outstanding immediately after this
offering

shares
5,565,823 shares
shares

Underwriters’ over-allotment option

We have granted the underwriters a 45-day option to purchase up to an additional
shares
at the public offering price less the underwriting discount and commissions, to cover overallotments.

Use of proceeds

The net proceeds from the issuance of our common stock in this offering will be approximately
$
million, or approximately $
million if the underwriters exercise their option to
purchase additional shares in full, assuming an initial public offering price of $
per share,
which is the midpoint of the price range set forth on the cover page of this prospectus, after
deducting estimated underwriting discounts and commissions and estimated offering expenses
payable by us.
We intend to use these net proceeds to advance PL2200 Aspirin 325 mg to market-readiness,
obtain supplemental regulatory approval of PL2200 Aspirin 81 mg, and to fund the commercial
scale validation and manufacturing necessary to support both efforts, and the balance to fund
working capital, capital expenditures and other general corporate purposes, which may include
the acquisition or licensing of other products, businesses or technologies, and the expansion of
our management team. See “Use of proceeds” for additional information.

Risk factors

See “Risk factors” beginning on page 14 and the other information included in this prospectus
for a discussion of factors you should carefully consider before deciding to invest in our common
stock.

Proposed NASDAQ symbol

We intend to apply for the listing of our common stock on the NASDAQ Capital Market under
the symbol “PLXP.”

The number of shares of our common stock to be outstanding after this offering is based on 5,565,823 shares of our common stock outstanding as of July 31,
2015, and excludes the following:
•

587,143 shares of our common stock issuable upon the exercise of stock options outstanding as of July 31, 2015, at a weighted-average exercise
price of $9.80 per share; and

•

412,857 shares of our common stock, subject to increase on an annual basis, reserved for future issuance under our 2015 Omnibus Incentive Plan
(the “2015 Plan”), which will become effective in connection with the completion of this offering.

Unless otherwise indicated, all information in this prospectus reflects and assumes no exercise of the underwriters’ option to purchase an additional
shares of our common stock.
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SUMMARY FINANCIAL DATA
The following tables summarize our financial data and should be read together with the section in this prospectus entitled “Management’s discussion and
analysis of financial condition and results of operations” and our financial statements and related notes included elsewhere in this prospectus.
We have derived the statements of operations data for the years ended December 31, 2013 and 2014 and the statement of financial position data as of
December 31, 2013 and 2014 from our audited financial statements included elsewhere in this prospectus. Our historical results are not necessarily indicative
of the results that should be expected in the future.
Six Months Ended June 30,
2015
2014
(unaudited)

(in thousands, except per share amounts)
Statements of Operations Data
Grant and license revenue
Research and development expenses
General and administrative expenses
Other (income) expense
Net loss

$

Proforma net loss per share

Years Ended December 31,
2014
2013

$

156 $
146
478
287
(755 ) $

169 $
2,393
1,024
(5 )
(3,243 ) $

288 $
3,346
1,874
(11 )
(4,921 ) $

641
5,667
3,739
(6 )
(8,759 )

$

(0.14) $

(0.61) $

(0.93) $

(1.70)

At June 30, 2015
(in thousands)
Statement of Financial Position Data
Cash and cash equivalents
Working capital
Total assets
Accumulated deficit
Total owners’ equity

Actual
$

At December 31,

As
Adjusted (1)(2)
(unaudited)

580 $
(203)
1,070
(44,185)
233

2014
$

247 $
78
775
(43,430)
519

2013
5,198
4,992
5,882
(38,336)
5,438

(1) Adjusted to reflect the following events in July 2015: 1) extinguishment of $800,000 in short term notes issued in January and February 2015 plus
accrued interest and 2) the cancellation of 1,313,840 incentive units in exchange for 249,196 shares of common stock. The fair market value of the
common shares was credited to stockholders' equity with the difference of approximately $1.6 million recorded as a loss on debt extinguishment.
(2) The as adjusted statement of financial position data gives effect to the issuance and sale of
shares of common stock in this offering after
deducting the underwriting discount and commissions and offering expenses payable by us at an assumed public offering price of $ per share
which is mid-point of the estimated offering price shown on the cover of this prospectus.
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RISK FACTORS
Investing in our common stock involves a high degree of risk. Before deciding to invest in our common stock, you should carefully consider each of the
following risk factors and all other information set forth in this prospectus and any related free writing prospectus. The following risks and the risks
described elsewhere in this prospectus, including in the section entitled “Management’s discussion and analysis of financial condition and results of
operations,” could materially harm our business, financial condition, operating results, cash flow and prospects. If that occurs, the trading price of our
common stock could decline, and you may lose all or part of your investment.
Risks Related to Our Business and Capital Requirements
We have not yet generated significant revenues, have a limited operating history, have incurred net losses in each year since our inception and anticipate
that we will continue to incur significant losses for the foreseeable future, and if we are unable to achieve and sustain profitability, the market value of our
common stock will likely decline.
Though we have been in existence since 2003, until recently, our efforts had been focused on research and development. We have not generated any
revenue from the sale of products, have generated minimal revenue from licensing activities, and have incurred losses in each year since we commenced
operations in 2003. Our net losses for the years ended December 31, 2013 and 2014 were $9.2 million and $5.1 million, respectively. As of June 30, 2015, we
had an accumulated deficit of approximately $44 million.
We expect to continue to incur significant expenses and increasing operating losses for the foreseeable future as we continue the development and
commercialization of PL2200 Aspirin and our other product candidates. Our expenses will also increase substantially if and as we:
·
·
·
·
·
·
·

continue to discover and develop additional product candidates;
establish a sales, marketing and distribution infrastructure to commercialize PL2200 Aspirin and any other product candidates for which we may
obtain marketing approval;
establish a manufacturing and supply chain sufficient for commercial quantities of PL2200 Aspirin and any other product candidates for which
we may obtain marketing approval;
maintain, expand and protect our intellectual property portfolio;
hire additional clinical, scientific and commercial personnel;
add operational, financial and management information systems and personnel, including personnel to support our product development and
planned future commercialization efforts, as well as to support our transition to a public reporting company; and
acquire or in-license other product candidates and technologies.

Even if we do generate revenues, we many never achieve profitability, and even if we do achieve profitability in the future, we may not be able to
sustain profitability in subsequent periods. Our prior losses, combined with expected future losses, have had and will continue to have an adverse effect on
our stockholders’ equity and working capital. If we are unable to achieve and sustain profitability, the market value of our common stock will likely decline.
Because of the numerous risks and uncertainties associated with developing biopharmaceutical products, we are unable to predict the extent of any future
losses or when, if ever, we will become profitable.
There is significant doubt about our ability to continue as a going concern if we are unable to secure additional funding.
Our independent registered public accounting firm has noted, both in their report on our accompanying consolidated financial statements and in Note 2 to
such financial statements, that we have suffered recurring losses from operations, that we have insufficient working capital as of June 30, 2015, and that these
factors raise substantial doubt regarding our ability to continue as a going concern. Our continuation as a going concern is dependent upon, among other
things, our ability to obtain necessary equity or debt financing to continue operations (through this offering or otherwise), and ultimately our ability to
commercialize PL2200 Aspirin.
We are substantially dependent on the success of our lead product candidate, PL2200 Aspirin. If we are unable to successfully commercialize PL2200
Aspirin or experience significant delays in doing so, our business could be materially harmed.
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Since 2003, we have invested our efforts and financial resources almost exclusively in the development of PL2200 Aspirin. Our future success is
substantially dependent on our ability to successfully commercialize PL2200 Aspirin, which will depend on several factors, including the following:
·
·
·
·
·
·
·

establishing commercial manufacturing and supply arrangements;
establishing a commercial infrastructure;
identifying and successfully establishing one or more collaborations to commercialize PL2200 Aspirin;
acceptance of the product by patients, the medical community and third-party payors;
obtaining market share while competing with more established companies;
a continued acceptable safety and adverse event profile of the product; and
qualifying for, identifying, registering, maintaining, enforcing and defending intellectual property rights and claims covering the product.

Serious adverse events, undesirable side effects or other unexpected properties of PL2200 Aspirin or any other product candidate may be identified after
approval that could delay, prevent or cause the withdrawal of regulatory approval, limit the commercial potential, or result in significant negative
consequences following marketing approval.
Serious adverse events or undesirable side effects caused by, or other unexpected properties of, PL2200 Aspirin or our product candidates could
cause us, an institutional review board, or regulatory authorities to interrupt, delay or halt our manufacturing and distribution operations and could result in a
more restrictive label, the imposition of distribution or use restrictions or the delay or denial of regulatory approval by the FDA or comparable foreign
regulatory authorities. If PL2200 Aspirin or any of our other product candidates are associated with serious adverse events or undesirable side effects or have
properties that are unexpected, we may need to abandon their development or limit development to certain uses or subpopulations in which the undesirable
side effects or other characteristics are less prevalent, less severe or more acceptable from a risk-benefit perspective. Many compounds that initially showed
promise in clinical or earlier stage testing have later been found to cause undesirable or unexpected side effects that prevented further development of the
compound.
Undesirable side effects or other unexpected adverse events or properties of PL2200 Aspirin or any of our other product candidates could arise or
become known either during clinical development or, if approved, after the approved product has been marketed. If such an event occurs during
development, our trials could be suspended or terminated and the FDA or comparable foreign regulatory authorities could order us to cease further
development of, or deny approval of our other product candidates. If such an event occurs with respect to PL2200 Aspirin, a number of potentially significant
negative consequences may result, including:
·
·
·
·
·
·

regulatory authorities may withdraw the approval of such product;
regulatory authorities may require additional warnings on the label or impose distribution or use restrictions;
regulatory authorities may require one or more post-market studies;
we may be required to create a medication guide outlining the risks of such side effects for distribution to patients;
we could be sued and held liable for harm caused to patients; and
our reputation may suffer.

Any of these events could prevent us from achieving or maintaining market acceptance of the affected product candidate, or could substantially
increase commercialization costs and expenses, which could delay or prevent us from generating revenue from the sale of our products and harm our business
and results of operations.
We will need substantial additional funding. If we are unable to raise capital when needed, we could be forced to delay, reduce or terminate our
operations or commercialization efforts.
Since inception through June 30, 2015, total net cash flows used by our operating activities are approximately $40.8 million. As of June 30, 2015, we had
working capital deficit of approximately $203,000 and cash and cash equivalents of approximately $580,000. We anticipate that we will need to raise
substantial additional financing in the future to fund our operations.
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We may obtain additional financing through public or private equity offerings, debt financings (including related-party financings), a credit facility
or strategic collaborations. Additional financing may not be available to us when we need it or it may not be available to us on favorable terms, if at all. Our
failure to raise capital as and when needed could have a negative impact on our financial condition and our ability to pursue our business strategies. Our
future financing requirements will depend on many factors, some of which are beyond our control, including:
·
·
·
·
·
·
·
·
·
·
·

our ability to enter into additional collaboration, licensing or other arrangements and the terms and timing of such arrangements;
the type, number, costs and results of the product candidate development programs which we are pursuing or may choose to pursue in the future;
the rate of progress and cost of our clinical trials, preclinical studies and other discovery and research and development activities;
the timing of, and costs involved in, seeking and obtaining FDA and other regulatory approvals;
the costs of preparing, filing, prosecuting, maintaining and enforcing any patent claims and other intellectual property rights, including
litigation costs and the results of such litigation;
the emergence of competing technologies and other adverse market developments;
the resources we devote to marketing, and, if approved, commercializing our product candidates;
the scope, progress, expansion, and costs of manufacturing our product candidates;
our ability to enter into collaborative agreements, to support the development of our product candidates and development efforts;
the amount of funds we receive in this offering; and
the costs associated with being a public company.

Future capital requirements will also depend on the extent to which we acquire or invest in additional complementary businesses, products and
technologies. We currently have no understandings, commitments or agreements relating to any of these types of transactions.
If we are unable to raise additional funds when needed, we may be required to sell or license to others technologies or clinical product candidates or
programs that we would prefer to develop and commercialize ourselves. Without additional funding—or, alternatively, a partner willing to collaborate and
fund development—we will be unable to continue development of PL1200 Ibuprofen or any other development-stage products in our pipeline.
As the result of our capital needs, we have substantially reduced our research and development activities over the past six months, and our
executives have agreed to receive no compensation in 2015, subject to the completion of this offering. Both of these concessions create considerable
competitive risks for our business.
Even though PL2200 Aspirin 325 mg has already obtained regulatory approval, it may never achieve market acceptance by physicians, patients, and
others in the medical community necessary for commercial success and the market opportunity may be smaller than we estimate.
Even if we are able to launch PL2200 Aspirin commercially, it may not achieve market acceptance among physicians, patients, hospitals (including
pharmacy directors) and third-party payors and, ultimately, may not be commercially successful. Market acceptance of any product candidate for which we
receive approval depends on a number of factors, including:
·
·
·
·
·
·
·
·
·
·
·

the efficacy and safety of the product candidate as demonstrated in clinical trials;
relative convenience and ease of administration;
the clinical indications for which the product candidate is approved;
the potential and perceived advantages and disadvantages of the product candidates, including cost and clinical benefit relative to alternative
treatments;
strength of competitive products;
the effectiveness of our sales and marketing efforts;
the strength of marketing and distribution support;
the willingness of physicians to recommend or prescribe the product;
the willingness of hospital pharmacy directors to purchase our products for their formularies;
our ability to maintain regulatory approvals for PL2200 Aspirin;
acceptance by physicians, operators of hospitals and treatment facilities and parties responsible for reimbursement of the product;
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·
·
·
·
·

the availability of adequate coverage and reimbursement by third-party payors and government authorities;
limitations or warnings, including distribution or use restrictions, contained in the product’s approved labeling or an approved risk evaluation
and mitigation strategy;
the approval of other new products for the same indications;
the timing of market introduction of the approved product as well as competitive products; and
adverse publicity about the product or favorable publicity about competitive products.

Any failure by PL2200 Aspirin or any other product candidate that obtains regulatory approval to achieve market acceptance or commercial success
would adversely affect our business prospects.
Our ability to market PL2200 Aspirin for long-term use may be hampered by lack of trial results demonstrating long-term GI-safety benefits.
While demonstrating a statistically significant reduction in mucosal damage at 42 days when evaluated using the same clinical endpoints used for
early studies involving enteric coated aspirin, PL2200 Aspirin 325 mg did not demonstrate a reduction in ulcer risk over the course of a 42-day trial when
more contemporary clinical endpoints were used. This lack of demonstrated long-term GI benefits could hamper our ability to market PL2200 Aspirin 325 mg
for long-term use.
For many new product candidates, we will rely on third parties to conduct our preclinical studies and all of our clinical trials. If these third parties do not
successfully carry out their contractual duties or meet expected deadlines, we may be unable to obtain regulatory approval for or commercialize any of our
product candidates.
If we elect to pursue new products, we will rely on medical institutions, clinical investigators, contract laboratories and other third parties, such as
contract research organizations, to conduct our preclinical studies and clinical trials on our product candidates in compliance with applicable regulatory
requirements. These third parties are not our employees and, except for restrictions imposed by our contracts with such third parties, we have limited ability
to control the amount or timing of resources that they devote to our programs. Although we rely on these third parties to conduct our preclinical studies and
clinical trials, we remain responsible for ensuring that each of our preclinical studies and clinical trials is conducted in accordance with its investigational
plan and protocol and the applicable legal, regulatory, and scientific standards, and our reliance on these third parties does not relieve us of our regulatory
responsibilities. The FDA and regulatory authorities in other jurisdictions require us to comply with regulations and standards, commonly referred to as
current good clinical practices, or cGCPs, for conducting, monitoring, recording and reporting the results of clinical trials, in order to ensure that the data and
results are scientifically credible and accurate and that the trial subjects are adequately informed of the potential risks of participating in clinical trials. If we
or any of our third-party contractors fail to comply with applicable cGCPs, the clinical data generated in our clinical trials may be deemed unreliable and the
FDA or comparable foreign regulatory authorities may require us to perform additional clinical trials before approving our marketing applications. In
addition, we are required to report certain financial interests of our third party investigators if these relationships exceed certain financial thresholds and meet
other criteria. Our clinical trials must also generally be conducted with products produced under current good manufacturing practice, or cGMP, regulations.
Our failure to comply with these regulations may require us to repeat clinical trials, which would delay the regulatory approval process.
Many of the third parties with whom we contract may also have relationships with other commercial entities, some of which may compete with us. If
the third parties conducting our preclinical studies or our clinical trials do not perform their contractual duties or obligations or comply with regulatory
requirements we may need to enter into new arrangements with alternative third parties. This could be costly, and our preclinical studies or clinical trials may
need to be extended, delayed, terminated or repeated, and we may not be able to obtain regulatory approval in a timely fashion, or at all, for the applicable
product candidate, or to commercialize such product candidate being tested in such studies or trials. If any of our relationships with these third parties
terminate, we may not be able to enter into arrangements with alternative third party contractors or to do so on commercially reasonable terms. Though we
carefully manage our relationships with our CROs, there can be no assurance that we will not encounter similar challenges or delays in the future or that these
delays or challenges will not have a material adverse impact on our business, financial condition and prospects.
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Clinical trials for future products may be delayed or prevented.
Clinical trials may be delayed or prevented for a broad range of reasons, including:
·

Difficulties obtaining regulatory approval to begin trials;

·

Delays in reaching agreements on acceptable terms with contract manufacturers and contract research organizations;

·

Insufficient or inadequate supply or quality of a product candidate or other materials necessary to conduct our clinical trials;

·

Challenges recruiting and enrolling subjects to participate in clinical trials for a variety of reasons, including size and nature of subject population,
proximity of subjects to clinical sites, eligibility criteria for the trial, nature of trial protocol, the availability of approved effective treatments for the
relevant disease and competition from other clinical trial programs for similar indications;

·

Difficulties maintaining contact with subjects after treatment, which results in incomplete data;

·

Receipt by a competitor of marketing approval for a product targeting an indication that our product targets, such that we are not "first to market"
with our product candidate;

·

Governmental or regulatory delays and changes in regulatory requirements, policy and guidelines;

·

Inspection of the clinical trial operations or trial sites by the FDA or other regulatory authorities;

·

Unforeseen safety issues, including serious adverse events associated with a product candidate, or lack of effectiveness; and

·

Lack of adequate funding to continue the clinical trial.

One or more of these difficulties could result in delayed or cancelled trials and have a significant negative impact on our earnings.
We will rely on third-party contract manufacturing organizations to manufacture and supply PL2200 Aspirin and other product candidates for us, as well
as certain raw materials used in the production thereof. If one of our suppliers or manufacturers fails to perform adequately we may be required to incur
significant delays and costs to find new suppliers or manufacturers.
We currently have limited experience in, and we do not own facilities for, manufacturing our product candidates, including PL2200 Aspirin. We rely
upon third-party manufacturing organizations to manufacture and supply our product candidates and certain raw materials used in the production thereof.
Some of our key components for the production of PL2200 Aspirin have a limited number of suppliers.
We will not control the manufacturing process of, and will be completely dependent on, our contract manufacturing partners for compliance with
cGMP regulations for manufacture of our drug products. If our contract manufacturers cannot successfully manufacture material that conforms to our
specifications and the strict regulatory requirements of the FDA or others, they will not be able to secure and/or maintain regulatory approval for their
manufacturing facilities. In addition, we will have no control over the ability of our contract manufacturers to maintain adequate quality control, quality
assurance and qualified personnel. If the FDA or a comparable foreign regulatory authority does not approve these facilities for the manufacture of our
product candidates or if it withdraws any such approval in the future, we may need to find alternative manufacturing facilities, which would significantly
impact our ability to develop, obtain regulatory approval for or market our product candidates, if approved.
We do not have commercial supply agreements with our suppliers. In the event that we and our suppliers cannot agree to the terms and conditions
for them to provide clinical and commercial supply needs, we would not be able to manufacture our product or candidates until a qualified alternative
supplier is identified, which could also delay the development of, and impair our ability to commercialize, our product candidates.
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Our third-party suppliers may not be able to meet our supply needs or timelines and this may negatively affect our business. The failure of thirdparty manufacturers or suppliers to perform adequately or the termination of our arrangements with any of them may adversely affect our business.
A key ingredient for our products is currently available from only a single provider.
One key ingredient is currently limited to a single provider, Lipoid GmbH, who supplies cGMP lecithin and is a leader in supplying high quality
lipids to the global pharmaceutical industry. Lipoid developed this particular cGMP lecithin with us over a several year period, and currently we are the only
buyer of this product. We do not have any long term contract with Lipoid for the supply of commercial quantities of this product, and there can be no
assurances that Lipoid will be able to supply sufficient commercial quantities in compliance with regulatory requirements at an acceptable cost.
We may be subject to costly product liability claims related to our products and product candidates and, if we are unable to obtain adequate insurance or
are required to pay for liabilities resulting from a claim excluded from, or beyond the limits of our insurance coverage, a material liability claim could
adversely affect our financial condition.
We face the risk that the use of our product candidates may result in adverse side effects. Although we have product liability insurance, our
insurance may be insufficient to reimburse us for any expenses or losses we may suffer, and we may be required to increase our product liability insurance
coverage as we increase the size of our operations. We do not know whether we will be able to continue to obtain product liability coverage and obtain
expanded coverage if we require it, on acceptable terms, if at all. We may not have sufficient resources to pay for any liabilities resulting from a claim
excluded from, or beyond the limits of, our insurance coverage. To the extent that we are required to provide indemnities in favor of third parties, there is also
a risk that these third parties could incur liability and bring a claim under such indemnities. An individual may bring a product liability claim against us
alleging that one of our product candidates or products has caused an injury or is found to be unsuitable for consumer use. Any product liability claim
brought against us, with or without merit, could result in:
·
·
·
·
·
·
·
·
·

the inability to commercialize PL2200 Aspirin or future product candidates;
decreased demand for PL2200 Aspirin or future candidates;
regulatory investigations that could require costly recalls or product modifications;
loss of revenue;
substantial costs of litigation;
liabilities that substantially exceed our product liability insurance, which we would then be required to pay ourselves;
an increase in our product liability insurance rates or the inability to maintain insurance coverage in the future on acceptable terms, if at all;
the diversion of management’s attention from our business; and
damage to our reputation and the reputation of our products.

Product liability claims may subject us to the foregoing and other risks, which could have a material adverse effect on our business, results of
operations, financial condition and prospects.
We currently have no sales and marketing staff or distribution organization. If we are unable to develop a sales and marketing and distribution capability
on our own or through third parties, we will not be successful in commercializing our future products.
We currently have no sales, marketing or distribution organization or history. To achieve commercial success for any approved product candidate,
we must either develop a sales, marketing and distribution organization or outsource these functions to third parties. If we rely on third parties for marketing
and distributing our approved products, any revenue we receive will depend upon the efforts of third parties, which may not be successful and are only
partially within our control, and our product revenue may be lower than if we directly marketed or sold our products. We have no historical operations in this
area, and if such efforts were necessary, we may not be able to successfully commercialize our future products. If we are not successful in commercializing our
future products, either on our own or through third parties, any future product revenue will be materially and adversely affected.
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We face substantial competition and our competitors may discover, develop or commercialize products faster or more successfully than us.
The development and commercialization of new drug products is highly competitive. We face competition from major pharmaceutical companies
and biotechnology companies worldwide with respect to PL2200 Aspirin and other product candidates that we may seek to develop or commercialize in the
future. There are a number of pharmaceutical and biotechnology companies that currently market and sell products or are pursuing the development of
product candidates that compete directly or indirectly with PL2200 Aspirin. Potential competitors also include academic institutions, government agencies
and other public and private research organizations. Our competitors may succeed in developing, acquiring or licensing technologies and drug products that
are more effective, safer or less costly than PL2200 Aspirin or any other product candidates that we are currently developing or that we may develop, which
could render our product candidates obsolete and noncompetitive.
Many of our competitors have materially greater name recognition and financial, manufacturing, marketing, research and drug development
resources than we do. Additional mergers and acquisitions in the biotechnology and pharmaceutical industries may result in even more resources being
concentrated in our competitors. Large pharmaceutical companies in particular have extensive expertise in commercial sales, preclinical and clinical testing
and in obtaining regulatory approvals for drugs. In addition, academic institutions, government agencies, and other public and private organizations
conducting research may seek patent protection with respect to potentially competitive products or technologies. These organizations may also establish
exclusive collaborative or licensing relationships with our competitors.
Finally, the success of any product that is successfully commercialized will depend in large part on our ability to prevent competitors from
launching a generic version that would compete with such product. If such competitors are able to establish that our patents are invalid or that the generic
version would not infringe upon our product, they may be able to launch a generic product prior to the expected expiration of our relevant patents, and any
generic competition could have a material adverse effect on our business, results of operations, financial condition and prospects.
We may fail to innovate and be competitive.
We cannot state with certainty when or whether any of our products under development will be launched, whether we will be able to develop,
license, or otherwise acquire compounds or products, or whether any products will be commercially successful. Failure to launch successful new products or
new indications for existing products may cause our products to become obsolete, causing our revenues and operating results to suffer.
We expect to compete with a large number of multinational pharmaceutical companies, biotechnology companies, and generic pharmaceutical
companies. To successfully expand our product offerings, we must continue to deliver to the market innovative, cost-effective products that meet important
medical needs. Our product revenues can be adversely affected by the introduction by competitors of branded products that are perceived as superior by the
marketplace, by generic or biosimilar versions of our branded products, and by generic or biosimilar versions of other products in the same therapeutic class
as our branded products. Our revenues can also be adversely affected by treatment innovations that eliminate or minimize the need for treatment with drugs.
We may attempt to form collaborations in the future with respect to our products, but we may not be able to do so, which may cause us to alter our
development and commercialization plans.
We may form strategic alliances, create joint ventures or collaborations or enter into licensing arrangements with third parties with respect to our
programs that we believe will complement or augment our existing business. For example, we have entered into a licensing arrangement with Lee’s
Pharmaceutical Holdings Limited for the commercialization of PL2200 Aspirin in China and with an option for additional countries in Southeast Asia. We
may attempt to find other strategic partners for other geographic jurisdictions and we may also attempt to find one or more strategic partners for the
development or commercialization of one or more of our other product candidates. We face significant competition in seeking appropriate strategic partners,
and the negotiation process to secure appropriate terms is time-consuming and complex. We may not be successful in our efforts to establish such a strategic
partnership for any product candidates and programs on terms that are acceptable to us, or at all.
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Any delays in identifying suitable collaborators and entering into agreements to develop or commercialize our product candidates could negatively
impact the development or commercialization of our product candidates in geographic regions where we do not have development and commercialization
infrastructure. Absent a collaboration partner, we would need to undertake development or commercialization activities at our own expense. If we elect to
fund and undertake development or commercialization activities on our own, we may need to obtain additional expertise and additional capital, which may
not be available to us on acceptable terms or at all. If we are unable to do so, we may not be able to develop our product candidates or bring them to market
and our business may be materially and adversely affected.
We may be unable to realize the potential benefits of any collaboration.
Even if we are successful in entering into a collaboration with respect to the development or commercialization of one or more product candidates,
there is no guarantee that the collaboration will be successful. Collaborations may pose a number of risks, including:
·
·
·
·
·
·

collaborators may not perform their obligations as expected;
disagreements with collaborators, including disagreements over proprietary rights, contract interpretation or the course of development,
might cause delays or termination of the development or commercialization of product candidates, and might result in legal proceedings,
which would be time-consuming, distracting and expensive;
collaborators may be impacted by changes in their strategic focus or available funding, or business combinations involving them, which
could cause them to divert resources away from the collaboration;
collaborators may infringe the intellectual property rights of third parties, which may expose us to litigation and potential liability;
the collaborations may not result in us achieving revenue to justify such transactions; and
collaborations may be terminated and, if terminated, may result in a need for us to raise additional capital to pursue further development or
commercialization of the applicable product candidate.

As a result, a collaboration may not result in the successful development or commercialization of our product candidates.
We will need to grow our organization, and we may experience difficulties in managing growth.
As of July 31, 2015, we had six (6) employees. We will need to expand our managerial, operational, financial and other resources in order to manage
our operations, continue our development activities, commercialize PL2200 Aspirin or other product candidates and transition to becoming a public
reporting company. Our management and personnel, systems and facilities currently in place may not be adequate to support this future growth. Our need to
effectively execute our business strategy requires that we:
·
·
·

manage our internal discovery and development efforts effectively while carrying out our contractual obligations to licensors, contractors,
government agencies, any future collaborators and other third parties;
continue to improve our operational, financial and management controls, reporting systems and procedures; and
identify, recruit, maintain, motivate and integrate additional employees.

If we are unable to expand our managerial, operational, financial, and other resources to the extent required to manage our development and
commercialization activities, our business will be materially adversely affected.
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We are highly dependent on the services of Michael J. Valentino and our ability to attract and retain qualified personnel.
We may not be able to attract or retain qualified management and scientific and clinical personnel in the future due to the intense competition for
qualified personnel among biotechnology, pharmaceutical and other businesses. We are highly dependent on the principal members of our management and
scientific staff, particularly our Executive Chairman of the Board, Michael J. Valentino. If we are not able to retain Mr. Valentino or are not able to attract, on
acceptable terms, additional qualified personnel necessary for the continued development of our business, we may not be able to sustain our operations or
grow. Although we have executed employment agreements with each member of our current executive management team, including Mr. Valentino, we may
not be able to retain their services as expected. Further, all members of our management team agreed to receive no compensation in 2015 (subject to the
completion of this offering), which could negatively impact our ability to retain such management personnel.
In addition, we have scientific and clinical advisors who assist us in formulating our product development and clinical strategies. These advisors are
not our employees and may have commitments to, or consulting or advisory contracts with, other entities that may limit their availability to us, or may have
arrangements with other companies to assist in the development of products that may compete with ours.
If we are not able to attract, retain and motivate necessary personnel to accomplish our business objectives, we may experience constraints that will
significantly impede the achievement of our development objectives, our ability to raise additional capital and our ability to implement our business
strategy.
Our business involves the use of hazardous materials and we and our third-party manufacturers must comply with environmental laws and regulations,
which may be expensive and restrict how we do business.
Our third-party manufacturers’ activities and our own activities may involve the controlled storage, use and disposal of hazardous materials,
including the components of our pharmaceutical product candidates, test samples and reagents, biological materials and other hazardous compounds. We and
our manufacturers are subject to federal, state, local and foreign laws and regulations governing the use, generation, manufacture, storage, handling and
disposal of these hazardous materials. We currently carry no insurance specifically covering environmental claims relating to the use of hazardous materials.
Although we believe that our safety procedures for handling and disposing of these materials and waste products comply with the standards prescribed by
these laws and regulations, we cannot eliminate the risk of accidental injury or contamination from the use, storage, handling or disposal of hazardous
materials. In the event of an accident, state or federal or other applicable authorities may curtail our use of these materials and/or interrupt our business
operations. In addition, if an accident or environmental discharge occurs, or if we discover contamination caused by prior operations, including by prior
owners and operators of properties we acquire, we could be liable for cleanup obligations, damages and fines. If such unexpected costs are substantial, this
could significantly harm our financial condition and results of operations.
We or the third parties upon whom we depend may be adversely affected by natural disasters.
Changes to global climate, extreme weather and natural disasters that could affect demand for our products and services, cause disruptions in
manufacturing and distribution networks, alter the availability of goods and services within the supply chain, and affect the overall design and integrity of
our operations.
Our corporate headquarters is located in Houston, Texas, which in the past has experienced hurricanes. Hurricanes or other natural disasters could
severely disrupt our operations, and have a material adverse effect on our business, operations, financial condition and prospects.
If a natural disaster, power outage or other event occurred that prevented us from using all or a significant portion of our headquarters, that damaged
critical infrastructure, such as our information technology systems, or that otherwise disrupted operations, it may be difficult or, in certain cases, impossible
for us to continue our business for a substantial period of time.
If such an event were to affect our supply chain, it could have a material adverse effect on our business.
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Our employees, independent contractors, principal investigators, consultants and vendors may engage in misconduct or other improper activities,
including noncompliance with regulatory standards and requirements.
We are exposed to the risk that our employees, independent contractors, principal investigators, consultants and vendors may engage in fraudulent
or other illegal activity. Misconduct by these parties could include intentional, reckless and/or negligent conduct or disclosure of unauthorized activities to
us that violates: (1) FDA regulations, including those laws requiring the reporting of true, complete and accurate information to the FDA; (2) manufacturing
standards; (3) federal and state healthcare fraud and abuse laws and regulations; or (4) laws that require the true, complete and accurate reporting of financial
information or data. Specifically, sales, marketing and business arrangements in the healthcare industry are subject to extensive laws and regulations
intended to prevent fraud, kickbacks, self-dealing and other abusive practices. These laws and regulations may restrict or prohibit a wide range of pricing,
discounting, marketing and promotion, sales commission, customer incentive programs and other business arrangements. Activities subject to these laws also
involve the improper use of information obtained in the course of clinical trials, which could result in regulatory sanctions and serious harm to our
reputation. It is not always possible to identify and deter misconduct by our employees and other third parties, and the precautions we take to detect and
prevent this activity may not be effective in controlling unknown or unmanaged risks or losses or in protecting us from governmental investigations or other
actions or lawsuits stemming from a failure to be in compliance with such laws or regulations. If any such actions are instituted against us, and we are not
successful in defending ourselves or asserting our rights, those actions could have a significant impact on our business, including the imposition of civil,
criminal and administrative penalties, damages, monetary fines, possible exclusion from participation in Medicare, Medicaid and other federal healthcare
programs, contractual damages, reputational harm, diminished profits and future earnings, and curtailment of our operations, any of which could adversely
affect our ability to operate our business and our results of operations.
Requirements associated with being a public company will increase our costs significantly, as well as divert significant company resources and
management attention.
Prior to this offering, we have not been subject to the reporting requirements of the Securities Exchange Act of 1934 (the “Exchange Act”), or the
other rules and regulations of the SEC or any securities exchange relating to public companies. We are working with our legal, independent accounting and
financial advisors to identify those areas in which changes should be made to our financial and management control systems to manage our growth and our
obligations as a public company. These areas include corporate governance, corporate control, disclosure controls and procedures and financial reporting and
accounting systems. We have made, and will continue to make, changes in these and other areas. However, the expenses that will be required in order to
adequately prepare for being a public company could be material, particularly after we cease to be an “emerging growth company” and a “smaller reporting
company.” Compliance with the various reporting and other requirements applicable to public companies will also require considerable time and attention of
management. In addition, the changes we make may not be sufficient to allow us to satisfy our obligations as a public company on a timely basis.
Being a public company could also make it more difficult or more costly for us to obtain certain types of insurance, including directors’ and officers’
liability insurance, and we may be forced to accept reduced policy limits and coverage or incur substantially higher costs to obtain the same or similar
coverage. The impact of these events could also make it more difficult for us to attract and retain qualified persons to serve on our board of directors, our
board committees or as executive officers.
If we are not able to implement the requirements of Section 404 of the Sarbanes-Oxley Act of 2002 in a timely manner or with adequate compliance, we
may be subject to sanctions by regulatory authorities.
Section 404 of the Sarbanes-Oxley Act of 2002 requires that we evaluate and determine the effectiveness of our internal controls over financial
reporting and, beginning with our annual report for the year ending December 31, 2015, provide a management report on the internal control over financial
reporting. If we have a material weakness in our internal controls over financial reporting, we may not detect errors on a timely basis and our financial
statements may be materially misstated. We will be evaluating our internal controls systems to allow management to report on, and eventually our
independent auditors will attest to, the effectiveness of the operation of our internal controls. We will be performing the system and process evaluation and
testing (and any necessary remediation) required to comply with the management certification and eventual auditor attestation requirements of Section 404
of the Sarbanes-Oxley Act of 2002. The aforementioned auditor attestation requirements will not apply to us until we are no longer an “emerging growth
company.”
23

To date, we have not conducted a review of our internal controls for the purpose of providing the reports required by these rules. We cannot be
certain as to the timing of completion of our evaluation, testing and remediation actions or the impact of the same on our operations. If we are not able to
implement the requirements of Section 404 in a timely manner or with adequate compliance, we may be subject to sanctions or investigation by regulatory
authorities, such as the SEC or NASDAQ. Any such action could adversely affect our financial results or investors’ confidence in us and could cause our stock
price to fall. Moreover, if we are not able to comply with the requirements of Section 404 in a timely manner, or if we or our independent registered public
accounting firm identifies deficiencies in our internal controls that are deemed to be material weaknesses, we could be subject to sanctions or investigations
by NASDAQ, the SEC or other regulatory authorities, which would entail expenditure of additional financial and management resources and could materially
adversely affect our stock price. Deficient internal controls could also cause us to fail to meet our reporting obligations or cause investors to lose confidence
in our reported financial information, which could have a negative effect on our stock price.
Risks Related to Product Safety and Efficacy Issues
Our understanding of the safety and efficacy of PL2200 Aspirin could change as larger portions of the population begin using PL2200 Aspirin.
PL2200 Aspirin, like all NSAIDs, poses specific risks, including stomach bleeding and, for aspirin, Reyes syndrome. As the product is used by
additional patients, we may discover new risks associated with PL2200 Aspirin which may result in changes to the distribution program and additional
restrictions on the use of PL2200 Aspirin which may decrease demand for the product. Regulatory authorities have been moving towards more active and
transparent pharmacovigilance and are making greater amounts of stand-alone safety information and clinical trial data directly available to the public
through websites and other means, e.g. periodic safety update report summaries, risk management plan summaries and various adverse event data. Safety
information, without the appropriate context and expertise, may be misinterpreted and lead to misperception or legal action which may potentially cause our
product sales or stock price to decline. Further, if serious safety, resistance or drug interaction issues arise with our marketed products, sales of these products
could be limited or halted by us or by regulatory authorities and our results of operations would be adversely affected.
Adverse safety events involving our marketed products may have a negative impact on our business.
Discovery of safety issues with our products could create product liability and could cause additional regulatory scrutiny and requirements for
additional labeling, withdrawal of products from the market, and the imposition of fines or criminal penalties. Adverse safety events may also damage
physician and patient confidence in our products and our reputation. Any of these could result in liabilities, loss of revenue, material write-offs of inventory,
material impairments of intangible assets, goodwill and fixed assets, material restructuring charges and other adverse impacts on our results of operations. The
reporting of adverse safety events involving our products or products similar to ours and public rumors about such events may increase claims against us and
may also cause our product sales or stock price to decline or experience periods of volatility. Restrictions on use or significant safety warnings that may be
required to be included in the label of our products—such as the risk of developing an allergic reaction to soy, stomach bleeding or Reyes syndrome, in the
label for PL2200 Aspirin—may significantly reduce expected revenues for this product and require significant expense and management time.
Unexpected safety or efficacy concerns can arise with respect to marketed products, whether or not scientifically justified, leading to product recalls,
withdrawals, or declining sales, as well as product liability, consumer fraud and/or other claims, including potential civil or criminal governmental actions.
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Our business will be highly dependent on professional and public reputation and perception, which may change, leading to volatile sales.
Market perceptions of us are very important to our business, especially market perceptions of our company and brands and the safety and quality of
our products. If we, our partners and suppliers, or our brands suffer from negative publicity, or if any of our products or similar products which other
companies distribute are subject to market withdrawal or recall or are proven to be, or are claimed to be, ineffective or harmful to consumers, then this could
have a material adverse effect on our business, financial condition, results of operations, cash flows, and/or share price. Also, because we are dependent on
market perceptions, negative publicity associated with product quality, patient illness, or other adverse effects resulting from, or perceived to be resulting
from, our products, or our partners’ and suppliers’ manufacturing facilities, could have a material adverse effect on our business, financial condition, results of
operations, cash flows, or share price.
We must be able to adapt to changed circumstances and quickly update product labels, which could be costly or harm our reputation.
We may be required by regulatory authorities to change the labeling for any pharmaceutical product, including after a product has been marketed for
several years. These changes are often the result of additional data from post-marketing studies, head-to-head trials, adverse events reports, studies that
identify biomarkers (objective characteristics that can indicate a particular response to a product or therapy) or other studies or post-marketing experience
that produce important additional information about a product. New information added to a product’s label can affect its risk-benefit profile, leading to
potential recalls, withdrawals, or declining revenue, as well as product liability claims. Sometimes additional information from these studies identifies a
portion of the patient population that may be non-responsive to a medicine or would be at higher risk of adverse reactions and labeling changes based on
such studies may limit the patient population. The studies providing such additional information may be sponsored by us, but they could also be sponsored
by competitors, insurance companies, government institutions, managed care organizations, scientists, investigators, or other interested parties. While
additional safety and efficacy information from such studies can assist us and healthcare providers in identifying the best patient population for each product,
it can also negatively impact our revenues due to inventory returns and a more limited patient population going forward. Additionally, certain study results,
especially from head-to-head trials, could affect a product’s reimbursement status or priority with certain payors, which could also adversely affect revenues.
Risks Related to Intellectual Property
If we are unable to obtain and maintain sufficient intellectual property protection for PL2200 Aspirin or our future product candidates, or if the scope of
the intellectual property protection is not sufficiently broad, our competitors could develop and commercialize products similar or identical to ours, and
our ability to successfully commercialize our product candidates may be adversely affected.
We rely upon a combination of patents, trade secret protection and confidentiality agreements to protect the intellectual property related to our
technologies. If we do not adequately protect our intellectual property, competitors may be able to use our technologies and erode or negate any competitive
advantage we may have, which could harm our business and ability to achieve profitability. In particular, our success depends in large part on our ability to
obtain and maintain patent protection in the United States and other countries with respect to our product candidates. However, we may not be able to file
and prosecute all necessary or desirable patent applications at a reasonable cost or in a timely manner. We may also fail to identify patentable aspects of our
research and development before it is too late to obtain patent protection.
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Further, the patentability of inventions, and the validity, enforceability and scope of patents in the pharmaceutical field involve complex legal and
scientific questions and can be uncertain. As a result, patent applications that we own or license may fail to result in issued patents in the United States or in
other foreign countries for many reasons. For example since patent applications in the United States and most other countries are confidential for a period of
time after filing, we cannot be certain that we were the first to file any patent application related to our product candidates. Even if patents have issued, or do
successfully issue, from patent applications, third parties may challenge the validity, enforceability or scope thereof, which may result in such patents being
narrowed, invalidated or held unenforceable. Furthermore, even if they are unchallenged, our patents and patent applications may not adequately protect our
intellectual property or prevent others from designing around our claims. If the breadth or strength of protection provided by the patents and patent
applications we hold, license or pursue with respect to our product candidates is threatened, it could threaten our ability to commercialize our product
candidates. Further, if we encounter delays in our clinical trials, the period of time during which we could market any of our product candidates under patent
protection, if approved, would be reduced. Changes to the patent laws in the United States and other jurisdictions could also diminish the value of our
patents and patent applications or narrow the scope of our patent protection.
If we are unable to protect the confidentiality of our trade secrets, the value of our technology could be materially adversely affected and our business
would be harmed.
In addition to the protection afforded by patents, we rely on confidential proprietary information—including trade secrets and know-how—to
develop and maintain our competitive position. Any disclosure to or misappropriation by third parties of our confidential proprietary information could
enable competitors to quickly duplicate or surpass our technological achievements, thus eroding our competitive position in our market. We seek to protect
our confidential proprietary information, in part, by confidentiality agreements and invention assignment agreements with our employees and confidentiality
agreements with consultants, scientific advisors, contractors and collaborators. These agreements are designed to protect our proprietary information.
However, we cannot be certain that such agreements have been entered into with all relevant parties, and we cannot be certain that our trade secrets and other
confidential proprietary information will not be disclosed or that competitors will not otherwise gain access to our trade secrets or independently develop
substantially equivalent information and techniques. For example, any of these parties may breach the agreements and disclose our proprietary information,
including our trade secrets, and we may not be able to obtain adequate remedies for such breaches. We also seek to preserve the integrity and confidentiality
of our confidential proprietary information by maintaining physical security of our premises and physical and electronic security of our information
technology systems, but it is possible that these security measures could be breached. If any of our confidential proprietary information were to be lawfully
obtained or independently developed by a competitor, we would have no right to prevent such competitor from using that technology or information to
compete with us, which could harm our competitive position. If we are unable to prevent material disclosure of the intellectual property related to our
technologies to third parties, we will not be able to establish or maintain a competitive advantage in our market, which could materially adversely affect our
business, results of operations and financial condition.
If we are sued for infringing intellectual property rights of third parties, such litigation could be costly and time consuming and could prevent or delay us
from developing or commercializing our product candidates.
There is a substantial amount of intellectual property litigation in the biotechnology and pharmaceutical industries, and we may become party to, or
threatened with, litigation or other adversarial proceedings regarding intellectual property rights with respect to our technology or product candidates,
including interference or derivation proceedings before the U.S. Patent and Trademark Office, or USPTO. Third parties may assert infringement claims against
us based on existing or future intellectual property rights. The outcome of intellectual property litigation is subject to uncertainties that cannot be adequately
quantified in advance. The pharmaceutical and biotechnology industries have produced a significant number of patents, and it may not always be clear to
industry participants, including us, which patents cover various types of products or methods of use. The coverage of patents is subject to interpretation by
the courts, and the interpretation is not always uniform. If we are sued for patent infringement, we would need to demonstrate that our product candidates,
products or methods either do not infringe the patent claims of the relevant patent or that the patent claims are invalid, and we may not be able to do this.
Proving that a patent is invalid is difficult. For example, in the United States, proving invalidity requires a showing of clear and convincing evidence to
overcome the presumption of validity enjoyed by issued patents. Even if we are successful in these proceedings, we may incur substantial costs and the time
and attention of our management and scientific personnel could be diverted in pursuing these proceedings, which could have a material adverse effect on us.
Even if we are successful in defending these claims, we may incur substantial costs and the time and attention of our management and scientific personnel
could be diverted in pursuing these proceedings, which could have a material adverse effect on us.
26

If we are found to infringe a third party’s intellectual property rights, we could be forced, including by court order, to cease developing,
manufacturing or commercializing the infringing product candidate or product. Alternatively, we may be required to obtain a license from such third party in
order to use the infringing technology and continue developing, manufacturing or marketing the infringing product candidate. However, we may not be able
to obtain any required license on commercially reasonable terms or at all. Even if we were able to obtain a license, it could be non-exclusive, thereby giving
our competitors access to the same technologies licensed to us. In addition, we could be found liable for monetary damages, including treble damages and
attorneys’ fees if we are found to have willfully infringed a patent. A finding of infringement could prevent us from commercializing our product candidates
or force us to cease some of our business operations, which could materially harm our business. We may also elect to enter into license agreements in order to
settle patent infringement claims or to resolve disputes prior to litigation, and any such license agreements may require us to pay royalties and other fees that
could be significant. Claims that we have misappropriated the confidential information or trade secrets of third parties could have a similar negative impact
on our business.
We may be involved in lawsuits to protect or enforce our intellectual property rights, which could be expensive, time consuming and unsuccessful.
Competitors may infringe or otherwise violate our patents, the patents of our licensors, or our other intellectual property rights. To counter
infringement or unauthorized use, we may be required to file infringement claims, which can be expensive and time-consuming. Any claims that we assert
against perceived infringers could also provoke these parties to assert counterclaims against us alleging that we infringe their intellectual property rights. In
addition, in an infringement proceeding, a court may decide that a patent of ours is not valid or is unenforceable, in whole or in part, or may refuse to stop the
other party in such infringement proceeding from using the technology at issue on the grounds that our patents do not cover the technology in question. An
adverse result in any litigation or defense proceedings could put one or more of our patents at risk of being invalidated, held unenforceable or interpreted
narrowly, and could put any of our patent applications at risk of not yielding an issued patent.
Interference or derivation proceedings provoked by third parties or brought by the USPTO or any foreign patent authority may be necessary to
determine the priority of inventions or other matters of inventorship with respect to our patents or patent applications. We may also become involved in other
proceedings, such as re-examination or opposition proceedings, before the USPTO or its foreign counterparts relating to our intellectual property or the
intellectual property rights of others. An unfavorable outcome in any such proceedings could require us to cease using the related technology or to attempt to
license rights to it from the prevailing party, or could cause us to lose valuable intellectual property rights. Our business could be harmed if the prevailing
party does not offer us a license on commercially reasonable terms, if any license is offered at all. Litigation or other proceedings may fail and, even if
successful, may result in substantial costs and distract our management and other employees. We may also become involved in disputes with others regarding
the ownership of intellectual property rights. For example, we jointly develop intellectual property with certain parties, and disagreements may therefore arise
as to the ownership of the intellectual property developed pursuant to these relationships. If we are unable to resolve these disputes, we could lose valuable
intellectual property rights.
We may not be able to prevent misappropriation of our trade secrets or confidential information, particularly in countries where the laws may not
protect those rights as fully as in the United States. Furthermore, because of the substantial amount of discovery required in connection with intellectual
property litigation, there is a risk that some of our confidential information could be compromised by disclosure during this type of litigation. In addition,
there could be public announcements of the results of hearings, motions or other interim proceedings or developments. If securities analysts or investors
perceive these results to be negative, it could have a substantial adverse effect on the price of our common stock. Even if resolved in our favor, litigation or
other legal proceedings relating to intellectual property claims may cause us to incur significant expenses, and could distract our technical and/or
management personnel from their normal responsibilities. Such litigation or proceedings could substantially increase our operating losses and reduce the
resources available for development activities or any future sales, marketing or distribution activities. Uncertainties resulting from the initiation and
continuation of intellectual property litigation or other proceedings could have negatively affect our ability to compete in the marketplace.
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We may not be able to protect our intellectual property rights throughout the world.
Filing, prosecuting and defending patents on all of our product candidates throughout the world would be prohibitively expensive. Competitors
may use our technologies in jurisdictions where we have not obtained patent protection to develop their own products and, further, may export otherwise
infringing products to territories where we have patent protection but where enforcement is not as strong, or where standards are different than they are in the
United States. These products may compete with our products in jurisdictions where we do not have any issued patents and our patent claims or other
intellectual property rights may not be effective or sufficient to prevent them from so competing. Many companies have encountered significant problems in
protecting and defending intellectual property rights in foreign jurisdictions, including China, where we currently source raw materials for PL2200 Aspirin.
The legal systems of certain countries, particularly certain developing countries, do not favor the enforcement of patents and other intellectual property
protection, particularly those relating to biopharmaceuticals, which could make it difficult for us to stop the infringement of our patents or marketing of
competing products in violation of our proprietary rights generally. Proceedings to enforce our patent rights in foreign jurisdictions could result in
substantial cost and divert our efforts and attention from other aspects of our business.
If we breach any of the agreements under which we license the use, development and commercialization rights to our product candidates from third
parties, we could lose license rights that are important to our business.
In addition to our own patents an important patent family covering PL2200 Aspirin is owned by The Board of Regents of the University of Texas
System, our development and commercialization of PL2200 Aspirin is subject to our license agreement with The University of Texas as is our license
agreement with Lee’s Pharmaceutical Holdings Limited. Under our existing license agreements, we are subject to various obligations, including diligence
obligations with respect to development and commercialization activities, payment obligations for achievement of certain milestones and royalties on
product sales, as well as other material obligations. If we fail to comply with any of these obligations or otherwise breach our license agreements, The
University of Texas may have the right to terminate the applicable license in whole or in part. Specifically, if we fail to actively attempt to commercialize
licensed products for a specific period of time, The Board of Regents of the University of Texas System may have the option to terminate or limit the
exclusivity of the license in certain territories.
The loss of our license agreement with The University of Texas could materially adversely affect our ability to proceed with the development or
potential commercialization of PL2200 Aspirin as currently planned, and could materially adversely affect our ability to proceed with any development or
potential commercialization of PL1200 Ibuprofen and other NSAID programs.
The risks described elsewhere pertaining to our patents and other intellectual property rights also apply to the intellectual property rights that we
license, and any failure by us or our licensors to obtain, maintain and enforce these rights could have a material adverse effect on our business. In some cases
we do not have control over the prosecution, maintenance or enforcement of the patents that we license, and may not have sufficient ability to consult and
input into the patent prosecution and maintenance process with respect to such patents, and our licensors may fail to take the steps that we believe are
necessary or desirable in order to obtain, maintain and enforce the licensed patents.
Limitations on intellectual property rights may result in other threats to our competitive advantage.
The degree of future protection afforded by our intellectual property rights is uncertain because intellectual property rights have limitations, and
may not adequately protect our business or permit us to maintain our competitive advantage. The following examples are illustrative:
·
·
·
·

others may be able to make compounds that are similar to PL2200 Aspirin or our future product candidates but that are not covered by the
claims of the patents that we own or license;
we or our licensors or collaborators might not have been the first to make the inventions covered by an issued patent or pending patent
application that we own or license;
we or our licensors or collaborators might not have been the first to file patent applications covering an invention;
others may independently develop similar or alternative technologies or duplicate any of our technologies without infringing our
intellectual property rights;
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·
·
·
·

pending patent applications that we own or license may not lead to issued patents;
issued patents that we own or license may not provide us with any competitive advantages, or may be held invalid or unenforceable, as a
result of legal challenges by our competitors;
our competitors might conduct research and development activities in countries where we do not have patent rights and then use the
information learned from such activities to develop competitive products for sale in our major commercial markets; and
we may not develop or in-license additional proprietary technologies that are patentable.

We may be subject to claims that our employees or consultants have wrongfully used or disclosed alleged trade secrets of former or other employers.
Some of our employees, consultants, advisors, and members of our Board of Directors, including our senior management, have been employed or
retained by other biotechnology or pharmaceutical companies, including our competitors or potential competitors. Although we try to ensure that our
employees and consultants do not use the proprietary information or know-how of others in their work for us, we may be subject to claims that we or these
individuals have used or disclosed intellectual property, including trade secrets or other proprietary information, of any such individuals’ former or other
employer. We are not aware of any material threatened or pending claims related to these matters, but in the future litigation may be necessary to defend
against such claims. If we fail in defending any such claims, in addition to paying monetary damages, we may lose valuable intellectual property rights or
personnel. Even if we are successful in defending against such claims, litigation could result in substantial costs and be a distraction to management.
Risks Related to Government Regulation
The regulatory approval process is expensive, time consuming and uncertain and may prevent us from obtaining, or cause delays in obtaining, approvals
for the commercialization of PL2200 Aspirin 81 mg or future product candidates, which will materially impair our ability to generate revenue.
The design, development, research, testing, manufacturing, labeling, storage, recordkeeping, approval, selling, import, export, advertising,
promotion, and distribution of drug products are subject to extensive and evolving regulation by federal, state and local governmental authorities in the
United States, principally by the FDA, and foreign regulatory authorities, with regulations differing from country to country. Failure to obtain marketing
approval for a product candidate will prevent us from commercializing the product candidate. While we are permitted to market PL2200 Aspirin 325 mg,
neither we nor any future partner are permitted to market any other product candidate in the United States until we receive regulatory approval of an NDA
from the FDA.
We have not submitted an application or obtained marketing approval for doses of PL2200 Aspirin other than the 325 mg dose, or for any other
product candidate anywhere in the world. An NDA must include extensive preclinical and clinical data and supporting information to establish to the FDA’s
satisfaction the product candidate’s safety and efficacy for each desired indication. The NDA must also include significant information regarding the
chemistry, manufacturing and controls for the product candidate. Obtaining regulatory approval of an NDA can be a lengthy, expensive and uncertain
process. In addition, failure to comply with FDA and other applicable U.S. and foreign regulatory requirements may subject us to administrative or judicially
imposed sanctions, including:
·
·
·
·
·
·
·
·

warning letters;
civil and criminal penalties;
injunctions;
withdrawal of approved products;
product seizure or detention;
product recalls;
total or partial suspension of production; and
refusal to approve pending NDAs or supplements to approved NDAs.
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These actions could result in, among other things, substantial modifications to our business practices and operations; refunds of our products; the
inability to obtain future approvals or marketing authorizations; and withdrawals or suspensions of current products from the market. Any of these events
could disrupt our business and have a material adverse effect on our revenues, profitability and financial condition.
Prior to receiving approval to commercialize any future product candidates in the United States or abroad, we and any applicable collaboration
partners must demonstrate with substantial evidence from well-controlled clinical trials, and to the satisfaction of the FDA and other regulatory authorities
abroad, that such product candidates are safe and effective for their intended uses. Preclinical testing and clinical trials are long, expensive and uncertain
processes. We may spend several years completing our testing for any particular product candidate, and failure can occur at any stage. Negative or
inconclusive results or adverse medical events during a clinical trial could also cause the FDA or us to terminate a clinical trial or require that we repeat it or
conduct additional clinical trials. Additionally, data obtained from preclinical studies and clinical trials can be interpreted in different ways and the FDA or
other regulatory authorities may interpret the results of our studies and trials less favorably than we do. Even if we believe the preclinical or clinical data for a
product candidate is promising, such data may not be sufficient to support approval by the FDA and other regulatory authorities. Administering any product
candidates to humans may produce undesirable side effects, which could interrupt, delay or halt clinical trials of such product candidates and result in the
FDA or other regulatory authorities denying approval of such product candidates for any or all targeted indications. The FDA or other regulatory authorities
may determine that certain doses of PL2200 Aspirin or any other product candidate that we develop are not effective, or are only moderately effective, or
have undesirable or unintended side effects, toxicities, safety profile or other characteristics that preclude marketing approval or prevent or limit commercial
use. In addition, any marketing approval we ultimately obtain may be limited or subject to restrictions or post-approval commitments that render the
approved product not commercially viable.
We are subject to ongoing regulatory obligations and continued regulatory review, which may result in significant additional expense and subject us to
restrictions, withdrawal from the market, or penalties if we fail to comply with applicable regulatory requirements or if we experience unanticipated
problems with our product candidates, when and if approved.
An approved product and its manufacturer are subject to continual review by the FDA and, as applicable, non-U.S. regulatory authorities. Any
regulatory approval that we receive for our product candidates may be subject to limitations on the indicated uses for which the product may be marketed or
contain requirements for potentially costly post-marketing follow-up studies or surveillance to monitor the safety and efficacy of the product. In addition, if
the FDA or non-U.S. regulatory authorities approve any of our product candidates, we will be subject to extensive and ongoing regulatory requirements by
the FDA and other regulatory authorities with regard to labeling, packaging, adverse event reporting, storage, distribution, advertising, promotion,
recordkeeping and submission of safety and other post-market information. Manufacturers of our products and manufacturers’ facilities are required to
comply with cGMP regulations, which include requirements related to quality control and quality assurance as well as the corresponding maintenance of
records and documentation. Further, regulatory authorities must approve these manufacturing facilities before they can be used to manufacture our products,
and these facilities are subject to continual review and periodic inspections by the FDA and other regulatory authorities for compliance with cGMP
regulations. Accordingly, we and others with whom we work must continue to expend time, money and effort in all areas of regulatory compliance, including
manufacturing, production and quality control.
We, and our direct and indirect suppliers, remain subject to the periodic inspection of our plants and facilities, review of production processes, and
testing of our products to confirm that we are in compliance with all applicable regulations. For example, the FDA conducts ongoing inspections to
determine whether our record keeping, production processes and controls, personnel and quality control are in compliance with the cGMP regulations, the
Quality System Regulation, and other FDA regulations. Adverse findings during regulatory inspections may result in the implementation of Risk Evaluation
and Mitigation Strategies programs, completion of government mandated post-marketing clinical studies, and government enforcement action relating to
labeling, advertising, marketing and promotion, as well as regulations governing manufacturing controls noted above. The FDA has increased its
enforcement activities related to the advertising and promotion of pharmaceutical, biological and medical device products. We will also be required to report
certain adverse reactions and production problems, if any, to the FDA and to comply with requirements concerning advertising and promotion for our
products. If we, any future collaboration partner or a regulatory authority discovers previously unknown problems with a product, such as adverse events of
unanticipated severity or frequency, or problems with the facility where the product is manufactured, a regulatory authority may impose restrictions on that
product, the collaboration partner, the manufacturer or us, including requiring withdrawal of the product from the market or suspension of manufacturing.
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The FDA closely regulates the post-approval marketing and promotion of drugs to ensure drugs are marketed only for the approved indications and
in accordance with the provisions of the approved labeling and regulatory requirements. The FDA also imposes stringent restrictions on manufacturers’
communications regarding off-label use and if we do not restrict the marketing of our products only to their approved indications, we may be subject to
enforcement action for off-label marketing. If we, our product candidates or the manufacturing facilities for our product candidates fail to comply with
regulatory requirements of the FDA and/or other non-U.S. regulatory authorities, we could be subject to administrative or judicially imposed sanctions,
including:
·
·
·
·
·
·
·
·
·
·
·
·
·
·
·

mandated modifications to promotional materials or the required provision of corrective information to healthcare practitioners;
restrictions imposed on the product or its manufacturers or manufacturing processes;
restrictions imposed on the labeling or marketing of the product;
restrictions imposed on product distribution or use;
requirements for post-marketing clinical trials;
suspension of any ongoing clinical trials;
suspension of or withdrawal of regulatory approval;
voluntary or mandatory product recalls and publicity requirements;
refusal to approve pending applications for marketing approval of new products or supplements to approved applications filed by us;
restrictions on operations, including costly new manufacturing requirements;
seizure or detention of our products;
refusal to permit the import or export of our products;
required entry into a consent decree, which can include imposition of various fines (including restitution or disgorgement of profits or revenue),
reimbursements for inspection costs, required due dates for specific actions and penalties for noncompliance;
civil or criminal penalties; or
injunctions.

Widely publicized events concerning the safety risk of certain drug products have resulted in the withdrawal of drug products, revisions to drug
labeling that further limit use of the drug products and the imposition by the FDA of risk evaluation and mitigation strategies, or REMS, to ensure that the
benefits of the drug outweigh its risks. In addition, because of the serious public health risks of high profile adverse safety events with certain products, the
FDA may require, as a condition of approval, costly REMS programs.
The regulatory requirements and policies may change and additional government regulations may be enacted for which we may also be required to
comply. We cannot predict the likelihood, nature or extent of government regulation that may arise from future legislation or administrative action, either in
the United States or in other countries. If we or any future collaboration partner are not able to maintain regulatory compliance, we or such collaboration
partner, as applicable, will not be permitted to market our future products and our business will suffer.
Failure to obtain regulatory approvals in foreign jurisdictions will prevent us from marketing our products internationally.
We may seek a distribution and marketing collaborator for PL2200 Aspirin or other product candidates commercialized outside of the United States.
In order to market our product candidates in the European Economic Area, or EEA (which comprises the 28 Member States of the EU, plus Norway, Iceland
and Liechtenstein), and many other foreign jurisdictions, we or our collaboration partners must obtain separate regulatory approvals. We have had limited
interactions with foreign regulatory authorities, and approval procedures vary among countries and can involve additional clinical testing. In addition, the
time required to obtain approval from foreign regulatory authorities may differ from that required to obtain FDA approval. Clinical trials conducted in one
country may not be accepted by regulatory authorities in other countries. Approval by the FDA does not ensure approval by regulatory authorities in other
countries, and approval by one or more foreign regulatory authorities does not ensure approval by regulatory authorities in other foreign countries or by the
FDA. However, a failure or delay in obtaining regulatory approval in one country may have a negative effect on our ability to obtain approval in other
countries. The foreign regulatory approval process generally includes all of the risks associated with obtaining FDA approval. In addition, in many countries
outside the United States, it is required that the product be approved for reimbursement before the product can be approved for sale in that country. We may
or may not obtain foreign regulatory approvals on a timely basis, if at all. We may not be able to file for regulatory approvals and even if we file, we may not
receive necessary approvals to commercialize our product candidates in any market.
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Healthcare reform measures could hinder or prevent our product candidates’ commercial success.
In the United States, there have been, and we expect there will continue to be, a number of legislative and regulatory changes to the healthcare
system that could affect our future revenue and profitability and the future revenue and profitability of our potential customers. Federal and state lawmakers
regularly propose and, at times, enact legislation that results in significant changes to the healthcare system, some of which is intended to contain or reduce
the costs of medical products and services. The Affordable Care Act contained a number of provisions, including those governing enrollment in federal
healthcare programs, reimbursement changes and fraud and abuse measures that have impacted and will continue to impact existing government healthcare
programs and will result in the development of new programs.
We currently benefit from regulations that mandate full reimbursement without cost sharing for aspirin when prescribed by a health care provider.
Changes to these regulations could significantly reduce reimbursement rates in a manner that negatively affects our sales.
As a result of regulations enacted as part of the Affordable Care Act, we expect that PL2200 will qualify for 100% coverage when prescribed by
physicians for the prevention of cardiovascular disease in patients with certain age-associated risks, requiring no out-of-pocket payments. While this will
initially have the potential to expand the demand for PL2200 Aspirin, changes to these regulations could have a significant adverse effect on reimbursement
rates and, indirectly, on sales of PL2200 Aspirin.
We are subject to healthcare laws, regulation and enforcement and our failure to comply with those laws could adversely affect our business, operations
and financial condition.
Even though we do not and will not control referrals of healthcare services or bill directly to Medicare, Medicaid or other third-party payors, certain
federal and state healthcare laws and regulations pertaining to fraud and abuse and patients’ rights are and will be applicable to our business. We could be
subject to healthcare fraud and abuse and patient privacy regulation by both the federal government and the states in which we conduct our business. The
regulations that may affect our ability to operate include, without limitation:
·
·
·
·

the federal Anti-Kickback Statute, which prohibits, among other things, any person from knowingly and willfully offering, soliciting, receiving
or providing remuneration, directly or indirectly, to induce either the referral of an individual, for an item or service or the purchasing or
ordering of a good or service, for which payment may be made under federal healthcare programs such as the Medicare and Medicaid programs;
the federal False Claims Act, which prohibits, among other things, individuals or entities from knowingly presenting, or causing to be presented,
false claims, or knowingly using false statements, to obtain payment from the federal government, and which may apply to entities that provide
coding and billing advice to customers;
federal criminal laws that prohibit executing a scheme to defraud any healthcare benefit program or making false statements relating to
healthcare matters;
the federal physician sunshine requirements under the Affordable Care Act, which requires manufacturers of drugs, devices, biologics, and
medical supplies to report annually to the Centers for Medicare & Medicaid Services information related to payments and other transfers of
value to physicians, other healthcare providers, and teaching hospitals, and ownership and investment interests held by physicians and other
healthcare providers and their immediate family members; and
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·

the federal Health Insurance Portability and Accountability Act of 1996, as amended by the Health Information Technology for Economic and
Clinical Health Act (collectively, “HIPAA”), which governs the conduct of certain electronic healthcare transactions and protects the security
and privacy of protected health information.

Because of the breadth of these laws and the narrowness of the statutory exceptions and safe harbors available, it is possible that some of our
business activities could be subject to challenge under one or more of such laws. In addition, recent healthcare reform legislation has strengthened these laws.
For example, the recently enacted Affordable Care Act, among other things, amends the intent requirement of the Federal Anti-Kickback Statute and criminal
healthcare fraud statutes. A person or entity no longer needs to have actual knowledge of the statute or specific intent to violate it. In addition, the Affordable
Care Act provides that the government may assert that a claim including items or services resulting from a violation of the Federal Anti-Kickback Statute
constitutes a false or fraudulent claim for purposes of the False Claims Act.
These laws and regulations are broad in scope and they are subject to change and evolving interpretations, which could require us to incur
substantial costs associated with compliance or to alter one or more of our sales or marketing practices. In addition, any action against us for violation of
these laws, even if we successfully defend against it, could cause us to incur significant legal expenses and divert our management’s attention from the
operation of our business. If our operations are found to be in violation of any of the laws described above or any other governmental regulations that apply
to us, we may be subject to penalties, including civil and criminal penalties, damages, fines, the exclusion from participation in federal and state healthcare
programs, imprisonment, or the curtailment or restructuring of our operations, any of which could adversely affect our ability to operate our business and our
financial results.
Failure to comply with domestic and international privacy and security laws can result in the imposition of significant civil and criminal penalties.
The costs of compliance with these laws, including protecting electronically stored information from cyberattacks, and potential liability associated with
failure to do so could adversely affect our business, financial condition and results of operations. We are subject to various domestic and international
privacy and security regulations, including but not limited to HIPAA. HIPAA mandates, among other things, the adoption of uniform standards for the
electronic exchange of information in common healthcare transactions, as well as standards relating to the privacy and security of individually identifiable
health information, which require the adoption of administrative, physical and technical safeguards to protect such information. In addition, many states have
enacted comparable laws addressing the privacy and security of health information, some of which are more stringent than HIPAA.
Our international operations will be subject to the Foreign Corrupt Practices Act
As we pursue international licensing and sales arrangements outside the U.S., we will be heavily regulated and expect to have significant interaction
with foreign officials. Additionally, in many countries outside the U.S., the health care providers who prescribe human pharmaceuticals are employed by the
government and the purchasers of human pharmaceuticals are government entities; therefore, our interactions with these prescribers and purchasers would be
subject to regulation under the Foreign Corrupt Practices Act, or FCPA, which prohibits any U.S. individual or business from paying, offering or authorizing
payment or offering of anything of value, directly or indirectly, to any foreign official, political party or candidate for the purpose of influencing any act or
decision of the foreign entity in order to assist the individual or business in obtaining or retaining business.
Compliance with these regulations may be costly, and may limit our ability to expand into certain markets. Further, we may inadvertently be found
to be in violation of these and other regulations, which could result in material sanctions and penalties.
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Risks Related to Our Common Stock and This Offering
The price of our common stock may be volatile, and you may not be able to resell your shares at or above the initial public offering price.
The initial public offering price for the shares of our common stock sold in this offering has been determined by negotiation between the
underwriters and us. This price may not reflect the market price of our common stock following this offering. You may be unable to sell your shares of
common stock at or above the initial public offering price due to fluctuations in the market price of our common stock. Factors that could cause volatility in
the market price of our common stock include, but are not limited to:
·
·
·
·
·
·
·
·
·
·
·
·
·
·
·
·
·
·
·
·
·

ability to or delays in commercializing PL2200 Aspirin;
ability to commercialize or obtain regulatory approval for our product candidates, or delays in commercializing or obtaining regulatory
approval;
any need to suspend or discontinue clinical trials due to side effects or other safety risks, or any need to conduct studies on the long-term effects
associated with the use of our product candidates;
manufacturing issues related to PL2200 Aspirin, our product candidates for clinical trials or future products for commercialization;
commercial success and market acceptance of our product candidates following regulatory approval;
undesirable side effects caused by product candidates after they have entered the market;
ability to discover, develop and commercialize additional product candidates;
announcements relating to collaborations that we may enter into with respect to the development or commercialization of our product
candidates, or the timing of payments we may make or receive under these arrangements;
success of our competitors in discovering, developing or commercializing products;
strategic transactions undertaken by us;
additions or departures of key personnel;
product liability claims related to our clinical trials or product candidates;
prevailing economic conditions;
business disruptions caused by earthquakes or other natural disasters;
disputes concerning our intellectual property or other proprietary rights;
FDA or other U.S. or foreign regulatory actions affecting us or our industry;
healthcare reform measures in the United States;
sales of our common stock by our officers, directors or significant stockholders;
future sales or issuances of equity or debt securities by us;
fluctuations in our quarterly operating results; and
the issuance of new or changed securities analysts’ reports or recommendations regarding us.

In addition, the stock markets in general, and the markets for pharmaceutical stocks in particular, have experienced extreme volatility that has often
been unrelated to the operating performance of the issuer. These broad market fluctuations may adversely affect the trading price or liquidity of our common
stock. In the past, when the market price of a stock has been volatile, holders of that stock have sometimes instituted securities class action litigation against
the issuer. If any of our stockholders were to bring such a lawsuit against us, we could incur substantial costs defending the lawsuit and the attention of our
management would be diverted from the operation of our business.
Our principal stockholders and management own a significant percentage of our stock and will be able to exert significant control over matters subject to
stockholder approval.
Based on the beneficial ownership of our common stock as of September 25, 2015, after this offering, our officers and directors, together with holders
of 5% or more of our outstanding common stock before this offering and their respective affiliates, will beneficially own approximately
% of our
common stock (assuming no exercise of the underwriters’ option to purchase additional shares of common stock). Accordingly, these stockholders will
continue to have significant influence over the outcome of corporate actions requiring stockholder approval, including the election of directors, any merger,
consolidation or sale of all or substantially all of our assets or any other significant corporate transaction. The interests of these stockholders may not be the
same as or may even conflict with your interests. For example, these large stockholders could delay or prevent a change of control of our company, even if
such a change of control would benefit our other stockholders, which could deprive our stockholders of an opportunity to receive a premium for their
common stock as part of a sale of our company or our assets and might affect the prevailing market price of our common stock. The significant concentration
of stock ownership may adversely affect the trading price of our common stock due to investors’ perception that conflicts of interest may exist or arise.
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We are an “emerging growth company” and we cannot be certain if the reduced disclosure requirements applicable to emerging growth companies will
make our common stock less attractive to investors.
We are an “emerging growth company,” as defined in the JOBS Act, and may take advantage of certain exemptions from various reporting
requirements that are applicable to other public companies that are not “emerging growth companies” including not being required to comply with the
auditor attestation requirements of Section 404 of the Sarbanes-Oxley Act, reduced disclosure obligations regarding executive compensation in our periodic
reports and proxy statements and exemptions from the requirements of holding a nonbinding advisory vote on executive compensation and shareholder
approval of any golden parachute payments not previously approved. We cannot predict if investors will find our common stock less attractive because we
may rely on these exemptions. If some investors find our common stock less attractive as a result, there may be a less active trading market for our common
stock and our stock price may be more volatile.
In addition, Section 102 of the JOBS Act also provides that an “emerging growth company” can take advantage of the extended transition period
provided in Section 7(a)(2)(B) of the Securities Act of 1933 (as amended, the “Securities Act”) for complying with new or revised accounting standards. As an
“emerging growth company,” we can therefore delay the adoption of certain accounting standards until those standards would otherwise apply to private
companies. However, we are choosing to “opt out” of such extended transition period, and as a result, we will comply with new or revised accounting
standards on the relevant dates on which adoption of such standards is required for non-emerging growth companies. Section 107 of the JOBS Act provides
that our decision to opt out of the extended transition period for complying with new or revised accounting standards is irrevocable.
Future sales of our common stock or securities convertible or exchangeable for our common stock may depress our stock price.
If our existing stockholders or holders of our options or warrants sell, or indicate an intention to sell, substantial amounts of our common stock in the
public market, the trading price of our common stock could decline. The perception in the market that these sales may occur could also cause the trading
price of our common stock to decline. Based on the number of shares of common stock outstanding as of
, 2015, upon the completion of this offering,
we will have outstanding a total of
shares of common stock, assuming no exercise of the underwriters’ option to purchase additional shares of common
stock. Of these shares, only the shares of common stock sold by us in this offering (and not held by our affiliates), plus any shares sold upon exercise of the
underwriters’ option to purchase additional shares of common stock, will be freely tradable without restriction in the public market immediately following
this offering.
A total of
shares of common stock are not subject to lock-up agreements with the underwriters and therefore will be eligible for sale in the
public market upon closing of this offering. We expect that the lock-up agreements with the underwriters pertaining to this offering will expire 180 days from
the date of this prospectus. After the lock-up agreements expire, up to an additional
shares of common stock will be eligible for sale in the public
market, subject to volume limitations under Rule 144 under the Securities Act with respect to shares held by directors, executive officers and other affiliates.
The underwriters may, however, in their sole discretion, permit our officers, directors and other stockholders and the holders of our outstanding options and
warrants who are subject to the lock-up agreements to sell shares prior to the expiration of the lock-up agreements. Sales of these shares, or perceptions that
they will be sold, could cause the trading price of our common stock to decline.
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In addition, based on the number of shares subject to outstanding awards under our 2015 Omnibus Incentive Plan (the “2015 Plan”), or available for
issuance thereunder, as of
, 2015, and including the initial reserves under the 2015 Plan,
shares of common stock that are either subject to
outstanding options, outstanding but subject to vesting, or reserved for future issuance under the 2015 Plan will become eligible for sale in the public market
to the extent permitted by the provisions of various vesting schedules, the lock-up agreements and Rule 144 and Rule 701 under the Securities Act. We may
also file a registration statement permitting shares of common stock issued in the future pursuant to the 2015 Plan to be freely resold by plan participants in
the public market, subject to the lock-up agreements, applicable vesting schedules and, for shares held by directors, executive officers and other affiliates,
volume limitations under Rule 144 for shares. The 2015 Plan also contains a provision for the annual increase of the number of shares reserved for issuance
under such plan, as described elsewhere in this prospectus, which shares we also intend to register. If the shares we may issue from time to time under the 2015
Plan are sold, or if it is perceived that they will be sold, by the award recipient in the public market, the trading price of our common stock could decline.
If there is no viable public market for our common stock, you may not be able to sell your shares at or above the initial public offering price.
Prior to this offering, there has been no public market for our common stock, and there can be no assurance that a regular trading market will develop
and continue after this offering or that the market price of our common stock will not decline below the initial public offering price. The initial public
offering price was determined through negotiations between us and the underwriters and may not be indicative of the market price of our common stock
following this offering. Among the factors considered in such negotiations were prevailing market conditions, certain of our financial information, market
valuations of other companies that we and the underwriters believe to be comparable to us, estimates of our business potential, the present state of our
development and other factors deemed relevant.
Investors in this offering will suffer immediate and substantial dilution of their investment.
If you purchase common stock in this offering, you will pay more for your shares than our pro forma as adjusted net tangible book value per share.
Based upon an assumed initial public offering price of $
per share, the midpoint of the price range on the cover page of this prospectus, you will incur
immediate and substantial dilution of $
per share, representing the difference between our assumed initial public offering price and our pro forma as
adjusted net tangible book value per share. Based upon the assumed initial public offering price of $
per share, purchasers of common stock in this
offering will have contributed approximately
% of the aggregate purchase price paid by all purchasers of our stock but will own only approximately
% of our common stock outstanding after this offering.
We have also issued options in the past to acquire common stock at prices significantly below the initial offering price. As of July 31, 2015, there
were 587,143 shares of common stock subject to outstanding options with a weighted-average exercise price of $9.80 per share. To the extent that these
outstanding options are ultimately exercised, you will incur further dilution, and our stock price may decline.
We may be at risk of securities class action litigation.
We may be at risk of securities class action litigation. This risk is especially relevant for us due to our dependence on positive clinical trial outcomes
and regulatory approvals of each of our product candidates. In the past, pharmaceutical companies have experienced significant stock price volatility,
particularly when associated with binary events such as clinical trials and product approvals. If we face such litigation, it could result in substantial costs and
a diversion of management’s attention and resources, which could harm our business and result in a decline in the market price of our common stock.
Raising additional capital may cause dilution to our existing stockholders or involve the issuance of securities with rights, preferences and privileges
senior to those of holders of our common stock.
To raise capital, we may from time to time issue additional shares of common stock at a discount from the then-current trading price of our common
stock. As a result, our common stockholders would experience immediate dilution upon the purchase of any shares of our common stock sold at such
discount. In addition, as opportunities present themselves, we may enter into financing or similar arrangements in the future, including the issuance of debt
securities, preferred stock or common stock. Whether or not we issue additional shares of common stock at a discount, any issuance of common stock will,
and any issuance of other equity securities or of options, warrants or other rights to purchase common stock may, result in additional dilution of the
percentage ownership of our stockholders and could cause our stock price to decline. New investors could also gain rights, preferences and privileges senior
to those of holders of our common stock, which could cause the price of our common stock to decline.
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We will have broad discretion in the use of the net proceeds of this offering and may not use them effectively.
Our management will have broad discretion over the use of the net proceeds from this offering. Because of the number and variability of factors that
will determine our use of such proceeds, you may not agree with how we allocate or spend the proceeds from this offering. We may pursue collaborations,
clinical trials or discovery and development programs that do not result in an increase in the market value of our common stock and that may increase our
losses. Our failure to allocate and spend the net proceeds from this offering effectively would have a material adverse effect on our financial condition and
business. Until the net proceeds are used, they may be placed in investments that do not produce significant investment returns or that may lose value.
Provisions of our charter documents or Delaware law could delay or prevent an acquisition of our company, even if the acquisition would be beneficial to
our stockholders, and could make it more difficult for you to change management.
Provisions in our certificate of incorporation and our bylaws may discourage, delay or prevent a merger, acquisition or other change in control that
stockholders may consider favorable, including transactions in which stockholders might otherwise receive a premium for their shares. In addition, these
provisions may frustrate or prevent any attempt by our stockholders to replace or remove our current management by making it more difficult to replace or
remove our board of directors. These provisions include:
·
·
·
·
·
·
·
·

a prohibition on stockholder action through written consent;
no cumulative voting in the election of directors;
the exclusive right of our board of directors to elect a director to fill a vacancy created by the expansion of the board of directors or the
resignation, death or removal of a director;
a requirement that special meetings of stockholders be called only by the board of directors, the chairman of the board of directors, the chief
executive officer or, in the absence of a chief executive officer, the president;
an advance notice requirement for stockholder proposals and nominations;
directors may not be removed without cause and may only be removed with cause by the affirmative vote of 66 2/3% of all outstanding shares
of our capital stock with the power to vote in the election of directors;
the authority of our board of directors to issue preferred stock with such terms as our board of directors may determine; and
a requirement of approval of not less than 66 2/3% of all outstanding shares of our capital stock with the power to vote to amend any bylaws by
stockholder action, or to amend specific provisions of our certificate of incorporation.

In addition, Delaware law prohibits a publicly held Delaware corporation from engaging in a business combination with an interested stockholder,
generally a person who, together with its affiliates, owns or within the last three years has owned 15% or more of our voting stock, for a period of three years
after the date of the transaction in which the person became an interested stockholder, unless the business combination is approved in a prescribed manner.
Accordingly, Delaware law may discourage, delay or prevent a change in control of our company. Furthermore, our certificate of incorporation will specify
that the Court of Chancery of the State of Delaware will be the sole and exclusive forum for most legal actions involving actions brought against us by
stockholders. We believe this provision benefits us by providing increased consistency in the application of Delaware law by chancellors particularly
experienced in resolving corporate disputes, efficient administration of cases on a more expedited schedule relative to other forums and protection against
the burdens of multi-forum litigation. However, the provision may have the effect of discouraging lawsuits against our directors and officers. The
enforceability of similar choice of forum provisions in other companies’ certificates of incorporation has been challenged in legal proceedings, and it is
possible that, in connection with any applicable action brought against us, a court could find the choice of forum provisions contained in our certificate of
incorporation to be inapplicable or unenforceable in such action.
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Provisions in our charter and other provisions of Delaware law could limit the price that investors are willing to pay in the future for shares of our
common stock.
We do not anticipate paying any cash dividends on our capital stock in the foreseeable future; therefore capital appreciation, if any, of our common stock
will be your sole source of gain for the foreseeable future.
We have never declared or paid cash dividends on our capital stock. We do not anticipate paying any cash dividends on our capital stock in the
foreseeable future. We currently intend to retain all available funds and any future earnings to fund the development and growth of our business. In addition,
the terms of any future debt financing arrangement may contain terms prohibiting or limiting the amount of dividends that may be declared or paid on our
common stock. As a result, capital appreciation, if any, of our common stock will be your sole source of gain for the foreseeable future.
If securities or industry analysts do not publish research, or publish inaccurate or unfavorable research, about our business, our stock price and trading
volume could decline.
The trading market for our common stock will depend, in part, on the research and reports that securities or industry analysts publish about us or our
business. Securities and industry analysts do not currently, and may never, publish research on our company. If no securities or industry analysts commence
coverage of our company, the trading price for our stock would likely be negatively impacted. In the event securities or industry analysts initiate coverage, if
one or more of the analysts who cover us downgrade our stock or publish inaccurate or unfavorable research about our business, our stock price would likely
decline. In addition, if our operating results fail to meet the forecast of analysts, our stock price would likely decline. If one or more of these analysts cease
coverage of our company or fail to publish reports on us regularly, demand for our stock could decrease, which might cause our stock price and trading
volume to decline.
We have applied to list the shares of our common stock and on the NASDAQ Capital Market. If so listed, we will be required to meet the NASDAQ Capital
Market's continued listing requirements and other NASDAQ rules, or we may risk delisting. Delisting could negatively affect the price of our common
stock, which could make it more difficult for us to sell securities in a future financing or for you to sell the common stock.
We have applied to list the shares of our common stock on the NASDAQ Capital Market, and if so listed, and we will be required to meet the
continued listing requirements of the NASDAQ Capital Market and other NASDAQ rules, including those regarding director independence and independent
committee requirements, minimum stockholders' equity, minimum share price and certain other corporate governance requirements. In particular, we are
required to maintain a minimum bid price for our listed common stock of $1.00 per share. If we do not meet these continued listing requirements, our
common stock could be delisted. Delisting from the NASDAQ Capital Market would cause us to pursue eligibility for trading of these securities on other
markets or exchanges, or on the "pink sheets." In such case, our stockholders' ability to trade, or obtain quotations of the market value of our common stock
would be severely limited because of lower trading volumes and transaction delays. These factors could contribute to lower prices and larger spreads in the
bid and ask prices of these securities. There can be no assurance that the offered securities, if delisted from the NASDAQ Capital Market in the future, would
be listed on a national securities exchange, a national quotation service, the over-the-counter markets or the pink sheets. Delisting from the NASDAQ Capital
Market, or even the issuance of a notice of potential delisting, would also result in negative publicity, make it more difficult for us to raise additional capital,
adversely affect the market liquidity of the offered securities, decrease securities analysts' coverage of us or diminish investor, supplier and employee
confidence.
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CAUTIONARY STATEMENT CONCERNING FORWARD-LOOKING STATEMENTS
This prospectus, including the sections titled “Prospectus summary,” “Risk factors,” “Use of proceeds,” “Management’s discussion and analysis of financial
condition and results of operations,” “Market, industry and other data,” “Business” and “Shares eligible for future sale,” contains forward-looking statements.
In some cases you can identify these statements by forward-looking words, such as “believe,” “may,” “will,” “estimate,” “continue,” “anticipate,” “intend,”
“could,” “would,” “project,” “plan,” “potential,” “seek,” “expect,” “goal,” or the negative or plural of these words or similar expressions. These forwardlooking statements include, but are not limited to, statements concerning the following:
·
·
·
·
·
·
·
·
·
·
·
·
·
·
·
·
·
·
·
·
·
·
·

our expected uses of the net proceeds to us from this offering;
our ability to bring both PL2200 Aspirin 81 mg and PL2200 Aspirin 325 mg to market-readiness;
our ability to maintain regulatory approval of PL2200 Aspirin 325 mg or obtain and maintain regulatory approval of PL2200 Aspirin 81 mg and any
future product candidates;
the benefits of the use of PL2200 Aspirin 325 mg and PL2200 Aspirin 81 mg;
the projected dollar amounts of future sales of established and novel GI-safer technologies for NSAIDs and other analgesics;
our ability to successfully commercialize our PL2200 Aspirin products, or any future product candidates;
the rate and degree of market acceptance of our PL2200 Aspirin products or any future product candidates;
our expectations regarding government and third-party payor coverage and reimbursement;
our ability to scale up manufacturing of our PL2200 Aspirin products to commercial scale;
our ability to successfully build a specialty sales force and commercial infrastructure or collaborate with a firm that has these capabilities;
our ability to compete with companies currently producing GI-safer technologies for NSAIDs and other analgesics;
our reliance on third parties to conduct our clinical studies;
our reliance on third-party contract manufacturers to manufacture and supply our product candidates for us;
our reliance on our collaboration partners’ performance over which we do not have control;
our ability to retain and recruit key personnel, including development of a sales and marketing function;
our ability to obtain and maintain intellectual property protection for our PL2200 Aspirin products or any future product candidates;
the actual receipt and timing of any milestone payments or royalties from our collaborators;
our estimates of our expenses, ongoing losses, future revenue, capital requirements and our needs for or ability to obtain additional financing;
our expectations regarding the time during which we will be an emerging growth company under the JOBS Act;
our ability to identify, develop, acquire and in-license new products and product candidates;
our ability to successfully establish and successfully maintain appropriate collaborations and derive significant revenue from those collaborations;
our financial performance; and
developments and projections relating to our competitors or our industry.

These forward-looking statements are subject to a number of risks, uncertainties and assumptions, including those described in “Risk factors.” Moreover, we
operate in a very competitive and rapidly changing environment. New risks emerge from time to time. It is not possible for our management to predict all
risks, nor can we assess the impact of all factors on our business or the extent to which any factor, or combination of factors, may cause actual results to differ
materially from those contained in any forward-looking statements we may make. In light of these risks, uncertainties and assumptions, the forward-looking
events and circumstances discussed in this prospectus may not occur and actual results could differ materially and adversely from those anticipated or
implied in the forward-looking statements.
You should not rely upon forward-looking statements as predictions of future events. Although we believe that the expectations reflected in the forwardlooking statements are reasonable, we cannot guarantee that the future results, levels of activity, performance or events and circumstances reflected in the
forward-looking statements will be achieved or occur. Moreover, except as required by law, neither we nor any other person assumes responsibility for the
accuracy and completeness of the forward-looking statements. We undertake no obligation to update publicly any forward-looking statements for any reason
after the date of this prospectus to conform these statements to actual results or to changes in our expectations.
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You should read this prospectus and the documents that we reference in this prospectus and have filed with the SEC as exhibits to the registration statement
of which this prospectus is a part with the understanding that our actual future results, levels of activity, performance and events and circumstances may be
materially different from what we expect.
MARKET, INDUSTRY AND OTHER DATA
We obtained the industry, market and similar data set forth in this prospectus from our own internal estimates and research, and from industry publications
and research, surveys and studies conducted by third parties, including primary market research commissioned by us. These data involve a number of
assumptions and limitations, and you are cautioned not to give undue weight to such information and estimates.
Information that is based on estimates, forecasts, projections, market research or similar methodologies is inherently subject to uncertainties and actual events
or circumstances may differ materially from events and circumstances that are assumed in this information. In some cases, we do not expressly refer to the
sources from which this data is derived. In that regard, when we refer to one or more sources of this type of data in any paragraph, you should assume that
other data of this type appearing in the same paragraph is derived from the same sources, unless otherwise expressly stated or the context otherwise requires.
USE OF PROCEEDS
We estimate that the net proceeds from our issuance and sale of
shares of our common stock in this offering will be approximately $
million, or
approximately $
million if the underwriters exercise their option to purchase additional shares in full, assuming an initial public offering price of $
,
which is the midpoint of the price range set forth on the cover page of this prospectus, after deducting estimated underwriting discounts and commissions and
estimated offering expenses payable by us.
A $1.00 increase (decrease) in the assumed initial public offering price of $
per share would increase (decrease) the net proceeds from this offering by
approximately $
million, assuming that the number of shares we are offering, as set forth on the cover page of this prospectus, remains the same, and after
deducting estimated underwriting discounts and commissions and estimated offering expenses payable by us. We may also increase or decrease the number
of shares we are offering. Each increase (decrease) of 1,000,000 shares in the number of shares we are offering would increase (decrease) the net proceeds to us
from this offering by approximately $
million, assuming that the assumed initial public offering price remains the same, and after deducting estimated
underwriting discounts and commissions and estimated offering expenses payable by us.
As of June 30, 2015, we had cash and cash equivalents of approximately $580,000. We currently estimate that we will use the net proceeds from this offering,
together with our cash and cash equivalents, as follows:
•

Approximately $8 million will be used for funding necessary to advance PL2200 Aspirin 325 mg and PL2200 Aspirin 81 mg to marketreadiness. For both products, which will share a common manufacturing process and branding, this will fund the commercial scale-up of
manufacturing and manufacturing validation runs and stability testing and development of a brand and proprietary name as appropriate to
prepare both products to a point of being ready to launch commercially. In addition, this will fund actions necessary to obtain supplemental
regulatory approval of PL2200 Aspirin 81 mg; and

•

The balance of the amount raised in the offering will be used to fund working capital, capital expenditures and other general corporate purposes,
which may include the acquisition or licensing of other products, businesses or technologies, and the expansion of our executive team.

This expected use of the net proceeds from this offering and our existing cash and cash equivalents represents our intentions based upon our current plans
and business conditions. The amounts and timing of our actual expenditures may vary significantly depending on numerous factors, including the progress
of our development and commercialization efforts and the status of and results from clinical studies, as well as any collaborations that we may enter into with
third parties and any unforeseen cash needs. As a result, our management will retain broad discretion over the allocation of the net proceeds from this
offering. We have no current understandings, agreements or commitments for any material acquisitions or licenses of any products, businesses or
technologies.
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Based on our planned use of the net proceeds from this offering and our existing cash and cash equivalents described above, we expect that such funds will
be sufficient to enable us to (a) advance PL2200 Aspirin 325 mg to market-readiness, (b) obtain supplemental regulatory approval of PL2200 Aspirin 81 mg
and advance it to market-readiness, and (c) build the executive team necessary to support a shift to manufacturing, marketing, and sales. We anticipate the
need to raise significant additional capital before we can begin generating significant revenues.
Pending our use of the net proceeds from this offering, we intend to invest the net proceeds in a variety of capital preservation investments, including shortterm, investment grade, interest bearing instruments and U.S. government securities.
DIVIDEND POLICY
We have never declared or paid, and do not anticipate declaring, or paying in the foreseeable future, any cash dividends on our capital stock. Future
determination as to the declaration and payment of dividends, if any, will be at the discretion of our board of directors and will depend on then existing
conditions, including our operating results, financial conditions, contractual restrictions, capital requirements, business prospects and other factors our board
of directors may deem relevant.
CAPITALIZATION
The following table sets forth our cash and cash equivalents and capitalization as of June 30, 2015:
•

on an actual basis;

•

on a pro forma basis to reflect the conversion of the Company to a Delaware corporation including the conversion of all preferred and common units
to common stock and the extinguishment of the January/February 2015 short term notes payable and the associated incentive units in exchange for
249,196 shares of common stock

•

on a pro forma as adjusted basis to further reflect the sale by us of
shares of common stock in this offering at an assumed initial public
offering price of $
per share, which is the midpoint of the price range set forth on the cover page of this prospectus, after deducting estimated
underwriting discounts and commissions and estimated offering expenses payable by us.

You should read this table together with the section in this prospectus entitled “Management’s discussion and analysis of financial condition and results of
operations” and our financial statements and related notes included elsewhere in this prospectus.
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As of June 30, 2015
(in thousands except share and per share
amounts)

Actual

Pro-forma as
adjusted

Pro-forma
(unaudited)

Cash and cash equivalents

580

580

Short term notes payable

653

—

—

37,988

—

—

—

—

—

3,601

—

—

Owners'/stockholders' equity:
Preferred units, 17,547,683 units outstanding, actual; no units outstanding, pro forma and pro
forma as adjusted
Preferred stock, $0.001 par value; no shares authorized, issued or outstanding, actual;
10,000,000 shares authorized, no shares issued or outstanding, pro forma and pro forma as
adjusted
Common units, 4,241,124 units outstanding, actual; no units outstanding, pro forma and pro
forma as adjusted
Common stock, $0.001 par value, no shares authorized, issued or outstanding, actual;
100,000,000 shares authorized, 5,565,823 shares issued and outstanding, pro forma;
100,000,000 authorized,
shares issued and outstanding, pro forma as adjusted
Options/incentive units
Additional paid-in-capital
Accumulated deficit
Total owner's/stockholders' equity (deficit)
Total Capitalization

—
2,829
—
(44,185 )

5,566
2,829
38,465
(45,774 )

233

1,086

886

1,086

2,829
(45,774 )

(1) A $1.00 increase (decrease) in the assumed initial public offering price of $
per share would increase (decrease) each of pro forma cash and cash
equivalents, working capital and total assets by $
and decrease (increase) total stockholders’ deficit by $
, assuming the number of shares we are
offering, as set forth on the cover page of this prospectus, remains the same, after deducting estimated underwriting discounts and commissions and estimated
offering expenses payable by us. We may also increase or decrease the number of shares we are offering. An increase (decrease) of 1,000,000 shares in the
number of shares we are offering would increase (decrease) each of pro forma cash and cash equivalents, working capital and total assets by approximately
$
and decrease (increase) total stockholders’ deficit by approximately $
, assuming the assumed initial public offering price per share, as set forth on
the cover page of this prospectus, remains the same. The pro forma information is illustrative only, and we will adjust this information based on the actual
initial public offering price, number of shares offered and other terms of this offering determined at pricing.
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The number of shares of our common stock to be outstanding after this offering is based on 5,565,823 shares of our common stock outstanding as of July 31,
2015, and excludes the following:
•

587,143 shares of our common stock issuable upon the exercise of stock options outstanding as of July 31, 2015 at a weighted-average exercise
price of $9.80 per share; and

•

412,857 shares of common stock, subject to increase on an annual basis, reserved for future issuance under the 2015 Plan.
DILUTION

Dilution is the amount by which the offering price paid by the purchasers of the shares of common stock sold in the offering exceeds the pro forma net
tangible book value per share of our common stock after this offering. The historical net tangible book value of our common stock as of June 30, 2015 was
$
, or $
per share. The pro forma net tangible book value of our common stock as of June 30, 2015 was $
, or $
per share. Pro forma net
tangible book value per share represents our total tangible assets less our total liabilities, divided by the number of outstanding shares of our common stock,
after giving effect to the pro forma adjustments referenced under “Capitalization.”
After giving effect to our receipt of the net proceeds from our sale of
shares of our common stock at an assumed initial public offering price of $
per share, which is the midpoint of the price range set forth on the cover page of this prospectus, after deducting estimated underwriting discounts and
commissions and estimated offering expenses payable by us, our pro forma net tangible book value as of June 30, 2015 would have been approximately
$
million, or $
per share. This represents an immediate increase in pro forma net tangible book value of $
per share to our existing stockholders
and an immediate dilution of $
per share to investors purchasing common stock in this offering.
The following table illustrates this dilution on a per share basis to new investors:
Assumed initial public offering price per share
Historical net tangible book value per share as of June 30, 2015
Pro forma net tangible book value per share as of June 30, 2015
Increase in pro forma net tangible book value per share attributable to new investors

$
$
$

Pro forma as adjusted net tangible book value per share after this offering
Dilution per share to investors participating in this offering

$

Each $1.00 increase (decrease) in the assumed initial public offering price of $
per share would increase (decrease) the pro forma net tangible book value,
as adjusted to give effect to this offering, by $
per share and the dilution to new investors by $
per share, assuming the number of shares offered by
us, as set forth on the cover page of this prospectus, remains the same, and after deducting estimated underwriting discounts and commissions and estimated
offering expenses payable by us. If the underwriters exercise their option to purchase additional shares in this offering in full, the pro forma net tangible book
value, as adjusted to give effect to this offering, would be $
per share and the dilution to new investors would be $
per share.
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We may also increase or decrease the number of shares we are offering. An increase (decrease) of 1,000,000 shares in the number of shares we are offering
would increase (decrease) our pro forma as adjusted net tangible book value by approximately $
million, or $
per share, and decrease (increase) the
pro forma dilution per share to investors in this offering by $
per share, assuming that the assumed initial public offering price remains the same, and after
deducting estimated underwriting discounts and commissions and estimated offering expenses payable by us. The pro forma information discussed above is
illustrative only and will change based on the actual initial public offering price, number of shares and other terms of this offering determined at pricing.
The table below summarizes as of June 30, 2015, on a pro forma basis described above, the number of shares of our common stock, the total consideration,
and the average price per share (i) paid to us by our existing stockholders and (ii) to be paid by new investors purchasing our common stock in this offering at
an assumed initial public offering price of $
per share, which is the midpoint of the price range set forth on the cover page of this prospectus, before
deducting estimated underwriting discounts and commissions and estimated offering expenses payable by us.
Shares purchased
Number
Percent
Existing stockholders before this offering
New investors
Total

Total consideration
Amount
Percent
% $

100.0 % $

Average price
per share

% $
$
100.0 %

A $1.00 increase (decrease) in the assumed initial public offering price of $
per share would increase (decrease) total consideration paid by new investors
by $
million and increase (decrease) the percent of total consideration paid by new investors by %, assuming the number of shares we are offering, as
set forth on the cover page of this prospectus, remains the same, and after deducting estimated underwriting discounts and commissions and estimated
offering expenses payable by us. We may also increase or decrease the number of shares we are offering.
If the underwriters exercise their option to purchase additional shares in this offering in full, the percentage of shares of our common stock held by existing
stockholders will be reduced to % of the total number of shares of our common stock outstanding after this offering, and the number of shares held by new
investors will increase to shares, or % of the total number of shares of our common stock outstanding after this offering.
The number of shares of our common stock to be outstanding after this offering is based on 5,565,823 shares of our common stock outstanding as of July 31,
2015, and excludes the following:
•

587,143 shares of our common stock issuable upon the exercise of stock options outstanding as of July 31, 2015 at a weighted-average exercise
price of $9.80 per share;

•

412,857 shares of common stock, subject to increase on an annual basis, reserved for future issuance under the 2015 Plan.

To the extent that any outstanding options or warrants are exercised, new options are issued under our stock-based compensation plans or we issue additional
shares of common stock in the future, there will be further dilution to investors participating in this offering. If all of these options were exercised, then our
existing stockholders, including the holders of these options, would own
% and our new investors would own
% of the total number of shares of our
common stock outstanding upon the closing of this offering. In such event, the total consideration paid by our existing stockholders, including the holders of
these options, would be approximately $
million, or %, the total consideration paid by our new investors would be $
million, or %, the average
price per share paid by our existing stockholders would be $
, and the average price per share paid by our new investors would be $
.
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MANAGEMENT’S DISCUSSION AND ANALYSIS OF FINANCIAL CONDITION
AND RESULTS OF OPERATIONS
You should read the following discussion and analysis of our financial condition and results of operations together with the section of this prospectus
entitled “Selected financial data” and our financial statements and related notes included elsewhere in this prospectus. This discussion and other parts of
this prospectus contain forward-looking statements that involve risk and uncertainties, such as statements of our plans, objectives, expectations and
intentions.(See “CAUTIONARY STATEMENT CONCERNING FORWARD-LOOKING STATEMENTS” above at page 39.) Our actual results could differ
materially from those discussed in these forward-looking statements. Factors that could cause or contribute to such differences include, but are not limited
to, those discussed in the section of this prospectus entitled “Risk factors.”
Overview
We are a late-stage specialty pharmaceutical company focused on developing our clinically validated and patent-protected PLxGuard™ delivery system to
provide safer and more effective oral drugs for cardiovascular disease as well as pain and inflammation. Our PLxGuard™ delivery system works by releasing
active pharmaceutical ingredients into the duodenum, the first part of the small intestine immediately below the stomach, rather than in the stomach itself,
which we believe improves the absorption of many drugs currently on the market or in development, and reduces acute gastrointestinal (GI) side effects of
aspirin and ibuprofen, and potentially other drugs.
Our FDA-approved lead product, PL2200 Aspirin 325 mg, is a novel formulation of aspirin that uses the PLxGuard™ delivery system to significantly reduce
acute GI side effects while providing superior antiplatelet effectiveness for cardiovascular disease prevention as compared with the current standard of care,
enteric coated aspirin. A companion 81 mg dose of the same novel formulation—PL2200 Aspirin 81 mg—is in late-stage development and will be the
subject of an sNDA leveraging the already approved status of PL2200 Aspirin 325 mg.
Financial overview
Summary
We have not generated net income from operations, and at June 30, 2015, we had an accumulated deficit of approximately $44.2 million, primarily as a result
of research and development and general and administrative expenses. While we may in the future generate revenue from a variety of sources, including
commercial revenues from the sale of PL2200 Aspirin, license fees, milestone payments and research and development payments in connection with potential
future strategic partnerships, we have not yet generated any significant revenue. PL2200 Aspirin is at a late stage of development and may never be
successfully developed or commercialized. Accordingly, we expect to incur significant and increasing losses from operations for the foreseeable future as we
seek to advance PL2200 Aspirin to market-readiness, and there can be no assurance that we will ever generate significant revenue or profits.
Research and development expenses
We recognize both internal and external research and development expenses as incurred. Our external research and development expenses consist primarily
of:
•

the cost of acquiring and manufacturing clinical trial and other materials, including expenses incurred under agreements with contract
manufacturing organizations;

•

expenses incurred under agreements with contract research organizations, investigative sites, and consultants that conduct our clinical trials
and a substantial portion of our clinical activities; and
45

•

other costs associated with development activities, including additional studies.

Internal research and development costs consist primarily of salaries and related fringe benefit costs for our employees (such as workers’ compensation and
health insurance premiums), stock-based compensation charges, travel costs, and allocated overhead expenses.
We expect research costs to be minimal going forward as our focus is on commercializing PL2200 Aspirin.
General and administrative expenses
General and administrative expenses consist principally of personnel-related costs including share based compensation expense, professional fees for legal,
intellectual property, consulting, audit and tax services, rent and other general operating expenses not otherwise included in research and development. We
anticipate general and administrative expenses will increase in future periods, reflecting an expanding infrastructure, other administrative expenses and
increased professional fees associated with being a public reporting company. We further expect a significant increase in overall sales and marketing costs
should we successfully commercialize PL2200 Aspirin.
Other income (expense), net
Other income (expense), net is comprised of interest income and interest expense.
Critical accounting policies, significant judgments and use of estimates
This discussion and analysis of our financial condition and results of operations is based on our financial statements, which have been prepared in
accordance with U.S. generally accepted accounting principles, or U.S. GAAP. The preparation of these financial statements requires us to make estimates and
assumptions that affect the reported amounts of assets and liabilities and the disclosure of contingent assets and liabilities at the date of the financial
statements, as well as the reported expenses incurred during the reporting periods. Our estimates are based on our historical experience and on various other
factors that we believe are reasonable under the circumstances, the results of which form the basis for making judgments about the carrying value of assets
and liabilities that are not readily apparent from other sources. Actual results may differ from these estimates under different assumptions or conditions. We
believe that the accounting policies discussed below are critical to understanding our historical and future performance, as these policies relate to the more
significant areas involving management’s judgments and estimates.
Research and development expense
Research and development expenses include costs incurred in performing research and development activities, personnel related expenses, laboratory and
clinical supplies, facilities expenses, overhead expenses, fees for contractual services, including preclinical studies, clinical trials and raw materials. We
estimate clinical trial expenses based on the services received pursuant to contracts with research institutions and contract research organizations which
conduct and manage clinical trials on our behalf. We accrue service fees based on work performed, which relies on estimates of total costs incurred based on
milestones achieved, patient enrollment and other events. The majority of our service providers invoice us in arrears, and to the extent that amounts invoiced
differ from our estimates of expenses incurred, we accrue for additional costs. The financial terms of these agreements vary from contract to contract and may
result in uneven expenses and cash flows. To date, we have not experienced any events requiring us to make material adjustments to our accruals for service
fees. If we do not identify costs that we incurred or if we underestimate or overestimate the level of services performed, our actual expenses could differ from
our estimates which could materially affect our results of operations. Adjustments to our accruals are recorded as changes in estimates become evident. In
addition to accruing for expenses incurred, we may also record payments made to service providers as prepaid expenses that we will recognize as expense in
future periods as services are rendered.
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Stock-based compensation expense
As of July 31, 2015, there were outstanding options for the purchase of a total of 587,143 shares of Common Stock, with 270,714 of such options vesting in
full upon completion of this offering, and the remaining 316,429 options subject to vesting, typically over a two or three-year period.
We expect to continue to grant equity incentive awards in the future as we continue to expand our number of employees and seek to retain our existing
employees, and to the extent that we do, our actual stock-based compensation expense recognized in future periods will likely increase.
Stock-based compensation costs related to stock options granted to employees are measured at the date of grant based on the estimated fair value of the
award, net of estimated forfeitures. We estimate the grant date fair value, and the resulting stock-based compensation expense, using the Black-Scholes
option-pricing model. The grant date fair value of stock-based awards is recognized on a straight-line basis over the requisite service period, which is
generally the vesting period of the award.
The Black-Scholes option-pricing model requires the use of highly subjective assumptions to estimate the fair value of stock-based awards. If we had made
different assumptions, our stock-based compensation expense, net loss and net loss per share of common stock could have been significantly different. These
assumptions include:
•

Fair value of our common stock: Because our stock is not publicly traded, we must estimate its fair value, as discussed in “Common stock
valuations” below.

•

Expected volatility: As we do not have a trading history for our common stock, the expected stock price volatility for our common stock was
estimated by taking the average historical price volatility for industry peers based on daily price observations over a period equivalent to the
expected term of the stock option grants. Industry peers consist of several public companies in the biopharmaceutical industry that are similar in
size, stage of life cycle and financial leverage. We did not rely on implied volatilities of traded options in our industry peers’ common stock
because the volume of activity was relatively low. We intend to continue to consistently apply this process using the same or similar public
companies until a sufficient amount of historical information regarding the volatility of our own common stock price becomes available, or
unless circumstances change such that the identified companies are no longer similar to us, in which case, more suitable companies whose share
prices are publicly available would be utilized in the calculation.

•

Expected term: We do not believe we are able to rely on our historical exercise and post-vesting termination activity to provide accurate data
for estimating the expected term for use in estimating the fair value-based measurement of our options. Therefore, we have opted to use the
“simplified method” for estimating the expected term of options.

•

Risk-free rate: The risk-free interest rate is based on the yields of U.S. Treasury securities with maturities similar to the expected time to
liquidity.

•

Expected dividend yield: We have never declared or paid any cash dividends and do not presently plan to pay cash dividends in the foreseeable
future. Consequently, we used an expected dividend yield of zero.

The estimated fair value of the common stock underlying our stock options was determined at each grant date by our board of directors. Our board of
directors intended all options granted to be exercisable at a price per share not less than the per-share fair value of our common stock underlying those
options on the date of grant.
The valuations of our common stock were determined by the Company based on recent transactions in the Company’s equity securities, the Board’s own
evaluation, and information provided by an independent third-party valuation specialist, which included an analysis of the financial position of the
Company using an asset-based approach, liquidation alternative, going concern alternative and option pricing model analysis, and factored in the nature and
history of the Company’s business, and the Company’s fund raising history, earning capacity, dividend-paying capacity and general economic outlook.
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Income taxes
We file U.S. federal income tax returns. To date, we have not been audited by the Internal Revenue Service or any state income tax authority; however, tax
years after 2010 remain open for examination by federal and state tax authorities. We use the liability method of accounting for income taxes. Under this
method, deferred tax assets and liabilities are determined based on the differences between the financial reporting and the tax bases of assets and liabilities
and are measured using the enacted tax rates and laws that will be in effect when the differences are expected to reverse. We assess the likelihood that the
resulting deferred tax assets will be realized. A valuation allowance is provided when it is deemed more likely than not that some portion or all of a deferred
tax asset will not be realized.
Results of operations
Comparison of the years ended December 31, 2014 and 2013 and six months ended June 30, 2015 and 2014
The following table summarizes our net loss during the periods indicated (in thousands):

Revenue
Research and development expenses
General and administrative expenses
Other income (expense)
Net loss

Increase
(decrease)

Year ended December 31,
2013
2014

(in thousands)
$

$

641
5,667
4,218
6
(9,238 )

$

288
3,345
2,048
10
(5,095 )

$

$

$

(353 )
(2,322)
(2,170)
4
(4,143 )

Six months ended June 30,
2014
2015
(Unaudited)
(Unaudited)
$
169
$
156
2,393
147
1,024
478
5
(286 )
$
(3,243 ) $
(755 )

Increase
(decrease)
$

$

(13 )
(2,246)
(546)
291
(2,488 )

Revenues
Our revenues for the years ended December 31, 2013 and 2014 were $0.6 million and $0.3 million, respectively. As we do not have any commercial revenues
yet, the decrease for the year was due primarily to less federal grant revenue in the 2014 period.
Research and development expense
Our research and development expenses for the years ended December 31, 2013 and 2014 were $5.7 million and $3.3 million, respectively, or a decrease of
$2.3 million. The decrease in research and development expenses was due to the scope of our outside clinical and product manufacturing activities around
PL2200 Aspirin 325 mg being reduced in 2014 as compared to the prior year. Additionally, research costs and activities in support of federal grant awards
were reduced in line with the decrease in federal grant revenues noted above.
Our research and development expenses for the six months ended June 30, 2014 and 2015 were $2.4 million and $0.1 million, respectively, or a decrease of
$2.2 million. The decrease in the 2015 six-month period was due to our substantial completion of current research and development activities for PL2200
Aspirin 325 mg as compared to the 2014 six-month period when the majority of our confirmatory anti-platelet efficacy clinical trial efforts were conducted.
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General and administrative expense
Our general and administrative expenses for the years ended December 31, 2013 and 2014 were $4.2 million and $2.0 million, respectively, or a decrease of
$2.2 million due primarily to a $1.4 million decrease in non-cash share based compensation expense, a $0.4 million non-cash impairment charge on
equipment in 2013, a $0.25 million milestone payment upon approval of the NDA for PL2200 Aspirin 325 mg, and higher intellectual property legal costs in
2013 as compared to 2014.
Our general and administrative expenses for the six months ended June 30, 2014 and 2015 were $1.0 million and $0.5 million, respectively, or a decrease of
$0.5 million due primarily to our senior management team’s election to receive zero compensation to date in 2015 for a savings of $0.3 million and a
decrease of approximately $0.15 million in intellectual property legal costs.
Other income (expense), net
Other income (expense) consists of interest income and expense. The increase in other expenses, net for the six months ended June 30, 2015 as compared to
June 30, 2014 is due primarily to approximately $240,000 of non-cash amortization of debt discount and approximately $46,000 of accrued interest expense
on the short term notes payable issued in January and February 2015 which was subsequently converted along with the notes themselves into shares of
common stock in July 2015 in conjunction with the conversion of the LLC entity into a Delaware corporation.
Liquidity and capital resources
Sources of liquidity
Since our inception, we have financed our operations primarily through private placements of preferred stock and short term financing, totaling
approximately $42.4 million.
As of June 30, 2015, we had $580,000 in cash and cash equivalents. In January and February 2015, we issued $800,000 of short term notes payable of which
$180,000 was to related party investors. In July 2015, we received a $200,000 payment on the June 2015 amendment to our license agreement with Lee’s
Pharmaceuticals. The short- term notes payable plus accrued interest were extinguished in July 2015 in conjunction with our conversion into a Delaware
corporation in exchange for 249,196 shares of common stock. With management of our expenses, we believe we presently have sufficient liquidity to
continue to operate through the end of 2015.
Cash flows
The following table sets forth the primary sources and uses of cash for the periods indicated:

Net Cash (used in) provided by:
Operating activities
Investing activities
Financing activities
Net increase (decrease) in cash and cash equivalents

Increase
(decrease)

Year ended December 31,
2013
2014

(in thousands)

$

$

(7,555)
(711)
12,457
4,191

$

(4,947)
(4)
—
(4,951 )

$
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$

$

2,608
707
(12,457 )
(9,142 )

Increase
(decrease)

Six months ended June 30,
2014
2015
(Unaudited)
(Unaudited)
$

$

(2,837)
—
—
(2,837 )

$

$

(467)
—
800
333

$

$

2,370
—
800
3,170

Cash used in operating activities
Net cash used in operating activities during these periods primarily reflected our net losses and changes in working capital. Net cash used in operating
activities was $7.5 million and $4.9 million for the years ended December 31, 2013 and 2014, respectively. The $2.6 million decrease in net cash used in
operating activities was primarily due to the $4.1 million decrease in our net losses, as discussed above, partially offset by a $1.6 million decrease in noncash
items principally due to a $358,000 equipment impairment charge in 2013 and a $1.3 million decrease in share based compensation charges in 2014 as
compared to 2013.
Net cash used in operating activities was $2.8 million and $0.5 million for the six months ended June 30, 2014 and 2015, respectively. The $2.4 million
decrease in net cash used in operating activities was primarily due to the $2.5 million decrease in our net losses, as discussed above, partially offset by
$0.3 million increase in the usage of cash from working capital changes.
Cash used in investing activities
Net cash used in investing activities is primarily due to purchase of equipment to support our future commercialization activities and other office and related
equipment.
Net cash used in investing activities was $0.7 million for the year ended December 31, 2013. During the year ended December 31, 2013, we acquired a
custom piece of encapsulation equipment for use in our future commercialization activities. There was no significant use of cash for investment activities for
the year ended December 31, 2014 or the six months ended June 30, 2014 and 2015.
Cash provided by financing activities
Net cash provided by financing activities of $12.5 million in the year ended December 31, 2013 was related to proceeds received from the sale of shares of
our Series G and G-1 preferred stock. Net cash provided by financing activities of $0.8 million in the six months ended June 30, 2015 was related to proceeds
from the issuance of short term notes payable which were subsequently extinguished in July 2015 along with accrued interest payable and associated
incentive units in exchange for 249,196 shares of common stock.
Contractual obligations and commitments
As of June 30, 2015, we have minimum lease payments totaling $25,086 under our office operating lease agreement expiring December 31, 2015. In addition,
the we are obligated to pay certain milestone payments in future years totaling $350,000 relating to royalties resulting from the approval to sell licensed
products and the resulting sales of such licensed products under the patent license agreement with the Board of Regents of the University of Texas.
Off-balance sheet arrangements
Since our inception, we have not engaged in any off-balance sheet arrangements, as defined in the rules and regulations of the SEC.
JOBS Act accounting election
The JOBS Act permits an “emerging growth company” such as us to take advantage of an extended transition period to comply with new or revised
accounting standards applicable to public companies. We are choosing to “opt out” of this provision and, as a result, we will comply with new or revised
accounting standards as required when they are adopted. This decision to opt out of the extended transition period under the JOBS Act is irrevocable.
Controls and procedures
A company’s internal control over financial reporting is a process designed by, or under the supervision of, a company’s principal executive and principal
financial officers, or persons performing similar functions, and effected by a company’s board of directors, management and other personnel to provide
reasonable assurance regarding the reliability of financial reporting and the preparation of financial statements in accordance with generally accepted
accounting principles. Because of its inherent limitations, internal control over financial reporting may not prevent or detect misstatements. Also, projections
of any evaluation of effectiveness to future periods are subject to the risk that controls may become inadequate because of changes in conditions, or that the
degree of compliance with policies or procedures may deteriorate. In connection with our preparation for his offering, we concluded that there were no
material weaknesses in our internal control over financial reporting. A material weakness is a deficiency, or a combination of deficiencies, in internal control
over financial reporting such that there is a reasonable possibility that a material misstatement of a company’s annual or interim financial statements will not
be prevented or detected on a timely basis.
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BUSINESS
We are a late-stage specialty pharmaceutical company focused on developing our clinically validated and patent-protected PLxGuard™ delivery system to
provide safer and more effective oral drugs for cardiovascular disease as well as pain and inflammation. Our PLxGuard™ delivery system works by releasing
active pharmaceutical ingredients into the duodenum, the first part of the small intestine immediately below the stomach, rather than in the stomach itself.
We believe this improves the absorption of many drugs currently on the market or in development, and reduces acute gastrointestinal side effects—including
erosions, ulcers, and bleeding—associated with aspirin and ibuprofen, and potentially other drugs.
Our FDA approved lead product, PL2200 Aspirin 325 mg, is a novel formulation of aspirin that uses the PLxGuard™ delivery system to significantly reduce
acute GI side effects while providing superior antiplatelet effectiveness for cardiovascular disease prevention as compared with the current standard of care,
enteric coated aspirin. A companion 81 mg dose of the same novel formulation—PL2200 Aspirin 81 mg—is in late-stage development and will be the
subject of an sNDA leveraging the already approved status of PL2200 Aspirin 325 mg.
Our commercialization strategy will target both the OTC and prescription markets, taking advantage of the existing OTC distribution channels for aspirin
while leveraging the FDA approval of PL2200 Aspirin 325 mg and expected approval for PL2200 Aspirin 81 mg for OTC and prescription use when
recommended by physicians for cardiovascular disease treatment and prevention. Given our clinical demonstration of better antiplatelet efficacy (as
compared with enteric coated aspirin) and better acute GI safety, we intend to use a physician-directed sales force to inform physicians—and, by extension,
consumers—about our product’s clinical results in an effort to command both greater market share and a higher price for our superior aspirin product. Our
product pipeline also includes other oral NSAIDs using the PLxGuard™ delivery system that may be developed as funding is available, including a clinicalstage, GI-safer ibuprofen—PL1200 Ibuprofen 200 mg—for pain and inflammation.
PLxGuard™ Delivery System
Our PLxGuard™ delivery system uses surface acting lipids, such as phospholipids and free fatty acids, to modify the physiochemical properties of various
drugs to selectively release these drugs to targeted portions of the GI tract. Unlike tablet or capsule polymer coating technologies (e.g., enteric coating),
which rely solely on drug release based on pH differences in the GI tract, the PLxGuard™ system uses the differential in pH and bile acid contents between
the stomach and duodenum, to target PL2200 Aspirin’s release. This approach is intended to more reliably release active pharmaceutical ingredients in the
duodenum and decrease their exposure to the stomach, which is more susceptible to NSAID-induced bleeding and ulceration. The PLxGuard™ system is a
platform technology that may be useful in improving the absorption of many acid labile, corrosive, and insoluble or impermeable drugs.
We believe our PLxGuard™ delivery system has the potential to improve many already approved drugs and drugs in development, because it:
·

enhances the efficacy of the drug using our technology;

·

improves the GI safety of the drug;

·

provides new or extended patent protection for an already approved or in development drug: and

·

can utilize the 505(b)(2) New Drug Application (NDA) regulatory path, which may provide a faster and lower-cost FDA approval route when used
with already approved drugs.

The PLxGuard™ delivery system has clinically proven these benefits with our novel formulations using aspirin and ibuprofen and has preclinical evidence
supporting the potential for a GI-safer oral diclofenac and intravenous indomethacin products. Other existing or new drugs in development that may benefit
from the PLxGuard™ delivery system will be evaluated either by us, as additional funding becomes available, or through collaboration agreements with
other companies.
FDA Interactions Related to PL2200 Aspirin
PL2200 Aspirin 325 mg was approved by the FDA on January 14, 2013. Upon approval, the FDA published the New Drug Application (NDA) approval letter
as well as reviewers’ comments on the application. We noted in the published reviewer comments a mistake in a reviewer’s interpretation of the PL-ASA-002
endoscopy study results which suggested the trial was not successful. However, this trial was successful and the reviewer misinterpreted the results. This trial
was not used as a basis for approval but was submitted to the FDA as part of the application and thus, it was commented on by the clinical reviewer. On
October 3, 2014, PLx submitted a response to correct the reviewer’s misinterpretation of the PL-ASA-002 results.
On April 5, 2013 our regulatory legal counsel submitted a request on our behalf to the Office of Chief Counsel of the FDA to ask for their assistance in
interacting with the Office of Drug Evaluation and Research regarding their decision to not approve a heart graphic and the words ‘safe’ and ‘reliable’ on the
proposed label for PL2200 Aspirin 325 mg. We brought to the attention of the Office of Chief Counsel that our NDA approval was subject to an unfair burden
on limitations being put on our label which other OTC Monograph products that had no prior label approval were not subject to. On January 3, 2014, the
FDA agreed with our position, allowed the heart graphic to be included on the label, and provided guidance on requesting language such as “safe” and
“reliable.” We intend to finalize the label for PL2200 Aspirin 325 mg when a proprietary (brand) name is determined and submit the proposed name and final
label to the FDA.
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Corporate History and Key Milestones
Our company was formed to commercialize technology developed to make NSAIDs GI-safer. Researchers at The University of Texas Health Science Center in
Houston had applied for and received a number of patents for this technology over the years, relying primarily on funding from the National Institutes of
Health. In January 2003, we licensed the technology, beginning a rigorous commercial approach to product development. Over time, as our own
development efforts yielded new information about lipids and NSAIDs, we applied for and were issued and have pending patents that remain owned solely by
the Company. We continued to seek grant funding and have benefited from over $9 million of non-dilutive funds from the U.S. government, primarily the
National Institutes of Health.
Key Milestones
·

Obtained a license from The University of Texas System for our NSAID and phospholipid technology.

·

Issued over 60 patents covering the use of the PLxGuard™ Delivery System with multiple classes of drugs.

·

Completed first manufacturing run and established commercial shelf life for our novel PL2200 Aspirin 325 mg, the first ever liquid fill aspirin
capsule.

·

Completed successful clinical trial establishing improved GI-safety of 200 mg ibuprofen product, PL1200 Ibuprofen.

·

Completed successful clinical trials establishing improved acute GI-safety and antiplatelet efficacy reliability of PL2200 Aspirin.

·

Obtained FDA approval for the first-ever liquid-fill aspirin capsule, PL2200 Aspirin 325 mg.

·

Engaged, as Executive Chairman of our Board of Directors, Mike Valentino, former CEO of Adams Respiratory Therapeutics, Inc.

Our Key Competitive Strengths
·

Our lead product, PL2200 Aspirin 325 mg, has been approved by the FDA under a traditional NDA process. We intend to leverage clinical studies
and market research to launch PL2200 Aspirin on a commercial scale using a combined prescription and OTC strategy that takes advantage of the
existing OTC distribution channels for aspirin while leveraging the FDA approval of PL2200 Aspirin 325 mg for prescription and recommendation
by physicians for cardiovascular disease treatment and prevention. We will be seeking approval of the companion PL2200 Aspirin 81 mg dose via
an sNDA that should benefit from the prior approval of PL2200 Aspirin 325 mg.

·

PL2200 Aspirin 325 mg has demonstrated clinically superior antiplatelet efficacy in diabetic patients when compared to enteric coated aspirin,
the current standard of care for cardiovascular disease prevention. PL2200 Aspirin 325 mg delivers faster and more reliable, predictable and
sustained antiplatelet benefits than enteric coated aspirin as clinically demonstrated in diabetic patients at risk for cardiovascular disease with a
median time to 99% inhibition of serum Thromboxane B2 of 2 hours compared with 48 hours and with a 3–5 times greater chance of a complete
aspirin antiplatelet effect than enteric coated aspirin.

·

PL2200 Aspirin 325 mg has demonstrated clinically superior GI safety when compared to regular aspirin. PL2200 Aspirin 325 mg has
demonstrated a statistically significant 65% reduction in the risk of acute ulcers compared with regular aspirin in healthy subjects with an age
associated risk for cardiovascular disease. Based on physician market research, we believe that our clinical data supporting superior acute GI safety
as compared to aspirin is important for physicians who are having difficulty keeping high-risk patients on sustained aspirin use due to lack of
tolerability.
52

·

Our market launch strategy will target physicians who desire reliable and predictable antiplatelet efficacy for their highest risk cardiovascular
patients. Our market launch strategy to focus on physician detailing by targeting physicians who are seeking reliable and predictable antiplatelet
efficacy for their highest risk cardiovascular patients is designed to drive product sales professionally with a technical sales approach. Given the
superior clinical attributes of PL2200 Aspirin over the current aspirin standard of care, enteric coated aspirin, commercialization strategy will
encompass both OTC and prescription product attributes.

·

Our PLxGuard™ delivery system is a platform technology that may improve the GI safety and efficacy when applied to already approved drugs.
Our PLxGuard™ delivery system is a platform technology that we believe could improve the GI safety of selected NSAIDs that meet specific criteria.
According to a report by Evaluate Pharma, the global OTC pain market for NSAIDs was over $12 billion in 2013. We intend to explore new
development opportunities and utilize the 505(b)(2) NDA regulatory pathway to decrease the time and costs associated with obtaining FDA
approval for new products.

·

Our PLxGuard™ delivery system may lower development risk and costs by leveraging the 505(b)(2) NDA pathway. A 505(b)(2) NDA is permitted
to reference safety and effectiveness data submitted by the original manufacturer of the underlying approved drug as part of its NDA, to be based on
the FDA’s prior conclusions regarding the safety and effectiveness of that previously approved drug, or to rely in part on data in the public domain.
Reliance on data collected by others may expedite the development program for our product candidates by potentially decreasing the amount of
clinical data that we would need to generate to submit an NDA. As the FDA has previously approved PL2200 Aspirin 325 mg with a 505(b)(2) NDA,
we believe that there is a strong likelihood that our future products would similarly qualify. The factors related to this qualification are expected to
reduce the time and costs associated with clinical trials when compared to a traditional NDA for a new chemical entity. We also believe the strategy
of targeting drugs with proven safety and efficacy provides a better prospect of clinical success of our proprietary development portfolio as
compared to de novo drug development. We estimate that the average time to market and cost of clinical trials for our products could be less than
that required to develop a new drug.

·

Our issued patents and patent applications in the United States and worldwide may protect us from generic competition and enable a higher price
point than current aspirin products. We believe our patent portfolio provides strong protection of our delivery platform, drug formulations and
manufacturing processes with 60 issued patents and additional pending applications with expirations ranging from December 19, 2021 through
September 27, 2032.

Our Strategy
Our goal is to become a leading specialty pharmaceutical company focused on commercializing both PL2200 Aspirin 325 mg and 81 mg dose forms and
developing additional branded products using our PLxGuard™ technology. The key elements of our strategy are to:
Prepare PL2200 Aspirin 325 mg for commercial launch. Prior to launch, we will need to finalize a brand name and final label with the FDA, scale
up our commercial production capabilities, and conduct three validation manufacturing runs required to satisfy FDA pre-launch requirements.
Obtain FDA Approval for PL2200 Aspirin 81 mg and prepare it for commercial launch. This will include, in addition to the efforts described
above, submission of an sNDA seeking approval to launch PL2200 Aspirin 81 mg simultaneously with the already-approved 325 mg dose form.
Take advantage of OTC and physician-directed approvals. We anticipate taking advantage of aspirin’s unique OTC and prescription approval by
using a sales force to call on physicians to inform them of the clinically validated attributes of PL2200 Aspirin. This physician sales effort will be designed to
create interest in PL2200 Aspirin among healthcare professionals and to influence their recommendations and prescriptions of PL2200 Aspirin over other
aspirin products.
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Move beyond aspirin to leverage our PLxGuard™ delivery system in new products. While we are currently focused on PL2200 Aspirin, there is a
pipeline of opportunities that can be exploited if additional capital becomes available. We are developing novel formulations that combine alreadyapproved selected NSAIDs that meet our specific criteria with our proprietary PLxGuard™- technology to make safer and more effective new products. In
addition to PL2200 Aspirin, we have clinical data for a GI-safer OTC ibuprofen product, PL1200 Ibuprofen 200 mg, and preclinical data for a GI-safer
diclofenac and a GI-safer intravenous indomethacin. The PLxGuard™- technology may also prove a novel drug delivery platform for corrosive, acid labile
and insoluble and impermeable drugs providing delivery along the GI tract. We believe that by focusing initially on commercializing PL2200 Aspirin we can
demonstrate the viability of our PLxGuard TM delivery system as a versatile platform technology.
Hire additional senior management and key personnel to support the formulation and execution of successful product launches. Though we will
continue to evaluate other market launch options, including co-promotion with another firm’s sales force in the US, we currently expect to launch PL2200
Aspirin in the United States using our own sales and marketing team. This will require additional hiring of both management and sales personnel. We have
entered into an agreement with Natasha Giordano to join the Company as our President and Chief Executive Officer the day following the effectiveness of the
registration statement, with the expectation that Ronald Zimmerman would continue to support the Company’s efforts by transitioning into an alternative
senior role.
Seek strategic partners to commercialize PL2200 Aspirin and other products in global markets. We have licensed the rights to commercialize
PL2200 Aspirin in the People’s Republic of China (including Macao and Hong Kong), along with an option for commercialization in Cambodia, Indonesia,
Laos, Malaysia, Myanmar, Papua New Guinea, Philippines, Singapore, Taiwan, Thailand and Vietnam. We will continue to seek partners in other global
markets.
Product Pipeline
Our lead product, PL2200 Aspirin 325 mg, is NDA-approved by the FDA for OTC distribution and is the first-ever FDA-approved liquid-fill aspirin capsule.
All the clinical trials necessary for product launch have been completed. In clinical trials in diabetic patients at risk for cardiovascular disease, PL2200
Aspirin 325 mg demonstrated better antiplatelet efficacy compared with enteric coated aspirin, which is the current standard of care for cardiovascular disease
prevention and treatment. PL2200 325 mg delivers faster antiplatelet efficacy than enteric coated aspirin with a median time to 99% inhibition of serum
Thromboxane B2 of 2 hours compared with 48 hours for enteric coated aspirin. Serum Thromboxane B2 is a clinically accepted marker for antiplatelet
efficacy (sometimes referred to as “aspirin response”).
PL2200 Aspirin 325 mg provides more reliable, predictable and sustained antiplatelet benefits than enteric coated aspirin with a 3–5 times greater chance of
a complete aspirin antiplatelet effect than enteric coated aspirin. PL2200 Aspirin 325 mg has demonstrated a statistically significant 65% reduction in the
risk of acute ulcers compared with immediate release aspirin in healthy subjects with an age associated risk for cardiovascular disease. This acute GI safety
benefit may also be important for ACS patients. Moreover, we believe ACS patients who are also diabetics and suffer from gastroparesis, or a lack of
digestive stomach motility, could also benefit from PL2200 Aspirin due to its more predictable absorption when compared to enteric coated aspirin. The
acute GI safety benefit may also be used to differentiate PL2200 Aspirin 325 mg from products intended for use in conditions associated with pain and
inflammation, including other aspirin and NSAID products.
PL2200 Aspirin 81 mg is our lower-dose companion product for PL2200 Aspirin 325 mg (the two dose forms are often referred to in this prospectus
collectively as “PL2200 Aspirin”). This product utilizes exactly the same formulation as the 325 mg product (except delivered in a capsule one quarter the
size) and will be the subject of a supplemental New Drug Application (sNDA), which we expect to file with the FDA early in the second half of 2016.
We believe our technology may be used with other selected NSAIDs, such as ibuprofen. For the U.S. OTC market, we have used the PLxGuard™ delivery
system to create a lipid-based formulation of ibuprofen, PL1200 Ibuprofen 200 mg. We have an Investigational New Drug Application (IND) active with the
FDA and have demonstrated bioequivalence with OTC 200 mg dose ibuprofen to support a 505(b)(2) NDA in fasted-state clinical trials at three different
doses, 200 mg, 400 mg and 800 mg. Using the PL1200 formulation at prescription doses, we demonstrated better GI safety in osteoarthritic patients with
equivalent analgesic and anti-inflammatory efficacy, when compared with prescription ibuprofen in a six-week endoscopy pilot clinical trial.
The following table summarizes information regarding our product candidates and development program:
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We have several active INDs related to our aspirin and ibuprofen development programs, as shown below:
Product

IND(s)

Status

Filed On

PL2200 Aspirin, 325 mg (OTC)

074290

Active

12/20/2007

Clinical Trials Conducted Under
IND
PL-ASA-001

PL2200 Aspirin, 325 mg (Rx)

077280

Active

12/20/2007

PL-ASA-002
PL-ASA-003
PL-ASA-004
PL-ASA-005
PL-ASA-006

PL1200 Ibuprofen, 200 mg (OTC)

102678

Active

10/06/2009

PL1100 Ibuprofen, 400 mg (Rx)

062824

Active

12/22/2003

PL-IB-001
PL-IB-002
PL-IB-003
PL-IB-004

OTC: Over-The-Counter, Rx: Prescription
Additionally, we have one withdrawn IND related to the naproxen development program, as shown below:
Product

IND(s)

Status

Filed On

Clinical Trials
Conducted Under
IND

PL3100 Naproxen, 250 mg (Rx)

103964

Withdrawn

08/29/2009

PL-NAP-001

Development terminated
Rx: Prescription
The Market

PL-NAP-002

Cardiovascular / Aspirin Market
Aspirin is a foundational medicine for the treatment and prevention of cardiovascular disease (CVD)—a collective term for chest pain, coronary artery
disease, heart attack, heart failure, high blood pressure and stroke—which is the leading cause of death in the United States. Aspirin is widely used to treat
patients exhibiting signs and symptoms of ACS, and is commonly prescribed or recommended by physicians, in addition to other drugs such as cholesterol or
blood pressure medications, as the standard of care for treating ACS and preventing recurrent ACS for the duration of a patient’s life.
The 325 mg dose is generally prescribed:
·
·
·

in an acute setting for the treatment of ACS;
following an interventional procedure (such as placement of a stent); and
for preventing heart attack or stroke during the high-risk period following an event or intervention.

Eventually, most patients move to the 81 mg dose for secondary prevention applications and for high-risk primary prevention, as they are typically directed
to take aspirin every day for the rest of their life. The 81 mg aspirin dose is the most prevalent, representing approximately 70% to 80% of aspirin sales,
followed by the 325 mg dose and then several other dose forms including powdered and effervescent aspirin products. In the United States, the primary use
for aspirin is for the prevention and treatment of cardiovascular disease as evidenced by the predominance of the 81 mg dose.
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Aspirin is also used for pain relief and fever reduction. The most widely used dose for pain is 325 mg. A GI safer PL2200 Aspirin 325 mg may be able to
capture market share from other aspirin and NSAID products in the large pain and inflammation market.
Annual global aspirin sales in 2013 were estimated to be $1.6 billion (Euromonitor), including branded products such as Bayer®, Ecotrin® and St. Joseph®
together with numerous private label or store brands. Because of the known GI toxicity issues associated with immediate release (or “regular”) aspirin, enteric
coated aspirin has evolved to become the leading aspirin dose form, representing over 90% of U.S. aspirin sales in 2013. This success is largely based on
early clinical studies suggesting that enteric coated aspirin showed a reduction in superficial gastric lesions as compared with regular aspirin. But when
measured using contemporary clinical procedures, enteric coated aspirin has not continued to demonstrate such reductions. These deficiencies create a
significant opportunity for the demonstrated efficacy of PL2200 Aspirin.
Pain & Inflammation / Ibuprofen
The global OTC pain market for NSAIDs was over $12 billion in annual sales in 2013 (Evaluate Pharma). Ibuprofen in the U.S. alone represents $1.6 billion.
This class of drugs is one of the most widely used drugs worldwide. Increasing concerns over liver toxicity associated with acetaminophen products coupled
with known ibuprofen analgesic superiority over acetaminophen, indicate there is a substantial global opportunity for a GI safer ibuprofen product. While we
do not believe our technology will work with the entire NSAIDs class, it is possible that our technology may be successfully applied to other NSAIDs beyond
aspirin and ibuprofen. For example, we have preclinical data suggesting that diclofenac—a leading NSAID for pain and inflammation outside the United
States—is a viable product candidate.
Use of Aspirin in Management of Cardiovascular Disease
Aspirin is critical to the management of cardiovascular disease. However, current aspirin products have an elevated risk of GI side effects, such as ulceration
and dyspepsia that can lead to discontinuation. Discontinuation of aspirin leads to more than a three-fold increase in risk of recurrent major cardiac events.
Enteric Coated (EC) aspirin is the most commonly used aspirin formulation in the U.S, with greater than 90% market share in 2014. This formulation does not
decrease the risk of GI side effects and may have less heart health benefits than immediate release aspirin. We believe the variable and incomplete absorption
of aspirin from the EC dose form is responsible for “aspirin resistance”—incomplete antiplatelet activity that has been linked to an elevated risk of
cardiovascular disease.
Aspirin remains a critical antiplatelet agent for the treatment and prevention of cardio and cerebrovascular disease. Over 50 million additional Americans
who should be using aspirin daily for cardio prevention are not. The primary reason being they cannot tolerate aspirin’s GI toxicity. GI toxicity is a wellknown side effect that is manifested as gastroduodenal ulceration, bleeding and dyspepsia. Among these side effects, ulceration and dyspepsia are most
frequently reported with incidences of 5–15% and 20–40%, respectively.
After ischemic stroke or acute coronary syndrome (ACS), which is defined as stable or unstable angina or myocardial infarction, aspirin doses of 325 mg/day
or less are used on a daily basis for the duration of a patient’s life. Compliance to such a regimen is critically important because discontinuation of aspirin
leads to more than a three-fold increase in risk of a major cardiac event such myocardial infarction, stroke, or cardiovascular death.
Aspirin-induced GI mucosal injury, ulceration, and bleeding have been attributed to contact injury to the hydrophobic surface of the gastroduodenal tract,
leading to an aberrant back-diffusion of acid into the mucosa that can trigger ulcerogenesis. EC formulations of aspirin and co-therapy with antisecretory
drugs have been developed to mitigate such injury. However, such approaches may attenuate antiplatelet activity.
Due to increasing concern over aspirin GI bleeding, ulceration, and dyspepsia EC aspirin has become the leading aspirin dose form in the U.S. with greater
than 90% of aspirin sales. Despite its widespread adoption there have not been successful multiple large outcome studies supporting its use for secondary
prevention. There is a growing body of evidence that suggests the absorption of aspirin from EC aspirin products is highly variable and markedly reduced,
resulting in reduced antiplatelet activity. This is in addition to the FDA’s opinion that the EC aspirin results in “erratic absorption.” Moreover, there is no
evidence of a decreased risk of clinically relevant ulceration or dyspepsia for EC aspirin.
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The basis for the use of aspirin for prevention of a cardiac event is largely derived from a meta-analysis consisting almost entirely of immediate-release
formulations. The EMA acknowledges that sufficient efficacy and safety data for a modified release formation (e.g. EC aspirin) are absent, going so far as to
state “…all valid clinical studies proving the efficacy and safety of ASA for the secondary prevention of cardiovascular events have been performed using
immediate release formulations of ASA”. This is further supported by a recently published study in Japan that demonstrated o nce-daily, low-dose enteric
coated aspirin did not significantly reduce the risk of the composite outcome of cardiovascular death, nonfatal stroke, and nonfatal myocardial infarction
among Japanese patients 60 years or older with atherosclerotic risk factors.
Over time, with increasing recognition of the elevated risk of life threatening gastrointestinal bleeding and the elevated risk of secondary cardiovascular
events upon aspirin discontinuation, EC aspirin has become the prominent dose form because of the conceptually attractive mechanism of the selective
release of ASA in the intestine while sparing the surface of the stomach from superficial injury. Although EC products have been shown to decrease the risk of
superficial lesions, EC aspirin has not been shown to decrease the risk of clinically relevant mucosal damage such as ulceration and bleeding. While
commonly assumed to decrease the risk of dyspepsia, the rate of aspirin-induced incident dyspepsia appears no different among EC aspirin and immediate
release aspirin users.
In addition to the lack of evidence of improved GI safety or dyspepsia profile of EC aspirin, Grosser et al has shown EC aspirin is the primary cause of
reduced antiplatelet activity or “aspirin resistance”. We have extended these findings and shown that aspirin resistance is mediated by decreased absorption
of aspirin in diabetics. Except for non-compliance, we believe the lower bioavailability mediated by EC aspirin is the major mechanism of aspirin resistance.
This provides a significant market opportunity for an over-the-counter aspirin product that has predictable antiplatelet activity and lower risk of acute GI
injury. To address the need for an aspirin product with improved safety and predictable absorption, PL2200 Aspirin 325 mg has been developed and
approved by the FDA in the United States. PL2200 Aspirin is an aspirin product that selectively releases aspirin in the duodenum through its lipid-based
formulation, a process that requires high pH and bile to emulsify the lipid matrix and release ASA. Unlike EC aspirin whose release is only pH dependent,
PL2200 Aspirin has pH as well as bile sensitivity which (i) reduces the risk to the stomach of acute ulcers compared with current immediate release aspirin
products, (ii) increases the rate and extent of absorption and antiplatelet activity compared to EC aspirin, and (iii) reduces hyper-variable absorption when
concomitantly administered with food.
Of the over 250 cardiovascular outcome studies done with aspirin, the seminal studies, which show a remarkable 21% to 51% decrease in mortality, have
been done with immediate release aspirin products, with only one such study purportedly testing EC aspirin. In that lone EC study, however, patients were
instructed to chew the initial dose, which essentially voids the purpose of the enteric coating, making the dose, in effect, immediate release aspirin. The
European Medicines Agency (EMA) concluded, as a result, that all valid clinical studies proving the efficacy and safety of aspirin for secondary prevention
of cardiovascular events have been performed using immediate release formulations of aspirin.
EC aspirin was heavily marketed to cardiologists and consumers in 1980s and 1990s as “Safer on the Stomach”. The marketing was based on endoscopic
findings that showed lower risk of gastric mucosal injury. In spite of the evidence to the contrary, most physicians still equate signs and symptoms of
dyspepsia to the presence of peptic ulcer disease. As such, physicians have erroneously presumed that EC aspirin has a lower risk of dyspepsia. There have
been no randomized prospective studies comparing EC aspirin and immediate release aspirin induced gastrointestinal symptoms. Studies using enteric
coated aspirin showed no difference in the rate of incidence of dyspepsia with EC aspirin, and concluded that the choice to substitute EC aspirin for regular
aspirin for the prevention of dyspepsia was based on expert opinion, not on evidence available in medical literature.
Although there is some evidence that minor erosive damage is decreased with EC aspirin, these products do not decrease the risk of clinically relevant
ulceration or the risk of upper GI bleeding. In the early studies of EC aspirin, ulcers were defined as superficial mucosal breaks without depth. In contrast, the
contemporary definition of an ulcer as a mucosal break that penetrates the muscularis, is associated with life-threatening GI bleeding. Based on this
definition, EC aspirin has been associated with clinically relevant gastroduodenal ulceration.
57

Enteric coating markedly increases the inter-individual and intra-individual variability of the rate and extent of aspirin bioavailability due to “erratic
absorption” of enteric coated aspirin. This variability is further exacerbated by concomitant administration of enteric coated aspirin with food, which is
commonly employed to decrease the risk of dyspepsia.
Comparison of inter- and intra-individual variability of
immediate release aspirin(Alka Seltzer) with EC aspirin (Ecotrin)

Dosing: 1g single dose given 1 week apart to 10 fasted volunteers. Scatter plot depicts plasma salicylate levels. ●= 1hr, ○=2hr, ■= 4hr, □=6hr, and ▲=8hr
Source: Leonards, J.R. and G. Levy, Absorption and Metabolism of Aspirin Administered in Enteric-Coated Tablets. JAMA, 1965. 193: p. 99-104.
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Food further increases the variability of the rate and extent of bioavailability of EC aspirin

Source: Bogentoft, C., et al., Influence of food on the absorption of acetylsalicylic acid from enteric-coated dosage forms. European Journal of Clinical
Pharmacology, 1978. 14(5): p. 351-355.
It is a generally accepted practice to take EC aspirin with food in order to improve tolerability and increase compliance. However, this reduces the rate and
extent of absorption, as illustrated below.
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Source: Bogentoft, C., et al., Influence of food on the absorption of acetylsalicylic acid from enteric-coated dosage forms. European Journal of Clinical
Pharmacology, 1978. 14(5): p. 351-355.
Randomized clinical studies suggest that EC aspirin may exhibit an attenuated antiplatelet activity. Such reduced antiplatelet efficacy may be due to lower
bioavailability of aspirin from these delayed-release preparations. EC aspirin at a cardiovascular (CV) dose (81-325 mg) or an analgesic dose (325-1000 mg)
has an acetylsalicylic acid Tmax that is approximately 3 hours later, a C max that is four times lower, and an area under the curve (AUC) that is two times lower
than those for immediate-release aspirin formulations. Taking EC aspirin with food may delay the rate of absorption and reduce the amount of aspirin
absorption even greater. In the Bogentoft study, which is represented above, three of the eight subjects (37.5%) did not register any meaningful aspirin
absorption after taking EC aspirin with food and thus were not receiving any antiplatelet benefit for cardiovascular disease prevention.
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PL2200 Aspirin
PL2200 Aspirin 325 mg has been developed and approved by the FDA in the United States. PL2200 is an aspirin product that selectively releases aspirin in
the duodenum through its lipid-based formulation, a process that requires high pH and bile to emulsify the lipid matrix and release ASA. Unlike EC aspirin
whose release is only pH dependent, PL2200 has pH as well as bile sensitivity which (i) reduces the risk to the stomach of acute ulcers compared with current
immediate release aspirin products, (ii) increases the rate and extent of absorption and antiplatelet activity compared to EC aspirin, and (iii) reduces hypervariable absorption when concomitantly administered with food.
Aspirin (≤ 325 mg) is one of the most frequently used drugs in the world for CVD prevention. However, 45% of patients with multiple CVD factors are not
treated with antiplatelet agents including aspirin because the risk of GI bleeding may outweigh the vascular benefit.
The primary risk factors for GI bleeding induced by aspirin include the following:
·

A history of peptic ulcers, especially complicated ulcers, was associated with a three-fold increase in the risk.

·

Advanced age and gender. The relative increase of the risk starts at age 60 years and rises in a nonlinear fashion with age. In patients aged 60 and
over, the risk is slightly higher in males than in females.

·

Presence of severe CVD.

·

Use of high doses of aspirin or concomitant use of other NSAID, including Coxibs.

·

Concomitant use of clopidogrel. Combination therapy with clopidogrel and aspirin is associated with a two-fold increased risk of upper GI
complications compared to aspirin alone.

Daily aspirin administration frequently induces gastric mucosal damage, with an incidence of 40-50% in healthy volunteers and in cardiovascular patients. In
addition, it is ulcerogenic even at a very low dose of 10 mg per day, and increases the risk of GI bleeding. Advancing age and concomitant use of other
NSAIDs and antiplatelet agents further increase the risk of life-threatening aspirin-induced GI bleeding. In secondary prevention of CVD, the addition of the
antiplatelet agent clopidogrel to aspirin prophylaxis further decreases the rate of recurrent vascular events and mortality, but with elevated risk of GI
bleeding. Moreover, the concomitant use of aspirin with other NSAIDs, cyclo-oxygenase-2 (COX-2) selective inhibitors (coxibs), and with anticoagulant
drugs also leads to synergistic increases in GI bleeding. Therefore, patients at risk for a GI bleed or ulceration are often co-prescribed gastric anti-secretory
drugs, H2 receptor antagonists (H2RAs) or PPIs to decrease upper GI injury.
However, this is confounded by the FDA warning against the use of certain PPIs, such as omeprazole, with clopidogrel (Plavix). These drugs are associated
with increased risk of:
·

Drug interactions (e.g. Plavix-clopidogrel)

·

Osteoporosis related fractures of the hip, wrist or spine

·

Clostridium difficile associated diarrhea; and

·

Hypomagnesemia.

In the US, the majority of ACS patients discharged from the hospital are prescribed, at a minimum:
·

EC aspirin

·

Adenosine diphosphate (ADP) receptor inhibitor such as clopidogrel (Plavix)

·

Heparin; and

·

Proton pump inhibitors such as omeprazole.
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The highest risk of a recurrent vascular event and GI damage is within 30 days of a revascularization procedure. As these procedures induce marked damage
to the arterial endothelium, there is a high risk of focal thromboxane generation and thrombus formation leading re-occlusion. This increased risk of recurrent
vascular events during this sub-acute period is associated with the risk of life threatening GI bleeding. The primary risk factors for such bleeding are:
·

dual antiplatelet agents (e.g. ADP inhibitors and aspirin)

·

age

·

diabetes

·

anticoagulant agents; and

·

severity of vascular disease.

To decrease this sub-acute risk of GI bleeding induced by aspirin mucosal injury, EC aspirin is the most predominately used chronic use aspirin product in
the U.S. for the prevention of ACS, and specifically designated as the aspirin formulation of choice in clinical guidelines, such as in China. As detailed
herein, EC aspirin has highly variable antiplatelet activity, and no evidence of lower risk of serious mucosal damage that leads to life threatening GI
bleeding. As such, there is a clear need for an aspirin product that provides predictable antiplatelet activity and a lower risk of mucosal injury, which may
improve cardiovascular outcome during this sub-chronic period.
The importance of GI risk upon initiation of aspirin therapy is supported by quantitative market research. A survey conducted by Weinman Schnee Morais,
Inc. of 201 cardiologists—40% of whom were interventional cardiologists—and 100 neurologists, yielded positive results. When the survey participants
were shown a product profile of PL2200 Aspirin:
·

About 80% said it is extremely/very important to them that PL2200 Aspirin reduces the risk of acute gastric erosions and acute gastric ulcers.

·

About 67–77% said that reducing these acute lesions could improve compliance and therefore lead to better outcomes for their patients

·

About 30–35% said that patients are most at risk to discontinue aspirin use due to tolerability issues in the first 10 days.

PL2200 Aspirin has the potential to be better than EC aspirin as the primary aspirin product for those with the greatest risk of cardiovascular disease,
including the treatment and prevention of ACS and ischemic stroke. This is primarily because:
·

PL2200 Aspirin has more predictable pharmacokinetics and antiplatelet activity than EC aspirin. The FDA recognizes all EC aspirin products have
“erratic absorption” in the monograph Professional Labeling. PL2200 Aspirin has clinical evidence of superior bioavailability and antiplatelet
activity.

·

PL2200 Aspirin has a lower risk of acute GI ulceration than immediate release aspirin, which is the gold standard product for aspirin heart health
benefits. Ulcers are a validated surrogate marker for risk of GI bleeding. As the risk of GI bleeding is highest within 30 days after ACS, PL2200
Aspirin could become an important aspirin product for hospital use and discharge from the hospital after ACS.

In two separate endoscopy trials involving healthy subjects with an age-associated risk for cardiovascular disease, PL2200 Aspirin 325 mg demonstrated a
statistically significant reduction of at least 65% in the risk of ulcers compared with 325 mg regular aspirin when taken once a day over a seven-day period.
In an acute setting, PL2200 Aspirin 325 mg is demonstrably GI safer than regular aspirin for patients in our target market. PL2200 Aspirin 325 mg while
demonstrating a statistically significant reduction in mucosal damage at 42 days similar to the endpoint used for enteric coated aspirin early studies, PL2200
Aspirin 325 mg did not demonstrate a difference in the risk of getting an ulcer.
PL2200 Aspirin 325 mg has also demonstrated increased effectiveness over EC aspirin. We have successfully completed two pharmacokinetic and
pharmacodynamic studies using diabetic patients with an increased risk for cardiovascular disease. The first study (PL-ASA-004) used a crossover study
design where all the patients took both PL2200 Aspirin 325 mg and a leading 325 mg EC aspirin product once a day for three days. The second study (PLASA-006) compared both products again in all patients taking the products daily for ten days. Both studies demonstrated that PL2200 Aspirin 325 mg was
faster acting and provided more reliable, predictable and sustainable antiplatelet efficacy than the EC Aspirin 325 mg.
Statistical significance is important and when used herein is denoted by p-values. The p-value is the probability that the reported result was achieved purely
by chance (for example, a p-value <0.001 means that there is a less than a 0.1% chance that the observed change was purely due to chance). Generally, a pvalue less than 0.05 is considered to be statistically significant.
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PL2200 Aspirin Clinical Studies
OTC
Market Access
Studies
Best
Antiplatelet
Activity
Faster Onset
No Resistance
Physician Marketing Studies to
Support Product Launch

Less Variability

Safer than IR Aspirin

• PL-ASA-001—Pivotal PK study for 505(b)(2) NDA
– Study bridged PL2200 to the only aspirin formulation with valid CV
outcome studies (IR aspirin)
• PL-ASA-003—Food effect PK study for OTC, which showed:
– Food does not affect rate and extent of absorption
• PL-ASA-004—PK/PD in Type II Diabetics without CV disease, which
showed:
– PK and PD bioequivalent to IR release aspirin
• PL-ASA-004 & PL-ASA-006 PK/PD in Type II Diabetics without CV
disease, which showed:
– Aspirin resistance is due to EC aspirin because it decreases aspirin
absorption
– PL2200 is more reliable than EC aspirin because of 1) faster onset, 2)
greater chance of complete response – i.e. lower risk of aspirin
resistance, 3) less variable absorption and antiplatelet activity
• PL-ASA-002 & PL-ASA-005 endoscopic studies in subjects with CV
disease age associate risk, which showed:
– PL2200 has a lower risk of sub-chronic gastroduodenal ulceration
than IR aspirin

Further detail regarding the PL2200 Aspirin 325 mg clinical trials is provided below:

Protocol Number
PL-ASA-001 Crossover
design
Study Initiation:
02/11/2008
Study Completion:
06/10/2008
PL-ASA-002
Study Initiation:
12/15/2008
Study Completion:
06/12/2009

Study Arms
(Number of Subjects
Treated per Arm, n)
- 325 mg PL2200 (n=16)
- 325 mg Immediate-Release (IR)
Aspirin Tablets (n=16)
- 650 mg PL2200 (n=16)
- 650 mg IR Aspirin Tablets (n=16)

Dosing Protocol
and Duration
Single 325 mg dose of
study drug or single
650 mg dose of study
drug

Study Center
Location(s)
Houston, TX

- 325 mg PL2200 (n=97)
- 325 mg Immediate-Release (IR)
Aspirin Tablets (n=101)

325 mg dose of study
drug once daily for 7
days

Dallas, TX
Duncansville, PA
Houston, TX
Oklahoma City, OK
Miami, FL
Jupiter, FL
Houston, TX

PL-ASA-003 Crossover
design
Study Initiation:
10/23/2010
Study Completion:
12/05/2010

- 650 mg PL2200 in the fed state
(n=20)
- 650 mg PL2200 in the fasted state
(n=20)

PL-ASA-004 Crossover
design
Study Initiation:
02/20/2012
Study Completion:
06/16/2012

- 325 mg PL2200 (n=30)
- 325 mg Enteric-Coated (EC) Aspirin
Caplets (n=30)
- 325 mg Immediate-Release (IR)
Aspirin Tablets (n=30)

PL-ASA-005
Study Initiation:
09/04/2012
Study Completion:
06/24/2013

- 325 mg PL2200 (n=110)
- 325 mg Immediate-Release (IR)
Aspirin Tablets (n=120)

Single 650 mg dose of
study drug

325 mg dose of study
drug once daily for 3
days

325 mg dose of study
drug once daily for six
(6) weeks (42 days)

Study Population
Healthy volunteers at least 21
years of age.
Avg. age: 36.8 ± 9.6
12 male , 20 female

Cincinnati, OH
Boston, MA
Jacksonville, FL

New York, NY
Raleigh, NC
Dallas, TX
Ventura, CA
Houston, TX
Chesapeake, VA
Oklahoma City, OK
High Point, NC
San Diego, CA
San Antonio, TX
Anaheim, CA
Miami, FL
Jupiter, FL

Healthy volunteers between 50
and 75 years old.
Avg. age: 57.3 ± 6.20
116 male, 118 female
Healthy volunteers between 21
and 65 years old, with a body
mass index (BMI) between 20
and 32 kg/m2.
Avg. age: 36.8 ± 8.55
11 male, 9 female
Type II diabetes without
previous history of vascular
disease between 21 to 79 years
old.
Avg. age: 52.9 ± 10.12
26 male, 14 female
Healthy volunteers between 50
and 75 years of age, with a
body mass index (BMI)
between 20 and 32 kg/m2.
Avg. age: 57.3 ± 5.77
94 male, 153 female

PL-ASA-006 Crossover
design
Study Initiation:
12/23/2013
Study Completion:
04/07/2014

- 325 mg PL2200 (n=57)
- 325 mg Enteric-Coated (EC) Aspirin
(n=57)

325 mg dose of study
drug once daily for 10
days

Cincinnati, OH
Marlton, NJ
Miami, FL
Lenexa, KS

Type II diabetes without
previous history of vascular
disease between 20 to 79 years
old.
Avg. age: 54.8 ±10.06
21 male, 36 female

We have engaged two separate firms, Weinman Schnee Morais, Inc. and Healogix, LLC to conduct qualitative and quantitative physician market research
regarding the significance of our findings, and in our most recent market study of 500 physicians (including cardiologists, neurologists and
endocrinologists), more than 80% of the physicians surveyed expressed interest in prescribing or recommending PL2200 Aspirin for their high-risk patients.
This level of interest, when taken into account with both HHS estimates of potential aspirin users and the increased efficacy and GI safety offered by our
product, suggests a very important role for PL2200 to play in the prevention of cardiovascular disease in both the over-the-counter and prescription markets.
How the PLxGuard™ delivery system differs from enteric coating technology
The enteric coating of aspirin tablets utilize methacrylic polymers that release the contents of the tablet at pH 5.5 or greater. As the release is solely
dependent on pH, the release of any API from coated tablets, granules, or capsules are dependent on the highly variable physiologic process of gastric
emptying and the pH of intestinal fluids. These processes are markedly affected by the presence of food and disease specific factors.
Low Dose EC Aspirin products have lower bioavailability than regular aspirin
Immediate-Release Aspirin Products
(Dose)
Cardiprin
Platin
(100 mg)
(100 mg)
1979 ± 580
2721 ± 761
0.48 ± 0.35
0.35 ± 0.10
1.60 ± 0.41
1.54 ± 0.27

PK Parameters
(N=14 per group)
Cmax (ug/L)
Tmax (h)
AUC (mg/L*h)

Enteric Coated Aspirin Products
(Dose)
Astrix
Cartia
(100 mg)
(100 mg)
411 ± 133
186 ± 202
3.73 ± 0.94
6.84 ± 2.71
0.73 ± 0.17
0.56 ± 0.26

Source: Bochner, F., A.A. Somogyi, and K.M. Wilson, Bioinequivalence of four 100 mg oral aspirin formulations in healthy volunteers. Clin Pharmacokinet,
1991. 21(5): p. 394-9.
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The mechanism by which aspirin bioavailability from EC aspirin is reduced compared to plain aspirin in patients is unknown, but may be related to factors
that affect tablet disintegration, as illustrated in Figure 5 below
EC aspirin decreases absorption and increases variability

As illustrated above, EC aspirin tablets are coated with a polymer with that selectively releases at pH 5.5 or greater. As the normal fasted pH of the stomach is
typically less than 3, the tablets remain intact in the stomach (Panel A). In the fasted state, gastric fluid is buffered by pancreatic bicarbonate in the duodenum
(Panel B). The unfavorable pH for aspirin dissolution and unpredictable gastro-duodenal transit in the duodenum results in lower extent and increased
variability of absorption. Disease factors that affect GI motility, as in diabetic patients with gastroparesis, may further increase the incidence of erratic release
and absorption (Panel C). Concomitant administration of EC aspirin tablets with food, which can markedly affect gastric emptying, further decreases the rate
and extent of absorption, and increases the variability of the absorptive process (Panel D).
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Aspirin absorption is clearly dissolution-limited, as pre-dissolved solutions or sodium salts of acetylsalicylic acid result in a faster rate and extent of
absorption than that observed for aspirin tablets. The release and dissolution of aspirin from EC dose forms is dependent on the normally stochastic process of
gastric emptying. Thus, aspirin absorption from EC formulations is highly erratic, with marked inter- and intra-individual variability compared to solutions or
immediate-release dose forms, including PL2200 Aspirin. The unpredictable nature of ASA absorption from EC aspirin is exacerbated by concomitant
administration of food.
This intrinsic variability is confounded by co-morbidities found in diabetics. The incidence of gastroparesis in patients with diabetes may be as high as 30–
40%. Because blood glucose is important in regulating gastric emptying, it is possible that patients treated with EC aspirin have variable gastric emptying
and a higher frequency of prolonged tablet retention in the stomach. With a greater residence time and susceptibility of ASA to hydrolyze in the GI tract, the
amount of ASA available to be dissolved and absorbed in the upper GI tract, with its favorable pH for ASA dissolution, may be lower after EC aspirin than
after plain aspirin or PL2200 Aspirin.
To address the need for an aspirin product with improved GI safety as well as predictable pharmacokinetics and pharmacodynamics, PL2200 Aspirin
Capsules, 325 mg has been developed and approved in the United States. PL2200 is a product that selectively releases aspirin in the duodenum through its
lipid-based formulation.
PL2200 provides predictable absorption and lower variability

As illustrated above, in PL2200 Aspirin capsules, aspirin is suspended in a high solid content lipidic carrier. Release of aspirin from this matrix requires pH >
5.5, bile acid, and pancreatic enzymes. In the fasted state, as gastric fluid has a pH typically less than 3, and is generally devoid of any lipolytic enzymes and
bile acids, the lipid matrix remains intact in the stomach (Panel A). In the fasted state, gastric fluid is buffered by pancreatic secretions including bicarbonate
and lipase in the duodenum, which emulsify the oil matrix and release aspirin (Panel B). In spite of the unfavorable and unpredictable gastro-duodenal transit
in the duodenum, aspirin is solvated and absorbed with minimal variability. As the emulsification process is generally independent of gastric emptying,
patients with gastroparesis have predictable absorption (Panel C). Concomitant administration of PL2200 Aspirin with food, which can markedly affect
gastric emptying, does not affect aspirin absorption (Panel D).
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The in vivo site of release of aspirin from PL2200 Aspirin Capsules and from a leading immediate release aspirin tablets was estimated by in vitro dissolution
in simulated gastric fluid, upper duodenal fluid, and lower duodenal fluid. The typical gastric, duodenal, and duodenojejunal residence times are
approximately 30, 40, and 60 minutes, respectively. Over the typical residence times, the release and dissolution of aspirin from PL2200 Aspirin was minimal
(approximately 20%) in simulated gastric and upper duodenal fluid, in spite of high agitation. However, the release of aspirin was rapid in simulated lower
duodenal fluid, resulting from the high pH and emulsification of PL2200 Aspirin lipid by bile acids and pancreatic enzymes.
In contrast, the release and dissolution of aspirin from immediate-release aspirin tablets, under the same dissolution conditions as used for PL2200 Aspirin,
was rapid and non-selective with near complete release by 7.5 minutes in both simulated gastric and upper duodenal fluid. These data suggest that aspirin in
the PL2200 Aspirin matrix remains lipid-bound and therefore highly hydrophobic in the low pH environment of the stomach and upper duodenum. Coupled
with observations of reduced gastric injury and increased hydrophobicity at gastroduodenal pH, these data further support that lipid-bound aspirin at low pH
reduces the risk of gastric surface injury and there is selective release of aspirin in lower duodenum.
The selective release in the duodenum results in reduced exposure of the aspirin to the gastric mucosa leading to lower gastric ulcerations in two clinical
studies (PL-ASA-002 and PL-ASA-005). In an acute endoscopic study, PL-ASA-002, use of PL2200 Aspirin has been shown to decrease the incidence of
acute gastroduodenal ulceration in volunteers with an age-associated risk of GI bleeding.
PL2200 has a lower incidence of gastroduodenal ulceration in at-risk subjects

Source: Cryer, B., et al., Low-dose aspirin-induced ulceration is attenuated by aspirin-phosphatidylcholine: a randomized clinical trial. Am J Gastroenterol,
2011. 106(2): p. 272-7.
In this PL-ASA-002 study, subjects with an age-associated risk of NSAID gastropathy were randomized to PL2200 Aspirin 325 mg or immediate release
aspirin. These subjects were H. pylori negative and free from any gastroduodenal erosions or ulcers prior to enrollment. Subjects were treated with either 325
mg of PL2200 or immediate release aspirin once daily for 7 days. Ulcers were defined as lesions of 3mm or grater with unequivocal depth as assessed by
esophageal gastroduodenal endoscopy. The presence or absence of ulceration was independently evaluated by a blinded central review, and ulcer diagnoses
were further subjected to rigorous blinded adjudication. In the intent to treat population, PL2200 Aspirin 325 mg treatment had a 71% lower incidence of
ulcers (95% confidence interval, 22.85 – 100%) than seen with immediate release aspirin at the day 7 endoscopy: Ulcers developed in 5 subjects (5.1%) in
the PL2200 Aspirin 325 mg group and in 18 subjects (17.6%) in the aspirin group. This risk reduction was largely driven by a decrease in gastric ulceration.
Four gastric and two duodenal ulcers were found in the PL2200 Aspirin 325 mg group, and twelve gastric and six duodenal ulcers were found in the aspirin
group.
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The decreased risk of acute ulceration (over 7 days of dosing) was confirmed in a similarly designed second endoscopic study (PL-ASA-005). In this study, all
the major inclusion and exclusion criteria were identical. This study included two notable designed differences: (i) mucosal damage was measured by serial
endoscopy at day 7 and day 42 after the same dose and schedule of PL2200 Aspirin 325 mg and immediate release aspirin, and (ii) the diagnosis of ulceration
was only confirmed by a blinded central reviewer. PL2200 Aspirin 325 mg showed a 65% lower risk of ulceration than regular aspirin over 7 days and
cumulatively over day 42. The decrease in cumulative risk reduction was driven by a marked decrease in gastric ulceration on day 7 findings because no
difference in duodenal ulcerations were found at day 7 and no difference in either locations was found at day 42.
The risk of non-ulcerative erosive damage was measured by mean erosion number over a 42-day period in PL-ASA-005 study. Collectively, these data
suggest that in subjects at risk for an age associated risk of GI bleeding (age 55-75), PL2200 Aspirin 325 mg (i) has a lower risk of general erosive damage for
at least a period of 42 days after aspirin initiation, and (ii) is particularly useful for decreasing the risk of life-threatening upper-GI mucosal injury for at least
7 days.
Combining the seven day endoscopy results for both PL-ASA-002 and PL-ASA-005 studies suggests a minimum reduction of 65% in the risk of upper GI
ulcers.
Two studies demonstrate a 65% reduction in acute ulcer risk

As the majority of aspirin-induced life-threatening upper-GI bleeding is due to mucosal lesions in the stomach and the greater risk of GI bleeding falls with
10 days after an ACS, PL2200 Aspirin may be an alternative to EC aspirin for use after an ACS when predictable and reliable antiplatelet activity is required.
As modified release aspirin products such as EC aspirin can markedly affect pharmacokinetics (PK) and antiplatelet effects, the PK and onset of antiplatelet
activity of PL2200 Aspirin 325 mg were compared to that of EC aspirin in patients with diabetes mellitus without cardiovascular disease in two crossover
studies (PL-ASA-004 and PL-ASA-006). This population was selected because diabetes may be a univariant risk factor for aspirin-induced GI bleeding and
diabetic hypercoagulability and obesity may be risk factors for aspirin non-responsiveness.
In these crossover studies, the rate and extent of aspirin were measured based on plasma levels of acetylsalicylic acid. The rate and extent of antiplatelet
activity was measured by serum thromboxane generation, which is a direct and most accurate method of assessing the Cycloxygenase I (COX-1) in platelets.
The same diabetic patients were either initially dosed with EC aspirin or PL2200 Aspirin 325 mg, or vice versa, with a 2 week intervening washout period.
All potential confounders, such as compliance, timing of food, concomitant drugs, drug interactions, and other factor were controlled.
Single dose pharmacokinetic/pharmacodynamic study (PK/PD)
The comparison of the rate and extent of single dose aspirin absorption in diabetics from PL2200 Aspirin 325 mg and a leading 325 mg EC aspirin product is
illustrated below. Compared to EC aspirin, PL2200 Aspirin 325 mg had 4.0 to 5.5, and 3.3 to 5.6 fold greater AUC 0-t and Cmax respectively, of ASA with
significantly greater incidence of patients with complete depletion of platelet COX-1 (≥99.0% Inhibition of thromboxane generation over baseline or ≤
3.1ng/mL). This greater rate and extent of absorption and enzymatic inhibition was associated with markedly less variability.
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A. Comparison of Single Dose Aspirin Absorption

B. Incidence of Complete Aspirin Response

Single dose A) acetylsalicylic acid and B) thromboxane depletion. Note that in these crossover studies EC aspirin treated patients have minimal absorption of
aspirin and reduced responsiveness. After a single dose, the greater rate and extent of absorption of PL2200 Aspirin 325 mg was associated with statistically
significant greater incidence of a complete aspirin response in diabetic patients as compared with treatment with EC aspirin. The incidence and 95%
confidence interval of complete aspirin response of PL2200 Aspirin 325 mg and EC aspirin were, respectively, 83.6% (72.78, 91.94) and 41.8% (30.10,
55.92). Source: Reliable Inhibition of Thrombocyte Activity: Comparison of PL2200 Aspirin Capsules, 325 MG and Enteric-Coated Aspirin (RITE Study),
September 24, 2014
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Interestingly, many of the same patients that had complete absorption and complete inhibition of TXB2 after PL2200, had negligible absorption after EC
aspirin, with consequently lower COX-1 inhibition. The incidence of negligible absorption, defined as Cmax <150ng/ml, after EC Aspirin was 40% (14/35)
in PL-ASA-004, and 24.1% (13/54) in PL-ASA-006. These data strongly suggest aspirin resistance may be simply mediated by formulation dependent
bioavailability.
In a suspected ACS patient in the United States, a loading of 325 mg Aspirin is administered to enable rapid absorption and antiplatelet activity. Aspirin may
be administered in the form of a chewed EC aspirin, effervescent aspirin and in the case of nil per os patients, via rectal suppository. After this loading dose,
maintenance doses (81 to 325 mg) are administered to perpetuity, with ≥90% of the doses as EC coated tablets.
Aspirin’s antiplatelet effects are known to be cumulative and may require at least 24 hours to elicit a maximal response. As such, we compared the antiplatelet
activity of PL2200 Aspirin 325 mg with EC aspirin, the rate and extent of COX-1 inhibition up to 4 days (in PL-ASA-004) and up to 11 days (in PL-ASA006). In both studies, PL2200 had greater probability of eliciting an aspirin response than EC aspirin, suggesting that when rapid and complete antiplatelet
activity is required, as in ACS, PL2200 Aspirin may be a better choice than EC aspirin; PL2200 has a 3.4x to 5.0x greater chance of achieving a complete
antiplatelet response than EC ASA in two replicate studies. Although the rate of a complete aspirin response is clearly slower, EC aspirin treated patients do
eventually elicit a complete response after multiple doses. The 75 th percentiles indicated that by 3 hours after the first administration of PL2200 Aspirin 325
mg, at least 75% of the patients reached 99.0% inhibition, but it took over 96 hours (and 4 doses) before 75% of the patients reached 99.0% inhibition when
administered EC aspirin.
These complete aspirin responses were eventually achieved after perfect compliance to therapy and after administration of every dose in a carefully
controlled fasted state. Even after multiple doses, the variability of COX-1 inhibition is 2–3 times higher with EC aspirin than with PL2200 Aspirin. In
clinical practice, only approximately 50% of patients adhere to their aspirin regimen. As previously discussed, EC aspirin has about 3-4 times lower
bioavailability than PL2200 Aspirin, which is further exacerbated by concomitant use of food, and 25–37% of fasted doses have intrinsically no
bioavailability. With approximately 63% of cardiologists (out of 504 surveyed) recommending aspirin be taken with food, coupled with the high rate of noncompliance, the use of EC aspirin with these clinical realities may not be the ideal choice of aspirin to constitutively suppress the generation of thromboxane.
For both the high risk clinical setting where the risks of cardiovascular and GI events are high, and in real clinical practice where compliance is generally
poor, PL2200 Aspirin may be a more attractive choice of an aspirin dose form than EC aspirin to constitutively suppress platelet derived thromboxane
generation.
PL2200 has a greater chance of achieving a complete aspirin response in two studies

Hazard ratios, a measure of risk, for two studies reveal PL2200 Aspirin has a 3.4x to 5.0x greater chance of achieving a complete antiplatelet response than
EC Aspirin. Source: A Randomized, Actively Controlled, Crossover Pharmacodynamic Evaluation of PL2200 Versus Enteric-Coated and Immediate-Release
Aspirin in Patients with Type II Diabetes, May 15, 2013; PL-ASA-004 CSR and Reliable Inhibition of Thrombocyte Activity: Comparison of PL2200 Aspirin
Capsules, 325 MG and Enteric-Coated Aspirin (RITE Study).
Overall, these studies show that PL2200 Aspirin 325 mg depletes platelet COX-1 activity in diabetics at a rate and extent that is significantly greater than EC
aspirin and with less variability. EC aspirin is associated with a high risk of non-responsiveness, due to lower bioavailability. For patients with cardiovascular
disease and at risk for acute GI damage, PL2200 Aspirin may be an alternative with a lower risk for upper GI acute ulceration and more predicable PK and PD
than EC aspirin. Our findings, which show highly variable and incomplete antiplatelet activity associated with EC aspirin as well as others’ studies
demonstrating minimal or no evidence of improved GI safety, does not support the use of EC aspirin in patients with diabetes mellitus.
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FDA Approval for PL2200 Aspirin 325 mg
Aspirin, the active ingredient in PL2200 Aspirin 325 mg, was classified into the therapeutic class for Internal Analgesic, Antipyretic, Antirheumatic Drug
Products for Over-the-Counter Human Use (IAAA). The Advance Notice for Proposed Rulemaking (ANPR) was published in 1977, and in 1988, the FDA
published the tentative final monograph (TFM) for IAAA. The IAAA TFM recommends appropriate labeling, including therapeutic indications, dosage
instructions, and warnings about side effects and ways of preventing misuse. Although it has been updated and amended since its original publication, the
IAAA monograph has not been finalized.
PL2200 Aspirin 325 mg is different from the IAAA TFM aspirin products, as our product is the first ever liquid-filled capsule containing a lipidic suspension
of aspirin. The lecithin excipient used in the drug product exceeds the approved amount listed in the FDA inactive ingredients guide (IIG) for an orally
administered drug product. As a result, PL2200 Aspirin 325 mg was considered a new drug which required NDA approval for marketing. We used the 505(b)
(2) NDA path. Upon FDA approval of the 505(b)(2) NDA, PL2200 Aspirin 325 mg was granted OTC labeling similar to that of monograph aspirin products.
OTC aspirin, including PL2200 Aspirin 325 mg, is indicated for the temporary relief of minor aches and pains associated with a cold, headache backache,
toothache, premenstrual and menstrual cramps, minor pain of arthritis, and to temporary reduce fever.
All aspirin products available on the market today are being sold via the OTC monograph process. When PL2200 Aspirin 325 mg is commercialized we
believe it will be the only NDA-approved OTC aspirin product available.
PL2200 Aspirin 325 mg FDA Approved OTC Indications
·

·

For the temporary relief of minor aches and pains associated with:
· a cold
· headache
· premenstrual & menstrual cramps
temporarily reduces fever

·
·

backache
minor pain of arthritis

·

toothache

Although the IAAA TFM is still pending finalization, professional labeling for aspirin was finalized in 1998 to allow physicians to prescribe aspirin for
cardiovascular and rheumatologic uses. With the approval of the PL2200 325 mg Aspirin (505)(b)(2) NDA, PL2200 is also eligible to be marketed to
physicians for professional uses, as summarized below.
In the “Drug Facts” section that is a required part of labeling for all aspirin products, PL2200 Aspirin will have an additional alert unique to PL2200 Aspirin
—“This product contains soy.”
PL2200 Aspirin 325 mg Professional Labeling Indications
Vascular Indications (Ischemic Stroke, (Transient Ischemic Attack (TIA), Acute Myocardial Infarction (MI), Prevention of Recurrent MI, Unstable Angina
Pectoris, and Chronic Stable Angina Pectoris): Aspirin is indicated to: (1) Reduce the combined risk of death and nonfatal stroke in patients who have had
ischemic stroke or transient ischemia of the brain due to fibrin platelet emboli, (2) reduce the risk of vascular mortality in patients with a suspected acute MI,
(3) reduce the combined risk of death and nonfatal MI in patients with a previous MI or unstable angina pectoris, and (4) reduce the combined risk of MI and
sudden death in patients with chronic stable angina pectoris.
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Revascularization Procedures (Coronary Artery Bypass Graft (CABG), Percutaneous Transluminal Coronary Angioplasty (PTCA), and Carotid
Endarterectomy): Aspirin is indicated in patients who have undergone revascularization procedures (i.e. , CABG, PTCA, or carotid endarterectomy) when
there is a preexisting condition for which aspirin is already indicated.
Rheumatologic Disease Indications (Rheumatoid Arthritis, Juvenile Rheumatoid Arthritis, Spondyloarthropathies, Osteoarthritis, and the Arthritis and
Pleurisy of Systemic Lupus Erythematosus (SLE)): Aspirin is indicated for the relief of the signs and symptoms of rheumatoid arthritis, juvenile rheumatoid
arthritis, osteoarthritis, spondyloarthropathies, and arthritis and pleurisy associated with SLE.
We are currently completing the development of an 81 mg strength of PL2200, which is expected to have similar indications.
Other Pipeline Opportunities Using PLxGuard™ Delivery System
We are developing novel formulations that combine already-approved nonsteroidal anti-inflammatory drugs (NSAIDs) with our patented PLxGuard™
technology to make safer and more effective new products. We are using the PLxGuard™ delivery system to create a lipid-based formulation of ibuprofen,
PL1200 Ibuprofen Capsules, 200 mg. We have an IND active with the FDA and have demonstrated bioequivalence with OTC 200 mg dose ibuprofen to
support a 505(b)(2) NDA in fasted-state clinical trials at three different doses, 200 mg, 400 mg and 800 mg. Using the PL1200 formulation at Rx doses, we
demonstrated better GI safety in osteoarthritic patients with equivalent analgesic and anti-inflammatory efficacy, when compared with Rx ibuprofen in a sixweek endoscopy pilot clinical trial, PL-IB-002 (Lanza et al.).
GI Safety Trial Comparing PL1200 Ibuprofen 200 mg with Regular Ibuprofen Using the PLxGuard™ Delivery System

Source: Lanza et al., Clinical trial: comparison of ibuprofen-phosphatidylcholine and ibuprofen on the gastrointestinal safety and analgesic efficacy in
osteoarthritic patients. Aliment Pharmacol Ther, 2008, 28(4):431-42).
Zavryl™ is a potential trademark for PL1200 Ibuprofen. This trademark has not been submitted to the FDA and there is no assurance it will be approved by
the FDA.
While we do not believe our technology will work with the entire NSAIDs class, it is possible that our technology may be successfully applied to other
NSAIDs beyond aspirin and ibuprofen. For example there is preclinical data suggesting diclofenac is a viable product candidate. Diclofenac is a leading
NSAID for pain and inflammation outside the United States. The National Institutes of Health has provided funding to support preclinical efforts for a GI-safer
intravenous indomethacin (PL4100). We have attempted to expand the technology to other NSAIDs with limited success. A two week endoscopy trial with
naproxen (PL3100 250 mg) failed to demonstrate better GI safety. From these efforts we have learned which NSAIDs are more likely to benefit from the
technology. The PLxGuard™ technology may also prove a novel drug delivery platform for corrosive, acid labile and insoluble and impermeable drugs
providing delivery along the GI tract for many non-NSAID drugs.
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Commercialization Strategy
We plan to commercialize our branded PL2200 Aspirin products in the United States using our own commercial infrastructure. As described above in the
section entitled “Risk Factors,” we have little experience with commercialization, and have no existing marketing or distribution operation. We intend to use
a specialty sales force of sales representatives targeting the highest prescribers of antiplatelet medication. This includes specialists whose practices consist
primarily of patients with a high risk of cardiovascular disease including cardiologists, neurologists and endocrinologists (diabetologists). We will also
evaluate co-promotion opportunities with companies that have an existing sales force targeting physician groups that prescribe or recommend aspirin. We
will employ appropriate medical education, direct marketing, journal advertising, electronic health record communication and social media in addition to
personal promotion.
Our focus will be on secondary prevention patients and high risk primary prevention patients, those most at risk for cardiovascular disease. We anticipate
selling PL2200 Aspirin 81 mg and PL2200 Aspirin 325 mg, at retail prices of $15.00 per month and $22.50, respectively, for a thirty (30) count bottle
representing a month’s supply. These potential prices may change prior to the product launches. Applying this potential pricing to the target market in the
table below demonstrates an implied market opportunity. It is estimated based upon this potential pricing and an expected mix of 81 mg and 325 mg sales
that each one percent (1%) market share of this target high cardiovascular risk market may represent approximately $100 million in potential annual retail
sales.
PL2200 Initially Targets 4 Sizeable U.S. Patient Populations;
Focus is on Highest Risk Populations that can Benefit the Most from PL2200 Aspirin.
Secondary Coronary
Artery Disease
(“CAD”) Prevention
Definition

Patients who have previously suffered from a CAD
event including myocardial infarctions, CABG
and Percutaneous Coronary Intervention

Addressable
Patient
Population
81 mg Retail
Market Size(3)
325 mg Retail
Market Size(4)

~17 million

Secondary Stroke
Patients(1)
Patients who have
previously suffered a
stroke event including:
- Cerebral Vascular
Accident
- Transient Ischemic
Attack
- Carotid
Endarterectomy /
Stenting Patients
~8 million

Diabetes with >1
Risk Factor(2)

High Risk Primary
Prevention

Patients who have been
diagnosed with
diabetes and have >1
risk factor

Patients over the age of 45
who also have >1 risk
factor

~7 million

~15 million

$2.2 billion

$1.0 billion

$1.0 billion

$2.2 billion

$1.4 billion

$0.7 billion

$0.4 billion

$0.8 billion

Total Market Potential: ~ $9.7 billion
~5% of this Market = ~$500 Million of Retail Revenue
Note: CAD and Stroke assumes a 70% / 30% split between 81 mg and 325 mg while a 80% / 20% split between 81 mg and 325 mg assumed for Diabetes and
Primary Prevention.
(1) Omits hemorrhagic and cardioembolic population
(2) Omits population with CVD and those accounted for within primary prevention
(3) Proposed retail pricing of $0.50 per 81 mg dose taken daily
(4) Proposed retail pricing of $0.75 per 325 mg dose taken daily
Manufacturing
We do not own or operate manufacturing facilities for the production of our product candidates, nor do we have plans to develop or own manufacturing
operations in the foreseeable future. We currently rely on third-party contract manufacturers for all of our required ingredients and finished products for
PL2200 Aspirin and other product candidates. We do not have any long term contracts with any of these third parties. We do not have any contractual
relationships for the manufacture of commercial supplies of PL2200 Aspirin or other product candidates if they are approved. We have identified a preferred
contract manufacturer and packager for commercial supplies of PL2200 Aspirin and intend to enter into negotiations with them following a successful
offering. As commercial sales grow it is anticipated we will enter into agreements with one or more back-up manufacturers as appropriate for additional
commercial production of PL2200 or other product candidates. We currently employ internal resources to manage our manufacturing contractors. The
relevant manufacturers and potential manufacturers of PL2200 Aspirin have advised us that they are compliant with both current Good Manufacturing
Practices or cGMP, and current Good Laboratory Practices, or cGLP. There can be no assurance that PL2200 Aspirin or other product candidates, if approved,
can be manufactured in sufficient commercial quantities, in compliance with regulatory requirements and at an acceptable cost.
72

We and our contract manufacturers are and will be subject to extensive government regulation in connection with the manufacture of any pharmaceutical
product. We and our contract manufacturers must ensure that all of the processes, methods and equipment are compliant with cGMP and cGLP for drugs on
an ongoing basis, as mandated by the FDA and other regulatory authorities, and conduct extensive audits of vendors, contract laboratories and suppliers. We
believe that most of the ingredients we require to manufacture PL2200 Aspirin are readily available from multiple suppliers and are commonly used in the
pharmaceutical industry. One key ingredient is currently limited to a single provider, Lipoid GmbH (“Lipoid”), who supplies cGMP lecithin and is a leader in
supplying high quality lipids to the global pharmaceutical industry. Lipoid is subject to a confidentiality agreement and developed this cGMP lecithin with
PLx over a several year period and currently we are the only buyer of this product. Lipoid has represented the capability to provide this product from two
different manufacturing sites in Germany mitigating the risk of a shutdown at one site ceasing supply. We intend to negotiate a supply contract with Lipoid
prior to commercially launching PL2200 Aspirin. We do not at this time have any long term contract with Lipoid for the supply of commercial quantities of
this product, and there can be no assurances that Lipoid will be able to supply sufficient commercial quantities in compliance with regulatory requirements at
an acceptable cost.
Competition
The pharmaceutical industry is characterized by rapidly advancing technologies, intense competition and a strong emphasis of proprietary products. We face
competition and potential competition from a number of sources, including pharmaceutical and biotechnology companies, generic drug companies, drug
delivery companies and academic and research institutions. We believe the key competitive factors that will affect the development and commercial success
of our product candidates include the therapeutic efficacy, safety and tolerability profiles and cost. Many of our competitors have substantially greater
financial, technical and human resources that we do, as well as more experience in the development of product candidates, obtaining FDA and other
regulatory approvals of products, and the commercialization of those products. Consequently, our competitors may develop products that may be more
effective, better tolerated and less costly than our products candidates. Our competitors may also be more successful in manufacturing and marketing their
products than we are. We will also face competition in recruiting and retaining qualified personnel and establishing clinical trial sites and patient enrollment
in clinical trials.
PL2200 Aspirin faces competition from many companies with aspirin products. These include branded products from Bayer AG, Prestige Brands, Inc.
(Ecotrin, Goody’s, BC Powder) and Bedrock Brands LLC (St. Joseph) and private label or store brands (CVS, Walgreens). Aspirin is approved in the U.S. for
multiple uses. In addition to cardiovascular disease prevention and treatment aspirin may be used for the treatment of pain, inflammation and fever. There
are a variety of aspirin and NSAID products in various stages of development in the U.S. and globally that represent potential competition when and if they
become approved by the FDA and are commercialized. Companies and academic institutions involved include Pozen, Inc. (Yosprala), New Haven
Pharmaceuticals, Inc. (Durlaza), Takeda Pharmaceutical Company Limited (Takepron), Oxford Pharmascience Group Plc, Antibe Therapeutics Inc. and The
City College of New York. PL2200 Aspirin and other pain and inflammation product candidates such as PL1200 Ibuprofen will face competition from many
firms. These include OTC and prescription products. Major competitors include Pfizer Inc. (Advil), Johnson & Johnson (MotrinIB, Tylenol), Bayer AG
(Aleve) and private label or store brands (CVS, Walgreens).
The aspirin market is currently predominantly composed of generic products either branded (e.g. Bayer) or private label (e.g. CVS). PL2200 Aspirin 325 mg
is the only liquid-fill aspirin capsule product to be approved the FDA. PL2200 Aspirin went through a different regulatory approval process than the current
OTC aspirin products being marketed in the US. PL2200 was approved under the 505(b)(2) New Drug Application process and when launched is expected to
be the only OTC available aspirin based product that successfully passed this rigorous process. We believe the clinical trials that demonstrated superior
efficacy and safety will assist PLx in differentiating PL2200 Aspirin from the competition. Other product candidates will undergo clinical trials to provide
differentiation as part of their product development and commercialization.
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Intellectual Property
Our success depends, in part, upon our ability to protect our core novel technology. To establish and protect our proprietary rights we rely on a combination
of patents, patent applications, trademarks, copyrights, trade secrets and know-how, license agreements, confidentiality procedures, non-disclosure
agreements with third parties, employee disclosure and invention assignment agreements, and other contractual rights.
On January 8, 2003 we entered into a worldwide, exclusive license agreement with The Board of Regents of the University of Texas System which was
amended and restated December 11, 2009 and subsequently amended April 15, 2011 and December 17, 2011. The patents in-licensed under this agreement
constitute an important part of our intellectual property. This family of patents includes composition of matter, methods of manufacturing and methods of
treatment that provides protection for PL2200 Aspirin, PL1200 Ibuprofen and other NSAID product candidates in the U.S. and in a number of global markets.
A summary the patents and expiration dates is herein:
Methods and compositions employing formulations of lecithin oils and NSAIDs for protecting the gastrointestinal tract
Issued: U.S. with two of this family issued and one Notice of Allowance, expiring March 23, 2022 and rest of the world 35 countries including Europe
expiring December 19, 2021
Pending: China (notice of allowance granted, awaiting issuance), U.S. (recent application seeking expansion of claims) and Brazil
Compositions and methods for treating and/or ameliorating cancer, the onset of cancers or the symptoms of cancers
Issued: U.S. expiring May 22, 2026 and Australia, Canada, China, Hong Kong and Singapore expiring August 2, 2024
Sterile preparations of phospholipids and anti-inflammatory pharmaceuticals and methods of making and using same
Issued: Australia, Canada, India, Israel and Singapore expiring August 2, 2024
Parenteral preparations of GI-safer phospholipid-associated anti-inflammatories and methods of preparation and use
Issued: France, Germany, Italy, Netherlands, Spain, Switzerland and United Kingdom expiring July 25, 2027
Purified phospholipid non-steroidal anti-inflammatory drug associated compositions and methods of preparing and using same
Issued: U.S. expiring June 3, 2026 and Australia and Mexico expiring October 12, 2025
PLx has developed its own patent applications which if issued will provide patent protection for PL2200 Aspirin, other NSAID products and will broaden the
opportunity for new products to include many different drug classes. The pH dependent carriers for targeted release of pharmaceuticals along the
gastrointestinal tract, compositions therefrom and making and using same family of patent applications are pending in the US, Europe, Australia, Canada,
China, India, Japan, Mexico and South Korea and if issued are expected to provide patent protection through September 27, 2032. In the U.S. we have
recently received Notice of Allowance for two patents that relate to NSAIDs.
US patent no. 8,865187 “Compositions comprising lecithin oils and NSAIDs for protecting the gastrointestinal tract and providing enhanced therapeutic
activity” and US patent no. 9,101637 “Methods of treating inflammation with compositions comprising lecithin oils and NSAIDs for protecting the
gastrointestinal tract and providing enhanced therapeutic activity” are listed in the FDA Orange Book. As new patents are issued relative to FDA approved
products such as PL2200 Aspirin they will be added to the Orange Book and as new products are approved by the FDA relevant patents will be added to the
Orange Book. The Orange Book lists patents that protect each drug. Patent listings and use codes are provided by the drug application owner, and the FDA is
obliged to list them. In order for a generic drug manufacturer to win approval of a drug under the Hatch-Waxman Act, the generic manufacturer must certify
that they will not launch their generic until after the expiration of the Orange Book-listed patent, or that the patent is invalid, unenforceable, or that the
generic product will not infringe the listed patent.
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The term of individual patents depends upon the legal term for patents in the countries in which they are granted. In most countries, including the United
States, the patent term is generally 20 years from the earliest claimed filing date of a non-provisional patent application in the applicable country. In the
United States, a patent’s term may, in certain cases, be lengthened by patent term adjustment, which compensates a patentee for administrative delays by the
U.S. Patent and Trademark Office in examining and granting a patent, or may be shortened if a patent is terminally disclaimed over a commonly owned patent
or a patent naming a common inventor and having an earlier expiration date. The Drug Price Competition and Patent Term Restoration Act of 1984, or the
Hatch-Waxman Act, permits a patent term extension of up to five years beyond the expiration date of a U.S. patent as partial compensation for the length of
time the drug is under regulatory review.
License Agreements
UT License Agreement
On January 8, 2003, we entered into a worldwide, exclusive license agreement with The Board of Regents of the University of Texas System which was
amended and restated December 11, 2009, and subsequently amended April 15, 2011, and December 17, 2011. The patents in-licensed under this agreement
constitute an important part of our intellectual property. This family of patents includes composition of matter, methods of manufacturing and methods of
treatment that provides protection for PL2200 Aspirin, PL1200 Ibuprofen and other NSAID product candidates in the U.S. and in a number of global markets.
The Board of Regents of the University of Texas System granted us an exclusive license under its patents and know-how related to their NSAID-phospholipid
technology to develop and commercialize NSAID products for use anywhere in the world. Certain of the technology was developed with government
funding, and the exclusivity of our license is therefore subject to certain retained rights of the U.S. federal government. We are responsible for the
development and commercialization of the licensed products under the agreement. The agreement is in effect as long as the patents are valid and we may
terminate this agreement at our option with appropriate notice. Also, if we fail to actively attempt to commercialize licensed products for a specific period of
time, The Board of Regents of the University of Texas System may have the option to terminate or limit the exclusivity of the license in certain territories.
The agreement provides for milestone payments related to the first product to obtain regulatory approval to sell a licensed product that have been paid. The
agreement provides for future potential milestone payments based upon the aggregate revenue from the sale of all licensed products in aggregate totaling
$350,000. It is unlikely that any of these milestones will be triggered in the next twelve months. In addition to the milestone payments we will owe a royalty
on the net sales of the licensed products. The amount of the royalty depends upon who is selling the product. Should PLx commercialize a product ourselves
there is a running royalty obligation in the low single digit range based upon net sales. If a product is commercialized by another company under a
sublicense agreement with PLx then The Board of Regents of the University of Texas System receives a share of consideration received by PLx that is in the
low double digit range. There is a minimum annual royalty payment obligation. We prosecute and maintain the licensed patents at our expense. We are
responsible for prosecution and control any action for infringement related to any product that does, or may, compete with one of our marketed licensed
products and any claim within a licensed patent that covers or relates to such marketed licensed product.
International License Agreement with Lee’s
On March 12, 2012, PLx entered into a license agreement with Lee’s Pharmaceutical Holdings Limited (Lee’s) granting Lee’s exclusive rights to develop
PL2200 Aspirin in the People’s Republic of China including Hong Kong and Macao special Administrative Regions. This agreement was amended on
December 31, 2013, and amended and restated effective June 19, 2015. With the latest amendment and restatement Lee’s was granted an option until
December 31, 2016, to negotiate for additional territory including Cambodia, Indonesia, Laos, Malaysia, Myanmar, Papua New Guinea, Philippines,
Singapore, Taiwan, Thailand and Vietnam. This agreement is a sublicense of The Board of Regents of the University of Texas System patents providing
Lee’s access to these and the PLx patents. As such, under the terms of the main license with The Board of Regents of the University of Texas System, any
sublicense is automatically assigned to the University of Texas if the main license agreement is terminated for any reason. Lee’s is responsible for developing
and commercializing licensed products in their territories and has certain clinical and regulatory obligations. Lee’s will develop a 100 mg PL2200 Aspirin
and conduct bioequivalence, pharmacodynamics and endoscopy clinical studies appropriate for approval in China and other licensed territories. We
prosecute and maintain the licensed patents and are reimbursed by Lee’s for this expense. Lee’s is responsible to prosecute and control any action for
infringement related to any product that does, or may, compete with the marketed licensed products and any claim within a licensed patent that covers or
relates to such marketed licensed product. PLx has received $400,000 in payments per the terms of the contract, which does not provide for any additional
milestone payments in the future. Lee’s will pay a royalty in the low double digit range based upon net sales until the expiration of the last patent. At that
time the royalty will reduce. There is a minimum annual royalty obligation. Lee’s may terminate the agreement with appropriate notice.
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Government regulation
Government authorities in the United States, at the federal, state and local level, in the European Union and in other countries and jurisdictions extensively
regulate, among other things, the research, development, testing, manufacture, including any manufacturing changes, packaging, storage, recordkeeping,
labeling, advertising, promotion, distribution, marketing, import and export of pharmaceutical products such as those we are developing. The processes for
obtaining regulatory approvals in the United States and in foreign countries and jurisdictions, along with subsequent compliance with applicable statutes
and regulations, require the expenditure of substantial time and financial resources.
U.S. drug approval process
In the United States, the FDA regulates drugs under the federal Food, Drug, and Cosmetic Act, or FDCA, and implementing regulations. The process of
obtaining regulatory approvals and the subsequent compliance with appropriate federal, state, local and foreign statutes and regulations requires the
expenditure of substantial time and financial resources. Failure to comply with the applicable U.S. requirements at any time during the product development
process, approval process or after approval, may subject an applicant to a variety of administrative or judicial sanctions, such as the FDA’s refusal to approve
pending NDAs, withdrawal of an approval, imposition of a clinical hold, issuance of warning letters, product recalls, product seizures, total or partial
suspension of production or distribution, injunctions, fines, refusals of government contracts, restitution, disgorgement or civil or criminal penalties.
The process required by the FDA before a drug may be marketed in the United States generally involves the following:
•

completion of preclinical laboratory tests, animal studies and formulation studies in compliance with the FDA’s current good laboratory
practice, or cGLP, regulations;

•

submission to the FDA of an IND which must become effective before human clinical trials may begin;

•

approval by an independent institutional review board, or IRB, at each clinical site before each trial may be initiated;

•

performance of adequate and well-controlled human clinical trials in accordance with current good clinical practices, or cGCP, to establish the
safety and efficacy of the proposed drug or biological product for each indication;

•

submission to the FDA of an NDA;

•

satisfactory completion of an FDA advisory committee review, if applicable;

•

satisfactory completion of an FDA inspection of the manufacturing facility or facilities at which the product is produced to assess compliance
with cGMP, and to assure that the facilities, methods and controls are adequate to preserve the drug’s identity, strength, quality and purity; and

•

FDA review and approval of the NDA.
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Preclinical studies
Preclinical studies include laboratory evaluation of product chemistry, toxicity and formulation, as well as animal studies to assess its potential safety and
efficacy. An IND sponsor must submit the results of the preclinical tests, together with manufacturing information, analytical data and any available clinical
data or literature, among other things, to the FDA as part of an IND. Some preclinical testing may continue even after the IND is submitted. An IND
automatically becomes effective 30 days after receipt by the FDA, unless before that time the FDA raises concerns or questions related to one or more
proposed clinical trials and places the trial on a clinical hold. In such a case, the IND sponsor and the FDA must resolve any outstanding concerns before the
clinical trial can begin. As a result, submission of an IND may not result in the FDA allowing clinical trials to commence.
Clinical trials
Clinical trials involve the administration of the investigational new drug to human subjects under the supervision of qualified investigators in accordance
with cGCP requirements, which include the requirement that all research subjects provide their informed consent (assent, if applicable) in writing for their
participation in any clinical trial. Clinical trials are conducted under protocols detailing, among other things, the objectives of the study, the parameters to be
used in monitoring safety and the effectiveness criteria to be evaluated. A protocol for each clinical trial and any subsequent protocol amendments must be
submitted to the FDA as part of the IND. In addition, an institutional review board, or IRB, at each institution participating in the clinical trial must review
and approve the plan for any clinical trial before it commences at that institution. Information about certain clinical trials must be submitted within specific
timeframes to the National Institutes of Health, or NIH, for public dissemination on their ClinicalTrials.gov website.
Human clinical trials are typically conducted in three sequential phases, which may overlap or be combined:
•

Phase 1: The drug is initially introduced into healthy human subjects or patients with the target disease or condition and tested for safety,
dosage tolerance, absorption, metabolism, distribution, excretion and, if possible, to gain an early indication of its effectiveness.

•

Phase 2: The drug is administered to a limited patient population to identify possible adverse effects and safety risks, to preliminarily evaluate
the efficacy of the product for specific targeted diseases and to determine dosage tolerance and optimal dosage.

•

Phase 3: The drug is administered to an expanded patient population, generally at geographically dispersed clinical trial sites, in wellcontrolled clinical trials to generate enough data to statistically evaluate the efficacy and safety of the product for approval, to establish the
overall risk-benefit profile of the product, and to provide adequate information for the labeling of the product.

Progress reports detailing the results of the clinical trials must be submitted at least annually to the FDA and more frequently if serious adverse events occur.
Phase 1, Phase 2 and Phase 3 clinical trials may not be completed successfully within any specified period, or at all. Furthermore, the FDA or the sponsor may
suspend or terminate a clinical trial at any time on various grounds, including a finding that the research subjects are being exposed to an unacceptable
health risk. Similarly, an IRB can suspend or terminate approval of a clinical trial at its institution if the clinical trial is not being conducted in accordance
with the IRB’s requirements or if the drug has been associated with unexpected serious harm to patients.
Marketing approval
Assuming successful completion of the required clinical testing, the results of the preclinical and clinical studies, together with detailed information relating
to the product’s chemistry, manufacture, controls and proposed labeling, among other things, are submitted to the FDA as part of an NDA requesting approval
to market the product for one or more indications. In most cases, the submission of an NDA is subject to a substantial application user fee. Under the new
Prescription Drug User Fee Act, or PDUFA, guidelines that are currently in effect, the FDA has a goal of ten months from the date of the FDA’s acceptance for
filing of a standard non-priority NDA to review and act on the submission.
The FDA also may require submission of a risk evaluation and mitigation strategy, or REMS, plan to mitigate any identified or suspected serious risks. The
REMS plan could include medication guides, physician communication plans, assessment plans and elements to assure safe use, such as restricted
distribution methods, patient registries or other risk minimization tools.
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The FDA conducts a preliminary review of all NDAs within the first 60 days after submission, before accepting them for filing, to determine whether they are
sufficiently complete to permit substantive review. The FDA may request additional information rather than accept an NDA for filing. In this event, the
application must be resubmitted with the additional information. The resubmitted application is also subject to review before the FDA accepts it for filing.
Once the submission is accepted for filing, the FDA begins an in-depth substantive review. The FDA reviews an NDA to determine, among other things,
whether the drug is safe and effective and the facility in which it is manufactured, processed, packaged or held meets standards designed to assure the
product’s continued safety, quality and purity. The FDA is required to refer an application for a novel drug to an advisory committee or explain why such
referral was not made. An advisory committee is a panel of independent experts, including clinicians and other scientific experts, that reviews, evaluates and
provides a recommendation as to whether the application should be approved and under what conditions. The FDA is not bound by the recommendations of
an advisory committee, but it considers such recommendations carefully when making decisions.
Before approving an NDA, the FDA typically will inspect the facility or facilities where the product is manufactured, which is not under the control of the
product sponsor. The FDA will not approve an application unless it determines that the manufacturing processes and facilities are in compliance with cGMP
requirements and adequate to assure consistent production of the product within required specifications. Additionally, before approving an NDA, the FDA
will typically inspect one or more clinical sites to assure compliance with cGCP.
The testing and approval process requires substantial time, effort and financial resources, and each may take several years to complete. Data obtained from
clinical activities are not always conclusive and may be susceptible to varying interpretations, which could delay, limit or prevent regulatory approval. The
FDA may not grant approval on a timely basis, or at all.
If the FDA’s evaluation of the NDA and inspection of the manufacturing facilities are favorable, the FDA may issue an approval letter, or, in some cases, a
complete response letter. A complete response letter generally contains a statement of specific conditions that must be met in order to secure final approval of
the NDA and may require additional clinical or preclinical testing in order for the FDA to reconsider the application. Even with submission of this additional
information, the FDA ultimately may decide that the application does not satisfy the regulatory criteria for approval. If and when those conditions have been
met to the FDA’s satisfaction, the FDA will typically issue an approval letter. An approval letter authorizes commercial marketing of the drug with specific
prescribing information for specific indications.
Even if the FDA approves a product, it may limit the approved indications for use for the product, require that contraindications, warnings or precautions be
included in the product labeling, require that post-approval studies, including Phase 4 clinical trials, be conducted to further assess a drug’s safety after
approval, require testing and surveillance programs to monitor the product after commercialization, or impose other conditions, including distribution
restrictions or other risk management mechanisms, which can materially affect the potential market and profitability of the product. The FDA may prevent or
limit further marketing of a product based on the results of post-marketing studies or surveillance programs. After approval, some types of changes to the
approved product, such as adding new indications, manufacturing changes and additional labeling claims, are subject to further testing requirements and
FDA review and approval.
Post-approval requirements
Drugs manufactured or distributed pursuant to FDA approvals are subject to pervasive and continuing regulation by the FDA, including, among other things,
requirements relating to recordkeeping, periodic reporting, product sampling and distribution, advertising and promotion and reporting of adverse
experiences with the product. After approval, most changes to the approved product, such as adding new indications or other labeling claims are subject to
prior FDA review and approval. There also are continuing, annual user fee requirements for any marketed products and the establishments at which such
products are manufactured, as well as new application fees for supplemental applications with clinical data.
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The FDA may impose a number of post-approval requirements as a condition of approval of an NDA. For example, the FDA may require post-marketing
testing, including Phase 4 clinical trials, and surveillance to further assess and monitor the product’s safety and effectiveness after commercialization.
In addition, drug manufacturers and other entities involved in the manufacture and distribution of approved drugs are required to register their establishments
with the FDA and state agencies, and are subject to periodic unannounced inspections by the FDA and these state agencies to determine compliance with
cGMP requirements. Changes to the manufacturing process are strictly regulated and often require prior FDA approval before being implemented. FDA
regulations also require investigation and correction of any deviations from cGMP and impose reporting and documentation requirements upon the sponsor
and any third-party manufacturers that the sponsor may decide to use. Accordingly, manufacturers must continue to expend significant time, money and
effort in the area of production and quality control to maintain cGMP compliance.
Once an approval is granted, the FDA may withdraw the approval if compliance with regulatory requirements and standards is not maintained or if problems
occur after the product reaches the market. Later discovery of previously unknown problems with a product, including adverse events of unanticipated
severity or frequency, or with manufacturing processes, or failure to comply with regulatory requirements, may result in revisions to the approved labeling to
add new safety information; imposition of post-market studies or clinical trials to assess new safety risks; or imposition of distribution or other restrictions
under a REMS program. Other potential consequences include, among other things:
•

restrictions on the marketing or manufacturing of the product, complete withdrawal of the product from the market or product recalls;

•

fines, warning letters or holds on post-approval clinical trials;

•

refusal of the FDA to approve pending NDAs or supplements to approved NDAs, or suspension or revocation of product license approvals;

•

product seizure or detention, or refusal to permit the import or export of products; or

•

injunctions or the imposition of civil or criminal penalties.

The FDA strictly regulates marketing, labeling, advertising and promotion of products that are placed on the market. Drugs may be promoted only for the
approved indications and in accordance with the provisions of the approved label, although doctors may prescribe drugs for off-label purposes.
The FDA and other agencies actively enforce the laws and regulations prohibiting the promotion of off-label uses, and a company that is found to have
improperly promoted off-label uses may be subject to significant liability.
In addition, the distribution of prescription pharmaceutical products is subject to the Prescription Drug Marketing Act, or PDMA, which regulates the
distribution of drugs and drug samples at the federal level, and sets minimum standards for the registration and regulation of drug distributors by the states.
Professional Labeling Indications
Vascular Indications (Ischemic Stroke, Transient Ischemic Attack (TIA), Acute Myocardial Infarction (MI), Prevention of Recurrent MI, Unstable Angina
Pectoris, and Chronic Stable Angina Pectoris): Aspirin is indicated to: (1) Reduce the combined risk of death and nonfatal stroke in patients who have had
ischemic stroke or transient ischemia of the brain due to fibrin platelet emboli, (2) reduce the risk of vascular mortality in patients with a suspected acute MI,
(3) reduce the combined risk of death and nonfatal MI in patients with a previous MI or unstable angina pectoris, and (4) reduce the combined risk of MI and
sudden death in patients with chronic stable angina pectoris.
Revascularization Procedures (Coronary Artery Bypass Graft (CABG), Percutaneous Transluminal Coronary Angioplasty (PTCA), and Carotid
Endarterectomy): Aspirin is indicated in patients who have undergone revascularization procedures (i.e., CABG, PTCA, or carotid endarterectomy) when
there is a preexisting condition for which aspirin is already indicated.
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Rheumatologic Disease Indications (Rheumatoid Arthritis, Juvenile Rheumatoid Arthritis, Spondyloarthropathies, Osteoarthritis, and the Arthritis and
Pleurisy of Systemic Lupus Erythematosus (SLE)): Aspirin is indicated for the relief of the signs and symptoms of rheumatoid arthritis, juvenile rheumatoid
arthritis, osteoarthritis, spondyloarthropathies, and arthritis and pleurisy associated with SLE.
We are currently completing the development of an 81 mg strength of PL2200 Aspirin, which is expected to have similar indications.
Hatch-Waxman exclusivity
Market and data exclusivity provisions under the FDCA can delay the submission or the approval of certain applications for competing products. The FDCA
provides a five-year period of non-patent data exclusivity within the United States to the first applicant to gain approval of an NDA for a new chemical entity.
A drug is a new chemical entity if the FDA has not previously approved any other new drug containing the same active moiety, which is the molecule or ion
responsible for the action of the drug substance. During the exclusivity period, the FDA may not accept for review an Abbreviated New Drug Application, or
ANDA, or a 505(b)(2) NDA submitted by another company that references the previously approved drug. However, an ANDA or 505(b)(2) NDA may be
submitted after four years if it contains a certification of patent invalidity or non-infringement. The FDCA also provides three years of marketing exclusivity
for an NDA, 505(b)(2) NDA or supplement to an existing NDA or 505(b)(2) NDA if new clinical investigations, other than bioavailability studies, that were
conducted or sponsored by the applicant, are deemed by the FDA to be essential to the approval of the application, for example, for new indications, dosages,
strengths or dosage forms of an existing drug. This three-year exclusivity covers only the conditions of use associated with the new clinical investigations
and, as a general matter, does not prohibit the FDA from approving ANDAs or 505(b)(2) NDAs for generic versions of the original, unmodified drug product.
Five-year and three-year exclusivity will not delay the submission or approval of a full NDA. However, an applicant submitting a full NDA would be required
to conduct or obtain a right of reference to all of the preclinical studies and adequate and well-controlled clinical trials necessary to demonstrate safety and
effectiveness.
Orphan drug designation and exclusivity
In the United States, the Orphan Drug Act provides incentives for the development of products intended to treat rare diseases or conditions. Under the Orphan
Drug Act, the FDA may grant orphan designation to a drug or biological product intended to treat a rare disease or condition, which is generally a disease or
condition that affects fewer than 200,000 individuals in the United States, or more than 200,000 individuals in the United States and for which there is no
reasonable expectation that the cost of developing and making a drug or biological product available in the United States for this type of disease or
condition will be recovered from sales of the product. If a sponsor demonstrates that a drug is intended to treat rare diseases or conditions, the FDA will grant
orphan designation for that product for the orphan disease indication. Orphan designation must be requested before submitting an NDA. After the FDA grants
orphan product designation, the identity of the therapeutic agent and its potential orphan use are disclosed publicly by the FDA. Orphan drug designation,
however, does not convey any advantage in, or shorten the duration of, the regulatory review and approval process.
Orphan drug designation provides manufacturers with research grants, tax credits, and eligibility for orphan drug exclusivity. If a product that has orphan
drug designation subsequently receives the first FDA approval of the active moiety for that disease or condition for which it has such designation, the
product is entitled to orphan drug exclusivity, which for seven years prohibits the FDA from approving another product with the same active ingredient for
the same indication, except in limited circumstances. If a drug designated as an orphan product receives marketing approval for an indication broader than
the orphan indication for which it received the designation, it will not be entitled to orphan drug exclusivity. Orphan exclusivity will not bar approval of
another product under certain circumstances, including if a subsequent product with the same active ingredient for the same indication is shown to be
clinically superior to the approved product on the basis of greater efficacy or safety, or providing a major contribution to patient care, or if the company with
orphan drug exclusivity is not able to meet market demand. Further, the FDA may approve more than one product for the same orphan indication or disease as
long as the products contain different active ingredients. Moreover, competitors may receive approval of different products for the indication for which the
orphan product has exclusivity or obtain approval for the same product but for a different indication for which the orphan product has exclusivity.
PL4100 Indomethacin for patent ductus arteriosus may be able to qualify for orphan drug designation. An evaluation and determination will occur later in
this product’s development, should the product advance further.
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In the European Union, the EMA’s Committee for Orphan Medicinal Products, or COMP, grants orphan drug designation to promote the development of
products that are intended for the diagnosis, prevention or treatment of life-threatening or chronically debilitating conditions affecting not more than 5 in
10,000 persons in the European Union community. Additionally, designation is granted for products intended for the diagnosis, prevention or treatment of a
life-threatening, seriously debilitating or serious and chronic condition and when, without incentives, it is unlikely that sales of the drug in the European
Union would be sufficient to justify the necessary investment in developing the drug.
In the European Union, orphan drug designation entitles a party to financial incentives such as reduction of fees or fee waivers and ten years of market
exclusivity is granted following drug approval. This period may be reduced to six years if the orphan drug designation criteria are no longer met, including
where it is shown that the product is sufficiently profitable not to justify maintenance of market exclusivity.
Orphan drug designation must be requested before submitting an application for marketing approval. Orphan drug designation does not convey any
advantage in, or shorten the duration of the regulatory review and approval process.
New legislation and regulations
From time to time, legislation is drafted, introduced and passed in Congress that could significantly change the statutory provisions governing the testing,
approval, manufacturing and marketing of products regulated by the FDA. In addition to new legislation, FDA regulations and policies are often revised or
interpreted by the agency in ways that may significantly affect our business and our products. It is impossible to predict whether further legislative changes
will be enacted or FDA regulations, guidance, policies or interpretations will be changed, or what the impact of such changes, if any, may be.
Foreign regulation
In order to market any product outside of the United States, we would need to comply with numerous and varying regulatory requirements of other countries
and jurisdictions regarding quality, safety and efficacy and governing, among other things, clinical trials, marketing authorization, commercial sales and
distribution of our products. The cost of establishing a regulatory compliance system for numerous varying jurisdictions can be very significant. Whether or
not we obtain FDA approval for a product, we would need to obtain the necessary approvals by the comparable foreign regulatory authorities before we can
commence clinical trials or marketing of the product in foreign countries and jurisdictions. Although many of the issues discussed above with respect to the
United States apply similarly in the context of the European Union, the approval process varies between countries and jurisdictions and can involve
additional product testing and additional administrative review periods. The time required to obtain approval in other countries and jurisdictions might differ
from and be longer than that required to obtain FDA approval. Regulatory approval in one country or jurisdiction does not ensure regulatory approval in
another, but a failure or delay in obtaining regulatory approval in one country or jurisdiction may negatively impact the regulatory process in others.
Pursuant to the European Clinical Trials Directive, a system for the approval of clinical trials in the European Union has been implemented through national
legislation of the member states. Under this system, we must obtain approval from both the competent national authority of a European Union member state
in which the clinical trial is to be conducted, and a favorable opinion from the competent ethics committee. Our clinical trial application must be
accompanied by an investigational medicinal product dossier with supporting information prescribed by the European Clinical Trials Directive and
corresponding national laws of the member states and further detailed in applicable guidance documents.
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To obtain marketing approval of a drug under European Union regulatory systems, we may submit a Marketing Authorization Application, or MAA, either
under a centralized or decentralized procedure. The centralized procedure provides for the grant of a single marketing authorization by the European
Commission that is valid for all European Union member states. The centralized procedure is compulsory for specific products, including medicines
produced by certain biotechnological processes, products designated as orphan medicinal products, advanced therapy products and products with a new
active substance indicated for the treatment of certain diseases. For products with a new active substance indicated for the treatment of other diseases and
products that are highly innovative or for which a centralized process is in the interest of patients, the centralized procedure may be optional. Under the
centralized procedure, the Committee for Medicinal Products for Human Use, or the CHMP, established at the EMA is responsible for conducting the initial
assessment of a drug. The CHMP also is responsible for several post-authorization and maintenance activities, such as the assessment of modifications or
extensions to an existing marketing authorization. Under the centralized procedure in the European Union, the maximum timeframe for the evaluation of an
MAA is 210 days, excluding clock stops, when additional information or written or oral explanation is requested by the CHMP but has not yet been
provided. Accelerated evaluation might be granted by the CHMP in exceptional cases, when a medicinal product is of major interest from the point of view of
public health and in particular from the viewpoint of therapeutic innovation. In this circumstance, the EMA ensures that the opinion of the CHMP is given
within 150 days.
The decentralized procedure is available to applicants who wish to market a product in various European Union member states where such product has not
previously received marketing approval in any European Union member state. The decentralized procedure provides for approval by one or more other, or
concerned, member states of an assessment of an application performed by one member state designated by the applicant, known as the reference member
state. Under this procedure, an applicant submits an application based on identical dossiers and related materials, including a draft summary of product
characteristics, and draft labeling and package leaflet, to the reference member state and concerned member states. The reference member state prepares a draft
assessment report and drafts of the related materials within 120 days after receipt of a valid application. Within 90 days of receiving the reference member
state’s assessment report and related materials, each concerned member state must decide whether to approve the assessment report and related materials.
If a member state cannot approve the assessment report and related materials on the grounds of potential serious risk to public health, the disputed points are
subject to a dispute resolution mechanism and may eventually be referred to the European Commission, whose decision is binding on all member states.
In the European Union, new chemical entities qualify for eight years of data exclusivity upon marketing authorization and an additional two years of market
exclusivity. This data exclusivity, if granted, prevents regulatory authorities in the European Union from referencing the innovator’s data to assess a generic
(abbreviated) application for eight years, after which generic marketing authorization can be submitted, and the innovator’s data may be referenced, but not
approved for two years. The overall ten-year period will be extended to a maximum of eleven years if, during the first eight years of those ten years, the
marketing authorization holder obtains an authorization for one or more new therapeutic indications which, during the scientific evaluation prior to their
authorization, are held to bring a significant clinical benefit in comparison with existing therapies. Even if a compound is considered to be a new chemical
entity and the sponsor is able to gain the prescribed period of data exclusivity, another company nevertheless could also market another version of the drug if
such company can complete a full MAA with a complete database of pharmaceutical test, preclinical tests and clinical trials and obtain marketing approval of
its product.
Pharmaceutical coverage, pricing and reimbursement
Significant uncertainty exists as to the coverage and reimbursement status of any drug products for which we may obtain regulatory approval. Sales of any of
our product candidates, if approved, will depend, in part, on the extent to which the costs of the products will be covered by third-party payors, including
government health programs such as Medicare and Medicaid, commercial health insurers and managed care organizations. The process for determining
whether a third-party payor will provide coverage for a drug product typically is separate from the process for setting the price of a drug product or for
establishing the reimbursement rate that a payor will pay for the drug product once coverage is approved. Third-party payors may limit coverage to specific
drug products on an approved list, also known as a formulary, which might not include all of the approved drugs for a particular indication.
In order to secure coverage and reimbursement for any product that might be approved for sale, we may need to conduct expensive pharmacoeconomic
studies in order to demonstrate the medical necessity and cost-effectiveness of the product, in addition to the costs required to obtain FDA or other
comparable regulatory approvals. Whether or not we conduct such studies, our product candidates may not be considered medically necessary or costeffective. A third-party payor’s decision to provide coverage for a drug product does not imply that an adequate reimbursement rate will be approved. Third
party reimbursement may not be sufficient to enable us to maintain price levels high enough to realize an appropriate return on our investment in product
development.
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The containment of healthcare costs has become a priority of federal, state and foreign governments, and the prices of drugs have been a focus in this effort.
Third-party payors are increasingly challenging the prices charged for medical products and services, examining the medical necessity and reviewing the
cost-effectiveness of drug products and medical services and questioning safety and efficacy. If these third-party payors do not consider our products to be
cost-effective compared to other available therapies, they may not cover our products after FDA approval or, if they do, the level of payment may not be
sufficient to allow us to sell our products at a profit. The U.S. government, state legislatures and foreign governments have shown significant interest in
implementing cost-containment programs to limit the growth of government-paid healthcare costs, including price controls, restrictions on reimbursement
and requirements for substitution of generic products for branded prescription drugs. Adoption of such controls and measures, and tightening of restrictive
policies in jurisdictions with existing controls and measures, could limit payments for pharmaceuticals such as our drug product candidates and could
adversely affect our net revenue and results.
Pricing and reimbursement schemes vary widely from country to country. Some countries provide that drug products may be marketed only after a
reimbursement price has been agreed. Some countries may require the completion of additional studies that compare the cost-effectiveness of a particular
product candidate to currently available therapies. For example, the European Union provides options for its member states to restrict the range of drug
products for which their national health insurance systems provide reimbursement and to control the prices of medicinal products for human use. European
Union member states may approve a specific price for a drug product or it may instead adopt a system of direct or indirect controls on the profitability of the
company placing the drug product on the market. Other member states allow companies to fix their own prices for drug products, but monitor and control
company profits. The downward pressure on healthcare costs in general, particularly prescription drugs, has become intense. As a result, increasingly high
barriers are being erected to the entry of new products. In addition, in some countries, cross-border imports from low-priced markets exert competitive
pressure that may reduce pricing within a country. Any country that has price controls or reimbursement limitations for drug products may not allow
favorable reimbursement and pricing arrangements for any of our products.
The marketability of any products for which we receive regulatory approval for commercial sale may suffer if the government and third-party payors fail to
provide adequate coverage and reimbursement. In addition, emphasis on managed care in the United States has increased and we expect will continue to
increase the pressure on drug pricing. Coverage policies, third-party reimbursement rates and drug pricing regulation may change at any time. In particular,
the Patient Protection and Affordable Care Act of 2010, as amended by the Health Care and Education Reconciliation Act of 2010, which we collectively
refer to as the Affordable Care Act or ACA, contains provisions that have the potential to substantially change healthcare financing, including impacting the
profitability of drugs. For example, the Affordable Care Act revised the methodology by which rebates owed by manufacturers to the state and federal
government for covered outpatient drugs under the Medicaid Drug Rebate Program, extended the Medicaid Drug Rebate Program to utilization of
prescriptions of individuals enrolled in Medicaid managed care organizations and subjected manufacturers to new annual fees and taxes for certain branded
prescription drugs. Even if favorable coverage and reimbursement status is attained for one or more products for which we receive regulatory approval, less
favorable coverage policies and reimbursement rates may be implemented in the future.
Healthcare law and regulation
Healthcare providers, physicians and third-party payors play a primary role in the recommendation and prescribing of any product candidates for which we
may obtain marketing approval. Our business operations and arrangements with investigators, healthcare professionals, consultants, third-party payors and
customers may expose us to broadly applicable fraud and abuse and other healthcare laws and regulations. These laws may constrain the business or financial
arrangements and relationships through which we research, market, sell and distribute our products that obtain marketing approval. Restrictions under
applicable federal and state healthcare laws and regulations, include, but are not limited to, the following:
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•

the federal healthcare Anti-Kickback Statute prohibits, among other things, persons or entities from knowingly and willfully soliciting, offering,
receiving or paying any remuneration (including any kickback, bribe or rebate), directly or indirectly, overtly or covertly, in cash or in kind, to
induce or reward either the referral of an individual for, or the purchase, lease, order or recommendation of, any good, facility, item or service, for
which payment may be made, in whole or in part, under a federal healthcare program such as Medicare and Medicaid;

•

the federal false claims laws and civil monetary penalties law impose penalties and provide for civil whistleblower or qui tam actions against
individuals or entities for, among other things, knowingly presenting, or causing to be presented, to the federal government, claims for payment
or approval that are false or fraudulent or making a false record or statement to avoid, decrease or conceal an obligation to pay money to the
federal government;

•

the federal Health Insurance Portability and Accountability Act of 1996, or HIPAA, among other things, imposes criminal liability for
knowingly and willfully executing, or attempting to execute, a scheme to defraud any healthcare benefit program or making false statements
relating to healthcare matters;

•

HIPAA, as amended by the Health Information Technology for Economic and Clinical Health Act and its implementing regulations, also
imposes certain obligations, including mandatory contractual terms, with respect to safeguarding the privacy, security and transmission of
individually identifiable health information without written authorization;

•

the federal false statements statute prohibits knowingly and willfully falsifying, concealing or covering up a material fact or making any
materially false statement in connection with the delivery of or payment for healthcare benefits, items or services;

•

the federal transparency requirements under the Affordable Care Act will require manufacturers of drugs, devices, biologics and medical
supplies to report to the U.S. Department of Health and Human Services, or HHS, information related to payments and other transfers of value to
physicians and teaching hospitals and certain physician ownership and investment interests; and

•

analogous state and foreign laws and regulations, such as state anti-kickback and false claims laws, that may apply to our business operations,
including our sales or marketing arrangements, and claims involving healthcare items or services reimbursed by governmental third-party
payors, and in some instances, also such claims reimbursed by non-governmental third-party payors, including private insurers.

Some state laws require pharmaceutical companies to comply with the pharmaceutical industry’s voluntary compliance guidelines and the relevant
compliance guidance promulgated by the federal government in addition to requiring drug manufacturers to report information related to payments to
physicians and other healthcare providers or marketing expenditures. State and foreign laws also govern the privacy and security of health information in
some circumstances, many of which differ from each other in significant ways and often are not preempted by HIPAA, thus complicating compliance efforts.
Efforts to ensure that our business arrangements with third parties will comply with applicable healthcare laws and regulations will involve substantial costs.
It is possible that governmental authorities will conclude that our business practices may not comply with current or future statutes, regulations or case law
involving applicable fraud and abuse or other healthcare laws and regulations. If our operations are found to be in violation of any of these laws or any other
governmental regulations that may apply to us, we may be subject to significant civil, criminal and/or administrative penalties, damages, fines, disgorgement,
exclusion from government funded healthcare programs, such as Medicare and Medicaid, and the curtailment or restructuring of our operations. If any of the
physicians or other providers or entities with whom we expect to do business are found to be not in compliance with applicable laws, they may be subject to
criminal, civil or administrative sanctions, including exclusions from government funded healthcare programs.
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NDA vs Monograph OTC products
OTC drugs can be brought to market via two routes: the NDA approval process and the OTC monograph process. A drug product is eligible to be brought to
market via the OTC monograph process if it is not a new drug, and the drug product meets the FDA’s established conditions for general recognition of safety
and effectiveness (GRASE). The OTC drug monographs are a kind of “rule book” of conditions for each therapeutic category covering acceptable
ingredients, uses (indications), doses, formulations, labeling, and testing. If a product deviates from the allowed conditions, then the drug product is
considered a new drug and requires an NDA to be legally marketed. In the case of PL2200 Aspirin 325 mg, deviations from the Internal, Analgesics, and
Antipyretic Tentative Final Monograph with regard to our novel formulation of the drug product necessitated the submission of an NDA to the FDA.
Differences between the NDA approval process and the OTC monograph process are listed below.
NDA Approval Process
OTC Monograph Process
Pre-market approval – FDA review and approves formulation and labeling No pre-market approval – FDA sets forth specific conditions for GRASE, or
prior to marketing.
in the case of a developing monograph, sets forth conditions that allow for
continued marketing pending a final monograph.
Confidential filing
Public process
Drug-product specific
Active ingredient-specific and evaluated by OTC drug category
May require a user fee
No user fees
Potential for marketing exclusivity
No marketing exclusivity
FDA review timelines
Manufacturers responsible for ensuring compliant product with no FDAmandated review (either pre- or post-market)
May require clinical studies, including studies on label comprehension and Generally does not require clinical studies. Label comprehension and actual
actual use
use studies are not required for ingredients already covered by a final or
tentative final monograph.
Approved labeling is unique to the drug
Labeling is defined by the monograph. Once marketed, FDA can review the
complete labeling at any time to determine whether it is truthful or
misleading.
Approved NDA is “license” to market
Final monograph is open to anyone
Trade name reviewed prior to marketing
No review of trade name prior to marketing. Once marketed, FDA can review
the trade name at any time.
All aspirin products available on the market today are being sold via the OTC monograph process. When PL2200 Aspirin 325 mg is commercialized we
believe it will be the only NDA-approved OTC aspirin product available. Approval of the PL2200 NDA granted PL2200 labeling similar to that of
monograph aspirin products.
OTC Labeling vs. Professional Labeling
The OTC Drug Review is a three-phase public rulemaking process established by FDA to evaluate the safety and effectiveness of OTC drug products
marketed in the United States prior to May 11, 1972. The three-phase rulemaking process can be summarized as follows:
1.

Advisory Review Panel – Advisory review panel appointed by FDA analyzes data available on OTC drug active ingredients to determine if the
ingredient can be classified as GRASE, not GRASE, or insufficient data available. Results of the advisory review panel’s analyses are published in
the Federal Register as an Advance Notice for Proposed Rulemaking (ANPR).

2.

Tentative Final Monograph –After the FDA reviews the advisory review panels’ findings, as well as additional data that may have become available
and public’s comments, the Agency publishes its conclusions in the Federal Register as a Tentative Final Monograph.

3.

Final Monograph – After publication of the TFM, a period of time is allotted for interested parties to submit comments or data in response to the
agency’s proposal. Publication of final regulations in the form of drug monographs provides a standard for determining whether an ingredient is
GRASE.
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Aspirin, the active ingredient in PL2200 Aspirin, was classified into the therapeutic class for IAAA. The ANPR was published in 1977, and in 1988, the FDA
published the TFM for IAAA. The IAAA TFM recommends appropriate labeling, including therapeutic indications, dosage instructions, and warnings about
side effects and ways of preventing misuse. Although it has been updated and amended since its original publication, the IAAA monograph has not been
finalized.
PL2200 is different from the IAAA TFM, as our product is a liquid-filled capsule containing a lipidic suspension of aspirin. The lecithin excipient used in the
drug product exceeds the approved amount listed in the FDA inactive ingredients guide (IIG) for an orally administered drug product. As a result, PL2200
was considered a new drug which required NDA approval for marketing. Upon FDA approval of the NDA, PL2200 was granted OTC labeling similar to that of
monograph aspirin products. OTC aspirin, including PL2200 Aspirin 325 mg, is indicated for the temporary relief of minor aches and pains associated with a
cold, headache backache, toothache, premenstrual and menstrual cramps, minor pain of arthritis, and to temporary reduce fever.
Although the IAAA TFM has not been finalized for OTC use, final regulations for the professional labeling of aspirin were published in 1988. Professional
labeling is labeling that provides specific information to health professionals for uses not included in OTC drug labeling. Certain OTC monographs (in this
case, the IAAA monograph) explicitly permit professional labeling. When professional labeling is permitted, it can be provided solely to healthcare
professionals. In addition, the product itself must be OTC-monograph compliant and should not have the professional labeling or any representations or
claims for the professional use directly on the consumer-directed labeling.
Under these regulations for professional labeling of aspirin, patients can only use aspirin for cardiovascular-related uses when directed to do so by a
physician.
FDA Oversight vs. FTC Oversight
Since 1971, the FDA and the Federal Trade Commission (FTC) have had a Memorandum of Understanding in place which dictates that the FDA has primary
responsibility over OTC drug labeling, while the FTC has primary responsibility over OTC drug advertising.
Labeling
Advertising

Rx Products
FDA
FDA

OTC Products
FDA
FTC

Because PL2200 Aspirin 325 mg is an NDA-approved product, OTC labeling, including the labeling on the box, must be submitted for review and approval
prior to distribution. This is different from monograph products, which are not subjected to FDA’s label review and approval processes prior to launching to
market. Like other aspirin products, however, advertising for PL2200 is under the purview of the FTC. Promotional material (including print, radio, TV) is not
required to be submitted to the FTC prior to distribution, unlike Rx promotional materials submitted to the FDA.
OTC Drug Advertising
Under FTC regulations, claims in advertisements, including OTC medicine advertisements, must be truthful and cannot be misleading or unfair. The FTC
enforces OTC advertising by three basic principles.
First, an advertiser needs to have prior substantiation that an objective claim in an ad is true before they run the advertisement. Specifically, reasonable
substantiation of a health claim is achieved by having competent and reliable scientific evidence, which is defined as at least two adequate and wellcontrolled human clinical studies of the product, or of an essentially equivalent product, conducted by different researchers, independently of each other, that
conform to acceptable designs and protocols and whose results, when considered in light of the entire body of relevant and reliable scientific evidence, are
sufficient to substantiate that the representation is true.
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Second, under its deception policy, the FTC looks to real-life situations and how consumers would interpret an ad. Even if the individual parts of an ad were
technically “true,” if the overall ad seeks to mislead informed choice through misrepresentations or omissions, the FTC can act against the advertiser.
Third, under its unfairness policy, the FTC may act against ads that cause substantial consumer harm that are not outweighed by a consumer or competitive
benefit or where a consumer could not reasonably avoid the harm.
Beyond FTC regulation of advertising, self-regulation plays an important role. The National Advertising Division (NAD) of the Council of Better Business
Bureaus reviews advertising complaints, hears cases in a court-like process, and issues a decision on the case. NAD refers cases to the FTC or other authorities
where appropriate, including when an advertiser does not respond to a decision.
The Foreign Corrupt Practices Act
The Foreign Corrupt Practices Act, or FCPA, prohibits any U.S. individual or business from paying, offering or authorizing payment or offering of anything of
value, directly or indirectly, to any foreign official, political party or candidate for the purpose of influencing any act or decision of the foreign entity in order
to assist the individual or business in obtaining or retaining business. The FCPA also obligates companies whose securities are listed in the United States to
comply with accounting provisions requiring the Company to maintain books and records that accurately and fairly reflect all transactions of the corporation,
including international subsidiaries, and to devise and maintain an adequate system of internal accounting controls for international operations.
As we pursue international licensing and sales arrangements outside the U.S., we will be heavily regulated and expect to have significant interaction with
foreign officials. Additionally, in many countries outside the U.S., the health care providers who prescribe human pharmaceuticals are employed by the
government and the purchasers of human pharmaceuticals are government entities; therefore, our interactions with these prescribers and purchasers would be
subject to regulation under the FCPA.
In addition to the U.S. application and enforcement of the FCPA, the various jurisdictions in which we operate and supply our products have laws and
regulations aimed at preventing and penalizing corrupt and anticompetitive behavior. In recent years, several jurisdictions, including China, Brazil, and the
United Kingdom, have enhanced their laws and regulations in this area, increased their enforcement activities, and/or increased the level of cross-border
coordination and information sharing.
Employees
As of July 31, 2015, we had 6 employees. None of our employees is represented by a labor union or covered by collective bargaining agreements. We
consider our relationship with our employees to be good.
Facilities
Our principal facilities consist of office space in Houston, Texas. We occupy approximately 3,905 square feet of office and lab space, with rent of $4,181 per
month, under a lease that expires December 31, 2015. We believe that this space or replacement office space will be available on commercially reasonable
terms.
Compliance with Environmental Regulations
Our third-party manufacturers’ activities and our own activities may involve the controlled storage, use and disposal of hazardous materials, including the
components of our pharmaceutical product candidates, test samples and reagents, biological materials and other hazardous compounds. We and our
manufacturers are subject to federal, state, local and foreign laws and regulations governing the use, generation, manufacture, storage, handling and disposal
of these hazardous materials. We currently carry no insurance specifically covering environmental claims relating to the use of hazardous materials. Although
we believe that our safety procedures for handling and disposing of these materials and waste products comply with the standards prescribed by these laws
and regulations, we cannot eliminate the risk of accidental injury or contamination from the use, storage, handling or disposal of hazardous materials. In the
event of an accident, state or federal or other applicable authorities may curtail our use of these materials and/or interrupt our business operations. In addition,
if an accident or environmental discharge occurs, or if we discover contamination caused by prior operations, including by prior owners and operators of
properties we acquire, we could be liable for cleanup obligations, damages and fines. If such unexpected costs are substantial, this could significantly harm
our financial condition and results of operations.
Legal proceedings
We are not currently subject to any material legal proceedings.
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MANAGEMENT
Executive officers and directors
The following table sets forth information regarding our executive officers and directors as of October , 2015:
Name

Age

Position

Michael J. Valentino

61

Director and Executive Chairman

Ronald R. Zimmerman

62

Director, President and Chief Executive Officer

Kirk Calhoun*

71

Director

Gary Balkema *

60

Director

Robert Casale *

57

Director

John W. Hadden II*

46

Director

David E. Jorden

53

Director and Acting Chief Financial Officer

Gary Mossman

74

Director and Chief Operating Officer

Upendra K. Marathi, PhD

48

Senior Vice President

*Term begins upon effectiveness of the registration statement.
Board of Directors
Our business and affairs are managed under the direction of our board of directors, which, effective upon the closing of the Offering, will consist of five
members. The members of our board of directors were elected in compliance with the provisions of our certificate of incorporation and bylaws.
Michael J. Valentino, Director and Executive Chairman
Mr. Valentino has served as Executive Chairman of the Board since July 2011 and brings over 30 years of experience in the healthcare industry, including a
broad range of critical leadership positions at both major pharmaceutical companies and venture backed start-ups. He previously served as President and
Chief Executive Officer of Xanodyne Pharmaceuticals, Inc. from June 2009 to May 2010. From June 2003 Mr. Valentino successfully built start-up Adams
Respiratory Therapeutics into a fully integrated specialty pharmaceutical company with more than $490 million in annual revenue and leading OTC brands
such as Mucinex® and Delsym®. Under his leadership, Adams completed its initial public offering in July 2005, which was ranked by The Wall Street
Journal as the No. 1 Health Care IPO in 2005, and in December 2007, the Company entered into a definitive agreement under which it would be acquired by
Reckitt Benckiser, a world leader in household cleaning, health and personal care, for approximately $2.3 billion. Previously, Mr. Valentino was President
and Chief Operating Officer at Alpharma, a leading global generic pharmaceutical company. Prior to joining Alpharma, he served as Executive Vice
President, Global Head Consumer Pharmaceuticals for Novartis AG. He earlier served as President and Chief Operating Officer of Novartis Consumer
Healthcare, North America. Mr. Valentino was also President of Pharmacia & Upjohn’s Consumer Products Division. Throughout his career, Mr. Valentino
has been at the forefront of 7 major prescription to OTC switches including such well known consumer brands as Benadryl, Rogaine Extra Strength, Motrin
Jr., Nasalcrom, Lamisil, Voltaren (EU) and Mucinex. He has served as Chairman of the Consumer Healthcare Products Association. Mr. Valentino also serves
as Chairman of the board of UrgentRx, a private consumer products company.
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We believe Mr. Valentino is qualified to serve on our board of directors based upon his experience in product launch and consumer marketing in the
pharmaceutical industry and experience in mergers, acquisitions and integrations.
Ronald R. Zimmerman, Director, President and Chief Executive Officer
Mr. Zimmerman is one of our founding investors, has served as a Director since our inception and as our President and Chief Executive Officer since January
2004. He will resign from the Board upon the appointment of Ms. Giordano as President and Chief Executive Officer following the effectiveness of this
registration statement. He has 40 years of experience in startup company management and commercial and investment banking. He has held positions with
various firms including as Managing Director with Deutsche Bank, Robert Fleming Inc., The Chase Manhattan Bank, and James Capel & Co., as well as Chief
Financial Officer with Explorer Drilling Company and President of Explorer Oil & Gas Co., Inc. and TLO Energy Inc. Mr. Zimmerman has been an active life
science investor and has served on the boards of Nanospectra Biosciences, Inc. and Cancer Genetics, Inc. and the Advisory Board of BioImagene, Inc. He has
global experience with capital raising, acquisitions, divestitures and joint ventures.
We believe Mr. Zimmerman is qualified to serve on our board of directors based upon his experience with the Company and for his knowledge in financial
and corporate development.
Kirk Calhoun, Director
Mr. Calhoun has joined the Board as of the effectiveness of this registration statement. Mr. Calhoun is a Certified Public Accountant (non-practicing) with a
background in auditing and accounting, and has served as a director and as chair of our Audit Committee since October of 2015. Mr. Calhoun joined Ernst &
Young LLP, a public accounting firm, in 1965 and served as a partner of the firm from 1975 until his retirement in 2002. Mr. Calhoun currently serves on the
board and audit committee of Great Basin Scientific, Inc., Response Genetics, Inc. and Ryerson Holding Corporation. Mr. Calhoun has served previously on
the boards and audit committees of five public companies in the pharmaceutical industry up until the dates of their respective sales, including Abraxis
Bioscience, Inc., Myogen, Inc., Aspreva Pharmaceuticals Company, Replidyne, Inc. and Adams Respiratory Therapeutics, Inc. Mr. Calhoun also currently
serves on the boards of three private companies. Mr. Calhoun received a B.S. in Accounting from the University of Southern California.
We believe Mr. Calhoun is qualified to serve on our board of directors based upon his experience in financial matters related to the pharmaceutical industry
and experience as an audit committee chair for multiple public companies.
Gary Balkema, Director
Mr. Balkema has joined the Board as of the effectiveness of this registration statement. Mr. Balkema most recently served as the President of Bayer Healthcare
LLC and Worldwide Consumer Care Division retiring in 2011. He joined Bayer in 1995 as President of the U.S. Consumer Care Division to merge two OTC
drug businesses and repositioned Bayer Aspirin following a ten year decline into a growing business and assumed additional responsibilities over time
culminating in leading their worldwide OTC business. Prior to Bayer Mr. Balkema was Vice President and General Manager responsible for American
Cyanamid Co.’s Lederle Consumer Health Division responsible for their OTC drug business. He joined American Cyanamid Co. in 1977 assuming increasing
roles of responsibility over time. Mr. Balkema has served in the leadership of the key consumer products industry associations including Chairman of the
Consumer Healthcare Products Association, Chairman of the World Self Medication Industry and on the leadership council for the National Association of
Chain Drug Stores.
He currently serves on the Board of Directors of Brady Corporation since 2010 where he is the Chair of the Management Development & Compensation
Committee and is a member of the Audit and Technology Committees.
We believe Mr. Balkema is qualified to serve on our board of directors based upon his experience in product launch and consumer marketing in the
pharmaceutical industry and experience in mergers, acquisitions and integrations.
Robert Casale, Director
Mr. Casale has joined the Board as of the effectiveness of this registration statement. Mr. Casale has 29 years of healthcare experience. Since July 2013 Mr.
Casale has been an independent consultant specializing in consumer healthcare and pharmaceutical marketing, strategic planning and business development.
He was the Co-founder and Chief Executive Officer of Scerene Healthcare, a company dedicated to marketing pure and efficacious anti-aging skin care and
feminine hygiene products since February 2009. The assets of Scerene were sold to Enaltus in June 2012. Prior to Scerene, Mr. Casale was the Chief
Operating Officer of Adams Respiratory Therapeutics. He joined Adams in 2004 as Vice President, Marketing and Business Development and was named
Chief Operating Officer in 2006. Mr. Casale was a driving force behind the growth of the Adams business, which grew from $60 million to near $500 million
under his leadership. In addition to developing the award winning Mr. Mucus advertising campaign, he led the diversification of the Adams' portfolio of
products by launching Mucinex D and DM, Mucinex for Children, Mucinex Nasal Spray. He also led the acquisition of the Delsym brand, which nearly
doubled in sales after 2 years at Adams. Adams was sold to Reckitt Benckiser in 2008 for $2.3 billion.
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Mr. Casale began his career in 1983 at a Wall Street law firm and joined the legal division of Warner Lambert in 1986. In 1993, he was appointed WarnerLambert's Vice President of Marketing for the company's upper respiratory and gastrointestinal (GI) consumer products and oversaw several brands, including
Benadryl, Sudafed, Zantac 75 and Rolaids. He also served as a global vice president for Warner-Lambert's GI and skin care businesses. Following WarnerLambert's acquisition by Pfizer Inc., he served as Vice President, Strategic Planning and Business Development for Pfizer's Consumer Healthcare Division.
Mr. Casale currently serves on the Board of First Aid Shot Therapy, Common Sense LTD and Gravity Bio. He was Chairman of Topaz Pharmaceuticals, which
was sold to Sanofi Aventis in 2011, was on the Board of NextWave Pharmaceuticals, which was sold to Pfizer in 2012 and was on the Board of Insight
Pharmaceuticals which was sold to Prestige in 2014.
We believe Mr. Casale is qualified to serve on our board of directors based upon his experience in product launch and consumer marketing in the
pharmaceutical industry and experience in corporate development.
John W. Hadden II, Director
Mr. Hadden has joined the Board as of the effectiveness of this registration statement . Mr. Hadden has served as Chief Executive Officer of IRX Therapeutics
since January 2007. Between 2004 and 2007, Mr. Hadden was IRX’s Chief Operating Officer. Between September 1998 and 2004, Mr. Hadden was Executive
Vice President of IRX, and between June 1998 and 2001, Mr. Hadden was also the IRX’s Chief Financial Officer. Mr. Hadden has served as a director of IRX
since 1999. From 1991 to 1995 and from 1997 to 1998, Mr. Hadden held various positions at JP Morgan & Co., Inc. Mr. Hadden’s transaction experience
includes merger & acquisition, investment banking, and venture investing, including healthcare and biotechnology. In June 1997, he earned his M.B.A. from
the Harvard University Graduate School of Business Administration. Mr. Hadden earned his B.S. in Management, summa cum laude, from Tulane University.
We believe Mr. Hadden is qualified to serve on our board of directors based upon his experience as an executive officer and director within the
pharmaceutical industry and experience as an investment banker.
David E. Jorden, Acting Chief Financial Officer
Mr. Jorden has served as a Director since 2005 and has been serving as Acting Chief Financial Officer since June 2015. He is also CEO for Nanospectra
Biosciences, Inc, a private company engaged in the development and commercialization of a nanoparticle based therapy for the precise thermal ablation of
solid tumors and is Acting Chief Financial Officer and a member of the board of directors of Nuo Therapeutics, a leading commercial developer of
regenerative therapies. Mr. Jorden has served as an executive member of Nuo Therapeutics’ board of directors since September 2008 including as Executive
Chairman from February 2012 until his appointment as Acting Chief Financial Officer. From 2003 to 2008, he was with Morgan Stanley's Private Wealth
Management group where he was responsible for equity portfolio management for high net worth individuals. Prior to Morgan Stanley, Mr. Jorden served as
CFO for Genometrix, Inc., a private genomics/life sciences company focused on high-throughput microarray applications. Mr. Jorden was previously a
principal with Fayez Sarofim & Co. Mr. Jorden has a MBA from Northwestern University's Kellogg School and a B.B.A. from University of Texas at Austin.
He holds both Certified Financial Analyst and Certified Public Accountant designations. Mr. Jorden also serves on the board of Nanospectra Biosciences. Mr.
Jorden will be resigning from the Board upon the effectiveness of this registration statement.
Gary Mossman, Chief Operating Officer
Mr. Mossman has served as both a Director and our Chief Operating Officer since April 2009. His senior executive experience includes more than 40 years of
P & L responsibility in both public and private multinational companies engaged in the development, manufacture and sale of both small and large molecule
products for the pharmaceutical and specialty chemical industries. Mr. Mossman’s expertise in business development, strategic alliances, operations and
commercialization were key contributors to the successful growth of these firms. Prior to joining PLx he retired as President and CEO of Dixie Chemical
Company, a private top tier global supplier of 70 specialty chemicals, intermediates and APIs. Prior to Dixie Chemical his next most recent assignment was
Executive Vice President and COO of Cambrex and CEO of Cambrex Human Health with global responsibility for business units with diverse product
portfolios. These included over 100 generic APIs, development services for biopharmaceuticals, high potency, taste masking, high energy reactions and drug
delivery and contract manufacturing provided from 12 manufacturing facilities. Mr. Mossman will be resigning from the Board upon the effectiveness of this
registration statement.
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Upendra K. Marathi, PhD, Senior Vice President
Dr. Marathi has served as Senior Vice President of the Company since 2007, and has been involved with all areas of formulation development, manufacturing
and clinical trials since 2004. Dr. Marathi is co-inventor of technology utilized by the Company, and has led the development of PL2200 Aspirin from
inception through FDA approval. He has recently founded an immuno-oncology company, 7 Hills Pharma LLC. He was previously with BCM
Technologies, the venture subsidiary and incubator for the Baylor College of Medicine where he was involved in the founding and launch of several
biotechnology companies, including drug discovery, bio-tool and pharmaceutical companies. Prior to BCMT, Dr. Marathi was a post-doctoral fellow at St.
Jude Children’s Research Hospital and the University of Texas M.D. Anderson Cancer Center, and earned a Ph.D. in Pharmacology and Experimental
Therapeutics from Loyola University. He has more than 20 years of drug development experience in increasing the safety and efficacy of approved cancer
and pain products. Dr. Marathi has served on the Faculty of the Jones School of Management at Rice University.
Natasha Giordano, Incoming President and Chief Executive Officer
We have entered into an agreement with Ms. Giordano under which she will be appointed as our President and Chief Executive Officer and a Director on the
day following the effectiveness of the registration statement, but no later than January 1, 2016.
Ms. Giordano has served as the Interim Chief Executive Officer of ClearPoint Learning, Inc., a position she has held since May 2015, and will be resigning
effective November 13, 2015. She has been on the ClearPoint board of directors since December 2009. Previously, Ms. Giordano served as the Chief
Executive Officer of Healthcare Corporation of America from January 2014 through August 2014. From June 2009 to August 2012 , Ms. Giordano served as
Chief Operating Officer and then as Chief Executive Officer, President and a member of the board of directors of Xanodyne Pharmaceuticals, Inc. a branded
specialty pharmaceutical company with development and commercial capabilities focused on pain management. Prior to that, she served as President,
Americas, for Cegedim Dendrite (formerly Dendrite International Inc.) from 2007 to 2008 and as Senior Vice President of the Global Customer Business Unit
of Cegedim Dendrite from 2004 to 2007. She had been with Cegedim Dendrite since 2000 and served as Group President for Global Business Unit for major
customers, and Vice President of Global Sales. Earlier in her career, she worked nine years with Parke-Davis, then owned by Warner Lambert, in several sales
and marketing positions including Strategic Alliance management and Sales Integration. Ms. Giordano holds a Bachelor of Science degree in nursing from
Wagner College.
Director independence
Under the listing requirements and rules of NASDAQ, independent directors must compose a majority of a listed company’s board of directors within a
specified period of time after this offering.
Our board of directors has undertaken a review of its composition, the composition of its committees, and the independence of each director. Based upon
information requested from and provided by each director concerning his or her background, employment and affiliations, including family relationships, our
board of directors has determined that, except for Messrs. Zimmerman and Valentino, none of our directors serving following the effectiveness of the
Offering will have a relationship that would interfere with the exercise of independent judgment in carrying out the responsibilities of a director and that each
of these directors is “independent” as that term is defined under the listing requirements and rules of the NASDAQ Capital Market. In making this
determination, our board of directors considered the current and prior relationships that each non-employee director has with our company and all other facts
and circumstances our board of directors deemed relevant in determining their independence, including the beneficial ownership of our capital stock by each
non-employee director, and the transactions involving them described in the section titled “Certain Relationships and Related Party Transactions”.
Board committees
Our board of directors has established an audit committee, a compensation committee, and a nominating and corporate governance committee, each of which
operates under a charter that has been approved by our board of directors.
Our board of directors has determined that, upon effectiveness of the registration statement, all of the members of the audit committee, the compensation
committee and the nominating and corporate governance committee, will be independent as defined under the applicable rules of The NASDAQ Capital
Market, including, in the case of all of the members of our audit committee, the independence requirements contemplated by Rule 10A-3 under the Exchange
Act. In making such determination, the board of directors considered the relationships that each director has with our company and all other facts and
circumstances that the board of directors deemed relevant in determining director independence, including the beneficial ownership of our capital stock by
each director.
Audit committee
Upon effectiveness of the registration statement, our audit committee will consist of Kirk Calhoun, Gary Balkema, Robert Casale, and John Hadden, each of
whom satisfies the independence requirements under NASDAQ listing standards and Rule 10A-3(b)(1) of the Exchange Act. The chairperson of our audit
committee will be Kirk Calhoun, whom our board of directors has determined to be an “audit committee financial expert” within the meaning of SEC
regulations. Each member of our audit committee can read and understand fundamental financial statements in accordance with audit committee
requirements. In arriving at this determination, the board has examined each audit committee member’s scope of experience and the nature of their
employment in the corporate finance sector.
Our audit committee oversees our corporate accounting and financial reporting process. The audit committee has the following responsibilities, among others
things, as set forth in the audit committee charter:
•

reviewing our annual and quarterly financial statements and reports and discussing the statements and reports with our independent registered
public accounting firm and management, including a review of disclosures under the section of this prospectus entitled “Management’s
discussion and analysis of financial condition and results of operations;”
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•

reviewing, with our independent registered public accounting firm and management, significant issues that may arise regarding accounting
principles and financial statement presentation, as well as matters concerning the scope, adequacy and effectiveness of our financial controls;

•

reviewing and discussing with management and our independent registered accounting firm, our guidelines and policies with respect to risk
assessment and risk management, any management or internal control letters, and any conflicts or disagreements regarding financial reporting,
accounting practices of policies or other matters significant to our financial statements or the report of our independent registered accounting
firm;

•

monitoring the qualifications, independence and performance of our independent registered accounting firm and internal auditors, and deciding
whether to retain their services;

•

establishing procedures, in accordance with Section 10A of the Exchange Act, for the engagement of our independent auditors to perform audit
services and any permissible non-audit services;

•

monitoring the Company’s compliance with legal and regulatory requirements and corporate governance;

•

establishing policies regarding employment of individuals employed or formerly employed by our independent auditor;

•

preparing the audit committee report required by the SEC to be included in our annual proxy statement;

•

considering and reviewing with our management, our independent registered accounting firm, and outside counsel or advisors, correspondence
with regulatory or governmental agencies and any published reports that may raise material issues regarding our financial statements or
accounting policies;

•

conducting an annual assessment of the performance of the audit committee and its members, and the adequacy of its charter;

•

establishing procedures for the receipt, retention and treatment of complaints received by us regarding financial controls, accounting or
auditing matters; and

•

reporting to our board of directors material issues in connection with our auditor committee’s responsibilities.

Compensation committee
Upon effectiveness of the registration statement, our compensation committee will consist of Kirk Calhoun, Gary Balkema, Robert Casale, and John Hadden,
each of whom our board of directors has determined to be independent under NASDAQ listing standards, a “non-employee director” as defined in Rule 16b-3
promulgated under the Exchange Act, and an “outside director” as that term is defined in Section 162(m) of the Internal Revenue Code. The chairperson of
our compensation committee will be Robert Casale.
Our compensation committee reviews and recommends policies relating to compensation and benefits of our officers and employees. The compensation
committee has the following responsibilities, among other things, as set forth in the compensation committee’s charter:
•

determining the appropriate relationship of compensation to the market to achieve corporate objectives;

•

reviewing and approving the compensation and other terms of employment of our chairman and chief executive officer and his performance in
light of relevant corporate performance goals and objectives;

•

reviewing and approving the compensation and other terms of employment of our executive officers (other than our chief executive officer) and
other employees, and corporate performance goals and objectives relevant to such compensation, and assessing the attainment of the prior
year’s corporate goals and objectives;
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•

reviewing and approving the terms of any employment agreements, severance arrangements, change in control protections and any other
compensatory and benefits arrangements for our executive officers;

•

approving and administering the equity incentive plans, compensation plans, and similar programs advisable for us, as well as evaluating and
approving modification or termination of existing plans and programs;

•

evaluating risks associated with our incentive compensation policies and practices and assessing whether risks arising from our compensation
policies and practices encourage excessive risk-taking, and how compensation policies and practices could mitigate any such risk;

•

recommending to our board of directors compensation-related proposals to be considered at our annual meeting of stockholders as required by
Section 14A of the Exchange Act, including the frequency of advisory votes on executive compensation;

•

establishing policies with respect to equity compensation arrangements;

•

reviewing and recommending to our board of directors the compensation of our directors;

•

reviewing and discussing annually with management the executive compensation disclosure and analysis required to be disclosed by SEC
rules;

•

preparing the compensation committee report required by the SEC to be included in our annual proxy statement;

•

reviewing and evaluating, at least annually, the performance of the compensation committee and the adequacy of its charter; and

•

appointing and overseeing the work of compensation consultants, independent legal counsel or any other advisors engaged for the purpose of
advising the committee after assessing the independence of such person in accordance with applicable NASDAQ rules, as well as advising on
compensation for any such consultants or advisors.

Nominating and corporate governance committee
Upon effectiveness of the registration statement, our nominating and corporate governance committee will consist of Kirk Calhoun, Gary Balkema, Robert
Casale, and John Hadden, each of whom our board of directors has determined to be independent under NASDAQ listing standards. The chairperson of our
nominating and corporate governance committee will be Gary Balkema.
.
Our nominating and corporate governance committee make recommendations regarding corporate governance, the composition of our board of directors,
identification, evaluation and nomination of director candidates and the structure and composition of committees of our board of directors. The nominating
and corporate governance committee will have the following responsibilities, among other things, as set forth in the nominating and corporate governance
committee’s charter:
•

determining the minimum qualifications for service on our board of directors;

•

reviewing periodically and evaluating director performance on our board of directors and its applicable committees, and recommending to our
board of directors and management areas for improvement;

•

interviewing, evaluating, nominating and recommending individuals for membership on our board of directors;

•

reviewing and evaluating shareholder advisor firm reports;

•

developing a set of corporate governance policies and principles, periodically reviewing and assessing these policies and principles and their
application and recommending to our board of directors any amendments or other changes to such policies and principles;

•

monitoring the Company’s compliance with legal and regulatory requirements and corporate governance;

•

monitoring the independence of members of our board of directors consistent with applicable NASDAQ requirements;

•

reviewing the stock ownership guidelines for directors; and

•

overseeing the Company’s succession plan relating to the Chief Executive Officer position.

Code of business conduct and ethics
We have adopted a code of business conduct and ethics that applies to all of our employees, officers and directors, including those officers responsible for
financial reporting. Following the closing of this offering, the code of business conduct and ethics will be available on our website, www.plxpharma.com. We
intend to disclose any amendments to the code, or any waivers of its requirements, on our website to the extent required by the applicable rules and exchange
requirements.
93

EXECUTIVE COMPENSATION
The Summary Compensation Table below sets forth information regarding the compensation awarded to or earned by our named executive officers during the
years ended December 31, 2013 and 2014.
Summary Compensation Table

Name and
Principal
Position
Michael J. Valentino,
Executive Chairman
Ronald R. Zimmerman,
President and Chief Executive
Officer
David E. Jorden,
Acting Chief Financial Officer
Gary Mossman,
Chief Operating Officer
Upendra Marathi, PhD,
Senior Vice President

Year
2014
2013
2014

Salary
($)
100,000
100,000
250,000

2013
2014
2013
2014
2013
2014
2013

250,000
60,000
60,000
160,000
160,000

-

-

Option
Awards(1)
($)
34,998
192,205 (2)
60,342

-

-

543,296 (2)
3,863 (3)
37,412
288,731 (2)
12,068
150,730 (2)

Stock
Awards
($)

Bonus
($)

-

Nonqualified
deferred
compensation
earnings ($)

Non-equity
incentive
compensation
($)

All other
compensation
($)

-

-

-

-

-

-

-

-

-

Total
($)
134,998
292,205
310,342
793,296
3,863
97,412
348,731
172,068
310,730

(1) Value of stock option and incentive unit award was calculated using Black-Scholes pricing model with assumptions discussed in Note 8 to the
financial statements of the Company as of and for the years ended December 31, 2014 and 2013.
(2) Represents value of stock options granted in January 2013 by PLx Pharma Inc. and incremental fair value for grants of “incentive units” issued by our
predecessor limited liability company, PLx Pharma LLC in December 2013. Holders of incentive units were entitled to distributions out of the
available cash of PLx Pharma LLC only after certain preferential payment were made to holders of senior equity units, and after certain “benchmark
amounts” were reached. All incentive units described above were extinguished in connection with the conversion of PLx Pharma LLC into PLx Pharma
Inc.
(3) Represents incremental fair value for grants of “incentive units” issued by our predecessor limited liability company, PLx Pharma LLC in December
2013.
Director Compensation
Other than as described more fully below, we did not pay any compensation, make any equity awards or non-equity awards to, or pay any other compensation
to any of the non-employee members of our board of directors in 2014. We reimburse our non-employee directors for their reasonable out-of-pocket costs and
travel expenses in connection with their attendance at board of directors and committee meetings.
In August of 2015, the board of directors approved a director compensation policy to be effective following the consummation of the offering contemplated
by this prospectus. Under such policy, each non-employee director will receive an annual cash retainer of $40,000, payable quarterly, plus additional annual
cash compensation for committee chairs ($15,000 for Audit Committee, $10,000 for Compensation Committee and $10,000 for Nominating & Corporate
Governance Committee). Each new director will receive an initial stock option grant to purchase 11,429 shares of common stock at an exercise price of $9.80
per share, and, effective as of August 13, 2015, each of former directors Joseph Piper, Alex Seelenberger, and Peter Mann was granted an option grant to
purchase 1,429 shares of common stock at an exercise price of $9.80 per share. All such awards have been or will be made under the 2015 Omnibus Incentive
Plan.
Description of Employment Agreements
The following summaries set forth the material terms of employment agreements entered into with our executive officers. Each such agreement provides
generally that, in the event the executive’s role is terminated by the board of directors without cause or he resigns for “good reason,” he will be entitled to
receive an amount equal to his annual base salary, plus any incentive compensation earned but unpaid as of the date of termination, and his stock option
grant will become fully vested as of the date of termination.
Michael J. Valentino, Executive Chairman of the Board
Mr. Valentino has entered into a part-time employment agreement, effective as of the closing of this offering. Mr. Valentino will receive a base salary of
$200,000 per year, subject to annual review and adjustment by the Board. Mr. Valentino’s employment agreement also provides that at the time of an initial
public offering Mr. Valentino will receive a one-time bonus of up to $175,000. Mr. Valentino is also eligible for a potential incentive award bonus of up to
50% (or higher or lower amount if so determined by our board of directors) of his base salary on an annualized basis.
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Mr. Valentino’s agreement provides that, upon closing of this offering, Mr. Valentino will receive a grant of an initial stock option award equal to 142,857
shares of common stock, 42,858 of which will be vested immediately, with an additional 33,333 shares becoming exercisable on each of the first, second, and
third anniversaries of the initial grant date, generally subject to Mr. Valentino’s continued employment or consulting relationship with the Company. The
options will have an exercise price per share of $9.80, with a term of ten years from the date of grant.
Ronald R. Zimmerman, President and Chief Executive Officer
Mr. Zimmerman has entered into a new employment agreement, effective as of the closing of this offering. Mr. Zimmerman will receive a base salary of
$300,000 per year which will be reviewed annually by the Board and may be maintained or increased. Mr. Zimmerman’s employment agreement also
provides that at the closing of this offering, Mr. Zimmerman will receive a one-time bonus of up to $285,000. Mr. Zimmerman is also eligible to participate in
any incentive compensation programs that may exist from time to time including a potential incentive award bonus. Mr. Zimmerman is also eligible to
participate in any employee benefit plans that may be available to our employees, subject to the terms of those plans.
Mr. Zimmerman’s employment agreement provides that at the closing of this offering, Mr. Zimmerman will receive a grant of an initial stock option award
equal to 142,857 shares of common stock, 57,144 of which will vest immediately upon closing of the offering, with an additional 28,571 shares vesting on
each of the first, second, and third anniversaries of the initial grant date, generally subject to Mr. Zimmerman’s continued employment or consulting
relationship with the Company. The option will have an exercise price per share of $9.80, with a term of ten years from the date of grant.
Gary Mossman, Chief Operating Officer
Mr. Mossman has entered into a new employment agreement, effective as of the closing of this offering. Mr. Mossman will receive a base salary of $160,000
per year, subject to annual review by the board. Mr. Mossman’s employment agreement also provides that at the closing of this offering, Mr. Mossman will
receive a one-time bonus of up to $100,000. Mr. Mossman is also eligible to participate in any incentive compensation programs that may exist from time to
time including a potential incentive award bonus. Mr. Mossman is also eligible to participate in any employee benefit plans that may be available to our
employees, subject to the terms of those plans.
Mr. Mossman’s employment agreement provides that at the closing of this offering, Mr. Mossman will receive a grant of an initial stock option award equal
to 88,571 shares of common stock, 42,857 of which will vest immediately upon closing of the offering, with an additional 22,857 shares vesting on each of
the first and second anniversaries of the initial grant date, generally subject to Mr. Mossman’s continued employment or consulting relationship with the
Company. The options will have an exercise price per share of $9.80, with a term of ten years from the date of grant.
David E. Jorden, Acting Chief Financial Officer
Mr. Jorden has entered into a new part-time employment agreement, effective as of the closing of this offering. Mr. Jorden will receive a base salary of
$150,000 per year, subject to annual review by the board. Mr. Jorden’s employment agreement also provides that at the closing of this offering, Mr. Jorden
will receive a one-time bonus of up to $125,000. Mr. Jorden is also eligible to participate in any incentive compensation programs that may exist from time
to time including a potential incentive award bonus. Mr. Jorden is also eligible to participate in any employee benefit plans that may be available to our
employees, subject to the terms of those plans.
Mr. Jorden’s employment agreement provides that at the closing of this offering, Mr. Jorden will receive a grant of an initial stock option award equal to
42,857 shares of common stock, 21,429 of which will vest immediately upon closing of the offering, with an additional 21,428 shares vesting on the first
anniversary of the initial grant date, generally subject to Mr. Jorden’s continued employment or consulting relationship with the Company. The options will
have an exercise price per share of $9.80, with a term of ten years from the date of grant.
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Upendra K. Marathi, PhD, Senior Vice President
Dr. Marathi’s new part-time employment agreement provides that Dr. Marathi will receive a base salary of $100,000 for his first two years of employment
following the offering. The base salary will then be reduced to $50,000 for the third year, subject to annual review and renewal by the Board thereafter. Dr.
Marathi’s part time employment agreement also provides that at the closing of the offering, Dr. Marathi will receive a one-time bonus of up to $100,000.
Dr. Marathi is also eligible to participate in any incentive compensation programs that may exist from time to time including a potential incentive award
bonus, and is also eligible to participate in any employee benefit plans that may be available to our employees, subject to the terms of those plans.
Dr. Marathi’s employment agreement provides that at the closing of this offering, Dr. Marathi will receive a grant of an initial stock option award equal to
71,429 shares of common stock, 42,857 of which will vest immediately upon closing of the offering, with an additional 14,286 shares vesting on each of the
first and second anniversaries of the initial grant date, generally subject to Dr. Marathi’s continued employment or consulting relationship with the
Company. The options will have an exercise price per share of $9.80, with a term of ten years from the date of grant.
Natasha Giordano, Incoming President and Chief Executive Officer
We have entered into an agreement with Ms. Giordano under which she will be appointed as our President and Chief Executive Officer on the day following
the effectiveness of the registration statement, but no later than January 1, 2016. Ms. Giordano’s employment agreement provides that she will receive a base
salary of $400,000 for her first two years of employment following the offering.
Ms. Giordano is also eligible to participate in any incentive compensation programs that may exist from time to time including a potential incentive award
bonus, and is also eligible to participate in any employee benefit plans that may be available to our employees, subject to the terms of those plans.
Ms. Giordano’s employment agreement provides that, upon effectiveness of the agreement, Ms. Giordano will receive a grant of an initial stock option award
equal to 275,000 shares of common stock, with 25% of such shares vesting immediately upon commencement of employment, with an additional 25% shares
vesting on each of the first, second and third anniversaries of the such date, generally subject to Ms. Giordano’s continued employment with the Company.
The options will have an exercise price per share of $9.80, with a term of ten years from the date of grant.
Outstanding Equity Awards at December 31, 2014
The following table sets forth information relating to the unexercised options and outstanding stock awards held by the named executive officers as
of December 31, 2014.
Options Awards

Name
Michael J.
Valentino,
Executive
Chairman
Ronald R.
Zimmerman,
President and
Chief Executive
Officer
David E. Jorden,
Chief Financial
Officer
Gary Mossman,
Chief Operating
Officer
Upendra
Marathi, PhD,
Senior Vice
President

Stock Awards

Number
of
shares
or
units of
stock
that
have
not
vested
(#)

Number of
Securities
Underlying
Unexercised
Options
Unexercisable
(#)

Equity
Incentive
Plan Awards:
Number of
Securities
Underlying
Unexercised
Unearned
Options
(#)

145,000

—

—

—

—

—

—

—

350,000

—

—

—

—

—

—

—

-

—

—

—

—

—

—

—

155,000

—

—

—

—

—

—

—

50,000

—

—

—

—

—

—

—

Number of
Securities
Underlying
Unexercised
Options
Exercisable
(#)(1)

Option
Exercise
Price
($)

Option
Expiration
Date

Market
value of
shares or
units of
stock
that
have not
vested
($)

Equity
incentive
plan awards:
Number of
unearned
shares, units or
other rights
that have not
vested
(#)

Equity
incentive
plan
awards:
Market or
payout
value of
unearned
shares,
units or
other rights
that have not
vested
($)

(1) Represents grants of “incentive units” issued by our predecessor limited liability company, PLx Pharma LLC, that were unvested as of December 31,
2014. Holders of incentive units were entitled to distributions out of the available cash of PLx Pharma LLC only after certain preferential payment were made
to holders of senior equity units, and after certain “benchmark amounts” were reached. All incentive units described above were extinguished in connection
with the conversion of PLx Pharma LLC into PLx Pharma Inc.
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2015 Omnibus Incentive Plan
Our 2015 Omnibus Incentive Plan (the “Omnibus Plan”) provides for a wide range of equity incentives—including stock options, stock appreciation
rights, restricted stock, restricted stock units, other stock-based awards and cash awards—to be granted to PLx officers, directors, employees and consultants.
The Omnibus Plan provides for a pool of 1,000,000 shares common stock for which options and stock grants may be awarded. The following is a summary of
the material terms of the Omnibus Plan. The summary does not purport to be complete and is subject to and qualified in its entirety by reference to the
complete text of the Omnibus Plan. In the following summary, the term “shares” means the common stock, and such other securities or property as may
become the subject of awards under the Omnibus Plan, and the term “stock unit” means a unit or right whose value is based on the value of a share.
Administration. The Omnibus Plan is administered by the Compensation Committee, which is authorized, subject to the terms of the Omnibus Plan,
to determine which participants will receive awards, the times when such awards will be made, the times when such awards will vest, the types of awards, the
number of shares to be issued under the awards, the value or amount of the awards, and other terms and conditions of awards. Certain of the Compensation
Committee’s duties and authority may be delegated pursuant to the terms of the Omnibus Plan.
Share Counting. Generally, if an award granted under the Omnibus Plan is forfeited or cancelled without the payment of consideration, the shares
allocable to the forfeited or cancelled portion of the award are added back to the aggregate available for grant under the Omnibus Plan, and may again be
subject to an award granted under the Omnibus Plan. In addition, if an award is settled in cash, as opposed to shares, the shares subject to the award will not
be counted against the maximum number of shares available and may again be subject to an award under the Omnibus Plan.
If, however, shares are delivered or tendered to the Company for repurchase to satisfy the exercise price of any option award, those shares will not be
added back to the aggregate number of shares available for grant under the Omnibus Plan. In addition, if any shares are withheld from issuance to satisfy tax
obligations associated with any award, those shares will count against the aggregate number of shares available for future grants under the Omnibus Plan.
Limitations on Awards. The following limitations apply:
·

The maximum number of shares of common stock that may be delivered pursuant to awards granted under the Omnibus Plan is, initially,
1,000,000 (the “Share Limit”).

·

The Share Limit is subject to an “evergreen provision,” under which it automatically increases by 5% of the initial share limit each year.
Not greater than 5% of the Share Limit may be issued as restricted stock or restricted stock units with less than a three-year vesting period
from the date of grant if not granted pursuant to a performance award, provided that the Compensation Committee may provide for earlier
vesting following a change in control or upon an employee’s termination of employment by reason of death, disability or retirement.

·

No participant may receive during any calendar year (a) stock options or stock appreciation rights (“SARs”) covering an aggregate of more
than 1,000,000 shares or (b) awards that are intended to qualify for exemption from the limitation on deductibility imposed by Section
162(m) of the U.S. Internal Revenue Code (the “Code”) (other than stock options or SARs) covering an aggregate of more than 1,000,000
shares.

·

The exercise price of stock options cannot be less than 100% of the fair market value of a share at the time the option is granted.

·

The grant price of a SAR cannot be less than 100% of the fair market value of a share at the time the SAR is granted.

·

Repricing of stock options and SARs is not permitted.
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·

No participant may receive during any calendar year awards that are to be settled in cash covering an aggregate of more than $5,000,000.

·

The term of the Omnibus Plan and awards granted under the Omnibus Plan of awards may not exceed 10 years.

Types of Awards. The Omnibus Plan permits grants of: (i) restricted stock and restricted stock units; (ii) stock options (including incentive
and non-qualified stock options); (iii) SARs; (iv) performance awards of cash or stock; (v) other stock-based awards, and (vi) other cash based awards. Awards
may be granted alone, in addition to, or in combination with, any other awards under the Omnibus Plan or any other compensation plan. Awards can be
granted for cash or other consideration as determined by the Compensation Committee or as required by applicable law (or for no cash consideration). Awards
may provide that, upon the grant or exercise thereof, the holder will receive cash, or shares or other securities, or any combination of these.
Restricted Stock and Restricted Stock Units. Restricted stock is an award of shares subject to a restriction period specified in the award.
During the restriction period, the shares may not be transferred and are subject to forfeiture. Potential events of forfeiture include early termination of
employment. The holder is otherwise usually treated as a registered stockholder with the right to receive dividends and vote the shares during the restriction
period. Restricted stock units are similar to restricted stock except that the award takes the form of stock units instead of shares. During the restriction period,
a holder of restricted stock units will not have voting or other stockholder rights and may or may not be paid cash “dividend equivalents” that are equal in
timing and amount to share dividends. The units may be settled in cash or shares.
Stock Options and Stock Appreciation Rights. Stock options give the holder the right to purchase shares at the exercise price specified in
the award. SARs give the holder the right to receive an amount in cash or shares equal to the spread between the exercise price specified in the award and the
market price of a share at the time of exercise. SARs may be granted alone or with stock options. Stock options and SARs granted under the Omnibus Plan are
subject to the terms and conditions determined by the Compensation Committee, except that the exercise price of the stock options, or the grant price of the
SARs, cannot be less than 100% of the fair market value of a share at the time of the grant. The Compensation Committee will determine the form in which
payment of the exercise price may be made. Stock options may be granted in the form of nonqualified stock options or, provided they meet certain
requirements of the Code, incentive stock options.
Performance Awards. Performance awards that may be granted under the Omnibus Plan may consist of a right payable in cash, shares, or
other securities upon the achievement of certain performance goals. Dividends or dividend equivalents may not be paid on unvested performance shares. The
Compensation Committee will determine the performance goals to be achieved during any performance period, the length of any performance period, the
amount of any performance award and the amount of any payment or transfer to be made pursuant to any performance award. Performance awards may be paid
in a lump sum, installments, on a deferred basis or otherwise as prescribed by the Compensation Committee.
Stock Compensation and Other Stock-Based Awards. The Compensation Committee may grant other forms of awards based on, payable
in, or otherwise related in whole or in part to shares under the Omnibus Plan. Subject to the terms of the Omnibus Plan, the Compensation Committee may
determine the terms and conditions of any such other stock-based awards. The number and type of shares to be distributed in lieu of the cash compensation
applicable to any award as well as the terms and conditions of any bonus awards are determined by the Compensation Committee.
Adjustments. The Compensation Committee may make appropriate adjustments in the number of shares available under the Omnibus Plan
to reflect any stock split, stock dividend, recapitalization, reorganization, consolidation, merger, combination or exchange of shares, distribution to
stockholders, liquidation, dissolution or other similar event.
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Corporate Event. Prior to or upon a merger, acquisition, consolidation, or other such “corporate event,” the Compensation Committee will
be authorized to cause outstanding awards to be assumed, or new rights substituted therefor, by the surviving or successor entity following the corporate
event or make other appropriate adjustments to outstanding awards. Also, in connection with a corporate event, the Compensation Committee may provide
for the purchase of outstanding awards from the participant for cash equal to the amount that could have been attained had the award been currently
exercisable or payable. The Compensation Committee may also include provisions and limitations in award agreements relating to a corporate event.
Amendment/Limitations on Amendments. The Compensation Committee, or as applicable, our Board, may terminate or amend the
Omnibus Plan without participant approval, except that stockholder approval is required for any amendment that would require stockholder approval under
the rules of the NASDAQ Stock Market or would be necessary in order for the Omnibus Plan or an award to comply with Section 162(m) of the Code, or as
otherwise may be required by applicable rule or regulation.
Other Benefit Plans
Given the size of our current management team and limited non-management workforce, we currently offer no other incentive plans, retirement plans or other
employee benefits beyond grants awarded under the 2015 Omnibus Incentive Plan as described above. Our board intends to continually evaluate our needs
in the near future, and to adopt such additional benefit plans as are deemed necessary in order to attract and retain the qualified personnel required in order to
execute on our current development and marketing strategies.
Limitation on liability and indemnification matters
Our certificate of incorporation contains provisions that limit the liability of our current and former directors for monetary damages to the fullest extent
permitted by Delaware law. Delaware law provides that directors of a corporation will not be personally liable for monetary damages for any breach of
fiduciary duties as directors, except liability for:
•

any breach of the director’s duty of loyalty to the corporation or its stockholders;

•

any act or omission not in good faith or that involves intentional misconduct or a knowing violation of law;

•

unlawful payments of dividends or unlawful stock repurchases or redemptions; or

•

any transaction from which the director derived an improper personal benefit.

Such limitation of liability does not apply to liabilities arising under federal securities laws and does not affect the availability of equitable remedies, such as
injunctive relief or rescission.
Our certificate of incorporation and our bylaws provide that we are required to indemnify our directors to the fullest extent permitted by Delaware law. Our
bylaws also provide that, upon satisfaction of certain conditions, we shall advance expenses incurred by a director in advance of the final disposition of any
action or proceeding, and permit us to secure insurance on behalf of any officer, director, employee or other agent for any liability arising out of his or her
actions in that capacity regardless of whether we would otherwise be permitted to indemnify him or her under the provisions of Delaware law. Our certificate
of incorporation and bylaws provide our board of directors with discretion to indemnify our officers and employees when determined appropriate by the
board. We have entered and expect to continue to enter into agreements to indemnify our directors and executive officers. With certain exceptions, these
agreements provide for indemnification for related expenses including, among other things, attorneys’ fees, judgments, fines and settlement amounts incurred
by any of these individuals in any action or proceeding. We believe that these bylaw provisions and indemnification agreements are necessary to attract and
retain qualified persons as directors and officers. We also maintain customary directors’ and officers’ liability insurance.
The limitation of liability and indemnification provisions in our certificate of incorporation and bylaws may discourage stockholders from bringing a lawsuit
against our directors for breach of their fiduciary duty. They may also reduce the likelihood of derivative litigation against our directors and officers, even
though an action, if successful, might benefit us and other stockholders. Further, a stockholder’s investment may be adversely affected to the extent that we
pay the costs of settlement and damage awards against directors and officers as required by these indemnification provisions. At present, there is no pending
litigation or proceeding involving any of our directors, officers or employees for which indemnification is sought and we are not aware of any threatened
litigation that may result in claims for indemnification.
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CERTAIN RELATIONSHIPS AND RELATED PARTY TRANSACTIONS
Other than compensation arrangements, we describe below all transactions and series of similar transactions, since October 5, 2013, to which we were a party
or will be a party, in which:
•

the amounts involved exceeded or will exceed the lesser of $120,000 and 1% of the average of our total assets at year end for the last two
completed fiscal years; and

•

any of our directors, executive officers, or holders of more than 5% of our capital stock, or any member of the immediate family of the foregoing
persons, had or will have a direct or indirect material interest.

Compensation arrangements for our directors and named executive officers are described elsewhere in this prospectus. However, certain of our directors have
provided services to PLx under consulting agreements. Specifically:
·

Michael J. Valentino, our Executive Chairman of the Board, has a consulting contract with the Company to provide advice regarding the development
and commercialization of company products. This agreement initially provided payment of $80,000 per year which was increased to $100,000 per year
in 2013. Mr. Valentino voluntarily agreed to provide this service to the Company beginning January 1, 2015 free of charge until an initial public
offering could be completed. Mr. Valentino has entered into a new part time employment agreement that will be effective at the contemplated initial
public offering and this consulting agreement will terminate.

·

Gary Mossman, our Chief Operating Officer and director, has a consulting contract with the Company to provide advice regarding the development and
commercialization of company products. This agreement initially provided payment of $30,000 per year which was increased to $60,000 per year in
2013. Mr. Mossman voluntarily agreed to provide this service to the Company beginning January 1, 2015 free of charge until an initial public offering
could be completed. Mr. Mossman has entered into a new employment agreement that will be effective at the contemplated initial public offering and
this consulting agreement will terminate.

·

Lenard M. Lichtenberger, PhD, a former director and Chairman of the Scientific Advisory Board, had a consulting contract with the Company to provide
scientific technical assistance regarding the development of company products. The agreement provided for payment of $48,000 per year. The
agreement was terminated September 30, 2013 with payments that year totaling $36,000. The company has also had sponsored research agreements
with Dr. Lichtenberger to provide research and development work related to projects funded by the National Institutes of Health. During the years ended
December 31, 2014 and 2013, Dr. Lichtenberger received approximately $74,000 and $505,000, respectively.

Indemnification agreements
Our certificate of incorporation contains provisions limiting the liability of directors and our bylaws provide that we will indemnify each of our directors to
the fullest extent permitted under Delaware law. Our certificate of incorporation and bylaws also will provide our board of directors with discretion to
indemnify our officers and employees when determined appropriate by the board. In addition, we have entered and expect to continue to enter into
agreements to indemnify our directors and executive officers. For more information regarding these agreements, see the section of this prospectus entitled
“Executive compensation—Limitations on liability and indemnification matters.”
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Change in control arrangements
We have entered into employment agreements with each of our executive officers that contain change in control and severance benefits agreements, as
described in greater detail in the section of this prospectus titled “Executive compensation—Employment Agreements.”
Policies and procedures for related party transactions
Our board of directors has adopted a policy that our executive officers, directors, nominees for election as a director, beneficial owners of more than 5% of
any class of our common stock and any members of the immediate family of any of the foregoing persons are not permitted to enter into a related person
transaction with us without the prior consent of our audit committee. Any request for us to enter into a transaction with an executive officer, director, nominee
for election as a director, beneficial owner of more than 5% of any class of our common stock or any member of the immediate family of any of the foregoing
persons in which the amount involved exceeds $120,000 and such person would have a direct or indirect interest must first be presented to our audit
committee for review, consideration and approval. In approving or rejecting any such proposal, our audit committee is to consider the material facts of the
transaction, including, but not limited to, whether the transaction is on terms no less favorable than terms generally available to an unaffiliated third party
under the same or similar circumstances and the extent of the related person’s interest in the transaction. We did not have a formal review and approval policy
for related party transactions at the time of any of the transactions described above. However, all of the transactions described above were entered into after
presentation, consideration and approval by our board of directors, except as noted above.
PRINCIPAL STOCKHOLDERS
The following table sets forth information regarding the beneficial ownership of our common stock as of September 30, 2015 by the following:
·

each of our directors and named executive officers; and

·

each person, or group of affiliated persons, who is known by us to beneficially own more than 5% of our common stock.

Beneficial ownership is determined according to the rules of the Securities and Exchange Commission and generally means that a person has beneficial
ownership of a security if he, she or it possesses sole or shared voting or investment power of that security, including options and warrants that are currently
exercisable or exercisable within 60 days of September 30, 2015. Shares of our common stock issuable pursuant to stock options are deemed outstanding for
computing the percentage of the person holding such options and the percentage of any group of which the person is a member but are not deemed
outstanding for computing the percentage of any other person. Except as indicated by the footnotes below, we believe, based on the information furnished to
us, that the persons named in the table below have sole voting and investment power with respect to all shares of common stock shown that they beneficially
own, subject to community property laws where applicable. The information does not necessarily indicate beneficial ownership for any other purpose,
including for purposes of Section 13(d) and 13(g) of the Securities Act, as amended.
Our calculation of the percentage of beneficial ownership prior to this offering is based on 5,565,823 shares of common stock outstanding as of September
30, 2015. Our calculation of the percentage of beneficial ownership after this offering is based on
shares of common stock outstanding immediately
after the closing of this offering, assuming no exercise of outstanding options and no exercise of the underwriters’ warrants or option to purchase additional
shares of our common stock.
Unless otherwise indicated, the address of each beneficial owner listed in the table below is c/o PLx Pharma Inc., 8285 El Rio Street, Suite 130, Houston,
Texas 77054.
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Number of shares
beneficially owned

Name of beneficial owner
5% Stockholders:

Percentage of shares beneficially owned
Before the
After the
offering
offering

Aurus Bios Fondo de Inversion Privado
Integra Ventures III, L.P.
Charles E. Sheedy
S. Reed Morian

348,523 (1)
369,115 (2)
318,362 (3)
288,480 (4)

6.3%
6.6%
5.7%
5.2%

Named Executive Officers and Directors:
Michael J. Valentino
Ronald R. Zimmerman
David E. Jorden
Gary Mossman
Upendra Marathi
Gary Balkema
Robert Casale
Kirk Calhoun
John W. Hadden II
All executive officers and directors as a group (8 persons):

110,136 (5)
392,100 (6)
169,337 (7)
146,483 (8)
52,530 (9)
11,429 (10)
11,429 (10)
11,429 (10)
11,429 (10)
916,302 (11)

2.0%
7.0%
3.0%
2.6%
*
*
*
*
*
15.8%

*
(1)
(2)
(3)
(4)
(5)
(6)
(7)
(8)
(9)
(10)
(11)

Represents beneficial ownership of less than one percent (1%) of the outstanding common stock.
The address for Auros Bios is Av. Nueva Costanera 4091, Suite 501, Vitacura. Santiago, Chile. Includes
1,429 shares issuable pursuant to stock options exercisable upon consummation of this offering.
The address for Integra Ventures is 300 E. Pine, Seattle, WA 98122.
The address for Mr. Sheedy is 2907 Two Houston Center, Houston, TX 77010.
The address for Mr. Morian is 300 Jackson Hill, Houston, TX 77007.
Includes 67,279 shares of common stock and 42,857 shares issuable pursuant to stock options exercisable upon consummation of this offering.
Includes 334,957 shares of common stock and 57,143 shares issuable pursuant to stock options exercisable upon consummation of this offering.
Includes 147,908 shares of common stock and 21,429 shares issuable pursuant to stock options exercisable upon consummation of this offering.
Includes 103,626 shares of common stock and 42,857 shares issuable pursuant to stock options exercisable upon consummation of this offering.
Includes 9,673 shares of common stock and 42,857 shares issuable pursuant to stock options exercisable upon consummation of this offering.
Represents shares issuable to Mr. Balkema, Mr. Casale, Mr. Calhoun, and Mr. Hadden pursuant to stock options exercisable upon consummation of
this offering.
Consists of (i) 663,443 shares held by directors and executive officers and (ii) 241,430 shares issuable to directors and executive officers pursuant to
stock options.
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DESCRIPTION OF CAPITAL STOCK
General
The following description of our capital stock and certain provisions of our certificate of incorporation and bylaws are summaries and are qualified by
reference to our certificate of incorporation and the bylaws. Copies of these documents will be filed with the Securities and Exchange Commission as exhibits
to our registration statement, of which this prospectus forms a part.
Our certificate of incorporation provides for common stock and authorizes shares of undesignated preferred stock, the rights, preferences and privileges of
which may be designated from time to time by our board of directors.
Our authorized capital stock will consist of 110,000,000 shares, all with a par value of $0.001 per share, of which:
·

100,000,000 shares are designated as common stock; and

·

10,000,000 shares are designated as preferred stock.

As of July 31, 2015, we had outstanding 5,565,823 shares of common stock. Our outstanding capital stock was held by 130 stockholders of record as of July
31, 2015. As of July 31, 2015, we also had outstanding options to acquire 587,143 shares of common stock held by employees, directors and consultants
pursuant to our 2015 Plan, having a weighted-average exercise price of $9.80 per share.
Voting rights
Each holder of our common stock is entitled to one vote for each share of common stock held on all matters submitted to a vote of stockholders, except as
otherwise required by statute. Except as otherwise provided by statute or by applicable stock exchange rules, in all matters other than the election of
directors, stockholders may take action with the affirmative vote of the majority of shares present in person, by remote communication, if applicable, or
represented by proxy at a stockholder meeting and entitled to vote generally on the subject matter. Cumulative voting for the election of directors is not
provided for in our certificate of incorporation. Except as otherwise provided by statute, stockholders may elect directors by a plurality of the votes of the
shares present in person, by remote communication, if applicable, or represented by proxy at a stockholder meeting and entitled to vote generally on the
election of directors.
Economic rights
Dividends and distributions. Subject to preferences that may apply to any shares of preferred stock outstanding at the time, the holders of outstanding shares
of our common stock are entitled to receive dividends out of funds legally available at the times and in the amounts that our board of directors may
determine.
Liquidation rights. Upon our liquidation, dissolution or winding-up, the assets legally available for distribution to our stockholders would be distributable
ratably among the holders of our common stock and any participating preferred stock outstanding at that time after payment of liquidation preferences, on
any outstanding shares of convertible preferred stock and payment of other claims of creditors.
The rights, preferences, and privileges of holders of our common stock are subject to, and may be adversely affected by, the rights of holders of shares of any
series of preferred stock that we may designate and issue in the future.
Preemptive or similar rights. Our common stock is not entitled to preemptive rights and is not subject to conversion or redemption.
Preferred stock
As of July 31, 2015, there were no shares of preferred stock outstanding.
Our board of directors may, without further action by our stockholders, fix the rights, preferences, privileges and restrictions of up to an aggregate of
10,000,000 shares of preferred stock in one or more series and authorize their issuance. These rights, preferences and privileges could include dividend rights,
conversion rights, voting rights, terms of redemption, liquidation preferences, sinking fund terms and the number of shares constituting any series or the
designation of such series, any or all of which may be greater than the rights of our common stock. The issuance of our preferred stock could adversely affect
the voting power of holders of our common stock and the likelihood that such holders will receive dividend payments and payments upon liquidation. In
addition, the issuance of preferred stock could have the effect of delaying, deferring or preventing a change of control or other corporate action. No shares of
preferred stock are currently outstanding, and we have no present plan to issue any shares of preferred stock.
Warrants
At the closing of the offering, the underwriter will be issued warrants for the purchase of an aggregate number of shares of common stock equal to 6.0% of the
total number of shares of common stock issued in the offering. The warrants will be exercisable six (6) months after the closing of the offering and will expire
five years after such date. The warrants will be exercisable at a price equal to 115.0% of the public offering price in connection with the offering. The warrants
contain provisions for one demand registration of the sale of the underlying shares of common stock at the underwriter’s expense, an additional demand
registration at the expense of warrant holders to whom the underwriter assigns the warrants, and unlimited “piggyback” registration rights for a period of four
years after the closing of the offering at our expense.
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Anti-takeover provisions
Certificate of incorporation and bylaws
Our directors will be elected at each annual meeting of our stockholders. Because our stockholders do not have cumulative voting rights, our stockholders
holding a majority of the voting power of our shares of common stock outstanding will be able to elect all of our directors. The directors may be removed by
the stockholders only for cause upon the vote of holders of at least 60% of the shares then entitled to vote at an election of directors. Furthermore, the
authorized number of directors may be changed only by resolution of our board of directors, and vacancies and newly created directorships on our board of
directors may, except as otherwise required by law or determined by our board, only be filled by a majority vote of the directors then serving on the board,
even though less than a quorum. Our certificate of incorporation and bylaws provide that all stockholder actions must be effected at a duly called meeting of
stockholders and not by a consent in writing. A special meeting of stockholders may be called only by a majority of our whole board of directors, the chair of
our board of directors, our chief executive officer or our president. Our bylaws also will provide that stockholders seeking to present proposals before a
meeting of stockholders to nominate candidates for election as directors at a meeting of stockholders must provide timely advance notice in writing, and will
specify requirements as to the form and content of a stockholder’s notice.
Our certificate of incorporation provides that the affirmative vote of holders of at least 66 ⅔% of the voting power of all of the then outstanding shares of
voting stock, voting as a single class, is required to amend certain provisions of our certificate of incorporation, including provisions relating to the structure
of our board of directors, the size of the board, removal of directors, special meetings of stockholders, actions by written consent and cumulative voting. The
affirmative vote of holders of at least 66 ⅔% of the voting power of all of the then outstanding shares of voting stock, voting as a single class, will be required
to amend or repeal our bylaws, although our bylaws may be amended by a simple majority vote of our board of directors.
The foregoing provisions will make it more difficult for our existing stockholders to replace our board of directors as well as for another party to obtain
control of the Company by replacing our board of directors. Since our board of directors has the power to retain and discharge our officers, these provisions
could also make it more difficult for existing stockholders or another party to effect a change in management. In addition, the authorization of undesignated
preferred stock makes it possible for our board of directors to issue preferred stock with voting or other rights or preferences that could impede the success of
any attempt to change the control of the Company.
These provisions are intended to enhance the likelihood of continued stability in the composition of our board of directors and its policies and to discourage
certain types of transactions that may involve an actual or threatened acquisition of the Company. These provisions are also designed to reduce our
vulnerability to an unsolicited acquisition proposal and to discourage certain tactics that may be used in proxy rights. However, such provisions could have
the effect of discouraging others from making tender offers for our shares and may have the effect of deterring hostile takeovers or delaying changes in
control of the Company or our management. As a consequence, these provisions also may inhibit fluctuations in the market price of our stock that could
result from actual or rumored takeover attempts.
Section 203 of the Delaware general corporation law
We are subject to Section 203 of the Delaware General Corporation Law, which prohibits a Delaware corporation from engaging in any business combination
with any interested stockholder for a period of three years after the date that such stockholder became an interested stockholder, with the following
exceptions:
•

before such date, the board of directors of the corporation approved either the business combination or the transaction that resulted in the
stockholder becoming an interested stockholder;
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•

upon closing of the transaction that resulted in the stockholder becoming an interested stockholder, the interested stockholder owned at least
85% of the voting stock of the corporation outstanding at the time the transaction began, excluding for purposes of determining the voting
stock outstanding (but not the outstanding voting stock owned by the interested stockholder) those shares owned by (i) persons who are
directors and also officers and (ii) employee stock plans in which employee participants do not have the right to determine confidentially
whether shares held subject to the plan will be tendered in a tender or exchange offer; or

•

on or after such date, the business combination is approved by the board of directors and authorized at an annual or special meeting of the
stockholders, and not by written consent, by the affirmative vote of at least 66 2 / 3 % of the outstanding voting stock that is not owned by the
interested stockholder.

In general, Section 203 defines business combination to include the following:
•

any merger or consolidation involving the corporation and the interested stockholder;

•

any sale, transfer, pledge or other disposition of 10% or more of the assets of the corporation involving the interested stockholder;

•

subject to certain exceptions, any transaction that results in the issuance or transfer by the corporation of any stock of the corporation to the
interested stockholder;

•

any transaction involving the corporation that has the effect of increasing the proportionate share of the stock or any class or series of the
corporation beneficially owned by the interested stockholder; or

•

the receipt by the interested stockholder of the benefit of any loss, advances, guarantees, pledges or other financial benefits by or through the
corporation.

In general, Section 203 defines an “interested stockholder” as an entity or person who, together with the person’s affiliates and associates, beneficially owns,
or within three years prior to the time of determination of interested stockholder status did own, 15% or more of the outstanding voting stock of the
corporation.
Limitations of liability and indemnification
See the section of this prospectus entitled “Executive compensation—Limitation on liability and indemnification matters.”
Listing
We intend to apply for listing on the NASDAQ Capital Market under the trading symbol “PLXP.”
Transfer agent and registrar
Upon the closing of this offering, the transfer agent and registrar for our common stock will be VStock Transfer LLC.
SHARES ELIGIBLE FOR FUTURE SALE
Prior to this offering, there has been no public market for our capital stock. Future sales of our common stock in the public market, or the availability of such
shares for sale in the public market, could adversely affect market prices prevailing from time to time. As described below, only a limited number of shares
will be available for sale shortly after this offering due to contractual and legal restrictions on resale. Nevertheless, sales of our common stock in the public
market after such restrictions lapse, or the perception that those sales may occur, could adversely affect the prevailing market price at such time and our
ability to raise equity capital in the future.
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Based on the number of shares outstanding as of
, 2015, upon the closing of this offering,
shares of our common stock will be outstanding,
assuming no exercise of the underwriters’ option to purchase additional shares of common stock and no exercise of outstanding options. Of the outstanding
shares, all of the shares sold in this offering will be freely tradable, except that any shares held by our affiliates, as that term is defined in Rule 144 under the
Securities Act may only be sold in compliance with the limitations described below.
The remaining shares of our common stock outstanding after this offering are restricted securities as such term is defined in Rule 144 under the Securities Act,
or are subject to lock-up agreements with us as described below. In addition, any shares sold in this offering to our existing stockholders that are our affiliates
will be subject to lock-up agreements. Following the expiration of the lock-up period, restricted securities may be sold in the public market only if registered
or if they qualify for an exemption from registration under Rule 144 or 701 promulgated under the Securities Act, described in greater detail below.
Rule 144
In general, a person who has beneficially owned restricted shares of our common stock for at least six months would be entitled to sell their securities
provided that (i) such person is not deemed to have been one of our affiliates at the time of, or at any time during the 90 days preceding a sale and (ii) we are
subject to the periodic reporting requirements of the Exchange Act for at least 90 days before the sale. Persons who have beneficially owned restricted shares
of our common stock for at least six months but who are our affiliates at the time of, or any time during the 90 days preceding, a sale, would be subject to
additional restrictions, by which such person would be entitled to sell within any three-month period only a number of securities that does not exceed the
greater of either of the following:
•

1% of the number of shares of our common stock outstanding after this offering, which will equal approximately
shares immediately
after the closing of this offering, based on the number of shares of common stock outstanding as of
, 2015 and assuming no exercise of the
underwriters’ option to purchase additional shares of our common stock; or

•

the average weekly trading volume of our common stock on
144 with respect to the sale;

during the four calendar weeks preceding the filing of a notice on Form

Such sales both by affiliates and by non-affiliates must also comply with the manner of sale, current public information and notice provisions of Rule 144.
Rule 701
Rule 701 under the Securities Act, as in effect on the date of this prospectus, permits resales of shares in reliance upon Rule 144 but without compliance with
certain restrictions of Rule 144, including the holding period requirement. Most of our employees, executive officers, directors or consultants who purchased
shares under a written compensatory plan or contract may be entitled to rely on the resale provisions of Rule 701, but all holders of Rule 701 shares are
required to wait until 90 days after the date of this prospectus before selling their shares.
Lock-up agreements
We, our directors and officers, and substantially all of our stockholders who own in the aggregate 1.0% or more of our outstanding shares have agreed with
the underwriters that for a period of 180 days following the date of this prospectus, subject to certain exceptions, we will not offer, sell, assign, transfer,
pledge, contract to sell or otherwise dispose of or hedge any shares of our common stock or any securities convertible into or exchangeable for shares of our
common stock, subject to specified exceptions. Maxim Group LLC may, in their sole discretion, at any time, release all or any portion of the shares from the
restrictions in this agreement.
Equity incentive plans
As soon as practicable after the closing of this offering, we intend to file a Form S-8 registration statement under the Securities Act to register shares of our
common stock issued or reserved for issuance under our equity compensation plans and agreements. This registration statement will become effective
immediately upon filing, and shares covered by this registration statement will thereupon be eligible for sale in the public markets, subject to vesting
restrictions, the lock-up agreements described above and Rule 144 limitations applicable to affiliates. For a more complete discussion of our equity
compensation plans, see the section of this prospectus entitled “Executive compensation—Equity incentive plans.”
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CERTAIN MATERIAL U.S. FEDERAL INCOME TAX CONSIDERATIONS
The following is a summary of certain material U.S. federal income tax considerations relating to the acquisition, ownership and disposition of shares of our
common stock issued pursuant to this offering. This summary deals only with shares of our common stock acquired by a stockholder in this offering and that
are held as a capital asset within the meaning of Section 1221 of the Internal Revenue Code of 1986, as amended, or the Code. This summary does not
address the U.S. federal income tax considerations applicable to a stockholder that is subject to special treatment under U.S. federal income tax laws,
including: a dealer in securities or currencies; a financial institution; a regulated investment company; a real estate investment trust; a tax-exempt
organization; an insurance company; a person holding our common stock as part of a hedging, integrated, conversion or straddle transaction or a person
deemed to sell our common stock under the constructive sale provisions of the Code; a trader in securities that has elected the mark-to-market method of
accounting; an entity that is treated as a partnership for U.S. federal income tax purposes; a person that received our common stock in connection with
services provided to the Company or any of its affiliates; a U.S. person whose “functional currency” is not the U.S. dollar; a “controlled foreign corporation”;
a “passive foreign investment company”; or a U.S. expatriate.
This summary is based upon provisions of the Code, and applicable Treasury regulations promulgated or proposed thereunder, rulings and judicial decisions,
all as in effect as of the date hereof. Those authorities may be changed, perhaps with retroactive effect, or may be subject to differing interpretations, which
could result in U.S. federal income tax consequences different from those discussed below. This summary does not address all aspects of U.S. federal income
tax, does not address all tax considerations that may be relevant to stockholders in light of their personal circumstances and does not address any state, local,
foreign, gift, estate or alternative minimum tax considerations.
For purposes of this discussion, a “U.S. holder” is a beneficial holder of our common stock that is: an individual citizen or resident of the United States for
U.S. federal income tax purposes; a corporation (or any other entity treated as a corporation for U.S. federal income tax purposes) created or organized in or
under the laws of the United States, any state thereof or the District of Columbia; an estate the income of which is subject to U.S. federal income taxation
regardless of its source; or a trust if it (1) is subject to the primary supervision of a court within the United States and one or more U.S. persons (as defined in
the Code) have the authority to control all substantial decisions of the trust or (2) has a valid election in effect under applicable U.S. Treasury regulations to
be treated as a U.S. person.
For purposes of this discussion, a “non-U.S. holder” is a beneficial holder of our common stock that is for U.S. federal income tax purposes an individual,
corporation, estate or trust and is not a U.S. holder.
If a partnership (or an entity or arrangement that is treated as a partnership for U.S. federal income tax purposes) holds our common stock, the tax treatment of
a person treated as a partner in the partnership for U.S. federal income tax purposes generally will depend upon the status of the partner and the activities of
the partnership. Partnerships and other entities that are treated as partnerships for U.S. federal income tax purposes and persons holding our common stock
through a partnership or other entity treated as a partnership for U.S. federal income tax purposes are urged to consult their own tax advisors.
This summary is for general information only and is not intended to be tax advice. Holders of our common stock are urged to consult their own tax
advisors concerning the tax considerations related to the acquisition, ownership and disposition of our common stock in light of their particular
circumstances, as well as any tax considerations arising under the laws of any other jurisdiction, including any state, local and foreign income and other
tax laws.
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U.S. Holders
The following discussion is a summary of certain U.S. federal income tax considerations relevant to a U.S. holder of our common stock.
Distributions
Distributions with respect to our common stock, if any, generally will be includible in the gross income of a U.S. holder as ordinary dividend income to the
extent of our current or accumulated earnings and profits, as determined for U.S. federal income tax purposes. Any portion of a distribution in excess of
current and accumulated earnings and profits will be treated as a non- taxable return of capital, up to the U.S. holder’s adjusted tax basis in its shares of our
common stock with respect to which the distribution was made. Any such distribution in excess of the U.S. holder’s adjusted tax basis in its shares will be
treated as capital gain and as long-term capital gain if the U.S. holder’s holding period exceeds one year. If certain requirements are met (including certain
holding period requirements), distributions constituting dividends paid to individual U.S. holders generally will qualify for a reduced tax rate on qualified
dividend income.
Distributions constituting dividends for U.S. federal income tax purposes that are paid to U.S. holders that are corporations may qualify for the 70%
dividends received deduction, or “DRD,” which is generally available to corporations that own less than 20% of the voting power or value of the outstanding
stock of the distributing corporation. A U.S. holder that is a corporation holding 20% or more of the distributing corporation (by vote and value) may be
eligible for an 80% DRD with respect to any such dividends. No assurance can be given that we will have sufficient earnings and profits (as determined for
U.S. federal income tax purposes) to cause any distributions to be treated as dividends eligible for a DRD. In addition, a DRD is available only if certain
other requirements (including certain holding period requirements) are satisfied, and a DRD may be subject to limitations in certain circumstances, which are
not discussed herein.
Sale, Exchange, Redemption or Certain Other Taxable Dispositions of Our Common Stock
A U.S. holder of shares of our common stock generally will recognize gain or loss on the taxable sale, exchange, redemption (provided the redemption is
treated as a sale or exchange), or other taxable disposition of such shares in an amount equal to the difference between such U.S. holder’s amount realized on
such disposition and such U.S. holder’s adjusted tax basis in its shares of our common stock disposed of. A U.S. holder’s amount realized generally will equal
the amount of cash and the fair market value of any property received in consideration for the shares of common stock disposed of. Such gain or loss will be
capital gain or loss, and will be long-term capital gain or loss if the U.S. holder’s holding period for the shares of our common stock disposed of exceeds one
year at the time of disposition. The deductibility of capital losses is subject to certain limitations. U.S. holders should consult their tax advisors regarding
the treatment of capital gains and capital losses.
Medicare Tax on Net Investment Income
An additional 3.8% Medicare tax will be imposed on certain net investment income of certain U.S. holders that are individuals, estates or trusts. Such tax
applies to the lesser of (i) the U.S. holder’s net investment income for the relevant taxable year and (ii) the excess of the U.S. holder’s adjusted gross income
(with certain adjustments) over a specified threshold amount. Net investment income generally includes dividends and net gains from the disposition of
shares of stock in a corporation. U.S. holders that are individuals, estates or trusts should consult their tax advisors regarding the effect, if any, of the
Medicare tax on their ownership and disposition of our common stock.
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Information Reporting and Backup Withholding Tax
In general, information reporting will apply to payments of dividends on shares of our common stock and proceeds of a disposition of shares of our common
stock to U.S. holders, other than certain exempt recipients such as corporations. Under U.S. federal income tax law, dividends and proceeds from the sale of
shares of our common stock paid to a U.S. holder (other than an exempt recipient) may be subject to “backup” withholding at the then applicable rate.
Backup withholding generally applies to a U.S. holder if the holder (i) fails to furnish to us or our paying agent a correct social security number or other
taxpayer identification number, or TIN, or fails to furnish a certification of exempt status, (ii) has been notified by the IRS that it is subject to backup
withholding as a result of the failure to properly report payments of interest or dividends or (iii) under certain circumstances, fails to provide a certified
statement, signed under penalty of perjury, that the TIN provided is its correct number and that it is a U.S. person that is not subject to backup withholding.
Backup withholding is not an additional tax. Any amounts withheld from payments to a U.S. holder under the backup withholding rules will be allowed as a
credit against such holder’s U.S. federal income tax liability and may entitle the holder to a refund, provided that the required information is timely furnished
to the IRS. Certain U.S. persons are exempt from backup withholding, including corporations, provided that their exemptions from backup withholding are
properly established.
Non-U.S. Holders
The following is a summary of certain U.S. federal tax considerations applicable to a non-U.S. holder of our common stock.
Distributions
Distributions treated as dividends for U.S. federal income tax purposes (as described above under “—U.S. Holders— Distributions”), if any, that are paid to a
non-U.S. holder with respect to shares of our common stock will be subject to U.S. federal withholding tax at a 30% rate (or a lower rate prescribed by an
applicable income tax treaty) unless the dividends are effectively connected with the non-U.S. holder’s conduct of a trade or business in the United States
(and, if required by an applicable income tax treaty, is attributable to a permanent establishment or fixed base maintained in the U.S.). To claim the
exemption from withholding with respect to any such effectively connected income, the non-U.S. holder must furnish to us or our paying agent a properly
executed IRS Form W-8ECI (or applicable successor form), certifying under penalties of perjury that a dividend paid on our common stock is not subject to
withholding tax. The certification requirement also may require a non-U.S. holder to provide its U.S. taxpayer identification number.
If a non-U.S. holder is engaged in a trade or business in the United States and dividends with respect to our common stock are effectively connected with the
conduct of such trade or business and, if required by an applicable income tax treaty, are attributable to a U.S. permanent establishment or fixed base, then the
non-U.S. holder generally will be subject to U.S. federal income tax on such dividends on a net income basis in the same manner as if received by a U.S.
holder (although the dividends will be exempt from the 30% U.S. federal withholding tax, provided the certification requirements are satisfied). In addition,
if the non-U.S. holder is a corporation for U.S. federal income tax purposes, such holder may, under certain circumstances, be subject to an additional branch
profits tax equal to 30% (or a lower rate prescribed by an applicable income tax treaty) of its effectively connected earnings and profits for the taxable year.
A non-U.S. holder who wishes to claim the benefit of an exemption or reduced rate of U.S. federal withholding tax under an applicable income tax treaty must
furnish to us or our paying agent a valid IRS Form W-8BEN (or applicable successor form) certifying, under penalties of perjury, such non-U.S. holder’s
qualification for the exemption or reduced rate. If a non-U.S. holder is eligible for an exemption or a reduced rate of U.S. federal withholding tax pursuant to
an applicable income tax treaty, it may obtain a refund of any excess amounts withheld by filing an appropriate claim for refund with the IRS.
If a distribution exceeds our current and accumulated earnings and profits, the excess will be treated as a non-taxable return of capital, up to the non-U.S.
holder’s adjusted tax basis in its shares of our common stock. Any remaining excess will be treated as capital gain, subject to the tax treatment described
below in “—Sale, exchange, redemption or certain other taxable dispositions of our common stock.” If we are not able to determine whether or not a
distribution will exceed current and accumulated earnings and profits at the time a distribution is made, we may withhold tax on the entire amount of such
distribution at the same rate as we would withhold on a dividend. However, a non-U.S. holder may obtain a refund of any excess withholding by filing an
appropriate claim for refund with the IRS.
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Any distribution described in this section would also be subject to the discussion below in “Foreign Account Tax Compliance Act.”
Sale, Exchange, Redemption or Certain Other Taxable Dispositions of Our Common Stock
Subject to the discussions below regarding backup withholding and the Foreign Account Tax Compliance Act, a non-U.S. holder generally will not be
subject to U.S. federal income tax or withholding tax on gain realized upon a sale, exchange or other taxable disposition of shares of our common stock
unless: (i) the gain is effectively connected with the conduct of a trade or business in the United States (and, if required by an applicable income tax treaty, is
attributable to a U.S. permanent establishment or a fixed base), of the non-U.S. holder; (ii) the non-U.S. holder is a non-resident alien individual who is
present in the United States for 183 days or more in the taxable year of that disposition, and certain other conditions are met; or (iii) we are or have been a
“U.S. real property holding corporation”, or a USRPHC, for U.S. federal income tax purposes at any time within the shorter of the five-year period preceding
the disposition and the non-U.S. holder’s holding period for our common stock, or the relevant period.
If the first exception applies, the non-U.S. holder generally will be subject to U.S. federal income tax on a net basis with respect to such gain in the same
manner as if such holder were a resident of the United States. In addition, if the non-U.S. holder is a corporation for U.S. federal income tax purposes, such
gains may, under certain circumstances, also be subject to the branch profits tax at a rate of 30% (or at a lower rate prescribed by an applicable income tax
treaty).
If the second exception applies, the non-U.S. holder generally will be subject U.S. federal income tax at a rate of 30% tax on the gain from a disposition of our
common stock, which may be offset by capital losses allocable to U.S. sources during the taxable year of disposition (even though the non-U.S. holder is not
considered a resident of the United States).
With respect to the third exception above, we believe we currently are not, and we do not anticipate becoming, a USRPHC for U.S. federal income tax
purposes. Because the determination of whether we are a USRPHC depends on the fair market value of our U.S. real property interests relative to the fair
market value of our other trade or business assets and our foreign real property interests, there can be no assurances that we will not become a USRPHC in the
future. Generally, a corporation is a USRPHC only if the fair market value of its U.S. real property interests (as defined in the Code) equals or exceeds 50% of
the sum of the fair market value of its worldwide real property interests plus its other assets used or held for use in a trade or business. Even if we are or
become a USRPHC, a non-U.S. holder would not be subject to U.S. federal income tax on a sale, exchange or other taxable disposition of our common stock
by reason of our status as a USRPHC so long as (i) our common stock continues to be regularly traded on an established securities market (within the meaning
of Section 897(c)(3) of the Code) during the calendar year in which such disposition occurs and (ii) such non-U.S. holder does not own and is not deemed to
own (directly, indirectly, or constructively) more than 5% of our common stock at any time during the relevant period. If we are a USRPHC and the
requirements of (i) or (ii) are not met, gain on the disposition of shares of our common stock generally will be taxed in the same manner as gain that is
effectively connected with the conduct of a U.S. trade or business, except that the branch profits tax will not apply.
Information Reporting and Backup Withholding Tax
We must report annually to the IRS and to each non-U.S. holder the gross amount of the distributions on our common stock paid to such holder and the tax
withheld, if any, with respect to such distributions, regardless of whether withholding was required. This information also may be made available under a
specific treaty or agreement with the tax authorities in the country in which the non-U.S. holder resides or is established. A non-U.S. holder will generally be
subject to backup withholding at the then applicable rate for dividends paid to such holder unless such holder furnishes a valid IRS Form W-8BEN (or such
other applicable form and documentation as required by the Code or the Treasury regulations) certifying under penalties of perjury that it is a non-U.S. holder
(and the payor does not have actual knowledge or reason to know that such holder is a United States person as defined under the Code), or otherwise
establishes an exemption. Dividends paid to non-U.S. holders subject to U.S. federal withholding tax, as described above in “Distributions,” generally will
be exempt from U.S. backup withholding.
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Information reporting and, depending on the circumstances, backup withholding will apply to the payment of the proceeds of a sale or other disposition of
shares of our common stock by a non-U.S. holder effected by or through the U.S. office of any broker, U.S. or foreign, unless the holder certifies that it is not a
United States person (as defined under the Code) and satisfies certain other requirements, or otherwise establishes an exemption. Generally, information
reporting and backup withholding will not apply to a payment of disposition proceeds to a non-U.S. holder where the transaction is effected outside the U.S.
through a non-U.S. office of a broker. However, for information reporting purposes, dispositions effected through a non-U.S. office of a broker with
substantial U.S. ownership or operations generally will be treated in a manner similar to dispositions effected through a U.S. office of a broker. Prospective
investors should consult their own tax advisors regarding the application of the information reporting and backup withholding rules to them.
Copies of the information returns may be made available to the tax authorities in the country in which the non-U.S. holder resides or is incorporated under the
provisions of an applicable treaty or agreement.
Backup withholding is not an additional tax. Any amounts withheld under the backup withholding rules may be allowed as a credit against a non-U.S.
holder’s U.S. federal income tax liability, if any, and may entitle such holder to a refund, provided that an appropriate claim is timely filed with the IRS.
Foreign Account Tax Compliance Act
Under the Foreign Account Tax Compliance Act, or FATCA, a 30% withholding tax will apply to dividends on, or gross proceeds from the sale or other
disposition of, shares of our common stock paid to certain non-U.S. entities (including financial intermediaries) unless various information reporting and due
diligence requirements, which are different from and in addition to the certification requirements described elsewhere in this discussion, have been satisfied
(generally relating to ownership of by U.S. persons of interests in or accounts with those entities). The withholding rules will apply to payments of gross
proceeds from dispositions of U.S. common stock beginning January 1, 2017.
Holders of our common stock should consult their tax advisors regarding the possible impact of FATCA on their investment in our common stock, including,
without limitation, the process and deadlines for meeting the applicable requirements to prevent the imposition of the 30% withholding tax under FATCA.
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UNDERWRITING
We have entered into an underwriting agreement with Maxim Group LLC (“Maxim”), acting as the sole book-running manager of this offering and the sole
representative of the underwriters named below. Subject to the terms and conditions of the underwriting agreement, the underwriters named below have
agreed severally to purchase, and we have agreed to sell to them, the number of units indicated below, at the public offering price less the underwriting
discount and commissions described below:
Number of
shares

Name
Maxim Group LLC

Total:
The underwriting agreement provides that the obligations of the underwriters to pay for and accept delivery of the units offered by this prospectus are subject
to the approval of certain legal matters by their counsel and to other conditions. The underwriters are obligated to take and pay for all of the units offered by
this prospectus if any such units are taken, other than those units covered by the over-allotment option described below.
The representative has advised us that the underwriters propose to offer the shares directly to the public at the public offering price set forth on the cover of
this prospectus. In addition, the representative may offer some of the shares to other securities dealers at such price less a concession of up to $
per unit.
After the offering to the public, the offering price and other selling terms may be changed by the representative without changing the Company's proceeds
from the underwriters' purchase of the shares.
Over-Allotment Option
We have granted to the underwriters an option, exercisable no later than 45 calendar days after the date of the underwriting agreement, to purchase from us up
to an additional
shares, at the price of $
per share less the underwriting discount set forth on the cover page of this prospectus and for the
commissions described below. The underwriters may exercise this option in part or in full, only to cover over-allotments, if any, made in connection with this
offering. To the extent the option is exercised and the conditions of the underwriting agreement are satisfied, we will be obligated to sell to the underwriters,
and the underwriters will be obligated to purchase, the additional shares as to which the option has been exercised.
Pricing of the offering
Before this offering, there has been no public market for our securities. The public offering price will be determined through negotiations between us and the
representative. In addition to prevailing market conditions, the factors to be considered in determining the public offering price include:
• the valuations of publicly traded companies in the United States that the underwriters believe to be comparable to us;
• our financial information;
• the history of, and the prospects for, our Company and the industry in which we compete;
• an assessment of our management, our past and present operations, and the prospects for, and timing of, our future revenues;
• the present state of our development; and
• various valuation measures of other companies engaged in activities similar to ours.
An active trading market for our securities may not develop. It is also possible that after this offering, our securities will not trade in the public market at or
above the public offering price.
The following table summarizes the public offering price per unit, the underwriting discount and commissions and the proceeds, before expenses, to us,
assuming both no exercise and the full exercise of the underwriters' over-allotment option.
Total
Per share
Public offering price
Underwriting discounts and commissions (1)
Proceeds, before expenses, to us

$
$
$

(1) Does not include the warrants to be issued to the underwriters at closing.
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No exercise
$
$
$

Full exercise
$
$
$

Representative’s Warrants
We have agreed to issue to Maxim Group LLC or its designees, at the closing of this offering, warrants (the “Representative’s Warrants”), to purchase that
number of our shares equal to up to 6.0% of the aggregate number of shares sold in this offering. The Representative’s Warrants will be exercisable at any
time and from time to time, in whole or in part, during a period commencing six months from the effective date of the registration statement of which this
prospectus forms a part and will expire five years after such effective date. The Representative’s Warrants will be exercisable at a price equal to 115.0% of the
public offering price per share in this offering. The Representative’s Warrants shall not be redeemable. The Representative’s Warrants and the shares
underlying the Representative’s Warrants have been deemed compensation by FINRA and are, therefore, subject to a 180 day lock-up pursuant to Rule
5110(g)(1) of FINRA. Maxim or permitted assignees under the Rule will not sell, transfer, assign, pledge or hypothecate the Representative’s Warrants or the
shares underlying the Representative’s Warrants, nor will it engage in any hedging, short sale, derivative, put or call transaction that would result in the
effective economic disposition of the Representative’s Warrants or the shares underlying the Representative’s Warrants for a period of 180 days from the
effective date of the registration statement, except that they may be assigned, in whole or in part, to any successor, officer or partner of Maxim (or to officers
or partners of any such successor or member), and to members of the underwriting syndicate or selling group, in compliance with FINRA Rule 5110(g). The
Representative’s Warrants will provide for cashless exercise in the event the shares underlying the Representative's Warrants are not registered, and contain
provisions for one demand registration of the sale of the underlying shares at our expense, an additional demand registration at the warrant holders’ expense,
and unlimited “piggyback” registration rights for a period of four (4) years from the date of effectiveness of the registration statement at our expense. The
Representative’s Warrants further provide for customary adjustment in the number and price of such warrants (and the shares underlying such warrants) in the
event of a stock split, stock dividend or other fundamental changes to the common stock, consistent with FINRA Rule 5110.
Right of First Refusal
Upon the closing of this offering, Maxim Group LLC will have the right of first refusal to act as lead managing underwriter and sole book runner for each and
every public or private equity and equity-linked securities offering of the Company, or any successor to or any subsidiary of the Company, for a period
beginning on the date of the commencement of sales in the offering and ending December 31, 2016.
Indemnification
We have agreed to indemnify the underwriters against certain liabilities, including liabilities under the Securities Act and liabilities arising from breaches of
representations and warranties contained in the Underwriting Agreement, and to contribute to payments that the underwriters may be required to make in
respect of those liabilities.
Other Terms
We have paid an expense deposit of $35,000 to Maxim Group LLC, which will be applied against the out-of-pocket accountable expenses that will be paid
by us in connection with this offering. The Underwriting Agreement, however, provides that in the event this offering is terminated, Maxim shall return any
portion of the $35,000 out-of-pocket expense deposit paid to it to the extent such expenses are not actually incurred in accordance with FINRA Rule 5110(f)
(2)(C). We have also agreed to be responsible for and pay, among other things, (i) all reasonable fees, disbursements and expenses relating to background
checks of our officers and directors, (ii) all fees, expenses and disbursements of Maxim’s counsel, including for such counsel’s participation in the “blue sky”
and stock exchange listing process, up to a maximum of $120,000, (iii) all expenses associated with “road shows”; provided that the maximum amount of
Maxim’s expenses that we shall be responsible for, excluding as set forth in clauses (ii) and (ii) above, shall not exceed $25,000.
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We intend to apply for listing on the NASDAQ Capital Market under the trading symbol “PLXP.”
Lock-Up Agreements
We and each of our officers and directors, and substantially all of our stockholders who own in the aggregate 1.0% or more of our outstanding shares, have
agreed, subject to certain exceptions, not to offer, sell, agree to offer or sell, solicit offers to purchase, grant any call option or purchase any put option with
respect to, pledge, encumber, assign, borrow or otherwise dispose of or transfer any units, shares of our common stock, warrants to purchase our common stock
or any other security of ours or any other entity that is convertible into, or exercisable or exchangeable for, our units, common stock or any other equity
security of ours, for a period of six (6) months after the date set forth on the front cover of the final prospectus used in connection with this offering, without
the prior written consent of Maxim.
Maxim may in its discretion consent to release some or all of the securities subject to lock-up agreements prior to the expiration of the lock-up period. When
determining whether or not to release securities subject to lock-up agreements, the representative will consider, among other factors, the security holder's
reasons for requesting the release, the number of securities for which release is being requested and market conditions at the time.
Price Stabilization, Short Positions and Penalty Bids
In connection with this offering, the underwriters may engage in transactions that stabilize, maintain or otherwise affect the price of our securities.
Specifically, the underwriters may over-allot in connection with this offering by selling more units than are set forth on the cover page of this prospectus.
This creates a short position in our securities for the underwriters’ own accounts. The short position may be either a covered short position or a naked short
position. In a covered short position, the number of securities over-allotted by the underwriters is not greater than the number of securities they may purchase
in the over-allotment option. In a naked short position, the number of securities over-allotted by the underwriters is greater than the number of securities they
may purchase in the over-allotment option. To close out a short position, the underwriters may elect to exercise all or part of the over-allotment option. The
underwriters may also elect to stabilize the price of our securities, or reduce any short position by bidding for, and purchasing, our securities in the open
market.
The underwriters may also impose a penalty bid. This occurs when a particular underwriter or dealer repays selling concessions allowed to it for distributing a
security in this offering because the underwriter repurchases that security in stabilizing or short-covering transactions.
Finally, the underwriters may bid for, and purchase, our securities in market making transactions, including “passive” market making transactions as
described below.
These activities may stabilize or maintain the market price of our securities at prices that are higher than the prices that might otherwise exist in the absence
of these activities. The underwriters are not required to engage in these activities, and may discontinue any of these activities at any time without notice.
These transactions may be effected on NASDAQ, in the over-the-counter market or otherwise.
In connection with this offering, the underwriters and selling group members, if any, or their affiliates may engage in passive market making transactions in
our securities immediately prior to the commencement of sales in this offering, in accordance with Rule 103 of Regulation M under the Exchange Act. Rule
103 generally provides that:
·

a passive market maker may not effect transactions or display bids in excess of the highest independent bid price by persons who are not passive
market makers;

·

net purchases by a passive market maker on each day are generally limited to 30% of the passive market maker’s average daily trading volume
during a specified two-month prior period or 200 shares, whichever is greater, and must be discontinued when that limit is reached; and

·

passive market making bids must be identified as such.

Electronic Distribution
A prospectus in electronic format may be made available on a website maintained by the representatives and may also be made available on a website
maintained by other underwriters. The underwriters may agree to allocate a number of units to underwriters for sale to their online brokerage account holders.
Internet distributions will be allocated by the representative to underwriters that may make Internet distributions on the same basis as other allocations. In
connection with this offering, the underwriters or syndicate members may distribute prospectuses electronically. No forms of electronic prospectus other than
prospectuses that are printable as Adobe® PDF will be used in connection with this offering.
The underwriters have informed us that they do not expect to confirm sales of shares offered by this prospectus to accounts over which they exercise
discretionary authority.
Other than the prospectus in electronic format, no information on any underwriter's website and no information contained in any other website maintained by
an underwriter is part of this prospectus or the registration statement of which this prospectus forms a part, has not been approved or endorsed by us or any
underwriter in its capacity as underwriter and should not be relied upon by investors.
Selling restrictions
European Economic Area
In relation to each Member State of the European Economic Area which has implemented the Prospectus Directive (each, a “Relevant Member State”) an offer
to the public of any shares of our common stock may not be made in that Relevant Member State, except that an offer to the public in that Relevant Member
State of any shares of our common stock may be made at any time under the following exemptions under the Prospectus Directive, if they have been
implemented in that Relevant Member State:

·

to any legal entity which is a qualified investor as defined in the Prospectus Directive;

·

to fewer than 100 or, if the Relevant Member State has implemented the relevant provision of the 2010 PD Amending Directive, 150, natural or legal
persons (other than qualified investors as defined in the Prospectus Directive), as permitted under the Prospectus Directive, subject to obtaining the
prior consent of the representatives for any such offer; or
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·

in any other circumstances falling within Article 3(2) of the Prospectus Directive, provided that no such offer of shares of our common stock shall
result in a requirement for the publication by us or any underwriter of a prospectus pursuant to Article 3 of the Prospectus Directive.

For the purposes of this provision, the expression an “offer to the public” in relation to any shares of our common stock in any Relevant Member State means
the communication in any form and by any means of sufficient information on the terms of the offer and any shares of our common stock to be offered so as to
enable an investor to decide to purchase any shares of our common stock, as the same may be varied in that Member State by any measure implementing the
Prospectus Directive in that Member State, the expression “Prospectus Directive” means Directive 2003/71/EC (and amendments thereto, including the 2010
PD Amending Directive, to the extent implemented in the Relevant Member State), and includes any relevant implementing measure in the Relevant Member
State, and the expression “2010 PD Amending Directive” means Directive 2010/73/EU.
United Kingdom
Each underwriter has represented and agreed that:
·

it has only communicated or caused to be communicated and will only communicate or cause to be communicated an invitation or inducement to
engage in investment activity (within the meaning of Section 21 of the Financial Services and Markets Act 2000, as amended (the “FSMA”))
received by it in connection with the issue or sale of the shares of our common stock in circumstances in which Section 21(1) of the FSMA does not
apply to us; and

·

it has complied and will comply with all applicable provisions of the FSMA with respect to anything done by it in relation to the shares of our
common stock in, from or otherwise involving the United Kingdom.
LEGAL MATTERS

Jackson Walker L.L.P., of Dallas, Texas, will pass upon the validity of the shares of common stock offered hereby. The underwriters are being represented by
Ellenoff Grossman & Schole LLP, of New York, New York, in connection with the offering.
EXPERTS
The financial statements of our predecessor, PLx Pharma LLC, as of December 31, 2014 and 2013, included in this prospectus have been so included in
reliance on the report of GBH CPAs, PC, an independent registered public accounting firm, given on the authority of said firm as experts in auditing and
accounting.
ADDITIONAL INFORMATION
We have filed with the SEC a registration statement on Form S-1 under the Securities Act with respect to this offering of our common stock. This prospectus,
which constitutes a part of the registration statement, does not contain all of the information set forth in the registration statement, some items of which are
contained in exhibits to the registration statement as permitted by the rules and regulations of the SEC. For further information with respect to us and our
common stock, we refer you to the registration statement, including the exhibits and the financial statements and notes filed as a part of the registration
statement. Statements contained in this prospectus concerning the contents of any contract or any other document are not necessarily complete. If a contract
or document has been filed as an exhibit to the registration statement, please see the copy of the contract or document that has been filed. Each statement in
this prospectus relating to a contract or document filed as an exhibit is qualified in all respects by the filed exhibit. The exhibits to the registration statement
should be referenced for the complete contents of these contracts and documents. A copy of the registration statement and the exhibits filed therewith may be
inspected without charge at the public reference room of the SEC, located at 100 F Street, N.E., Room 1580, Washington, D.C. 20549. You may obtain
information on the operation of the public reference rooms by calling the SEC at 1-800-SEC-0330. The SEC also maintains an Internet website that contains
reports, proxy statements, and other information about issuers, like us, that file electronically with the SEC. The address of that website is www.sec.gov.
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As a result of this offering, we will become subject to the information and reporting requirements of the Exchange Act and, in accordance with this law, we
will file periodic reports, proxy statements, and other information with the SEC. These periodic reports, proxy statements, and other information will be
available for inspection and copying at the SEC’s public reference facilities and the website of the SEC referred to above. We also maintain a website at
www.PLxPharma.com. After the closing of this offering, you may access our annual reports on Form 10-K, quarterly reports on Form 10-Q, current reports on
Form 8-K, and amendments to those reports filed or furnished pursuant to Section 13(a) or 15(d) of the Exchange Act with the SEC free of charge at our
website as soon as reasonably practicable after such material is electronically filed with, or furnished to, the SEC. The information contained in, or that can be
accessed through, our website is not incorporated by reference into this prospectus.
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PLx Pharma LLC
CONSOLIDATED STATEMENTS OF FINANCIAL POSITION
(Unaudited)
June 30,
2015

December 31,
2014

ASSETS
CURRENT ASSETS
Cash and cash equivalents
Accounts receivable
Prepaid expenses
TOTAL CURRENT ASSETS

$

NON-CURRENT ASSETS
Property and equipment, net of accumulated depreciation of $61,426 and $56,532, respectively
Security deposit
TOTAL ASSETS

$

579,776
47,602
6,334
633,712
432,445
4,064
1,070,221

$

$

247,099
82,599
3,884
333,582
437,339
4,064
774,985

LIABILITIES AND OWNERS' EQUITY
CURRENT LIABILITIES
Accounts payable
Accrued interest
Accrued interest - related parties
Notes payable, net of discount
Notes payable - related parties, net of discount
TOTAL CURRENT LIABILITIES

$

137,729
35,811
10,625
505,135
147,669
836,969

$

255,730
255,730

Commitments and contingencies
OWNERS' EQUITY
Preferred units
Common units
Incentive units
Accumulated deficit
TOTAL OWNERS' EQUITY
TOTAL LIABILITIES AND OWNERS' EQUITY

$

The accompanying notes are an integral part of these financial statements.
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37,988,184
3,600,991
2,829,101
(44,185,024 )
233,252
1,070,221 $

37,988,184
3,600,991
2,360,185
(43,430,105 )
519,255
774,985

PLx Pharma LLC
CONSOLIDATED STATEMENTS OF OPERATIONS
(Unaudited)
For the six months ended June 30,
2015
2014
REVENUES:
Federal grant
Joint development revenue
License revenue
TOTAL REVENUES

$

EXPENSES:
Research and development
General and administrative
TOTAL EXPENSES

156,472
156,472

$

120,871
28,382
20,000
169,253

146,414
478,360
624,774

2,393,484
1,023,787
3,417,271

OPERATING LOSS

(468,302 )

(3,248,018 )

OTHER INCOME (EXPENSE):
Interest income
Interest expense
TOTAL OTHER INCOME (EXPENSE)

847
(287,464 )
(286,617 )

NET LOSS

$
The accompanying notes are an integral part of these financial statements.
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(754,919 ) $

5,187
5,187
(3,242,831 )

PLx Pharma LLC
CONSOLIDATED STATEMENTS OF CASH FLOWS
(Unaudited)
For the six months ended June 30,
2015
2014
CASH FLOWS FROM OPERATING ACTIVITIES
Net loss
Adjustments to reconcile net loss to net cash used in operating activities:
Depreciation
Incentive unit-based compensation
Amortization of debt discount
Change in operating assets and liabilities:
Accounts receivable
Prepaid expenses
Accounts payable
Accrued liabilities
Accrued interest
Accrued interest - related parties
Net cash used in operating activities

$

(754,919) $
4,894
80,692
241,028

4,559
88,055
-

34,997
(2,450)
(118,001)
35,811
10,625
(467,323 )

CASH FLOWS FROM FINANCING ACTIVITIES
Proceeds from issuance of short term notes payable
Proceeds from issuance of short term notes payable - related parties
Net cash provided by financing activities

620,000
180,000
800,000

NET INCREASE (DECREASE) IN CASH AND CASH EQUIVALENTS
Cash and cash equivalents, beginning of period
Cash and cash equivalents, end of period

332,677
247,099
579,776

$

SUPPLEMENTAL INFORMATION
Cash paid during the year for:
Income taxes
Interest
NON-CASH FINANCING TRANSACTIONS
Debt discount from incentive units issued to note holders
The accompanying notes are an integral part of these financial statements.
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(3,242,831)

204,328
882
124,643
(16,667)
(2,837,031 )
-

$

(2,837,031)
5,198,094
2,361,063

$

-

$

-

$

388,224

$

-

PLx Pharma LLC
NOTES TO CONSOLIDATED FINANCIAL STATEMENTS
(Unaudited)
NOTE 1 – BACKGROUND AND ORGANIZATION
Business Operations
PLx Pharma LLC and its subsidiary (the “Company”) is a late stage startup specialty pharmaceutical company focusing initially on commercializing two
patent-protected lead products: PL2200 Aspirin 325 mg and PL2200 Aspirin 81 mg (referred to together as “PL2200 Aspirin”). PL2200 Aspirin 325 mg is
approved by the U.S. Food and Drug Administration for over-the-counter distribution and is the first ever liquid fill aspirin capsule.
PLx Pharma LLC participates in the U.S. Department of Health and Human Services, National Institutes of Health (“NIH”) and the U.S. Department of the
Army Research and Development Programs (the “Programs”).
Initial Organization and Conversion to Limited Liability Company
PLx Pharma Inc., the predecessor to PLx Pharma LLC, was incorporated in the State of Texas on November 12, 2002 under the name of ZT MediTech, Inc.
(“ZTM”). In December 2002, ZTM changed its name to GrassRoots Pharmaceuticals, Inc. (“GrassRoots”). Business commenced upon initial capitalization on
December 4, 2002. In March 2003, GrassRoots changed its name to PLx Pharma Inc.
On December 31, 2013, PLx Pharma Inc. elected a plan of conversion from a corporation to a Texas limited liability company and changed its name to PLx
Pharma LLC. Concurrently, PLx Pharma LLC changed its taxing structure for U.S. federal and state income tax from a C Corporation to a partnership, and
adopted a new Limited Liability Company Agreement for operations of the entity.
Pursuant to the conversion, shares of common and preferred stock of PLx Pharma Inc. were exchanged for an equivalent number of common and preferred
member units in PLx Pharma LLC. As further discussed in Notes 4 and 8, the various classes of preferred stock and their associated rights, principally relating
to distributions and liquidation values but excluding conversion features, were retained in each of the preferred member units in the exchange. Equity
holders prior to the conversion are referred to as Stockholders and, subsequent to the conversion, as Shareholders (collectively, as “Owners”). See Note 13 for
a description of the re-incorporation of PLx Pharma LLC as PLx Pharma Inc., a Delaware corporation, in July 2015 pursuant to a further plan of conversion
and a restructuring of the Company’s capital structure.
PLX Chile SpA was formed on September 12, 2011 as a wholly-owned subsidiary of PLx Pharma LLC and engages in the development and research of
pharmaceutical formulations in Chile.
NOTE 2 – GOING CONCERN
These consolidated financial statements have been prepared on a going concern basis, which implies the Company will continue to realize its assets and
discharge its liabilities in the normal course of business. The Company has suffered recurring losses from operations and has insufficient working capital as of
June 30, 2015. These factors raise substantial doubt regarding the Company’s ability to continue as a going concern. The continuation of the Company as a
going concern is dependent upon the continued financial support from its owners, the Company’s ability to obtain necessary equity or debt financing to
continue operations, and ultimately the Company’s ability to commercialize PL2200 Aspirin. These consolidated financial statements do not include any
adjustments to the recoverability and classification of recorded asset amounts and classification of liabilities that might be necessary should the Company be
unable to continue as a going concern. Management is currently evaluating the prospects for accessing additional capital through an initial public offering.
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PLx Pharma LLC
NOTES TO CONSOLIDATED FINANCIAL STATEMENTS
(Unaudited)
NOTE 3 – SUMMARY OF SIGNIFICANT ACCOUNTING POLICIES
Basis of Presentation - Unaudited Interim Financial Information
The accompanying unaudited interim consolidated financial statements and related notes have been prepared in accordance with accounting principles
generally accepted in the United States of America (“U.S. GAAP”) for interim financial information, and in accordance with the rules and regulations of the
United States Securities and Exchange Commission (the “SEC”) with respect to Form 10-Q and Article 8 of Regulation S-X. Accordingly, they do not include
all of the information and footnotes required by U.S. GAAP for complete financial statements. The unaudited interim consolidated financial statements
furnished reflect all adjustments (consisting of normal recurring adjustments) which are, in the opinion of management, necessary for a fair statement of the
results for the interim periods presented. Interim results are not necessarily indicative of the results for the full year. These unaudited interim consolidated
financial statements should be read in conjunction with the audited consolidated financial statements of the Company for the year ended December 31, 2014
and notes thereto contained in this registration statement.
Principles of Consolidation
The accompanying consolidated financial statements include the accounts of PLx Pharma LLC and its wholly-owned subsidiary, PLx Chile SpA. All
significant intercompany balances and transactions have been eliminated within the consolidated financial statements.
Basis of Accounting
The Company's consolidated financial statements have been prepared on the accrual basis of accounting in accordance with accounting principles generally
accepted in the United States of America.
Use of Estimates
The preparation of consolidated financial statements in conformity with accounting principles generally accepted in the United States of America requires
management to make estimates and assumptions that affect the amounts reported in these consolidated financial statements and accompanying notes. Actual
results could differ from those estimates.
Foreign Currency Remeasurement
The functional currency of PLx Chile SpA has been designated as the U.S. dollar as its debt financing is repayable in the same currency. All statement of
financial position accounts of PLx Chile SpA are remeasured to U.S. dollars using rates of exchange in effect at the statement of financial position date or by
historical exchange rates in the case of nonmonetary assets and liabilities. The statement of operations is remeasured at average exchange rates during the
period or, for amounts in the statement of operations related to nonmonetary assets and liabilities, at the same rate as used for the related statement of
financial position transaction. Adjustments, if any, arising from the remeasurement to U.S. dollars are included in the consolidated statement of operations.
Cash and Cash Equivalents
The Company considers all highly liquid investments with a maturity of three months or less when purchased to be cash equivalents. The Company
maintains cash and cash equivalents in a financial institution that at times exceeds federally insured limits. Management believes that the Company's credit
risk exposure is mitigated by the financial strength of the banking institution in which the deposits are held. As of June 30, 2015, the Company had cash and
cash equivalent balance of $310,610 in U.S. bank accounts that were not insured by the Federal Deposit Insurance Corporation.
Accounts Receivable
An allowance for uncollectible accounts receivables is estimated based on historical experience, credit quality, age of the accounts receivable balances, and
economic conditions that may affect a customer’s ability to pay.
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PLx Pharma LLC
NOTES TO CONSOLIDATED FINANCIAL STATEMENTS
(Unaudited)
Fair Value Measurements
Fair value is defined as the price that would be received to sell an asset or paid to transfer a liability in an orderly transaction between market participants at
the measurement date. The Company has categorized all investments recorded at fair value based upon the level of judgment associated with the inputs used
to measure their fair value.
Hierarchical levels, directly related to the amount of subjectivity associated with the inputs to fair valuation of these assets and liabilities, are as follows:
·

Level 1: Quoted prices in active markets for identical assets or liabilities that the organization has the ability to access at the reporting date.

·

Level 2: Inputs other than quoted prices included in Level 1, which are either observable or that can be derived from or corroborated by observable data
as of the reporting date.

·

Level 3: Inputs include those that are significant to the fair value of the asset or liability and are generally less observable from objective resources and
reflect the reporting entity's own assumptions about the assumptions market participants would use in pricing the asset or liability.

The Company's financial instruments (cash and cash equivalents, receivables, accounts payable and accrued liabilities) are carried in the consolidated
statement of financial position at amounts which reasonably approximate their fair values based on their short-term nature.
Property and Equipment
Property and equipment are stated at cost less accumulated depreciation. The Company capitalizes additions that have a tangible future economic life.
Maintenance and repairs that do not improve or extend the lives of property and equipment are charged to operations as incurred. Depreciation expense is
computed using the straight-line method over the estimated useful lives of each class of depreciable assets.
Impairment of Long-Lived Assets
Management reviews property and equipment for possible impairment whenever events or circumstances indicate the carrying amount of an asset may not be
recoverable. If there is an indication of impairment, management prepares an estimate of future cash flows (undiscounted and without interest charges)
expected to result from the use of the asset and its eventual disposition. If these cash flows are less than the carrying amount of the asset, an impairment loss is
recognized to write down the asset to its estimated fair value.
Revenue Recognition
The Company recognizes revenues when persuasive evidence of an arrangement exists, delivery has occurred or services have been provided, the purchase
price is fixed or determinable and collectability is reasonably assured.
The Company generally receives cost reimbursement-based federal grants. For these grants, revenues are based on internal and subcontractor costs incurred
that are specifically covered under reimbursement arrangements, and where applicable, an additional facilities and administrative rate that provides funding
for overhead expenses. These revenues are recognized as grant-related expenses are incurred by the Company or its subcontractors. The grant agreements with
federal government agencies generally provide that, upon completion of a technology development program, the funding agency is granted a royalty-free
license to use any technology developed during the course of the program for its own purposes, but not any preexisting technology that the Company use in
connection with the program. The Company retains all other rights to use, develop, and commercialize the technology.
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PLx Pharma LLC
NOTES TO CONSOLIDATED FINANCIAL STATEMENTS
(Unaudited)
Joint development revenue is recognized when the related expenditure is made under the reimbursement provisions of the sponsored research agreement or
activities under a patent license agreement. License revenue is recognized over straight-line basis during the license period.
Research and Development Expenses
Costs incurred in connection with research and development activities are expensed as incurred. Research and development expenses consist of direct and
indirect costs associated with specific projects and include fees paid to various entities that perform research related services for the Company.
Incentive Unit-Based Compensation
The Company recognizes expense in the consolidated statements of operations for the fair value of all incentive unit-based compensation to key employees,
nonemployee directors and advisors in the form of incentive units. The Company uses the Black-Scholes option valuation model to estimate the fair value of
these awards. Compensation cost is amortized on a straight-line basis over the vesting period for each respective award. The Company estimates forfeitures
and adjusts this estimate periodically based on actual forfeitures.
Income Taxes
Effective December 31, 2013, the Company, with the consent of its stockholders, elected to be taxed as a partnership under the Internal Revenue Code. In
lieu of corporate income taxes, the Company's shareholders are taxed on their proportionate share of the Company's taxable income. Accordingly, no
provision for federal income taxes is provided in the consolidated financial statements as of June 30, 2015 and December 31, 2014.
In prior years, income taxes were accounted for under the asset and liability method. Under this method, deferred income taxes were recognized for the future
tax consequences attributed to differences between the consolidated financial statement carrying amounts of existing assets and liabilities and their
respective tax bases and operating loss and tax credit carry forwards. Deferred tax assets and liabilities were measured using enacted tax rates expected to
apply to taxable income in the years in which those temporary differences were expected to be recovered or settled. The effect on deferred tax assets and
liabilities of a change in tax rates was recognized in income in the year that includes the enactment date.
As of the effective date of the partnership election, future taxable income or deductions arising from differences between financial and tax bases of the
Company's assets and liabilities are recognized in the tax returns of the individual shareholders; as such, any deferred income taxes previously recorded by
the Company were eliminated at December 31, 2013. However, as the Company had provided an allowance against its net deferred tax assets, there was no
effect on the accompanying consolidated financial statements. The Company has determined that it is unlikely that any tax will arise from "built-in gains"
and, accordingly, no provision has been made for any income tax liability associated with "built-in gains" at the date of the partnership election.
The Company has adopted generally accepted accounting principles' guidance on how an enterprise should determine whether a tax position is effectively
settled for the purpose of recognizing tax benefits. The Company continually evaluates expiring statutes of limitations, audits, proposed settlements, and
changes in tax law and new authoritative rulings.
Prior to December 31, 2013, the Company filed income tax returns in the U.S. Federal jurisdiction and the state of Texas. The Company is subject to the
Texas franchise tax, commonly referred to as the Texas margin tax. The Texas margin tax has been determined to be an income tax for accounting purposes.
The computation of the tax liability is based on Company revenues reduced by certain deductions. Management has determined this tax to be immaterial and
accordingly, there is no provision for state income tax included in the accompanying consolidated financial statements.
F-7

PLx Pharma LLC
NOTES TO CONSOLIDATED FINANCIAL STATEMENTS
(Unaudited)
The Company is no longer subject to U.S. Federal or state examinations by tax authorities for years before 2010.
Subsequent Events
The Company’s management reviewed all material events through the date of the consolidated financial statements were issued for subsequent event
disclosure consideration.
Recent Accounting Developments
In May 2014, the Financial Accounting Standards Board (the “FASB”) issued comprehensive new revenue recognition guidance. The guidance requires a
company to recognize revenue when it transfers promised services to customers in an amount that reflects the consideration to which the Company expects to
be entitled in exchange for those services and requires enhanced disclosures. The new guidance is effective for annual and interim periods beginning after
December 15, 2016, and early adoption is not permitted. On July 9, 2015, the FASB approved the deferral of the effective date of the new revenue guidance
by one year to annual reporting periods beginning after December 15, 2017, with early adoption being permitted for annual periods beginning after
December 15, 2016. The Company is currently evaluating the new guidance.
NOTE 4 – SUMMARY OF PLx PHARMA LLC COMPANY AGREEMENT
PLx Pharma LLC's Company Agreement provides for the following:
·

The Shareholders shall not be personally liable for any of the debts or obligations of PLx Pharma LLC (except to the extent provided by the Texas
Business Organizations Code), and the liability of the Shareholders to PLx Pharma LLC shall be limited to the total capital contributions that the
Shareholders are required to make to PLx Pharma LLC.

·

The membership interests held by the Shareholders shall be expressed as "Units." There are ten series of Units—Common Units, Incentive Units (see
Note 9), and Preferred Units (see Note 8) consisting of Series A Units, Series B Units, Series C Units, Series D Units, Series E Units, Series F Units, Series
G Units and Series G-1 Units.

·

Income and losses of PLx Pharma LLC for each fiscal year shall be allocated among the Shareholders in proportion to their capital accounts as defined
and allowed for in the Company Agreement.

·

The Directors shall distribute available cash or other property to the Shareholders at such times and in such amounts as the Directors may determine in
their respective sole and absolute discretion as per the Company Agreement. All distributions of available cash or other shall be made among the
Shareholders of record as of the date of such distribution in senior preference to the Series G and G-1 Units, the Series F Units, the Series E Units, the
Series D Units, the Series C Units, the Series B Units, the Series A Units, and thereafter to all Shareholders in accordance with their Capital Percentages.

·

No later than 90 calendar days after the end of each fiscal year, PLx Pharma LLC may, at the discretion of the Directors, and to the extent such funds are
legally available, make a cash distribution out of available cash to each Shareholder in the smallest amount necessary so that the cumulative amount of
all distributions from PLx Pharma LLC to such Shareholder as of the end of any allocation period equals each such Shareholder's Hypothetical Tax
Amount, as defined, however such combined rate shall be limited to 45%.

·

No distribution will be made to any Incentive Shareholder (See Note 9) with respect to Incentive Units that have a Benchmark Amount greater than zero
until the aggregate distributions made to a Shareholder holding Common Units equals such Benchmark Amount.
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PLx Pharma LLC
NOTES TO CONSOLIDATED FINANCIAL STATEMENTS
(Unaudited)
See Note 13 for further discussion on the Company’s July 2015 re-incorporation in conjunction with an approved Plan of Conversion.
NOTE 5 – ACCOUNTS RECEIVABLE
As of June 30, 2015 and December 31, 2014, the Company had receivables owed from the federal government for grant expenditures as well as amounts owed
from its joint development partner for reimbursements of related costs. All balances owed were fully collected after period end and therefore no allowance for
doubtful accounts was necessary. The composition of the balances as of June 30, 2015 and December 31, 2014 were as follows:

Grants receivable
Joint development receivable
Total accounts receivable

$
$

June 30,
2015
32,549
15,053
47,602

December 31,
2014
$
65,978
16,621
$
82,599

NOTE 6 – PROPERTY AND EQUIPMENT
Property and equipment at June 30, 2015 and December 31, 2014 consisted of the following:
Asset Descriptions

Useful Lives
4 years
5 years
5 years
7 years

Computer equipment
Lab equipment
Office equipment, furniture and fixtures
Manufacturing equipment
Subtotal
Less: Accumulated depreciation
Less: Impairment
Total property and equipment, net

$

$

June 30,
December 31,
2015
2014
41,839 $
41,839
8,655
8,655
18,302
18,302
783,075
783,075
851,871
851,871
(61,426)
(56,532)
(358,000 )
(358,000 )
432,445 $
437,339

Depreciation for the six months ended June 30, 2015 and 2014 was $4,894 and $4,559, respectively.
In early 2014, management decided to sell certain manufacturing equipment that had not been placed in service. The equipment had an aggregate historical
cost of $783,075. Based on estimated cash flows from the potential sale of the equipment, an impairment loss of $358,000 was recorded during the year
ended December 31, 2013. Management withdrew the equipment from sale and plans to start using the equipment upon the commercial lunch of PL2200 in
mid-2017 and depreciation will begin at that time.
NOTE 7 – NOTES PAYABLE AND NOTES PAYABLE – RELATED PARTIES
Subsequent to December 31, 2014, the Company borrowed $800,000 from 24 different noteholders in increments ranging from $10,000 to $100,000
including $180,000 from related parties. All notes accrued interest at 14% per annum and have a maturity date of September 30, 2015. The notes were
secured by all of the assets of the Company. Total Incentive Units of 1,313,840 were issued to the lenders along with the notes as a part of the debt offering.
Proceeds of $301,900 from third parties and proceeds of $86,324 from related parties were allocated to the incentive units and recorded as initial debt
discount based on the relative fair values of the incentive units. For the six months ended June 30, 2015, the Company recorded $241,028 interest expense
(including $53,993 from related party notes payable) for the amortization of debt discount.
See Note 13 for conversion of these notes subsequent to June 30, 2015.
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NOTES TO CONSOLIDATED FINANCIAL STATEMENTS
(Unaudited)
NOTE 8 – CONVERTIBLE PREFERRED STOCK AND PREFERRED UNITS
In years prior to 2013, the Company had issued and outstanding seven series of Convertible Preferred Stock, Series A through G totaling 13,092,982 shares.
During 2013, the Company completed the sale of $3,457,080 of convertible bridge notes which, with accrued interest of $16,090, were subsequently
converted into 1,240,415 shares of Series G Convertible Preferred Stock. Additionally in 2013, the Company issued 3,214,286 shares of Series G-1 Preferred
Stock in for $9,000,000.
At December 31, 2013, all series of Convertible Series A to G and the G-1 Preferred Stock were exchanged for Preferred Units on a one-to-one basis. As part of
this exchange, the Preferred Units retained the preferential rights of the Convertible Preferred Stock with respect to distributions and liquidation value, but no
longer contain any conversion rights.
The preferential rights of the Preferred Units with respect to distributions and liquidation value are described as follows:
·

First, 52.45% to the Series G Shareholders in accordance with their respective Series G Unit Percentages and 47.55% to the Series G-1 Shareholders in
accordance with their respective Series G-1 Unit Percentages until such time as the Series G and Series G-1 Shareholders have received, as separate
groups, amounts equal to the Series G Liquidation Value and Series G-1 Liquidation Value, respectively,

·

Second, to the Series F Shareholders in accordance with their respective Series F Unit Percentages until such time as the Series F Shareholders have
received, as a group, an amount equal to the Series F Liquidation Value,

·

Third, to the Series E Shareholders in accordance with their respective Series E Unit Percentages until such time as the Series E Shareholders have
received, as a group, an amount equal to the Series E Liquidation Value,

·

Fourth, to the Series D Shareholders in accordance with their respective Series D Unit Percentages until such time as the Series D Shareholders have
received, as a group, an amount equal to the Series D Liquidation Value,

·

Fifth, to the Series C Shareholders in accordance with their respective Series C Unit Percentages until such time as the Series C Shareholders have
received, as a group, an amount equal to the Series C Liquidation Value,

·

Sixth, 35.21% to the Series A Shareholders in accordance with their respective Series A Unit Percentages and 64.79% to the Series B Shareholders in
accordance with their respective Series B Unit Percentages until such time as the Series A Shareholders and Series B Shareholders have received, as
separate groups, amounts equal to the Series A Liquidation Value and Series B Liquidation Value, respectively, and

·

Thereafter, to all Shareholders in accordance with their Capital Percentages.

As of June 30, 2015, the Preferred Units are summarized as follows, in order of seniority:
Liquidation
preference per
unit

Series
Series G-1
Series G
Series F
Series E
Series D
Series C
Series B
Series A
Total

$

3.50
4.20
5.28
2.88
2.30
2.30
1.92
1.02
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Units outstanding
3,214,286
2,954,749
2,399,605
1,015,426
1,618,209
2,160,534
2,068,750
2,116,124
17,547,683

$

$

Liquidation
value
11,250,001
12,409,946
12,669,914
2,924,427
3,721,881
4,969,228
3,972,000
2,158,446
54,075,843

PLx Pharma LLC
NOTES TO CONSOLIDATED FINANCIAL STATEMENTS
(Unaudited)
The Company should obtain prior consent of a majority of the Preferred Units Shareholders for any major decision, such as changing the Company’s status as
a limited liability company, issuing any Units or securities convertible into Units, and incurring debt in the aggregate in excess of $100,000 as defined in the
Company Agreement. The Preferred Units Shareholders have the right to designate up to 5 members of the Board of Directors, voting in accordance with their
Capital Percentages as outlined in the Company Agreement.
See Note 13 for further discussion on the Company’s July 2015 re-incorporation in conjunction with an approved Plan of Conversion.
NOTE 9 – INCENTIVE UNITS
The Company granted Incentive Units to certain of the Company's employees and consultants, and all such Incentive Units are intended as "Profits Interests".
The Incentive Units are intended to relate to services provided by the recipient (Incentive Shareholder) to the Company and its affiliates. Each Incentive
Shareholder shall receive his or her Incentive Units pursuant to a separate written agreement that sets forth vesting, repurchase and other arrangements
between the Company and such Incentive Shareholder. Each Incentive Unit issued shall, unless otherwise determined by the Board of Directors, have an
amount (a "Benchmark Amount") attributed to it at the time of issuance. The Benchmark Amount may vary among Incentive Shareholders. An Incentive
Shareholder is generally entitled to profit interests and related distributions from the Company after the satisfaction of all obligations to Preferred Unit
Shareholders as discussed in Notes 4 and 8 and when profits and distributions attributed to the Common Unit Shareholders equal the Benchmark Amount of
the Incentive Unit. The maximum Capital Percentage, as defined, that shall be issued to Incentive Shareholders, as a group, shall be 12.5%. Upon the
termination of employment or other service relationship of an Incentive Shareholder with the Company for any reason (including by reason of death or
disability), the Company shall have the right to repurchase any such Incentive Units that have not otherwise been forfeited pursuant to the terms of the grant
agreement. Any Incentive Units repurchased by the Company and the Capital Percentage accompanying such Incentive Units shall be available to be regranted, as determined by the Directors, in the form of newly awarded, newly issued Incentive Units.
During the six months ended June 30, 2015, the Company issued 1,313,840 Incentive Units to 24 noteholders. See Note 7.
For the six months ended June 30, 2015 and 2014, the Company recognized $80,692 and $88,055, respectively, as amortized non-cash compensation cost
related to Incentive Units issued to key employees, directors, and advisors.
See Note 13 for a description of the July 2015 Plan of Conversion which resulted in the cancellation of the Incentive Units outstanding at June 30, 2015.
NOTE 10 – COMMITMENTS AND CONTINGENCIES
Lease Agreement
The Company presently leases office space under an operating lease agreement, expiring on December 31, 2015. The office lease requires the Company to
pay for its portion of taxes, maintenance and insurance. Rental expense under this agreement was $23,306 and $24,949 for the six months ended June 30,
2015 and 2014, respectively.
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NOTES TO CONSOLIDATED FINANCIAL STATEMENTS
(Unaudited)
Future minimum lease payments under non-cancelable operating leases with terms expiring in 2015 are $25,086.
Patent License Agreement with the Board of Regents of the University of Texas (NSAIDs)
On January 8, 2003, the Company entered into a patent license agreement with the Board of Regents of The University of Texas System, under which it
acquired an exclusive license for several patents and patent applications both inside and outside of the U.S. relating to gastrointestinal safer formulations of
nonsteroidal anti-inflammatory drug (“NSAIDs”). Additionally, the Company acquired worldwide rights to commercialize licensed products and allow for the
Company to grant sublicenses subject to royalty payments.
Under terms of the agreement, the Company is responsible for conducting clinical trials involving investigational use of a licensed product for the
determination of metabolic and pharmacologic actions in humans, the side effects associated with increasing doses, examination of suspected indications,
determination of the potential short-term side effects in humans and for establishing the safety, efficacy, labeled indications and risk-benefit profile in
humans. The patent license agreement also requires the Company to provide reimbursement for all expenses incurred by The University of Texas Health
Science Center at Houston for filing, prosecuting, enforcing and maintaining patent rights and requires an annual nonrefundable license management fee. In
addition, the Company is obligated to pay certain milestone payments in future years relating to royalties resulting from the approval to sell licensed
products and the resulting sales of such licensed products.
Development and Commercialization Agreement with Lee’s Pharmaceutical Holdings Limited
In March 2012, the Company entered into a development and commercialization license agreement with Lee's Pharmaceutical Holdings Limited, Zhaoke
Pharmaceutical (Heifei) Co. Ltd., and Zhaoke Pharmaceutical (Guangzhou) Co. Ltd. (collectively, “Lee’s Pharmaceutical”). The Company granted to Lee’s
Pharmaceutical an exclusive royalty bearing license under licensed subject matter to commercialize marketed products using PL2200 Aspirin technology
within the People’s Republic of China.
On June 19, 2015, the Company and Lee’s Pharmaceutical entered into an amendment to the Development and Commercialization Agreement where Lee’s
Pharmaceutical agreed to certain operational activities for PL2200 100 mg aspirin no later than June 30, 2016. Pursuant to the amendment, Lee’s
Pharmaceutical paid the Company a $200,000 non-refundable advance payment of royalties in July 2015.
NOTE 11 – RELATED PARTIES TRANSACTIONS
In March 2009, the Company entered into a consulting agreement with an owner that is a member of the Board of Directors. During the six months ended
June 30, 2015 and 2014, the Company incurred approximately $0 and $30,000, respectively, in consulting fees to the related party.
In July 2011, the Company entered into a consulting agreement with an owner that is a member of the Board of Directors. During the six months ended June
30, 2015 and 2014, the Company incurred approximately $0 and $50,000, respectively, in consulting fees to the related party.
Since its inception in 2002, the Company has entered into sponsored research agreements with an owner that is the holder of various patents and patent
applications for which the Company has exclusive royalty bearing patent licenses as disclosed in Note 10. The Company paid approximately $134,000 and
$63,000 to the related party in research and development activities as part of sponsored research agreements for federal programs during the six months ended
June 30, 2015 and 2014, respectively.
NOTE 12 – CONCENTRATIONS
Federal grant funds amounted to approximately 100% and 71% of revenues for the six months ended June 30, 2015 and 2014, respectively. For the six
months ended June 30, 2015, 21% of total expenses were paid to one institution as costs under sponsored research agreements. For the six months ended June
30, 2014, 27% of total expenses were paid to one vendor that provides clinical trials and related services.
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NOTE 13 – SUBSEQUENT EVENTS
Reincorporation
On July 21, 2015, the Company’s shareholders voted to approve a Plan of Conversion whereby PLx Pharma LLC re-incorporated into a Delaware based
corporation, PLx Pharma Inc. (Delaware). In conjunction with the conversion, each Preferred Unit was converted on a one for two-sevenths basis into
5,013,690 shares of common stock. Additionally, each Common Unit was converted on a one for one-fourteenth basis into 302,937 shares of common stock.
In contemplation of the proposed conversion, the $800,000 of notes executed in early 2015 plus accrued interest of $53,187 and the 1,313,840 Incentive
Units issued in conjunction with the notes were exchanged for 249,196 shares of common stock. The note exchange will be accounted for as an
extinguishment of debt with the fair market value of the common stock issued treated as an increase to common equity and an associated loss on
extinguishment of debt of approximately $1,600,000 recorded in July 2015. Finally, all the remaining Incentive Units outstanding were cancelled in
conjunction with the conversion.
The Company’s board of directors had previously authorized and the shareholders also approved new bylaws and articles of incorporation for the Delaware
Corporation and the adoption of an Omnibus Stock Option Plan with an initial pool of 1,000,000 shares. In July 2015, the Company issued options to
purchase 587,143 shares of the Company’s common stock to its employees and consultants for services provided. These options have a weighted-average
exercise price of $9.80 per share and a term of 10 years.
The pro forma net loss for the six months ended June 30, 2015 and 2014 assuming the reincorporation in July 2015 had occurred on January 1, 2014 is the
same as the net loss reported of $754,919 and $3,242,831, respectively, due to the Company being in a taxable loss position with no impact on income taxes.
The pro forma net loss per common share below assumes the reincorporation and the conversion of notes payable occurred on January 1, 2014, or when
issued.

Net loss per common share – basic and diluted
Weighted average shares of common stock - basic and diluted

$
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For the six months ended June 30,
2015
2014
(0.14) $
(0.61)
5,453,065
5,316,561

REPORT OF INDEPENDENT REGISTERED PUBLIC ACCOUNTING FIRM
To the Board of Directors and
Members of PLx Pharma LLC
Houston, TX
We have audited the accompanying consolidated statements of financial position of PLx Pharma LLC as of December 31, 2014 and 2013, and the related
consolidated statements of operations, changes in owners’ equity, and cash flows for each of the years then ended. PLx Pharma LLC’s management is
responsible for these financial statements. Our responsibility is to express an opinion on these financial statements based on our audits.
We conducted our audits in accordance with the standards of the Public Company Accounting Oversight Board (United States). Those standards require that
we plan and perform the audit to obtain reasonable assurance about whether the financial statements are free of material misstatement. The Company is not
required to have, nor were we engaged to perform, an audit of its internal control over financial reporting. Our audit included consideration of internal control
over financial reporting as a basis for designing audit procedures that are appropriate in the circumstances, but not for the purpose of expressing an opinion
on the effectiveness of the Company’s internal control over financial reporting. Accordingly, we express no such opinion. An audit also includes examining,
on a test basis, evidence supporting the amounts and disclosures in the financial statements, assessing the accounting principles used and significant
estimates made by management, as well as evaluating the overall financial statement presentation. We believe that our audits provide a reasonable basis for
our opinion.
In our opinion, the consolidated financial statements referred to above present fairly, in all material respects, the financial position of PLx Pharma LLC as of
December 31, 2014 and 2013, and the results of its operations and its cash flows for each of the years then ended in conformity with accounting principles
generally accepted in the United States of America.
The accompanying consolidated financial statements have been prepared assuming that PLx Pharma LLC will continue as a going concern. As discussed in
Note 2 to the consolidated financial statements, PLx Pharma LLC has suffered recurring losses from operations and has insufficient working capital that raise
substantial doubt about its ability to continue as a going concern. Management’s plans in regard to these matters are also described in Note 2. The
consolidated financial statements do not include any adjustments that might result from the outcome of this uncertainty.
/s/ GBH CPAs, PC
GBH CPAs, PC
www.gbhcpas.com
Houston, Texas
August 12, 2015
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PLx Pharma LLC
CONSOLIDATED STATEMENTS OF FINANCIAL POSITION
December 31,
2014

2013

ASSETS
CURRENT ASSETS
Cash and cash equivalents
Accounts receivable
Prepaid expenses
TOTAL CURRENT ASSETS

$

NON-CURRENT ASSETS
Property and equipment, net of accumulated depreciation of $56,532 and $47,693, respectively
Security deposit
TOTAL ASSETS

$

247,099
82,599
3,884
333,582
437,339
4,064
774,985

$

$

5,198,094
237,154
1,007
5,436,255
441,933
4,064
5,882,252

LIABILITIES AND OWNERS' EQUITY
CURRENT LIABILITIES
Accounts payable
Accrued liabilities
TOTAL CURRENT LIABILITIES

$

255,730
255,730

$

427,958
16,667
444,625

Commitments and contingencies
OWNERS' EQUITY
Preferred units
Common units
Incentive units
Accumulated deficit
TOTAL OWNERS' EQUITY
TOTAL LIABILITIES AND OWNERS' EQUITY

$

The accompanying notes are an integral part of these financial statements.
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37,988,184
3,600,991
2,360,185
(43,430,105 )
519,255
774,985 $

37,988,184
3,600,991
2,184,076
(38,335,624 )
5,437,627
5,882,252

PLx Pharma LLC
CONSOLIDATED STATEMENTS OF OPERATIONS
For the years ended December 31,
2014
2013
REVENUES:
Federal grant
Joint development revenue
License revenue
TOTAL REVENUES

$

EXPENSES:
Research and development
General and administrative
Impairment loss
TOTAL EXPENSES
OPERATING LOSS
OTHER INCOME (EXPENSE):
Interest income
Interest expense
TOTAL OTHER INCOME (EXPENSE)

223,093
45,002
20,000
288,095

$

3,345,507
2,047,586
5,393,093

5,666,974
3,860,369
358,000
9,885,343

(5,104,998 )

(9,244,765 )

10,517
10,517

NET LOSS

$
The accompanying notes are an integral part of these financial statements.
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615,152
25,426
640,578

(5,094,481 ) $

22,390
(16,090 )
6,300
(9,238,465 )

PLx Pharma LLC
CONSOLIDATED STATEMENTS OF CHANGES IN OWNERS' EQUITY

Balance at December 31, 2012
Issuance of preferred stock for
cash
Issuance of preferred stock for
conversion of convertible bridge
notes and accrued interest
Share-based compensation
Conversion from a corporation to a
limited liability company
Incremental compensation cost for
incentive units
Net loss
Balance at December 31, 2013
Issuance of incentive units
Net loss
Balance at December 31, 2014

Preferred
Shares/
Units
Amount
13,092,982
$
130,929

Common
Shares/
Units
Amount
4,241,124
$
42,411

Options/
Incentive
units
$
748,840

Additional
paid-in capital
$
28,942,665

Accumulated
deficit
$ (29,097,159)

Total owners'
equity
$
767,686

3,214,286

32,143

-

-

-

8,967,857

-

9,000,000

1,240,415
-

12,404
-

-

-

-

3,460,766
955,715

-

3,473,170
955,715

-

37,812,708

-

3,558,580

955,715

(42,327,003)

-

-

17,547,683
17,547,683

37,988,184
$ 37,988,184

4,241,124
4,241,124

3,600,991
3,600,991

479,521
2,184,076
176,109
2,360,185

$

$

$

The accompanying notes are an integral part of these financial statements.
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-

(9,238,465 )
(38,335,624)
(5,094,481 )
$ (43,430,105 )

$

479,521
(9,238,465 )
5,437,627
176,109
(5,094,481 )
519,255

PLx Pharma LLC
CONSOLIDATED STATEMENTS OF CASH FLOWS
For the years ended December 31,
2014
2013
CASH FLOWS FROM OPERATING ACTIVITIES
Net loss
Adjustments to reconcile net loss to net cash used in operating activities:
Depreciation
Impairment loss
Share/incentive unit-based compensation
Change in operating assets and liabilities:
Accounts receivable
Prepaid expenses
Accounts payable
Accrued liabilities
Net cash used in operating activities

$

(5,094,481) $
8,837
176,109

CASH FLOWS FROM INVESTING ACTIVITIES
Purchases of property and equipment
Net cash used in investing activities
CASH FLOWS FROM FINANCING ACTIVITIES
Proceeds from issuance of convertible bridge notes
Proceeds from issuance of preferred stock
Net cash provided by financing activities

9,659
358,000
1,435,236

154,555
(2,877)
(172,228)
(16,667 )
(4,946,752 )

(171,764)
(572)
36,238
16,667
(7,555,001 )

(4,243 )
(4,243 )

(711,155 )
(711,155 )

-

NET INCREASE (DECREASE) IN CASH AND CASH EQUIVALENTS
Cash and cash equivalents, beginning of year
Cash and cash equivalents, end of year

$

SUPPLEMENTAL INFORMATION
Cash paid during the year for:
Income taxes
Interest
NON-CASH FINANCING TRANSACTIONS
Convertible bridge notes and accrued interest converted to preferred stock
The accompanying notes are an integral part of these financial statements.
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(9,238,465)

3,457,080
9,000,000
12,457,080

(4,950,995)
5,198,094
247,099 $

4,190,924
1,007,170
5,198,094

$

-

$

-

$

-

$

3,473,170

PLx Pharma LLC
NOTES TO CONSOLIDATED FINANCIAL STATEMENTS
NOTE 1 – BACKGROUND AND ORGANIZATION
Business Operations
PLx Pharma LLC and its subsidiary (the “Company”) is a late stage start up specialty pharmaceutical company focusing initially on commercializing two
patent-protected lead products: PL2200 Aspirin 325 mg and PL2200 Aspirin 81 mg (referred to together as “PL2200 Aspirin”). PL2200 Aspirin 325 mg is
approved by the U.S. Food and Drug Administration for over-the-counter distribution and is the first ever liquid fill aspirin capsule.
PLx Pharma LLC participates in the U.S. Department of Health and Human Services, National Institutes of Health (“NIH”) and the U.S. Department of the
Army Research and Development Programs (the “Programs”).
Initial Organization and Conversion to Limited Liability Company
PLx Pharma Inc., the predecessor to PLx Pharma LLC, was incorporated in the State of Texas on November 12, 2002 under the name of ZT MediTech, Inc.
(“ZTM”). In December 2002, ZTM changed its name to GrassRoots Pharmaceuticals, Inc. (“GrassRoots”). Business commenced upon initial capitalization on
December 4, 2002. In March 2003, GrassRoots changed its name to PLx Pharma Inc.
On December 31, 2013, PLx Pharma Inc. elected a plan of conversion from a corporation to a Texas limited liability company and changed its name to PLx
Pharma LLC. Concurrently, PLx Pharma LLC changed its taxing structure for U.S. federal and state income tax from a C Corporation to a partnership, and
adopted a new Limited Liability Company Agreement for operations of the entity.
Pursuant to the conversion, shares of common and preferred stock of PLx Pharma Inc. were exchanged for an equivalent number of common and preferred
member units in PLx Pharma LLC. As further discussed in Notes 4 and 8, the various classes of preferred stock and their associated rights, principally relating
to distributions and liquidation values but excluding conversion features, were retained in each of the preferred member units in the exchange. Equity
holders prior to the conversion are referred to as Stockholders and, subsequent to the conversion, as Shareholders (collectively, as “Owners”). See Note 13 for
a description of the re-incorporation of PLx Pharma LLC as PLx Pharma Inc., a Delaware corporation, in July 2015 pursuant to a further plan of conversion
and a restructuring of the Company’s capital structure.
PLX Chile SpA was formed on September 12, 2011 as a wholly-owned subsidiary of PLx Pharma LLC and engages in the development and research of
pharmaceutical formulations in Chile.
NOTE 2 – GOING CONCERN
These consolidated financial statements have been prepared on a going concern basis, which implies the Company will continue to realize its assets and
discharge its liabilities in the normal course of business. The Company has suffered recurring losses from operations and has insufficient working capital as of
December 31, 2014. These factors raise substantial doubt regarding the Company’s ability to continue as a going concern. The continuation of the Company
as a going concern is dependent upon the continued financial support from its owners, the Company’s ability to obtain necessary equity or debt financing to
continue operations, and ultimately the Company’s ability to commercialize PL2200 Aspirin. These consolidated financial statements do not include any
adjustments to the recoverability and classification of recorded asset amounts and classification of liabilities that might be necessary should the Company be
unable to continue as a going concern. Management is currently evaluating the prospects for accessing additional capital through an initial public offering.
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PLx Pharma LLC
NOTES TO CONSOLIDATED FINANCIAL STATEMENTS
NOTE 3 – SUMMARY OF SIGNIFICANT ACCOUNTING POLICIES
Principles of Consolidation
The accompanying consolidated financial statements include the accounts of PLx Pharma LLC and its wholly-owned subsidiary, PLx Chile SpA. All
significant intercompany balances and transactions have been eliminated within the consolidated financial statements.
Basis of Accounting
The Company's consolidated financial statements have been prepared on the accrual basis of accounting in accordance with accounting principles generally
accepted in the United States of America.
Use of Estimates
The preparation of consolidated financial statements in conformity with accounting principles generally accepted in the United States of America requires
management to make estimates and assumptions that affect the amounts reported in these consolidated financial statements and accompanying notes. Actual
results could differ from those estimates.
Foreign Currency Remeasurement
The functional currency of PLx Chile SpA has been designated as the U.S. dollar as its debt financing is repayable in the same currency. All statement of
financial position accounts of PLx Chile SpA are remeasured to U.S. dollars using rates of exchange in effect at the statement of financial position date or by
historical exchange rates in the case of nonmonetary assets and liabilities. The statement of operations is remeasured at average exchange rates during the
period or, for amounts in the statement of operations related to nonmonetary assets and liabilities, at the same rate as used for the related statement of
financial positon transaction. Adjustments, if any, arising from the remeasurement to U.S. dollars are included in the consolidated statement of operations.
Cash and Cash Equivalents
The Company considers all highly liquid investments with a maturity of three months or less when purchased to be cash equivalents. The Company
maintains cash and cash equivalents in a financial institution that at times exceeds federally insured limits. Management believes that the Company's credit
risk exposure is mitigated by the financial strength of the banking institution in which the deposits are held. As of December 31, 2014, the Company's U.S.
deposits of $226,386 were fully insured by the Federal Deposit Insurance Corporation.
Accounts Receivable
An allowance for uncollectible accounts receivables is estimated based on historical experience, credit quality, age of the accounts receivable balances, and
economic conditions that may affect a customer’s ability to pay.
Fair Value Measurements
Fair value is defined as the price that would be received to sell an asset or paid to transfer a liability in an orderly transaction between market participants at
the measurement date. The Company has categorized all investments recorded at fair value based upon the level of judgment associated with the inputs used
to measure their fair value.
Hierarchical levels, directly related to the amount of subjectivity associated with the inputs to fair valuation of these assets and liabilities, are as follows:
·

Level 1: Quoted prices in active markets for identical assets or liabilities that the organization has the ability to access at the reporting date.

·

Level 2: Inputs other than quoted prices included in Level 1, which are either observable or that can be derived from or corroborated by observable data
as of the reporting date.
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·

Level 3: Inputs include those that are significant to the fair value of the asset or liability and are generally less observable from objective resources and
reflect the reporting entity's own assumptions about the assumptions market participants would use in pricing the asset or liability.

The Company's financial instruments (cash and cash equivalents, receivables, accounts payable and accrued liabilities) are carried in the consolidated
statement of financial position at amounts which reasonably approximate their fair values based on their short-term nature.
Property and Equipment
Property and equipment are stated at cost less accumulated depreciation. The Company capitalizes additions that have a tangible future economic life.
Maintenance and repairs that do not improve or extend the lives of property and equipment are charged to operations as incurred. Depreciation expense is
computed using the straight-line method over the estimated useful lives of each class of depreciable assets.
Impairment of Long-Lived Assets
Management reviews property and equipment for possible impairment whenever events or circumstances indicate the carrying amount of an asset may not be
recoverable. If there is an indication of impairment, management prepares an estimate of future cash flows (undiscounted and without interest charges)
expected to result from the use of the asset and its eventual disposition. If these cash flows are less than the carrying amount of the asset, an impairment loss is
recognized to write down the asset to its estimated fair value.
Revenue Recognition
The Company recognizes revenues when persuasive evidence of an arrangement exists, delivery has occurred or services have been provided, the purchase
price is fixed or determinable and collectability is reasonably assured.
The Company generally receives cost reimbursement-based federal grants. For these grants, revenues are based on internal and subcontractor costs incurred
that are specifically covered under reimbursement arrangements, and where applicable, an additional facilities and administrative rate that provides funding
for overhead expenses. These revenues are recognized as grant-related expenses are incurred by the Company or its subcontractors. The grant agreements with
federal government agencies generally provide that, upon completion of a technology development program, the funding agency is granted a royalty-free
license to use any technology developed during the course of the program for its own purposes, but not any preexisting technology that the Company use in
connection with the program. The Company retains all other rights to use, develop, and commercialize the technology.
Joint development revenue is recognized when the related expenditure is made under the reimbursement provisions of the sponsored research agreement or
activities under a patent license agreement. License revenue is recognized over straight-line basis during the license period.
Research and Development Expenses
Costs incurred in connection with research and development activities are expensed as incurred. Research and development expenses consist of direct and
indirect costs associated with specific projects and include fees paid to various entities that perform research related services for the Company.
Share/Incentive Unit-Based Compensation
The Company recognizes expense in the consolidated statements of operations for the fair value of all share-based compensation to key employees,
nonemployee directors and advisors in the form of stock options and incentive units. The Company uses the Black-Scholes option valuation model to
estimate the fair value of these awards. Compensation cost is amortized on a straight-line basis over the vesting period for each respective award. The
Company estimates forfeitures and adjusts this estimate periodically based on actual forfeitures.
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Income Taxes
Effective December 31, 2013, the Company, with the consent of its stockholders, elected to be taxed as a partnership under the Internal Revenue Code. In
lieu of corporate income taxes, the Company's shareholders are taxed on their proportionate share of the Company's taxable income. Accordingly, no
provision for federal income taxes is provided in the consolidated financial statements as of December 31, 2014 and 2013.
In prior years, income taxes were accounted for under the asset and liability method. Under this method, deferred income taxes were recognized for the future
tax consequences attributed to differences between the consolidated financial statement carrying amounts of existing assets and liabilities and their
respective tax bases and operating loss and tax credit carry forwards. Deferred tax assets and liabilities were measured using enacted tax rates expected to
apply to taxable income in the years in which those temporary differences were expected to be recovered or settled. The effect on deferred tax assets and
liabilities of a change in tax rates was recognized in income in the year that includes the enactment date.
As of the effective date of the partnership election, future taxable income or deductions arising from differences between financial and tax bases of the
Company's assets and liabilities are recognized in the tax returns of the individual shareholders; as such, any deferred income taxes previously recorded by
the Company were eliminated at December 31, 2013. However, as the Company had provided an allowance against its net deferred tax assets, there was no
effect on the accompanying consolidated financial statements. The Company has determined that it is unlikely that any tax will arise from "built-in gains"
and, accordingly, no provision has been made for any income tax liability associated with "built-in gains" at the date of the partnership election.
The Company has adopted generally accepted accounting principles' guidance on how an enterprise should determine whether a tax position is effectively
settled for the purpose of recognizing tax benefits. The Company continually evaluates expiring statutes of limitations, audits, proposed settlements, and
changes in tax law and new authoritative rulings.
Prior to December 31, 2013, the Company filed income tax returns in the U.S. Federal jurisdiction and the state of Texas. The Company is subject to the
Texas franchise tax, commonly referred to as the Texas margin tax. The Texas margin tax has been determined to be an income tax for accounting purposes.
The computation of the tax liability is based on Company revenues reduced by certain deductions. Management has determined this tax to be immaterial and
accordingly, there is no provision for state income tax included in the accompanying consolidated financial statements.
The Company is no longer subject to U.S. Federal or state examinations by tax authorities for years before 2010.
Subsequent Events
The Company’s management reviewed all material events through the date of the consolidated financial statements were issued for subsequent event
disclosure consideration.
Recent Accounting Developments
In May 2014, the Financial Accounting Standards Board (the “FASB”) issued comprehensive new revenue recognition guidance. The guidance requires a
company to recognize revenue when it transfers promised services to customers in an amount that reflects the consideration to which the Company expects to
be entitled in exchange for those services and requires enhanced disclosures. The new guidance is effective for annual and interim periods beginning after
December 15, 2016, and early adoption is not permitted. On July 9, 2015, the FASB approved the deferral of the effective date of the new revenue guidance
by one year to annual reporting periods beginning after December 15, 2017, with early adoption being permitted for annual periods beginning after
December 15, 2016. The Company is currently evaluating the new guidance.
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NOTE 4 – SUMMARY OF PLx PHARMA LLC COMPANY AGREEMENT
PLx Pharma LLC's Company Agreement provides for the following:
·

The Shareholders shall not be personally liable for any of the debts or obligations of PLx Pharma LLC (except to the extent provided by the Texas
Business Organizations Code), and the liability of the Shareholders to PLx Pharma LLC shall be limited to the total capital contributions that the
Shareholders are required to make to PLx Pharma LLC.

·

The membership interests held by the Shareholders shall be expressed as "Units." There are ten series of Units—Common Units, Incentive Units (see
Note 8), and Preferred Units (see Note 7) consisting of Series A Units, Series B Units, Series C Units, Series D Units, Series E Units, Series F Units, Series
G Units and Series G-1 Units.

·

Income and losses of PLx Pharma LLC for each fiscal year shall be allocated among the Shareholders in proportion to their capital accounts as defined
and allowed for in the Company Agreement.

·

The Directors shall distribute available cash or other property to the Shareholders at such times and in such amounts as the Directors may determine in
their respective sole and absolute discretion as per the Company Agreement. All distributions of available cash or other shall be made among the
Shareholders of record as of the date of such distribution in senior preference to the Series G and G-1 Units, the Series F Units, the Series E Units, the
Series D Units, the Series C Units, the Series B Units, the Series A Units, and thereafter to all Shareholders in accordance with their Capital Percentages.

·

No later than 90 calendar days after the end of each fiscal year, PLx Pharma LLC may, at the discretion of the Directors, and to the extent such funds are
legally available, make a cash distribution out of available cash to each Shareholder in the smallest amount necessary so that the cumulative amount of
all distributions from PLx Pharma LLC to such Shareholder as of the end of any allocation period equals each such Shareholder's Hypothetical Tax
Amount, as defined, however such combined rate shall be limited to 45%.

·

No distribution will be made to any Incentive Shareholder (See Note 8) with respect to Incentive Units that have a Benchmark Amount greater than zero
until the aggregate distributions made to a Shareholder holding Common Units equals such Benchmark Amount.

See Note 13 for further discussion on the Company’s July 2015 re-incorporation in conjunction with an approved Plan of Conversion.
NOTE 5 – ACCOUNTS RECEIVABLE
As of December 31, 2014 and 2013, the Company had receivables owed from the federal government for grant expenditures as well as amounts owed from its
joint development partner for reimbursements of related costs. All balances owed were fully collected after year end and therefore no allowance for doubtful
accounts was necessary at year end. The composition of the balances as of December 31, 2014 and 2013 were as follows:

Grants receivable
Joint development receivable
Total accounts receivable

$
$
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NOTE 6 – PROPERTY AND EQUIPMENT
Property and equipment at December 31, 2014 and 2013 consisted of the following:
Asset Descriptions

Useful Lives
4 years
5 years
5 years
7 years

Computer equipment
Lab equipment
Office equipment, furniture and fixtures
Manufacturing equipment
Subtotal
Less: Accumulated depreciation
Less: Impairment
Total property and equipment, net

$

$

December 31,
2014
2013
41,839 $
37,594
8,655
8,655
18,302
18,302
783,075
783,075
851,871
847,626
(56,532)
(47,693)
(358,000 )
(358,000 )
437,339 $
441,933

Depreciation for the years ended December 31, 2014 and 2013 was $8,837 and $9,659, respectively.
In early 2014, management decided to sell certain manufacturing equipment that had not been placed in service. The equipment had an aggregate historical
cost of $783,075. Based on estimated cash flows from the potential sale of the equipment, an impairment loss of $358,000 was recorded during the year
ended December 31, 2013. Management withdrew the equipment from sale and plans to start using the equipment upon the commercial lunch of PL2200 in
mid-2017 and depreciation will begin at that time.
NOTE 7 – CONVERTIBLE PREFERRED STOCK AND PREFERRED UNITS
In years prior to 2013, the Company had issued and outstanding seven series of Convertible Preferred Stock, Series A through G totaling 13,092,982 shares.
During 2013, the Company completed the sale of $3,457,080 of convertible bridge notes which, with accrued interest of $16,090, were subsequently
converted into 1,240,415 shares of Series G Convertible Preferred Stock. Additionally in 2013, the Company issued 3,214,286 shares of Series G-1 Preferred
Stock in for $9,000,000.
At December 31, 2013, all series of Convertible Series A to G and the G-1 Preferred Stock were exchanged for Preferred Units on a one-to-one basis. As part of
this exchange, the Preferred Units retained the preferential rights of the Convertible Preferred Stock with respect to distributions and liquidation value, but no
longer contain any conversion rights.
The preferential rights of the Preferred Units with respect to distributions and liquidation value are described as follows:
·

First, 52.45% to the Series G Shareholders in accordance with their respective Series G Unit Percentages and 47.55% to the Series G-1 Shareholders in
accordance with their respective Series G-1 Unit Percentages until such time as the Series G and Series G-1 Shareholders have received, as separate
groups, amounts equal to the Series G Liquidation Value and Series G-1 Liquidation Value, respectively,

·

Second, to the Series F Shareholders in accordance with their respective Series F Unit Percentages until such time as the Series F Shareholders have
received, as a group, an amount equal to the Series F Liquidation Value,

·

Third, to the Series E Shareholders in accordance with their respective Series E Unit Percentages until such time as the Series E Shareholders have
received, as a group, an amount equal to the Series E Liquidation Value,

·

Fourth, to the Series D Shareholders in accordance with their respective Series D Unit Percentages until such time as the Series D Shareholders have
received, as a group, an amount equal to the Series D Liquidation Value,

·

Fifth, to the Series C Shareholders in accordance with their respective Series C Unit Percentages until such time as the Series C Shareholders have
received, as a group, an amount equal to the Series C Liquidation Value,

·

Sixth, 35.21% to the Series A Shareholders in accordance with their respective Series A Unit Percentages and 64.79% to the Series B Shareholders in
accordance with their respective Series B Unit Percentages until such time as the Series A Shareholders and Series B Shareholders have received, as
separate groups, amounts equal to the Series A Liquidation Value and Series B Liquidation Value, respectively, and
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·

Thereafter, to all Shareholders in accordance with their Capital Percentages.

As of December 31, 2014, the Preferred Units are summarized as follows, in order of seniority:
Liquidation
preference per
unit

Series
Series G-1
Series G
Series F
Series E
Series D
Series C
Series B
Series A
Total

$

3.50
4.20
5.28
2.88
2.30
2.30
1.92
1.02

Units outstanding
3,214,286
2,954,749
2,399,605
1,015,426
1,618,209
2,160,534
2,068,750
2,116,124
17,547,683

$

$

Liquidation
value
11,250,001
12,409,946
12,669,914
2,924,427
3,721,881
4,969,228
3,972,000
2,158,446
54,075,843

The Company should obtain prior consent of a majority of the Preferred Units Shareholders for any major decision, such as changing the Company’s status as
a limited liability company, issuing any Units or securities convertible into Units, and incurring debt in the aggregate in excess of $100,000 as defined in the
Company Agreement. The Preferred Units Shareholders have the right to designate up to 5 members of the Board of Directors, voting in accordance with their
Capital Percentages as outlined in the Company Agreement.
See Note 13 for further discussion on the Company’s July 2015 re-incorporation in conjunction with an approved Plan of Conversion.
NOTE 8 – INCENTIVE UNITS
The Company granted Incentive Units to certain of the Company's employees and consultants, and all such Incentive Units are intended as "Profits Interests".
The Incentive Units are intended to relate to services provided by the recipient (Incentive Shareholder) to the Company and its affiliates. Each Incentive
Shareholder shall receive his or her Incentive Units pursuant to a separate written agreement that sets forth vesting, repurchase and other arrangements
between the Company and such Incentive Shareholder. Each Incentive Unit issued shall, unless otherwise determined by the Board of Directors, have an
amount (a "Benchmark Amount") attributed to it at the time of issuance. The Benchmark Amount may vary among Incentive Shareholders. An Incentive
Shareholder is generally entitled to profit interests and related distributions from the Company after the satisfaction of all obligations to Preferred Unit
Shareholders as discussed in Notes 4 and 10 and when profits and distributions attributed to the Common Unit Shareholders equal the Benchmark Amount of
the Incentive Unit. The maximum Capital Percentage, as defined, that shall be issued to Incentive Shareholders, as a group, shall be 12.5%. Upon the
termination of employment or other service relationship of an Incentive Shareholder with the Company for any reason (including by reason of death or
disability), the Company shall have the right to repurchase any such Incentive Units that have not otherwise been forfeited pursuant to the terms of the grant
agreement. Any Incentive Units repurchased by the Company and the Capital Percentage accompanying such Incentive Units shall be available to be regranted, as determined by the Directors, in the form of newly awarded, newly issued Incentive Units.
Upon the conversion from a corporation to a limited liability company in 2013, the Company canceled options to purchase 2,317,500 shares of the
Company’s common stock, and concurrently issued 2,357,500 Incentive Units to employees and non-employees for services performed or to be performed.
1,592,500 Incentive Units vested upon issuance, 10,000 Incentive Units vested on July 4, 2014, and the remaining 755,000 Incentive Units only vest upon
commercial launch of the aspirin product PL2200. The fair value of all Incentive Units issued in 2013 were valued at the grant date at $1,426,530 using
Black-Scholes option valuation model. The Company recorded $479,521 incremental compensation cost which equaled to the excess of the fair value of the
Incentive Units over the fair value of the cancelled stock options at the cancellation date.
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In 2014, the Company issued 45,000 incentive units to advisors for services with a Benchmark price of $1.05. The fair value of the Incentive Units granted
during the year ended December 31, 2014 were valued using the Black-Scholes option valuation model with the following key inputs:
2014
Benchmark price per unit
Common unit price
Expected term, years
Estimated volatility
Discount rate

$
$

2013
1.05 $ 0.50~$1.05
1.00 $
1.00
5
5
72.5%
72.5%
1.62%
1.61%

For the year ended December 31, 2014, the Company recognized $176,109 as amortized compensation cost related to Incentive Units issued to key
employees, directors, and advisors.
See Note 13 for a description of the July 2015 Plan of Conversion which resulted in the cancellation of the Incentive Units outstanding at December 31,
2014.
NOTE 9 – STOCK BASED COMPENSATION
Effective January 1, 2003 and as amended, the Company adopted the 2003 Stock Option Plan (the “Stock Option Plan”). The Stock Option Plan allowed for
up to 3,000,000 shares of common stock to be issued to any key employee, nonemployee director, or advisor. During 2013, the Company granted to
employees and nonemployees, options to purchase 880,000 shares of the Company's stock at an exercise price of $2.80 which was equal to the estimated fair
value of the stock on the date of grant. The stock options expired ten years from the date of grant and vest immediately for some shares and others upon the
occurrence of defined events. The Company estimated that the fair value of the stock options award in 2013 was $1,522,224 using the Black-Scholes option
valuation model. The following assumptions were used in connection with the Black-Scholes option valuation model: expected dividend yield of zero; riskfree interest rate of 1.17%; expected life of 5 years; and expected volatility of 72.5%. The risk-free rate was based on the U.S. Treasury constant maturities for
the term matching the expected term of the grants. Expected volatility represents an average historical volatility of comparable publicly traded companies
over a period equal to the expected life of the options.
For the year ended December 31, 2013, the Company recognized $955,715 as amortized compensation cost related to stock options issued to key employees,
directors, and advisors.
At December 31, 2013 and in connection with the Company's conversion to a limited liability company, the Stock Option Plan was terminated. See Note 9.
NOTE 10 – COMMITMENTS AND CONTINGENCIES
Lease Agreement
The Company presently leases office space under an operating lease agreement, expiring on December 31, 2015. The office lease requires the Company to
pay for its portion of taxes, maintenance and insurance. Rental expense under this agreement was $51,049 and $46,351 for the years ended December 31,
2014 and 2013, respectively.
Future minimum lease payments under non-cancelable operating leases with terms expiring in 2015 are $44,299.
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Patent License Agreement with the Board of Regents of the University of Texas (NSAIDs)
On January 8, 2003, the Company entered into a patent license agreement with the Board of Regents of The University of Texas System, under which it
acquired an exclusive license for several patents and patent applications both inside and outside of the United States relating to gastrointestinal safer
formulations of nonsteroidal anti-inflammatory drug (“NSAIDs”). Additionally, the Company acquired worldwide rights to commercialize licensed products
and allow for the Company to grant sublicenses subject to royalty payments.
Under terms of the agreement, the Company is responsible for conducting clinical trials involving investigational use of a licensed product for the
determination of metabolic and pharmacologic actions in humans, the side effects associated with increasing doses, examination of suspected indications,
determination of the potential short-term side effects in humans and for establishing the safety, efficacy, labeled indications and risk-benefit profile in
humans. The patent license agreement also requires the Company to provide reimbursement for all expenses incurred by The University of Texas Health
Science Center at Houston for filing, prosecuting, enforcing and maintaining patent rights and requires an annual nonrefundable license management fee. In
addition, the Company is obligated to pay certain milestone payments in future years relating to royalties resulting from the approval to sell licensed
products and the resulting sales of such licensed products.
Development and Commercialization Agreement with Lee’s Pharmaceutical Holdings Limited
In March 2012, the Company entered into a development and commercialization license agreement with Lee's Pharmaceutical Holdings Limited, Zhaoke
Pharmaceutical (Heifei) Co. Ltd., and Zhaoke Pharmaceutical (Guangzhou) Co. Ltd. (collectively, “Lee’s Pharmaceutical”). The Company granted to Lee’s
Pharmaceutical an exclusive royalty bearing license under licensed subject matter to commercialize marketed products using PL2200 Aspirin technology
within the People’s Republic of China. See also Note 13 for discussion of amendment to the agreement in June 2015.
NIH Grants
As of December 31, 2014, the Company had $288,385 remaining to be claimed from the NIH grants when expenses are incurred by the Company.
NOTE 11 – RELATED PARTIES TRANSACTIONS
In January 2003, the Company entered into a consulting agreement with an owner that is a member of the Board of Directors. During the year ended
December 31, 2013, the Company incurred approximately $36,000 in consulting fees to the related party. This agreement was no longer in effect beginning
in 2014.
In March 2009, the Company entered into a consulting agreement with an owner that is a member of the Board of Directors. During the years ended December
31, 2014 and 2013, the Company incurred approximately $60,000 in consulting fees each year to the related party.
In July 2011, the Company entered into a consulting agreement with an owner that is a member of the Board of Directors. During the years ended December
31, 2014 and 2013, the Company incurred approximately $100,000 in consulting fees to the related party each year.
Since its inception in 2002, the Company has entered into sponsored research agreements with an owner that is the holder of various patents and patent
applications for which the Company has exclusive royalty bearing patent licenses as disclosed in Note 10. The Company incurred approximately $74,000
and $505,000 to the related party in research and development activities as part of sponsored research agreements for federal programs during the years ended
December 31, 2014 and 2013, respectively.
NOTE 12 – CONCENTRATIONS
Federal grant funds amounted to approximately 77% and 96% of revenues for the years ended December 31, 2014 and 2013, respectively. During 2014 and
2013, 22% and 29%, respectively, of total expenses were paid to one vendor that provides clinical trials.
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NOTE 13 – SUBSEQUENT EVENTS
Reincorporation
Subsequent to December 31, 2014, the Company borrowed $800,000 from 24 different noteholders in increments ranging from $10,000 to $100,000
including $180,000 from related parties. All notes accrued interest at 14% per annum and have a maturity date of September 30, 2015. Total Incentive Units
of 1,313,840 were issued to the lenders along with the notes as a part of the debt offering.
On July 21, 2015, the Company’s shareholders voted to approve a Plan of Conversion whereby PLx Pharma LLC re-incorporated into a Delaware based
corporation, PLx Pharma Inc. (Delaware). In conjunction with the conversion, each Preferred Unit was converted on a one for two-sevenths basis into
5,013,690 shares of common stock. Additionally, each Common Unit was converted on a one for one-fourteenth basis into 302,937 shares of common stock.
In contemplation of the proposed conversion, the $800,000 of notes executed in early 2015 plus accrued interest of $53,187 and the 1,313,840 Incentive
Units issued in conjunction with the notes were exchanged for 249,196 shares of common stock. The note exchange will be accounted for as an
extinguishment of debt with the fair market value of the common stock issued treated as an increase to common equity and an associated loss on
extinguishment of debt of approximately $1,600,000 recorded in 2015. Finally, all the Incentive Units outstanding were cancelled in conjunction with the
conversion.
The Company’s board of directors had previously authorized and the shareholders also approved new bylaws and articles of incorporation for the Delaware
Corporation and the adoption of an Omnibus Stock Option Plan with an initial pool of 1,000,000 shares. In July 2015, the Company issued options to
purchase 587,143 shares of the Company’s common stock to its employees and consultants for services provided. These options have a weighted-average
exercise price of $9.80 per share and a term of 10 years.
The unaudited pro forma net loss for the years ended December 31, 2014 and 2013 assuming the reincorporation in July 2015 had occurred on January 1,
2013 is the same as the net loss reported of $5,094,481 and $9,238,465, respectively, due to the Company being in a taxable loss position with no impact on
income taxes. The unaudited pro forma net loss per common share below assumed that the reincorporation occurred on January 1, 2013.
For the years ended December 31,
2014
2013
$
(0.96) $
(1.79)
5,316,561
5,166,062

Net loss per common share – basic and diluted
Weighted average shares of common stock - basic and diluted
Amendment to the Development and Commercialization Agreement with Lee’s Pharmaceutical

On June 19, 2015, the Company and Lee’s Pharmaceutical entered into an amendment to the Development and Commercialization Agreement where Lee’s
Pharmaceutical agreed to certain operational activities for PL2200 100 mg aspirin no later than June 30, 2016. Pursuant to the amendment, Lee’s
Pharmaceutical paid the Company a $200,000 non-refundable advance payment of royalties in July 2015.
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INFORMATION NOT REQUIRED IN PROSPECTUS
Item 13.

Other expenses of issuance and distribution

The following table sets forth the costs and expenses, other than underwriting discounts and commissions, payable by us in connection with the sale and
distribution of our common stock being registered. All amounts are estimates except for the SEC registration fee and the FINRA filing fee.
Payable by the registrant
*
*
*
*
*
*
*
*

SEC registration fee
FINRA filing fee
Legal fees and expenses
Accounting fees and expenses
Printing and engraving expenses
Transfer agent and registrar fees and expenses
Blue sky fees and expenses
Miscellaneous fees and expenses
Total
* To be provided by amendment.
Item 14.

Indemnification of directors and officers

Section 145 of the Delaware General Corporation Law authorizes a court to award, or a corporation’s board of directors to grant, indemnity to directors and
officers in terms sufficiently broad to permit such indemnification under certain circumstances for liabilities, including reimbursement for expenses incurred,
arising under the Securities Act of 1933, as amended, or the Securities Act.
Our certificate of incorporation provides for indemnification of our directors, officers, employees and other agents to the maximum extent permitted by the
Delaware General Corporation Law, and our bylaws provide for indemnification of our directors, officers, employees and other agents to the maximum extent
permitted by the Delaware General Corporation Law.
We have entered and expect to continue to enter into agreements to indemnify our directors and executive officers. With certain exceptions, these agreements
provide for indemnification for related expenses including, among other things, attorneys’ fees, judgments, fines and settlement amounts incurred by any of
these individuals in any action or proceeding.
We maintain insurance policies that indemnify our directors and officers against various liabilities arising under the Securities Act and the Exchange Act of
1934, as amended, that might be incurred by any director or officer in his capacity as such.
In an underwriting agreement that we will enter into in connection with the sale of our common stock being registered hereby the underwriters will agree to
indemnify, under certain circumstances, us, our officers, our directors, and our controlling persons within the meaning of the Securities Act, against certain
liabilities.
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Item 15.

Recent sales of unregistered securities

As discussed above, on December 31, 2013, PLx Pharma Inc., a Texas corporation (the “Predecessor Corporation”), converted (the “2013 Conversion”) into
a Texas limited liability company, PLx Pharma LLC (the “ Predecessor LLC”), which subsequently converted from a Texas limited liability company into
PLx Pharma Inc., a Delaware corporation (the “2015 Conversion”). As a result of the 2013 Conversion, all shares of common stock and preferred stock in the
Predecessor Corporation were converted into membership interest units in the Predecessor LLC, and as a result of the 2015 Conversion, all membership
interest units in the Predecessor LLC (as well as all outstanding promissory notes and “incentive units”) were converted into shares of the Company’s
common stock.
The following sets forth information regarding all unregistered securities sold by the Company’s predecessors since September 29, 2012, all of which have
subsequently been converted into shares of the Company’s common stock:
Sales of Preferred Stock in Predecessor Corporation
On May 28, 2013, the Predecessor Corporation closed an offering of 3,214,286 shares of its Series G-1 Convertible Preferred Stock. The shares of Series G-1
Convertible Preferred Stock were sold for an aggregate purchase price of $9,000,000 to existing holders of the Predecessor Corporation’s preferred stock.
Each such share of Series G-1 Convertible Preferred Stock was subsequently converted into Series G-1 Preferred Units in the Predecessor LLC.
Sales of Notes and Incentive Units in Predecessor LLC
On January 20, 2015, the Predecessor LLC closed an offering of $800,000 in principal amount of secured promissory notes, together with a total of 1,313,840
incentive units in the Predecessor LLC, all of which were sold to existing holders of the Predecessor LLC’s membership interests.
We deemed the offers, sales and issuances of the securities described above to be exempt from registration under the Securities Act, in reliance on Section 4(a)
(2) of the Securities Act, including Regulation D and Rule 506 promulgated thereunder, regarding 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.
Item 16.

Exhibits and financial statement schedules

(a) Exhibits
The exhibits to the registration statement are listed in the Exhibit Index to this registration statement and are incorporated herein by reference.
(b) Financial Statements Schedules:
Schedules have been omitted because the information required to be set forth therein is not applicable or is shown in the financial statements or notes
thereto included elsewhere in this registration statement.
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Item 17.

Undertakings

Insofar as indemnification for liabilities arising under the Securities Act of 1933, as amended, or the Act, 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 Act 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 Act and will be governed by the final
adjudication of such issue.
The Registrant hereby undertakes that:
(a)
The Registrant will provide to the underwriter at the closing as specified in the underwriting agreement, certificates in such denominations
and registered in such names as required by the underwriter to permit prompt delivery to each purchaser.
(b)
For purposes of determining any liability under the Securities Act, the information omitted from a form of prospectus filed as part of this
registration statement in reliance upon Rule 430A and contained in the form of prospectus filed by the Registrant pursuant to Rule 424(b)(1) or
(4) or 497(h) under the Securities Act shall be deemed to be part of this registration statement as of the time it was declared effective.
(c)
For the purpose of determining any liability under the Securities Act each post-effective amendment that contains a form of prospectus 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.
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SIGNATURES
Pursuant to the requirements of the Securities Act of 1933, the registrant has duly caused this registration statement to be signed on its behalf by the
undersigned, thereunto duly authorized, in the city of Houston, State of Texas, on October 5, 2015.
PLX PHARMA INC.
By:

/s/ Ronald R. Zimmerman
Ronald R. Zimmerman, Chief Executive Officer

POWER OF ATTORNEY
Each person whose individual signature appears below hereby authorizes and appoints Ronald R. Zimmerman and David E. Jorden, and each of them, with
full power of substitution and resubstitution and full power to act without the other, as his or her true and lawful attorney-in-fact and agent to act in his or her
name, place and stead and to execute in the name and on behalf of each person, individually and in each capacity stated below, and to file any and all
amendments to this registration statement, including any and all post-effective amendments and amendments thereto, and any subsequent registration
statement relating to the same offering as this registration statement that is to be effective upon filing pursuant to Rule 462(b) under the Securities Act of
1933, as amended, and to file the same, with all exhibits thereto, and other documents in connection therewith, with the Securities and Exchange
Commission, granting unto said attorneys-in-fact and agents, and each of them, full power and authority to do and perform each and every act and thing,
ratifying and confirming all that said attorneys-in-fact and agents or any of them or their or his substitute or substitutes may lawfully do or cause to be done
by virtue thereof.
Pursuant to the requirements of the Securities Act of 1933, as amended, this registration statement has been signed by the following persons on behalf of the
registrant and in the capacities and on the dates indicated:
Signature

Title

Date

/s/ Ronald R. Zimmerman
Ronald R. Zimmerman

Chief Executive Officer and Director (Principal Executive
Officer)

October 5, 2015

/s/ David E. Jorden
David E. Jorden

Acting Chief Financial Officer and Director (Principal
Financial and Accounting Officer) and Director

October 5, 2015

/s/ Michael J. Valentino
Michael J. Valentino

Executive Chairman of the Board of Directors

October 5, 2015

/s/ Gary Mossman
Gary Mossman

Director and Chief Operating Officer

October 5, 2015
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Exhibit 1.1
PLX PHARMA INC.
UNDERWRITING AGREEMENT
[●], 2015
MAXIM GROUP LLC
405 Lexington Avenue
New York, NY 10174
As Representative of the Underwriters
named on Schedule A hereto
Ladies and Gentlemen:
The undersigned, PLx Pharma Inc., a Delaware corporation (the “Company”), hereby confirms its agreement (this “Agreement”) with the several
underwriters (such underwriters, for whom Maxim Group LLC is acting as representative (in such capacity, the “Representative”, the “Underwriters” and
each an “Underwriter”), to sell and issue to the Underwriters an aggregate of [●] shares of common stock, par value $0.001 per share (the “Shares”), of the
Company (“Common Stock”). The offering and sale of the securities contemplated by this Agreement is referred to herein as the “Offering.”
1.

Securities; Over-Allotment Option.

(a )
Purchase of Firm Shares. On the basis of the representations and warranties herein contained, but subject to the terms and conditions herein
set forth, the Company agrees to issue and sell, severally and not jointly, to the several Underwriters, an aggregate of [●] Shares (the “Firm Shares”) at a
purchase price (prior to discounts and commissions) of $[●] for each Firm Share. The Underwriters, severally and not jointly, agree to purchase from the
Company the number of Firm Shares set forth opposite their respective names on Schedule A attached hereto and made a part hereof.
(b)
Payment and Delivery. Delivery and payment for the Firm Shares shall be made at 10:00 a.m., New York time, on the third Business Day
following the effective date (the “Effective Date”) of the Registration Statement (or the fourth Business Day following the Effective Date, if the Registration
Statement is declared effective after 4:30 p.m.) or at such earlier time as shall be agreed upon by the Representative and the Company at the offices of the
Representative or at such other place as shall be agreed upon by the Representative and the Company. The hour and date of delivery and payment for the
Firm Shares is called the “Closing Date.” The closing of the payment of the purchase price for, and delivery of certificates representing, the Firm Shares is
referred to herein as the “Closing.” Payment for the Firm Shares shall be made on the Closing Date by wire transfer in Federal (same day) funds upon delivery
to you of certificates (in form and substance satisfactory to the Underwriters) representing the Firm Shares (or through the full fast transfer facilities of the
Depository Trust Company (the “DTC”)) for the account of the Underwriters. The Firm Shares shall be registered in such name or names and in such
authorized denominations as the Representative may request in writing at least two Business Days prior to the Closing Date. The Company will permit the
Representative to examine and package the Firm Shares for delivery, at least one full Business Day prior to the Closing Date. The Company shall not be
obligated to sell or deliver the Firm Shares except upon tender of payment by the Representative for all the Firm Shares.

( c )
Option Shares. For the purposes of covering any over-allotments in connection with the distribution and sale of the Firm Shares, the
Representative on behalf of the Underwriters is hereby granted an option to purchase up to an additional 15% of the number of Firm Shares (collectively, the
“Option Shares”), to be offered by the Company in the Offering (the “Over-allotment Option”). The Firm Shares and the Option Shares are hereinafter
collectively referred to as the “Shares”. The purchase price to be paid for the Option Shares subject to the Over-allotment Option will be $[●] per Option
Share (net of discounts and commissions).
(d )
Exercise of Option. The Over-allotment Option granted pursuant to Section 1(c) hereof may be exercised by the Representative as to all (at
any time) or any part (from time to time) of the Option Shares within 45 days after the Effective Date. The Underwriters will not be under any obligation to
purchase any of such Option Shares prior to the exercise of the Over-allotment Option. The Over-allotment Option granted hereby may be exercised by the
giving of oral notice to the Company from the Representative, which must be confirmed in writing by overnight mail or facsimile transmission setting forth
the number of Option Shares to be purchased and the date and time for delivery of and payment for the Option Shares, which will not be later than five
Business Days after the date of the notice or such other time as shall be agreed upon by the Company and the Representative, at the offices of the
Representative or at such other place as shall be agreed upon by the Company and the Representative. If such delivery and payment for the Option Shares
does not occur on the Closing Date, the date and time of the closing for such Option Shares will be as set forth in the notice (hereinafter the “Option Closing
Date”). Upon exercise of the Over-allotment Option, the Company will become obligated to convey to the Underwriters, and, subject to the terms and
conditions set forth herein, the Underwriters will become obligated to purchase, the number of Option Shares specified in such notice. If any Option Shares
are to be purchased, each Underwriter agrees, severally and not jointly, to purchase the number of Option Shares (subject to such adjustments to eliminate
fractional shares as the Representative may determine) that bears the same proportion to the number of Firm Shares to be purchased as set forth on Schedule A
opposite the name of such Underwriter bears to the total number of Firm Shares.
(e)
Payment and Delivery of Option Shares. Payment for Option Shares shall be made on the Option Closing Date by wire transfer in Federal
(same day) funds by deposit of the price for the Option Shares being purchased to the Company upon delivery to the Underwriters of certificates (in form and
substance satisfactory to the Underwriters) representing the Option Shares (or through the full fast transfer facilities of DTC) for the account of the
Underwriters. The certificates representing the Option Shares to be delivered will be in such denominations and registered in such names as the
Representative requests not less than two Business Days prior to the Closing Date or the Option Closing Date, as the case may be, and will be made available
to the Representative for inspection, checking and packaging at the aforesaid office of the Company’s transfer agent or correspondent not less than one full
Business Day prior to such Closing Date or the Option Closing Date, as the case may be.
(f)
Representative’s Warrant. The Company hereby agrees to issue to the Representative (and/or its respective designees) on the Closing Date
and each Option Closing Date, as the case may be, Warrants to purchase up to an aggregate of six percent (6%) of the Shares issued at such closing (the
“Representative’s Warrants”). The Representative’s Warrants shall be exercisable, in whole or in part, commencing 180 days from the [Closing Date] and
expiring on the five-year anniversary of the [Closing Date] at an initial exercise price of $[●] per Share, which is equal to one hundred fifteen percent (115%)
of the initial public offering price of a Firm Share. The Representative’s Warrants and the shares of Common Stock issuable upon exercise of the
Representative’s Warrants are hereinafter referred to collectively as the “ Representative’s Securities.” The Share and the Representative’s Securities are
hereinafter referred to collectively as the “Securities.”
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(g)

Limit on Offering Size. The foregoing notwithstanding, in no event shall the aggregate purchase price for the Shares exceed $20,000,000.

2.
Representations and Warranties of the Company . The Company represents, warrants and covenants to, and agrees with, each of the Underwriters that,
as of the date hereof and as of the Closing Date and each Option Closing Date, if any:
(a)
The Company has prepared and filed with the Securities and Exchange Commission (the “Commission”) a registration statement on Form S1 (Registration No. [●]), and amendments thereto, and related preliminary prospectuses for the registration under the Securities Act of 1933, as amended (the
“Securities Act”), of the Securities which registration statement, as so amended (including post-effective amendments, if any), has been declared effective by
the Commission and copies of which have heretofore been delivered to the Underwriters. The registration statement, as amended at the time it became
effective, including the prospectus, financial statements, schedules, exhibits and other information (if any) deemed to be part of the registration statement at
the time of effectiveness pursuant to Rule 430A under the Securities Act, is hereinafter referred to as the “ Registration Statement.” If the Company has filed
or is required pursuant to the terms hereof to file a registration statement pursuant to Rule 462(b) under the Securities Act registering additional Securities (a
“Rule 462(b) Registration Statement”), then, unless otherwise specified, any reference herein to the term “Registration Statement” shall be deemed to
include such Rule 462(b) Registration Statement. Other than a Rule 462(b) Registration Statement, which, if filed, becomes effective upon filing, no other
document with respect to the Registration Statement has heretofore been filed with the Commission. All of the Securities have been registered under the
Securities Act pursuant to the Registration Statement or, if any Rule 462(b) Registration Statement is filed, will be duly registered under the Securities Act
with the filing of such Rule 462(b) Registration Statement. The Company has responded to all requests of the Commission for additional or supplemental
information. Based on communications from the Commission, no stop order suspending the effectiveness of either the Registration Statement or the Rule
462(b) Registration Statement, if any, has been issued and no proceeding for that purpose has been initiated or threatened by the Commission. The Company,
if required by the Securities Act and the rules and regulations of the Commission (the “Rules and Regulations”), proposes to file the Prospectus with the
Commission pursuant to Rule 424(b) under the Securities Act (“Rule 424(b)”). The prospectus, in the form in which it is to be filed with the Commission
pursuant to Rule 424(b), or, if the prospectus is not to be filed with the Commission pursuant to Rule 424(b), the prospectus in the form included as part of
the Registration Statement at the time the Registration Statement became effective, is hereinafter referred to as the “Prospectus,” except that if any revised
prospectus or prospectus supplement shall be provided to the Underwriters by the Company for use in connection with the Offering which differs from the
Prospectus (whether or not such revised prospectus or prospectus supplement is required to be filed by the Company pursuant to Rule 424(b)), the term
“Prospectus” shall also refer to such revised prospectus or prospectus supplement, as the case may be, from and after the time it is first provided to the
Underwriters for such use. Any preliminary prospectus or prospectus subject to completion included in the Registration Statement or filed with the
Commission pursuant to Rule 424 under the Securities Act is hereafter called a “Preliminary Prospectus.” Any reference herein to the Registration
Statement, any Preliminary Prospectus or the Prospectus shall be deemed to refer to and include the exhibits incorporated by reference therein pursuant to the
Rules and Regulations on or before the effective date of the Registration Statement, the date of such Preliminary Prospectus or the date of the Prospectus, as
the case may be. Any reference herein to the terms “amend”, “amendment” or “supplement” with respect to the Registration Statement, any Preliminary
Prospectus or the Prospectus shall be deemed to refer to and include: (i) the filing of any document under the Securities Exchange Act of 1934, as amended,
and together with the Rules and Regulations promulgated thereunder (the “Exchange Act”) after the effective date of the Registration Statement, the date of
such Preliminary Prospectus or the date of the Prospectus, as the case may be, which is incorporated therein by reference, and (ii) any such document so filed.
All references in this Agreement to the Registration Statement, the Rule 462(b) Registration Statement, a Preliminary Prospectus and the Prospectus, and all
amendments or supplements to any of the foregoing, shall be deemed to include any copy thereof filed with the Commission pursuant to its Electronic Data
Gathering, Analysis and Retrieval System (“EDGAR”). The Prospectus delivered to the Underwriters for use in connection with the Offering was or will be
identical to the electronically transmitted copies thereof filed with the Commission pursuant to EDGAR, except to the extent permitted by Regulation S-T
promulgated by the Commission.
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(b)
At the time of the effectiveness of the Registration Statement or any Rule 462(b) Registration Statement or the effectiveness of any posteffective amendment to the Registration Statement, when the Prospectus is first filed with the Commission pursuant to Rule 424(b), when any supplement to
or amendment of the Prospectus is filed with the Commission, when any document filed under the Exchange Act was or is filed, at all other subsequent times
until the completion of the public offer and sale of the Securities, and at the Closing Date and at each Option Closing Date, if any, the Registration Statement
and the Prospectus and any amendments thereof and supplements or exhibits thereto complied or will comply in all material respects with the applicable
provisions of the Securities Act, the Exchange Act and the Rules and Regulations, and did not and will not contain an untrue statement of a material fact and
did not and will not omit to state any material fact required to be stated therein or necessary in order to make the statements therein: (i) in the case of the
Registration Statement, not misleading, and (ii) in the case of the Prospectus, in light of the circumstances under which they were made, not misleading.
When any Preliminary Prospectus was first filed with the Commission (whether filed as part of the registration statement for the registration of the Securities
or any amendment thereto or pursuant to Rule 424(a) under the Securities Act) and when any amendment thereof or supplement thereto was first filed with the
Commission, such Preliminary Prospectus and any amendments thereof and supplements thereto complied in all material respects with the applicable
provisions of the Securities Act, the Exchange Act and the Rules and Regulations and did not contain an untrue statement of a material fact and did not omit
to state any material fact required to be stated therein or necessary in order to make the statements therein, in light of the circumstances under which they
were made, not misleading. No representation and warranty is made in this subsection (b), however, with respect to any information contained in or omitted
from the Registration Statement or the Prospectus or any related Preliminary Prospectus or any amendment thereof or supplement thereto in reliance upon and
in conformity with information furnished in writing to the Company by or on behalf of any Underwriter through the Representative specifically for use
therein. The parties acknowledge and agree that such information provided by or on behalf of any Underwriter consists solely of the “Electronic Distribution”
and “Price Stabilization, Short Positions and Penalty Bids”] sections of the “Underwriting” section of the Prospectus, and the [penultimate paragraph] on the
cover page of the Preliminary Prospectus (the “Underwriters’ Information”).
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(c)
Neither: (i) any Issuer-Represented General Free Writing Prospectus(es) (as defined below) issued at or prior to the Time of Sale (as defined
below) and the Statutory Prospectus (as defined below), all considered together (collectively, the “General Disclosure Package”), nor (ii) any IssuerRepresented Free Writing Prospectus(es) (as defined below), when considered together with the General Disclosure Package, nor (iii) any Written Testing-theWaters Communication, when considered together with the General Disclosure Package, includes or included as of the Time of Sale any untrue statement of a
material fact or omits or omitted as of the Time of Sale to state any material fact necessary in order to make the statements therein, in the light of the
circumstances under which they were made, not misleading. The preceding sentence does not apply to statements in or omissions from any Statutory
Prospectus included in the Registration Statement, the General Disclosure Package or any Issuer-Represented Limited-Use Free Writing Prospectus (as
defined below) based upon and in conformity with the Underwriters’ Information.
(d)
Each Issuer-Represented Free Writing Prospectus, as of its issue date and at all subsequent times until the Closing Date or until any earlier
date that the Company notified or notifies the Representative as described in the next sentence, did not, does not and will not include any information that
conflicted, conflicts or will conflict with the information contained in the then-current Registration Statement, Statutory Prospectus or Prospectus. If at any
time following issuance of an Issuer-Represented Free Writing Prospectus there occurred or occurs an event or development as a result of which such IssuerRepresented Free Writing Prospectus conflicted or would conflict with the information contained in the then-current Registration Statement, Statutory
Prospectus or Prospectus relating to the Securities or included or would include an untrue statement of a material fact or omitted or would omit to state a
material fact necessary in order to make the statements therein, in the light of the circumstances prevailing at that subsequent time, not misleading, the
Company has notified or will notify promptly the Representative so that any use of such Issuer-Represented Free Writing Prospectus may cease until it is
promptly amended or supplemented by the Company, at its own expense, to eliminate or correct such conflict, untrue statement or omission. The foregoing
two sentences do not apply to statements in or omissions from any Issuer-Represented Free Writing Prospectus based upon and in conformity with the
Underwriters’ Information.
(e)
The Company has not distributed and will not distribute any prospectus or other offering material in connection with the offering and sale of
the Securities other than the General Disclosure Package, any Issuer-Represented Free Writing Prospectus, the Prospectus, any Testing-the-Waters
Communication made in compliance with Section 2(jjj) hereof or other materials permitted by the Securities Act to be distributed by the Company. Unless
the Company obtains the prior consent of the Representative, the Company has not made and will not make any offer relating to the Securities that would
constitute an “issuer free writing prospectus,” as defined in Rule 433 under the Securities Act, or that would otherwise constitute a “free writing prospectus,”
as defined in Rule 405 under the Securities Act, required to be filed with the Commission; provided that the prior written consent of the Underwriters hereto
shall be deemed to have been given in respect of any free writing prospectus referenced on Schedule C attached hereto. The Company has complied and will
comply with the requirements of Rules 164 and 433 under the Securities Act applicable to any Issuer-Represented Free Writing Prospectus as of its issue date
and at all subsequent times through the Closing Date, including timely filing with the Commission where required, legending and record keeping. To the
extent an electronic road show is used, the Company has satisfied and will satisfy the conditions in Rule 433 under the Securities Act to avoid a requirement
to file with the Commission any electronic road show.
(f)

[intentionally omitted.]
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(g)

As used in this Agreement, the terms set forth below shall have the following meanings:
(i)

“Time of Sale” means 4:30 p.m. (Eastern time) on the date of this Agreement.

(ii)
“Statutory Prospectus” as of any time means the prospectus that is included in the Registration Statement immediately prior to that
time. For purposes of this definition, information contained in a form of prospectus that is deemed retroactively to be a part of the Registration Statement
pursuant to Rule 430A or 430B shall be considered to be included in the Statutory Prospectus as of the actual time that form of prospectus is filed with the
Commission pursuant to Rule 424(b) under the Securities Act.
(iii)
“Issuer-Represented Free Writing Prospectus” means any “issuer free writing prospectus,” as defined in Rule 433 under the
Securities Act, relating to the Securities that (A) is required to be filed with the Commission by the Company, or (B) is exempt from filing pursuant to Rule
433(d)(5)(i) under the Securities Act because it contains a description of the Securities or of the Offering that does not reflect the final terms or pursuant to
Rule 433(d)(8)(ii) because it is a “bona fide electronic road show,” as defined in Rule 433 under the Securities Act, in each case in the form filed or required
to be filed with the Commission or, if not required to be filed, in the form retained in the Company’s records pursuant to Rule 433(g) under the Securities Act;
provided, however, that a Written Testing-the-Waters Communication shall be deemed not to be an Issuer Free Writing Prospectus.
(iv)
“Issuer-Represented General Free Writing Prospectus” means any Issuer-Represented Free Writing Prospectus that is intended
for general distribution to prospective investors, as evidenced by its being specified in Schedule C to this Agreement.
(v)
“Issuer-Represented Limited-Use Free Writing Prospectus” means any Issuer-Represented Free Writing Prospectus that is not an
Issuer-Represented General Free Writing Prospectus. The term Issuer-Represented Limited-Use Free Writing Prospectus also includes any “bona fide
electronic road show,” as defined in Rule 433 under the Securities Act, that is made available without restriction pursuant to Rule 433(d)(8)(ii), even though
not required to be filed with the Commission.
(vi)
“Testing-the-Waters Communication” means any oral or written communication with potential investors in reliance on Section
5(d) of the Securities Act.
(vii)
“Written Testing-the-Waters Communication ” means any Testing-the-Waters Communication that is a written communication
within the meaning of Rule 405 under the Securities Act.
(h)
GBH CPAs, PC (“GBH”), whose reports relating to the Company are included in the Registration Statement, is an independent registered
public accounting firm as required by the Securities Act, the Exchange Act and the Rules and Regulations and, to the Company’s knowledge, such
accountants are not in violation of the auditor independence requirements of the Sarbanes-Oxley Act of 2002 (“Sarbanes-Oxley”).
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(i)
Subsequent to the respective dates as of which information is presented in the Registration Statement, the General Disclosure Package and
the Prospectus, and except as disclosed in the Registration Statement, the General Disclosure Package and the Prospectus: (i) the Company has not declared,
paid or made any dividends or other distributions of any kind on or in respect of its capital stock, and (ii) there has been no material adverse change (or, to the
knowledge of the Company, any development which has a probability of involving a material adverse change in the future), whether or not arising from
transactions in the ordinary course of business, in or affecting: (A) the business, condition (financial or otherwise), results of operations, shareholders’ equity,
properties or prospects of the Company and its Subsidiaries (as defined below), taken as a whole; (B) the long-term debt or capital stock of the Company or
any of its Subsidiaries; or (C) the Offering or consummation of any of the other transactions contemplated by this Agreement, the Registration Statement, the
General Disclosure Package and the Prospectus (a “Material Adverse Change”). Since the date of the latest balance sheet presented in the Registration
Statement, the General Disclosure Package and the Prospectus, neither the Company nor any Subsidiary has incurred or undertaken any liabilities or
obligations, whether direct or indirect, liquidated or contingent, matured or unmatured, or entered into any transactions, including any acquisition or
disposition of any business or asset, which are material to the Company and its Subsidiaries, taken as a whole, except for liabilities, obligations and
transactions which are disclosed in the Registration Statement, the General Disclosure Package and the Prospectus.
(j)
As of the dates indicated in the Registration Statement, the General Disclosure Package and the Prospectus, the authorized, issued and
outstanding shares of capital stock of the Company were as set forth in the Registration Statement, the General Disclosure Package and the Prospectus in the
column headed “Actual” under the section thereof captioned “Capitalization” and, after giving effect to the Offering and the other transactions (excluding
the sale of the Option Shares, if any) contemplated by this Agreement, the Registration Statement, the General Disclosure Package and the Prospectus, will be
as set forth in the column headed “Pro Forma As Adjusted” in such section. All of the issued and outstanding shares of capital stock of the Company,
including the outstanding shares of Common Stock of the Company, are fully paid and non-assessable and have been duly and validly authorized and issued,
in compliance with all applicable state, federal and foreign securities laws and not in violation of or subject to any preemptive or similar right that entitles or
will entitle any Person (as defined below), upon the issuance or sale of any security, to acquire from the Company or any Subsidiary any Relevant Security.
As used herein, the term “Relevant Security” means any shares of Common Stock or other security of the Company that is convertible into, or exercisable or
exchangeable for shares of Common Stock or equity securities of the Company, or that holds the right to acquire any shares of Common Stock or equity
securities of the Company or any other such Relevant Security, except for such rights as may have been fully satisfied or waived prior to the effectiveness of
the Registration Statement. As used herein, the term “Person” means any foreign or domestic individual, corporation, trust, partnership, joint venture, limited
liability company or other entity. Except as set forth in, or contemplated by, the Registration Statement, the General Disclosure Package and the Prospectus,
on the Effective Date, the Closing Date and each Option Closing Date, if any, there will be no options, warrants, or other rights to purchase or otherwise
acquire any authorized, but unissued shares of Common Stock or any security convertible into shares of Common Stock, or any contracts or commitments to
issue or sell shares of Common Stock or any such options, warrants, rights or convertible securities.
(k)
The Securities have been duly authorized and reserved for issuance and, when issued and paid for in accordance with this Agreement upon
the Closing Date or Option Closing Date, as applicable, will be duly and validly issued, fully paid and non-assessable, will have been issued in compliance
with all applicable state, federal and foreign securities laws and will not have been issued in violation of or subject to any preemptive or similar right that
does or will entitle any Person to acquire any Relevant Security from the Company or any Subsidiaries upon issuance or sale of the Securities in the Offering.
The Securities conform to the descriptions thereof contained in the Registration Statement, the General Disclosure Package and the Prospectus. Except as
disclosed in the Registration Statement, the General Disclosure Package and the Prospectus, neither the Company nor any Subsidiaries has outstanding
warrants, options to purchase, or any preemptive rights or other rights to subscribe for or to purchase, or any contracts or commitments to issue or sell, any
Relevant Security.
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(l)
The shares of Common Stock underlying the Representative’s Warrants have been duly authorized for issuance, will conform to the
description thereof in the Registration Statement and in the Prospectus and have been validly reserved for future issuance and will, upon exercise of the
Representative’s Warrants and payment of the exercise price thereof, be duly and validly issued, fully paid and non-assessable and will not have been issued
in violation of or subject to preemptive or similar rights to subscribe for or purchase securities of the Company. The issuance of such securities is not subject
to any statutory preemptive rights under the laws of the State of Delaware and is not and will not be subject to any preemptive rights under the Company’s
certificate of incorporation or bylaws as in effect at the time of issuance, rights of first refusal or other similar rights of any security holder of the Company.
(m)
Except as otherwise disclosed in the Registration Statement, the General Disclosure Package and the Prospectus, the Company holds no
ownership or other interest, nominal or beneficial, direct or indirect, in any corporation, partnership, joint venture or other business entity. All of the issued
and outstanding shares of capital stock of the Subsidiaries have been duly and validly authorized and issued and are fully paid and non-assessable and are
owned directly by the Company. Except as otherwise disclosed in the Registration Statement, the General Disclosure Package and the Prospectus, no director,
officer or key employee of the Company named in the Prospectus holds any direct equity, debt or other pecuniary interest in the Subsidiaries or any Person
with whom the Company or any Subsidiary does business or is in privity of contract with, other than, in each case, indirectly through the ownership by such
individuals of shares of Common Stock.
(n)
Each of the Company and the Subsidiaries has been duly incorporated, formed or organized, and validly exists as a corporation, partnership
or limited liability company in good standing under the laws of its jurisdiction of incorporation, formation or organization. Each of the Company and the
Subsidiaries has all requisite power and authority to carry on its business as it is currently being conducted and as described in the Registration Statement,
the General Disclosure Package and the Prospectus, and to own, lease and operate its respective properties. Each of the Company and the Subsidiaries is duly
qualified to do business and is in good standing as a foreign corporation, partnership or limited liability company in each jurisdiction in which the character
or location of its properties (owned, leased or licensed) or the nature or conduct of its business makes such qualification necessary, except, in each case, for
those failures to be so qualified or in good standing which (individually and in the aggregate) would not reasonably be expected to have a material adverse
effect on: (i) the business, condition (financial or otherwise), results of operations, shareholders’ equity, properties or prospects of the Company and the
Subsidiaries, taken as a whole; (ii) the long-term debt or capital stock of the Company or any Subsidiary; or (iii) the Offering or consummation of any of the
other transactions contemplated by this Agreement, the Registration Statement, the General Disclosure Package and the Prospectus (any such effect being a
“Material Adverse Effect”).
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(o)
Neither the Company nor the Subsidiaries: (i) is in violation of its certificate or articles of incorporation, memorandum and articles of
association, by-laws, certificate of formation, limited liability company agreement, joint venture agreement, partnership agreement or other organizational
documents, (ii) is in default under, and no event has occurred which, with notice or lapse of time or both, would constitute a default under or result in the
creation or imposition of any lien, charge, mortgage, pledge, security interest, claim, equity, trust or other encumbrance, preferential arrangement, defect or
restriction of any kind whatsoever (any “Lien”) upon any of its property or assets pursuant to, any indenture, mortgage, deed of trust, loan agreement or other
agreement or instrument to which it is a party or by which it is bound or to which any of its property or assets is subject, or (iii) is in violation in any respect
of any law, rule, regulation, ordinance, directive, judgment, decree or order of any judicial, regulatory or other legal or governmental agency or body, foreign
or domestic, except (solely with regard to (iii) above) for such violations or defaults which (individually or in the aggregate) would not reasonably be
expected to have a Material Adverse Effect.
(p)
The Company has full right, power and authority to execute and deliver this Agreement, the Representative’s Warrants and all other
agreements, documents, certificates and instruments required to be delivered pursuant to this Agreement and the Representative’s Warrants. The Company
has duly and validly authorized this Agreement, the Representative’s Warrants and each of the transactions contemplated thereby. This Agreement and the
Representative’s Warrants have been duly and validly executed and delivered by the Company and constitute the legal, valid and binding obligations of the
Company and are enforceable against the Company in accordance with their terms, except as enforceability may be limited by applicable bankruptcy,
insolvency, reorganization, moratorium or similar laws affecting creditors’ rights generally and except as enforceability may be subject to general principles
of equity (regardless of whether such enforceability is considered in a proceeding in equity or at law).
(q)
When issued, the Representative’s Warrants will constitute valid and binding obligations of the Company to issue and sell, upon exercise
thereof and payment of the respective exercise prices therefor, the number and type of securities of the Company called for thereby in accordance with the
terms thereof and such Representative’s Warrants are enforceable against the Company in accordance with their respective terms, except: (i) as such
enforceability may be limited by bankruptcy, insolvency, reorganization or similar laws affecting creditors’ rights generally; (ii) as enforceability of any
indemnification or contribution provision may be limited under foreign, federal and state securities laws; and (iii) that the remedy of specific performance
and injunctive and other forms of equitable relief may be subject to the equitable defenses and to the discretion of the court before which any proceeding
therefor may be brought.
(r)
The execution, delivery, and performance of this Agreement, the Representative’s Warrants and all other agreements, documents, certificates
and instruments required to be delivered pursuant to this Agreement, and consummation of the transactions contemplated by this Agreement do not and will
not: (i) conflict with, require consent under or result in a breach of any of the terms and provisions of, or constitute a default (or an event which with notice or
lapse of time, or both, would constitute a default) under, or result in the creation or imposition of any Lien upon any property or assets of the Company or any
Subsidiary pursuant to, any indenture, mortgage, deed of trust, loan agreement or other agreement, instrument, franchise, license or permit to which the
Company or any Subsidiaries is a party or by which the Company or any Subsidiary or their respective properties, operations or assets may be bound or (ii)
violate or conflict with any provision of the certificate or articles of incorporation, by-laws, certificate of formation, limited liability company agreement,
partnership agreement or other organizational documents of the Company or any Subsidiaries, or (iii) violate or conflict with any law, rule, regulation,
ordinance, directive, judgment, decree or order of the United States Food and Drug Administration (the “FDA”), the Food, Drug and Cosmetic Act, the
Prescription Drug User Fee Act, the Prescription Drug Marketing Act, or any other judicial, regulatory or other legal or governmental agency or body,
domestic or foreign, or (iv) trigger a reset or repricing of any outstanding securities of the Company, except in the case of subsections (i) and (iii) for any
default, conflict or violation that would not have or reasonably be expected to have a Material Adverse Effect.
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(s)
Each of the Company and the Subsidiaries has all consents, approvals, authorizations, orders, registrations, qualifications, licenses, filings
and permits of, with and from all judicial, regulatory and other legal or governmental agencies and bodies and all third parties, foreign and domestic
(collectively, the “Consents”), to own, lease and operate its properties and conduct its business as it is now being conducted or is contemplated to be
conducted as disclosed in the Registration Statement, the General Disclosure Package and the Prospectus (including, without limitation, any New Drug
Application as required by the FDA or other authorizations issued by federal, state, local or foreign agencies or bodies engaged in the regulation of
pharmaceuticals such as those being developed by the Company), and each such Consent is valid and in full force and effect, except where, either
individually or in the aggregate, the absence or ineffectiveness of such Consent would not be expected to have a Material Adverse Effect. Neither the
Company nor any Subsidiary has received notice of any investigation or proceedings which results in or, if decided adversely to the Company or any
Subsidiary, could reasonably be expected to result in, the revocation of, or imposition of a materially burdensome restriction on, any Consent. No Consent
contains a materially burdensome restriction not adequately disclosed in the Registration Statement, the General Disclosure Package and the Prospectus.
(t)
Each of the Company and the Subsidiaries is in compliance with all applicable laws, rules, regulations, ordinances, directives, judgments,
decrees and orders, foreign and domestic, except for any non-compliance the consequences of which would not have or reasonably be expected to have a
Material Adverse Effect. Neither the Company, nor any of its Affiliates (within the meaning of Rule 144 under the Securities Act) (“ Affiliates”) has received
any notice or other information from any regulatory or other legal or governmental agency which could reasonably be expected to result in any default or
potential decertification by the Company, or any of its Affiliates.
(u)
No Consent of, with or from any judicial, regulatory or other legal or governmental agency or body or any third party, foreign or domestic is
required for the execution, delivery and performance of this Agreement, the Representative’s Warrants or consummation of the transactions contemplated by
this Agreement, including the issuance, sale and delivery of the Securities to be issued, sold and delivered hereunder, except the registration under the
Securities Act of the Securities, which has become effective, and such Consents as may be required under state securities or blue sky laws or the by-laws and
rules of the NASDAQ Capital Market, where the shares of Common Stock have been approved for listing, and the Financial Industry Regulatory Authority,
Inc. (“FINRA”) in connection with the purchase and distribution of the Securities by the Underwriters, each of which has been obtained and is in full force
and effect.
(v)
Except as disclosed in the Registration Statement, the General Disclosure Package and the Prospectus, there is no judicial, regulatory,
arbitral or other legal or governmental proceeding or other litigation or arbitration, domestic or foreign, pending to which the Company or any Subsidiary is a
party or of which any property, operations or assets of the Company or any Subsidiaries is the subject which, individually or in the aggregate, if determined
adversely to the Company or any Subsidiary, would reasonably be expected to have a Material Adverse Effect, and to the Company’s knowledge, no such
proceeding, litigation or arbitration is threatened or contemplated.
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(w)
The financial statements, including the notes thereto, and the supporting schedules included in the Registration Statement, the General
Disclosure Package and the Prospectus comply in all material respects with the requirements of the Securities Act and the Exchange Act, and present fairly
the financial position as of the dates indicated and the cash flows and results of operations for the periods specified of the Company and its consolidated
Subsidiaries. Except as otherwise stated in the Registration Statement, the General Disclosure Package and the Prospectus, said financial statements have
been prepared in conformity with United States generally accepted accounting principles (“GAAP”) applied on a consistent basis throughout the periods
involved, except in the case of unaudited financials, which remain subject to certain year-end adjustments and do not contain certain footnotes. The
supporting schedules included in the Registration Statement, the General Disclosure Package and the Prospectus present fairly the information required to be
stated therein. No other financial statements, notes thereto or supporting schedules are required to be included or incorporated by reference in the
Registration Statement, the General Disclosure Package or the Prospectus. The other financial and data included in the Registration Statement, the General
Disclosure Package and the Prospectus present fairly the information included therein and have been prepared on a basis consistent with that of the financial
statements that are included in the Registration Statement, the General Disclosure Package and the Prospectus and the books and records of the respective
entities presented therein.
(x)
There are no pro forma or as adjusted financial statements which are required to be included in the Registration Statement, the General
Disclosure Package and the Prospectus in accordance with Regulation S-X which have not been included as so required. The pro forma and pro forma as
adjusted financial information included in the Registration Statement, the General Disclosure Package and the Prospectus has been properly compiled and
prepared in accordance with the applicable requirements of the Securities Act and the Rules and Regulations and include all adjustments necessary to present
fairly in accordance with GAAP the pro forma and as adjusted financial position of the respective entity or entities presented therein at the respective dates
indicated and their cash flows and the results of operations for the respective periods specified. The assumptions used in preparing the pro forma and pro
forma as adjusted financial information included in the Registration Statement, the General Disclosure Package and the Prospectus provide a reasonable basis
for presenting the significant effects directly attributable to the transactions or events described therein. The related pro forma and pro forma as adjusted
adjustments give appropriate effect to those assumptions; and the pro forma and pro forma as adjusted financial information reflect the proper application of
those adjustments to the corresponding historical financial statement amounts.
(y)
The statistical, industry-related and market-related data included in the Registration Statement, the General Disclosure Package and the
Prospectus are based on or derived from sources which the Company reasonably and in good faith believes are reliable and accurate, and such data agree with
the sources from which they are derived, and the Company has obtained the written consent to the use of such data from such sources, to the extent required.
(z)
The Company has established and maintains disclosure controls and procedures (as defined in Rules 13a-14 and 15d-14 under the Exchange
Act) and such controls and procedures are effective in ensuring that material information relating to the Company is made known to the principal executive
officer and the principal financial officer. The Company has utilized such controls and procedures in preparing and evaluating the disclosures in the
Registration Statement, in the General Disclosure Package and in the Prospectus.
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(aa)
The Company maintains a system of internal accounting controls designed to provide reasonable assurances that (A) transactions are
executed in accordance with management’s general or specific authorization; (B) transactions are recorded as necessary to permit preparation of financial
statements in conformity with GAAP and to maintain accountability for assets; (C) access to assets is permitted only in accordance with management’s
general or specific authorization; and (D) the recorded accountability for assets is compared with existing assets at reasonable intervals and appropriate
action is taken with respect to any differences. Since the date of the Company’s formation, there has been no change in the Company’s internal control over
financial reporting that has materially affected, or is reasonably likely to materially affect, the Company’s internal control over financial reporting.
(bb)
The Company’s board of directors has validly appointed an audit committee whose composition satisfies the requirements of the rules and
regulations of the NASDAQ Stock Market and the board of directors and/or audit committee has adopted a charter that satisfies the requirements of the rules
and regulations of the NASDAQ Stock Market. Neither the board of directors of the Company nor the audit committee thereof has been informed, nor is any
executive officer or director of the Company aware, of: (i) any significant deficiencies or material weaknesses in the design or operation of internal control
over financial reporting which are reasonably likely to adversely affect the Company’s ability to record, process, summarize and report financial information;
or (ii) any fraud, whether or not material, that involves management or other employees who have a significant role in the Company’s internal control over
financial reporting.
(cc)
Neither the Company nor any of its Affiliates has taken, directly or indirectly, any action which constitutes or is designed to cause or result
in, or which could reasonably be expected to constitute, cause or result in, the stabilization or manipulation of the price of any security to facilitate the sale or
resale of any Securities.
(dd)
Neither the Company nor any of its Affiliates has, prior to the date hereof, directly or indirectly, made any offer or sale of any securities
which are required to be “integrated” pursuant to the Securities Act or the Rules and Regulations with the offer and sale of the Securities pursuant to the
Registration Statement. Except as disclosed in the Registration Statement, the General Disclosure Package and the Prospectus, neither the Company nor any
of its Affiliates has sold or issued any Relevant Security during the six-month period preceding the date of the Prospectus, including but not limited to any
sales pursuant to Rule 144A or Regulation D or Regulation S under the Securities Act, other than shares of Common Stock issued pursuant to employee
benefit plans, qualified stock option plans or employee compensation plans or pursuant to outstanding options, rights or warrants as described in the
Registration Statement, the General Disclosure Package and the Prospectus.
(ee)
All information contained in the questionnaires completed by each of the Company’s officers and directors and, to the knowledge of the
Company, 5% holders immediately prior to the Offering and provided to the Representative as well as all information contained in the biographies of such
officers and directors in the Registration Statement is true and correct in all material respects and the Company has not become aware of any information
which would cause the information disclosed in the questionnaires or biographies to become inaccurate or misleading.
(ff)
No director or officer of the Company is subject to any non-competition agreement or non-solicitation agreement with any employer or
prior employer which could materially affect such person’s ability to be and act in such person’s respective capacity of the Company.
(gg)
Except as disclosed in the Registration Statement, the General Disclosure Package and the Prospectus, no holder of any securities of the
Company or any Relevant Security has any rights to require the Company to register any such securities under the Securities Act as part or on account of, or
otherwise in connection with, the offer and sale of the Securities contemplated hereby, and any such rights so disclosed have either been fully complied with
by the Company or effectively waived by the holders thereof, and any such waivers remain in full force and effect.
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(hh)
The conditions for use of Form S-1 to register the Offering under the Securities Act, as set forth in the General Instructions to such Form,
have been satisfied.
(ii)
The Company is not and, at all times up to and including consummation of the transactions contemplated by this Agreement, and after
giving effect to application of the net proceeds of the Offering, will not be, subject to registration as an “investment company” under the Investment
Company Act of 1940, as amended, and is not and will not be an entity “controlled” by an “investment company” within the meaning of such act.
(jj)
No relationship, direct or indirect, exists between or among any of the Company or any Affiliate of the Company, on the one hand, and any
director, officer, shareholder, customer or supplier of the Company or any Affiliate of the Company, on the other hand, which is required by the Securities
Act, the Exchange Act or the Rules and Regulations to be described in the Registration Statement, the General Disclosure Package or the Prospectus which is
not so described as required. There are no outstanding loans, advances (except normal advances for business expenses in the ordinary course of business) or
guarantees of indebtedness by the Company to or for the benefit of any of the officers or directors of the Company or any of their respective family members,
except as described in the Registration Statement, the General Disclosure Package and the Prospectus. The Company has not, in violation of Sarbanes-Oxley,
directly or indirectly, including through a Subsidiary (other than as permitted under Sarbanes-Oxley for depositary institutions), extended or maintained
credit, arranged for the extension of credit, or renewed an extension of credit, in the form of a personal loan to or for any director or executive officer of the
Company.
(kk)
The Shares have been duly authorized for quotation on the NASDAQ Capital Market, subject to official notice of issuance. A registration
statement has been filed on Form 8-A pursuant to Section 12(b) of the Exchange Act, which registration statement complies in all material respects with the
Exchange Act. The Company is in material compliance with the provisions of the rules and regulations promulgated by the NASDAQ Stock Market (to the
extent applicable to the Company prior to the listing of the Firm Shares on the NASDAQ Capital Market following the Closing) or any other governmental or
self-regulatory entity or agency, except for such violations which, singly or in the aggregate, would not have a Material Adverse Effect. Without limiting the
generality of the foregoing: (i) all members of the Company’s board of directors who are required to be “independent” (as that term is defined under
applicable laws, rules and regulations), including, without limitation, all members of the audit committee of the Company’s board of directors, meet the
qualifications of independence as set forth under applicable laws, rules and regulations and (ii) the audit committee of the Company’s board of directors has
at least one member who is an “audit committee financial expert” (as that term is defined under applicable laws, rules and regulations).
(ll)

[intentionally omitted]
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(mm)
The Company and the Subsidiaries own or lease all such properties as are necessary to the conduct of its business as presently operated and
as proposed to be operated as described in the Registration Statement, the General Disclosure Package and the Prospectus. The Company and the Subsidiaries
have good and marketable title in fee simple to all real property and good and marketable title to all personal property owned by them, in each case free and
clear of all Liens except such as are described in the Registration Statement, the General Disclosure Package and the Prospectus or such as do not
(individually or in the aggregate) materially affect the business or prospects of the Company or the Subsidiaries. Any real property and buildings held under
lease or sublease by the Company and the Subsidiaries are held by them under valid, subsisting and enforceable leases with such exceptions as are not
material to, and do not interfere with, the use made and proposed to be made of such property and buildings by the Company and the Subsidiaries. Neither
the Company nor the Subsidiaries has received any notice of any claim adverse to its ownership of any real or personal property or of any claim against the
continued possession of any real property, whether owned or held under lease or sublease by the Company or the Subsidiaries.
(nn)
The Company and the Subsidiaries: (i) own or possess adequate right to use all patents, patent applications, trademarks, service marks, trade
names, trademark registrations, service mark registrations, copyrights, licenses, formulae, customer lists, and know-how and other intellectual property
(including trade secrets and other unpatented and/or unpatentable proprietary or confidential information, systems or procedures, “Intellectual Property”)
necessary for the conduct of their respective businesses as currently operated and as proposed to be operated and as described in the Registration Statement,
the General Disclosure and Prospectus and (ii) have no knowledge that the conduct of their respective businesses do or will conflict with, and they have not
received any notice of any claim of conflict with, any such right of others. Except as set forth in the Registration Statement, the General Disclosure Package
or the Prospectus, neither the Company nor any Subsidiary has granted or assigned to any other Person any right to sell the current products and services of
the Company and its Subsidiaries or those products and services described in the Registration Statement, the General Disclosure Package and Prospectus. To
the Company’s knowledge, there is no infringement by third parties of any such Intellectual Property; there is no pending or threatened action, suit,
proceeding or claim by others challenging the Company’s or any Subsidiary’s rights in or to any such Intellectual Property, and the Company is unaware of
any facts which would form a reasonable basis for any such claim; and there is no pending or threatened action, suit, proceeding or claim by others that the
Company or any Subsidiary infringes or otherwise violates any patent, trademark, copyright, trade secret or other proprietary rights of others, and the
Company is unaware of any other fact which would form a reasonable basis for any such claim. Neither the Company nor any Subsidiary has received any
claim for royalties or other compensation from individuals, including employees or former employees of the Company, who made inventive contributions to
Company’s technology or products that are pending or unsettled, and except as set forth in the Registration Statement, the General Disclosure Package or
Prospectus, neither the Company nor its Subsidiaries will have any obligation to pay royalties or other compensation to such individuals on account of
inventive contributions.
(oo)
The agreements and documents described in the Registration Statement, the General Disclosure Package and the Prospectus conform to the
descriptions thereof contained therein and there are no agreements or other documents required by the applicable provisions of the Securities Act to be
described in the Registration Statement, the General Disclosure Package or the Prospectus or to be filed with the Commission as exhibits to the Registration
Statement, that have not been so described or filed. Each agreement or other instrument (however characterized or described) to which the Company is a party
or by which its property or business is or may be bound or affected has been duly and validly executed by the Company, is in full force and effect in all
material respects and is enforceable against the Company and, to the Company’s knowledge, the other parties thereto, in accordance with its terms, except (x)
as such enforceability may be limited by bankruptcy, insolvency, reorganization or similar laws affecting creditors’ rights generally, (y) as enforceability of
any indemnification or contribution provision may be limited under the foreign, federal and state securities laws, and (z) that the remedy of specific
performance and injunctive and other forms of equitable relief may be subject to the equitable defenses and to the discretion of the court before which any
proceeding therefor may be brought, and none of such agreements or instruments has been assigned by the Company, and neither the Company nor, to the
Company’s knowledge, any other party is in breach or default thereunder and, to the Company’s knowledge, no event has occurred that, with the lapse of
time or the giving of notice, or both, would constitute a breach or default thereunder, in any such case, which would result in a Material Adverse Effect. To
the Company’s knowledge, performance by the Company of the material provisions of such agreements or instruments will not result in a violation of any
existing applicable law, rule, regulation, judgment, order or decree of any governmental agency or court, domestic or foreign, having jurisdiction over the
Company or any of its assets or businesses, including, without limitation, those relating to environmental laws and regulations.
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(pp)
No securities of the Company have been sold by the Company or by or on behalf of, or for the benefit of, any person or persons controlling,
controlled by, or under common control with the Company since January 1, 2012, except as disclosed in the Registration Statement, the General Disclosure
Package and the Prospectus.
(qq)
The disclosures in the Registration Statement, the General Disclosure Package and the Prospectus concerning the effects of foreign, federal,
state and local regulation on the Company’s business as currently contemplated are correct in all material respects and do not omit to state a material fact
necessary to make the statements therein, in light of the circumstances in which they were made, not misleading.
(rr)
Each of the Company and the Subsidiaries has accurately prepared and timely filed all federal, state, foreign and other tax returns that are
required to be filed by it and has paid or made provision for the payment of all taxes, assessments, governmental or other similar charges, including without
limitation, all sales and use taxes and all taxes which the Company or any Subsidiary is obligated to withhold from amounts owing to employees, creditors
and third parties, with respect to the periods covered by such tax returns (whether or not such amounts are shown as due on any tax return). No deficiency
assessment with respect to a proposed adjustment of the Company’s or any Subsidiary’s federal, state, local or foreign taxes is pending or, to the Company’s
knowledge, threatened. The accruals and reserves on the books and records of the Company and the Subsidiaries in respect of tax liabilities for any taxable
period not finally determined are adequate to meet any assessments and related liabilities for any such period and, since the date of the Company’s most
recent audited financial statements, the Company and the Subsidiaries have not incurred any liability for taxes other than in the ordinary course of its
business. There is no tax lien, whether imposed by any federal, state, foreign or other taxing authority, outstanding against the assets, properties or business of
the Company or any Subsidiary.
(ss)
No labor disturbance or dispute by or with the employees of the Company or the Subsidiaries, which, individually or in the aggregate,
would reasonably be expected to have a Material Adverse Effect, currently exists or, to the Company’s knowledge, is threatened.
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(tt)
Except as disclosed in the Registration Statement, the General Disclosure Package and the Prospectus, or as would not be expected,
individually or in the aggregate, to have a Material Adverse Effect, the Company and the Subsidiaries have at all times operated their respective businesses in
material compliance with all Environmental Laws, and no material expenditures are or will be required in order to comply therewith. Neither the Company
nor any Subsidiary has received any notice or communication that relates to or alleges any actual or potential violation or failure to comply with any
Environmental Laws that will result in a Material Adverse Effect. As used herein, the term “ Environmental Laws” means all applicable laws and regulations,
including any licensing, permits or reporting requirements, and any action by a federal state or local government entity pertaining to the protection of the
environment, protection of public health, protection of worker health and safety, or the handling of hazardous materials, including without limitation, the
Clean Air Act, 42 U.S.C. § 7401, et seq., the Comprehensive Environmental Response, Compensation and Liability Act of 1980, 42 U.S.C. § 9601, et seq., the
Federal Water Pollution Control Act, 33 U.S.C. § 1321, et seq., the Hazardous Materials Transportation Act, 49 U.S.C. § 1801, et seq., the Resource
Conservation and Recovery Act, 42 U.S.C. § 690-1, et seq., and the Toxic Substances Control Act, 15 U.S.C. § 2601, et seq.
(uu)
The preclinical studies and clinical trials (collectively, “Studies”) that are described in, or the results of which are referred to in, the
Registration Statement were and, if still pending, are being conducted in all material respects in accordance with the protocols, procedures and controls
designed and approved for such Studies and with accepted medical and scientific research procedures. Each description of the results of such Studies is
accurate and complete in all material respects and fairly presents the data derived from such Studies, and the Company has no knowledge of any other studies
the results of which are inconsistent with, or otherwise call into question, the results described or referred to in the Registration Statement, the General
Disclosure Package, the Prospectus or any Written Testing-the-Waters Communication. Except as set forth in the Registration Statement, the General
Disclosure Package, the Prospectus and any Written Testing-the-Waters Communication, the Company has not received any notice of, or correspondence
from, the FDA or any other governmental authority requiring the termination, hold, suspension or modification of any Studies that are described or referred to
in the Registration Statement. The Company has not failed to file with any governmental authority any required filing, declaration, listing, registration,
report or submission with respect to the Company’s products or product candidates that are described or referred to in the Registration Statement, the General
Disclosure Package, the Prospectus or any Written Testing-the-Waters Communication or any other filing required by any other applicable governmental
authority; all such filings, declarations, listings, registrations, reports or submissions were in material compliance with applicable laws when filed; all such
filings, declarations, listings, registrations, reports or submissions were, when filed, timely, complete and accurate in all material respects and not misleading
in any material respect (or were corrected or supplemented by a subsequent submission); and no material deficiencies regarding compliance with applicable
law have been asserted by any applicable governmental authority with respect to any such filings, declarations, listings, registrations, reports or submissions.
(vv)
Except as set forth in the Registration Statement, the General Disclosure Package or the Prospectus or for which such disclosure is not
required to be disclosed in the Registration Statement, the General Disclosure Package or the Prospectus, neither the Company nor any Subsidiary is a party
to an “employee benefit plan,” as defined in Section 3(3) of the Employee Retirement Income Security Act of 1974 (“ERISA”) which: (i) is subject to any
provision of ERISA and (ii) is or was at any time maintained, administered or contributed to by the Company or any Subsidiary and covers any employee or
former employee of the Company or any Subsidiary or any ERISA Affiliate (as defined hereafter). These plans are referred to collectively herein as the
“Employee Plans.” For purposes of this Section, “ERISA Affiliate” of any person or entity means any other person or entity which, together with that person
or entity, could be treated as a single employer under Section 414(m) of the Internal Revenue Code of 1986, as amended (the “Code”), or is an “affiliate,”
whether or not incorporated, as defined in Section 407(d)(7) of ERISA, of the person or entity. Each Employee Plan has been maintained in material
compliance with its terms and the requirements of applicable law. No Employee Plan is subject to Title IV of ERISA.
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(ww)
The Registration Statement, the General Disclosure Package and the Prospectus identify each employment, severance or other similar
agreement, arrangement or policy and each material plan or arrangement providing for insurance coverage (including any self-insured arrangements),
workers’ compensation, disability benefits, severance benefits, supplemental unemployment benefits, vacation benefits, retirement benefits or for deferred
compensation, profit-sharing, bonuses, stock options, stock appreciation or other forms of incentive compensation, or post-retirement insurance,
compensation or benefits which: (i) is not an Employee Plan, (ii) is entered into, maintained or contributed to, as the case may be, by the Company or any
Subsidiary or any of their respective ERISA Affiliates, and (iii) covers any officer or director or former officer or director of the Company or any Subsidiary or
any of their respective ERISA Affiliates. These contracts, plans and arrangements are referred to collectively in this Agreement as the “ Benefit
Arrangements.” Each Benefit Arrangement has been maintained in substantial compliance with its terms and with requirements prescribed by any and all
statutes, orders, rules and regulations that are applicable to that Benefit Arrangement.
(xx)
Except as disclosed in the Registration Statement, the General Disclosure Package and the Prospectus, there is no liability in respect of
post-retirement health and medical benefits for retired employees of the Company or any Subsidiary or any of their respective ERISA Affiliates other than
medical benefits required to be continued under applicable law, determined using assumptions that are reasonable in the aggregate, over the fair market value
of any fund, reserve or other assets segregated for the purpose of satisfying such liability (including for such purposes any fund established pursuant to
Section 401(h) of the Code). With respect to any of the Company’s or any Subsidiary’s Employee Plans which are “group health plans” under Section 4980B
of the Code and Section 607(1) of ERISA, there has been material compliance with all requirements imposed there under such that the Company or any
Subsidiary or their respective ERISA Affiliates have no (and will not incur any) loss, assessment, tax penalty, or other sanction with respect to any such plan.
(yy)
Except as set forth in the Registration Statement, the General Disclosure Package or the Prospectus, neither the Company nor any Subsidiary
is a party to or subject to any employment contract or arrangement providing any officer or director with annual compensation, or the opportunity to earn
annual future compensation (whether through fixed salary, bonus, commission, options or otherwise) of more than $120,000.
(zz)
No “prohibited transaction” (as defined in either Section 406 of ERISA or Section 4975 of the Code), “accumulated funding deficiency” (as
defined in Section 302 of ERISA) or other event of the kind described in Section 4043(b) of ERISA (other than events with respect to which the 30-day notice
requirement under Section 4043 of ERISA has been waived) has occurred with respect to any Employee Plan; and each Employee Plan that is intended to be
qualified under Section 401(a) of the Code is so qualified and nothing has occurred, whether by action or by failure to act, which could cause the loss of such
qualification.
(aaa)
None of the execution of this Agreement, the Representative’s Warrants or consummation of the Offering and the transaction contemplated
under this Agreement will constitute a triggering event under any Employee Plan or any other employment contract, whether or not legally enforceable,
which (either alone or upon the occurrence of any additional or subsequent event) will or may result in any payment (of severance pay or otherwise),
acceleration, increase in vesting, or increase in benefits to any current or former participant, employee or director of the Company or any Subsidiary other
than an event that is not material to the financial condition or business of the Company or any Subsidiary, either individually or taken as a whole.
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(bbb)
Neither the Company, any Subsidiary nor, to the Company’s knowledge, any of their respective employees or agents has at any time during
the last five (5) years: (i) made any unlawful contribution to any candidate for domestic or foreign office, or failed to disclose fully any contribution in
violation of law, or (ii) made any payment to any federal or state governmental officer or official or other Person charged with similar public or quasi-public
duties in the United States, other than payments that are not prohibited by the laws of the United States or any jurisdiction thereof.
(ccc)
The Company has not offered, or caused the Underwriters to offer, the Securities to any Person or entity with the intention of unlawfully
influencing: (i) a customer or supplier of the Company or any Subsidiary to alter the customer’s or supplier’s level or type of business with the Company or
any Subsidiary or (ii) a journalist or publication to write or publish favorable information about the Company, any Subsidiary or its products or services.
(ddd)
As of the date hereof and as of the Closing Date, and except as contemplated by this Agreement, neither the Company nor any Subsidiary
operates within the United States or any state or territory thereof in such a manner so as to subject the Company or its operations or businesses to registration
as a foreign company doing business in any state within the United States in a way which would violate any of the following laws in any material respect: (i)
the Bank Secrecy Act, as amended, (ii) the Uniting and Strengthening of America by Providing Appropriate Tools Required to Intercept and Obstruct
Terrorism Act of 2001, as amended, (iii) the Foreign Corrupt Practices Act of 1977, as amended, (iv) the Currency and Foreign Transactions Reporting Act of
1970, as amended, (v) the Employee Retirement Income Security Act of 1974, as amended, (vi) the Money Laundering Control Act of 1986, as amended, (vii)
the rules and regulations promulgated under any such law, or any successor law, or any judgment, decree or order of any applicable administrative or judicial
body relating to such law, and (viii) any corresponding law, rule, regulation, ordinance, judgment, decree or order of any state or territory of the United States
or any administrative or judicial body thereof.
(eee)
The operations of the Company and its Subsidiaries are and have been conducted at all times in compliance with applicable financial
record keeping and reporting requirements and money laundering statutes of the United States and, to the Company’s knowledge, all other jurisdictions to
which the Company and its Subsidiaries are subject, the rules and regulations thereunder and any related or similar rules, regulations or guidelines, issued,
administered or enforced by any applicable governmental agency (collectively, the “Money Laundering Laws”) and no action, suit or proceeding by or
before any court or governmental agency, authority or body or any arbitrator involving the Company or any of its Subsidiaries with respect to the Money
Laundering Laws is pending or, to the best knowledge of the Company, threatened.
(fff)
Neither the Company nor, to the knowledge of the Company, any director, officer, agent, employee or Affiliate of the Company is currently
subject to any U.S. sanctions administered by the Office of Foreign Assets Control of the U.S. Treasury Department (“OFAC”); and the Company will not
directly or indirectly use the proceeds of the Offering, or lend, contribute or otherwise make available such proceeds to any joint venture partner or other
person or entity, for the purpose of financing the activities of any person currently subject to any U.S. sanctions administered by OFAC.
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(ggg)
None of the Company, its Subsidiaries or their respective directors or officers or, to the knowledge of the Company, any agent, employee,
affiliate or other person acting on behalf of the Company or any of its Subsidiaries has engaged in any activities sanctionable under the Comprehensive Iran
Sanctions, Accountability, and Divestment Act of 2010, the Iran Sanctions Act of 1996, the National Defense Authorization Act for Fiscal Year 2012, the Iran
Threat Reduction and Syria Human Rights Act of 2012 or any Executive Order relating to any of the foregoing (collectively, and as each may be amended
from time to time, the “Iran Sanctions”); and the Company will not directly or indirectly use the proceeds of the Offering, or lend, contribute or otherwise
make available such proceeds to any subsidiary, joint venture partner or other person or entity, for the purpose of engaging in any activities sanctionable
under the Iran Sanctions.
(hhh) Except as disclosed in the Registration Statement, the General Disclosure Package and the Prospectus, there are no contracts, agreements or
understandings between the Company and any Person that would give rise to a valid claim against the Company or any Underwriter for a brokerage
commission, finder’s fee, financial consulting fee or other like payment in connection with the transactions contemplated by this Agreement or any
arrangements, agreements, understandings, payments or issuance with respect to the Company or any of its officers, directors, shareholders, partners,
employees, Subsidiaries or Affiliates that may affect the Underwriters’ compensation as determined by FINRA. Except as described in the Registration
Statement, the General Disclosure Package and the Prospectus, the Company has not made any direct or indirect payments (in cash, securities or otherwise)
to: (i) any person, as a finder’s fee, consulting fee or otherwise, in consideration of such person raising capital for the Company or introducing to the
Company persons who raised or provided capital to the Company; (ii) to any FINRA member; or (iii) to any person or entity that has any direct or indirect
affiliation or association with any FINRA member, within the 180 days prior to the Effective Date, other than the prior payment of $[35,000] to the
Underwriter as provided hereunder in connection with the Offering. None of the net proceeds of the Offering will be paid by the Company to any
participating FINRA member or its affiliates, except as specifically authorized herein. No officer, director or any beneficial owner of the Company’s securities
(whether debt or equity, registered or unregistered, regardless of the time acquired or the source from which derived) (any such individual or entity, a
“Company Affiliate”) has any direct or indirect affiliation or association with any FINRA member (as determined in accordance with the rules and
regulations of FINRA); no Company Affiliate is an owner of stock or other securities of any member of FINRA (other than securities purchased on the open
market); no Company Affiliate has made a subordinated loan to any member of FINRA; and no proceeds from the sale of Securities (excluding underwriting
compensation as disclosed in the Registration Statement or Prospectus) will be paid to any FINRA member, or any persons associated with or affiliated with
any member of FINRA. Except as disclosed in the Registration Statement, the General Disclosure Package or the Prospectus, the Company has not issued any
warrants or other securities or granted any options, directly or indirectly, to anyone who is a potential underwriter in the offering or a related person (as
defined by FINRA rules) of such an underwriter within the 180-day period prior to the initial filing date of the Registration Statement; no person to whom
securities of the Company have been privately issued within 180-day period prior to the initial filing date of the Registration Statement has any relationship
or affiliation or association with any member of FINRA; and no FINRA member participating in the offering has a conflict of interest with the Company. For
this purpose, a “conflict of interest” exists when a member of FINRA and/or its associated persons, parent or affiliates in the aggregate beneficially own 10%
or more of the Company’s outstanding subordinated debt or common equity, or 10% or more of the Company’s preferred equity. “FINRA member
participating in the offering” includes any associated person of a FINRA member that is participating in the offering, any member of such associated person’s
immediate family and any affiliate of a FINRA member that is participating in the offering.
(iii)

The Company is in material compliance with the requirements of Sarbanes-Oxley and the Rules and Regulations promulgated thereunder.
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(jjj)
In connection with the offering described in the General Disclosure Package, the Company (i) has not engaged in any Testing-the-Waters
Communication other than Testing-the-Waters Communications with the consent of the Representative with entities that are qualified institutional buyers
within the meaning of Rule 144A under the Act or institutions that are accredited investors within the meaning of Rule 501 under the Act and (ii) has not
authorized anyone other than the Representative to engage in Testing-the-Waters Communications. The Company reconfirms that the Representative has
been authorized to act on its behalf in undertaking Testing-the-Waters Communications. In connection with the offering described in the General Disclosure
Package, the Company has not distributed or approved for distribution any Written Testing-the-Waters Communications other than those listed on Schedule
D hereto. Each Written Testing-the-Waters Communication listed on Schedule D hereto did not, as of the Time of Sale, and at all times through the
completion of the public offer and sale of the Securities will not, include any information that conflicted, conflicts or will conflict with the information
contained in the Registration Statement, the General Disclosure Package or the Prospectus.
(kkk)

[intentionally omitted]

(lll)
As used in this Agreement, references to matters being “ material” with respect to the Company or its Subsidiaries shall mean a material
event, change, condition, status or effect related to the condition (financial or otherwise), properties, assets (including intangible assets), liabilities, business,
prospects, operations or results of operations of the Company or the Subsidiaries, either individually or taken as a whole, as the context requires.
(mmm) As used in this Agreement, the term “ knowledge of the Company” (or similar language) shall mean the knowledge of the executive officers
and directors of the Company and the Subsidiaries who are named in the Prospectus, with the assumption that such executive officers and directors shall have
made reasonable and diligent inquiry of the matters presented (with reference to what is customary and prudent for the applicable individuals in connection
with the discharge by the applicable individuals of their duties as executive officers, directors or managers of the Company or its applicable Subsidiary).
(nnn)
Any certificate signed by or on behalf of the Company and delivered to the Underwriters or to Ellenoff Grossman & Schole LLP
(“Underwriters’ Counsel”) shall be deemed to be a representation and warranty by the Company to each Underwriter listed on Schedule A hereto as to the
matters covered thereby.
3 .
Offering. Upon authorization of the release of the Securities by the Representative, the Underwriters propose to offer the Securities for sale to the
public upon the terms and conditions set forth in the Prospectus.
4.

Covenants of the Company. The Company acknowledges, covenants and agrees with the Underwriters that:

(a)
The Registration Statement and any amendments thereto have been declared effective, and if Rule 430A is used or the filing of the
Prospectus is otherwise required under Rule 424(b), the Company will file the Prospectus (properly completed if Rule 430A has been used) pursuant to Rule
424(b) within the prescribed time period and will provide evidence satisfactory to the Representative of such timely filing.
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(b)
During the period beginning on the date hereof and ending on the later of the Closing Date or such date as, in the opinion of Underwriters’
Counsel, the Prospectus is no longer required by law to be delivered (or in lieu thereof the notice referred to in Rule 173(a) under the Securities Act is no
longer required to be provided), in connection with sales by an underwriter or dealer (the “Prospectus Delivery Period”), prior to amending or
supplementing the Registration Statement, the General Disclosure Package, the Prospectus or any Written Testing-the-Waters Communication, the Company
shall furnish to the Underwriter for review a copy of each such proposed amendment or supplement, and the Company shall not file any such proposed
amendment or supplement to which the Underwriter reasonably objects within 36 hours of delivery thereof to the Underwriter and its counsel. The
Underwriter shall not unreasonably object to, condition, or delay such filing. In no event shall the foregoing prevent the Company from timely filing any
report required to be filed under the Exchange Act.
(c)
After the date of this Agreement, the Company shall promptly advise the Underwriter in writing (i) of the receipt of any comments of, or
requests for additional or supplemental information from, the Commission, (ii) of the time and date of any filing of any post-effective amendment to the
Registration Statement or any amendment or supplement to any prospectus, the General Disclosure Package, the Prospectus or any Written Testing-theWaters Communication, (iii) of the time and date that any post-effective amendment to the Registration Statement becomes effective, (iv) of any distribution
of Written Testing-the-Waters Communication by or on behalf of the Company (other than through the Representative), and (v) of the issuance by the
Commission of any stop order suspending the effectiveness of the Registration Statement or any post-effective amendment thereto or of any order preventing
or suspending its use or the use of any prospectus, the General Disclosure Package, the Prospectus, any Written Testing-the-Waters Communication or any
Issuer-Represented Free Writing Prospectus, or of any proceedings to remove, suspend or terminate from listing the shares of Common Stock from any
securities exchange upon which it is listed for trading, or of the threatening or initiation of any proceedings for any of such purposes. If the Commission shall
enter any such stop order at any time, the Company will use its reasonable efforts to obtain the lifting of such order at the earliest possible moment.
Additionally, the Company agrees that it shall comply with the provisions of Rules 424(b), 430A and 430B, as applicable, under the Securities Act and will
use its reasonable best efforts to confirm that any filings made by the Company under Rule 424(b) or Rule 433 were received in a timely manner by the
Commission (without reliance on Rule 424(b)(8) or Rule 164(b)).
(d)
(i)
During the Prospectus Delivery Period, the Company will comply in all material respects with all requirements imposed upon it by
the Securities Act, as now and hereafter amended, and by the Rules and Regulations, as from time to time in force, and by the Exchange Act so far as
necessary to permit the continuance of sales of or dealings in the Securities as contemplated by the provisions hereof, the Registration Statement, the General
Disclosure Package and the Prospectus. If during such period any event occurs as a result of which the Prospectus (or if the Prospectus is not yet available to
prospective purchasers, the General Disclosure Package ) would include an untrue statement of a material fact or omit to state a material fact necessary to
make the statements therein, in the light of the circumstances then existing, not misleading, or if during such period it is necessary or appropriate in the
opinion of the Company or its counsel or the Underwriter or Underwriters’ Counsel to amend the Registration Statement or supplement the Prospectus (or if
the Prospectus is not yet available to prospective purchasers, the General Disclosure Package ) to comply with the Securities Act or to file under the Exchange
Act any document which would be deemed to be incorporated by reference in the Prospectus in order to comply with the Securities Act or the Exchange Act,
the Company will promptly notify the Underwriter and will amend the Registration Statement or supplement the Prospectus (or if the Prospectus is not yet
available to prospective purchasers, the General Disclosure Package) or file such document (at the expense of the Company) so as to correct such statement or
omission or effect such compliance.
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(ii)
If at any time following issuance of an Issuer-Represented Free Writing Prospectus there occurred or occurs an event or
development as a result of which such Issuer-Represented Free Writing Prospectus conflicted or would conflict with the information contained in the
Registration Statement, the Statutory Prospectus or the Prospectus or included or would include an untrue statement of a material fact or omitted or would
omit to state a material fact necessary in order to make the statements therein, in the light of the circumstances prevailing at that subsequent time, not
misleading, the Company has promptly notified or promptly will notify the Underwriter and has promptly amended or will promptly amend or supplement, at
its own expense, such Issuer-Represented Free Writing Prospectus to eliminate or correct such conflict, untrue statement or omission.
(e)
The Company will promptly deliver to the Underwriters and Underwriters’ Counsel a signed copy of the Registration Statement, as initially
filed and all amendments thereto, including all consents and exhibits filed therewith, and will maintain in the Company’s files manually signed copies of
such documents for at least five (5) years after the date of filing thereof. The Company will promptly deliver to each of the Underwriters such number of
copies of any Preliminary Prospectus, the Prospectus, the Registration Statement, and all amendments of and supplements to such documents, if any, and all
documents which are exhibits to the Registration Statement and Prospectus or any amendment thereof or supplement thereto, as the Underwriters may
reasonably request. Prior to 10:00 a.m., New York time, on the Business Day next succeeding the date of this Agreement and from time to time thereafter, the
Company will furnish the Underwriters with copies of the Prospectus in New York City in such quantities as the Underwriters may reasonably request.
(f)
The Company consents to the use and delivery of the Preliminary Prospectus by the Underwriters in accordance with Rule 430 and Section
5(b) of the Securities Act.
(g)
If the Company elects to rely on Rule 462(b) under the Securities Act, the Company shall both file a Rule 462(b) Registration Statement
with the Commission in compliance with Rule 462(b) and pay the applicable fees in accordance with Rule 111 of the Securities Act by the earlier of: (i)
10:00 p.m., New York City time, on the date of this Agreement, and (ii) the time that confirmations are given or sent, as specified by Rule 462(b)(2).
(h)
The Company will use its best efforts, in cooperation with the Representative, at or prior to the time of effectiveness of the Registration
Statement, to qualify the Securities for offering and sale under the securities laws relating to the offering or sale of the Securities of such jurisdictions,
domestic or foreign, as the Representative may reasonably designate and to maintain such qualification in effect for so long as required for the distribution
thereof; except that in no event shall the Company be obligated in connection therewith to qualify as a foreign corporation or to execute a general consent to
service of process or to subject itself to taxation if it is otherwise not so subject.
(i)
The Company will make generally available (which includes filings pursuant to the Exchange Act made publicly through the EDGAR
system) to its security holders as soon as practicable, but in any event not later than 15 months after the end of the Company’s current fiscal quarter, an
earnings statement covering a 12-month period conforming in all material respects with the provisions of Section 11(a) of the Securities Act and Rule 158 of
the Rules and Regulations.
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(j)
Except with respect to (i) securities of the Company which may be issued in connection with an acquisition of another entity (or the assets
thereof), (ii) the issuance of securities of the Company intended to provide the Company with proceeds to acquire another entity (or the assets thereof), or (iii)
the issuance of securities under the Company’s stock option plans with exercise or conversion prices at fair market value (as defined in such plans) in effect
from time to time, during the six (6) months following the Closing Date, the Company or any successor to the Company shall not undertake any public or
private offerings of any equity securities of the Company (including equity-linked securities) without the written consent of the Representative.
(k)
Following the Closing Date, the Company and the individuals listed on Schedule B hereto (the “Lock-Up Parties”), without the prior
written consent of the Representative, shall not sell or otherwise dispose of any securities of the Company, whether publicly or in a private placement during
the period that their respective lock-up agreements are in effect. The Company will deliver to the Representative the agreements of Lock-Up Parties to the
foregoing effect prior to the Closing Date, which agreements shall be substantially in the form attached hereto as Annex I.
(l)
For a period of one (1) year from the effective date of the Registration Statement, the Company, at its expense, shall, for the first month,
provide the Representative on a weekly basis a copy of the Company’s weekly transfer sheets, and thereafter shall provide to the Representative on a monthly
basis a copy of the Company’s weekly transfer sheets from the previous month and securities positions listings.
(m)
If the Company fails to maintain the listing of its shares of Common Stock on a nationally recognized exchange for a period of three (3)
years from the effective date of the Registration Statement, the Company, at its expense, shall obtain and keep current a listing in the Standard & Poor’s
Corporation Records Services or the Moody’s Industrial Manual; provided that Moody’s OTC Industrial Manual is not sufficient for these purposes.
(n)
During the period of three (3) years from the effective date of the Registration Statement, the Company will make available to the
Underwriters copies of all reports or other communications (financial or other) furnished to security holders or from time to time published or publicly
disseminated by the Company, and will deliver to the Underwriters: (i) as soon as they are available, copies of any reports, financial statements and proxy or
information statements furnished to or filed with the Commission or any national securities exchange on which any class of securities of the Company is
listed; and (ii) such additional information concerning the business and financial condition of the Company as the Representative may from time to time
reasonably request (such financial information to be on a consolidated basis to the extent the accounts of the Company and the Subsidiaries are consolidated
in reports furnished to its security holders generally or to the Commission); provided, that any such item which is available on the EDGAR system (or
successor thereto) need not be furnished in physical form.
(o)
The Company will not issue press releases or engage in any other publicity, without the Representative’s prior written consent, for a period
ending at 5:00 p.m. Eastern time on the first Business Day following the fortieth (40th) day following the Closing Date, other than normal and customary
releases issued in the ordinary course of the Company’s business, or as required by law.
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(p)
As of the Closing, the Company shall engage (for no less than two (2) years from the date of the Closing Date) a financial public relations
firm mutually acceptable to the Company and the Representative with Lippert Heilshorn and Associates being agreed by the Representative to be an
acceptable firm, which firm may be changed after the first year. The terms and conditions of such engagement shall be reasonably determined by the
Company. The Company further agrees, for a period of one year following the Closing, to consult with the Representative as is customary within the
securities industry prior to distribution to third parties of any financial information, news releases, and/or other publicity regarding the Company, its
business, or any terms of the proposed Offering, it being agreed that the Company shall give the Representative no less than twelve (12) hours prior notice of
any such distribution and a reasonable opportunity during or prior to such period to review the contents of the proposed distribution.
(q)
Closing Date.

The Company will retain a transfer agent reasonably acceptable to the Representative for a period of at least three (3) years following the

(r)
The Company will retain a Public Company Accounting Oversight Board registered independent public accounting firm for a period of at
least three (3) years following the Closing Date.
(s)
The Company will apply the net proceeds from the sale of the Securities as set forth under the caption “Use of Proceeds” in the Prospectus.
Without the written consent of the Representative, no proceeds of the Offering will be used to pay outstanding loans from officers, directors or stockholders
or to pay any accrued salaries or bonuses to any employees or former employees.
(t)
The Company will use its commercial best efforts to effect and maintain the listing of the Securities on the NASDAQ Capital Market for at
least three (3) years after the Closing Date, except as a result of a transaction approved by the holders of a majority of the shares of the Common Stock of the
Company.
(u)
The Company, during the period when the Prospectus is required to be delivered under the Securities Act or the Exchange Act, will file all
documents required to be filed with the Commission pursuant to the Securities Act, the Exchange Act and the Rules and Regulations within the time periods
required thereby.
(v)
The Company will use its commercial best efforts to do and perform all things required to be done or performed under this Agreement by the
Company prior to the Closing Date, and to satisfy all conditions precedent to the delivery of the Securities.
(w)
The Company will not take, and will cause its Affiliates not to take, directly or indirectly, any action which constitutes or is designed to
cause or result in, or which could reasonably be expected to constitute, cause or result in, the stabilization or manipulation of the price of any security to
facilitate the sale or resale of the Securities.
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(x)
The Company shall cause to be prepared and delivered to the Representative, at its expense, within two (2) Business Days from the effective
date of this Agreement, an Electronic Prospectus to be used by the Underwriters in connection with the Offering. As used herein, the term “ Electronic
Prospectus” means a form of prospectus, and any amendment or supplement thereto, that meets each of the following conditions: (i) it shall be encoded in an
electronic format, satisfactory to the Representative, that may be transmitted electronically by the other Underwriters to offerees and purchasers of the
Securities for at least the period during which a Prospectus relating to the Securities is required to be delivered under the Securities Act or the Exchange Act;
(ii) it shall disclose the same information as the paper prospectus and prospectus filed pursuant to EDGAR, except to the extent that graphic and image
material cannot be disseminated electronically, in which case such graphic and image material shall be replaced in the electronic prospectus with a fair and
accurate narrative description or tabular representation of such material, as appropriate; and (iii) it shall be in or convertible into a paper format or an
electronic format, satisfactory to the Representative, that will allow recipients thereof to store and have continuously ready access to the prospectus at any
future time, without charge to such recipients (other than any fee charged for subscription to the Internet as a whole and for on-line time).
(y)
The Company represents and agrees that, unless it obtains the prior written consent of the Representative, and the Representative represents
and agrees that, unless it obtains the prior written consent of the Company, it has not made and will not make any offer relating to the Securities that would
constitute an “issuer free writing prospectus,” as defined in Rule 433 under the Securities Act, or that would otherwise constitute a “free writing prospectus,”
as defined in Rule 405 under the Securities Act, required to be filed with the Commission; provided that the prior written consent of the parties hereto shall
be deemed to have been given in respect of the free writing prospectuses included in Schedule C. Any such free writing prospectus consented to by the
Company and the Representative is hereinafter referred to as a “Permitted Free Writing Prospectus.” Each of the Company and the Representative represents
that it has treated or agrees that it will treat each Permitted Free Writing Prospectus as an “issuer free writing prospectus,” as defined in Rule 433, and has
complied and will comply with the requirements of Rule 433 applicable to any Permitted Free Writing Prospectus, including timely Commission filing where
required, legending and record keeping.
(z)
The Company shall maintain, for a period of no less than three (3) years from the Closing Date, a liability insurance policy affording
coverage for the acts of its officers and directors.
(aa)
The Company shall maintain key person life insurance with an insurer rated at least AA or better in the most recent addition of “Best’s Life
Reports” on each of the lives of Michael J. Valentino and Natasha Giordano, in the amount of $1.5 million each, such insurance to be in full force and effect
for a period of no less than three (3) years from the Closing Date. The Company shall be the sole beneficiary of such policy.
5.

Consideration; Payment of Expenses.

(a)
In consideration of the services to be provided for hereunder, the Company shall pay to the Underwriters or their respective designees their
pro rata portion (based on the Securities purchased) of the following compensation with respect to the Securities which they are offering:
(i)

An underwriting discount of seven and one-half percent (7.50%) of the aggregate gross proceeds raised in the Offering; and

(ii)

The Representative’s Warrants.

(b)
Subject in all respects to the Company’s obligations to Jefferies LLC pursuant to that certain engagement letter dated April 5, 2013, and
subsequently amended on April 17, 2015, the Company grants the Representative the right of first refusal for a period beginning on the Effective Date
through December 31, 2016, to act as lead managing underwriter and book runner for any and all future public equity, equity-linked or debt (excluding
commercial bank debt and credit facility) offerings undertaken by the Company or any Subsidiaries. The Company shall provide written notice to the
Representative with terms of such offering and if the Representative fails to accept in writing any such proposal within fifteen (15) days after receipt of such
written notice, then the Representative will have no claim or right with respect to any such offering.
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(c)
In the event that this Agreement is terminated for any reason, the Representative shall be entitled to receive the compensation set forth in
Section 5(a) hereof in compliance with FINRA Rules 5110(f)(2)(D), based on gross proceeds received by the Company and total securities issued, in
connection with any public or private equity offering consummated by the Company during the twelve (12) months following such termination, with any
investor introduced to the Company by Maxim in connection with this Offering.
(d)
The Representative reserves the right to reduce any item of compensation or adjust the terms thereof as specified herein in the event that a
determination shall be made by FINRA to the effect that the Underwriters’ aggregate compensation is in excess of FINRA Rules or that the terms thereof
require adjustment.
(e)
Whether or not the transactions contemplated by this Agreement, the Registration Statement and the Prospectus are consummated or this
Agreement is terminated, the Company hereby agrees to pay all costs and expenses incident to this Offering, including the following:
(i)
all expenses in connection with the preparation, printing, formatting for EDGAR and filing of the Registration Statement, any
Preliminary Prospectus and the Prospectus and any and all amendments and supplements thereto and the mailing and delivering of copies thereof to the
Underwriters and dealers;
(ii)

all fees and expenses in connection with filings with FINRA’s Public Offering System;

(iii)
all fees, disbursements and expenses of the Company’s counsel, accountants and other agents and representatives in connection
with the registration of the Securities under the Securities Act and the Offering;
(iv)
if the Offering is commenced on the NASDAQ Capital Market, all fees and expenses in connection with listing the Securities on the
such market and all reasonable expenses in connection with the qualifications of the Securities for offering and sale under state or foreign securities or blue
sky laws, including an initial payment of $10,000 for the fees of Underwriters’ Counsel in connection with such qualification and in connection with any
blue sky survey undertaken by such counsel, with the balance of such Underwriters’ Counsel’s fees to be due at the Closing subject to a maximum of
$120,000 (“Legal Expenses”), including the initial $10,000 payment;
(v)
if the Offering is commenced on the NASDAQ Global Market, NYSE or NYSE AMEX, all fees and expenses in connection with
listing the Securities on the such market, including a one-time payment to Underwriter’s counsel of $5,000 at Closing in connection with such listing;
(vi)
Show Expenses”);
(vii)

all travel expenses incurred in connection with attending or hosting meetings with prospective purchasers of the Securities (“Road
any stock transfer taxes or other taxes incurred in connection with this Agreement or the Offering;
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(viii)
the costs associated with book building, prospectus tracking and compliance software and the cost of preparing certificates
representing the Securities;
(ix)

the cost and charges of any transfer agent or registrar for the Securities;

(x)
any reasonable cost and expenses in conducting background checks of the Company’s officers and directors by a background
search firm acceptable to the Representative;
(xi)
the cost of two (2) “tombstone” advertisements to be placed in appropriate daily or weekly periodicals of the Representative’s
choice (i.e., The Wall Street Journal and The New York Times);
(xiii) the cost of leather bound volumes of the Offering documents and Offering commemorative lucite (or other reasonable form)
memorabilia, both to be supplied to the Representative, in such quantities as Representative may reasonably request; and
(xiv)
all other costs, fees (including Underwriters’ Counsel’s fees) and expenses incident to the performance of the Company
obligations hereunder which are not otherwise specifically provided for in this Section 5;
provided, however, that all such costs and expenses pursuant to this Section 5(e) and otherwise, which are incurred by the Underwriters and to be
reimbursed by the Company, other than Legal Expenses and Road Show Expenses shall not exceed $25,000 in the aggregate.
(f)
It is understood, however, that except as provided in this Section 5, and Sections 7, 8 and 11(d) hereof, the Underwriters will pay all of their
own costs and expenses. Notwithstanding anything to the contrary in this Section 5, in the event that this Agreement is terminated pursuant to Section 11(b)
hereof, or subsequent to a Material Adverse Change, the Company will pay, less any advances previously paid (the “ Advances”), all out-of-pocket expenses
of the Underwriters (including but not limited to fees and disbursements of Underwriters’ Counsel and reasonable travel) incurred in connection herewith
which shall be limited to expenses which are actually incurred as allowed under FINRA Rule 5110, of which $[35,000] has already been paid, and in any
event, the aggregate amount of such expenses to be reimbursed by the Company other than the Legal Expenses and Road Show Expenses shall not exceed
$25,000. To the extent that the Underwriters’ out-of-pocket expenses are less than the Advances, the Underwriters will return to the Company that portion of
the Advances not offset by actual expenses.
6 .
Conditions of Underwriters’ Obligations. The obligations of the Underwriters to purchase and pay for the Firm Shares or Option Shares, as the case
may be, as provided herein shall be subject to: (i) the accuracy of the representations and warranties of the Company herein contained, as of the date hereof
and as of the Closing Date, (ii) the absence from any certificates, opinions, written statements or letters furnished to the Representative or to Underwriters’
Counsel pursuant to this Section 6 of any misstatement or omission, (iii) the performance by the Company of its obligations hereunder, and (iv) each of the
following additional conditions. For purposes of this Section 6, the terms “Closing Date” and “Closing” shall refer to the Closing Date for the Firm Shares or
Option Shares, as the case may be, and each of the foregoing and following conditions must be satisfied as of each Closing.
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(a)
The Registration Statement shall have become effective and all necessary regulatory or listing approvals shall have been received not later
than 5:30 p.m., New York time, on the date of this Agreement, or at such later time and date as shall have been consented to in writing by the Representative.
If the Company shall have elected to rely upon Rule 430A under the Securities Act, the Prospectus shall have been filed with the Commission in a timely
fashion in accordance with the terms hereof and a form of the Prospectus containing information relating to the description of the Securities and the method
of distribution and similar matters shall have been filed with the Commission pursuant to Rule 424(b) within the applicable time period; and, at or prior to
the Closing Date or the actual time of the Closing, no stop order suspending the effectiveness of the Registration Statement or any part thereof, or any
amendment thereof, nor suspending or preventing the use of the General Disclosure Package, the Prospectus or any Issuer Free Writing Prospectus shall have
been issued; no proceedings for the issuance of such an order shall have been initiated or threatened; any request of the Commission for additional
information (to be included in the Registration Statement, the General Disclosure Package, the Prospectus, any Issuer Free Writing Prospectus or otherwise)
shall have been complied with to the Representative’s satisfaction; and FINRA shall have raised no objection to the fairness and reasonableness of the
underwriting terms and arrangements.
(b)
The Representative shall not have reasonably determined, and advised the Company, that the Registration Statement, the General
Disclosure Package or the Prospectus, or any amendment thereof or supplement thereto, or any Issuer Free Writing Prospectus, contains an untrue statement of
fact which, in the Representative’s reasonable opinion, is material, or omits to state a fact which, in the Representative’s reasonable opinion, is material and is
required to be stated therein or necessary to make the statements therein not misleading.
(c)
The Representative shall have received the favorable written opinions, in each case in form satisfactory to the Representative and its counsel
(and in the case of (i), (ii) and (iii), including a 10b-5 opinion), of (i) Jackson Walker LLP, the securities legal counsel for the Company, dated as of the
Closing Date addressed to the Representative of the Underwriters, (ii) Foley & Lardner LLP, Jackson Walker LLP, and Robert W. Strozier, PLLC, intellectual
property legal counsels to the Company dated as of the Closing Date addressed to the Representative of the Underwriters; and (iii) Hyman, Phelps, &
McNamara, P.C., special regulatory legal counsel for the Company, dated as of the Closing Date addressed to the Representative of the Underwriters.
(d)
The Representative shall have received a certificate of each of the Chief Executive Officer and Chief Financial Officer of the Company,
dated as of each Closing Date to the effect that: (i) the condition set forth in subsection (a) of this Section 6 has been satisfied, (ii) as of the date hereof and as
of the applicable Closing Date, the representations and warranties of the Company set forth in Sections 1 and 2 hereof are accurate, (iii) as of the applicable
Closing Date, all agreements, conditions and obligations of the Company to be performed or complied with hereunder on or prior thereto have been duly
performed or complied with, (iv) the Company and the Subsidiaries have not sustained any material loss or interference with their respective businesses,
whether or not covered by insurance, or from any labor dispute or any legal or governmental proceeding, (v) no stop order suspending the effectiveness of the
Registration Statement or any post-effective amendment thereof has been issued and no proceedings therefor have been initiated or threatened by the
Commission, (vi) there are no pro forma or as adjusted financial statements that are required to be included or incorporated by reference in the Registration
Statement, the General Disclosure Package and the Prospectus pursuant to the Rules and Regulations which are not so included or incorporated by reference,
and (vii) subsequent to the respective dates as of which information is given in the Registration Statement, the General Disclosure Package and the
Prospectus there has not been any Material Adverse Change or any development involving a prospective Material Adverse Change, whether or not arising
from transactions in the ordinary course of business.
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(e)
On the date of this Agreement and on the Closing Date, the Representative shall have received a “cold comfort” letter from GBH as of the
date of delivery and addressed to the Underwriters and in form and substance satisfactory to the Representative and Underwriters’ Counsel, confirming that
they are independent registered public accountants with respect to the Company and its Subsidiaries within the meaning of the Securities Act and all
applicable Rules and Regulations, and stating, as of the date of delivery (or, with respect to matters involving changes or developments since the respective
dates as of which specified financial information is given in the Prospectus, as of a date not more than five (5) days prior to the date of such letter), the
conclusions and findings of such firm with respect to the financial information and other matters relating to the Registration Statement covered by such letter.
(f)
Subsequent to the execution and delivery of this Agreement or, if earlier, the dates as of which information is given in the Registration
Statement (exclusive of any amendment thereof) and the Prospectus (exclusive of any supplement thereto), there shall not have been any change in the
capital stock or long-term debt of the Company or any Subsidiary or any change or development involving a change, whether or not arising from transactions
in the ordinary course of business, in the business, condition (financial or otherwise), results of operations, shareholders’ equity, properties or prospects of the
Company and the Subsidiaries, taken as a whole, including but not limited to any negative developments between the Company and the FDA or the
occurrence of any fire, flood, storm, explosion, accident, act of war or terrorism or other calamity, the effect of which, in any such case described above, is, in
the sole judgment of the Representative, so material and adverse as to make it impracticable or inadvisable to proceed with the Offering on the terms and in
the manner contemplated in the Prospectus (exclusive of any supplement).
(g)
The Representative shall have received a lock-up agreement from each Lock-Up Party, duly executed by the applicable Lock-Up Party, in
each case substantially in the form attached as Annex I.
(h)
The Common Stock is registered under the Exchange Act and, as of the Closing Date, the Shares shall be listed and admitted and authorized
for trading on the NASDAQ Capital Market and satisfactory evidence of such action shall have been provided to the Representative. The Company shall
have taken no action designed to, or likely to have the effect of terminating the registration of the Common Stock under the Exchange Act or delisting or
suspending from trading the Common Stock from the NASDAQ Capital Market, nor has the Company received any information suggesting that the
Commission or the NASDAQ Capital Market is contemplating terminating such registration of listing. The Shares, the Representative’s Warrants and
Common Stock underlying the Representative’s Warrants shall be DTC eligible.
(i)
FINRA shall have confirmed that it has not raised any objection with respect to the fairness and reasonableness of the underwriting terms and
arrangements. In addition, the Company shall, if requested by the Representative, make or authorize the Underwriters’ Counsel to make on the Company’s
behalf, an Issuer Filing with the FINRA Corporate Financing Department pursuant to FINRA Rule 5110 with respect to the Registration Statement and pay all
filing fees required in connection therewith.
(j)
No action shall have been taken and no statute, rule, regulation or order shall have been enacted, adopted or issued by any federal, state or
foreign governmental or regulatory authority that would, as of the Closing Date, prevent the issuance or sale of the Securities; and no injunction or order of
any federal, state or foreign court shall have been issued that would, as of the Closing Date, prevent the issuance or sale of the Securities or materially and
adversely affect or potentially and adversely affect the business or operations of the Company.
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(k)
The Company shall have furnished the Underwriters and Underwriters’ Counsel with such other certificates, opinions or other documents as
they may have reasonably requested.
If any of the conditions specified in this Section 6 shall not have been fulfilled when and as required by this Agreement, or if any of the certificates,
opinions, written statements or letters furnished to the Representative or to Underwriters’ Counsel pursuant to this Section 6 shall not be reasonably
satisfactory in form and substance to the Representative and to Underwriters’ Counsel, all obligations of the Underwriters hereunder may be cancelled by the
Representative at, or at any time prior to, the consummation of the Closing. Notice of such cancellation shall be given to the Company in writing or orally.
Any such oral notice shall be confirmed promptly thereafter in writing.
7.

Indemnification.

(a)
The Company agrees to indemnify and hold harmless the Underwriters, each Person, if any, who controls each Underwriter within the
meaning of Section 15 of the Securities Act or Section 20 of the Exchange Act and each of their affiliates and respective officers, directors, employees, agents
and representatives, against any losses, liabilities, claims, damages and expenses whatsoever as incurred (including but not limited to reasonable attorneys’
fees and any and all expenses whatsoever incurred in investigating, preparing, pursuing or defending against any litigation, commenced or threatened, or any
claim whatsoever, and any and all amounts paid in settlement of any claim or litigation), joint or several, to which they or any of them may become subject
under the Securities Act, the Exchange Act or otherwise (including in settlement of any litigation if such settlement is effected with the written consent of the
Company), insofar as such losses, liabilities, claims, damages or expenses (or actions in respect thereof) arise out of or are based upon (i) an untrue statement
or alleged untrue statement of a material fact contained in (A) the Registration Statement, including the information deemed to be a part of the Registration
Statement at the time of effectiveness and at any subsequent time pursuant to Rules 430A and 430B of the Rules and Regulations, any Preliminary
Prospectus, the General Disclosure Package, the Prospectus, or any amendment or supplement thereto (including any documents filed under the Exchange
Act and deemed to be incorporated by reference into the Prospectus), (B) any Issuer Free Writing Prospectus, any Written Testing-the-Waters Communication
or in any materials or information provided to investors by, or with the approval of, the Company in connection with the marketing of the offering of the
Securities (“Marketing Materials”), including any road show or investor presentations made to investors by the Company (whether in person or
electronically) or (C) any filings or reports filed by the Company under the Exchange Act or arise out of or are based upon the omission or alleged omission
to state therein a material fact required to be stated therein or necessary to make the statements therein not misleading; (ii) in whole or in part upon any
inaccuracy in the representations and warranties of the Company contained herein; or (iii) in whole or in part upon any failure of the Company to perform its
obligations hereunder or under law; provided, however, that the Company shall not be liable in any such case to the extent that any such loss, claim, damage,
liability or action arises out of or is based upon an untrue statement or alleged untrue statement or omission or alleged omission made in the Registration
Statement, any Preliminary Prospectus, the General Disclosure Package, the Prospectus, or any such amendment or supplement, any Issuer Free Writing
Prospectus, Written Testing-the-Waters Communication or in any Marketing Materials or in any SEC Report, solely in reliance upon and in conformity with
the Underwriters’ Information.
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(b)
Each Underwriter, severally and not jointly, shall indemnify and hold harmless the Company, each of the directors of the Company, each of
the officers of the Company who shall have signed the Registration Statement, and each other Person, if any, who controls the Company within the meaning
of Section 15 of the Securities Act or Section 20 of the Exchange Act, against any losses, liabilities, claims, damages and expenses whatsoever as incurred
(including but not limited to attorneys’ fees and any and all expenses whatsoever incurred in investigating, preparing or defending against any litigation,
commenced or threatened, or any claim whatsoever, and any and all amounts paid in settlement of any claim or litigation), joint or several, to which they or
any of them may become subject under the Securities Act, the Exchange Act or otherwise, insofar as such losses, liabilities, claims, damages or expenses (or
actions in respect thereof) arise out of or are based solely upon any untrue statement or alleged untrue statement of a material fact contained in the
Registration Statement, at the time of effectiveness and at any subsequent time pursuant to Rules 430A and 430B of the Rules and Regulations, any related
Preliminary Prospectus or the Prospectus, or in any amendment thereof or supplement thereto, or arise out of or are based solely upon the 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 each case to the extent,
but only to the extent, that any such loss, liability, claim, damage or expense (or action in respect thereof) arises out of or is based upon any such untrue
statement or alleged untrue statement or omission or alleged omission made therein in reliance upon and in conformity with the Underwriters’ Information;
provided, however, that in no case shall any Underwriter be liable or responsible for any amount in excess of the underwriting discount and commissions
applicable to the Securities purchased by such Underwriter hereunder. The parties agree that such information provided by or on behalf of any Underwriter
through the Representative consists solely of the material referred to in the last sentence of Section 2(b) hereof.
(c)
Promptly after receipt by an indemnified party under subsection (a) or (b) above of notice of any claims or the commencement of any action,
such indemnified party shall, if a claim in respect thereof is to be made against the indemnifying party under such subsection, notify each party against whom
indemnification is to be sought in writing of the claim or the commencement thereof (but the failure so to notify an indemnifying party shall not relieve the
indemnifying party from any liability which it may have under this Section 7 to the extent that it is not actually, irreversibly or materially economically
prejudiced as a result thereof and in any event shall not relieve it from any liability that such indemnifying party may have otherwise than on account of the
indemnity agreement hereunder). In case any such claim or action is brought against any indemnified party, and it notifies an indemnifying party of the
commencement thereof, the indemnifying party will be entitled to participate, at its own expense in the defense of such action, and to the extent it may elect
by written notice delivered to the indemnified party promptly after receiving the aforesaid notice from such indemnified party, to assume the defense thereof
with counsel satisfactory to such indemnified party; provided however, that counsel to the indemnifying party shall not (except with the written consent of
the indemnified party) also be counsel to the indemnified party. Notwithstanding the foregoing, the indemnified party or parties shall have the right to
employ its or their own counsel in any such case, but the fees and expenses of such counsel shall be at the expense of such indemnified party or parties unless
(i) the employment of such counsel shall have been authorized in writing by one of the indemnifying parties in connection with the defense of such action,
(ii) the indemnifying parties shall not have employed counsel to have charge of the defense of such action within a reasonable time after notice of
commencement of the action, (iii) the indemnifying party does not diligently defend the action after assumption of the defense, or (iv) such indemnified party
or parties shall have reasonably concluded that a conflict may arise between the positions of the indemnifying party and the indemnified party, or any of
them, in conducting the defense of any such action or there may be legal defenses available to it or them which are different from or additional to those
available to one or all of the indemnifying parties (in which case the indemnifying parties shall not have the right to direct the defense of such action on
behalf of the indemnified party or parties), in any of which events such fees and expenses shall be borne by the indemnifying parties and shall be paid as
incurred. No indemnifying party shall, without the prior written consent of the indemnified parties, effect any settlement or compromise of, or consent to the
entry of judgment with respect to, any pending or threatened claim, investigation, action or proceeding in respect of which indemnity or contribution may be
or could have been sought by an indemnified party under this Section 7 or Section 8 hereof (whether or not the indemnified party is an actual or potential
party thereto), unless (x) such settlement, compromise or judgment (i) includes an unconditional release of the indemnified party from all liability arising out
of such claim, investigation, action or proceeding and (ii) does not include a statement as to or an admission of fault, culpability or any failure to act, by or on
behalf of the indemnified party, and (y) the indemnifying party confirms in writing its indemnification obligations hereunder with respect to such settlement,
compromise or judgment.
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8.
Contribution. In order to provide for contribution in circumstances in which the indemnification provided for in Section 7 is for any reason held to be
unavailable from any indemnifying party or is insufficient to hold harmless a party indemnified thereunder, the Company and the Underwriters shall
contribute to the aggregate losses, claims, damages, liabilities and expenses of the nature contemplated by such indemnification provision (including any
investigation, legal and other expenses incurred in connection with, and any amount paid in settlement of, any action, suit or proceeding or any claims
asserted, but after deducting in the case of losses, claims, damages, liabilities and expenses suffered by the Company, any contribution received by the
Company from Persons, other than the Underwriters, who may also be liable for contribution, including Persons who control the Company within the
meaning of Section 15 of the Securities Act or Section 20 of the Exchange Act, officers of the Company who signed the Registration Statement and directors
of the Company) as incurred to which the Company and one or more of the Underwriters may be subject, in such proportions as is appropriate to reflect the
relative benefits received by the Company and the Underwriters from the Offering or, if such allocation is not permitted by applicable law, in such
proportions as are appropriate to reflect not only the relative benefits referred to above but also the relative fault of the Company and the Underwriters in
connection with the statements or omissions which resulted in such losses, claims, damages, liabilities or expenses, as well as any other relevant equitable
considerations. The relative benefits received by the Company and the Underwriters shall be deemed to be in the same proportion as (x) the total proceeds
from the Offering (net of underwriting discounts and commissions but before deducting expenses) received by the Company bears to (y) the underwriting
discount or commissions received by the Underwriters, in each case as set forth in the table on the cover page of the Prospectus. The relative fault of each of
the Company and of the Underwriters shall be determined by reference to, among other things, whether the untrue or alleged untrue statement of a material
fact or the omission or alleged omission to state a material fact relates to information supplied by the Company or the Underwriters and the parties’ relative
intent, knowledge, access to information and opportunity to correct or prevent such statement or omission. The Company and the Underwriters agree that it
would not be just and equitable if contribution pursuant to this Section 8 were determined by pro rata allocation (even if the Underwriters were treated as one
entity for such purpose) or by any other method of allocation which does not take account of the equitable considerations referred to above in this Section.
The aggregate amount of losses, liabilities, claims, damages and expenses incurred by an indemnified party and referred to above in this Section 8 shall be
deemed to include any legal or other expenses reasonably incurred by such indemnified party in investigating, preparing or defending against any litigation,
or any investigation or proceeding by any judicial, regulatory or other legal or governmental agency or body, commenced or threatened, or any claim
whatsoever based upon any such untrue or alleged untrue statement or omission or alleged omission. Notwithstanding the provisions of this Section 8: (i) no
Underwriter shall be required to contribute any amount in excess of the discounts and commissions applicable to the Securities underwritten by it and
distributed to the public and (ii) no Person guilty of fraudulent misrepresentation (within the meaning of Section 11(f) of the Securities Act) shall be entitled
to contribution from any Person who was not guilty of such fraudulent misrepresentation. For purposes of this Section 8, each Person, if any, who controls an
Underwriter within the meaning of Section 15 of the Securities Act or Section 20 of the Exchange Act shall have the same rights to contribution as such
Underwriter, and each Person, if any, who controls the Company within the meaning of Section 15 of the Securities Act or Section 20 of the Exchange Act,
each officer of the Company who shall have signed the Registration Statement and each director of the Company shall have the same rights to contribution as
the Company, subject in each case to clauses (i) and (ii) of the immediately preceding sentence. Any party entitled to contribution will, promptly after receipt
of notice of commencement of any action, suit or proceeding against such party in respect of which a claim for contribution may be made against another
party or parties, notify each party or parties from whom contribution may be sought, but the omission to so notify such party or parties shall not relieve the
party or parties from whom contribution may be sought from any obligation it or they may have under this Section 8 or otherwise. The obligations of the
Underwriters to contribute pursuant to this Section 8 are several in proportion to the respective number of Securities to be purchased by each of the
Underwriters hereunder and not joint.
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9.

Underwriter Default.

(a)
If any Underwriter or Underwriters shall default in its or their obligation to purchase the Firm Shares hereunder, and if the Securities with
respect to which such default relates (the “Default Securities”) do not (after giving effect to arrangements, if any, made by the Representative pursuant to
subsection (b) below) exceed in the aggregate 10% of the number of Firm Shares, each non-defaulting Underwriter, acting severally and not jointly, agrees to
purchase from the Company that number of Default Securities that bears the same proportion of the total number of Default Securities then being purchased
as the number of Firm Shares set forth opposite the name of such Underwriter on Schedule A hereto bears to the aggregate number of Firm Shares set forth
opposite the names of the non-defaulting Underwriters, subject, however, to such adjustments to eliminate fractional shares as the Representative in its sole
discretion shall make.
(b)
In the event that the aggregate number of Default Securities exceeds 10% of the number of Firm Shares, the Representative may in its
discretion arrange for itself or for another party or parties (including any non-defaulting Underwriter or Underwriters who so agree) to purchase the Default
Securities on the terms contained herein. In the event that within five (5) calendar days after such a default the Representative does not arrange for the
purchase of the Default Securities as provided in this Section 9, this Agreement shall thereupon terminate, without liability on the part of the Company with
respect thereto (except in each case as provided in Sections 5, 7, 8, 9 and 11(d)) or the Underwriters, but nothing in this Agreement shall relieve a defaulting
Underwriter or Underwriters of its or their liability, if any, to the other Underwriters and the Company for damages occasioned by its or their default
hereunder.
(c)
In the event that any Default Securities are to be purchased by the non-defaulting Underwriters, or are to be purchased by another party or
parties as aforesaid, the Representative or the Company shall have the right to postpone the Closing Date for a period, not exceeding five (5) Business Days,
in order to effect whatever changes may thereby be necessary in the Registration Statement or the Prospectus or in any other documents and arrangements,
and the Company agrees to file promptly any amendment or supplement to the Registration Statement or the Prospectus which, in the reasonable opinion of
Underwriters’ Counsel, may thereby be made necessary or advisable. The term “Underwriter” as used in this Agreement shall include any party substituted
under this Section 9 with like effect as if it had originally been a party to this Agreement with respect to such Firm Shares.
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10.
Survival of Representations and Agreements. All representations and warranties, covenants and agreements of the Company and the Underwriters
contained in this Agreement or in certificates of officers of the Company or any Subsidiaries submitted pursuant hereto, including the agreements contained
in Sections 5, 10, 14 and 15, the indemnity agreements contained in Section 7 and the contribution agreements contained in Section 8 hereof, shall remain
operative and in full force and effect regardless of any investigation made by or on behalf of any Underwriter or any controlling Person thereof or by or on
behalf of the Company, any of its officers and directors or any controlling Person thereof, and shall survive delivery of and payment for the Securities to and
by the Underwriters. The representations contained in Section 2 hereof and the covenants and agreements contained in Sections 4, 5, 7, 8, 10, 14 and 15
hereof shall survive any termination of this Agreement, including termination pursuant to Section 9 or 11 hereof.
11.

Effective Date of Agreement; Termination.

(a)
This Agreement shall become effective upon the later of: (i) receipt by the Representative and the Company of notification of the
effectiveness of the Registration Statement or (ii) the execution of this Agreement. Notwithstanding any termination of this Agreement, the provisions of this
Section 11 and of Sections 1, 4, 5, 7, 8 and 14 and 15, inclusive, shall remain in full force and effect at all times after the execution hereof to the extent they
are in compliance with FINRA Rule 5110(f)(2)(D).
(b)
The Representative shall have the right to terminate this Agreement at any time prior to the consummation of the Closing if: (i) any
domestic or international event or act or occurrence has materially disrupted, or in the opinion of the Representative will in the immediate future materially
disrupt, the market for the Company’s securities or securities in general; (ii) trading on the NYSE Euronext or the NASDAQ Stock Market shall have been
suspended or been made subject to material limitations, or minimum or maximum prices for trading shall have been fixed, or maximum ranges for prices for
securities shall have been required, on the NYSE Euronext or the NASDAQ Stock Market or by order of the Commission, FINRA or any other governmental
authority having jurisdiction; (iii) a banking moratorium has been declared by any state or federal authority or if any material disruption in commercial
banking or securities settlement or clearance services shall have occurred; (iv) any downgrading shall have occurred in the Company’s corporate credit rating
or the rating accorded the Company’s debt securities by any “nationally recognized statistical rating organization” (as defined for purposes of Rule 436(g)
under the Securities Act) or if any such organization shall have been publicly announced that it has under surveillance or review, with possible negative
implications, its rating of any of the Company’s debt securities; or (v) (A) there shall have occurred any outbreak or escalation of hostilities or acts of
terrorism involving the United States or there is a declaration of a national emergency or war by the United States or (B) there shall have been any other
calamity or crisis or any change in political, financial or economic conditions if the effect of any such event in (A) or (B), in the judgment of the
Representative, is so material and adverse that such event makes it impracticable or inadvisable to proceed with the offering, sale and delivery of the Firm
Shares on the terms and in the manner contemplated by the Prospectus.
(c)

Any notice of termination pursuant to this Section 11 shall be in writing.
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(d)
If this Agreement shall be terminated pursuant to any of the provisions hereof (other than pursuant to Section 9(b) hereof), or if the sale of
the Securities provided for herein is not consummated because any condition to the obligations of the Underwriters set forth herein is not satisfied or because
of any refusal, inability or failure on the part of the Company to perform any agreement herein or comply with any provision hereof, the Company will,
subject to demand by the Representative, reimburse the Underwriters for only those out-of-pocket expenses (including the reasonable fees and expenses of
their counsel), actually incurred by the Underwriters in connection herewith as allowed under FINRA Rule 5510, less any amounts previously paid by the
Company; provided, however, that all such expenses other than Legal Expenses and Road Show Expenses, including the costs and expenses set forth in
Section 5(e) which were actually paid, shall not exceed $25,000 in the aggregate.
12.

Notices. All communications hereunder, except as may be otherwise specifically provided herein, shall be in writing, and:
(a)

if sent to the Representative or any Underwriter, shall be mailed, delivered, or faxed and confirmed in writing, to:

Maxim Group LLC
405 Lexington Avenue
New York, New York 10174
Attention: Clifford A. Teller, Executive Managing Director of Investment Banking
Fax: 212-895-3555
with a copy to Underwriters’ Counsel at:
Ellenoff Grossman & Schole LLP
1345 Avenue of the Americas, 11 th Floor
New York, New York 10105
Attention: Barry I. Grossman, Esq.
Fax: 212-370-7889
(b)
if sent to the Company, shall be mailed, delivered, or faxed and confirmed in writing to the Company and its counsel at the addresses set
forth in the Registration Statement;
provided, however, that any notice to an Underwriter pursuant to Section 7 shall be delivered or sent by mail or facsimile transmission to such
Underwriter at its address set forth in its acceptance facsimile to the Representative, which address will be supplied to any other party hereto by the
Representative upon request. Any such notices and other communications shall take effect at the time of receipt thereof.
13.
Parties; Limitation of Relationship. This Agreement shall inure solely to the benefit of, and shall be binding upon, the Underwriters, the Company
and the controlling Persons, directors, officers, employees and agents referred to in Sections 7 and 8 hereof, and their respective successors and assigns, and
no other Person shall have or be construed to have any legal or equitable right, remedy or claim under or in respect of or by virtue of this Agreement or any
provision herein contained. This Agreement and all conditions and provisions hereof are intended to be for the sole and exclusive benefit of the parties
hereto and said controlling Persons and their respective successors, officers, directors, heirs and legal representative, and it is not for the benefit of any other
Person. The term “successors and assigns” shall not include a purchaser, in its capacity as such, of Securities from any of the Underwriters.
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14.
Governing Law. This Agreement shall be deemed to have been executed and delivered in New York and both this Agreement and the transactions
contemplated hereby shall be governed as to validity, interpretation, construction, effect, and in all other respects by the laws of the State of New York
applicable to agreements wholly performed within the borders of such state and without regard to the conflicts of laws principals thereof (other than Section
5-1401 of The New York General Obligations Law). Each of the Underwriters and the Company: (a) agrees that any legal suit, action or proceeding arising
out of or relating to this Agreement and/or the transactions contemplated hereby shall be instituted exclusively in the Supreme Court of the State of New
York, New York County, or in the United States District Court for the Southern District of New York, (b) waives any objection which it may have or hereafter
to the venue of any such suit, action or proceeding, and (c) irrevocably consents to the jurisdiction of Supreme Court of the State of New York, New York
County, or in the United States District Court for the Southern District of New York in any such suit, action or proceeding. Each of the Underwriters and the
Company further agrees to accept and acknowledge service of any and all process which may be served in any such suit, action or proceeding in the Supreme
Court of the State of New York, New York County, or in the United States District Court for the Southern District of New York and agrees that service of
process upon the Company mailed by certified mail to the Company’s address or delivered by Federal Express via overnight delivery shall be deemed in
every respect effective service of process upon the Company, in any such suit, action or proceeding, and service of process upon the Underwriters mailed by
certified mail to the Underwriters’ address or delivered by Federal Express via overnight delivery shall be deemed in every respect effective service process
upon the Underwriter, in any such suit, action or proceeding. THE COMPANY (ON BEHALF OF ITSELF, THE SUBSIDIARIES AND, TO THE FULLEST
EXTENT PERMITTED BY LAW, ON BEHALF OF ITS RESPECTIVE EQUITY HOLDERS AND CREDITORS) HEREBY WAIVE ANY RIGHT THEY MAY
HAVE TO A TRIAL BY JURY IN RESPECT OF ANY CLAIM BASED UPON, ARISING OUT OF OR IN CONNECTION WITH THIS AGREEMENT AND
THE TRANSACTIONS CONTEMPLATED BY THIS AGREEMENT, THE REGISTRATION STATEMENT AND THE PROSPECTUS.
15.
Entire Agreement. This Agreement, together with the schedule and annexes attached hereto and as the same may be amended from time to time in
accordance with the terms hereof, contains the entire agreement among the parties hereto relating to the subject matter hereof and there are no other or further
agreements outstanding not specifically mentioned herein. This Agreement supersedes any prior agreements or understandings among or between the parties
hereto, including the Letter of Engagement, dated June 12, 2015, as amended (except as specifically set forth therein).
16.
Severability. If any term or provision of this Agreement or the performance thereof shall be invalid or unenforceable to any extent, such invalidity or
unenforceability shall not affect or render invalid or unenforceable any other provision of this Agreement and this Agreement shall be valid and enforced to
the fullest extent permitted by law.
17.

Amendment. This Agreement may only be amended by a written instrument executed by each of the parties hereto.
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18.
Waiver, etc. The failure of any of the parties hereto to at any time enforce any of the provisions of this Agreement shall not be deemed or construed to
be a waiver of any such provision, nor to in any way effect the validity of this Agreement or any provision hereof or the right of any of the parties hereto to
thereafter enforce each and every provision of this Agreement. No waiver of any breach, non-compliance or non-fulfillment of any of the provisions of this
Agreement shall be effective unless set forth in a written instrument executed by the party or parties against whom or which enforcement of such waiver is
sought; and no waiver of any such breach, non-compliance or non-fulfillment shall be construed or deemed to be a waiver of any other or subsequent breach,
non-compliance or non-fulfillment.
1 9 .
No Fiduciary Relationship. The Company hereby acknowledges that the Underwriters are acting solely as underwriters in connection with the
offering of the Securities. The Company further acknowledge that the Underwriters are acting pursuant to a contractual relationship created solely by this
Agreement entered into on an arm’s length basis and in no event do the parties intend that the Underwriters act or be responsible as a fiduciary to the
Company, its management, shareholders, creditors or any other person in connection with any activity that the Underwriters may undertake or have
undertaken in furtherance of the offering of the Securities, either before or after the date hereof. The Underwriters hereby expressly disclaim any fiduciary or
similar obligations to the Company, either in connection with the transactions contemplated by this Agreement or any matters leading up to such
transactions, and the Company hereby confirms its understanding and agreement to that effect. The Company hereby further confirms its understanding that
no Underwriter has assumed an advisory or fiduciary responsibility in favor of the Company with respect to the Offering contemplated hereby or the process
leading thereto, including any negotiation related to the pricing of the Securities; and the Company has consulted its own legal and financial advisors to the
extent it has deemed appropriate in connection with this Agreement and the Offering. The Company and the Underwriters agree that they are each responsible
for making their own independent judgments with respect to any such transactions, and that any opinions or views expressed by the Underwriters to the
Company regarding such transactions, including but not limited to any opinions or views with respect to the price or market for the Securities, do not
constitute advice or recommendations to the Company. The Company hereby waives and releases, to the fullest extent permitted by law, any claims that the
Company may have against the Underwriters with respect to any breach or alleged breach of any fiduciary or similar duty to the Company in connection with
the transactions contemplated by this Agreement or any matters leading up to such transactions.
2 0 .
Counterparts. This Agreement may be executed in any number of counterparts, each of which shall be deemed to be an original, but all such
counterparts shall together constitute one and the same instrument. Delivery of a signed counterpart of this Agreement by facsimile or other electronic
transmission shall constitute valid and sufficient delivery thereof.
2 1 .
Headings. The headings herein are inserted for convenience of reference only and are not intended to be part of, or to affect the meaning or
interpretation of, this Agreement.
22.
Time is of the Essence. Time shall be of the essence of this Agreement. As used herein, the term “Business Day” shall mean any day other than a
Saturday, Sunday or any day on which the major stock exchanges in New York, New York are not open for business.
[Signature Pages Follow]
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If the foregoing correctly sets forth your understanding, please so indicate in the space provided below for that purpose, whereupon this letter shall
constitute a binding agreement among us.
Very truly yours,
PLX PHARMA INC.
By:
Name: Ronald R. Zimmerman
Title: President and Chief Executive Officer
Accepted by the Representative, acting for itself and as
Representative of the Underwriters named on Schedule A hereto,
as of the date first written above:
MAXIM GROUP LLC
By:
Name: Clifford A. Teller
Title: Executive Managing Director,
Investment Banking

SCHEDULE A
Name of Underwriter
Maxim Group LLC

Number of “Firm Shares” Being Purchased

SCHEDULE B
Lock Up Parties
Name
1.
2.
3.
4.
5.
6.
7.
8.
9.
10.
11.
12.
13.
14.
15.
16.
17.
18.
19.
20.

21.
22.
23.
24.
25.
26.
27.
28.
29.
30.
31.
32.
33.
34.
35.
36.
37.
38.
39.

SCHEDULE C
Free Writing Prospectus

SCHEDULE D
Written Testing-the-Waters Communications

ANNEX I
FORM OF LOCK-UP AGREEMENT

Exhibit 3.1
CERTIFICATE OF INCORPORATION
OF
PLX PHARMA INC.
I, the undersigned, for the purpose of creating and organizing a corporation under the provisions of and subject to the requirements of the General
Corporation Law of the State of Delaware (the “DGCL”), certify as follows:
Article 1.

The name of the corporation is PLx Pharma Inc. (the “Corporation”).

Article 2.
The address of its registered office in the State of Delaware is 1675 South State Street, Suite B, in the City of Dover, County of Kent,
Delaware 19901. The name of its registered agent at such address is Capitol Services, Inc.
Article 3.
The nature or purposes of the business to be conducted or promoted by the Corporation is to engage in any lawful act or activity for
which corporations may be organized under the DGCL.
Article 4.
A.
The total number of shares of stock which the Corporation is authorized to issue is 110,000,000, 100,000,000 of which shall
be common stock, par value $0.001 per share, and 10,000,000 of which shall be preferred stock, par value $0.001 per share.
B.
The board of directors is hereby expressly authorized to provide, out of the 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, the
voting powers, if any, of the shares of such series, and the preferences and relative, participating, optional or other special rights, if any, and any
qualifications, limitations or restrictions thereof, of the shares of such series. The powers, preferences and relative, participating, optional and other special
rights of each series of preferred stock, and the qualifications, limitations or restrictions thereof, if any, may differ from those of any and all other series at any
time outstanding.
Article 5.
In furtherance of, and not in limitation of, the powers conferred by statute, the Board of Directors is expressly authorized to adopt,
amend or repeal the Bylaws or adopt new Bylaws without any action on the part of the stockholders; provided that any Bylaw adopted or amended by the
board of directors, and any powers thereby conferred, may be amended, altered or repealed by the stockholders; provided further that, in the case of
amendments by stockholders, the affirmative vote of the holders of at least 66 ⅔% percent of the voting power of the then outstanding voting stock, voting
together as a single class, shall be required to alter, amend or repeal Article I, Section 2 (Calling of Special Meetings), Article I, Section 14 (Written Consent
in Lieu of Meeting Not Permitted), Article II, Section 1 (Management, Composition, Classification), Article II, Section 2 (Vacancy), Article II, Section 10
(Removal), Article VIII (Indemnification) or Article IX (Amendments) of the Bylaws, or to adopt any Bylaw inconsistent with any of the foregoing.
Article 6.
Any action required or permitted to be taken by the stockholders of the corporation must be effected at a duly called annual or
special meeting of stockholders of the corporation and may not be effected by any consent in writing in lieu of a meeting of such stockholders.

Article 7.
The corporation shall indemnify the directors, officers, employees or agents of the corporation, or any person who is or was serving at
the request of the corporation as a director, officer, employee or agent of another corporation, partnership, joint venture, trust, benefit plan, non-profit or
charitable organization, or other enterprise, to the full extent that corporations shall have the power to indemnify such persons under the DGCL. Neither the
amendment nor repeal of this paragraph, nor the adoption of any provision of this Certificate of Incorporation inconsistent with this paragraph, shall
eliminate or reduce the effect of this paragraph in respect of any matter occurring, or any cause of action, suit or claim that, but for this paragraph would
accrue or arise, prior to such amendment, repeal or adoption of an inconsistent provision.
Article 8.
To the fullest extent permitted by the DGCL, as the same exists or as may hereafter be amended, a director of the Corporation shall
not be personally liable to the Corporation or its stockholders for monetary damages for breach of fiduciary duty as a director. Neither the amendment nor
repeal of this paragraph, nor the adoption of any provision of this Certificate of Incorporation inconsistent with this paragraph, shall eliminate or reduce the
effect of this paragraph in respect of any matter occurring, or any cause of action, suit or claim that, but for this paragraph would accrue or arise, prior to such
amendment, repeal or adoption of an inconsistent provision.
Article 9.
Notwithstanding any other provisions of this Certificate of Incorporation or any provision of law that might otherwise permit a lesser
vote or no vote, but in addition to any affirmative vote of the holders of any particular class or series of stock of the Corporation required by law or by this
Certificate of Incorporation or any certificate of designation filed with respect to a series of Preferred Stock, the affirmative vote of the holders of at least 66
⅔% of the voting power of all of the then-outstanding shares of capital stock of the Corporation entitled to vote generally in the election of directors, voting
together as a single class, shall be required to alter, amend or repeal Article 5, 6, 7, 8, or 9, or to adopt any provision of this Certificate of Incorporation
inconsistent with any of the foregoing.
Article 10.
Article 11.

The name and mailing address of the incorporator are David Jorden, 8285 El Rio Street, Suite 130, Houston, Texas 77054.
The initial directors of the Corporation—each having their address at 8285 El Rio Street, Suite 130, Houston, Texas 77054—are as

follows:
Michael J. Valentino
David Jorden
Lenard M. Lichtenberger, PhD
Peter Mann
Gary Mossman
Joseph Piper
Alexander F. Seelenberger
Ronald R. Zimmerman
[Signature Page Follows]

I, the Undersigned, for the purpose of forming a corporation under the laws of the State of Delaware, do make, file and record this Certificate, and do
certify that the facts herein stated are true, and I have accordingly hereunto set my hand this 24 th day of July, 2015.
/s/ David Jorden
By: David Jorden, Incorporator
Signature Page to Certificate of Incorporation

Exhibit 3.2
BYLAWS OF PLX PHARMA INC.
These Bylaws (the “Bylaws”) of PLx Pharma Inc., a Delaware corporation (the “Corporation”), are effective as of July 27, 2015.
ARTICLE I
MEETINGS OF STOCKHOLDERS
Section 1. Date, Time and Location of Annual Meeting. The annual meeting of stockholders shall be held at such date and time and at such place as
shall be designated from time to time by the Board of Directors and stated in the notice of the meeting for the purposes of electing directors and of transacting
such other business as may properly come before the meeting. At least ten days’ notice shall be given to the stockholders of the date, time and place so fixed.
Any previously scheduled annual meeting of the stockholders may be postponed by resolution of the Board of Directors upon public notice given on or prior
to the date previously scheduled for such annual meeting of stockholders.
Section 2. Calling of Special Meetings. Except as otherwise provided by law or by the Certificate of Incorporation of the Corporation, as from time
to time amended (the “Certificate of Incorporation”), special meetings of the stockholders may be called only by the Chief Executive Officer or by the Board
of Directors pursuant to a resolution adopted by a majority of the directors which the Corporation would have if there were no vacancies. Upon written
request of any person or persons who have duly called a special meeting, it shall be the duty of the Secretary to fix the date and time of the special meeting
(which date shall be not less than ten nor more than sixty days after receipt of the request) and to give due notice thereof. If the Secretary shall neglect or
refuse to fix the date or time of the meeting or to give notice thereof, the person or persons calling the meeting may do so. Any such notice shall include a
statement of the purpose or purposes for which the special meeting is called. Any previously scheduled special meeting of the stockholders may be
postponed by resolution of the Board of Directors upon public notice given on or prior to the date previously scheduled for such special meeting of
stockholders.
Section 3. Location of Special Meetings. Every special meeting of the stockholders shall be held at such place within or without the State of
Delaware as the Board of Directors may designate, or, in the absence of such designation, at the registered office of the Corporation in the State of Delaware.
Section 4. Notice. Written notice of every meeting of the stockholders shall be given by the Secretary to each stockholder of record entitled to vote
at the meeting, by placing such notice in the mail at least ten days, but not more than sixty days, prior to the date fixed for the meeting addressed to each
stockholder at his address appearing on the books of the Corporation or supplied by him to the Corporation for the purpose of notice.
Section 5. Record Date. The Board of Directors may fix a date, which date shall not precede the date upon which the resolution fixing such record
date is adopted by the Board of Directors, and which date shall be not less than ten nor more than sixty days preceding the date of any meeting of
stockholders, as a record date for the determination of stockholders entitled to notice of, or to vote at, any such meeting. The Board of Directors shall not
close the books of the Corporation against transfers of shares during the whole or any part of such period.

Section 6. Form of Proxy. The notice of every meeting of the stockholders may be accompanied by a form of proxy approved by the Board of
Directors in favor of such person or persons as the Board of Directors may select.
Section 7. Quorum and Voting.
(a )
Except as otherwise provided by law or by the Certificate of Incorporation or by these Bylaws, at any meeting of stockholders the
presence in person or by proxy of the holders of the outstanding shares of stock of the Corporation entitled to vote thereat and having a majority of the
voting power with respect to a subject matter shall constitute a quorum for the transaction of business as to that subject matter, and all questions with respect
to a subject matter, except the election of directors, shall be decided by vote of the holders of shares having a majority of the voting power so represented in
person or by proxy at the meeting and entitled to vote thereat. The stockholders present at any duly organized meeting may continue to do business until
adjournment, notwithstanding the withdrawal of enough stockholders to leave less than a quorum.
(b )
Every stockholder having the right to vote shall be entitled to vote in person, or by proxy appointed by an instrument in writing
subscribed by such stockholder (which for purposes hereof may include a signature and form of proxy pursuant to a facsimile or telegraphic form of proxy or
any other instrument acceptable to the duly appointed inspector or inspectors of such election), bearing a date not more than three years prior to voting,
unless such instrument provides for a longer period, and filed with the Secretary of the Corporation before, or at the time of, the meeting, or by such other
method as may be permitted under the General Corporation Law of the State of Delaware, as the same exists or may hereafter be amended (the “DGCL”), and
approved by the Board of Directors. If such instrument shall designate two or more persons to act as proxies, unless such instrument shall provide to the
contrary, a majority of such persons present at any meeting at which their powers thereunder are to be exercised shall have and may exercise all the powers of
voting thereby conferred, or if only one be present, then such powers may be exercised by that one; or, if an even number attend and a majority do not agree
on any particular issue, each proxy so attending shall be entitled to exercise such powers in respect of the same portion of the shares as he is of the proxies
representing such shares.
(c)
Any other corporation owning voting shares in the Corporation may vote the same by its President or by proxy appointed by him,
unless some other person shall be appointed to vote such shares by resolution of the Board of Directors of such shareholder corporation. A partnership
holding shares of the Corporation may vote such shares by any general partner or by proxy appointed by any general partner.
(d)
Shares standing in the name of a deceased person may be voted by the executor or administrator of such deceased person, either in
person or by proxy. Shares standing in the name of a guardian, conservator or trustee may be voted by such fiduciary, either in person or by proxy, but no
such fiduciary shall be entitled to vote shares held in such fiduciary capacity without a transfer of such shares into the name of such fiduciary. Shares
standing in the name of a receiver may be voted by such receiver. A stockholder whose shares are pledged shall be entitled to vote such shares, unless in the
transfer by the pledgor on the books of the Corporation, he has expressly empowered the pledgee to vote thereon, in which case only the pledgee, or his
proxy, may represent the stock and vote thereon.
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Section 8. Adjournment. Except as otherwise provided by law or by the Certificate of Incorporation, the presiding officer of any meeting or the
holders of a majority of the shares of stock of the Corporation entitled to vote at such meeting, present in person or represented by proxy, whether a quorum is
present, shall have the power to adjourn the meeting from time to time, without notice other than announcement at the meeting. At any such adjourned
meeting at which a quorum shall be present any action may be taken that could have been taken at the meeting originally called; provided, that if the
adjournment is for more than thirty days or if after the adjournment a new record date is fixed for the adjourned meeting, a notice of the adjourned meeting
shall be given to each stockholder of record entitled to vote at the adjourned meeting.
Section 9. Nominations and Proposals for Annual Meetings of Stockholders.
(a )
Nominations of persons for election to the Board of Directors of the Corporation and the proposal of business to be considered by
the stockholders may be made at an annual meeting of stockholders (i) pursuant to the Corporation’s notice of meeting, (ii) by or at the direction of the Board
of Directors, or (iii) by any stockholder of the Corporation who (A) was a stockholder of record at the time of giving of the notice provided for in this Section
9 and at the time of the annual meeting, (B) is entitled to vote with respect to such matter at the meeting, and (C) complies with the notice procedures set forth
in this Section 9. At any annual meeting of stockholders, the presiding officer of such meeting may announce the nominations and other business to be
considered which are set forth in the Corporation’s notice of meeting and proxy statement and, by virtue thereof, such nominations and other business so
announced shall be properly before such meeting and may be considered and voted upon by the stockholders of the Corporation entitled to vote thereat
without further requirement of nomination, motion or second.
(b)
For nominations or other business to be properly brought before an annual meeting by a stockholder pursuant to clause (iii) of
Paragraph (a) of this Section 9, the stockholder making such nominations or proposing such other business must theretofore have given timely notice thereof
in writing to the Secretary of the Corporation and such other business must otherwise be a proper matter for stockholder action. To be timely, a stockholder’s
notice shall be delivered to the Secretary at the principal executive offices of the Corporation not later than the close of business on the 60th day nor earlier
than the close of business on the 90th day prior to the first anniversary of the preceding year’s annual meeting; provided, however, that in the event that the
date of the annual meeting is more than 30 days before or more than 60 days after such anniversary date, notice by the stockholder to be timely must be so
delivered not earlier than the close of business on the 90th day prior to such annual meeting and not later than the close of business on the later of the 60th
day prior to such annual meeting or the 10th day following the day on which public announcement of the date of such meeting is first made by the
Corporation. In no event shall the public announcement of an adjournment of an annual meeting commence a new time period for the giving of a
stockholder’s notice as described above. To be in proper form, a stockholder’s notice to the Secretary must:
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( i )
set forth, as to the stockholder giving the notice and the beneficial owner, if any, on whose behalf the nomination or
proposal is made (A) the name and address of such stockholder, as they appear on the Corporation’s books, and of such beneficial owner, if
any, (B) the class or series and number of shares of the Corporation that are owned beneficially and of record by such stockholder and such
beneficial owner, if any, as of the date of such notice (which information shall be supplemented by such stockholder and beneficial owner
not later than 10 days after the record date for the meeting to disclose such ownership as of the record date), and (C) any other information
relating to such stockholder and beneficial owner that would be required to be disclosed in a proxy statement or other filings required to be
made in connection with solicitations of proxies for, as applicable, the proposal and/or for the election of directors in a contested election
pursuant to Section 14 of the Securities Exchange Act of 1934, as amended, and the rules and regulations promulgated thereunder (the
“Exchange Act”);
(i i )
if the notice relates to any business other than the nomination of a director that the stockholder proposes to bring before
the meeting, set forth (A) a brief description of the business desired to be brought before the meeting, the reasons for conducting such
business at the meeting and any material interest of such stockholder and beneficial owner, if any, in such business, and (B) a description of
all agreements, arrangements and understandings between such stockholder and beneficial owner and any other person or persons
(including their names) in connection with the proposal of such business by such stockholder;
(iii)
set forth, as to each person, if any, whom the stockholder proposes to nominate for election or reelection as a director (A)
all information relating to such person that would be required to be disclosed in a proxy statement or other filings required to be made in
connection with solicitations of proxies for election of directors in a contested election pursuant to Section 14 of 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) and (B)
a description of all direct and indirect compensation, reimbursement or indemnification, and other monetary agreements, arrangements and
understandings during the past three years, and any other relationships, between or among such stockholder and beneficial owner, if any,
and their respective affiliates and associates, or others acting in concert therewith, or any other person or entity other than the Corporation
in each case in connection with candidacy or service or action as a director of the Corporation as set forth in Article I, Section 13(c) on the
one hand, and each proposed nominee, and his or her respective affiliates and associates, or others acting on concert therewith, on the other
hand, including, without limitation all information that would be required to be disclosed pursuant to Rule 404 promulgated under
Regulation S-K if the stockholder making the nomination and any beneficial owner on whose behalf the nomination is made, if any, or any
affiliate or associate thereof or person acting in concert therewith, were the “registrant” for purposes of such rule and the nominee were a
director or executive officer of such registrant; and
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(iv)
with respect to each nominee for election or reelection to the Board of Directors, include the completed and signed
questionnaire, representation and agreement required by Section 13 of this Article I. The Corporation may require any proposed nominee to
furnish such other information as may reasonably be required by the Corporation to determine the eligibility of such proposed nominee to
serve as an independent director of the Corporation or that could be material to a reasonable stockholder’s understanding of the
independence, or lack thereof, of such nominee.
(c)
Notwithstanding anything in the second sentence of Paragraph (b) of this Section 9 to the contrary, in the event that the number of
directors to be elected to the Board of Directors of the Corporation at an annual meeting is increased, whether by increase in the size of the Board of Directors,
or by any vacancy in the Board of Directors to be filled at such annual meeting, and there is no public announcement by the Corporation naming all of the
nominees for director or specifying the size of the increased Board of Directors at least 70 days prior to the first anniversary of the preceding year’s annual
meeting, a stockholder’s notice required by this Section 9 shall also be considered timely, but only with respect to nominees for such vacant positions and for
any new positions created by such increase, if it shall be delivered to the Secretary at the principal executive offices of the Corporation not later than the
close of business on the 10th day following the day on which such public announcement is first made by the Corporation.
Section 10. Special Meetings of Stockholders. 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 of 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 (a) by or at the direction of the Board of
Directors or (b) provided that the Board of Directors has determined that directors shall be elected at such meeting, by any stockholder of the Corporation
who (i) is a stockholder of record at the time of giving of notice provided for in this Section 10 and at the time of the special meeting, (ii) is entitled to vote at
the meeting and (iii) complies with the notice procedures set forth in this Section 10. 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 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 (b) of Section 9 of this
Article I (including the completed and signed questionnaire, representation and agreement required by Section 13 of this Article I) shall be delivered to the
Secretary at the principal executive offices of the Corporation not earlier than the close of business on the 90th day prior to such special meeting and not later
than the close of business on the later of the 60th day prior to such special meeting or the 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 of a special meeting commence a new time period for the giving of a stockholder’s notice as described above.
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Section 11. General.
(a)
Only such persons who are nominated in accordance with the procedures set forth in Sections 9 and 10 of this Article I shall be
eligible to serve as directors and only such business shall be conducted at a meeting of stockholders as shall have been brought before the meeting in
accordance with the procedures set forth therein. Except as otherwise provided by law, the Certificate of Incorporation or these Bylaws, the presiding officer
of the meeting shall have the power and duty to determine whether a nomination or any business proposed to be brought before the meeting was made or
proposed, as the case may be, in accordance with the procedures set forth in these Bylaws, and if any proposed nomination or business is not in compliance
with these Bylaws, to declare that such defective proposal shall be disregarded.
(b )
For purposes of Sections 9 and 10 of this Article I, “public announcement” shall mean disclosure in a press release reported by the
Dow Jones News Services, Associated Press, Reuters 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.
( c )
Notwithstanding the provisions of Sections 9, 10 and 11 of this Article I, 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 herein. Nothing in these Bylaws shall be
deemed to affect any rights (i) of stockholders to request inclusion of proposals in the Corporation’s proxy statement pursuant to Rule 14a-8 under the
Exchange Act or (ii) of the holders of any class or series of Preferred Stock of the Corporation if and to the extent provided under law, the Certificate of
Incorporation or these Bylaws.
Section 12. Required Vote for Directors.
(a )
Majority Vote. Each director to be elected by stockholders shall be elected by the vote of the majority of the votes cast at any
meeting for the election of directors at which a quorum is present. For purposes of this Section 12, a majority of votes cast shall mean that the number of
shares voted “for” a director’s election exceeds 50% of the number of votes cast with respect to that director’s election. Votes cast shall include votes to
withhold authority in each case and exclude abstentions with respect to that director’s election. Notwithstanding the foregoing, in the event of a contested
election of directors, directors shall be elected by the vote of a plurality of the votes cast at any meeting for the election of directors at which a quorum is
present. For purposes of this Bylaw, a contested election shall mean any election of directors in which the number of candidates for election as directors
exceeds the number of directors to be elected.
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( b )
Resignation. If a nominee for director who is an incumbent director is not elected and no successor has been elected at such
meeting, the director shall promptly tender his or her resignation to the Board of Directors. The Nominating/Governance Committee shall make a
recommendation to the Board of Directors as to whether to accept or reject the tendered resignation, or whether other action should be taken. The Board of
Directors shall act on the tendered resignation, taking into account the Nominating/Governance Committee’s recommendation, and publicly disclose (by a
press release, a filing with the Securities and Exchange Commission or other broadly disseminated means of communication) its decision regarding the
tendered resignation and the rationale behind the Board’s decision within 90 days from the date of the certification of the election results. The
Nominating/Governance Committee in making its recommendation, and the Board of Directors in making its decision, may each consider any factors or other
information that it considers appropriate and relevant. The director who tenders his or her resignation shall not participate in the recommendation of the
Nominating/Governance Committee or the decision of the Board of Directors with respect to his or her resignation. If such incumbent director’s resignation is
not accepted by the Board of Directors, such director shall continue to serve until the next annual meeting and until his or her successor is duly elected, or his
or her earlier resignation or removal. If a director’s resignation is accepted by the Board of Directors pursuant to this Section 12, or if a nominee for director is
not elected and the nominee is not an incumbent director, then the Board of Directors, in its sole discretion, may fill any resulting vacancy pursuant to the
provisions of Section 2 of Article II or may decrease the size of the Board of Directors pursuant to the provisions of Section 1 of Article II of these Bylaws.
Section 13. Submission of Questionnaire, Representation and Agreement . To be eligible to be a nominee for election or reelection as a director of
the Corporation, a person must deliver (in accordance with the time periods prescribed for delivery of notice under Sections 9 and 10 above) to the Secretary
of the Corporation at the principal executive offices of the Corporation a written and signed questionnaire (in the form customarily used by the Corporation
for its directors) with respect to the background and qualification of such person 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 person:
(a)

will abide by the requirements of Section 12 of this Article I,

(b )
is not and will not become a party to (i) any agreement, arrangement or understanding with, and has not given any commitment or
assurance to, any person or entity as to how such person, 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 (ii) any Voting Commitment that could limit or interfere with such persons’ ability to
comply, if elected as a director of the Corporation, with such person’s fiduciary duties under applicable law,
( c )
except as disclosed in writing pursuant to Article I, Section 9(b)(iii), (i) 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, and has not received any such compensation or other payment from any person or entity other than the Corporation, in each case in
connection with candidacy or service or action as a director of the Corporation, and (ii) has not received any such compensation or other payment from any
person or entity other than the Corporation in connection with candidacy or service as a director of the Corporation, and
(d )
in such person’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, conflict of interest,
confidentiality and stock ownership and trading policies and guidelines of the Corporation.
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Section 14. Written Consent in Lieu of Meeting Not Permitted . In accordance with Section 6 of the Certificate of Incorporation, the stockholders
shall not be entitled to consent to corporate action in writing without a meeting.
ARTICLE II
BOARD OF DIRECTORS
Section 1. Management, Number, Composition. The business and affairs of the Corporation shall be managed by or under the direction of the Board
of Directors. The number of directors shall be fixed in such manner as may be determined by the vote of not less than a majority of the directors then in office,
but shall not be less than three (3) nor more than thirteen (13) directors. The directors shall be elected at the annual meeting of stockholders or at a special
meeting of the stockholders called for such purpose, except as provided in Section 2 of this Article II. Each director shall hold office until the next annual
meeting of stockholders and until his successor is duly elected and shall qualify, or until his earlier death, resignation or removal. A director need not be a
resident of the State of Delaware or a stockholder of the Corporation.
Section 2. Vacancy. Any vacancy in the Board of Directors, including vacancies resulting from an increase in the number of directors, shall be filled
by a majority of the remaining members of the Board, though less than a quorum. When newly created directorships are filled by the Board of Directors, such
additional directors shall not be assigned to a director class until the next annual meeting of stockholders. Subject to the foregoing, directors elected to fill a
vacancy shall hold office for a term expiring at the annual meeting at which the term of the class to which they shall have been elected expires.
Section 3. Resignation. Any director may resign at any time by written notice to the Corporation. Any such resignation shall take effect at the date
of receipt of such notice or at any later time specified therein, and, unless otherwise specified therein, the acceptance of such resignation shall not be
necessary to make it effective.
Section 4. Regular Meetings. Regular meetings of the Board of Directors shall be held at such place or places within or without the State of
Delaware, at such hour and on such day as may be fixed by resolution of the Board of Directors, without further notice of such meetings. The time or place of
holding regular meetings of the Board of Directors may be changed by the Chairman of the Board or the Chief Executive Officer by giving written notice
thereof as provided in Section 6 of this Article II.
Section 5. Special Meetings. Special meetings of the Board of Directors shall be held, whenever called by the Chairman of the Board or the Chief
Executive Officer, by a majority of the Board of Directors or by resolution adopted by the Board of Directors, at such place or places within or without the
State of Delaware as may be stated in the notice of the meeting.
Section 6. Notice. Written notice of the time and place of all special meetings of the Board of Directors and written notice of any change in the time
or place of holding the regular meetings of the Board of Directors, shall be given to each director either personally or by mail, telephone, express delivery
service, facsimile, telex, electronic transmission or similar means of communication at least one day before the date of the meeting; provided, however, that
notice of any meeting need not be given to any director if waived by him in writing, or if he shall be present at such meeting.
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Section 7. Quorum, Majority Vote, Participation . A majority of the directors in office shall constitute a quorum of the Board of Directors for the
transaction of business; but a lesser number may adjourn from day to day until a quorum is present. The directors present at a duly organized meeting may
continue to transact business until adjournment, notwithstanding the withdrawal of enough directors to leave less than a quorum, provided however, that
such remaining directors constitute not less than one-third of the total number of directors. Except as otherwise provided by law or in these Bylaws, all
questions shall be decided by the vote of a majority of the directors present. Directors may participate in any meeting of the directors, and members of any
committee of directors may participate in any meeting of such committee, by means of conference telephone or similar communications equipment by means
of which all persons participating in such meeting can hear each other, and such participation shall constitute presence in person at any such meeting.
Section 8. Written Consent in Lieu of Meeting . Any action which may be taken at a meeting of the directors or members of any committee of
directors may be taken without a meeting if a consent in writing setting forth the action so taken shall be signed by all of the directors or members of such
committee of directors, as the case may be, and shall be filed with the Secretary.
Section 9. Compensation. Directors shall be entitled to such compensation for their services as may be approved by the Board of Directors,
including, if so approved by resolution of the Board of Directors, a fixed sum and expenses of attendance, if any, for attendance at each regular or special
meeting of the Board of Directors or any meeting of a committee of directors. No provision of these Bylaws shall be construed to preclude any director from
serving the Corporation in any other capacity and receiving compensation therefor.
Section 10. Removal. Any director, or the entire Board of Directors, may be removed from office at any time, but only for cause and only by the
affirmative vote of the holders of at least 60 percent of the voting power of all of the then-outstanding shares of voting stock, voting together as a single class.
ARTICLE III
COMMITTEES OF DIRECTORS
Section 1. Committees. The Board of Directors may, by resolution adopted by a majority of the whole Board, designate one or more committees of
the Board as they shall so determine. The Board, by resolution adopted by a majority of the whole Board, shall designate an Audit Committee, a
Compensation Committee and a Nominating/Governance Committee. Each of the Audit Committee, Compensation Committee, Nominating/Governance
Committee, and any other committee created by the Board shall adopt and publish a written charter describing the committee’s duties and responsibilities in
accordance with applicable securities laws, the requirements of any exchange on which the Corporation’s common stock is listed and the resolutions adopted
by the Board applicable to such committee. Any committee of the Board designated by the Board of Directors shall consist of one or more of the directors of
the Corporation.
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Section 2. Authority. Any committee of the Board designated by the Board of Directors shall have and may, except as otherwise limited by statute,
the Certificate of Incorporation or these Bylaws, exercise such powers and authority of the Board of Directors in the management of the business of the
Corporation as may be provided in the resolution adopted by the Board of Directors designating such committee of the Board of Directors and in the
committee’s charter (if the committee has adopted a charter). Each committee of the Board of Directors may authorize the seal of the Corporation to be affixed
to all papers that may require it. The Board of Directors may designate one or more directors as alternate members of any committee of the Board of Directors
who may replace any absent or disqualified member at any meeting of such committee. In the absence or disqualification of any member of such committee or
committees, the member or members thereof present at any meeting and not disqualified from voting, whether or not such member or members constitute a
quorum, may unanimously appoint another member of the Board of Directors to act at the meeting in the place of any such absent or disqualified member.
Section 3. Audit Committee. The Audit Committee shall have the powers, duties and responsibilities set forth in its charter.
Section 4. Compensation Committee. The Compensation Committee shall review the Corporation’s compensation policies and programs and assist
the Board with its responsibilities relating to compensation of the Corporation’s executives and directors, and shall otherwise have the powers, duties and
responsibilities set forth in its charter. The Compensation Committee may also delegate to the Chief Executive Officer or such other executive officer as the
Compensation Committee may determine the authority to approve and cause to be placed into effect amendments to employee benefit plans deemed
necessary or appropriate in order to comply with any applicable federal or state statute or regulation or otherwise deemed advisable by the Chief Executive
Officer or such other executive officer as the Compensation Committee may determine, provided however, that each such amendment or related series of
amendments so approved shall involve costs to the Corporation not exceeding the expenditure approval authority of the Chief Executive Officer as
established from time to time by the Board, and provided further, that neither the Chief Executive Officer nor any such other executive officer shall have the
authority to approve any such amendment if such amendment would (a) materially increase the benefits accruing to participants under such plan, (b)
materially modify the requirements for eligibility for participation in such plan, (c) increase the securities issuable under such plan or (d) require stockholder
approval under any provision of the Certificate of Incorporation, these Bylaws, or any federal or state statute or regulation or the rules of the NASDAQ Stock
Market.
Section 5. Nominating/Governance Committee. The Nominating/Governance Committee shall have the powers, duties and responsibilities set forth
in its charter.
Section 6. Minutes. Each committee of directors shall keep regular minutes of its proceedings and report the same to the Board of Directors when
required.
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Section 7. Compensation. Members of special or standing committees of the Board shall be entitled to receive such compensation for serving on
such committees as the Board of Directors shall determine.
ARTICLE IV
CHAIRMAN OF THE BOARD
The Chairman of the Board of Directors, if there be one, shall be elected from among the directors, shall have the power to preside at all
meetings of the Board of Directors and to sign (together with the Secretary or an Assistant Secretary) certificates for shares of the Corporation, and shall have
such other powers and shall be subject to such other duties as the Board of Directors may from time to time prescribe.
ARTICLE V
OFFICERS
Section 1. Officers. The officers of the Corporation shall consist of a Chief Executive Officer, a President, one or more Vice Presidents, any one or
more of which may be designated an Executive Vice President or a Senior Vice President, a Secretary, and a Treasurer. The Board of Directors may appoint
such other officers and agents, including Assistant Vice Presidents, Assistant Secretaries and Assistant Treasurers, as it shall deem necessary, who shall hold
their offices for such terms and shall exercise such powers and perform such duties as shall be determined by the Board of Directors. Any two or more offices
may be held by the same person.
Section 2. Election of Officers. The officers of the Corporation shall be elected annually by the Board of Directors at a regular meeting of the Board
of Directors held immediately prior to, or immediately following, the annual meeting of stockholders, or as soon thereafter as conveniently possible. Each
officer shall hold office until his successor shall have been chosen and shall have qualified or until his death or the effective date of his resignation or
removal.
Section 3. Removal. Any officer or agent elected or appointed by the Board of Directors may be removed without cause by the Board of Directors
whenever, in its judgment, the best interests of the Corporation shall be served thereby, but such removal shall be without prejudice to the contractual rights,
if any, of the person so removed. Any officer may resign at any time by giving written notice to the Corporation. Any such resignation shall take effect at the
date of the receipt of such notice or at any later time specified therein, and unless otherwise specified therein, the acceptance of such resignation shall not be
necessary to make it effective.
Section 4. Vacancy. Any vacancy occurring in any office of the Corporation by death, resignation, removal or otherwise, may be filled by the Board
of Directors for the unexpired portion of the term.
Section 5. Salary. The salaries of all officers and agents of the Corporation shall be fixed by the Board of Directors or pursuant to its direction, and
no officer shall be prevented from receiving such salary by reason of his also being a director.
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Section 6. Authority. The Chief Executive Officer, the President and each Vice President shall have authority to sign any deeds, bonds, mortgages,
guarantees, indemnities, contracts, agreements, checks, notes, drafts, documents or other instruments authorized to be executed by the Board of Directors or
any duly authorized committee thereof, or if so authorized in any approval authority policy or procedure adopted by or at the direction of the Board of
Directors, or if not inconsistent with the Certificate of Incorporation, these Bylaws, any action of the Board of Directors or any duly authorized committee
thereof or any such policy or procedure, and, together with the Secretary or any other officer of the Corporation thereunto authorized by the Board of
Directors, may sign any certificates for shares of the Corporation which the Board of Directors has authorized to be issued, except in cases where the signing
and execution of any such instrument or certificate has been expressly delegated by these Bylaws or by the Board of Directors to some other officer or agent
of the Corporation or shall be required by law to be otherwise executed.
Section 7. Chief Executive Officer. The Chief Executive Officer shall serve as general manager of the business and affairs of the Corporation and
shall report directly to the Board of Directors, with all other officers, officials, employees and agents reporting directly or indirectly to him. The Chief
Executive Officer shall preside at all meetings of the stockholders. In the absence of the Chairman of the Board, or if there is no Chairman of the Board, the
Chief Executive Officer shall also preside at all meetings of the Board of Directors unless the Board of Directors shall have chosen another presiding officer.
The Chief Executive Officer shall formulate and submit to the Board of Directors matters of general policy for the Corporation; he shall keep the Board of
Directors fully informed and shall consult with them concerning the business of the Corporation. Subject to the supervision, approval and review of his
actions by the Board of Directors, the Chief Executive Officer shall have authority to cause the employment or appointment of and the discharge of assistant
officers, employees and agents of the Corporation, and to fix their compensation; and to suspend for cause, pending final action by the Board of Directors,
any officer subordinate to the Chief Executive Officer. The Chief Executive Officer shall vote, or give a proxy to any other officer of the Corporation to vote,
all shares of stock of any other corporation (or any partnership or other interest in any partnership or other enterprise) standing in the name of the
Corporation, and in general he shall perform all other duties normally incident to such office and such other duties as may be prescribed from time to time by
the Board of Directors. The Chief Executive Officer shall designate the person or persons who shall exercise his powers and perform his duties in his absence
or disability and the absence or disability of the President.
Section 8. President. The President shall in general supervise and control the business operations of the Corporation subject to the control of the
Board of Directors and Chief Executive Officer. In the absence of the Chairman of the Board and the Chief Executive Officer, the President shall preside at all
meetings of the Board of Directors and, in the absence of the Chief Executive Officer, he shall preside at all meetings of the stockholders of the Corporation,
unless in either case the Board of Directors shall have chosen another presiding officer. He shall keep the Chief Executive Officer fully informed and shall
consult with him concerning the business of the Corporation. He shall perform all other duties normally incident to such office and such other duties as may
be prescribed from time to time by the Board of Directors or the Chief Executive Officer. In the absence or disability of the Chief Executive Officer, the
President shall exercise the powers and perform the duties of the Chief Executive Officer, unless such authority shall have been designated by the Board of
Directors or Chief Executive Officer to another person.
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Section 9. Vice Presidents. The Vice Presidents shall perform all duties normally incident to such office and such other duties as may be prescribed
from time to time by the Board of Directors, the Chief Executive Officer or the President.
Section 10. Secretary. The Secretary shall attend, and record and have custody of, the minutes of the meetings of the stockholders, the Board of
Directors and committees of directors; see that all notices are duly given in accordance with the provisions of these Bylaws and as required by law; be
custodian of the corporate records and of the seal of the Corporation; sign with the Chairman of the Board, the President or a Vice President, certificates for
shares of the Corporation, the issue of which shall have been authorized by resolution of the Board of Directors; and in general, perform all duties normally
incident to such office and such other duties as may be prescribed from time to time by the Board of Directors, the Chief Executive Officer or the President.
Section 11. Treasurer. The Treasurer shall have charge and custody of and be responsible for all funds of the Corporation; and in general, perform all
the duties incident to such office and such other duties as may be prescribed from time to time by the Board of Directors, the Chief Executive Officer or the
President.
ARTICLE VI
SEAL
The seal of the Corporation shall be in such form as the Board of Directors shall prescribe.
ARTICLE VII
CERTIFICATES OF STOCK
Section 1. Shares of Stock. The shares of stock of the Corporation shall be represented by certificates of stock, provided, however, that the Board of
Directors may provide by resolution or resolutions that some or all of any or all classes or series of the Corporation’s stock may be uncertificated shares.
Owners of shares of the stock of the Corporation shall be recorded in the share transfer records of the Corporation and ownership of such shares shall be
evidenced by a certificate or book entry notation in the share transfer records of the Corporation. Any certificates representing shares of stock of the
Corporation shall be signed by the Chairman of the Board, the President or such Vice President or other officer as may be designated by the Board of
Directors, and countersigned by the Secretary or an Assistant Secretary, and if such certificates of stock are signed or countersigned by a transfer agent other
than the Corporation, or by a registrar other than the Corporation, such signature of the Chairman of the Board, President, Vice President, or other officer, and
such countersignature of the Secretary or an Assistant Secretary, or any of them, may be executed in facsimile, engraved or printed. In case any officer who
has signed or whose facsimile signature has been placed upon any share certificate shall have ceased to be such officer because of death, resignation or
otherwise before the certificate is issued, it may be issued by the Corporation with the same effect as if the officer had not ceased to be such at the date of its
issuance. Said certificate of stock shall be in such form as the Board of Directors may from time to time prescribe.
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Section 2. Transfers of Stock. Shares of stock of the Corporation shall be transferable in the manner prescribed by applicable law and in these
Bylaws. Transfers of shares of stock shall be made on the books of the Corporation, and in the case of certificated shares of stock, only by the person named in
the certificate or by such person’s attorney lawfully constituted in writing and upon the surrender of the certificate therefor, properly endorsed for transfer and
payment of all necessary transfer taxes; or, in the case of uncertificated shares of stock, upon receipt of proper transfer instructions from the registered holder
of the shares or by such person’s attorney lawfully constituted in writing, and upon payment of all necessary transfer taxes and compliance with appropriate
procedures for transferring shares in uncertificated form; provided, however, that such surrender and endorsement, compliance or payment of taxes shall not
be required in any case in which the officers of the Corporation shall determine to waive such requirement. With respect to certificated shares of stock, every
certificate exchanged, returned or surrendered to the Corporation shall be marked “Cancelled,” with the date of cancellation, by the Secretary or Assistant
Secretary of the Corporation or the transfer agent thereof. No transfer of stock shall be valid as against the Corporation for any purpose until it shall have been
entered in the stock records of the Corporation by an entry showing from and to whom transferred. Without limiting the foregoing, the Corporation shall be
entitled to recognize and enforce any lawful restriction on transfer.
ARTICLE VIII
INDEMNIFICATION
Section 1. Each director or officer of the Corporation who was or is made a party or is threatened to be made a party to or is involved in any
threatened, pending or completed action, suit or proceeding, whether civil, criminal, administrative or investigative (hereinafter a “proceeding”), by reason of
the fact that he, or a person of whom he is the legal representative, is or was a director or officer of the Corporation or is or was serving at the request of the
Corporation as a director, officer, employee or agent of another corporation or of a partnership, joint venture, trust, non-profit or charitable organization, or
other enterprise, including service with respect to employee benefit plans, whether the basis of such proceeding is alleged action in an official capacity while
serving as a director, officer, employee or agent, shall be indemnified and held harmless by the Corporation to the fullest extent authorized by the DGCL (but,
in the case of any amendment thereto, only to the extent that such amendment permits the Corporation to provide broader indemnification rights than said
law permitted the Corporation to provide prior to such amendment), against all expenses (including attorneys’ fees), judgments, fines and amounts paid in
settlement actually and reasonably incurred by such person in connection therewith and such indemnification shall continue as to a person who has ceased to
be a director, officer, employee or agent and shall inure to the benefit of his heirs, executors and administrators. The right to indemnification conferred in this
Section shall be a contract right and shall include the right to be paid by the Corporation the expenses incurred in defending any such proceeding in advance
of its final disposition; provided, however, that, if the DGCL requires, the payment of such expenses incurred by a director or officer in his capacity as a
director or officer (but not in any other capacity in which service was or is rendered by such person while a director or officer, including, without limitation,
service with respect to an employee benefit plan) in advance of the final disposition of a proceeding shall be made only upon delivery to the Corporation of
an undertaking, by or on behalf of such director or officer, to repay all amounts so advanced if it shall ultimately be determined that such director or officer is
not entitled to be indemnified under the applicable provisions of the DGCL. The Corporation may, by action of its Board of Directors or as required pursuant
to the Certificate of Incorporation, provide indemnification to employees and agents of the Corporation with the same scope and effect as the foregoing
indemnification of directors and officers.
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Section 2. The indemnification and advancement of expenses provided herein shall not be deemed exclusive of any other rights to which those
seeking indemnification or advancement of expenses may be entitled under any agreement, vote of stockholders, vote of disinterested directors, insurance
arrangement or otherwise, both as to action in his official capacity and as to action in another capacity or holding such office.
ARTICLE IX
AMENDMENTS
These Bylaws may be altered, amended, added to or repealed by the Board of Directors, acting by a majority vote of the members of the
Board of Directors in office, or by the stockholders having voting power with respect thereto, provided that in the case of amendments by stockholders, the
affirmative vote of the holders of at least 66⅔ percent of the voting power of the then outstanding voting stock, voting together as a single class, shall be
required to alter, amend or repeal Article I, Section 2 (Calling of Special Meetings), Article I, Section 14 (Written Consent in Lieu of Meeting Not Permitted),
Article II, Section 1 (Management, Composition, Classification), Article II, Section 2 (Vacancy), Article II, Section 10 (Removal), Article VIII
(Indemnification) or this Article IX (Amendments) of the Bylaws.
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Exhibit 10.1
PLX PHARMA INC.
2015 OMNIBUS INCENTIVE PLAN
ARTICLE 1
PURPOSE
The purpose of the Plan is to attract and retain the services of employees and non-employee directors, to provide them with a proprietary interest in the
Company, and to motivate them using stock-based and cash incentives linked to short-term and long-range performance goals and the interests of the
Company’s stockholders.
ARTICLE 2
DEFINITIONS
For the purpose of the Plan, unless the context requires otherwise, the following terms shall have the meanings indicated:
2.1.

“Award” means the grant of any Incentive Stock Option, Non-qualified Stock Option, SAR, Restricted Stock, Restricted Stock Unit, Stock Unit,
Performance Share, Performance Unit, Performance Cash, Dividend Equivalent or any other right or interest relating to stock or cash incentive,
whether granted singly, in combination or in tandem to a Participant under the Plan (each individually referred to herein as an “Incentive”). “Award”
also means any annual incentive cash bonus award made under the Plan pursuant to applicable guidelines.

2.2.

“Award Agreement” means a written agreement between a Participant and the Company, which evidences the grant of an Award and contains the
terms, conditions, restrictions and limitations applicable to the Award, including, but not limited to, the provisions governing vesting,
exercisability, payment, forfeiture, and termination of employment, all or some of which may be incorporated by reference into one or more other
documents delivered or otherwise made available to a Participant in connection with an Award.

2.3.

“Award Period” means the period during which one or more Incentives granted under an Award may be exercised or earned.

2.4.

“Board” means the board of directors of the Company.

2.5.

“Code” means the Internal Revenue Code of 1986, as amended, together with the published rulings, regulations, and interpretations promulgated
thereunder.

2.6.

“Committee” means the Compensation Committee of the Board or such other Committee appointed or designated by the Board to administer the
Plan in accordance with Article 3 of this Plan that consists of two or more “outside directors” as described under Treasury Regulation §1.162-27(e)
(3).

2.7.

“Common Stock” means the Company’s $0.01 par value common stock, which the Company is currently authorized to issue or may in the future be
authorized to issue.

2.8.

“Company” means PLx Pharma Inc., a Delaware corporation, and any successor entity.

2.9.

“Covered Participant” means a Participant who is a “covered employee” as defined in Section 162(m)(3) of the Code, and any individual the
Committee determines should be treated as such a covered employee.

2.10.

“Date of Grant” means the effective date on which an Award is made to a Participant as set forth in the applicable Award Agreement.

2.11.

“Dividend Equivalent” means an Award, designated as a Dividend Equivalent, granted to Participants pursuant to Section 6.8 hereof, or in
conjunction with other Awards, the value of which is determined, in whole or in part, by the value of payments tied to or based on the payment of
dividends to holders of Common Stock and may be conditioned on the attainment of Performance Goals in a manner deemed appropriate by the
Committee and described in the Award Agreement.

2.12.

“Employee” means common law employee (as defined in accordance with the Regulations and Revenue Rulings then applicable under Section
3401(c) of the Code) of the Company or any Subsidiary.

2.13.

“Exchange Act” means the Securities Exchange Act of 1934, as amended.

2.14.

“Fair Market Value” of a share of Common Stock is the mean of the highest and lowest prices per share on NASDAQ on the pertinent date, or in the
absence of reported sales on such day, then on the next following day for which sales were reported.

2.15.

“Incentive” means an Award under the Plan as defined by Section 2.1 of Article 2.

2.16.

“Incentive Stock Option” or “ISO” means an incentive stock option within the meaning of Section 422 of the Code, granted pursuant to this Plan.

2.17.

“Limited SAR” or “Limited Stock Appreciation Right” means an Award designated as an SAR as defined in this Article 2, which is granted with
certain limiting features as determined by the Committee and as set forth in the Award Agreement at the time of grant.

2.18.

“NASDAQ” means the Nasdaq Stock Market.

2.19.

“Non-Employee Director” means a member of the Board who is not an Employee.

2.20.

“Non-qualified Stock Option” or “NQSO” means a stock option, granted pursuant to this Plan that is not intended to comply with the requirements
set forth in Section 422 of the Code.

2.21.

“Option Price” means the price which must be paid by a Participant upon exercise of a Stock Option to purchase a share of Common Stock.

2.22.

“Participant” shall mean an Employee or Non-Employee Director to whom an Award is granted under this Plan.

2.23.

“Performance Award” means an Award made pursuant to this Plan to a Participant that is subject to the attainment of one or more Performance Goals.
Performance Awards may be in the form of Performance Shares, Performance Units, Performance Cash, or Dividend Equivalents.

2.24.

“Performance Cash” means an Award, designated as Performance Cash and denominated in cash, granted to a Participant pursuant to Section 6.7
hereof, the value of which is conditioned, in whole or in part, by the attainment of Performance Goals in a manner deemed appropriate by the
Committee and described in the Award Agreement.
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2.25.

“Performance Criteria” or “Performance Goals” or “Performance Measures” mean the objectives established by the Committee for a Performance
Period, for the purpose of determining when an Award subject to such objectives is earned.

2.26.

“Performance Period” means the time period designated by the Committee during which performance goals must be met.

2.27.

“Performance Share” means an Award, designated as a Performance Share in the form of shares of Common Stock or other securities of the Company,
granted to a Participant pursuant to Section 6.7 hereof, the value of which is determined, in whole or in part, by the value of Common Stock and/or
conditioned on the attainment of Performance Goals in a manner deemed appropriate by the Committee and described in the Award Agreement.

2.28.

“Performance Unit” means an Award, designated as a Performance Unit, granted to a Participant pursuant to Section 6.7 hereof, the value of which is
determined, in whole or in part, by the attainment of Performance Goals in a manner deemed appropriate by the Committee and described in the
Award Agreement.

2.29.

“Person” shall mean any individual, corporation, partnership, association, joint-stock company, trust, unincorporated organization, government or
political subdivision thereof or other entity.

2.30.

“Plan” means the PLx Pharma Inc. 2015 Omnibus Incentive Plan, as amended from time to time.

2.31.

“Restricted Stock” means shares of Common Stock issued or transferred to a Participant pursuant to Section 6.4 of this Plan that are subject to
restrictions or limitations set forth in this Plan and in the related Award Agreement.

2.32.

“Restricted Stock Unit” means a fixed or variable dollar-denominated right to acquire Common Stock contingently awarded pursuant to Section 6.4
of the Plan that is subject to restrictions or limitations set forth in this Plan and in the related Award Agreement.

2.33.

“SAR” or “Stock Appreciation Right” means the right to receive a payment, in cash and/or Common Stock, equal to the excess of the Fair Market
Value of a specified number of shares of Common Stock on the date the SAR is exercised over the SAR Price for such shares, and may be granted as a
Limited SAR.

2.34.

“SAR Price” means the Fair Market Value of each share of Common Stock covered by a SAR, determined by the Committee on the Date of Grant of
the SAR.

2.35.

“SEC” shall mean the Securities and Exchange Commission.

2.36.

“Stock Option” means a Non-qualified Stock Option or an Incentive Stock Option.

2.37.

“Stock Unit Award” means awards of Common Stock or other awards pursuant to Section 6.8 hereof that are valued in whole or in part by reference
to, or are otherwise based on, shares of Common Stock or other securities of the Company.

2.38.

“Subsidiary” means any entity for which PLx Pharma Inc. is the ultimate parent company and in which all of the equity, partnership, member or
other interests are owned by PLx Pharma Inc. or another one of its Subsidiaries. “Subsidiaries” means more than one of any such entities.
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ARTICLE 3
ADMINISTRATION
3.1.

The Committee shall administer the Plan unless otherwise determined by the Board. The administering Committee shall consist of not fewer than
two persons. Any member of the Committee may be removed at any time, with or without cause, by resolution of the Board; and any vacancy
occurring in the membership of the Committee may be filled by appointment by the Board.

3.2.

The Committee shall select one of its members to act as its Chair. A majority of the Committee shall constitute a quorum, and the act of a majority of
the members of the Committee present at a meeting at which a quorum is present shall be the act of the Committee.

3.3.

The Committee shall determine and designate from time to time the eligible persons to whom Awards will be granted and shall set forth in each
related Award Agreement the Award Period, the Date of Grant, and such other terms and conditions as may be approved by the Committee not
inconsistent with the Plan. The Committee shall determine whether an Award shall include one type of Incentive, two or more Incentives granted in
combination, or two or more Incentives granted in tandem.

3.4.

The Committee, in its discretion, shall (i) interpret the Plan, (ii) prescribe, amend, and rescind any rules and regulations necessary or appropriate for
the administration of the Plan, and (iii) make such other determinations and take such other action as it deems necessary or advisable in the
administration of the Plan. Any interpretation, determination, or other action made or taken by the Committee shall be final, binding, and conclusive
on all interested parties.

3.5.

With respect to restrictions in the Plan that are based on the requirements of Rule 16b-3 under the Exchange Act, Section 422 of the Code, Section
162(m) of the Code, the rules of the NYSE or any exchange or inter-dealer quotation system upon which the Company’s securities are listed or
quoted, or any other applicable law, rule or restriction (collectively, “applicable law”), to the extent that any such restrictions are no longer required
by applicable law, the Committee shall have the sole discretion and authority to grant Awards that are not subject to such mandated restrictions
and/or to waive any such mandated restrictions with respect to outstanding Awards.
ARTICLE 4
ELIGIBILITY

Employees (including Employees who are also a director or an officer) and Non-Employee Directors are eligible to participate in the Plan. The Committee, in
its discretion, may grant, but shall not be required to grant, an Award to any Employee or Non-Employee Director. Awards may be granted by the Committee
at any time and from time to time selectively to one or more new Participants, or to then Participants, or to a greater or lesser number of Participants, and may
include or exclude previous Participants, all as the Committee shall determine. Except as may be required by the Plan, Awards need not be uniform.
ARTICLE 5
SHARES SUBJECT TO PLAN
5.1.
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Total Shares Available. Subject to adjustment as provided in Articles 14 and 15, the maximum number of shares of Common Stock that may be
delivered pursuant to Awards granted under the Plan (including Awards issued under the Plan in 2015) is initially 3,500,000 (the “Share Limit”).
The Share Limit shall automatically increase—on an annual basis, beginning on the first anniversary of the adoption of the Plan—by an amount
equal to 5% of the Share Limit in effect at the initial adoption of the Plan.

5.2.

Source of Shares. Shares to be issued may be made available from authorized but unissued Common Stock, Common Stock held by the Company in
its treasury, or Common Stock purchased by the Company on the open market or otherwise. During the term of this Plan, the Company will at all
times reserve and keep available a number of shares of Common Stock that shall be sufficient to satisfy the requirements of this Plan.

5.3.

Restoration and Retention of Shares (“Share Counting”). If any shares of Common Stock subject to an Award shall not be issued or transferred to a
Participant and shall cease to be issuable or transferable to a Participant because of the forfeiture, termination, expiration or cancellation, in whole or
in part, of such Award or for any other reason, or if any such shares shall, after issuance or transfer, be reacquired by the Company because of the
Participant’s failure to comply with the terms and conditions of an Award or for any other reason, the shares not so issued or transferred, or the shares
so reacquired by the Company, as the case may be, shall no longer be charged against the limitation provided for in Section 5.1 and may be used
thereafter for additional Awards under the Plan. The following additional parameters shall apply:

5.4.
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(a)

To the extent an Award under the Plan is settled or paid in cash, shares subject to such Award will not be considered to have been issued
and will not be applied against the maximum number of shares of Common Stock provided for in Section 5.1.

(b)

If an Award may be settled in shares of Common Stock or cash, such shares shall be deemed issued only when and to the extent that
settlement or payment is actually made in shares of Common Stock. To the extent an Award is settled or paid in cash, and not shares of
Common Stock, any shares previously reserved for issuance or transfer pursuant to such Award will again be deemed available for issuance
or transfer under the Plan, and the maximum number of shares of Common Stock that may be issued or transferred under the Plan shall be
reduced only by the number of shares actually issued and transferred to the Participant.

(c)

Notwithstanding the foregoing: (i) Shares withheld or tendered to pay withholding taxes or the exercise price of an Award shall not again
be available for the grant of Awards under the Plan, and (ii) the full number of Shares subject to a Stock Option or SAR granted that are
settled by the issuance of Shares shall be counted against the Shares authorized for issuance under this Plan, regardless of the number of
Shares actually issued upon the settlement of such Stock Option or SAR.

(d)

Any Shares repurchased by the Company on the open market using the proceeds from the exercise of an Award shall not increase the
number of Shares available for the future grant of Awards.

Uncertificated Shares. Shares issued under the Plan will be registered in uncertificated book-entry form (unless a holder of Common Stock requests a
certificate representing such holder’s shares of Common Stock). As a result, instead of receiving Common Stock certificates, holders of Common
Stock will receive account statements reflecting their ownership interest in shares of Common Stock. The book-entry shares will be held with the
Company’s transfer agent, which will serve as the record keeper for all shares of Common Stock being issued in connection with the Plan. Any
stockholder who wants to receive a physical certificate evidencing shares of Common Stock issued under the Plan will be able to obtain a certificate
by contacting the Company’s transfer agent.

ARTICLE 6
GRANT OF AWARDS
6.1.

6.2.

In General.
(a)

The grant of an Award shall be authorized by the Committee and may be evidenced by an Award Agreement setting forth the Incentive or
Incentives being granted, the total number of shares of Common Stock subject to the Incentive(s) or the value of the Performance Award (if
applicable), the Option Price (if applicable), the Award Period, the Date of Grant, and such other terms as are approved by the Committee
not inconsistent with the Plan. The Company may execute an Award Agreement with a Participant after the Committee approves the
issuance of an Award. Any Award granted pursuant to this Plan must be granted within 10 years of the date of adoption of this Plan or
within 10 years following the date upon which the Plan was last amended and approved by its stockholders. The grant of an Award to a
Participant shall not be deemed either to entitle the Participant to, or to disqualify the Participant from, receipt of any other Award under the
Plan.

(b)

If the Committee establishes a Date of Grant purchase price for an Award, the Participant must pay such purchase price within 30 days (or
such shorter period as the Committee may specify) after the Date of Grant.

Limitations on Awards.
(a)
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The Plan is subject to the following additional limitations:
(i)

The Option Price of Stock Options cannot be less than 100 percent of the Fair Market Value of a share of Common Stock on the
Date of Grant of the Stock Option.

(ii)

The SAR Price of a SAR cannot be less than 100 percent of the Fair Market Value of a share of Common Stock on the Date of Grant
of the SAR.

(iii)

Repricing of Stock Options and SAR’s or other downward adjustments in the Option Price or SAR Price of previously granted
Stock Options or SAR’s, respectively, are prohibited, except in connection with a corporate transaction involving the Company
such as any stock dividend, stock split, extraordinary cash dividend, recapitalization, reorganization, merger, consolidation, splitup, spin-off, combination, or exchange of shares, provided that the terms of outstanding Awards may not be amended without
stockholder approval to reduce the exercise price of outstanding Stock Options or SAR’s or cancel outstanding Stock Options or
SAR’s in exchange for cash, other awards or Stock Options or SAR’s having an exercise price that is less than the exercise price of
the original Stock Option or SAR.

(iv)

No Participant may receive during any calendar year (A) Stock Options or SARs covering an aggregate of more than 1,000,000
shares or (B) Awards that are intended to qualify for the exemption from the limitation on deductibility imposed by
Section 162(m) of the Code (other than Stock Options or SARs) covering an aggregate of more than 1,000,000 shares.

(v)

No Participant may receive during any calendar year Awards that are to be settled in cash covering an aggregate of more than
$5,000,000.

(b)

(vi)

The term of Awards may not exceed 10 years.

(vii)

Notwithstanding as otherwise provided in this Section 6.2, with respect to Incentive Stock Options (i) the term of an Incentive
Stock Option may not exceed 5 years and the Option Price cannot be less than 110 percent of the Fair Market Value of a share of
Common Stock on the Date of Grant if the individual who is granted to Incentive Stock Option, at the time such Option is granted,
owns stock possessing more than 10% of the total combined voting power of all classes of stock of the Company, and (ii) the
aggregate Fair Market Value of the Common Stock which is exercisable for the first time by an individual in one calendar year
under all Incentive Stock Options granted to such individual cannot exceed $100,000. To the extent an Option that is intended to
be an Incentive Stock Option does not satisfy the requirements of this Section 6.2(a)(vii), such Option will be treated as a Nonqualified Stock Option.

Limited SAR’s granted in tandem with Stock Options or other Awards shall not be counted towards the maximum individual grant
limitation set forth in this Section, as the Limited SAR will expire based on conditions described in Section 6.5(b), below.

6.3.

Rights as Stockholder. Except as provided in Section 6.4 and Section 6.8 of this Plan, until the issuance of the shares of Common Stock (as
evidenced by the appropriate entry on the books of the Company or its transfer agent), no right to vote or receive dividends or any other rights as a
stockholder of the Company shall exist with respect to such shares, notwithstanding the exercise of any Incentive or Award. No adjustment will be
made for a dividend or other rights for which the record date is prior to the date shares are issued, except as otherwise provided in this Plan.

6.4.

Restricted Stock/Restricted Stock Units. If Restricted Stock and/or Restricted Stock Units are granted to a Participant under an Award, the
Committee shall establish: (i) the number of shares of Restricted Stock and/or the number of Restricted Stock Units awarded, (ii) the price, if any, to
be paid by the Participant for such Restricted Stock and/or Restricted Stock Units, (iii) the time(s) within which such Award may be subject to
forfeiture, (iv) specified Performance Goals of the Company, a Subsidiary, any division thereof or any group of Employees of the Company, or other
criteria, if any, which the Committee determines must be met in order to remove any restrictions (including vesting) on such Award, and (v) all other
terms of the Restricted Stock and/or Restricted Stock Units, which shall be consistent with this Plan. The provisions of Restricted Stock and/or
Restricted Stock Units need not be the same with respect to each Participant.
(a)

Record of Shares. Each Participant who is awarded Restricted Stock shall be issued the number of shares of Common Stock specified in the
Award Agreement for such Restricted Stock, and such shares shall be recorded in the share transfer records of the Company and ownership
of such shares shall be evidenced by a book entry notation in the share transfer records of the Company’s transfer agent. Such shares shall
be registered in the name of the Participant, subject to any restrictions in effect for the Award.

(b)

Restrictions and Conditions. Shares of Restricted Stock and Restricted Stock Units shall be subject to the following restrictions and
conditions:
(i)
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Subject to the other provisions of this Plan and the terms of the particular Award Agreements, during such period as may be
determined by the Committee commencing on the Date of Grant (the “Restriction Period”), the Participant shall not be permitted
to sell, transfer, pledge or assign shares of Restricted Stock and/or Restricted Stock Units. Except with respect to issuances
hereunder representing no greater than five percent of the Share Limit, any Restricted Stock or Restricted Stock Units not granted
pursuant to a Performance Award shall have a minimum Restriction Period of three years from the Date of Grant, provided that the
Committee may provide for vesting on a pro rata basis or for earlier vesting upon such events as the Committee deems appropriate,
which shall be set forth in the applicable Award Agreement. Except for these limitations, the Committee may in its sole discretion,
remove any or all of the restrictions on such Restricted Stock and/or Restricted Stock Units whenever it may determine that, by
reason of changes in applicable laws or other changes in circumstances arising after the date of the Award, such action is
appropriate.

6.5.
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(ii)

Except as provided in subparagraph (i) above and Section 6.8(a) below and subject to the terms of a Participant’s Award
Agreement, the Participant shall have, with respect to his or her Restricted Stock, all of the rights of a stockholder of the Company,
including the right to vote the shares, and the right to receive any dividends thereon. Certificates or other evidence of ownership of
shares of Common Stock free of restriction under this Plan shall be delivered to the Participant promptly after, and only after, the
Restriction Period shall expire without forfeiture in respect of such shares of Common Stock. Each Participant, by his or her
acceptance of Restricted Stock, shall irrevocably grant to the Company a power of attorney to transfer any forfeited shares to the
Company and agrees to execute any documents requested by the Company in connection with such forfeiture and transfer.

(iii)

The Restriction Period of Restricted Stock and/or Restricted Stock Units shall commence on the Date of Grant and, subject to
Article 14 of the Plan, unless otherwise established by the Committee in the Award Agreement setting forth the terms of the
Restricted Stock and/or Restricted Stock Units, shall expire upon satisfaction of the conditions set forth in the Award Agreement;
such conditions may provide for vesting based on (i) length of continuous service, (ii) achievement of specific business objectives,
(iii) increases in specified indices, (iv) attainment of specified growth rates, and/or (v) other comparable Performance
Measurements, as may be determined by the Committee in its sole discretion.

SAR’s and Limited SAR’s.
(a)

An SAR shall entitle the Participant at his or her election to surrender to the Company the SAR, or portion thereof, as the Participant shall
choose, and to receive from the Company in exchange therefore cash in an amount equal to the excess (if any) of the Fair Market Value (as
of the date of the exercise of the SAR) per share over the SAR Price per share specified in such SAR, multiplied by the total number of
shares of the SAR being surrendered. In the discretion of the Committee, the Company may satisfy its obligation upon exercise of an SAR
by the distribution of that number of shares of Common Stock having an aggregate Fair Market Value (as of the date of the exercise of the
SAR) equal to the amount of cash otherwise payable to the Participant with a cash settlement to be made for any fractional share interests, or
the Company may settle such obligation in part with shares of Common Stock and in part with cash.

(b)

A Limited SAR shall allow the Participant to receive from the Company cash in an amount equal to the excess (if any) of the Fair Market
Value (as of the date of the exercise of the Limited SAR) per share over the Limited SAR Price per share specified in such Limited SAR,
multiplied by the total number of shares of the Limited SAR being surrendered. The Company will satisfy its obligation with a cash
settlement to be made for any fractional Limited SAR. Limited SAR’s will expire without consideration upon the vesting, exercise, or
settlement, in shares and/or in cash, of Awards for which the Limited SAR was granted in tandem.

6.6.

Tandem Awards. The Committee may grant two or more Incentives in one Award in the form of a “tandem award,” so that the right of the Participant
to exercise one Incentive shall be canceled if, and to the extent, the other Incentive is exercised. For example, if a Stock Option and an SAR are
issued in a tandem Award, and the Participant exercises the SAR with respect to 100 shares of Common Stock, the right of the Participant to exercise
the related Stock Option shall be canceled to the extent of 100 shares of Common Stock.

6.7.

Performance Based Awards.

6.8.

(a)

Grant of Performance Awards. The Committee may issue Performance Awards in the form of Performance Shares, Performance Units,
Performance Cash, or Dividend Equivalents to Participants subject to the Performance Goals and Performance Period as it shall determine.
The terms and conditions of each Performance Award will be set forth in the Award Agreement. The Committee shall have complete
discretion in determining the number and/or value of Performance Awards granted to each Participant. Any Performance Units or
Performance Shares granted under the Plan shall have a minimum Restriction Period of one year from the Date of Grant, provided that the
Committee may provide for earlier vesting upon such events as the Committee deems appropriate, which shall be set forth in the applicable
Award Agreement. Participants receiving Performance Awards are not required to pay the Company therefor (except for applicable tax
withholding) other than the rendering of services.

(b)

Value of Performance Awards. The Committee shall set Performance Goals in its discretion for each Participant who is granted a
Performance Award. Such Performance Goals may be particular to a Participant, may relate to the performance of the Subsidiary or division
which employs him or her, may be based on the performance of the Company generally, or a combination of the foregoing. The
Performance Goals may be based on achievement of financial statement objectives, or any other objectives established by the Committee.
The Performance Goals may be absolute in their terms or measured in relationship to other companies similarly or otherwise situated. The
extent to which such Performance Goals are met will determine the number and/or value of the Performance Award to the Participant.

(c)

Form of Payment. Payment of the amount to which a Participant shall be entitled upon the settlement of a Performance Award shall be made
in a lump sum or installments in cash, shares of Common Stock, or a combination thereof as determined by the Committee.

Other Stock Based Awards.
(a)
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Grant of Other Stock Based Awards. The Committee may issue to Participants, either alone or in addition to other Awards made under the
Plan, Stock Unit Awards which may be in the form of Common Stock or other securities. The value of each such Award shall be based, in
whole or in part, on the value of the underlying Common Stock or other securities. The Committee, in its sole discretion, may determine
that an Award, either in the form of a Stock Unit Award under this Section or as an Award granted pursuant to the other provisions of this
Article, may grant or provide to the Participant (i) dividends or Dividend Equivalents (payable on a current or deferred basis by crediting to
an account maintained on the books of the Company, in tandem with other Awards, in addition to other Awards or freestanding and
unrelated to other Awards, except not for Stock Options and unvested SAR’s) and (ii) cash payments in lieu of or in addition to an Award.
The Committee, in its sole discretion, shall determine, from time to time, the terms, restrictions, conditions, vesting requirements, and
payment rules (all of which are sometimes hereinafter collectively referred to as “rules”) of the Award, including but not limited to the
payment or crediting of dividends or Dividend Equivalents, and shall set forth those rules in the related Award Agreement. Notwithstanding
the foregoing, dividends or Dividend Equivalents shall not be payable or credited in respect of unearned Awards subject to performance
conditions (other than or in addition to the passage of time), although dividends and Dividend Equivalents may be accumulated in respect
of unearned Awards and paid as soon as administratively practicable, but no more than thirty days after, such Awards are earned and
become distributable as determined by the Committee.

(b)

6.9.

Rules for Stock Unit Awards. The Committee, in its sole and complete discretion, may grant a Stock Unit Award subject to the following
rules:
(i)

All rights with respect to such Stock Unit Awards granted to a Participant under the Plan shall be exercisable during his or her
lifetime only by such Participant or his or her guardian or legal representative.

(ii)

Stock Unit Awards may require the payment of cash consideration by the Participant in receipt of the Award or provide that the
Award, and any Common Stock or other securities issued in conjunction with the Award be delivered without the payment of cash
consideration.

(iii)

The Committee, in its sole and complete discretion, may establish certain Performance Criteria that may relate in whole or in part
to receipt of the Stock Unit Awards.

(iv)

Stock Unit Awards may be subject to a deferred payment schedule and/or vesting over a specified employment period.

(v)

The Committee as a result of certain circumstances may waive or otherwise remove, in whole or in part, any restriction or condition
imposed on a Stock Unit Award at the time of Award.

Other Cash Based Awards. The Committee may issue to Participants, either alone or in addition to other Awards made under the Plan , the
opportunity to earn a cash bonus award based upon the attainment of one or more Performance Goals for a Performance Period of one year or less,
including annual incentive cash bonus awards. The Committee, in its sole and complete discretion, may grant a cash Award. The Committee shall
determine the terms, conditions and payment rules of any such cash Award.
ARTICLE 7
AWARD PERIOD; VESTING

7.1.

Award Period. Subject to the other provisions of this Plan, no Incentive granted under the Plan may be exercised at any time after the end of its
Award Period.

7.2.

Vesting. The Committee, in its sole discretion, may determine that an Incentive will be immediately exercisable or the restrictions thereon will
immediately lapse, in whole or in part, or that all or any portion may not be exercised or the restrictions thereon will not lapse until a date, or dates,
subsequent to its Date of Grant, or until the occurrence of one or more specified events, subject in any case to the terms of the Plan. If the Committee
imposes conditions upon exercise or the lapsing of restrictions, then subsequent to the Date of Grant, the Committee may, in its sole discretion,
accelerate the date on which all or any portion of the Incentive may be exercised or the restrictions may lapse, consistent with the terms of this Plan.
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ARTICLE 8
TERMINATION OF SERVICE
8.1.

Termination of Service. The terms and conditions applicable to each Award in the event of a termination of service with the Company or its
Subsidiaries, for any reason, shall be determined by the Committee and included in the applicable Award Agreement.

8.2.

Amendment. Subject to the limitations set forth in Section 6.2 above, the Committee or the Chief Executive Officer may prescribe new or additional
terms for the vesting, exercise or realization of any Award, provided that no such action shall deprive a Participant or beneficiary, without his or her
consent, of the right to any benefit accrued to his or her credit at the time of such action.
ARTICLE 9
EXERCISE OF INCENTIVE

9.1.

9.2.

In General.
(a)

A vested Incentive may be exercised during its Award Period, subject to limitations and restrictions set forth therein and in Article 8. A
vested Incentive may be exercised at such times and in such amounts as provided in this Plan and the applicable Award Agreement, subject
to the terms and conditions of the Plan.

(b)

An Incentive may not be exercised or shares of Common Stock be issued pursuant to an Award if a necessary listing or quotation of the
shares of Common Stock on a stock exchange or inter-dealer quotation system or any registration under state or federal securities laws
required under the circumstances has not been accomplished. No Incentive may be exercised for a fractional share of Common Stock.

Stock Options.
(a)
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Subject to such administrative regulations as the Committee may from time to time adopt, a Stock Option may be exercised by the delivery
of written notice to the Company setting forth the number of shares of Common Stock with respect to which the Stock Option is to be
exercised (the “Exercise Notice”) and the date of exercise thereof (the “Exercise Date”) in accordance with procedures established by the
Company. On the Exercise Date, the Participant shall deliver to the Company consideration with a value equal to the total Option Price of
the shares to be purchased, payable as follows: (a) cash, check, bank draft, or money order payable to the order of the Company,
(b) Common Stock (including Restricted Stock) owned by the Participant on the Exercise Date, valued at its Fair Market Value on the
Exercise Date, (c) by delivery (including by fax) to the Company or its designated agent of an executed irrevocable option exercise form
together with irrevocable instructions from the Participant to a broker or dealer, reasonably acceptable to the Company, to sell certain of the
shares of Common Stock purchased upon exercise of the Stock Option and promptly deliver to the Company the amount of sale proceeds
necessary to pay such purchase price, and/or (d) in any other form of valid consideration that is acceptable to the Company in its sole
discretion.

(b)

Upon payment of all amounts due from the Participant, the Company shall cause shares of the Common Stock then being purchased to be
delivered as directed by the Participant (or the person exercising the Participant’s Stock Option in the event of his death) at its principal
business office promptly after the Exercise Date, provided that if the Participant has exercised an Incentive Stock Option, the Company may
at its option retain possession of the shares acquired upon exercise until the expiration of the holding periods described in Section 422(a)
(1) of the Code. The obligation of the Company to deliver shares of Common Stock shall, however, be subject to the condition that if at any
time the Committee shall determine in its discretion that the listing, registration, or qualification of the Stock Option or the Common Stock
upon any securities exchange or inter-dealer quotation system or under any state or federal law, or the consent or approval of any
governmental regulatory body, is necessary or desirable as a condition of, or in connection with, the Stock Option or the issuance or
purchase of shares of Common Stock thereunder, the Stock Option may not be exercised in whole or in part unless such listing, registration,
qualification, consent, or approval shall have been effected or obtained free of any conditions not acceptable to the Committee.

(c)

If the Participant fails to pay for any of the Common Stock specified in such notice or fails to accept delivery thereof, the Participant’s right
to purchase such Common Stock may be terminated by the Company.

9.3.

SAR’s. Subject to the conditions of this Section and such administrative regulations as the Committee may from time to time adopt, an SAR may be
exercised by the delivery (including by fax) of written notice to the Committee setting forth the number of shares of Common Stock with respect to
which the SAR is to be exercised and the date of exercise thereof in accordance with procedures established by the Company. On the SAR exercise
date, the Participant shall receive from the Company in exchange therefore cash in an amount equal to the excess (if any) of the Fair Market Value
(as of the date of the exercise of the SAR) per share of Common Stock over the SAR Price per share specified in such SAR, multiplied by the total
number of shares of Common Stock of the SAR being surrendered. In the discretion of the Committee, the Company may satisfy its obligation upon
exercise of an SAR by the distribution of that number of shares of Common Stock having an aggregate Fair Market Value (as of the date of the
exercise of the SAR) equal to the amount of cash otherwise payable to the Participant, with a cash settlement to be made for any fractional share
interests, or the Company may settle such obligation in part with shares of Common Stock and in part with cash.

9.4.

Tax Payment Election. Subject to the approval of the Committee, and to any rules and limitations as the Committee may adopt, a person exercising
an Incentive may make the payment of the amount of any taxes required to be collected or withheld by the Company in connection with such
exercise in whole or in part by electing, at or before the time of exercise, either (i) to have the Company withhold from the number of shares
otherwise deliverable a number of shares whose value equals the amount of the applicable supplemental wage withholding required plus any
required state, local or employment tax withholdings, or (ii) to deliver certificates for other shares owned by the person exercising the Award,
endorsed in blank with appropriate signature guarantee, having a value equal to the amount otherwise to be collected or withheld.

9.5.

Valuation. Any calculation with respect to a Participant’s income, required tax withholding or other matters required to be made by the Company
upon the exercise of an Incentive shall be made using the Fair Market Value of the shares of Common Stock on the Exercise Date, whether or not the
Exercise Notice is delivered to the Company before or after the close of trading on that date, unless otherwise specified by the Committee.
Notwithstanding the foregoing, for Stock Option exercises using the Company’s “same-day-sale for cash method” or “broker sale for stock method,”
a Participant’s taxable gain and related tax withholding on the exercise will be calculated using the actual market price at which shares were sold in
the transaction.
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ARTICLE 10
SPECIAL PROVISIONS APPLICABLE
TO COVERED PARTICIPANTS
Awards subject to Performance Criteria that are intended to satisfy the deductibility requirements of Code Section 162(m) and paid to Covered Participants
under this Plan shall be governed by the conditions of this Article 10 in addition to the requirements of Article 6, above. If the conditions set forth under this
Article 10 conflict with the requirements of Article 6, the conditions of this Article 10 shall prevail. In the event an Award is intended to comply with Code
Section 162(m), then the provisions of this Article 10 shall apply. Notwithstanding any other provision in this Plan to the contrary, the Committee may grant
Awards that do not fully comply with the requirements of Code Section 162(m) to any Participant, and such non-compliant Awards will not be subject to the
limitations of this Article 10.
10.1.

Establishment of Performance Measures, Goals or Criteria. All Performance Measures, Goals, or Criteria relating to Covered Participants for a
relevant Performance Period shall be established by the Committee in writing prior to the beginning of the Performance Period, or by such other later
date for the Performance Period as may be permitted under Section 162(m) of the Code. The Performance Goals may be identical for all Participants
or, at the discretion of the Committee, may be different to reflect more appropriate measures of individual performance.

10.2.

Performance Goals. The Committee shall establish the Performance Goals relating to Covered Participants for a Performance Period in writing.
Performance Goals may include alternative and multiple Performance Goals and may be based on one or more business and/or financial criteria. In
establishing the Performance Goals for the Performance Period, the Committee in its discretion may include one or any combination of the following
criteria in either absolute or relative (e.g., compared to a group of companies) terms, for the Company or any Subsidiary:
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(a)

Increased revenue;

(b)

Net income measures (including but not limited to income after capital costs and income before or after taxes);

(c)

Stock price measures (including but not limited to growth measures and total stockholder return);

(d)

Market share;

(e)

Earnings per share (actual or targeted growth);

(f)

Earnings before interest, taxes, depreciation, and amortization (“EBITDA”);

(g)

Economic value added (“EVA”);

(h)

Cash flow measures (including but not limited to net cash flow and net cash flow before financing activities);

(i)

Return measures (including but not limited to return on equity, return on average assets, return on capital, risk-adjusted return on capital,
return on investors’ capital and return on average equity);

(j)

Operating measures (including but not limited to operating income, funds from operations, cash from operations, after-tax operating income
and sales volumes);

(k)

Expense measures (including but not limited to general and administrative expense);

(l)

Margins;

(m)

Stockholder value;

(n)

Total stockholder return;

(o)

Proceeds from dispositions;

(p)

Total market value; and

(q)

Corporate values measures (including but not limited to ethics compliance, environmental, and safety).

10.3.

Compliance with Section 162(m). The Performance Goals must be objective and must satisfy third party “objectivity” standards under Section
162(m) of the Code, and the regulations promulgated thereunder. In interpreting Plan provisions relating to Awards subject to Performance Goals
paid to Covered Participants, it is the intent of the Plan to conform with the standards of Section 162(m) of the Code and Treasury Regulation
§1.162-27(e)(2)(i), and the Committee in establishing such goals and interpreting the Plan shall be guided by such provisions.

10.4.

Adjustments. The Committee is authorized to make adjustments in the method of calculating attainment of Performance Goals in recognition of:
(i) extraordinary or non-recurring items, (ii) changes in tax laws, (iii) changes in generally accepted accounting principles or changes in accounting
principles, (iv) charges related to restructured or discontinued operations, (v) restatement of prior period financial results, and (vi) any other unusual,
non-recurring gain or loss that is separately identified and quantified in the Company’s financial statements. Notwithstanding the foregoing, the
Committee may, at its sole discretion, reduce the performance results upon which Awards are based under the Plan, to offset any unintended result(s)
arising from events not anticipated when the Performance Goals were established, or for any other purpose, provided that such adjustment is
permitted by Section 162(m) of the Code.

10.5.

Discretionary Adjustments. The Performance Goals shall not allow for any discretion by the Committee as to an increase in any Award, but
discretion to lower an Award is permissible.

10.6.

Certification. The Award and payment of any Award under this Plan to a Covered Participant with respect to a relevant Performance Period shall be
contingent upon the attainment of the Performance Goals that are applicable to such Covered Participant. The Committee shall certify in writing
prior to payment of any such Award that such applicable Performance Goals relating to the Award are satisfied. Approved minutes of the Committee
may be used for this purpose.

10.7.

Other Considerations. All Awards to Covered Participants under this Plan shall be further subject to such other conditions, restrictions, and
requirements as the Committee may determine to be necessary to carry out the purpose of this Article 10.
ARTICLE 11
AMENDMENT OR DISCONTINUANCE

11.1.
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In General. Subject to the limitations set forth in this Article 11, the Committee may at any time and from time to time, without the consent of the
Participants, alter, amend, revise, suspend, or discontinue the Plan in whole or in part, provided that no amendment that requires stockholder
approval under the rules of the national exchange on which the shares of Common Stock are listed (or in order for the Plan and Incentives awarded
under the Plan to continue to comply with Section 162(m) of the Code, including any successors to such Section), shall be effective unless such
amendment shall be approved by the requisite vote of the stockholders of the Company entitled to vote thereon. Any such amendment shall, to the
extent deemed necessary or advisable by the Committee, be applicable to any outstanding Incentives theretofore granted under the Plan,
notwithstanding any contrary provisions contained in any Award Agreement. In the event of any such amendment to the Plan, the holder of any
Incentive outstanding under the Plan shall, upon request of the Committee and as a condition to the exercisability thereof, execute a conforming
amendment in the form prescribed by the Committee to any Award Agreement relating thereto.

11.2.

Amendments to Awards. Subject to the limitations set forth in the Plan, the Committee may waive any conditions or rights under, amend any terms
of, or alter any Award theretofore granted, provided that, unless required by law, no action contemplated or permitted by this Article 11 shall
adversely affect any rights of Participants or obligations of the Company to Participants with respect to any Incentive theretofore granted under the
Plan without the consent of the affected Participant.

11.3.

Unusual or Nonrecurring Events. The Committee is hereby authorized to make adjustments in the terms, conditions, and criteria of Awards in
recognition of unusual or nonrecurring events (including the events described in Section 13 of the Plan) affecting the Company, any Subsidiary, or
the financial statements of the Company, or in recognition of changes in applicable laws, regulations, or accounting principles, whenever the
Committee determines that such adjustments are appropriate in order to prevent dilution or enlargement of the benefits or potential benefits
intended to be made available under the Plan.
ARTICLE 12
EFFECTIVE DATE AND TERM

The Plan shall become effective on the date of its approval by the stockholders of the Company, and shall continue in existence and force for a period of 10
years thereafter, subject to earlier termination as prescribed under Article 11 above. After termination of the Plan, no future Awards may be granted hereunder,
but any Awards or Incentives granted before the date of termination will continue to be in effect in accordance with their terms and conditions.
ARTICLE 13
CAPITAL ADJUSTMENTS
13.1.
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In General. If at any time while the Plan is in effect, or Incentives are outstanding, there shall be any stock dividend, stock split, reverse stock split,
separation, spinoff, reorganization, extraordinary dividend of cash or other property, share combination, or recapitalization or similar event affecting
the capital structure of the Company, then:
(a)

An appropriate adjustment shall be made in the maximum number of shares of Common Stock then subject to being awarded under the Plan
and in the maximum number of shares of Common Stock that may be awarded to a Participant to the end that the same proportion of the
Company’s issued and outstanding shares of Common Stock shall continue to be subject to being so awarded.

(b)

Appropriate adjustments shall be made in the number of shares of Common Stock and the Option Price thereof then subject to purchase
pursuant to each such Stock Option previously granted and unexercised, to the end that the same proportion of the Company’s issued and
outstanding shares of Common Stock in each such instance shall remain subject to purchase at the same aggregate Option Price.

(c)

Appropriate adjustments shall be made in the number of SAR’s and the SAR Price thereof then subject to exercise pursuant to each such
SAR previously granted and unexercised, to the end that the same proportion of the Company’s issued and outstanding shares of Common
Stock in each instance shall remain subject to exercise at the same aggregate SAR Price.

(d)

Appropriate adjustments shall be made in the number of outstanding shares of Restricted Stock with respect to which restrictions have not
yet lapsed prior to any such change.

(e)

Appropriate adjustments shall be made with respect to shares of Common Stock applicable to any other Incentives previously awarded
under the Plan as the Committee, in its sole discretion, deems appropriate, consistent with the event.

13.2.

Issuance of Stock or Other Convertible Securities. Except as otherwise expressly provided herein, the issuance by the Company of shares of its
capital stock of any class, or securities convertible into shares of capital stock of any class, either in connection with direct sale or upon the exercise
of rights or warrants to subscribe therefor, or upon conversion of shares or obligations of the Company convertible into such shares or other
securities, shall not affect, and no adjustment by reason thereof shall be made with respect to (i) the number of or Option Price of shares of Common
Stock then subject to outstanding Stock Options granted under the Plan, (ii) the number of or SAR Price or SAR’s then subject to outstanding SAR’s
granted under the Plan, (iii) the number of outstanding shares of Restricted Stock, or (iv) the number of shares of Common Stock otherwise payable
under any other Incentive.

13.3.

Notification. Upon the occurrence of each event requiring an adjustment with respect to any Incentive, the Company shall notify each affected
Participant its computation of such adjustment, which shall be conclusive and shall be binding upon each such Participant.
ARTICLE 14
RECAPITALIZATION, MERGER AND
CONSOLIDATION;

14.1.

Adjustments, Recapitalizations, Reorganizations, or Other Adjustments. The existence of this Plan and Incentives granted hereunder shall not affect
in any way the right or power of the Company or its stockholders to make or authorize any or all adjustments, recapitalizations, reorganizations, or
other changes in the Company’s capital structure and its business, or any merger or consolidation of the Company, or any issue of bonds, debentures,
preferred or preference stocks ranking prior to or otherwise affecting the Common Stock or the rights thereof (or any rights, options, or warrants to
purchase same), or the dissolution or liquidation of the Company, or any sale or transfer of all or any part of its assets or business, or any other
corporate act or proceeding, whether of a similar character or otherwise.

14.2.

Acquiring Entity. Subject to any required action by the stockholders, if the Company shall be the surviving or resulting corporation in any merger,
consolidation or share exchange, any Incentive granted hereunder shall pertain to and apply to the securities or rights (including cash, property, or
assets) to which a Participant would have been entitled.

14.3.

Acquired Entity. In the event of any merger, consolidation or share exchange pursuant to which the Company is not the surviving or resulting
corporation, there shall be substituted for each share of Common Stock subject to the unexercised portions of such outstanding Incentives, that
number of shares of each class of stock or other securities or that amount of cash, property, or assets of the surviving, resulting or consolidated
company that were distributed or distributable to the stockholders of the Company in respect to each share of Common Stock held by them, such
outstanding Incentives to be thereafter exercisable for such stock, securities, cash, or property in accordance with their terms.
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ARTICLE 15
[removed and reserved]
ARTICLE 16
ADDITIONAL AUTHORITY OF COMMITTEE
In addition to the Committee’s authority set forth elsewhere in this Plan, in order to maintain a Participant’s rights in the event of a merger, acquisition,
consolidation or other corporate event described under Articles 15 and 16, the Committee, as constituted before the merger, acquisition, consolidation or
other corporate event, is hereby authorized, and has sole discretion, as to any Incentive, either at the time the Award is made hereunder or any time thereafter,
to take any one or more of the following actions:
(a)

provide for the purchase of any Incentive for an amount of cash equal to the amount that could have been attained upon the exercise of the
Incentive or realization of the Participant’s rights in the Incentive had the Incentive been currently exercisable or payable;

(b)

adjust any outstanding Incentive as the Committee deems appropriate;

(c)

cause any outstanding Incentive to be assumed, or new rights substituted therefor, by an acquiring or surviving corporation or successor
corporation; or

(d)

include other provisions and limitations in any Award Agreement as it may deem equitable and in the best interests of the Company.
ARTICLE 17
INCENTIVES IN SUBSTITUTION FOR
INCENTIVES GRANTED BY OTHER CORPORATIONS

Incentives may be granted under the Plan from time to time in substitution for similar instruments held by employees of a corporation who become or are
about to become Employees of the Company or any Subsidiary as a result of a merger or consolidation of the employing corporation with the Company or
the acquisition by the Company of stock of the employing corporation. The terms and conditions of the substitute Incentives so granted may vary from the
terms and conditions set forth in this Plan to such extent as the Board at the time of grant may deem appropriate to conform, in whole or in part, to the
provisions of the Incentives in substitution for which they are granted.
ARTICLE 18
MISCELLANEOUS PROVISIONS
18.1.
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Code Section 409A. Notwithstanding anything in this Plan or in any Award Agreement to the contrary, if any Plan provision or Award under the
Plan would result in the imposition of an applicable tax under Section 409A of the Internal Revenue Code of 1986, as amended and related
regulations and Treasury pronouncements (“Section 409A”), that Plan provision or Award may be reformed to avoid imposition of the applicable tax
and no action taken to comply with Section 409A shall be deemed to adversely affect the Participant’s rights to an Award. This Plan and all Award
Agreements hereunder are intended to comply, and shall be administered and interpreted consistently in all respects, with Section 409A and the
regulations and additional guidance promulgated thereunder to the extent applicable. Accordingly, the Company shall have the authority to take
any action, or refrain from taking any action, with respect to this Plan or any Award hereunder that is reasonably necessary to ensure compliance
with Code Section 409A (provided that the Company shall choose the action that best preserves the value of payments and benefits provided to
Participant that is consistent with Code Section 409A). In furtherance, but not in limitation of the foregoing, to the extent the Participant is a
“specified employee” within the meaning of Code Section 409A, payments, if any, that constitute a “deferral of compensation” under Code Section
409A and that would otherwise become due as a result of Participant’s “separation from service” (as defined under Code Section 409A) shall be
delayed, and all such delayed payments shall be paid in full on the first day of the seventh month after such separation date.

18.2.

Forfeiture Events; Clawback. To the extent required by applicable law (including without limitation Section 304 of the Sarbanes-Oxley Act and
Section 954 of the Dodd-Frank Wall Street Reform and Consumer Protection Act) or the rules and regulations of the NYSE, if any, or if so required
pursuant to a written policy adopted by the Company, Awards shall be subject (including on a retroactive basis) to clawback, forfeiture, or similar
requirements, in addition to any otherwise applicable vesting of an Award (and such requirements shall be deemed incorporated by reference into all
outstanding Award Agreements).

18.3.

Investment Intent. The Company may require that there be presented to and filed with it by any Participant under the Plan, such evidence as it may
deem necessary to establish that the Incentives granted or the shares of Common Stock to be purchased or transferred are being acquired for
investment and not with a view to their distribution.

18.4.

No Right to Continued Employment. Neither the Plan nor any Incentive granted under the Plan shall confer upon any Participant any right with
respect to continuance of employment by the Company or any Subsidiary.

18.5.

Delegation. Subject to the terms of the Plan and applicable law, the Committee may delegate to one or more officers or managers of the Company or
any Affiliate, or to a committee of such officers or managers, the authority, subject to the terms and limitations the Committee shall determine, to
grant Awards or to cancel, modify or waive rights with respect to, or to amend, suspend, or terminate Awards.

18.6.

Indemnification of Board and Committee. No member of the Board or the Committee, nor any officer or employee of the Company acting on behalf
of the Board or the Committee, shall be personally liable for any action, determination, or interpretation taken or made in good faith with respect to
the Plan, and all members of the Board or the Committee and each and any officer or employee of the Company acting on their behalf shall, to the
fullest extent permitted by law, be fully indemnified and protected by the Company in respect of any such action, determination, or interpretation.

18.7.

Effect of the Plan. Neither the adoption of this Plan nor any action of the Board or the Committee shall be deemed to give any person any right to be
granted an Award or any other rights except as may be evidenced by an Award Agreement, or any amendment thereto, duly authorized by the
Committee and executed on behalf of the Company, and then only to the extent and upon the terms and conditions expressly set forth therein.
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18.8.

Compliance with Laws and Regulations. Notwithstanding anything contained herein to the contrary, the Company shall not be required to sell or
issue shares of Common Stock under any Incentive if the issuance thereof would constitute a violation by the Participant or the Company of any
provisions of any law or regulation of any governmental authority or any national securities exchange or inter-dealer quotation system or other
forum in which shares of Common Stock are quoted or traded (including without limitation Section 16 of the Exchange Act and 162(m) of the
Code), and, as a condition of any sale or issuance of shares of Common Stock under an Incentive, the Committee may require such agreements or
undertakings, if any, as the Committee may deem necessary or advisable to assure compliance with any such law or regulation. The Plan, the grant
and exercise of Incentives hereunder, and the obligation of the Company to sell and deliver shares of Common Stock, shall be subject to all
applicable federal and state laws, rules and regulations and to such approvals by any government or regulatory agency as may be required, and the
grant or making of any Award shall be conditional and shall be granted or awarded subject to acceptance of the shares deliverable pursuant to the
Award for listing on the NYSE.

18.9.

Severability. If any provision of the Plan or any Award is or becomes or is deemed to be invalid, illegal, or unenforceable in any jurisdiction as to
any Person or Award, or would disqualify the Plan or any Award under any law deemed applicable by the Committee, such provision shall be
construed or deemed amended to conform to applicable laws, or if it cannot be construed or deemed amended without, in the determination of the
Committee, materially altering the intent of the Plan or the Award, such provision shall be stricken as to such jurisdiction, Person or Award and the
remainder of the Plan and any such Award shall remain in full force and effect.

18.10.

Tax Requirements, Withholding. The Company or any Affiliate is hereby authorized to withhold from any Award, from any payment due or transfer
made under any Award or under the Plan or from any compensation or other amount owing to a Participant the amount (in cash, shares, other
securities, other Awards or other property) of any applicable withholding taxes with respect to an Award, its exercise, the lapse of restrictions
thereon, payment or transfer under an Award or under the Plan, and to take any other action necessary in the opinion of the Company to satisfy all
obligations for the payment of the taxes. Notwithstanding the foregoing, in the event of an assignment of a Non-qualified Stock Option or SAR, the
Participant who assigns the Non-qualified Stock Option or SAR shall remain subject to withholding taxes upon exercise of the Non-qualified Stock
Option or SAR by the transferee to the extent required by the Code or the rules and regulations promulgated thereunder. Such payments shall be
required to be made prior to the delivery of any shares of Common Stock. Such payment may be made in cash, by check, or through the delivery of
shares of Common Stock owned by the Participant (which may be effected by the actual delivery of shares of Common Stock by the Participant or by
the Company’s withholding a number of shares to be issued upon the exercise of a Stock Option, if applicable), which shares have an aggregate Fair
Market Value equal to the required minimum withholding payment, or any combination thereof.

18.11.

Assignability.
(a)
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Incentive Stock Options may not be transferred or assigned other than by will or the laws of descent and distribution and may be exercised
during the lifetime of the Participant only by the Participant or the Participant’s legally authorized representative, and each Award
Agreement in respect of an Incentive Stock Option shall so provide. The designation by a Participant of a beneficiary will not constitute a
transfer of the Stock Option. The Committee may waive or modify any limitation contained in the preceding sentences of this Section 18.10
that is not required for compliance with Section 422 of the Code.

(b)

The Committee may, in its discretion, authorize all or a portion of a Non-qualified Stock Option or SAR to be granted to a Participant to be
on terms which permit transfer by such Participant to (i) the spouse, children or grandchildren of the Participant (“Immediate Family
Members”), (ii) a trust or trusts for the exclusive benefit of such Immediate Family Members, or (iii) a partnership in which such Immediate
Family Members are the only partners, (iv) an entity exempt from federal income tax pursuant to Section 501(c)(3) of the Code or any
successor provision, or (v) a split interest trust or pooled income fund described in Section 2522(c)(2) of the Code or any successor
provision, provided that (a) there shall be no consideration for any such transfer, (b) the Award Agreement pursuant to which such Nonqualified Stock Option or SAR is granted must be approved by the Committee and must expressly provide for transferability in a manner
consistent with this Section, and (c) subsequent transfers of transferred Non-qualified Stock Options or SAR’s shall be prohibited except
those by will or the laws of descent and distribution or pursuant to a qualified domestic relations order as defined in the Code or Title I of
the Employee Retirement Income Security Act of 1974, as amended. Following transfer, any such Non-qualified Stock Option and SAR
shall continue to be subject to the same terms and conditions as were applicable immediately prior to transfer, provided that for purposes of
Articles 10, 12, 14, 16 and 18 hereof the term “Participant” shall be deemed to include the transferee. The events of Termination of Service
shall continue to be applied with respect to the original Participant, following which the Non-qualified Stock Options and SAR’s shall be
exercisable by the transferee only to the extent and for the periods specified in the Award Agreement. The Committee and the Company
shall have no obligation to inform any transferee of a Non-qualified Stock Option or SAR of any expiration, termination, lapse or
acceleration of such Option. The Company shall have no obligation to register with any federal or state securities commission or agency
any Common Stock issuable or issued under a Non-qualified Stock Option or SAR that has been transferred by a Participant under this
Section 18.11.

18.12.

No Trust or Fund Created. Neither the Plan nor any Award shall create or be construed to create a trust or separate fund of any kind or any fiduciary
relationship between the Company or any Affiliate and a Participant or any other Person. To the extent that any Person acquires a right to receive
payments from the Company or any Affiliate pursuant to an Award, such right shall be no greater than the right of any unsecured general creditor of
the Company or any Affiliate.

18.13.

Governing Law. The validity, construction and effect of the Plan and any actions taken or relating to the Plan shall be determined in accordance
with the laws of the State of Delaware and applicable federal law.

18.14.

Successors and Assigns. The Company will require any successor (whether direct or indirect, by purchase, merger, consolidation or otherwise) to all
or substantially all of the business and/or assets of the Company, expressly to assume and agree to perform the Company’s obligations under this
Plan in the same manner and to the same extent that the Company would be required to perform them if no such succession had taken place. As used
herein, the “Company” shall mean the Company as herein before defined and any aforesaid successor to its business and/or assets.

18.15.

No Fractional Shares. No fractional shares shall be issued or delivered pursuant to the Plan or any Award, and the Committee shall determine whether
cash, other securities, or other property shall be paid or transferred in lieu of any fractional shares or whether fractional shares or any rights thereto
shall be canceled, terminated, or otherwise eliminated.
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AMENDED AND RESTATED PATENT LICENSE AGREEMENT
THIS AGREEMENT (“Agreement”) is between the Board of Regents (“Board”) of The University of Texas System (“System”), an agency of the
State of Texas, whose address is 201 West 7th Street, Austin, Texas 78701, on behalf of The University of Texas Health Science Center at Houston (“ UTHSCH”), a component institution of System and PLx Pharma Inc., a Texas corporation (“PLx”), with its principal place of business at 8285 El Rio, Suite 130,
Houston, Texas 77054. Board, UTHSC-H, and PLx may individually be referred to as Party or collectively as the Parties.
RECITALS
A .
Board owns certain Patent Rights and Technology Rights related to Licensed Subject Matter, which were developed at The University of Texas
Health Science Center at Houston (“UTHSC-H”), a component institution of System.
B.
Board desires to have the Licensed Subject Matter developed in the Licensed Field and used for the benefit of PLx, the Inventor, Board, and the
public as outlined in Board’s Intellectual Property Policy.
C.

PLx desires to obtain a license from Board to Commercialize Licensed Subject Matter.

D .
Board and GrassRoots Pharmaceuticals Inc. entered into a license agreement dated January 8, 2003, which Original Agreement was amended by:
the Amendment to Patent License Agreement effective July 2003; the Second Amendment to Patent License Agreement effective November 5, 2003; the
Third Amendment to Patent License Agreement effective April 15, 2004; the Fourth Amendment to Patent License Agreement effective April 30, 2004; the
Fifth Amendment to Patent License Agreement effective April 7, 2005; the Sixth Amendment to Patent License Agreement effective May 3, 2006; and the
Seventh Amendment to Patent License Agreement effective June 26, 2007, (collectively the “Original Agreement”)
E.
GrassRoots Pharmaceuticals’ Board of Directors consented to changing its name to PLx Pharma Inc. on March 20, 2003, and filed its name change
with the Office of the Secretary of State of Texas on April 10, 2003.
F.

The parties hereby desire to amend and restate the Original Agreement as set forth below.

NOW, THEREFORE, in consideration of the mutual covenants and premises herein contained, the parties agree as follows:
1. EFFECTIVE DATE
This Agreement is effective December 11, 2009 (“Effective Date”).
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2. DEFINITIONS
As used in this Agreement, the following terms have the meanings indicated:
2.1

“Actively Attempting to Commercialize” means
a.

b.

having an effective, ongoing and active research, development, manufacturing, marketing or sales program as appropriate, directed toward
obtaining regulatory approval, production, or Sales of Licensed Products or Sales of a product incorporating Licensed Products or a part
thereof, , in any jurisdiction, and where PLx has provided plans reasonably acceptable to UTHSC-H, to Commercialize Licensed Subject
Matter in Licensed Territory; or
having at least one Licensed Product currently being reviewed as an IND or NDA or the equivalent thereof by a Regulatory Authority.

2.2
“Additional Patent Rights” means Board’s rights in inventions or discoveries covered by patent(s) or patent applications, whether domestic or
foreign, within the Licensed Field resulting and constituting an Improvement.
2.3

“Affiliate” means:
i)

any business entity at least 50% owned by PLx, or any business entity that owns at least 50% of PLx;

ii)

any business entity that is at least 50% owned by a business entity that owns at least 50% of PLx; or

iii)

any business entity in which PLx has a controlling share.

2.4

“Commercialize” means having Sales of Licensed Products, Sales of products incorporating Licensed Products or parts thereof.

2.5

“Improvements” means any modification or further development of the Patent Rights or Technology Rights that are:
i)

within the Licensed Field; and

ii)

made by solely by Inventor at UTHSC-H; and

iii)

made during the term of, and in the scope and performance of a Sponsored Research Agreement.

2.6
“IND” means an Investigational New Drug application or a Treatment Investigational New Drug application submitted to the FDA for a Licensed
Product under 21 C.F.R. Part 312 or a comparable application submitted to another Regulatory Authority.
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2.7
“Inventor” means Dr. Lenard Lichtenberger or any person specifically under Dr. Lichtenberger’s supervision in his capacity as a principal
investigator of research in the Licensed Field at UTHSC-H. For clarity, Inventor shall not include persons employed by another employer or System
institution, or researchers at UTHSC-H that are not under Dr. Lichtenberger’s supervision.
2.8
“Licensed Field” means a pharmacological composition comprising a phospholipid(s) and an anti-inflammatory agent, for medical and veterinary
use. Licensed Field shall not include (U.S. patent numbers 6,943,155 and 7354912) or any of Board’s rights necessary for practicing such patents.
2.9
“Licensed Product” means any product or service comprising or derived from Licensed Subject Matter or any equipment or product with which
Licensed Subject Matter is combined, attached, packaged, retrofitted, marketed, or Sold by PLx and/or its Affiliates.
2.10
“Licensed Subject Matter” means inventions and discoveries by Inventor covered by Patent Rights, o r Additional Patent Rights o r Technology
Rights.
2.11

“Licensed Territory” means worldwide.

2.12
“NDA” means a New Drug Application or an Abbreviated New Drug Application submitted to the FDA for a Licensed Product under 21 C.F.R. Part
314 or a comparable application submitted to another Regulatory Authority.
2.13
“Net Sales” means the gross revenues received by PLx and its Affiliates, subsidiaries, or Sublicensees, as the case may be, from the Sale of Licensed
Products, less: sales and use taxes actually paid, import and export duties actually paid, unreimbursed outbound transportation prepaid or allowed, and
amounts allowed or credited due to returns (not to exceed the original billing or invoice amount).
2.14
“Patent Rights” means Board’s rights in inventions or discoveries covered by patent(s) or patent applications, whether domestic or foreign, listed in
Attachment A, and any patent(s) issuing from the applications, and all divisionals, continuations, reissues, revival, reexaminations or extensions thereof
within the Licensed Field.
2.15
“Phase I Clinical Trials” means investigational use of a Licensed Product for determining metabolic and pharmacologic actions in humans, the
side effects associated with increasing doses, and, if possible, to gain early evidence on effectiveness, under 21 C.F.R. Part 312 or comparable laws, rules, or
regulations of another Regulatory Authority.
2.16
“Phase II Clinical Trials” means investigational use of a Licensed Product for examining the suspected indication(s) and to determine potential
short-term side effects in humans, under 21 C.F.R. Part 312 or comparable laws, rules, or regulations of another Regulatory Authority.
2.17
“Phase III Clinical Trials” means investigational use of a Licensed Product for establishing its safety, efficacy, labeled indications, and risk–
benefit profile in humans, under 21 C.F.R. Part 312 or comparable laws, rules, or regulations of another Regulatory Authority.
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2.18
“Regulatory Authority” means the Food and Drug Administration of the United States of America (“ FDA”) or any comparable agency in a country
outside the United States of America that is authorized to regulate the licensure, approval, manufacture, and sale of pharmaceuticals, biologics, dietary
supplements, medical foods, nutriceuticals, food additives, cosmetics, diagnostics, medical devices, and medical processes.
2.19

“Sale, Sold or Sell” means the transfer or disposition of a Licensed Product for value to a party other than PLx or Affiliate.

2.20
“Shareholders Agreement” means, as subsequently amended, the Amended and Restated Shareholders Agreement, dated April 30, 2004, by and
among PLx and certain of its shareholders.
2.21
“Sponsored Research Agreement” means any sponsored research agreement between UTHSC-H and PLx in effect during the term of during this
Agreement, where Dr. Lichtenberger is the principal investigator, and that specifically refers to this Agreement for the clarification of rights related to the
Improvements or Licensed Subject Matter.
2.22
“Technology Rights” means Board’s rights in technical information, know-how, processes, procedures, compositions, devices, methods, formulas,
protocols, patterns, compilations, programs, products, techniques, data, preparations, usage information, trade secrets, drawings or data:
(a) are developed or created by solely by Inventor at UTHSC-H, whether or not patentable; and
(b) are not covered by Patent Rights or Additional Patent Rights, but are necessary for practicing Patent Rights or Additional Patent Rights.
3. WARRANTY: SUPERIOR RIGHTS
3.1
Except for the rights, if any, of the Government of the United States, as set forth below, Board represents and warrants its belief that (i) it is the owner
of the entire right, title, and interest in and to Licensed Subject Matter, (ii) it has the right to grant licenses thereunder, and (iii) it has not knowingly granted
licenses thereunder to any other entity that would restrict rights granted to PLx except as stated herein.
3 .2
PLx understands that the Licensed Subject Matter was developed under a funding agreement with the Government of the United States of America
and that the Government may have certain rights relative thereto. This Agreement is explicitly made subject to the Government’s rights under any agreement
and any applicable law or regulation. If there is a conflict between any such agreement or applicable law or regulation and this Agreement, the terms of the
Government agreement or applicable law or regulation shall prevail.
6

3 . 3
PLx understands and acknowledges that Board, by this Agreement, makes no representation as to the operability or fitness for any use, safety,
efficacy, ability to obtain regulatory approval, patentability, or breadth of the Licensed Subject Matter. Board, by this Agreement, also makes no
representation as to whether there are any patents now held, or that will be held, by others or by Board in the Licensed Field, nor does Board make any
representation that the inventions contained in Patent Rights do not infringe any other patents now held, or that will be held, by others or by Board.
3 . 4
PLx, by execution hereof, acknowledges, covenants, and agrees that it has not been induced in any way by Board, System, UTHSC-H or its
employees to enter into this Agreement, and further warrants and represents that (i) it has conducted sufficient due diligence with respect to all items and
issues pertaining to this Section 3 and all other matters pertaining to this Agreement; and (ii) PLx has adequate knowledge and expertise, or has utilized
knowledgeable and expert consultants, to adequately conduct the due diligence, and agrees to accept all risks inherent herein.
4. LICENSE
4 .1
Board hereby grants to PLx a royalty-bearing, exclusive license under Licensed Subject Matter to manufacture, have manufactured, use, distribute,
Sell, offer to Sell, import, export, lease, loan or otherwise Commercialize Licensed Products within the Licensed Territory for use within Licensed Field.
This grant extends to Board’s undivided interest in any Licensed Subject Matter developed during the term of this Agreement and jointly owned by Board
and PLx. This grant is subject to any rights held by the Government of the United States as set forth in Paragraph 3.3, the payment by PLx t o UTHSC-H of
all consideration as provided herein, the timely payment of all amounts due under any Sponsored Research Agreement, and is further subject to the following
rights retained by UTHSC-H and Board to:
a.

Publish the general scientific findings from research related to Licensed Subject Matter subject to the terms of Section 12, Confidential
Information; and

b.

Use Licensed Subject Matter for non-commercial research, non-commercial teaching, and other non-commercial educationally-related
purposes.

4.2
PLx may extend the license granted herein to any Affiliate provided that the Affiliate consents in writing to be bound by this Agreement to the same
extent as PLx.
4.3
PLx may grant sublicenses, marketing and distribution agreements, and any other agreement granting rights (“Sublicenses”) consistent with this
Agreement if PLx is responsible for the operations of its Sublicensees to this Agreement as if the operations were carried out by PLx, including without
limitation the payment of royalties or other consideration whether or not paid to PLx by a Sublicensee and indemnity provisions equivalent to Section 11.
PLx shall deliver to Board a true and correct copy of each Sublicense granted by PLx, and any modification or termination thereof, within thirty (30) days
after execution, modification, or termination. Should this Agreement be terminated for any reason, all existing Sublicenses shall automatically be assigned to
Board.
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4.4

PLx and UTHSC-H agree that PLx completed the following commercial diligence requirements from the Original Agreement, as amended:
a.
b.
c.
d.
e.
f.
g.

Within [*] after the effective date of the Original Agreement, achieved aggregate equity investments of greater than or equal to [*] such
amount included the initial investment of [*] made by MediGen Group, LLC;
Within [*] months after the effective date of the Original Agreement, developed a first Licensed Product for use in a clinical trial;
Within [*] months after the effective date of the Original Agreement, completed preclinical development studies for the purpose of
initiating Phase I Clinical Trials;
Within [*] after the effective date of the Original Agreement, submitted an IND application;
Within [*] after the effective date of the Original Agreement, initiated Phase I Clinical Trials, or its equivalent under §505(b)(2) of the
Federal Food, Drug and Cosmetic Act;
Within [*] after the effective date of the Original Agreement, initiated Phase II Clinical Trials;
Within [*] after the effective date of the Original Agreement, initiated Phase III Clinical Trials, or its equivalent under §505(b)(2) of the
Federal Food, Drug and Cosmetic Act.

4 . 5
PL x shall at all times use its best efforts to commercially develop, manufacture or have others manufacture, seek and obtain any necessary
governmental approval for, and actively promote, market, Sell, and distribute Licensed Products in the Licensed Territory in all lawful ways and to the
extent commercially reasonable.
4.6

Reasonable commercial diligence shall require that PLx:
a.

On or before [*] submit an NDA for a Licensed Product; and

b.

On or before, [*] Sell or offer for Sale a Licensed Product.

4.7
The time periods for milestones 4.6(a) and (b) above will be extended automatically by the amount of time taken by a Regulatory Authority for its
review and approval of an IND or NDA. PLx shall notify UTHSC-H in writing and provide appropriate documentation of such time period(s).
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5. PAYMENTS AND REPORTS
5.1

In consideration of rights granted by Board to PLx under this Agreement, PLx will pay Board the following:
a.

An annual, non-refundable, non-creditable license management fee in the amount of [*] due and payable on each anniversary of the
Effective Date beginning on the first anniversary; and

b.

A running royalty equal to [*] of Net Sales of Licensed Products comprising Patent Rights and/or Additional Patent Rights and [*] where
Net Sales of Licensed Products consist of only Technology Rights made or Sold by PLx, or Affiliates; and

c.

If the annual running royalty payments required to be made pursuant to Section 5.1(b) do not aggregate to an amount greater than or equal to
[*], regardless of whether there are Sales, an additional annual royalty payment in the amount equal to the difference between [*] and the
aggregate running royalty payments actually made pursuant to Section 5.1(b) for the year, is due and payable within [*] days after each
anniversary of the Effective Date until this Agreement is terminated.

d.

PLx and UTHSC-H agree that PLx completed the following payment requirements from the Original Agreement, as amended:

e.

i)

[*] upon completion of the first Phase III Clinical Trial; and

ii)

[*] for all reasonable, out of pocket expenses incurred by UTHSC-H for filing, prosecuting, enforcing and maintaining Patent
Rights through [*].

Milestone payments, regardless of whether the milestones are achieved by PLx, an Affiliate, or Sublicensee, due and payable within [*] days
after each corresponding event listed below:
i)

A one-time payment of [*] upon the first approval by a Regulatory Authority t o Sell a Licensed Product. (If PLx’s total cash
assets are less than [*] when the Regulatory Authority approval milestone payment matures, then such milestone payment shall be
due and paid within [*] after PLx total cash assets become greater than [*]).

ii)

A one-time payment of [*]upon the first attainment of total aggregate revenue from the Sale of all Licensed Products of [*] ; and

iii)

A one-time payment of [*]upon the first attainment of total aggregate revenue from the Sale of all Licensed Products of [*]; and

iv)

A one-time payment of [*] upon the first attainment of total aggregate revenue from the Sale of all Licensed Products of [*].
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f.

5.2

UTHSC-H will invoice PLx for all actual out-of-pocket expenses incurred by UTHSC-H for filing, prosecuting, enforcing and maintaining
Patent Rights and Additional Patent Rights. The invoiced amounts will be due and payable by PL x within [*] days after receipt of
UTHSC-H’s invoice.

In consideration of rights granted by Board to PLx under this Agreement, PLx further agrees to pay Board, within [*]days after receipt by PLx:
a.

[*] of any consideration received by PLx from a Sublicensee or assignee with respect to Licensed Subject Matter for which PLx has not, as
of the date such consideration is due, submitted an NDA t o a Regulatory Authority for a compound designated in such submissions for
only over-the-counter Sales; and

b.

[*] of any consideration received by PLx from a Sublicensee or assignee with respect to Licensed Subject Matter for which PLx has
submitted an NDA to a Regulatory Authority for a compound designated in such submission for only over-the-counter Sales on or before
the date such consideration is due; and

c.

[*] of any consideration received by PLx from a Sublicensee or assignee with respect to Licensed Subject Matter for which PLx has not, as
of the date such consideration is due, received approval of an NDA by a Regulatory Authority for a compound designated in such
submission for prescription Sales; and

d.

[*] of any consideration received by PLx from a Sublicensee or assignee with respect to Licensed Subject Matter for which PLx has
received approval of an NDA by a Regulatory Authority on or before the date such consideration is due for a compound designated in such
submission for prescription Sales.

5.3
The following shall be excluded from the consideration to which payments owed under Section 5.2(a), (b), (c), and (d): (i) consideration received as
the result of any sale of substantially all the assets of business operations of PLx, provided that any resulting assignee assumes PLx’s obligations under this
Agreement with; and (ii) funding received by PLx for research and development. The consideration under Section 5.2(a), (b), (c), and (d) shall include, but
not be limited to, prepaid royalties, up-front payments, marketing, distribution, franchise, option, license, or documentation fees, bonus, milestone payments,
distributorship fees or advances, and equity securities in sublicensing, including any payment to PLx of a premium over the market value of such equity
securities.
5.4
During the term of this Agreement and for [*] years thereafter, PLx agrees to keep complete and accurate records of its and its Sublicensees’ Sales
an d Net Sales o f Licensed Products under the license granted in this Agreement in sufficient detail to enable the royalties payable hereunder to be
determined. PLx agrees to permit Board or its representatives, at Board’s expense, to periodically examine its books, ledgers, and records during regular
business hours for the purpose of and to the extent necessary to verify any report required under this Agreement and payments owed or paid under Section
5.1, provided that (a) Board will give PLx at least [*] days notice of any such examination, and (b) such an examination may be made only once for any
given calendar year. If the amounts due to Board are determined to have been underpaid by[*] or greater, PLx will pay the cost of the examination and
accrued interest at the prime rate, as published by The Wall Street Journal on the quarterly due date for the payment plus [*].
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5.5
Within [*] after March 31, June 30, September 30, and December 31, beginning immediately after PLx’s first Sale of a Licensed Product, PLx shall
deliver to Board a true and accurate written report, even if no payments are due Board, giving the particulars of the business conducted by PLx and its
Sublicensees, during the preceding [*] calendar months under this Agreement, as are pertinent to calculating payments hereunder. This report will include at
least:
a.

the accounting methodologies used to account for and calculate the items included in the report and any differences in such accounting
methodologies used by Licensee since the previous report;

b.

the total quantities of Licensed Products produced;

c.

the total Sales separately listed into United States and foreign Sales;

d.

the gross and Net Sales prices;

e.

the calculation of royalties and amounts payable thereon;

f.

the total royalties computed and due Board;

g.
h.

all other consideration received by Licensee relating to Licensed Products from each Sublicensee, and Affiliate including the types of
consideration set forth in Section 5.3 above and payments; and
all other amounts due UTHSC-H herein.

Simultaneously with the delivery of each report, PLx shall pay to Board the amount, if any, due for the period of each report.
5.6
PLx shall deliver to Board a written report summarizing PLx’s (and any Sublicensee’s) efforts and accomplishments during the preceding year in
diligently Commercializing Licensed Subject Matter in the Licensed Territory and PLx’s (and Sublicensee’s) commercialization plans for the upcoming
year. The first of such reports shall be made within [*] after the Effective Date and subsequent reports shall be made within [*] after each anniversary of the
Effective Date, irrespective of having a first Sale or offer for Sale.
5.7
All amounts payable herein by PLx shall be paid in United States funds without deductions for taxes, assessments, fees, or charges of any kind,
unless such deductions are required by the laws and regulations of any applicable jurisdiction. When Licensed Product is Sold for monies other than United
States dollars, the earned royalties first will be determined in the foreign currency in the country in which such Licensed Products were Sold, and then
converted into equivalent United States funds. The exchange rate will be that rate as reported by The Wall Street Journal on the last day of the reporting
period, and will be quoted in the continental terms method of quoting exchange rates (local currency per United States dollar). All royalty payments that are
not paid by PLx by the thirty-first (31st) day after each quarterly payment date shall bear interest at the Prime Rate as reported by The Wall Street Journal .
Such interest payments shall be calculated from the quarterly due dates until the payment is received by UTHSC-H. UTHSC-H is a tax-exempt organization
under the laws of the State of Texas and of the United States and shall be solely responsible for any taxes that may hereafter be levied upon the payments to
Board. Payments shall be made by check payable to The University of Texas Health Science Center at Houston, and mailed to UTHSC-H at the address set
forth in Section 16.2, or made via electronic funds transfer to: Bank Name: [*********] n. PLx is responsible for wire transfer fees. In the event of a wire
transfer, PLx shall promptly notify UTHSC-H in writing of such transfer.
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5.8
No payments due or royalty rates owed under this Agreement will be reduced as a result of co-ownership of Licensed Subject Matter by Board and
another party, including, but not limited to, PLx.
5.9
Within [*] after the Effective Date, PLx shall make a cash payment to Board in the amount of [*] in full satisfaction of amounts owed under Section
5.1(c) of the Original Agreement through January 8, 2010.
6. COMMON STOCK: EQUITY OWNERSHIP AND PLx BOARD RIGHTS
6.1
In further consideration of the rights granted to PLx by Board under the Original Agreement, PLx has issued to Board [*] fully paid, fully dilutive,
non-assessable shares of its common’s stock.
6.2

Board will be allowed to designate one member of the board of directors of PLx in accordance with Section 6(a) (i) of the Shareholders Agreement.
7. TERM AND TERMINATION

7.1
The term of this Agreement is from the effective date of the Original Agreement to the expiration of the last Patent Rights o r Additional Patent
Rights.
7.2
Any time after [*] years from the Effective Date, or at any time if PLx has not been Actively Attempting to Commercialize at least one Licensed
Product for the previous [*] months, Board and UTHSC-H have the right to terminate the exclusivity of this license in any national political jurisdiction in
the Licensed Territory if PLx, within [*] after receiving written notice from UTHSC-H of intended termination of exclusivity, fails to provide written
evidence reasonably satisfactory to UTHSC-H that PLx or its Sublicensees has Commercialized or is Actively Attempting to Commercialize a Licensed
Product in such jurisdiction(s). No termination of the exclusivity of this license in any single national political jurisdiction shall affect the rights of PLx with
respect to this license in any other national political jurisdiction in the Licensed Territory.
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7.3
Any time after [*] years from the Effective Date, Board and UTHSC-H have the right to terminate this license in any national political jurisdiction in
the Licensed Territory if PLx, within [*] after receiving written notice from UTHSC-H of intended termination, fails to provide written evidence satisfactory
to UTHSC-H that PLx or its Sublicensees has Commercialized or is Actively Attempting to Commercialize a Licensed Product in such jurisdiction(s). No
termination of this license in any single national political jurisdiction shall affect the rights of PLx with respect to this license in any other national political
jurisdiction in the Licensed Territory.
7.4

7.5

Subject to any rights that survive termination, this Agreement will automatically terminate in its entirety:
a .

upon PLx becoming bankrupt or insolvent, or placement of the business of PLx in the hands of a receiver, assignee, or trustee, whether by
voluntary act of PLx or otherwise;

b.

following sixty (60) days’ written notice, which notice must make reference to this Section, by either party for a material breach of a material
provision of this Agreement, including the failure by PLx to make payments (if any are due) or reports, in accordance with the terms of
Section 5 hereunder, unless, before the end of the sixty (60) day period, the party in material breach has cured the default or breach and so
notifies the other party, stating the manner of the cure; or

c.

following ninety (90) days’ written notice, which notice must make reference to this Section, by either party for breaches or defaults on any
other obligation under this Agreement, unless, before the end of the ninety (90) day period, PLx has cured the default or breach and so
notifies Board, stating the manner of the cure; or

d.

at any time by mutual written agreement between PLx, UTHSC-H and Board, and subject to any terms herein which survive termination; or

e.

under the relevant provisions of Section 7.3, if invoked, but only with respect to the particular jurisdictions for which PLx or its
Sublicensees have not Commercialized or are not Actively Attempting to Commercialize.

If this Agreement is terminated for any cause:
a.

nothing herein will be construed to release either party of any obligation matured prior to the effective date of the termination; and

b.

after the effective date of the termination, PLx may Sell all Licensed Products and parts thereto it has on hand at the date of termination, if
PLx pays earned royalties thereon and any other amounts according to the terms of Section 5; and

c.

PLx covenants and agrees to be bound by the provisions of Sections 11 (Indemnification), 12 (Use of Board and UTHSC-H Name), and 13
(Confidential Information) of this Agreement; and
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d.

PLx grants to Board a non-exclusive royalty-bearing license with the right to sublicense others with respect to improvements made by PLx
(including improvements licensed by PLx from third parties) in the Licensed Subject Matter. PLx and Board agree to negotiate in good
faith the reasonable royalty rate for the non-exclusive license. Board’s right to sublicense others hereunder is solely for the purpose of
permitting others to develop and commercialize the entire technology package; and

e.

all data, prototypes, derivatives of data, designs or materials, and accompanying rights thereto, provided to PLx b y Inventors, will be
returned to UTHSC-H at PLx’s expense.
8. INFRINGEMENT

8.1
If PLx becomes aware of any patent held by a third party that PLx reasonably believes would be infringed by the continued Sale of Licensed
Products, or by the use of Licensed Products by its customers, or of the possible infringement by a third party of the Patent Rights granted hereunder, PLx
agrees to promptly inform Board of same in writing.
8 .2
PLx, at its expense, shall enforce any patent exclusively licensed hereunder against infringement by third parties and it is entitled to retain recovery
from such enforcement. PLx agrees to pay Board royalty, as set forth in Section 5.1 on any monetary recovery, in excess of its out-of-pocket expenses in
enforcing the patent, if the monetary recovery is for damages or a reasonable royalty in lieu thereof. If PLx does not file suit against a substantial infringer of
a patent within six (6) months of knowledge thereof, then Board and UTHSC-H, at their sole discretion and expense, may enforce any patent licensed
hereunder on behalf of itself and PLx, based upon Board’s sole determination that such suit is necessary to protect Board’s interests with Board retaining all
recoveries from such enforcement and/or reducing the license granted hereunder to non-exclusive.
8.3
In any infringement suit or dispute, the parties agree to cooperate fully with each other. At the request and expense of the party bringing suit, the
other party will permit access to all relevant personnel, records, papers, information, samples, specimens, etc., during regular business hours.
8.4
PLx may request that Board join the prosecution of an infringer. If Board agrees, then PLx and Board shall jointly enforce against infringement by
third parties and shall be entitled to retain any recovery from such enforcement. After deducting PLx’s and Board’s third-party, documented, unrecovered
reasonable legal expenses incurred exclusively from such suit, any remaining recovery shall be divided on a pro rata percentage based upon total costs
incurred.
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9. ASSIGNMENT
Except with the sale of substantially all of PLx’s assets to a third party, this Agreement may not be assigned by PLx without the prior written consent of
Board, which will not be unreasonably withheld.
10. PATENT MARKING AND MAINTENANCE
1 0 .1
PLx shall permanently and legibly mark all products and documentation manufactured or Sold by its Affiliates or Sublicensees pursuant to this
Agreement with a patent notice as may be permitted or required under Title 35, United States Code, or if such marking is not practicable, shall so mark the
accompanying outer box or product insert for Licensed Products accordingly.
10.2
Board shall use reasonable efforts to obtain and maintain Patent Rights, including payment of maintenance fees and, where appropriate, preparing,
filing, and prosecuting patent applications.
11. INDEMNIFICATION
1 1 .1
PLx agrees to hold harmless and indemnify Board, System, UTHSC-H, its Regents, officers, employees, and agents from and against any claims,
demands, or causes of action whatsoever, or costs of suit or reasonable attorney’s fees, including without limitation those costs arising on account of any
injury or death of persons or damage to property caused by, or arising out of, or resulting from, the exercise or practice of the license granted hereunder by
PLx, officers, its Affiliates or their officers, employees, agents or representatives.
11.2
PLx shall, as a condition to any practice under this Agreement, secure and as a condition to the continued effectiveness of the license granted under
this Agreement, keep in full force and effect product liability insurance providing coverage for PLx, as its interest may appear, in an amount of not less than
[*].
12. USE OF BOARD AND UTHSC-H NAME
PLx may not use the name of UTHSC-H, System or Board without express written consent, except as reasonably necessary to describe this Agreement and
PLx’s rights hereunder or to disclose their ownership interests in PLx. UTHSC-H and System may use PLx’s name and logo for annual reports, brochures,
website and internal reports without prior consent.
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13. CONFIDENTIAL INFORMATION AND PUBLICATION
13.1
Board and PLx each agree that all information contained in documents marked “confidential” and forwarded to one by the other (i) are to be
received in strict confidence, (ii) used only for the purposes of this Agreement, and (iii) not disclosed by the recipient party, its agents or employees without
the prior written consent of the other party, except to the extent that the recipient party can establish competent written proof that such information:
a.

was in the public domain at the time of disclosure;

b.

later became part of the public domain through no act or omission of the recipient party, it’s employees, agents, successors or assigns;

c.

was lawfully disclosed to the recipient party by a third party having the right to disclose it;

d.

was already known by the recipient party at the time of disclosure;

e.

was independently developed by the recipient, as evidenced by written documentation; or

f.

is required by law or regulation to be disclosed

13.2
Each party’s obligation of confidence hereunder shall be fulfilled by using at least the same degree of care with the other party’s confidential
information as it uses to protect its own confidential information. This obligation shall exist while this Agreement is in effect and for a period of three (3)
years thereafter.
1 3 .3
UTHSC-H will submit its manuscript for any proposed publication of research related to Licensed Subject Matter to PLx at least [*]before
publication, and PLx shall have up to [*] to review and comment upon the publication in order to protect PLx’s confidential information. Upon PLx’
request, publication will be delayed for up to [*]to enable PLx to secure adequate intellectual property protection of PLx’s property that would be adversely
affected by the publication.
14. PATENTS AND INVENTIONS
14.1
If after consultation with PLx, both parties agree that a patent application should be filed for Licensed Subject Matter, Board will prepare and file
the appropriate patent applications, and PLx will pay the cost of searching, preparing, filing, prosecuting, and maintaining same. If PLx notifies Board that
it does not intend to pay the costs of an application, or if PLx does not respond or make an effort to agree with Board on the disposition of rights in the
subject invention, then Board may file an application at its own expense, such invention shall not be included in Patent Rights or Additional Patent Rights
for the purposes of this Agreement, and PLx will have no rights to such invention. Board will provide PLx a copy of any patent application for which PLx
has paid the costs of searching, preparing, and filing, as well as copies of any documents received or filed with the respective patent office during the
prosecution thereof. With respect to any patent applications hereunder for which PLx is obligated to bear the costs, PLx shall be entitled to select legal
counsel engaged by Board to prepare and prosecute same, subject to the approval of UTHSC-H, which approval will not be unreasonably withheld or
delayed. Prior to PLx’s declining to pay the costs of searching, preparing, filing, and prosecuting such patent application in accordance with this Section 14,
Board and UTHSC-H shall not offer such invention or discovery to, or discuss such invention or discovery with, any third party.
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14.2
At the election of Board through UTHSC-H, PLx will either pay patent legal counsel directly for patent expenses or will reimburse UTHSC-H for
such patent expenses. Patent expense payment delinquencies (whether owed directly to patent legal counsel or to UTHSC-H) will be considered a payment
default for purposes of Section 7.4. At its discretion, UTHSC-H may allow PLx to instruct patent legal counsel directly, provided, that (a) UTHSC-H is
copied on all correspondence regarding Patent Rights or Additional Patent Rights, (b) UTHSC-H will maintain final authority in all decisions regarding the
prosecution and maintenance of the Patent Rights or Additional Patent Rights, (c) UTHSC-H may revoke this authorization to instruct patent legal counsel
directly at any time, and (d) the patent legal counsel remains counsel to UTHSC-H with an appropriate contract (and shall not jointly represent PLx unless
requested by PLx and approved by UTHSC-H, and an appropriate engagement letter with System and conflict waiver are in effect). The Parties agree that
they share a common legal interest to get valid enforceable patents and that PLx will maintain as privileged all information received pursuant to any patent
application, prosecution and maintenance contemplated by this Section.
14.3
In those cases where an Improvement has creators other than Dr. Lichtenberger, including another System employee, who is not an Inventor (“Third
Party Inventor”), rights to such modification or further development shall require an inter-institutional agreement between the Third Party Inventor’s
employer(s) and UTHSC-H regarding these matters, in order for exclusive rights to be conveyed under this Agreement; otherwise a separate agreement for
such Third Party Inventor discoveries or inventions between the Third Party Inventor’s employer(s) and PLx will be necessary if exclusive rights are
desired by PLx.
15. ALTERNATE DISPUTE RESOLUTION
Any dispute or controversy arising out of or relating to this Agreement, its construction, or its actual or alleged breach, may be decided by mediation. If the
mediation does not result in a resolution of such dispute or controversy, it may be finally decided by an appropriate method of alternate dispute resolution,
including without limitation, arbitration, conducted in the city of Houston, Texas in accordance with the Licensing Agreement Arbitration Rules of the
American Arbitration Association. The arbitration panel will include members knowledgeable in the evaluation of non-steroidal anti-inflammatory drugs and
the use of phospholipids in gastrointestinal disorders. Judgment upon the award rendered may be entered in the highest court or forum having jurisdiction,
state or federal. The provisions of this Section 15 will not apply to decisions on the validity of patent claims or to any dispute or controversy as to which any
treaty or law prohibits such arbitration. The decision of the arbitration must be sanctioned by a court of law having jurisdiction to be binding upon and
enforceable by the parties. The use of any method of alternative dispute resolution will not be construed by either party in a manner that would adversely
affect the other party’s rights in court. Nothing in this section will prevent one party from resorting to judicial proceedings if good faith efforts to resolve a
dispute have been unsuccessful or if injunctive relief is necessary to prevent serious and irreparable harm to one party or third parties.
17

16. GENERAL
16.1
This Agreement constitutes the entire and only agreement between the parties for Licensed Subject Matter and all other prior negotiations,
representations, agreements, and understandings are superseded hereby. No agreements altering or supplementing the terms hereof may be made except by a
written document signed by both parties.
Any notice required by this Agreement shall be in writing and shall be deemed to have been given upon being placed in the United States mail, postage
prepaid, by registered or certified mail, or upon receipt by the party to be notified if delivered by personal delivery or recognized overnight delivery service
(with proof of delivery), addressed to UTHSC-H or to PLx, as the case may be, at the respective address set forth below:
The University of Texas Health Science Center at Houston
Office of Technology Management
7000 Fannin, Suite 720
Houston, Texas 77030
or in the case of PLx to:
Mr. Ronald R. Zimmerman
PLx Pharma Inc.
8285 El Rio, Suite 130
Houston, Texas 77054
FAX: 713.842.3052
PHONE: 713.842.1249
or other addresses as may be given from time to time under the terms of this notice provision.
16.3
PLx shall comply with all applicable federal, state, and local laws and regulations in connection with its activities pursuant to this Agreement. PLx
understands that the Arms Export Control Act (AECA), including its implementing International Traffic In Arms Regulations (ITAR), and the Export
Administration Act (EAA), including its Export Administration Regulations (EAR), are some (but not all) of the laws and regulations that comprise the U.S.
export laws and regulations. PLx further understands that the U.S. export laws and regulations include (but are not limited to): (a) ITAR and EAR
product/service/data-specific requirements; (b) ITAR and EAR ultimate destination-specific requirements; (c) ITAR and EAR end user-specific requirements;
(d) Foreign Corrupt Practices Act; and (e) anti-boycott laws and regulations. PLx will comply with all then-current applicable export laws and regulations of
the U.S. Government (and other applicable U.S. laws and regulations) pertaining to the Licensed Subject Matter (including any associated products, items,
articles, computer software, media, services, technical data, and other information). PLx certifies that it will not, directly or indirectly, export (including any
deemed export), nor re-export (including any deemed re-export) the Licensed Subject Matter (including any associated products, items, articles, computer
software, media, services, technical data, and other information) in violation of applicable U.S. laws and regulations. PLx will include a provision in its
agreements, substantially similar to this Section, with its Sublicensees, third party wholesalers and distributors, and physicians, hospitals or other healthcare
providers who purchase a Licensed Subject Matter, requiring that these parties comply with all then-current applicable U.S. export laws and regulations and
other applicable U.S. laws and regulations.
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16.4

This Agreement will be construed and enforced in accordance with the laws of the United States of America and of the State of Texas.

16.5
Failure of Board or PLx to enforce a right under this Agreement will not act as a waiver of that right or the ability to later assert that right relative to
the particular situation involved.
16.6

Headings are included herein for convenience only and shall not be used to construe this Agreement.

16.7

If any part of this Agreement is for any reason found to be unenforceable, all other parts nevertheless remain enforceable.

16.8

Nothing in this Agreement shall constitute a waiver of sovereign immunity of Board or UTHSC-H.
[REMAINDER OF PAGE INTENTIONALLY LEFT BLANK]
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IN WITNESS WHEREOF, parties hereto have caused their duly authorized representatives to execute this Agreement.
BOARD OF REGENTS OF THE UNIVERSITY OF TEXAS SYSTEM

PLX PHARMA INC.

By:

By:

/s/ T. Kevin Dillon

T. Kevin Dillon
Executive Vice President, Chief Operating and Financial Officer
The University of Texas Health Science Center at Houston
Date:

12/11/2009

Approved as to Content:
By:
/s/ Peter J. Davies
Peter J. Davies, M.D., Ph.D.
Executive Vice President, Research
The University of Texas Health Science Center at Houston
Date:

12/11/2009

Read and Understood:
By:
/s/ Lenard M. Lichtenberger, Ph.D.
Lenard M. Lichtenberger, Ph.D.
Inventor
Date:

12/11/2009

/s/ Ronald R. Zimmerman
Ronald R. Zimmerman
President and Chief Executive Officer

Date: 12/11/2009

Exhibit 10.3
AMENDMENT NUMBER ONE TO AGREEMENT
This is the first amendment (“Amendment No. 1”) to the AMENDED AND RESTATED PATENT LICENSE AGREEMENT (the “License Agreement”),
between The Board of Regents of The University of Texas System (“Board”) on behalf of The University of Texas Health Science Center at Houston
(“UTHSC-H”) and PLx Pharma Inc., a Texas corporation with its principal place of business at 8285 El Rio, Suite 130, Houston, Texas 77054 (“PLx”), with
an Effective Date of December 11, 2009. Board, UTHSC-H, and PLx may individually be referred to as Party or collectively as the Parties. All capitalized or
bolded terms used in this Amendment and not otherwise defined herein shall have the meanings assigned to those terms in the License Agreement.
WHEREAS, the parties entered into a the License Agreement; and, The parties hereby desire to amend the License Agreement;
Now, therefore, the parties do hereby agree as follows:
Section 5.1(c) shall be amended and restated in its entirety as follows:
c.

A minimum annual royalty due on each anniversary of the Effective Date and continuing for the term of this Agreement as follows:
i)

[*] due and payable on beginning on January 8, 2011 of this Agreement and on each anniversary of the Effective Date prior to an
FDA approval for Sale of a Licensed Product; and

ii)

[*] due and payable on each anniversary of the Effective Date after receipt of an FDA approval for Sale of a Licensed Product and
each subsequent anniversary of the Effective Date thereafter.

If the running royalties paid under 5.1(b) during a given year are less than the amounts specified in this Section 5.l(c) for such year, then
PLx shall pay an amount equal to the difference between the amount paid under 5.l(b) and the corresponding minimum annual royalty for
that year as specified in this Section 5.1(c) with the final quarterly report of that year, or December 15th of such year if no report is due.
Except as expressly provided in this Amendment No. 1, all other terms, conditions and provisions of the Patent License Agreement shall continue in full
force and effect as provided therein.
(Signature Page Follows)
Amendment No. 1 to Patent License Agreement
The University of Texas System and PLx Pharma, Inc.
Page 1 of 2

On Behalf of the Board of Regents of The
University of Texas System
By:
/s/ T. Kevin Dillon
T. Kevin Dillon
Senior Executive Vice President, Chief Operating and Financial Officer
University of Texas Health Science Center at Houston
Date:

4/14/11

PLX PHARMA INC.
By:
/s/ Ronald R. Zimmerman
Ronald R. Zimmerman
President and Chief Executive Officer

Date:

Approved as to Content:
By:
/s/ Peter J. Davies
Peter J. Davies, M.D., Ph.D.
Provost & Executive Vice President of Research
The University of Texas Health Science Center at Houston
Date:

3/29/11

Read and Understood:
By:
/s/ Lenard M. Lichtenberger
Lenard M. Lichtenberger Ph.D.
Inventor
Date:

4/15/11

Amendment No. 1 to Patent License Agreement
The University of Texas System and PLx Pharma, Inc.
Page 2 of 2

4/15/11

Exhibit 10.4
AMENDMENT NUMBER TWO TO AGREEMENT
This is the second amendment (“Amendment No. 2”) to the AMENDED AND RESTATED PATENT LICENSE AGREEMENT (the “License Agreement”),
between The Board of Regents of The University of Texas System (“Board”) on behalf of The University of Texas Health Science Center at Houston
(“UTHSC-H”) and PLx Pharma Inc., a Texas corporation with its principal place of business at 8285 El Rio, Suite 130, Houston, Texas 77054 (“PLx”), with
an Effective Date of December 11, 2009. Board, UTHSC-H, and PLx may individually be referred to as Party or collectively as the Parties. All capitalized or
bolded terms used in this Amendment No. 2 and not otherwise defined herein shall have the meanings assigned to those terms in the License Agreement.
WHEREAS, the parties entered into a the License Agreement, which such License Agreement was amended by the Amendment Number One To
Agreement dated April 15, 2011; and,
The parties hereby desire to further amend the License Agreement;
Now, therefore, the parties do hereby agree as follows:
Section 4.6 shall be amended and restated in its entirety as follows:
4.6

Reasonable commercial diligence shall require that PLx:
a.
On or before [*], submit an NDA for a Licensed Product; and;
b.
On or before [*], Sell or offer for Sale a Licensed Product.

Except as expressly provided in this Amendment No. 2, all other terms, conditions and provisions of the License Agreement shall continue in full force and
effect as provided therein.
(Signature Page Follows)
Amendment No. 2 to Patent License Agreement
The University of Texas System and PLx Pharma, Inc.
Page 1 of 2

On Behalf of the Board of Regents of The University of Texas System

PLX PHARMA INC.

By:
/s/ T. Kevin Dillon
T. Kevin Dillon
Senior Executive Vice President, Chief Operating and Financial Officer
University of Texas Health Science Center at Houston

By:
/s/ Ronald R. Zimmerman
Ronald R. Zimmerman
President and Chief Executive Officer

Date:

Date:

12/9/11

Read and Understood:
By:
/s/ Lenard M. Lichtenberger
Lenard M. Lichtenberger Ph.D.
Inventor
Date:

11/30/11

Amendment No. 2 to Patent License Agreement
The University of Texas System and PLx Pharma, Inc.
Page 2 of 2

12/17/11

Exhibit 10.5
AMENDED AND RESTATED
LICENSE & COMMERCIALIZATION AGREEMENT
by and between
LEE’S PHARMACEUTICAL HOLDINGS LIMITED,
ZHAOKE PHARMACEUTICAL (HEFEI) CO. LTD.,
LEE’S PHARMACEUTICAL ( GUANGZHOU ) LIMITED
AND
PLX PHARMA LLC
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AMENDED AND RESTATED LICENSE & COMMERCIALIZATION AGREEMENT
This Amended and Restated License & Commercialization Agreement (“ Agreement”) is entered into by and between PLX PHARMA LLC , a Texas
limited liability company having a principal place of business located at 8285 El Rio, Suite 130, Houston, Texas 77054 (“PLx”) and LEE’S
PHARMACEUTICAL HOLDINGS LIMITED (“Lee’s”), ZHAOKE PHARMACEUTICAL (HEFEI) CO. LTD. (“Zhaoke”), AND LEE’S PHARMACEUTICAL
(GUANGZHOU ) LIMITED (“Guangzhou” ) (Guangzhou and, collectively, together with Lee’s a n d Zhaoke, “Licensee” ) . P L x and Licensee (and,
respectively, Lee’s, Zhaoke and Guangzhou) may individually be referred to as Party or collectively as Parties.
RECITALS
A.
PLx owns or is the exclusive licensee of certain Patent Rights and PLx Technology Rights related to Licensed Subject Matter mainly deriving from
an Amended and Restated Patent License Agreement between PLx and the Board of Regents of the University of Texas System (“ System”) dated December
11, 2009, as subsequently amended.
B .
Licensee desires to obtain a license from PLx to develop, register, manufacture, produce and Commercialize the Licensed Subject Matter in the
Licensed Territory.
C.
Licensee and PLx entered into a license agreement dated March 12, 2012, which was subsequently amended by a First Amendment to License
Agreement dated December 21, 2013 (collectively the “Original Agreement”).
D.
Effective December 31, 2013, PLx converted from a corporation to a limited liability company, changing its name from “PLx Pharma Inc.” to “PLx
Pharma LLC.”
E.

The Parties desire to amend and restate the Original Agreement as set forth below.

NOW, THEREFORE, in consideration of the mutual covenants and premises herein contained, the parties agree as follows:
1. EFFECTIVE DATE
This Agreement is effective as of June 19, 2015 (the “Effective Date”).
2. DEFINITIONS
As used in this Agreement, the following terms have the meanings indicated:
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2.1

“Affiliate” means:
(a)

any business entity at least 50% owned directly or indirectly by Licensee, or

(b)

any business entity that owns directly or indirectly at least 50% of Licensee; or

(c)

any business entity whose operations Licensee has the contractual right or voting power to control; or

(d)

any officer, director, employee, contract worker, and agent of Licensee.

2 .2
“Actively Attempting to Commercialize” means a documented, effective, ongoing and active pursuit of approval from all Applicable Regulatory
Authorities for the development, manufacturing, marketing and Sales of Licensed Product(s) within the Licensed Territory.
2 . 3
“Applicable Regulatory Authority ” means the State Food and Drug Administration (“SFDA”) of the People’s Republic of China or any other
Regulatory Authority with jurisdiction and authority within the Licensed Territory over approval and regulation of a given Licensed Product.
2 . 4
“cGMP Product” means a Licensed Product compliant with current Good Manufacturing Practices established by the Applicable Regulatory
Authority.
2 . 5
“Change in Control” means (i) any sale of all or substantially all of a given entity’s assets, or (ii) any merger, consolidation, combination,
reorganization, or recapitalization, as the result of which the holders of a majority of the voting control of such entity or the power in fact to control the
management decision of such entity immediately before such transaction cease to retain majority voting control or cease to have the power to control the
management decision as the result of such transaction.
2.6
“Clinical Trial Data ” means all data, protocols, design, results, and other information related to, prepared for, derived from, or generated by any
clinical trials or other testing conducted by Licensee (or any Sublicensee or contractor thereof) with respect to a Licensed Product.
2.7

“Commercialize” means having Sales of Licensed Product(s) to an independent entity in a bona fide commercial transaction.

2.8

“Combination Product” means any use of aspirin in combination with other drugs in products using the Licensed Subject Matter.

2.9

“Competing Product” means any gastrointestinal-safer formulation of any aspirin or aspirin derivative formulation.

2 . 1 0 “Distributor” means any third party appointed by Licensee or its Affiliates to distribute, market and sell Licensed Products purchased from
Licensee or any of its Affiliates (regardless of whether such third party has the right or obligation to provide packaging or labeling services with respect to
such Licensed Products), provided that such third party does not have the right to manufacture or produce any Licensed Products without the consent of
PLx and does not otherwise own or license any intellectual property rights in the Licensed Products.
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2.11

“FDA” means the Food and Drug Administration of the United States of America.

2.12
“IND” means an application submitted to the Applicable Regulatory Authority for a Licensed Product that is reasonably equivalent to an
Investigational New Drug application or a Treatment Investigational New Drug application submitted to the FDA under 21 C.F.R. Part 312.
2.13
2.13 “Licensed Field” means a composition comprising aspirin and one or more of the following: phospholipids, triglycerides, fatty acids, or
glycolipids. For the sake of clarity, “Licensed Field” includes only those products that use solely aspirin with the Licensed Subject Matter, and excludes
Combination Products. Licensee will need to obtain PLx approval for the marketing or development of any Combination Product, which approval will
not be unreasonably withheld or delayed by PLx.
2.14

“Licensed Product(s)” means any product comprising, containing, incorporating, derived from, or combined with the Licensed Subject Matter.

2.15

“Licensed Property” means the Licensed Subject Matter and all Inventions.

2.16
“Licensed Subject Matter” means (i) inventions and discoveries covered by Patent Rights or PLx Technology Rights within Licensed Field,
including the PLxGuard TM technology and (ii) all trademark rights held by PLx in the PLxGuard TM mark.
2.17

“Licensed Territory” means the People’s Republic of China, including Hong Kong and Macao Special Administrative Regions.

2 .1 8
“NDA” means an application submitted to the Applicable Regulatory Authority for a Licensed Product that is reasonably equivalent to a New
Drug Application or an Abbreviated New Drug Application submitted to the FDA under 21 C.F.R. Part 314.
2.19
“Net Sales” shall mean the gross proceeds of Sales made by Licensee or its Affiliates or its Sublicensees of Licensed Products in the Territory to a
third party, less (i) quantity and/or cash discounts actually allowed or taken to the extent customary, (ii) customs duties, excise taxes, if any, directly related
to the Sale of Licensed Products and actually paid, (iii) amounts allowed by reason of rejections and return of goods, (iv) third-party rebates related to the
Sale of Licensed Products, to the extent allowed and actually paid, and (v) import tax, value-added tax, and other similar sales taxes related to the sale of
Licensed Products to the extent customary and actually paid. The foregoing notwithstanding, in the calculation of Net Sales no deductions or exclusions
shall be made for any management fees or similar payments made to Licensee, or for any withholding amounts for tax purposes or any other payments made
solely for the benefit of Licensee.
2.20
“Optional Licensed Territory ” means Cambodia, Indonesia, Laos, Malaysia, Myanmar, Papua New Guinea, Philippines, Singapore, Taiwan,
Thailand, and Vietnam.
2 .2 1
“Patent License Agreement” means that certain Amended and Restated Patent License Agreement between PLx and System dated December 11,
2009, as subsequently amended.
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2.22
“Patent Rights” means PLx’s rights in inventions or discoveries covered by patent(s) or patent applications listed in Attachment A, and any
patent(s) issuing from the applications, all divisionals, continuations, reissues, revival, reexaminations or extensions thereof.
2 .2 3
“PLx Technology Rights” means PLx’s rights in technical information, know-how, trade secrets, processes, procedures, compositions, devices,
methods, formulas, protocols, techniques, software, designs, drawings, databases, or other data related to the Licensed Product that are not covered by Patent
Rights, but which are necessary for using the Licensed Subject Matter in a manner consistent with the intent of this Agreement.
2.24
“Regulatory Authority” means the Food and Drug Administration of the United States of America (“ FDA”) or any comparable agency in a country
outside the United States of America that is authorized to regulate the licensure, approval, manufacture, and sale of pharmaceuticals, biologics, dietary
supplements, medical foods, Nutraceuticals, food additives, cosmetics, diagnostics, medical devices, and medical processes.
2.25

“Royalty” and “Royalties” means amounts due PLx under Section 5.2.

2 .2 6
“Sales,” “Sale,” “Sold” or “Sell” means the transfer or disposition of a Licensed Product(s) for consideration to a party other than Licensee or its
Affiliates .
2 .2 7
“Sublicensee” means any third party to which Licensee has sub-licensed its rights on the Licensed Products, including the manufacturing rights
under this Agreement. For the sake of clarity and for the purpose of this Agreement, a Distributor will not be considered a Sublicensee.
2.28

“System” means the University of Texas System and its affiliates.

2 . 2 9
“Valid Claim” means, on a country-by-country basis, a granted claim within the Patent Rights which has not been held invalid and/or
unenforceable in a decision of a patent office, court or other government agency of competent jurisdiction, unappealable or unappealed within the time
frame allowed for appeal.
It is agreed that the definitions above shall have the same meaning regardless of whether a term is used in the singular or plural form.
3. WARRANTY; SUPERIOR-RIGHTS; SUPPORT
3.1
Except for the rights of the Government of the United States, as set forth below, PLx represents and warrants its belief that (i) it is the exclusive
licensee of the right, title, and interest in and to Licensed Subject Matter, (ii) it has the right to grant licenses hereunder, and (iii) it has not knowingly
granted licenses to any other entity that would restrict rights granted to Licensee except as stated herein.
3.2
Licensee understands the Licensed Subject Matter has been developed under a funding agreement with the Government of the United States of
America (“Government”), which may have certain rights relative thereto. This Agreement is explicitly made subject to the Government’s rights under any
agreement and any applicable law or regulation. If there is a conflict between an agreement, applicable law or regulation and this Agreement, the terms of
the Government agreement, applicable law or regulation shall prevail.
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3 .3
Licensee understands and agrees that PLx, by this Agreement, makes no representation as to the operability or fitness for any use, safety, efficacy,
ability to obtain regulatory approval, patentability, time and cost of development, and/or breadth of the Licensed Subject Matter.
3.4
To the knowledge of PLx, the inventions contained in the Patent Rights do not infringe any other patents now held or that will be held by others or
by PLx.
3 .5
Licensee, by execution hereof, acknowledges, covenants and agrees that it has not been induced in any way by PLx or its employees to enter into
this Agreement, and further warrants and represents that (i) it has conducted sufficient due diligence with respect to all items and issues pertaining to this
Section 3 and all other matters pertaining to this Agreement; and (ii) Licensee has adequate knowledge and expertise, or has utilized knowledgeable and
expert consultants, to adequately conduct the due diligence, and agrees to accept all risks inherent herein.
3 .6
Licensee hereby represents that it does not—and will not during the term of this Agreement—develop, manufacture, or distribute any Competing
Product.
3.7
Licensee and PLx agree that, during the term of this Agreement, PLx shall make its personnel reasonably available— including within the Licensed
Territory —at a rate of [*] per person per day, plus all out-of-pocket expenses—for consultation with respect to the Licensed Subject Matter and any
Licensed Product.
3 .8
Licensee agrees (i) that each of Lee’s, Zhaoke, and Guangzhou is jointly and severally liable for the obligations of Licensee hereunder and (ii) that,
in particular, Lee’s’ executing this Agreement as a party hereto was a material inducement to PLx’s entrance into this Agreement and acceptance of the
terms hereof.
4. LICENSE; CERTAIN LICENSEE OBLIGATIONS
4 . 1
PLx hereby grants to Licensee an exclusive, royalty-bearing license under Licensed Subject Matter to develop, register, manufacture, have
manufactured, use, distribute, have distributed, Sell, offer to Sell, import, lease, loan or otherwise Commercialize Licensed Product(s) in Licensee’s
ordinary course of business within the Licensed Territory . This grant is subject to any rights held by the Government as set forth in Section 3.2, the
payment by Licensee to PLx of all consideration as provided herein, and is further subject to the following rights retained by PLx and its academic
collaborators (including System) to:
(a)
Publish the scientific findings from research related to Licensed Subject Matter subject to the terms of Section 12, Confidential Information
and Publication; and
(b)

Use Licensed Subject Matter for research, teaching and other educationally-related purposes.
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4.2

Licensee may extend the license granted herein to any Affiliate, which Affiliate will be bound by this Agreement to the same extent as Licensee.

4 .3
Licensee may grant distribution rights to Distributors. Licensee may only grant sublicensing rights consistent with this Agreement, and (except in
the case of Licensee’s Affiliates) only with the prior written approval of PLx, which approval will not be unreasonably withheld or delayed. Licensee is
responsible for the obligations of Sublicensee(s) under any sublicense relevant to this Agreement, including the payment of royalties or other consideration
whether or not paid to Licensee by a Sublicensee. Licensee shall require and provide to PLx quarterly reports consistent with Section 5 herein for each
Sublicensee. Licensee shall deliver to PLx a true and correct copy of each sublicense granted by Licensee to a Sublicensee, and any amendment,
modification or termination thereof, within thirty (30) days after execution, modification, or termination. If this Agreement is terminated, Licensee’s interest
in all existing sublicenses with any Sublicensees shall be regulated according to the provisions set forth in Section 6.4.
4.4
Licensee shall at all times use its best efforts to commercially develop, manufacture or have others manufacture, seek and obtain any necessary
governmental approval, and actively promote, Sell and distribute Licensed Product(s) in the Licensed Territory , meeting, at a minimum, the following
timeline (the requirements set forth in each of subsections 4.4(a) through (h) below are referred to herein as “Milestones”):
(a)

Licensee confirms that the IND for PL2200 100 mg aspirin will be submitted to the Applicable Regulatory Authority by [*]..

( b )
Within [*] months of Applicable Regulatory Authority approval of an IND, Licensee will commence subject dosing of a Phase I
bioequivalence and pharmacodynamic study using a [*]aspirin dose and a minimum of [*] healthy subjects (the “Phase I Study”), the clinical
endpoint of which is to assess [*]. Licensee will make all efforts to successfully complete the study within [*] of commencement.
(c)

Licensee will submit the Phase I Study results to the Applicable Regulatory Authority within [*] after completion of the Phase I Study.

(d )
Licensee will complete an operational production line (for the Licensed Product that is the subject of the Phase I Study) compliant with
applicable regulations of the Applicable Regulatory Authority no later than [*].
(e )
Within [*] months after the successful completion of the Phase I Study and subject to the required approval by the Applicable Regulatory
Authority, Licensee will commence subject dosing of a human clinical endoscopy trial (the “Phase III Study”):
(i)

using 100 mg dose PL2200 aspirin;

(ii)

including a minimum of [*];

(iii)

including the performance of endoscopy at [*],[*], and [*];
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(iv )
with clinical end points that are in line with the following: (A) a reduction in the risk of upper gastrointestinal ulcers (3mm or
greater diameter) using [*] and (B) a lower gastrointestinal endpoint using [*]; and
(v)
(f)

Licensee will make all efforts to successfully complete the study within [*] of commencement.

Submission of an NDA within [*] months of the successful completion of the Phase III Study.

(g)
Licensee will provide PLx a commercial plan within [*] after the successful completion of the Phase III study provided for in Section 4.4 (e).
The commercialization plan should be reasonable in scope and detail and reflect the information typically included in the industry for similar
internal commercialization plans, such as market research to develop the product positioning, key messages and testing of key promotional
materials such as visual aids and other brochures targeted to physicians and other healthcare professionals and patients, and key opinion leader
communications and meetings, budget for the first year and forecasts for the second and third years of such plan, revenue and sales forecasts for three
years, pricing strategies, production and supply chain strategies, branding strategies, labeling, advertising and public relations strategies. Annual
reports subsequent to a product launch shall also include market trends, market penetration, physician behavior, brand overview, detail summary by
sales forces and sales by largest customers.
(h)

Licensee will commence commercial sales within [*] months of the final NDA approval by the Applicable Regulatory Authority.

All costs associated with the above items shall be the responsibility of Licensee, but Licensee may not initiate any clinical trial without the prior
written consent of PLx, which consent will not be unreasonably withheld or delayed. Upon a failure of Licensee to satisfy any Milestone set forth in
this Section 4.4, Licensee shall have [*] from the date on which such Milestone was to be completed in which to submit to PLx a revised plan for
achieving the requirements under such Milestone (a “Revised Milestone Plan”), at which point PLx shall have, in its reasonable opinion, the option
to either (i) terminate this Agreement at any time following the end of such [*] period or (ii) accept such Revised Milestone Plan, and, if deemed
appropriate and necessary by the parties, cooperate with Licensee to effect such amendments to this Agreement as are necessary to revise the
applicable Milestone in accordance with the Revised Milestone Plan.
4 .5
In the event that Licensee determines that it requires a license from PLx for other intellectual property owned or controlled by PLx in the Licensed
Field (“Other IP”) in order for Licensee to perform under this Agreement, PLx agrees to license such Other IP, to the extent so required, to Licensee.
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4.6
Licensee hereby covenants and agrees that it shall not (and shall cause its Affiliates not to), either directly or indirectly, market or sell Licensed
Products into countries outside of the Licensed Territory. Without limiting the generality of the foregoing, with respect to such countries outside of the
Licensed Territory , Licensee shall not (i) engage in any promotional activities relating to Licensed Products directed primarily to customers located in
such countries, or (ii) solicit orders from any prospective purchaser located in such countries. Licensee will use best efforts to prevent third parties from
purchasing Licensed Products from Licensee and reselling it outside the Licensed Territory (“Parallel Exportation”) and, if Licensee becomes aware that
any third party is engaging in Parallel Exportation, Licensee shall (i) promptly inform PLx of same in writing and (ii) use best efforts to induce such third
party to immediately cease such Parallel Exportation.
4.7
Licensee hereby covenants and agrees that it shall not (and shall cause its Affiliates not to), either directly or indirectly, market, distribute or sell
Licensed Products for use outside of the Licensed Field. Without limiting the generality of the foregoing, Licensee shall not (i) engage in any promotional
activities relating to Licensed Products directed at use outside of the Licensed Field, or (ii) solicit orders from any prospective purchaser for use of Licensed
Products outside of the Licensed Field.
4.8
shall:

At least [*] days prior to the initial Sale of any Licensed Product in the Licensed Territory and on at least an annual basis thereafter, Licensee
(a)

Provide PLx with samples of any Licensed Product to be Sold in the Licensed Territory; and

(b)
Provide PLx the opportunity and access necessary to audit and inspect Licensee’s facilities and operations in order to verify Licensee’s
compliance with all regulations imposed by any Applicable Regulatory Authority.
4 . 9
If it is reasonably determined by PLx that Licensee’s development or production of a Licensed Product is not in full compliance with the
regulations imposed by any Applicable Regulatory Authority , Licensee shall, immediately upon delivery of written notice from PLx of such noncompliance, cease all development, production, and distribution operations until such non-compliance has been remedied. Nothing in this Section 4.9 shall
be construed so as to limit PLx’s ability to terminate this Agreement pursuant to Section 6.3(c).
4.10

Documentation.
( a )
During term of this Agreement, Licensee shall deliver to PLx (in all cases as soon as reasonably practicable) copies of the following
(collectively, “Documentation”):
(i)
All applications, notices, inspection requests or reports, exceptions, determinations, correspondence or other documents provided
by or to, or filed with, any Applicable Regulatory Authority with respect to any Licensed Product;
(ii)

Whether or not included in 4.10(a)(i) above, all Clinical Trial Data with respect to any Licensed Product; and

(iii)
all financial reports, press releases, or other disclosure materials published or disseminated by Licensee that discuss or relate to this
Agreement or any Licensed Product.
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(b)

Licensee further agrees that it will provide PLx with
(i)
(ii)

an English-language translation of all Documentation within four months of such Documentation being submitted; and
a Chinese-language translation of all Documentation within one month of such Documentation being submitted.

( c )
PLx is hereby granted an exclusive license to use all Documentation in PLx’s own research and development activities and regulatory
submissions, provided that, during the term of this Agreement, such research and development activities and regulatory submissions are conducted
solely outside of the Licensed Territory.
4.11

Optional Licensed Territory.
( a )
PLx agrees that from the Effective Date through [*], PL x will not grant, other than to Licensee, any license to develop, register,
manufacture, have manufactured, use, distribute, have distributed, Sell, offer to Sell, import, lease, loan or otherwise Commercialize Licensed
Product(s) within the Optional Licensed Territory.
(b )
Any such license granted to Licensee with respect to the Optional Licensed Territory shall be granted only pursuant to an amendment to
this Agreement, or pursuant to a separate definitive license and commercialization agreement to be entered into between PLx and Licensee or its
respective Affiliates regarding the Commercialization of Licensed Products.
(c )
Licensee shall, within [*] days of receipt of any invoice from PLx for the external costs of the prosecution, maintenance, or enforcement of
Patent Rights in the Optional Licensed Territory from the Effective Date through [*], deliver to PLx, via wire transfer of immediately available
funds, payment in the amount of such invoiced costs.

5. PAYMENTS AND REPORTS
5.1

In consideration of rights granted by PLx to Licensee under this Agreement, Licensee will pay PLx as follows:
(a )
PLx and Licensee confirm that a one-time, non-refundable, non-creditable payment in the amount of [*] was paid within 30 days from the
Original Agreement Effective Date.
(b )
Licensee will pay PLx a running royalty equal to [*] of Net Sales of Licensed Products (which running royalty will be reduced to (i) [*]
upon the expiration of the last to expire of the Patent Rights having at least one Valid Claim covering the Licensed Products, with such reduced
royalty payable for a period of [*] years after such expiration; and (ii) [*] after the expiration of the [*] period under point (i) above).
(c)
Licensee will pay PLx, within [*] of the Effective Date and whether or not any royalties become due in the future, a [*] non-refundable
advance payment of royalties, such payment to be credited against the first [*] of payments due pursuant to Section 5.1(b) or Section 5.1(d).
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(d )
If, in the calendar year ended December 31, [*] or any subsequent calendar year until the expiration of all Patent Rights having at least one
Valid Claim covering the Licensed Products, the annual running royalty payments required to be made pursuant to Section 5.1(b) do not aggregate
to an amount greater than or equal to [*], then, regardless of whether there are Sales, an additional annual royalty payment in the amount equal to
the difference between [*] and the aggregate running royalty payments actually made pursuant to Section 5.1(b) for such year, shall be due and
payable within [*] days after the end of such calendar year.
(e )
Licensee will pay PLx an annual administrative fee of [*], initially payable on the first anniversary of the Effective Date, and then on each
anniversary thereof until annual royalties totaling at least [*] are being paid under Section 5.1(b) and/or 5.1(d).
(f)
In the event of a significant change in market conditions (including, without limitations, in the regulatory, distribution and promotional
conditions), PLx agrees, when requested by Licensee, to discuss in good faith a change in royalty terms. For example, conditions which may initiate
such a discussion include (i) a greater than [*] reduction in reimbursement price of the Licensed Products by a relevant governmental authority, (ii)
a new competing product with superior characteristics or (iii) a generic similar product achieving a market share in excess of [*] in the Licensed
Territory.
5.2
PLx is solely responsible for payment of any royalty obligations to System with respect to any of the foregoing. Licensee shall be responsible for all
license fees incurred in connection with or related to, directly or indirectly, the performance of its duties hereunder.
5 .3
During the term of this Agreement and for [*] years thereafter, in addition to the information provided under Section 5.4 below, Licensee agrees to
keep complete and accurate records of its and its Sublicensees’ Sales and Sales of Licensed Product(s) under the license granted in this Agreement, and any
amounts otherwise due hereunder, in sufficient detail to enable Licensee to calculate and confirm the Royalties and other amounts payable hereunder and to
provide access to and copies of such records on a periodic basis to PLx and its agents at such times and in such manner as PLx shall reasonably request.
Licensee agrees to permit PLx or its representatives, at PLx’s expense, to periodically examine its books, ledgers, and records during regular business hours
for the purpose of and to the extent necessary to verify any report required under this Agreement. Such audits may, at PLx’s sole discretion, consist of a selfaudit conducted by Licensee and certified in writing by an authorized officer of Licensee. PLx will endeavor to make sure the audits cause minimal
disruption with the business of the Licensee and to limit the frequency of audit to once per year, unless in the reasonable discretion of PLx more frequent
audit is determined to be appropriate. If the amounts due to PLx are determined to have been underpaid by [*] or greater, for the period being audited,
Licensee will pay the cost of the examination and accrued interest at a rate of [*] above the prime rate, where the prime rate is defined as prime rate as
published in the U.S. edition of the Wall Street Journal on the quarterly due date for which the payment was due.
12

5 .4
Royalties accrue as payments or consideration upon which a Royalty is due are actually received by Licensee, and are due and payable within [*]
days after the end of the calendar quarter in which payment is received. Beginning immediately after the Effective Date, Licensee shall deliver to PLx a true
and accurate written report certified by an authorized officer of Licensee, even if no payments are due PLx, giving the particulars of the business conducted
b y Licensee and its Sublicensee(s), if any, during the preceding three (3) calendar months under this Agreement as are pertinent to calculating payments
hereunder. This report will include at least:
(a)

The Net Sales and total quantities of Licensed Product(s) sold; and

(b)

The calculation of Royalties and amounts payable thereon; and

(c)

The total royalties computed and due PLx; and

(d)

All other consideration received by Licensee relating to Licensed Product(s) and

(e)

Sublicenses; and

(f)

All other amounts due PLx herein.

5.5
(a)
Within [*] days after the end of each fiscal quarter following the Effective Date (until the first submission of an NDA), Licensee shall deliver
t o PLx (in a form reasonably satisfactory to PLx) a written report summarizing Licensee’s (and any Sublicensee’s) efforts and accomplishments
during the preceding fiscal quarter in diligently developing Licensed Subject Matter in the Licensed Territory and Licensee’s (and Sublicensee’s)
development plans for the upcoming fiscal quarter.
( b )
Within [*] days after the end of each fiscal quarter following the first submission of an NDA, Licensee shall deliver to PLx (in a form
reasonably satisfactory to PLx) a written report summarizing Licensee’s (and any Sublicensee’s) efforts and accomplishments during the preceding
fiscal quarter in diligently commercializing Licensed Subject Matter in the Licensed Territory and Licensee’s (and Sublicensee’s)
commercialization plans for the upcoming fiscal quarter.
5 . 6
All amounts payable by Licensee hereunder, or otherwise referred to herein, shall be paid and denominated in United States funds without
deductions for taxes, assessments, fees, or charges of any kind. When Licensee receives Royalties from a Sublicensee in a currency other than United States
dollars, the earned Royalties first will be determined in the foreign currency in the country in which such royalties were earned, and then converted into
equivalent United States funds. The exchange rate will be that rate published in the U.S. edition of the Wall Street Journal on the last day of the reporting
period, and will be quoted in the continental terms method of quoting exchange rates (local currency per United States dollar). All Royalty payments which
are not paid by Licensee by the sixty-first (61 st) day after each quarterly payment date shall bear interest at a rate of three percent above the Prime Rate of
United States Federal Reserve Bank, New York, New York. Such interest payments shall be calculated from the quarterly due dates until the payment is
received by PLx. Payments shall be made via electronic funds transfer to:
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Correspondent Bank:
[*]
Credit to Beneficiary:
[*]
For Further Credit:
[*]
Licensee shall be responsible for any wire transfer fees and promptly notify PLx of such transfer.
6. TERM AND TERMINATION
6.1
The term of this Agreement is from the Effective Date for as long as Licensed Products are sold in the Licensed Territory, unless earlier terminated
pursuant to Section 6.2 or 6.3 below.
6 .2
If Licensee is current with its payments under Section 5, then at any time after the Effective Date, Licensee may terminate this Agreement upon [*]
written notice to PLx.
6.3

Subject to any rights that survive termination, this Agreement will earlier terminate in its entirety:
(a)
upon [*] days written notice from: (i) PLx i f Licensee becomes bankrupt or insolvent and/or if the business of Licensee is placed in the
hands of a receiver, assignee, or trustee, whether by voluntary act of Licensee or otherwise, or if Licensee seeks similar protection or relief under any
equivalent mechanism provided for by the regulations of any applicable jurisdiction; or (ii) Licensee if PLX becomes bankrupt or insolvent and/or
if the business of PLx is placed in the hands of a receiver, assignee, or trustee, whether by voluntary act of PLx or otherwise, or if PLx seeks similar
protection or relief under any equivalent mechanism provided for by the regulations of any applicable jurisdiction; or
(b)
upon [*] days written notice from PLx if Licensee breaches or defaults on its obligation to make payments (if any are due) or reports, in
accordance with the terms of Section 5 hereunder, unless, before the end of the day period, Licensee has cured the default or breach and so notifies
PLx, stating the manner of the cure; or
( c )
upon [*] days written notice from PLx if Licensee is deemed to be non-compliant with any regulation imposed by any Applicable
Regulatory Authority , as determined by PLx pursuant to Section 4.9 hereunder, unless, before the end of the day period, Licensee has cured the
non-compliance and so notifies PLx, stating the manner of the cure; or
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( d )
upon [*] days written notice from PLx if Licensee breaches or defaults on any other material obligation under this Agreement, unless,
before the end of the day period, Licensee has cured the default or breach and so notifies PLx, stating the manner of the cure; or
(e)
upon [*] days written notice from Licensee if PLx breaches or defaults on any material obligation under this Agreement, unless, before the
end of the day period, PLx has cured the default or breach and so notifies Licensee, stating the manner of the cure; or
(f)
upon [*] days written notice from PLx if Licensee fails to reimburse PLx for payment of PLx’s invoices to prosecute, maintain and enforce
Patent Rights as required by Section 7.2; or
(g)
at the sole option of PLx, upon any Change in Control of Licensee, unless the party or parties succeeding to such control execute and
deliver to PLx [*] days of such Change in Control—in a form approved by PLx, which approval will not be unreasonably withheld or delayed—an
agreement affirming such party’s or parties’ acceptance of the terms of this Agreement and, if applicable (in the case of a sale of assets, merger, or
other transaction in which Licensee is not the surviving entity), assumption of Licensee’s obligations hereunder; or
(h )
at the sole option of PLx, upon a failure of Licensee to meet any Milestone set forth under Section 4.4, subject to the right of Licensee to
submit a Revised Milestone Plan as set forth therein; or
(i)
at any time by mutual written agreement between Licensee and PLx, upon [*] days written notice to all parties and subject to any terms
herein which survive termination.
6 .4
If this Agreement is terminated before the expiration of the Patent Rights having at least one Valid Claim covering the Licensed Products sold in
the People’s Republic of China the following shall apply:
(a)

nothing herein will be construed to release either party of any obligation matured prior to the effective date of the termination; and

(b)
in case of termination by Licensee in accordance with Section 6.2 and by PLx in accordance with Section 6.3 (a), (b), (c), (d), (f), (g) and (h),
then (i) after the effective date of the termination, and for a period of no longer than [*], Licensee may Sell all Licensed Product(s) and parts thereof
it has on hand as of the date of termination, if Licensee pays earned Royalties thereon and any other amounts according to the terms of Section 5;
and (ii) Licensee covenants and agrees to continue to be bound by the provisions of Sections 10 (Indemnification), 11 (Use of Name), and 12
(Confidential Information and Publication) of this Agreement; and (iii) Licensee shall return all information, documents, notes and the like,
together with all media upon which it or they are stored or represented, relating to the Licensed Subject Matter which is confidential or proprietary,
in the reasonable opinion of PLx, including any Confidential Information, and shall further permanently delete all such information, documents,
notes and the like from machine memories or other storage devices or media. In lieu of returning any machine memory or other data that contains a
copy of information otherwise delivered to PLx in a convenient format, Licensee may delete from such memory all of the information delivered to
PLx in a convenient format and certify such deletion to PLx; and (iv) PLx shall be deemed to have received from Licensee an assignment of all of
Licensee’s right, title and interest in and to use of the Inventions, and Licensee shall have no continuing rights with respect thereto, to the extent
that such use is in connection with or a part of the manufacture, sale, use or distribution of any Licensed Product.
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7. INFRINGEMENT
7 .1
If Licensee is informed or becomes aware of any patent held by a third party that Licensee reasonably believes would be infringed by the continued
Sale of Licensed Product(s), or by the use of Licensed Product(s) by its customers, or of the possible infringement by a third party of the Patent Rights
granted hereunder, Licensee agrees to promptly inform PLx of same in writing.
7 .2
PLx shall be responsible for prosecuting, maintaining and enforcing Patent Rights. Licensee shall, within [*] days of receipt of invoices from PLx
for the costs of the prosecution, maintenance or enforcement of Patent Rights in the Licensed Territory, deliver to PLx, via wire transfer of immediately
available funds, payment in the amount of such invoiced costs.
7.3
In any infringement suit or dispute, the parties agree to cooperate fully with each other. At the request and expense of the party bringing suit, the
other party will permit access to all relevant personnel, records, papers, information, samples, specimens, etc., during regular business hours.
7 .4
PLx may request that Licensee join the prosecution of an infringer. If Licensee agrees, then Licensee and PLx shall jointly enforce Patent Rights
against infringement by third parties and shall be entitled to retain any recovery from such enforcement. After deducting Licensee’s and PLx’s third-party,
documented, unrecovered reasonable legal expenses incurred exclusively from such suit, any remaining recovery shall be divided equally between Licensee
and PLx, and PLx will be entitled to a royalty payment on Licensee’s portion of such recovery. Such actions specified in this Section 7.4 shall be subject to
the Patent License Agreement.
8. ASSIGNMENT; CHANGE IN CONTROL
8 .1
This Agreement may not be assigned by Licensee without the prior written consent of PLx, except that Licensee may assign its rights hereunder to
an Affiliate of Licensee without such prior written consent.
8.2
No later than [*] days after the effectiveness of any Change in Control of Licensee, Licensee shall give written notice to PLx of such Change in
Control, upon receipt of which PLx shall have the option to terminate this Agreement pursuant to, and subject to the provisions of, Section 6.3(g).
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9. PATENT MARKING AND MAINTENANCE
Licensee shall permanently and legibly mark all products and documentation manufactured or Sold by its Affiliates or Sublicensee(s) pursuant to this
Agreement with a patent notice as may be permitted or required under Title 35, United States Code, or if such marking is not practicable, shall so mark the
accompanying outer box or product insert for Licensed Product(s) accordingly. Additionally, Licensee agrees to use the PLxGuardTM mark on all
Products, unless otherwise requested by PLx and provided such use is allowed by the Applicable Regulatory Authority.
10. INDEMNIFICATION
1 0 . 1 Licensee agrees to hold harmless and indemnify, on a current basis, PLx, its parent and subsidiary entities, System, and each of their respective
Boards of Directors, officers, employees, affiliates and agents from and against any liabilities, fines, penalties, damages, claims, demands, causes of action, or
costs of suit, including reasonable attorney’s fees and costs, arising from or relating to any action or inaction by Licensee, Licensee's use of any Licensed
Product or exercise of its rights hereunder or Licensee's business or operations, including without limitation costs arising on account of any injury or death
of persons or damage to property, costs associated with any government investigation whether or not arising in whole or in part from the actual or alleged
misconduct or negligence, including gross negligence, of any party indemnified hereunder. Each person indemnified pursuant to the foregoing shall be a
third-party beneficiary of this section. PLx agrees to hold harmless and indemnify Licensee, its Board of Directors, officers, employees, and agents from and
against any claims, demands, or causes of action whatsoever, or costs of suit or reasonable attorney’s fees, arising out of or resulting from a material breach of
PLx’s obligations to the System with respect to the Patent Rights, including PLx’s obligations to make payments to the System.
10.2

Insurance
(a)
Licensee shall secure and keep in full force and effect product liability insurance providing coverage for the Licensee, as its interest may
appear, in an amount [*] that is customary for the Licensed Territory, when and if available in the Licensed Territory.
(b )
Licensee shall provide PLx with written evidence of such insurance when in force and on the anniversary thereof for each following year
during the term of this Agreement. Licensee shall provide PLx with written notice at least [*] days prior to the cancellation, non-renewal or material
change in such insurance when in place.

11. USE OF NAME
PLx may not use the name of Licensee—and Licensee may not use the name of either PLx or System—without express written consent, except to the extent
required by law, or in connection with enforcing its rights under this Agreement or with respect to the Licensed Property; except that the Parties agree to
disclosure of the existence of this Agreement on their respective websites and in any joint or separate press release.
12. CONFIDENTIAL INFORMATION AND PUBLICATION
1 2 . 1 Th e Parties hereby incorporate by reference their obligations under that certain Confidentiality Agreement dated November 15, 2010 (the
“Confidentiality Agreement”), and agree that such obligations shall (a) extend to any confidential information provided by either party pursuant to this
Agreement and (b) survive until the third anniversary of the termination of this Agreement or the survival period contemplated in the Confidentiality
Agreement, whichever is longer.
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1 2 .2 Licensee shall not publish or make available for publication any research related to Licensed Subject Matter without the prior written consent of
PLx, which consent shall not be unreasonably withheld or delayed.
13. PATENTS AND INVENTIONS
1 3 . 1 Except as otherwise provided by written agreement of the Parties with respect to certain products or applications for which PLx, in its sole and
absolute discretion, deems it beneficial to establish alternative arrangements, the Parties agree that the Licensed Property includes all derivative works,
copyrights, inventions, discoveries and other intangible personal property or rights created by Licensee or its agents in connection with the transactions and
activities contemplated herein (collectively, the “Inventions”), and that all such Inventions shall be owned (subject to the Patent License Agreement)
solely by PLx and shall be “works made for hire” for the benefit of PLx. At its option, PLx will prepare and file the appropriate patent applications as to the
Licensed Territory , and Licensee will reimburse the reasonable cost of searching, preparing, filing, prosecuting, defending, and maintaining same with
regard to the Licensed Territory. Licensee shall cause to be executed and shall deliver to PLx copies of all instruments, certificates and agreements as PLx
shall reasonably request to establish and defend PLx’s rights in Inventions. To the extent that Licensee shall obtain any rights to the intellectual property
rights of others in connection with its performance hereunder, or that relate to any use of the Licensed Subject Matter, Licensee shall obtain for PLx rights
equal to those of Licensee, except that such rights shall survive termination of this Agreement. Licensee shall keep PLx fully informed of any additions to
the Licensed Property resulting from its activities contemplated or permitted hereunder, including any Inventions or licenses created or obtained. Among
other purposes, the foregoing is intended to provide PLx with such rights as Licensee held with respect to the Inventions, or any use thereof, upon the
termination of this Agreement, except that PLx’s rights to utilize any rights obtained from third parties that relate to the Licensed Property shall continue
for not less than [*] years following any termination of this Agreement. PLx shall have the right to audit Licensee’s and its agents and contract
counterparties’ operations relating to the Licensed Property at any time, and to interview all persons and take copies of all writings, data and information,
howsoever stored, recorded or maintained, as it shall reasonably deem appropriate under the circumstances, and Licensee shall ensure that any agreements
with agents or others relating to the Licensed Property, other than licenses to commercial party end users who have no right or obligation to create any
portion of the Licensed Property, ensure that PLx maintains such rights. Licensee shall cause its agents and employees to execute and deliver such
instruments, agreements and certificates as shall be reasonably necessary to accomplishment of the foregoing and the perfection of PLx’s rights in the
Licensed Property, including any rights to use, relicense or sale thereof.
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13.2 If Licensee develops a new Invention that may enhance the Licensed Property, Licensee will promptly notify PLx and provide PLx with adequate
information necessary to evaluate such Invention. PLx agrees to consider new Inventions and to in good faith negotiate with Licensee to arrive at mutually
agreeable consideration for new Inventions. Licensee shall be entitled to use such new Inventions, to the extent they may be applicable to other products
not included under this Agreement, for its own exclusive use within the Licensed Territory at no cost to Licensee (provided that such new Inventions are
not used in association with a Competing Product and that PLx is entitled to use such new Inventions at no cost to PLx in jurisdictions outside the
Licensed Territory) subject to the conditions of Section 6.4(b)(iv).
14. GOVERNING LAW; JURISDICTION; VENUE
1 4 .1
This Agreement shall be governed in all respects, including valid interpretation and effect, by the laws of the Special Administrative Region of
Hong Kong, the People’s Republic of China. The courts of Special Administrative Region of Hong Kong, the People’s Republic of China, shall have
exclusive jurisdiction and venue over any dispute arising out of this Agreement, and the Parties hereby consent to the jurisdiction of such courts.
15. GENERAL
1 5 . 1 This Agreement constitutes the entire and only agreement between the parties with respect to PLx’s license to Licensee of the Licensed Subject
Matter for use in the Licensed Field and all other prior negotiations, representations, agreements, and understandings are superseded hereby. No agreements
altering or supplementing the terms hereof may be made except by a written document signed by both parties.
15.2

All correspondence and notices required by this Agreement shall be delivered by internationally recognized common carrier, addressed to:
PLx Pharma LLC
8285 El Rio, Suite 130
Houston, Texas 77007
FAX: 713.842.3052
PHONE: 713.842.1249
or in the case of Licensee to:
Lee’s Pharmaceutical Holdings Limited
Unit 110-111, Bio-Informatics Centre
No.2 Science Park West Avenue
Hong Kong Science Park, Shatin
Hong Kong
FAX: 852-2314-1708
PHONE: 852-2314-1282

or other addresses as may be given from time to time under the terms of this notice provision.
1 5 . 3 PLx and Licensee shall comply with all applicable federal, state and local laws and regulations in connection with their respective activities
pursuant to this Agreement, including the transfer of products and technical data.
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1 5 . 4 It is understood that certain technologies and products are subject to United States laws and regulations controlling the export of technical data,
computer software, laboratory prototypes and other items (including but not limited to the Arms Export Control Act, as amended, the Export Administration
Regulations and U.S. economic sanctions), and their obligations hereunder are contingent on compliance with applicable United States export laws and
regulations. The transfer of certain technical data and items may require a license or authorization from the appropriate agency of the United States
Government and/or written assurances by Licensee that Licensee shall not export data or commodities to certain foreign countries without prior approval of
such agency (including as controlled under U.S. law, release of technology, source code and technology data to non-U.S. persons). PLx neither represents
that a license shall not be required nor that, if required, it shall be issued.
1 5 . 5 Failure of PLx to enforce a right under this Agreement will not act as a waiver of that right or the ability to later assert that right relative to the
particular situation involved.
15.6 The failure or delay of a party to enforce or to exercise, at any time for any period of time, any provision hereof or any right or remedy hereunder shall
not be construed as a waiver of such provision or right or remedy or of the right of such party to enforce or exercise the same, provided, however, that such
right or remedy is not time-barred or otherwise precluded by law or by a writing expressly waiving such right or remedy and signed by that party by the party
seeking to assert such right or remedy. The written waiver by either party of a breach of any term or provision of this Agreement by the other party shall not
be construed as a waiver of any subsequent breach.
15.7 Except as expressly and specifically provided under this Agreement, the parties agree that neither party is granted any implied rights to or under any
of the other party’s current or future patents, trade secrets, copyrights, moral rights, trade or service marks, trade dress, or any other intellectual property
rights.
1 5 . 8 Licensee an d PLx agree their relationship with each other, as established by this Agreement, is that of licensor and licensee, and that this
Agreement does not, is not intended to, and shall not be construed to establish a partnership or joint venture, nor shall this Agreement create or establish an
employment, agency or any other relationship. Licensee shall not have any right, power or authority to, nor shall it represent itself as having any authority
to, assume, create or incur any expense, liability or obligation, express or implied, on behalf of PLx, or otherwise act as an agent for such parties for any
purpose.
15.9
15.10

Headings are included herein for convenience only and shall not be used to construe this Agreement.
If any part of this Agreement is for any reason found to be unenforceable, all other parts nevertheless remain enforceable.
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IN WITNESS WHEREOF, the Parties hereto have caused this to be executed by their duly authorized representatives.
PLX:
PLX PHARMA LLC
By:

/s/ Ronald R. Zimmerman
Ronald R. Zimmerman, President and CEO
Date: June 19, 2015
LICENSEE:
LEE’S PHARMACEUTICAL HOLDINGS LIMITED
By:

/s/ Dr. Li Xiaoyi
Dr. Li Xiaoyi, Chief Executive Officer
Date: June 19, 2015
SEAL
ZHAOKE PHARMACEUTICAL (HEFEI) CO. LTD.
By:

/s/ Dr. Li Xiaoyi
Dr. Li Xiaoyi, Chief Executive Officer
Date: June 19, 2015
SEAL
LEE’S PHARMACEUTICAL (GUANGZHOU) LIMITED
By: /s/ Dr. Li Xiaoyi
Dr. Li Xiaoyi, Chief Executive Officer
Date: June 19, 2015
SEAL
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Exhibit 10.6
AWARD AGREEMENT
PLx Pharma Inc. 2015 Omnibus Incentive Plan
Incentive Stock Option
This Award Agreement (this “ Agreement”) is entered into between PLx Pharma Inc., a Delaware corporation (“Company”), and Participant pursuant
to the terms of the PLx Pharma Inc. 2015 Omnibus Incentive Plan (as may be amended from time to time, the “Plan”). As used herein, “Participant” means
[_____________], an Employee of Company. Capitalized terms used in this Agreement but not otherwise defined in this Agreement have the meanings set
forth in the Plan.
1.
Grant of Stock Option. Company grants to Participant an Incentive Stock Option (the “Stock Option”) on «Grant_Date» (“Date of Grant”)
to purchase up to «Share_Number» shares of Common Stock (the “Shares”) in accordance with the terms of this Agreement and the Plan, including, without
limitation, Section 6.2(a)(vii) of the Plan. The Shares, when issued to Participant upon the exercise of the Stock Option, will be fully paid and non-assessable.
2 .
Purchase Price. The Option Price of the Shares will be «Option_Price» per Share, which represents the Fair Market Value on the Date of
Grant, or in the event that Participant owns stock possessing more than 10% of the total combined voting power of all classes of stock of the Company (“10%
Shareholder”), 110% of Fair Market Value on Date of Grant.
3 .
Term of Award. The Award Period during which the Stock Option is in effect will commence on the Date of Grant and end on the tenth
anniversary (or, in the case of a 10% Shareholder, the fifth anniversary) of the Date of Grant, unless the Stock Option otherwise terminates or is forfeited under
the terms of the Plan or this Agreement prior to the expiration of the Award Period, including, without limitation, in connection with Participant’s termination
of service as an Employee as provided under Section 5 of this Agreement.
4 .
Exercise of Stock Option. No portion of the Stock Option may be exercised prior to «Vest_Date_Period_1» and may only be exercised to
the extent the Shares under the Stock Option had vested in accordance with the schedule below. Subject to the provisions of the Plan relating to suspension
or termination from the Plan or the provisions of forfeiture and lapsing of the Stock Option upon a termination of service as described in Section 5 of this
Agreement, the Shares under the Stock Option will be available for exercise in the following increments, provided Participant has continually remained an
«Status» through such dates: «Shares_Period_1» shares vest on «Vest_Date_Period_1»; «Shares_Period_2» shares vest on «Vest_Date_Period_2»; and
«Shares_Period_3» shares vest on «Vest_Date_Period_3».
The Stock Option must be exercised in accordance with the Plan and administrative regulations established by the Committee by delivering to the
Company’s principal business office: (1) an Exercise Notice in the form approved by the Committee that designates the Exercise Date and the number of
Shares under the Stock Option to be exercised and (2) full payment for the total Option Price of the Shares to be exercised on the Exercise Date. Failure to
exercise the Stock Option in accordance with the Plan and the regulations established by the Committee shall render such exercise ineffective. In the event of
any failure by Participant to pay for the number of Shares specified in the Exercise Notice on the Exercise Date, the exercise of the Stock Option with respect
to such number of Shares will be treated as if it had never been made.

If any law or regulation requires Company to take any action with respect to the Shares specified in the Exercise Notice, then the date of delivery of
the Shares against payment will be extended for the period necessary to take such action.
5.
Termination of Service. The terms and conditions applicable to the Stock Option in the event of a termination of service with the Company
or its Subsidiaries will be as follows:
(a)
Involuntary Termination Not for Cause or Voluntary Termination by Participant . If Participant’s employment is terminated for any
reason other than as described in Sections 5(b), (c) and (d) below: (i) the portion of this Stock Option that has not vested on or prior to such date of
termination shall automatically lapse and be forfeited, and (ii) the portion of this Stock Option that has vested but has not been exercised shall automatically
lapse and be forfeited at the close of business on the 90th day following that date of Participant’s termination, unless the Stock Option expires earlier
according to its terms.
( b )
Involuntary Termination for Cause. If Participant’s employment is involuntarily terminated by the Company for Cause: (i) the
portion of any Stock Option that has not vested on or prior to such date of termination shall automatically lapse and be forfeited, and (ii) the portion of this
Stock Option that has vested but has not been exercised shall automatically lapse and be forfeited at the close of business on the date of Participant’s
termination.
(c )
Death or Disability. If Participant’s employment is terminated through death or Disability, (i) the portion of this Stock Option that
has not vested on or prior to such date of termination shall automatically lapse and be forfeited, and (ii) the portion of this Stock Option that has vested but
has not been exercised shall automatically lapse and be forfeited one year following the date of termination, unless the Stock Option expires earlier according
to its terms.
(d)
Termination in Connection with a Change in Control. Notwithstanding anything to the contrary set forth in this Agreement, in the
event this Stock Option is assigned by a successor corporation or otherwise survives a Change in Control, upon the involuntary termination of Participant’s
employment by the successor corporation or employer for any reason other than for Cause before the first anniversary of the effective date of a Change in
Control, this Stock Option shall fully vest immediately on the date of termination and become exercisable and remain exercisable for 90 days following the
date of termination unless the Stock Option expires earlier according to its terms.
6.
Change in Control. In addition to the rights provided under Section 5(d), unless otherwise specifically prohibited under applicable laws, or
by any applicable rules or regulations of any governmental agency or authority or national securities exchange on which any shares of Company’s capital
stock is then listed or traded, the Committee may, in its sole discretion, at any time prior to, coincident with, or after the time of a Change in Control, take one
of the following actions:
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(a)

provide for the acceleration of any time periods, or the waiver of any other conditions, relating to the vesting or exercise of the Stock
Option if Participant’s employment has been terminated as a result of a Change in Control so that the Stock Option may be vested or
exercised in full on or before a date fixed by the Committee, and in connection therewith the Committee may provide for an extended
period to exercise Stock Option (not to exceed the original term);

(b)

provide for the purchase of the Stock Option from Participant if Participant’s employment has been terminated from and after a Change in
Control, upon Participant’s request, for an amount of cash equal to the amount that would have been obtained upon the exercise of the
Stock Option had such Stock Option been currently exercisable or payable at the effective time of such Change in Control; or

(c)

cause the Stock Option to be assumed, or replaced with a substantially similar award by the surviving corporation in the transaction
resulting in such Change in Control.

7.
8 .
Agreement.

Plan Incorporated by Reference. The Plan is incorporated herein, and by this reference, is made a part hereof for all purposes.
Limitation of Rights of Participant. Participant will have no rights with respect to any Shares not expressly conferred by the Plan or this

9.
No Assignment. This Agreement and the Stock Option granted hereunder are of a personal nature and Participant’s rights with respect hereto
and thereto may not be sold, mortgaged, pledged, assigned, transferred, conveyed or disposed of in any manner by Participant and may not be exercised by
any person, other than Participant, except as expressly permitted under the Plan. Any such attempted sale, mortgage, pledge, assignment, transfer,
conveyance, disposition or exercise will be void, and Company will not be bound thereby.
10.

Successors. This Agreement is binding upon any successors of Company and the heirs, successors and legal representatives of Participant.

11.
Direct Registration. Participant agrees that in lieu of stock certificates, any Shares issuable in connection with the exercise of the Stock
Option may be issued in uncertificated form in accordance with existing procedures of the Company and its stock transfer agent.
12.
Section 409A. This Agreement and the Award evidenced hereby are intended to be exempt from, or otherwise comply with, Section 409A of
the Code and the final regulations promulgated thereunder in all respects and shall be interpreted and administered in such a manner. If necessary in order to
ensure such compliance, this Agreement may be reformed consistent with guidance issued by the Internal Revenue Service. In no event shall the Company be
liable for any additional tax, interest or penalties that may be imposed on Participant under Section 409A of the Code or any damages for failing to comply
with Section 409A of the Code.
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13.

Definitions. For the purposes of this Agreement, the following terms shall have the meanings as indicated:

“Cause” means (i) the willful and continued failure by Participant substantially to perform Participant’s duties with the Company or any of its
Subsidiaries (other than any such failure resulting from Participant’s incapacity due to physical or mental illness), after a written demand for substantial
performance is delivered to Participant by the Company that specifically identifies the manner in which the Company believes that Participant has not
substantially performed Participant’s duties, or (ii) the willful engaging by Participant in conduct demonstrably and materially injurious to the Company, or
(iii) a conviction of, a plea of nolo contendere, a guilty plea, or confession by Participant to, an act of fraud, misappropriation or embezzlement or any crime
punishable as a felony or any other crime that involves moral turpitude. For purposes of this definition, no act, or failure to act, on the part of Participant shall
be considered “willful” unless done, or omitted to be done, by Participant without reasonable belief that Participant’s action or omission was in the best
interests of the Company and was lawful. With respect to the above definition of “Cause”, no act or conduct by Participant will constitute “Cause” if
Participant acted: (i) in accordance with the instructions or advice of counsel representing the Company, or (ii) as required by legal process.
“Change in Control” shall be deemed to occur upon the earliest to occur after the date of this Agreement of any of the effective date of any following
events:
( i )
Acquisition of Stock by Third Party. Any Person is or becomes the Beneficial Owner (as such term is defined in Section 13(d) of the
Securities Exchange Act of 1934, as amended (the “Exchange Act”), and any rules and regulations promulgated thereunder), directly or indirectly, of
securities of the Company representing more than fifty-percent (50%) of the combined voting power of the Company’s then outstanding shares of
capital stock;
(i i )
Change in Board. During any one-year period (not including any period prior to the execution of this Agreement), individuals who at the
beginning of such period constitute the Board of Directors of Company (the “Board”), and any new director (other than a director designated by a
person who has effected a transaction described in subparagraph (i) of this definition without the consent of the Board) 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 a 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 that 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 a majority of the
combined voting power of the voting securities of the surviving entity outstanding immediately after such merger or consolidation which such
shares give the holder(s) thereof the power to elect at least a majority of the board or other governing body of such surviving entity;
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(i v )
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; or
(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, whether or not the
Company is then subject to such reporting requirement.
“Disability” means that Participant is unable to engage in any substantial gainful activity by reason of any medically determinable physical or
mental impairment which can be expected to result in death or can be expected to last for a continuous period of not less than twelve (12) months.
“Person” means a person (as such term is used in Rule 13d-5 promulgated under the Exchange Act), or group (as such term is defined in Sections
3(a)(9) and 13(d)(3) of the Exchange Act and the rules and regulations promulgated thereunder)).
[REMAINDER OF PAGE INTENTIONALLY BLANK]
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By your signature and the Company’s signature below, you and the Company agree that the Stock Option referenced above is granted under and governed by
the terms and conditions of the this Award Agreement and the Plan (as may be amended) attached hereto, all of which are made a part of this agreement.
PLX PHARMA INC.
By:
Date
Participant: [___________________]
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2015 OMNIBUS INCENTIVE PLAN
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Exhibit 10.7
AWARD AGREEMENT
PLx Pharma Inc. 2015 Omnibus Incentive Plan
Non-Qualified Stock Option
This Award Agreement (this “ Agreement”) is entered into between PLx Pharma Inc., a Delaware corporation (“Company”), and Participant pursuant
to the terms of the PLx Pharma Inc. 2015 Omnibus Incentive Plan (as may be amended from time to time, the “Plan”). As used herein, “Participant” means
[_____________], an «Status» of Company. Capitalized terms used in this Agreement but not otherwise defined in this Agreement have the meanings set
forth in the Plan.
1 .
Grant of Stock Option. Company grants to Participant a Non-qualified Stock Option (the “Stock Option”) on «Grant_Date» (“Date of
Grant”) to purchase up to «Share_Number» shares of Common Stock (the “Shares”) in accordance with the terms of this Agreement and the Plan. The Shares,
when issued to Participant upon the exercise of the Stock Option, will be fully paid and non-assessable.
2 .

Purchase Price. The Option Price of the Shares will be «Option_Price» per Share, which represents the Fair Market Value on the Date of

Grant.
3 .
Term of Award. The Award Period during which the Stock Option is in effect will commence on the Date of Grant and end on the tenth
anniversary of the Date of Grant, unless the Stock Option otherwise terminates or is forfeited under the terms of the Plan or this Agreement prior to the
expiration of the Award Period, including, without limitation, in connection with Participant’s termination of service as an « Status» as provided under
Section 5 of this Agreement.
4 .
Exercise of Stock Option. No portion of the Stock Option may be exercised prior to «Vest_Date_Period_1» and may only be exercised to
the extent the Shares under the Stock Option had vested in accordance with the schedule below. Subject to the provisions of the Plan relating to suspension
or termination from the Plan or the provisions of forfeiture and lapsing of the Stock Option upon a termination of service as described in Section 5 of this
Agreement, the Shares under the Stock Option will be available for exercise in the following increments, provided Participant has continually remained an
«Status» through such dates: «Shares_Period_1» shares vest on «Vest_Date_Period_1»; «Shares_Period_2» shares vest on «Vest_Date_Period_2»; and
«Shares_Period_3» shares vest on «Vest_Date_Period_3».
The Stock Option must be exercised in accordance with the Plan and administrative regulations established by the Committee by delivering to the
Company’s principal business office: (1) an Exercise Notice in the form approved by the Committee that designates the Exercise Date and the number of
Shares under the Stock Option to be exercised and (2) full payment for the total Option Price of the Shares to be exercised on the Exercise Date. Failure to
exercise the Stock Option in accordance with the Plan and the regulations established by the Committee shall render such exercise ineffective. In the event of
any failure by Participant to pay for the number of Shares specified in the Exercise Notice on the Exercise Date, the exercise of the Stock Option with respect
to such number of Shares will be treated as if it had never been made.

If any law or regulation requires Company to take any action with respect to the Shares specified in the Exercise Notice, then the date of delivery of
the Shares against payment will be extended for the period necessary to take such action.
5.
Termination of Service. The terms and conditions applicable to the Stock Option in the event of a termination of service with the Company
or its Subsidiaries will be as follows:
(a)
Involuntary Termination Not for Cause or Voluntary Termination by Participant . If Participant’s employment is terminated for any
reason other than as described in Sections 5(b), (c) and (d) below: (i) the portion of this Stock Option that has not vested on or prior to such date of
termination shall automatically lapse and be forfeited, and (ii) the portion of this Stock Option that has vested but has not been exercised shall automatically
lapse and be forfeited at the close of business on the 90th day following that date of Participant’s termination, unless the Stock Option expires earlier
according to its terms.
( b )
Involuntary Termination for Cause. If Participant’s employment is involuntarily terminated by the Company for Cause: (i) the
portion of any Stock Option that has not vested on or prior to such date of termination shall automatically lapse and be forfeited, and (ii) the portion of this
Stock Option that has vested but has not been exercised shall automatically lapse and be forfeited at the close of business on the date of Participant’s
termination.
(c )
Death or Disability. If Participant’s employment is terminated through death or Disability, (i) the portion of this Stock Option that
has not vested on or prior to such date of termination shall automatically lapse and be forfeited, and (ii) the portion of this Stock Option that has vested but
has not been exercised shall automatically lapse and be forfeited one year following the date of termination, unless the Stock Option expires earlier according
to its terms.
(d)
Termination in Connection with a Change in Control. Notwithstanding anything to the contrary set forth in this Agreement, in the
event this Stock Option is assigned by a successor corporation or otherwise survives a Change in Control, upon the involuntary termination of Participant’s
employment by the successor corporation or employer for any reason other than for Cause before the first anniversary of the effective date of a Change in
Control, this Stock Option shall fully vest immediately on the date of termination and become exercisable and remain exercisable for 90 days following the
date of termination, unless the Stock Option expires earlier according to its terms.
6.
Change in Control. In addition to the rights provided under Section 5(d), unless otherwise specifically prohibited under applicable laws, or
by any applicable rules or regulations of any governmental agency or authority or national securities exchange on which any shares of Company’s capital
stock is then listed or traded, the Committee may, in its sole discretion, at any time prior to, coincident with, or after the time of a Change in Control, take one
of the following actions:
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(a)

provide for the acceleration of any time periods, or the waiver of any other conditions, relating to the vesting or exercise of the Stock
Option if Participant’s employment has been terminated as a result of a Change in Control so that the Stock Option may be vested or
exercised in full on or before a date fixed by the Committee, and in connection therewith the Committee may provide for an extended
period to exercise Stock Option (not to exceed the original term);

(b)

provide for the purchase of the Stock Option from Participant if Participant’s employment has been terminated from and after a Change in
Control, upon Participant’s request, for an amount of cash equal to the amount that would have been obtained upon the exercise of the
Stock Option had such Stock Option been currently exercisable or payable at the effective time of such Change in Control; or

(c)

cause the Stock Option to be assumed, or replaced with a substantially similar award by the surviving corporation in the transaction
resulting in such Change in Control.

7.
8 .
Agreement.

Plan Incorporated by Reference. The Plan is incorporated herein, and by this reference, is made a part hereof for all purposes.
Limitation of Rights of Participant. Participant will have no rights with respect to any Shares not expressly conferred by the Plan or this

9.
No Assignment. This Agreement and the Stock Option granted hereunder are of a personal nature and Participant’s rights with respect hereto
and thereto may not be sold, mortgaged, pledged, assigned, transferred, conveyed or disposed of in any manner by Participant and may not be exercised by
any person, other than Participant, except as expressly permitted under the Plan. Any such attempted sale, mortgage, pledge, assignment, transfer,
conveyance, disposition or exercise will be void, and Company will not be bound thereby.
10.

Successors. This Agreement is binding upon any successors of Company and the heirs, successors and legal representatives of Participant.

11 .
Direct Registration. Participant agrees that in lieu of stock certificates, any Shares issuable in connection with the exercise of the Stock
Option may be issued in uncertificated form in accordance with existing procedures of the Company and its stock transfer agent.
12.
Section 409A. This Agreement and the Award evidenced hereby are intended to be exempt from, or otherwise comply with, Section 409A of
the Code and the final regulations promulgated thereunder in all respects and shall be interpreted and administered in such a manner. If necessary in order to
ensure such compliance, this Agreement may be reformed consistent with guidance issued by the Internal Revenue Service. In no event shall the Company be
liable for any additional tax, interest or penalties that may be imposed on Participant under Section 409A of the Code or any damages for failing to comply
with Section 409A of the Code.
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13.

Definitions. For the purposes of this Agreement, the following terms shall have the meanings as indicated:

“Cause” means (i) the willful and continued failure by Participant substantially to perform Participant’s duties with the Company or any of its
Subsidiaries (other than any such failure resulting from Participant’s incapacity due to physical or mental illness), after a written demand for substantial
performance is delivered to Participant by the Company that specifically identifies the manner in which the Company believes that Participant has not
substantially performed Participant’s duties, or (ii) the willful engaging by Participant in conduct demonstrably and materially injurious to the Company, or
(iii) a conviction of, a plea of nolo contendere, a guilty plea, or confession by Participant to, an act of fraud, misappropriation or embezzlement or any crime
punishable as a felony or any other crime that involves moral turpitude. For purposes of this definition, no act, or failure to act, on the part of Participant shall
be considered “willful” unless done, or omitted to be done, by Participant without reasonable belief that Participant’s action or omission was in the best
interests of the Company and was lawful. With respect to the above definition of “Cause”, no act or conduct by Participant will constitute “Cause” if
Participant acted: (i) in accordance with the instructions or advice of counsel representing the Company, or (ii) as required by legal process.
“Change in Control” shall be deemed to occur upon the earliest to occur after the date of this Agreement of any of the effective date of any following
events:
( i )
Acquisition of Stock by Third Party. Any Person is or becomes the Beneficial Owner (as such term is defined in Section 13(d) of the
Securities Exchange Act of 1934, as amended (the “Exchange Act”), and any rules and regulations promulgated thereunder), directly or indirectly, of
securities of the Company representing more than fifty-percent (50%) of the combined voting power of the Company’s then outstanding shares of
capital stock;
(i i )
Change in Board. During any one-year period (not including any period prior to the execution of this Agreement), individuals who at the
beginning of such period constitute the Board of Directors of Company (the “Board”), and any new director (other than a director designated by a
person who has effected a transaction described in subparagraph (i) of this definition without the consent of the Board) 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 a 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 that 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 a majority of the
combined voting power of the voting securities of the surviving entity outstanding immediately after such merger or consolidation which such
shares give the holder(s) thereof the power to elect at least a majority of the board or other governing body of such surviving entity;
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(i v )
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; or
(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, whether or not the
Company is then subject to such reporting requirement.
“Disability” means that Participant is unable to engage in any substantial gainful activity by reason of any medically determinable physical or
mental impairment which can be expected to result in death or can be expected to last for a continuous period of not less than twelve (12) months.
“Person” means a person (as such term is used in Rule 13d-5 promulgated under the Exchange Act), or group (as such term is defined in Sections
3(a)(9) and 13(d)(3) of the Exchange Act and the rules and regulations promulgated thereunder)).
[REMAINDER OF PAGE INTENTIONALLY BLANK]
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By your signature and the Company’s signature below, you and the Company agree that the Stock Option referenced above is granted under and governed by
the terms and conditions of the this Award Agreement and the Plan (as may be amended) attached hereto, all of which are made a part of this agreement.
PLX PHARMA INC.
By:
Date
Participant: [___________________]
Non-Qualified Stock Option Award Agreement

Date
Page 6
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Exhibit 10.8
INDUSTRIAL MULTI-TENANT LEASE
TEACHERS INSURANCE AND ANNUITY ASSOCIATION OF AMERICA
Landlord
AND
PLX PHARMA INC.
Tenant

GLOSSARY
The following terms in the Lease are defined in the paragraphs opposite the terms.
TERM
Additional Rent
Applicable Requirements
Assign
Base Rent
Basic Provisions
Building
Building Operating Expenses
Commencement Date
Commencement Date Certificate
Common Areas
Common Area Operating Expenses
Condemnation
Default
Expiration Date
HVAC
Hazardous Substance
Indemnity
Industrial Center
Landlord
Landlord Entities
Lease
Lenders
Mortgage
Operating Expenses
Party/Parties
Permitted Use
Premises
Prevailing Party
Real Property Taxes
Rent
Reportable Use
Requesting Party
Responding Party
Rules and Regulations
Security Deposit
Taxes
Tenant
Tenant Acts
Tenant Entities
Tenant’s Share
Term
Use

DEFINED IN PARAGRAPH
4.1
6.3
12.1
1.4
1.1
1.2
4.2(b)
1.3
3.3
2.2
4.2(b)
14
13.1
1.3
4.2(a)
6.2(a)
8.5
1.2
1.1
6.2(c)
1.1
6.4
16.18(a)
4.2(a)
1.1
1.8
1.2
16.13
10.2
4.1
6.2(a)
15.1
15.1
2.4
1.7
10.2
1.1
9.2
6.2(c)
1.5
1.3
6.1

TEACHERS INSURANCE AND ANNUITY ASSOCIATION OF AMERICA INDUSTRIAL MULTI-TENANT LEASE
1.

Basic Provisions (‘‘Basic Provisions”).

1 .1
Parties: This Lease (“Lease”) dated June 4, 2009, is made by and between Teachers Insurance and Annuity Association of America, a New
York corporation (“Landlord”), and PLx Pharma Inc., Texas corporation (“Tenant”) (collectively the “Parties,” or individually a “Party”).
1 .2
Premises: A portion, consisting of approximately 1,955 square feet in Suite 130 (the “Initial Premises”), outlined on Exhibit A-1 attached
hereto, until the Must Take Date (hereinafter defined), and 1,950 square feet in Suite 140 (the “Must Take Space”), outlined on Exhibit A-2 attached hereto,
for a total of 3,905 square feet, outlined on Exhibit A-3 attached hereto, following the Must Take Date (the “Premises”), of the building (“Building”) located
at 8285 El Rio in the City of Houston, State of Texas. The Building is located in the industrial center commonly known as Plaza De Oro (the “Complex”).
Tenant shall have non-exclusive rights to the Common Areas (as defined in Paragraph 2.2 below), but shall not have any rights to the roof, exterior walls or
utility raceways of the Building or to any other buildings in the Industrial Center. The Premises, the Building, the Common Areas, the Complex, the land
upon which they are located and all other buildings and improvements thereon are herein collectively referred to as the “Industrial Center.”
1.3
Term: 61 months (“Term”) commencing June l, 2009 (“Commencement Date”) and ending June 30, 2014 (“Expiration Date”). The term
“Lease Month” means each calendar month during the Lease Term, with the first Lease Month beginning on the first day of the first full calendar month of
the Term.
1.4

Base Rent:
Period
6/1/09-6130109
7/l/09- 6/30/10
7/l/10-6130112
7/l/12- 6/30/14

Base Rent/SF
$
8.45
$
8.45
$
8.90
$
9.25

Monthly Base Rent
(Initial Premises)
$
1,376.65
$
1,376.65
$
1,449.96
$
1,506.98

Monthly Base Rent
(Must Take Space)
$
0.00
$
1,373.13
$
1,446.25
$
1,503.13

Total Monthly
Base Rent
$
1,376.65
$
2,749.78
$
2,896.21
$
3,010.11

*Base Rent for the Must Take Space commences on the Must Take Date.
1.5

Tenant’s Share of Operating Expenses (“Tenant’s Share”):
Prior to the Must Take Date:
(a)
Industrial Center
(b)
Building
Following the Must Take Date:
(a)
Industrial Center
(b)
Building

2.12%
5.56%
4.23%
12.82%
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1.6
Tenant’s Estimated Monthly Rent Payment : Following is the estimated monthly Rent payment to Landlord pursuant to the provisions of
this Lease. This estimate is made at the inception of the Lease and is subject to adjustment pursuant to the provisions of this Lease:
Prior to Must Take Date:
(a)
Base Rent (Paragraph 4.1)
(b)
Operating Expenses (Paragraph 4.2);
Landlord Insurance (Paragraph 8.3); and
Real Property Taxes (Paragraph 10)
Estimated Monthly Payment
Following Must Take Date:
(a)
Base Rent (Paragraph 4.1)
(b)
Operating Expenses (Paragraph 4.2);
Landlord Insurance (Paragraph 8.3); and
Real Property Taxes (Paragraph 10)
Estimated Monthly Payment
1.7

$

1,376.65

$
$

527.85
1,904.50

$

2,749.78

$
$

1,054.35
3,804.13

Security Deposit: $4,064.46 (“Security Deposit”).

1.8
Permitted Use (“Permitted Use”): General office and research and development utilization, as well as receiving, storing, shipping and selling
(other than retail) products, materials and merchandise made and/or distributed by Tenant and for such other lawful purposes as may be incidental thereto.
1.9

Guarantor: Not applicable.

1.10

Landlord’s Broker: Holt Lunsford Commercial

1.11

Tenant’s Broker: Mohr Partners, Inc.

1.12

Addenda and Exhibits: Attached hereto are the following Addenda and Exhibits, all of which constitute a part of this Lease:
(a)
(b)

Addenda:
Exhibits:

Remedies Addendum
Exhibit A-1:
Diagram of Initial Premises.
Exhibit A-2:
Diagram of Must Take Space.
Exhibit A-3:
Diagram of Premises.
Exhibit A-4:
Legal Description.
Exhibit B:
Commencement Date Certificate.
Exhibit C:
Standard Renewal Option.
Exhibit D:
Industrial Center Rules and Regulations.
Exhibit E:
Tenant Finish Work.
Exhibit F:
Move Out Requirements.
Exhibit G:
Estoppel Certificate.
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1.13
Address for Notice: All notices required by this Lease from Tenant to Landlord shall until further notice from Landlord be sent to Landlord
at the following address:
Edward Bane
c/o Holt Lunsford Commercial
17 S. Briar Hollow Lane, Suite 400
Houston, Texas 77027
1.14
Address for Rent Payments: All amounts payable by Tenant to Landlord shall until further notice from Landlord be paid to Landlord at the
following address:
Teachers Insurance and Annuity Association
c/o Holt Lunsford Commercial
P.O. Box 840548
Dallas, Texas 75284-0548
2.

Premises, Parking and Common Areas.

2 . 1
Letting. Landlord hereby leases to Tenant and Tenant hereby leases from Landlord the Premises upon all of the terms, covenants and
conditions set forth in this Lease. Until July I, 2009 (the “Must Take Date”), the term “Premises” includes only the Initial Premises. On the Must Take Date,
the Premises are automatically expanded to include the Must Take Space. Any statement of square footage set forth in this Lease or that may have been used
in calculating Base Rent and/or Operating Expenses is an approximation which Landlord and Tenant agree is reasonable and the Base Rent and Tenant’s
Share based thereon is not subject to revision whether or not the actual square footage is more or less. Tenant accepts the Premises in their “AS IS, WHERE
IS” condition, and Landlord, subject to its obligations under Exhibit E, has no obligation to improve, repair, restore, or refurbish the Premises. Tenant’s
occupancy of the Premises is conclusive evidence that Tenant: (A) accepts the Premises as suitable for the purposes for which they are leased; (B) accepts the
Premises and the Industrial Center as being in a good and satisfactory condition, subject to punchlist items, if any, that remain to be performed by Landlord
under Exhibit E; (C) waives any defects in the Premises and the Industrial Center; and (D) having been provided an opportunity to inspect and measure the
Premises, agrees that the square footage numbers specified in this Lease are accurate, binding, and conclusive for all purposes. Neither Landlord nor any other
Landlord Entity has made, and Tenant waives, any express or implied representation or warranty with respect to the Premises or any other portion of the
Industrial Center including, without limitation, any representation or warranty with respect to the suitability or fitness of the Premises or any other portion of
the Industrial Center for the conduct of Tenant’s business.
2 .2
Common Areas - Definition . “Common Areas” are all areas and facilities outside the Premises and within the exterior boundary line of the
Industrial Center and interior utility raceways within the Premises that are provided and designated by the Landlord from time to time for the general nonexclusive use of Landlord, Tenant and other tenants of the Industrial Center and their respective employees, suppliers, shippers, tenants, contractors and
invitees.
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2 . 3
Common Areas- Tenant’s Rights . Landlord hereby grants to Tenant, for the benefit of Tenant and its employees, suppliers, shippers,
contractors, customers and invitees, during the term of this Lease, the non-exclusive right to use, in common with others entitled to such use, the Common
Areas as they exist from time to time, subject to any rights, powers, and privileges reserved by Landlord under the terms hereof or under the terms of any rules
and regulations or covenants, conditions and restrictions governing the use of the Industrial Center.
2 .4
Common Areas - Rules and Regulations. Landlord shall have the exclusive control and management of the Common Areas and shall have
the right, from time to time, to establish, modify, amend and enforce reasonable Rules and Regulations with respect thereto in accordance with Paragraph
16.19.
2.5

Common Area Changes. Landlord shall have the right, in Landlord’s commercially reasonable discretion, from time to time:

( a )
To make changes to the Common Areas, including, without limitation, changes in the locations, size, shape and number of
driveways, entrances, parking spaces, parking areas, loading and unloading areas, ingress, egress, direction of traffic, landscaped areas, walkways and
utility raceways;
(b )
available;

To close temporarily any of the Common Areas for maintenance purposes so long as reasonable access to the Premises remains

(c)

To designate other land outside the boundaries of the Industrial Center to be a part of the Common Areas;

(d)

To add additional buildings and improvements to the Common Areas;

(e)
To use the Common Areas while engaged in making additional improvements, repairs or alterations to the Industrial Center, or any
portion thereof; and
(f)
To do and perform such other acts and make such other changes in, to or with respect to the Common Areas and Industrial Center as
Landlord may, in the exercise of sound business judgment, deem to be appropriate.
3.

Term.
3.1

Term. The Commencement Date, Expiration Date and Term of this Lease are as specified in Paragraph 1.3.

3 .2
Delay in Possession. If for any reason Landlord cannot deliver possession of the Initial Premises to Tenant by the Commencement Date, or
the Must Take Space by the Must Take Date, Landlord shall not be subject to any liability therefor, nor shall such failure affect the validity of this Lease or
the obligations of Tenant hereunder. In such case, Tenant shall not, except as otherwise provided herein, be obligated to pay Rent until Landlord delivers
possession of any portion of the Premises. The term of the Lease shall commence on the earlier of(i) the date Tenant takes possession of any portion of the
Premises or (ii) upon notice to Tenant that Landlord is prepared to tender possession of the Premises to Tenant and shall expire on the last day of the 60th
month thereafter.
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3.3
Commencement Date Certificate. Within 10 days after the request of Landlord, Tenant shall execute and deliver to Landlord a completed
certificate (“Commencement Date Certificate”) in the form attached hereto as Exhibit B.
4.

Rent.

4.1
4.1. Base Rent. Tenant shall pay to Landlord Base Rent and other monetary obligations of Tenant to Landlord under the terms of this Lease
(such other monetary obligations are herein referred to as “Additional Rent”) in lawful money of the United States, without notice or demand (except as
specified herein), offset or deduction, in advance on or before the first day of each month. Tenant’s obligation to pay Rent is independent of any obligation
of Landlord under this Lease. The foregoing sentence does not affect Tenant’s rights under Sections 9 and 14 of this Lease. Base Rent and Additional Rent
for any period during the term hereof which is for less than one full month shall be prorated based upon the actual number of days of the month involved.
Payment of Base Rent and Additional Rent shall be made to Landlord at its address stated herein or to such other persons or at such other addresses as
Landlord may from time to time designate in writing to Tenant. Base Rent and Additional Rent are collectively referred to as “Rent”. All monetary
obligations of Tenant to Landlord under the terms of this Lease are deemed to be Rent.
4 .2
Operating Expenses. Tenant shall pay to Landlord on the first day of each month during the term hereof, in addition to the Base Rent,
Tenant’s Share of all Operating Expenses in accordance with the following provisions:
(a)
“Operating Expenses” are all costs incurred by Landlord relating to the ownership and operation of the Industrial Center, Building
and Premises including, but not limited to, the following:
(i )
The operation, repair, maintenance and replacement in good condition of the Common Areas, including parking areas,
loading and unloading areas, trash areas, roadways, sidewalks, walkways, parkways, driveways, landscaped areas, striping, bumpers,
irrigation systems, drainage systems, lighting facilities, fences and gates, exterior signs and tenant directories.
(ii)

Water, gas, electricity, telephone and other utilities servicing the Common Areas.

(iii)

Trash disposal, janitorial services, snow removal, property management and security services.

(iv)

Reserves set aside for maintenance, repair and replacement of the Common

(v)

Areas and Building.
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(vi)

Real Property Taxes.

(vii)

Premiums for the insurance policies maintained by Landlord under Paragraph 8 hereof.

(viii)

Environmental monitoring and insurance programs.

(ix)
Monthly amortization of commercially reasonable capital improvements to the Common Areas and the Building. The
monthly amortization of any given capital improvement shall be the sum of the (i) quotient obtained by dividing the cost of the capital
improvement by Landlord’s estimate of the number of months of useful life of such improvement plus (ii) an amount equal to the cost of the
capital improvement times 1/12 of the lesser of 10% or the maximum annual interest rate permitted by law.
(x )
Maintenance of the Building including, but not limited to, painting, caulking and repair and replacement of Building
components, including, but not limited to, roof, elevators and fire detection and sprinkler systems.
(b )
Notwithstanding anything in the foregoing definition to the contrary, Operating Expenses do not include the following (except to
the extent permitted by a specific exception):
(i)

wages and salaries of employees above the grade of asset manager;

(ii)

interest, amortization, or other payments of loans by Landlord (except to the extent permitted in clause (xvii) below);

(iii)

expenses incurred related to negotiations with existing and prospective tenants, including brokerage commissions;

(i v )
legal expenses, other than those directly related to service contracts for the Industrial Center and those incurred by
Landlord in attempting to reduce or eliminate any component of Operating Expenses or in protecting or enhancing the value or use of the
Industrial Center;
(v)

federal or state income taxes imposed on or measured by the income of Landlord;

(vi)

rents underground leases;

(vii)

costs incurred in selling, syndicating, financing, mortgaging, or pledging Landlord’s interest in the Industrial Center;

(viii)

depreciation;
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(ix)
costs arising out of the breach by Landlord of any contract, including, without limitation, penalties and interest due to late
payment, except in connection with a good faith dispute by Landlord;
(x )
costs of correcting defects (including latent defects) in the design or construction of the Industrial Center, including the
structural elements and the Industrial Center systems, except that general maintenance and repair necessitated by or resulting from ordinary
wear and tear are not deemed defects;
(xi)

costs of replacement of the structural elements of the Industrial Center;

(xii)
repairs or other work occasioned by fire, windstorm, or other casualty, and covered or required to be covered by
Landlord’s insurance (other than the deductible portion of the policies) or by eminent domain or a sale in lieu thereof;
(x i i i )
penalties and interest incurred due to the violation by Landlord of any Applicable Requirements, except in connection
with a good faith dispute by Landlord;
(x i v )
costs, charges, or fees paid to subsidiaries or affiliates of Landlord for services to the Industrial Center to the extent that
the costs of the services exceed competitive costs for the services rendered by unaffiliated persons or entities of similar skill, competence,
and experience;
(xv)
costs of Landlord’s general overhead and general administrative costs and expenses that would not be chargeable to
Operating Expenses in accordance with generally accepted accounting principles, consistently applied;
(xvi)

advertising and promotional costs and expenses other than tenant newsletters;

(xvii) expenditures for capital improvements, except for amortization of the cost, together with reasonable financing charges, of
furnishing and installing capital investment items that are: (a) primarily for the purpose of (i) reducing Operating Expenses or avoiding
increases in Operating Expenses (provided Landlord reasonably estimates at the time of installing or furnishing the capital investment item
that the reduction in, or avoidance of, Operating Expenses resulting from the capital investment item will equal or exceed the amortization
cost of the capital item), or (ii) promoting safety; or (b) required by Applicable Requirements. All such costs will be amortized over the
useful life of the capital investment items with the useful life and amortization schedule being determined in accordance with generally
accepted accounting principles, in no event to extend beyond the remaining useful life of the Industrial Center; and
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(xviii) any cost or expense to the extent to which Landlord is paid or reimbursed or is entitled to payment or reimbursement from
any person (other than as a payment for Operating Expenses).
(c)
Tenant’s Share of Operating Expenses that are not specifically attributed to the Building (“Common Area Operating Expenses”)
shall be that percentage shown in Paragraph 1.5(a). Tenant’s Share of Operating Expenses that are attributable to the Building (“Building Operating
Expenses”) shall be that percentage shown in Paragraph 1.5(b). Landlord in its commercially reasonable discretion shall determine which Operating
Expenses are Common Area Operating Expenses, Building Operating Expenses or expenses to be entirely borne by Tenant.
( d )
The inclusion of the improvements, facilities and services set forth in Subparagraph 4.2(a) shall not be deemed to impose any
obligation upon Landlord to either have said improvements or facilities or to provide those services.
(e)
Tenant shall pay monthly in advance on the same day as the Base Rent is due Tenant’s Share of estimated Operating Expenses in
the amount set forth in Paragraph 1.6. Landlord shall deliver to Tenant within 90 days after the expiration of each calendar year a reasonably
detailed statement showing Tenant’s Share of the actual Operating Expenses incurred during the preceding year. If Tenant’s estimated payments
under this Paragraph 4(d) during the preceding year exceed Tenant’s Share as indicated on said statement, Tenant shall be credited the amount of
such overpayment against Tenant’s Share of Operating Expenses next becoming due. If Tenant’s estimated payments under this Paragraph 4.2(d)
during said preceding year were less than Tenant’s Share as indicated on said statement, Tenant shall pay to Landlord the amount of the deficiency
within I 0 days after delivery by Landlord to tenant of said statement. At any time Landlord may adjust the amount of the estimated Tenant’s Share
of Operating Expenses to reflect Landlord’s estimate of such expenses for the year. In no event shall Landlord collect greater than one hundred
percent (100%) of the actual Operating Expenses for the Building.
( f )
Tenant, at its expense, may elect to inspect, audit, and copy relevant portions of Landlord’s books and records as reasonably
determined by Landlord concerning the applicable Operating Expenses statement at Landlord’s manager’s offices during normal office hours within
120 days after the date of the Operating Expenses statement by giving Landlord at least 30 days’ prior notice. Any audit by Tenant is subject to the
following:
( i )
No audit may be conducted if Tenant is in default under this Lease at the time Tenant delivers its notice to Landlord
requesting the audit or at the time the audit would be conducted.
(ii)

No subtenant or assignee may conduct an audit under this subparagraph or
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(iii)
If Tenant retains a third party (the “Auditor”) to audit any Operating Expenses statement, the Auditor must be a nationally
recognized accounting from that is not being compensated by Tenant on a contingent fee basis or other “savings” based fee structure, and
the person conducting the audit must be a certified public accountant with at least 5 years of commercial real estate accounting experience.
Prior to conducting an audit, Tenant and any Auditor must execute Landlord’s standard form of confidentiality agreement relating to the
audit.
(iv)
Tenant may not be in the Manager’s offices for more than a total of I 0 business days. Tenant shall make reasonable efforts
to minimize any disruption to Landlord’s business and operations while in Landlord’s manager’s offices. Tenant shall utilize the time in
Landlord’s manager’s offices to review, understand, and clarity Landlord’s calculation of Operating Expenses and to provide Landlord the
opportunity to explain its calculations.
(v )
Tenant shall deliver a preliminary report of the audit to Landlord at the conclusion of the on-site audit and shall utilize its
time with Landlord to clarity and minimize contested items, if any. Thereafter, Tenant shall deliver its final audit report within 20 days after
the audit. If Tenant disputes any items contained in Operating Expenses as a result of its audit and Landlord does not contest the accuracy
of Tenant’s dispute within 20 business days after Landlord’s receipt of Tenant’s dispute notice, Landlord shall reimburse Tenant the
amount of any overpayment, or Tenant shall pay Landlord the amount of any underpayment, found as a result of the audit and Landlord’s
recalculation of Operating Expenses.
5 .
Security Deposit. Tenant shall deposit with Landlord upon Tenant’s execution hereof the Security Deposit set forth in Paragraph 1.7 as security for
Tenant’s faithful performance of Tenants obligations under this Lease. If Tenant fails to pay Base Rent or Additional Rent or otherwise defaults under this
Lease (as defined in Paragraph 13.1), Landlord may use the Security Deposit for the payment of any amount due Landlord or to reimburse or compensate
Landlord for any liability, cost, expense, loss or damage (including legal fees) which Landlord may suffer or incur by reason thereof. Tenant shall on demand
pay Landlord the amount so used or applied so as to restore the Security Deposit to the amount set forth in Paragraph 1.7. Landlord shall not be required to
keep all or any part of the Security Deposit separate from its general accounts. Landlord shall, at the expiration or earlier termination of the term hereof and
after Tenant has vacated the Premises, return to Tenant that portion of the Security Deposit not used or applied by Landlord. No part of the Security Deposit
shall be considered to be held in trust, to bear interest, or to be prepayment for any monies to be paid by Tenant under this Lease.
6.

Use.

6 .1
Permitted Use. Tenant shall use and occupy the Premises only for the Permitted Use set forth in Paragraph 1.8. Tenant shall not commit any
nuisance, permit the emission of any objectionable noise or odor, suffer any waste, make any use of the Premises which is contrary to any law or ordinance or
which will invalidate or increase the premiums for any of Landlord’s insurance. Tenant shall not service, maintain or repair vehicles on the Premises,
Building or Common Areas. Tenant shall not store foods, pallets, drums or any other materials outside the Premises.
Multi-Tenant Lease – PLx Pharma Inc.
Page 9

6.2

Hazardous Substances.

( a )
Reportable Uses Require Consent. The term “Hazardous Substance” as used in this Lease shall mean any product, substance,
chemical, material or waste whose presence, nature, quantity and/or intensity of existence, use, manufacture, disposal, transportation, spill, release or
effect, either by itself or in combination with other materials expected to be on the Premises, is either: (i) potentially injurious to the public health,
safety or welfare, the environment, or the Premises; (ii) regulated or monitored by any governmental authority; or (iii) a basis for potential liability of
Landlord to any governmental agency or third party under any applicable statute or common law theory. Hazardous Substance shall include, but not
be limited to, hydrocarbons, petroleum, gasoline, crude oil or any products or by-products thereof. Tenant shall not engage in any activity in or
about the Premises which constitutes a Reportable Use (as hereinafter defined) of Hazardous Substances without the express prior written consent of
Landlord and compliance in a timely manner (at Tenant’s sole cost and expense) with all Applicable Requirements (as defined in Paragraph 6.3).
“Reportable Use” shall mean (i) the installation or use of any above or below ground storage tank, (ii) the generation, possession, storage, use,
transportation, or disposal of a Hazardous Substance that requires a permit from, or with respect to which a report, notice, registration or business
plan is required to be filed with, any governmental authority, and (iii) the presence in, on or about the Premises of a Hazardous Substance with
respect to which any Applicable Requirements require that a notice be given to persons entering or occupying the Premises or neighboring
properties. Notwithstanding the foregoing, Tenant may, without Landlord’s prior consent, but upon notice to Landlord and in compliance with all
Applicable Requirements, use any ordinary and customary materials reasonably required to be used by Tenant in the normal course of the Permitted
Use, so long as Tenant uses and stores such materials in accordance with Applicable Requirements and such use is not a Reportable Use and does not
expose the Premises, or neighboring properties to any meaningful risk of contamination or damage or expose Landlord to any liability therefor. In
addition, Landlord may (but without any obligation to do so) condition its consent to any Reportable Use of any Hazardous Substance by Tenant
upon Tenant’s giving Landlord such additional assurances as Landlord, in its reasonable discretion, deems necessary to protect itself, the public, the
Premises and the environment against damage, contamination or injury and/or liability therefor, including but not limited to the installation (and, at
Landlord’s option, removal on or before Lease expiration or earlier termination) of reasonably necessary protective modifications to the Premises
(such as concrete encasements) and/or the deposit of an additional Security Deposit.
(b )
Duty to Inform Landlord. If Tenant knows, or has reasonable cause to believe, that a Hazardous Substance is located in, under or
about the Premises or the Building, Tenant shall immediately give Landlord written notice thereof, together with a copy of any statement, report,
notice, registration, application, permit, business plan, license, claim, action, or proceeding given to, or received from, any governmental authority
or private party concerning the presence, spill, release, discharge of, or exposure to, such Hazardous Substance. Tenant shall not cause or permit any
Hazardous Substance to be spilled or released in, on, under or about the Premises (including, without limitation, through the plumbing or sanitary
sewer system).
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( c )
Indemnification. Tenant shall indemnity, protect, defend and hold Landlord, Landlord’s affiliates, Lenders, and the officers,
directors, shareholders, partners, employees, managers, independent contractors, attorneys and agents of the foregoing (“Landlord Entities”) in the
manner specified in Section 8 from any release of Hazardous Substance brought onto the Premises by or for Tenant or by any of Tenant’s employees,
agents, contractors or invitees (“Tenant Entities”). Tenant’s obligations under this Paragraph 6.2(c) shall include, but not be limited to, the effects of
any contamination or injury to person, property or the environment created or suffered by Tenant, and the cost of investigation (including
consultants’ and legal fees and testing), removal, remediation, restoration and/or abatement thereof, or of any contamination therein involved.
Tenant’s obligations under this Paragraph 6.2(c) shall survive the expiration or earlier termination of this Lease.
6 .3
Tenant’s Compliance with Requirements. Tenant shall, at Tenant’s sole cost and expense, fully, diligently and in a timely manner, comply
with all “Applicable Requirements,” which term is used in this Lease to mean all laws, rules, regulations, ordinances, directives, covenants, easements and
restrictions of record, permits, the requirements of any applicable fire insurance underwriter or rating bureau, and the recommendations of Landlord’s
engineers and/or consultants, relating in any manner to the Premises (including but not limited to matters pertaining to (i) industrial hygiene, (ii)
environmental conditions on, in, under or about the Premises, including soil and groundwater conditions, and (iii) the use, generation, manufacture,
production, installation, maintenance, removal, transportation, storage, spill or release of any Hazardous Substance), now in effect or which may hereafter
come into effect. Tenant shall, within 5 days after receipt of Landlord’s written request, provide Landlord with copies of all documents and information
evidencing Tenant’s compliance with any Applicable Requirements and shall immediately upon receipt, notify Landlord in writing (with copies of any
documents involved) of any threatened or actual claim, notice, citation, warning, complaint or report pertaining to or involving failure by Tenant or the
Premises to comply with any Applicable Requirements.
6 . 4
Inspection; Compliance with Law. In addition to Landlord’s environmental monitoring and insurance program, the cost of which is
included in Operating Expenses, Landlord and the holders of any mortgages, deeds of trust or ground leases on the Premises (“Lenders”) shall have the right
to enter the Premises at any time in the case of an emergency, and otherwise upon twenty-four (24) hours prior notice, for the purpose of inspecting the
condition of the Premises and for verifying compliance by Tenant with this Lease and all Applicable Requirements. Landlord shall be entitled to employ
experts and/or consultants in connection therewith to advise Landlord with respect to Tenant’s installation, operation, use, monitoring, maintenance, or
removal of any Hazardous Substance on or from the Premises. The cost and expenses of any such inspections shall be paid by the party requesting same
unless a violation of Applicable Requirements exists or is imminent or the inspection is requested or ordered by a governmental authority. In such case,
Tenant shall upon request reimburse Landlord or Landlord’s Lender, as the case may be, for the costs and expenses of such inspections. Tenant’s obligations
under this Paragraph 6.4 shall survive the expiration or earlier termination of this Lease.
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7.

Maintenance, Repairs, Trade Fixtures and Alterations.

7 . 1
Tenant’s Obligations . Subject to the provisions of Paragraph 7.2 (Landlord’s Obligations), Paragraph 9 (Damage or Destruction) and
Paragraph 14 (Condemnation), Tenant shall, at Tenant’s sole cost and expense and at all times, keep the Premises and every part thereof in good order,
condition and repair (whether or not such portion of the Premises requiring repair, or the means of repairing the same, are reasonable or readily accessible to
Tenant and whether or not the need for such repairs occurs as a result of Tenant’s use, any prior use, the elements or the age of such portion of the Premises)
including, without limiting the generality of the foregoing, all equipment or facilities specifically serving the Premises, such as plumbing, heating, air
conditioning, ventilating, electrical, lighting facilities, boilers, fired or unfired pressure vessels, fire hose connectors if within the Premises, fixtures, interior
walls, interior surfaces of exterior walls, ceilings, floors, windows, doors, plate glass, and skylights, but excluding any items which are the responsibility of
Landlord pursuant to Paragraph 7.2 below. Tenant’s obligations shall include restorations, replacements or renewals when necessary to keep the Premises and
all improvements thereon or a part thereof in good order, condition and state of repair.
7 . 2
Landlord’s Obligations. Subject to the provisions of Paragraph 6 (Use), Paragraph 7.1 (Tenant’s Obligations), Paragraph 9 (Damage or
Destruction) and Paragraph 14 (Condemnation), Landlord at its expense and not subject to reimbursement pursuant to Paragraph 4.2, shall keep in good
order, condition and repair the foundations and exterior walls of the Building and utility systems outside the Building. Landlord, subject to reimbursement
pursuant to Paragraph 4.2, shall keep in good order, condition and repair the Building roof and Common Areas.
7.3

Alterations. Tenant shall not make nor cause to be made any alterations, installations in, on, under or about the Premises.

7.4
Surrender/Restoration. Tenant shall surrender the Premises by the end of the last day of the Lease term or any earlier termination date, clean
and free of debris and in good operating order per Exhibit F, ordinary wear and tear excepted. Without limiting the generality of the above, Tenant shall
remove all personal property, trade fixtures and floor bolts, patch all floors and cause all lights to be in good operating condition.
7 . 5
HVAC. Tenant, at its own cost and expense, shall enter into a regularly scheduled preventive maintenance/service contract with a
maintenance contractor approved by Landlord for servicing all hot water, heating and air conditioning systems and equipment within the Premises (the
“Premises HVAC”). Provided that Tenant enters into the preventative maintenance agreement described below serving the Premises HVAC in form and
substance satisfactory to Landlord, Tenant shall be responsible for only the first $1,500.00 per each occurrence of repair or replacement of any portion of the
Premises HVAC (except to the extent repair or replacement is necessitated by Tenant’s negligence or willful misconduct in which case Tenant shall be
responsible for all costs) with the remaining cost of such repair or replacement being borne by Landlord. The service contract must include all services
suggested by the equipment manufacturer in its operations/maintenance manual and must become effective and a copy thereof delivered to Landlord within
thirty (30) days of the date Tenant takes possession of the Premises. The service contract must become effective within thirty (30) days of the date of Tenant’s
occupancy of the Premises and must be performed on at least a quarterly basis. The following items must be included in Tenant’s maintenance contract:
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1.
2.
3.
4.
5.
6.
7.
8.
9.
10.
11.
12.

Adjust belt tension;
Lubricate all moving parts, as necessary;
Inspect and adjust all temperature and safety controls;
Check refrigeration system for leaks and operation;
Check refrigeration system for moisture;
Inspect compressor oil level and crank heaters;
Inspect air filters and replace when necessary;
Check space conditions;
Check condensate drains and drain pans and clean, if necessary;
Inspect and adjust all valves;
Check and adjust dampers;
Run machine through complete cycle.

Provided that Tenant maintains the preventative maintenance/service contract for the Premises HVAC, Tenant shall not be responsible for the repair or
replacement of any portion of the Premises HVAC (except to the extent repair or replacement is necessitated by Tenant’s negligence or willful misconduct in
which case Tenant shall be responsible for all costs) during the first ninety (90) days following the Commencement Date.
8.

Insurance; Indemnity.

8 . 1
Payment of Premiums. The cost of the premiums for the insurance policies maintained by Landlord under this Paragraph 8 shall be a
Common Area Operating Expense pursuant to Paragraph 4.2 hereof. Premiums for policy periods commencing prior to, or extending beyond, the term of this
Lease shall be prorated to coincide with the corresponding Commencement Date or Expiration Date.
8.2

Tenant’s Insurance.

(a)
At its sole cost and expense, Tenant shall maintain in full force and effect during the Term of this Lease the following insurance
coverages insuring against claims which may arise from or in connection with the Tenant’s operation and use of the Premises.
(i )
Commercial General Liability Insurance (ISO Form CG00010798 or its equivalent), written on an “occurrence” basis, with
minimum limits of $1,000,000 per occurrence; $3,000,000 general aggregate for bodily injury, personal injury and property damage and
excess umbrella liability insurance in the amount of $3,000,000. If required by Landlord, liquor liability coverage will be included.
Tenant’s Commercial General Liability Insurance must cover business carried on, in or from the Premises and Tenant’s use and occupancy
of the Premises (including contractual liability and must have no deductible).
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(ii)
Workers’ compensation insurance complying with statutory requirements of the State of Texas and employers liability
insurance in amounts not less than $500,000 bodily injury per accident/$500,000 disease each employee/$500,000 disease policy limit.
(i i i )
Automobile Liability covering all owned, non-owned and hired vehicles with a $1,000,000 per accident limit for bodily
injury and property damage.
(iv)
Property insurance against all risks of loss to any tenant improvements or betterments and business personal property on a
full replacement cost basis with no coinsurance penalty provision and a deductible not to exceed $25,000; and Business Interruption
Insurance with a limit of liability representing loss of at least approximately six months of income.
(b)
Tenant shall deliver to Landlord duly executed certificates of all insurance (Acord Form 28, modified as necessary to cover liability
insurance) and additional insured endorsements reasonably satisfactory to Landlord (on ISO Form 2026 or its equivalent, without modification)
prior to entering the Premises and annually thereafter, reflecting evidence of required coverages prior to initial occupancy together with
endorsements required under this Section 8.2; and annually thereafter.
(c )
If, in the opinion of Landlord’s insurance advisor, the amount of scope of such coverage is deemed inadequate at any time during
the Term, Tenant shall increase such coverage to such reasonable amounts or scope as Landlord’s advisor deems adequate. Notwithstanding the
foregoing sentence, Landlord shall not increase the amount or scope of the coverage pursuant to this Section 8.2(c) for the period commencing on
the Effective Date and expiring on May 31,2014.
(d )
All insurance required under Paragraph 8.2 (i) shall be primary and non-contributory, (ii) shall provide for severability of interests,
(iii) shall be issued by insurers, licensed to do business in the state in which the Premises are located and which are rated A-:IX or better by Best’s
Key Rating Guide, (iv) shall be endorsed to include Landlord, Landlord’s property manager and such other persons or entities as Landlord may from
time to time designate, as additional insureds without restriction (Commercial General Liability and excess umbrella liability insurance only), (v)
shall be endorsed to provide at least 30-days prior notification of cancellation or material change in coverage to said additional insureds, and (vi)
shall be endorsed to waive any rights of subrogation against Landlord, its officers, directors, employees, agents, partners and assigns. All deductibles
shall be at Tenant’s sole risk and shall be paid by, assumed by and for the account of Tenant.
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(e)
If Tenant fails to comply with the insurance requirements, Landlord may obtain the required insurance on behalf of Tenant and
Tenant shall pay the cost thereof as Additional Rent.
8 .3
Landlord’s Insurance. Landlord may, but shall not be obligated to, maintain all risk insurance covering the buildings within the Industrial
Center, Commercial General Liability and such other insurance in such amounts and covering such liability or hazards as deemed appropriate by Landlord.
The amount and scope of coverage of Landlord’s insurance shall be determined by Landlord from time to time in its sole discretion and shall be subject to
such deductible amounts as Landlord may elect. Landlord shall have the right to reduce or terminate any insurance or coverage. Premiums for any such
insurance shall be a Common Area Operating Expense.
8 .4
Waiver of Subrogation. Each party waives all claims that arise or may arise in its favor against the other party, or anyone claiming through
or under them, by way of subrogation or otherwise, during the Lease Term or any extension or renewal thereof, for all losses of, or damage to, any of its
property (WHETHER OR NOT THE LOSS OR DAMAGE IS CAUSED IN WHOLE OR IN PART BY THE FAULT OR NEGLIGENCE OR STRICT LIABILITY
OF THE OTHER PARTY OR ANYONE FOR WHOM THE OTHER PARTY IS RESPONSIBLE), which loss or damage is covered by valid and collectible
Special Form Property insurance policies or would have been covered by the insurance policies had the party maintained the insurance required by this
Lease. The party incurring the loss or damage will be responsible for any deductible or self-insured retention under its property insurance. These waivers are
in addition to, and not in limitation of, any other waiver or release in this Lease with respect to any loss or damage to property of the parties. Each party shall
immediately give each insurance company issuing to it policies of Special Form Property insurance written notice of the terms of these mutual waivers, and
have the insurance policies properly endorsed, if necessary, to prevent the invalidation of the insurance coverages by reason of these waivers.
8 .5
Indemnity. Tenant shall protect, indemnify, defend and hold the Landlord Entities harmless from and against any and all loss, claims, costs
(including court costs and attorney’s fees) or liability (INCLUDING THOSE RESULTING SOLELY OR IN PART FROM NEGLIGENCE, BUT NOT GROSS
NEGLIGENCE OR WILLFUL MISCONDUCT OF LANDLORD) incurred by reason of:
( a )
any damage to any property (including but not limited to property of any Landlord Entity) or death or injury to any person
occurring in or about the Premises, the Building or the Industrial Center caused by or arising from any actual or alleged act, neglect, fault or
omission by any Tenant Entity;
(b )
the conduct or management of any work or anything whatsoever done by the Tenant on or about the Premises or from transactions
of the Tenant concerning the Premises;
(c)
Tenant’s failure to comply with any and all governmental laws, ordinances and regulations applicable to the condition or use of the
Premises or its occupancy;
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(d )
or any breach or default of the part of Tenant in the performance of any covenant or agreement on the part of the Tenant to be
performed pursuant to this Lease.
The provisions of this Paragraph 8.5 shall survive the termination of this Lease with respect to any claims or liability accruing prior to such termination.
8.6
Exemption of Landlord from Liability. Landlord Entities shall not be liable for and Tenant waives any claims against Landlord Entities
(EVEN IF SUCH CLAIMS ARE CAUSED SOLELY OR IN PART BY THE NEGLIGENCE OF LANDLORD ENTITIES BUT NOT TO THE EXTENT CAUSED
BY THE GROSS NEGLIGENCE OR WILLFUL MISCONDUCT OF LANDLORD ENTITIES) for injury or damage to the person or the property of Tenant,
Tenant’s employees, contractors, invitees, customers or any other person in or about the Premises, Building or Industrial Center from any cause whatsoever,
including, but not limited to, damage or injury which is caused by or results from (i) fire, steam, electricity, gas, water or rain, or from the breakage, leakage,
obstruction or other defects of pipes, fire sprinklers, wires, appliances, plumbing, air conditioning or lighting fixtures or (ii) from the condition of the
Premises, other portions of the Building or Industrial Center. Landlord shall not be liable for any damages arising from any act or neglect of any other tenant
of Landlord nor from the failure by Landlord to enforce the provisions of any other lease in the Industrial Center. NOTWITHSTANDING LANDLORD’S
NEGLIGENCE OR BREACH OF THIS LEASE, LANDLORD SHALL UNDER NO CIRCUMSTANCES BE LIABLE FOR INJURY TO TENANT’S BUSINESS,
FOR ANY LOSS OF INCOME OR PROFIT THEREFROM OR ANY INDIRECT, CONSEQUENTIAL OR PUNITIVE DAMAGES.
9.

Damage or Destruction.

9 . 1
Termination Right . Tenant shall give Landlord immediate written notice of any damage to the Premises. Subject to the provisions of
Paragraph 9.2, if the Premises or the Building shall be damaged to such an extent that substantial alteration or reconstruction of the Premises or the Building
is, in Landlord’s sole opinion required (whether or not the Premises are damaged) or if any mortgagee under a mortgage or deed of trust covering the Building
or Industrial Center requires that the insurance proceeds payable as a result of the fire or casualty be used to retire the mortgage debt, Landlord may, at its sole
option terminate this Lease upon written notice to Tenant within 60 days of the date of damage. If Landlord does not terminate this Lease under this
Paragraph 9.1, Landlord shall deliver to Tenant a non-binding estimate of the time needed to repair and restore the Premises or the Building within 60 days
after the date of the damage. If Landlord’s estimate states that repair and restoration will not be completed within 180 days after the date of the damage,
Tenant may terminate this Lease by giving Landlord notice of termination within I 0 business days after the date Tenant receives Landlord’s estimate. If
Landlord or Tenant terminates this Lease under this Paragraph 9.1, the Rent abates as of the date of the damage.
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If neither party terminates this Lease, Landlord shall within 75 days after the date of the damage commence to repair and restore the Industrial Center
to substantially the same condition as prior to the casualty. Tenant shall assign to Landlord (or Landlord’s designee) all insurance proceeds payable to
Tenant under the property insurance required under Paragraph 8.2 to the extent attributable to Tenant improvements and betterments, but not to the extent
attributable to Tenant’s personal property located in the Premises, and Landlord shall repair and replace the Building standard improvements, Tenant
Improvements, and alterations installed in the Premises; except that if the cost of the repair and replacements for the Tenant Improvements (based on
Landlord’s or its contractor’s estimate of the cost) exceeds the insurance proceeds received by Landlord from Tenant’s insurance carrier (which Tenant shall
cause its insurance carrier to pay to Landlord), Tenant shall pay the shortfall to Landlord prior to Landlord’s repair of the damage. No Landlord Entity is
liable for any inconvenience or annoyance to any Tenant Entity or injury to the business of Tenant resulting in any way from casualty damage or the repairs
(INCLUDING ANY INCONVENIENCE, ANNOYANCE, OR INJURY RESULTING SOLELY OR IN PART FROM THE NEGLIGENCE BUT NOT TO THE
EXTENT OF GROSS NEGLIGENCE OR WILLFUL MISCONDUCT OF ANY LANDLORD ENTITY); except that during the time and to the extent the
Premises are unfit for occupancy, Landlord shall grant to Tenant a fair diminution of Rent.
9.2
Damage Caused by Tenant. Tenant’s termination rights under Paragraph 9.1 shall not apply if the damage to the Premises or Building is the
result of any act or omission of Tenant or of any of Tenant’s agents, employees, customers, invitees or contractors (“Tenant Acts”). Any damage resulting
from a Tenant Act shall be promptly repaired by Tenant. Landlord at its option, may at Tenant’s expense repair any damage caused by Tenant Acts. Tenant
shall continue to pay all rent and other sums due hereunder and shall be liable to Landlord for all damages that Landlord may sustain resulting from a Tenant
Act.
10.

Real Property Taxes.

1 0 .1
Payment of Real Properly Taxes. Landlord shall pay the Real Property Taxes due and payable during the term of this Lease and, except as
otherwise provided in Paragraph 10.3, any such amounts shall be included in the calculation of Operating Expenses in accordance with the provisions of
Paragraph 4.2.
10.2
Real Properly Tax Definition. As used herein, the term “Real Property Taxes” is any form of tax or assessment, general, special, ordinary or
extraordinary, imposed or levied upon (a) the Industrial Center, (b) any interest of Landlord in the Industrial Center, (c) Landlord’s right to rent or other
income from the Industrial Center, and/or (d) Landlord’s business of leasing the Premises. Real Property Taxes include (i) any franchise tax, margins tax,
license fee, commercial rental tax, excise tax, improvement bond or bonds, levy or tax; (ii) any tax or charge which replaces or is in addition to any of such
above-described “Real Property Taxes” and (iii) any fees, expenses or costs (including legal fees, expert fees and the like) incurred by Landlord in protesting
or contesting any assessments levied or any tax rate. The term “Real Property Taxes” shall also include any increase resulting from a change in the ownership
of the Industrial Center or Building, the execution of this Lease or any modification, amendment or transfer thereof. Real Property Taxes for tax years
commencing prior to, or extending beyond, the term of this Lease shall be prorated to coincide with the corresponding Commencement Date or Expiration
Date.
10.3

[Intentionally Omitted.]
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10.4
Joint Assessment. If the Building is not separately assessed, Real Property Taxes allocated to the Building shall be an equitable proportion
of the Real Property Taxes for all of the land and improvements included within the tax parcel assessed.
10.5
Tenant’s Property Taxes. Tenant shall pay prior to delinquency all taxes assessed against and levied upon Tenant’s improvements, fixtures,
furnishings, equipment and all personal property of Tenant contained in the Premises or stored within the Industrial Center.
11 .
Utilities. Tenant shall pay directly for all utilities and services supplied to the Premises, including but not limited to electricity, telephone, security,
gas and cleaning of the Premises, together with any taxes thereon.
12.

Assignment and Subletting.
12.1

Landlord’s Consent Required.

(a )
Tenant shall not assign, transfer, mortgage or otherwise transfer or encumber (collectively, “assign”) or sublet all or any part of
Tenant’s interest in this Lease or in the Premises without Landlord’s prior written consent, which consent shall not be unreasonably withheld,
delayed or conditioned. Relevant criteria in determining reasonability of consent include, but are not limited to, credit history of a proposed
assignee or sublessee, references from prior landlords and any change or intensification of use of the Premises or the Common Areas. Tenant shall not
sublet or assign or enter into other arrangements such that the amounts to be paid by the sublessee or assignee thereunder would be based, in whole
or in part, on the income or profits derived by the business activities of the sublessee or assignee. The requirements of this Section 12.1 shall apply
to any further subleasing by any subtenant.
( b )
A change in the control of Tenant shall constitute an assignment requiring Landlord’s consent, which consent shall not be
unreasonably withheld, delayed or conditioned. The transfer, on a cumulative basis, of 50% or more of the voting or management control of Tenant
shall constitute a change in control for this purpose.
(c)
If the rent payable under any permitted sublease is greater than the Base Rent payable under this Lease, fifty percent (50%) of such
excess rent is payable to Landlord as additional rent on the same dates Tenant pays Base Rent hereunder.
1 2 .2
Rent Adjustment. If, as of the effective date of any permitted assignment or subletting the then remaining term of this Lease is less than
three (3) years, Landlord may, as a condition to its consent: (i) require that the amount and adjustment schedule of the rent payable under this Lease be
adjusted to what is then the market value and/or adjustment schedule for property similar to the Premises as then constituted, as determined by Landlord; or
(ii) terminate the Lease as of the date of assignment or subletting subject to the performance by Tenant of those covenants which under the terms hereof
survive termination.
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13.

Default; Remedies.
13.1

Default. The occurrence of any one of the following events shall constitute an event of default on the part of Tenant (“Default”):
(a)

The abandonment of the Premises by Tenant in concert with the failure to pay Rent;

( b )
Failure to pay any installment of Base Rent, Additional Rent or any other monies due and payable hereunder, said failure
continuing for a period of 5 business days after written notice from Landlord; provided, however, Landlord is not required to provide such written
notice more than l time in any 12-month period; thereafter it is a default under the Lease if any such installment is not paid when due and such
failure continues for a period of 5 business days after the same is due;
(c)

A general assignment by Tenant or any guarantor for the benefit of creditors;

(d )
The filing of a voluntary petition in bankruptcy by Tenant or any guarantor, the filing of a voluntary petition for an arrangement,
the filing of a petition, voluntary or involuntary, for reorganization, or the filing of an involuntary petition by Tenant’s creditors or guarantors;
(e)

Receivership, attachment, of other judicial seizure of the Premises or all or substantially all of Tenant’s assets on the Premises;

(f)

Failure of Tenant to maintain insurance as required by Paragraph 8.2;

(g)

Any breach by Tenant of its covenants under Paragraph 6.2;

(h)
Failure in the performance of any of Tenant’s covenants, agreements or obligations hereunder (except those failures specified as
events of Default in other Paragraphs of this Paragraph 13.1 which shall be governed by such other Paragraphs), which failure continues for I 0 days
after written notice thereof from Landlord to Tenant provided that, if Tenant has exercised reasonable diligence to commence to cure such failure
and such failure cannot be cured within such I 0 day period despite reasonable diligence, Tenant shall not be in default under this subparagraph
unless Tenant fails thereafter diligently and continuously to prosecute the cure to completion in a reasonable period not exceed 40 days after the
end of the I 0 day period;
( i )
Any transfer of a substantial portion of the assets of Tenant, or any incurrence of a material obligation by Tenant, unless such
transfer or obligation is undertaken or incurred in the ordinary course of Tenant’s business or in good faith for equivalent consideration, or with
Landlord’s consent; and
(j )
The default of any guarantors of Tenant’s obligations hereunder under any guaranty of this Lease, or the attempted repudiation or
revocation of any such guaranty.
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13.2
Remedies. In the event of any Default by Tenant, Landlord shall have the remedies set forth in the Addendum attached hereto entitled
“Landlord’s Remedies in Event of Tenant Default”.
13.3
Late Charges. Tenant hereby acknowledges that late payment by Tenant to Landlord of rent and other sums due hereunder will cause
Landlord to incur costs not contemplated by this Lease, the exact amount of which will be extremely difficult to ascertain. Such costs include, but are not
limited to, processing and accounting charges. Accordingly, if any installment of rent or other sum due from Tenant shall not be received by Landlord or
Landlord’s designee within I 0 days after such amount shall be due, then, without any requirement for notice to Tenant, Tenant shall pay to Landlord a late
charge equal to 5% of such overdue amount. The parties hereby agree that such late charge represents a fair and reasonable estimate of the costs Landlord will
incur by reason of late payment by Tenant. Acceptance of such late charge by Landlord shall in no event constitute a waiver of Tenant’s Default with respect
to such overdue amount, nor prevent Landlord from exercising any of the other rights and remedies granted hereunder.
1 3 .4
Default by Landlord. If Landlord fails to perform any of its obligations hereunder within thirty (30) days after written notice from Tenant
specifying such failure, Tenant’s exclusive remedy shall be an action for damages. Unless and until Landlord fails to so cure any default after such notice,
Tenant shall not have any remedy or cause of action by reason thereof. All obligations of Landlord hereunder will be construed as covenants, not conditions;
and all such obligations will be binding upon Landlord only during the period of its possession of the Premises and not thereafter. The term “Landlord” shall
mean only the owner, for the time being of the Premises, and in the event of the transfer by such owner of its interest in the Premises, and an assumption in
writing by the transferee of the Premises, such owner shall thereupon be released and discharged from all covenants and obligations of the Landlord thereafter
accruing, but such covenants and obligations shall be binding during the Lease term upon each new owner for the duration of such owner’s ownership.
Notwithstanding any other provision hereof, Landlord shall not have any personal liability hereunder. In the event of any breach or default by Landlord in
any term or provision of this Lease, Tenant agrees to look solely to the equity or interest then owned by Landlord in the Premises or of the building of which
the Premises are a part; however, in no event, shall any deficiency judgment or any money judgment of any kind be sought or obtained against any Landlord.
14.
Condemnation. If the Premises or any portion thereof are taken under the power of eminent domain or sold under the threat of exercise of said power
(all of which are herein called “condemnation”), this Lease shall terminate as to the part so taken as of the date the condemning authority takes title or
possession, whichever first occurs. If more than l 0% of the floor area of the Premises, or more than 25% of the portion of the Common Areas designated for
Tenant’s parking, is taken by condemnation, Tenant may, at Tenant’s option, to be exercised in writing within l 0 days after Landlord shall have given
Tenant written notice of such taking (or in the absence of such notice, within 10 days after the condemning authority shall have taken possession) terminate
this Lease as of the date the condemning authority takes such possession. If Tenant does not terminate this Lease in accordance with the foregoing, this Lease
shall remain in full force and effect as to the portion of the Premises remaining, except that the Base Rent shall be reduced in the same proportion as the
rentable floor area of the Premises taken bears to the total rentable floor area of the Premises. No reduction of Base Rent shall occur if the condemnation does
not apply to any portion of the Premises. Any award for the taking of all or any part of the Premises under the power of eminent domain or any payment made
under threat of the exercise of such power shall be the property of Landlord, provided, however, that Tenant shall be entitled to any compensation, separately
awarded to Tenant for Tenant’s relocation expenses and/or loss of Tenants trade fixtures. In the event that this Lease is not terminated by reason of such
condemnation, Landlord shall to the extent of its net severance damages in the condemnation matter, repair any damages to the Premises caused by such
condemnation authority. Tenant shall not be responsible for the payment of any amount in excess of such net severance damages required to complete such
repair.
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15.

Estoppel Certificate and Financial Statements.

15.1
Estoppel Certificate. Each party (herein referred to as “Responding Party”) shall within 10 business days after written notice from the other
Party (the “Requesting Party”) execute, acknowledge and deliver to the Requesting Party, to the extent it can truthfully do so, an estoppel certificate in the
form attached hereto, plus such additional information, confirmation and/or statements as may be reasonably requested by the Requesting Party.
15.2
Financial Statement. If Landlord desires to finance, refinance, or sell the Building, Industrial Center or any part thereof, Tenant and all
Guarantors shall deliver to any potential lender or purchaser designated by Landlord such financial statements of Tenant and such Guarantors as may be
reasonably required by such lender or purchaser, including but not limited to Tenant’s financial statements for the past 3 years. All such financial statements
shall be received by Landlord and such lender or purchaser in confidence and shall be used only for the purposes herein set forth.
16.

Additional Covenants and Provisions.

16.1
Severability. The invalidity of any provision of this Lease, as determined by a court of competent jurisdiction, shall not affect the validity
of any other provision hereof.
1 6 .2
Interest on Past-Due Obligations. Any monetary payment due Landlord hereunder not received by Landlord within 10 days following the
date on which it was due shall bear interest from the date due at 12% per annum, but when taken together with the late charge provided in paragraph 13.3, in
no event exceeding the maximum rate allowed by law.
16.3
this Lease.

Time of Essence. Time is of the essence with respect to the performance of all obligations to be performed or observed by the Parties under

16.4
Landlord Liability. Tenant, its successors and assigns, shall not assert nor seek to enforce any claim for breach of this Lease against any of
Landlord’s assets other than Landlord’s interest in the Industrial Center. Tenant agrees to look solely to such interest for the satisfaction of any liability or
claim against Landlord under this Lease. In no event whatsoever shall Landlord (which term shall include, without limitation, any general or limited partner,
trustees, beneficiaries, officers, directors, or stockholders of Landlord) ever be personally liable for any such liability.
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1 6 .5
No Prior or Other Agreements. This Lease contains all agreements between the Parties with respect to any matter mentioned herein, and
supersedes all oral, written prior or contemporaneous agreements or understandings.
1 6 .6
Notice Requirements. All notices required or permitted by this Lease shall be in writing and may be delivered in person (by hand or by
messenger or courier service) or may be sent by regular, certified or registered mail or U.S. Postal Service Express Mail, with postage prepaid, or by facsimile
transmission during normal business hours, and shall be deemed sufficiently given if served in a manner specified in this Paragraph 16.6. The addresses noted
adjacent to a Party’s signature on this Lease shall be that Party’s address for delivery or mailing of notice purposes. Either Party may by written notice to the
other specify a different address for notice purposes, except that upon Tenant’s taking possession of the Premises, the Premises shall constitute Tenant’s
address for the purpose of mailing or delivering notices to Tenant. A copy of all notices required or permitted to be given to Landlord hereunder shall be
concurrently transmitted to such party or parties at such addresses as Landlord may from time to time hereafter designate by written notice to Tenant.
16.7
Date of Notice. Any notice sent by registered or certified mail, return receipt requested, shall be deemed given on the date of delivery
shown on the receipt card, or if no delivery date is shown, the postmark thereon. If sent by regular mail, the notice shall be deemed given 48 hours after the
same is addressed as required herein and mailed with postage prepaid. Notices delivered by United States Express Mail or overnight courier that guarantees
next day delivery shall be deemed given 24 hours after delivery of the same to the United States Postal Service or courier. If any notice is transmitted by
facsimile transmission or similar means, the same shall be deemed served or delivered upon telephone or facsimile confirmation of receipt of the transmission
thereof, provided a copy is also delivered via hand or overnight delivery or certified mail. If notice is received on a Saturday or a Sunday or a legal holiday, it
shall be deemed received on the next business day.
16.8
Waivers. No waiver by Landlord of a Default by Tenant shall be deemed a waiver of any other term, covenant or condition hereof, or of any
subsequent Default by Tenant of the same or any other term, covenant or condition hereof.
1 6 .9
Holdover. Tenant has no right to retain possession of the Premises or any part thereof beyond the expiration or earlier termination of this
Lease. If Tenant holds over with the consent of Landlord: (i) the Base Rent payable shall be increased to 150% of the Base Rent applicable during the month
immediately preceding such expiration or earlier termination; (ii) Tenant’s right to possession shall terminate on 30 days-notice from Landlord and (iii) all
other terms and conditions of this Lease shall continue to apply. Nothing contained herein shall be construed as a consent by Landlord to any holding over
by Tenant. Tenant shall indemnify, defend and hold Landlord harmless from and against any and all claims, demands, actions, losses, damages, obligations,
costs and expenses, including, without limitation, legal fees incurred or suffered by Landlord by reason of Tenant’s failure to surrender the Premises on the
expiration or earlier termination of this Lease in accordance with the provisions of this Lease.
1 6 .1 0
Cumulative Remedies. No remedy or election hereunder shall be deemed exclusive but shall, wherever possible, be cumulative with all
other remedies in law or in equity.
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16.11
Binding Effect: Choice of Law. This Lease shall be binding upon the Parties, their personal representatives, successors and assigns and be
governed by the laws of the State in which the Premises are located. Any litigation between the Parties hereto concerning this Lease shall be initiated in the
county in which the Premises are located.
1 6 .1 2
Landlord. The covenants and obligations contained in this Lease on the part of Landlord are binding on Landlord, its successors and
assigns, only during and in respect of their respective period of ownership of such interest in the Industrial Center. In the event of any transfer or transfers of
such title to the Industrial Center, Landlord (and in case of any subsequent transfers or conveyances, the then grantor) shall be concurrently freed and relieved
from and after the date of such transfer or conveyance, without any further instrument or agreement, of all liability with respect to the performance of any
covenants or obligations on the part of Landlord contained in this Lease thereafter to be performed.
16.13
Legal Fees and Other Costs. If any Party brings an action or proceeding to enforce the terms hereof or declare rights hereunder, the
Prevailing Party (as hereafter defined) in any such proceeding shall be entitled to reasonable legal fees. The term “Prevailing Party” shall include, without
limitation, a Party who substantially obtains or defeats the relief sought. Landlord shall be entitled to legal fees, costs and expenses incurred in preparation
and service of notices of Default and consultations in connection therewith, whether or not a legal action is subsequently commenced in connection with
such Default or resulting breach. Tenant shall reimburse Landlord on demand for all reasonable legal, engineering and other professional services expenses
incurred by Landlord in connection with all requests by Tenant for consent or approval hereunder.
1 6 .1 4
Landlord’s Access: Showing Premises: Repairs . Landlord and Landlord’s agents shall have the right to enter the Premises at any time, in
the case of an emergency, and otherwise at reasonable times upon reasonable prior notice to Tenant for the purpose of showing the same to prospective
purchasers, lenders, or tenants, and making such alterations, repairs, improvements or additions to the Premises or to the Building, as Landlord may
reasonably deem necessary. Landlord may at any time place on or about the Premises or Building “For Sale” signs and Landlord may at any time during the
last 180 days of the term hereof place on or about the Premises “For Lease” signs. All such activities of Landlord shall be without abatement of rent or
liability to Tenant.
1 6 .1 5
Signs. Tenant shall not place any signs at or upon the exterior of the Premises or the Building, except that Tenant may, with Landlord’s
prior written consent, install (but not on the roof) such signs as are reasonably required to advertise Tenant’s own business so long as such signs are in a
location designated by Landlord and comply with sign ordinances and the signage criteria established for the Industrial Center by Landlord.
16.16
Termination: Merger. Unless specifically stated otherwise in writing by Landlord, the voluntary or other surrender of this Lease by Tenant,
the mutual termination or cancellation hereof, or a termination hereof by Landlord for Default by Tenant, shall automatically terminate any sublease or lesser
estate in the Premises; provided, however, Landlord shall, in the event of any such surrender, termination or cancellation, have the option to continue any
one or all of any existing subtenancies. Landlord’s failure within I 0 days following any such event to make a written election to the contrary by written
notice to the holder of any such lesser interest, shall constitute Landlord’s election to have such event constitute the termination of such interest.
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1 6 . 1 7 Quiet Possession. Upon payment by Tenant of the Base Rent and Additional Rent for the Premises and the performance of all of the
covenants, conditions and provisions on Tenant’s part to be observed and performed under this Lease, Tenant shall have quiet possession of the Premises for
the entire term hereof subject to all of the provisions of this Lease.
16.18

Subordination: Attornment: Non-Disturbance.

(a)
Subordination. This Lease shall be subject and subordinate to any ground lease, mortgage, deed of trust, or other hypothecation or
mortgage (collectively, “Mortgage”) now or hereafter placed by Landlord upon the real property of which the Premises are a part, to any and all
advances made on the security thereof and to all renewals, modifications, consolidations, replacements and extensions thereof. Tenant agrees that
any person holding any Mortgage shall have no duty, liability or obligation to perform any of the obligations of Landlord under this Lease. In the
event of Landlord’s default with respect to any such obligation, Tenant will give any Lender, whose name and address have previously in writing
been furnished Tenant, notice of a default by Landlord. Tenant may not exercise any remedies for default by Landlord unless and until Landlord and
the Lender shall have received written notice of such default and a reasonable time (not less than 90 days) shall thereafter have elapsed without the
default having been cured. If any Lender shall elect to have this Lease superior to the lien of its Mortgage and shall give written notice thereof to
Tenant, this Lease shall be deemed prior to such Mortgage. The provisions of a Mortgage relating to the disposition of condemnation and insurance
proceeds shall prevail over any contrary provisions contained in this Lease.
( b )
Attornment. Tenant agrees to attorn to a Lender or any other party who acquires ownership of the Premises by reason of a
foreclosure of a Mortgage. In the event of such foreclosure, such new owner shall not: (i) be liable for any act or omission of any prior landlord or
with respect to events occurring prior to acquisition of ownership, (ii) be subject to any offsets or defenses which Tenant might have against any
prior Landlord, or (iii) be liable for security deposits or be bound by prepayment of more than one month’s rent.
( c )
Non-Disturbance. With respect to any Mortgage entered into by Landlord after the execution of this Lease, Landlord will use
commercially reasonable effort to obtain a non-disturbance agreement from such Mortgage holder.
( d )
Self-Executing. The agreements contained in this Paragraph 16.18 shall be effective without the execution of any further
documents; provided, however, that upon written request from Landlord or a Lender in connection with a sale, financing or refinancing of Premises,
Tenant and Landlord shall execute such further writings as may be reasonably required to separately document any such subordination or nondisturbance and attornment as is provided for herein. Landlord is hereby irrevocably vested with full power to subordinate this Lease to a Mortgage.
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16.19
Rules and Regulations. Tenant agrees that it will abide by, and to cause its employees, suppliers, shippers, customers, tenants, contractors
and invitees to abide by all reasonable rules and regulations (“Rules and Regulations”) which Landlord may make from time to time for the management,
safety, care, and cleanliness of the Common Areas, the parking and unloading of vehicles and the preservation of good order, as well as for the convenience
of other occupants or tenants of the Building and the Industrial Center and their invitees. Landlord shall not be responsible to Tenant for the non-compliance
with said Rules and Regulations by other tenants of the Industrial Center.
16.20
Security Measures. Tenant acknowledges that the rental payable to Landlord hereunder does not include the cost of guard service or other
security measures. Landlord has no obligations to provide same. Tenant assumes all responsibility for the protection of the Premises, Tenant, its agents and
invitees and their property from the acts of third parties. Any security measures provided by Landlord may not be treated by Tenant as a guarantee against
crime. Landlord does not make, and Tenant waives, any guaranty or warranty, expressed or implied, with respect to security at or in the Industrial Center, or
that any security measures will prevent occurrences or consequences of criminal activity. Any mechanical security devices can be rendered inoperative at any
time. Landlord is not responsible for a temporary failure of such devices. If such devices are in need of repair, Tenant waives all warranties, expressed or
implied, with respect to Landlord’s repair of such devices. Landlord’s installation or use of any security measure does not constitute a voluntary undertaking
or agreement by Landlord to provide security to any Tenant Entity. Landlord may modify, reduce or eliminate the use of any security measure at any time
without notice to Tenant. Neither Landlord nor its agents, employees or representatives are liable in any way for any disruption in the operation or
performance of any security measure. Landlord does not make, and Tenant waives, any guaranty or warranty that the presence of any security measure at or in
the Industrial Center in any way increases the personal security of any Tenant Entity or its property. Landlord is not liable to any Tenant Entity for any
injury, damage or loss whatsoever which is caused (a) as a result of any problem, defect, malfunction or the failure of the performance of any security measure
or (b) by any person engaging in criminal activity.
1 6 .2 1
Reservations. Landlord reserves the right to grant such easements that Landlord deems necessary and to cause the recordation of parcel
maps, so long as such easements and maps do not unreasonably interfere with the use of the Premises by Tenant. Tenant agrees to sign any documents
reasonable requested by Landlord to effectuate any such easements or maps.
1 6 .2 2
Conflict. Any conflict between the printed provisions of this Lease and the typewritten or handwritten provisions shall be controlled by
the typewritten or handwritten provisions.
1 6 .2 3
Offer. Preparation of this Lease by either Landlord or Tenant or Landlord’s agent or Tenant’s agent and submission of same to Tenant or
Landlord shall not be deemed an offer to lease. This Lease is not intended to be binding until executed and delivered by all Parties hereto.
16.24

Amendments. This Lease may be modified only in writing, signed by the parties in interest at the time of the modification.
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1 6 . 2 5 Multiple Parties. Except as otherwise expressly provided herein, if more than one person or entity is named herein as Tenant, the
obligations of such persons shall be the joint and several responsibility of all persons or entities named herein as such Tenant.
16.26 Authority. Each person signing on behalf of Landlord or Tenant warrants and represents that she or he is authorized to execute and deliver
this Lease and to make it a binding obligation of Landlord or Tenant.
16.27

Brokerage.

(a )
Tenant warrants that it has had no dealings with any broker or agent in connection with the negotiation or execution of this Lease
other than Landlord’s Broker and Tenant’s Broker (collectively, Brokers). Tenant shall indemnity, defend, and hold Landlord harmless against all
costs, expenses, legal fees, or other liability for commissions or other compensation or charges claimed by any broker or agent other than Brokers
claiming by, through, or under Tenant with respect to this Lease or any renewal or extension or with respect to any expansion of the Premises.
(b )
Landlord warrants that it has had no dealings with any broker or agent in connection with the negotiation or execution of this
Lease other than Brokers. Landlord shall indemnity, defend, and hold Tenant harmless against all costs, expenses, legal fees, or other liability for
commissions or other compensation or charges claimed by any broker or agent, including Brokers, claiming by, through or under Landlord with
respect to this Lease or any renewal or extension or with respect to any expansion of the Premises.
(c)
and Brokers.

Any brokerage commissions payable to Brokers are payable by Landlord under the terms of separate agreements between Landlord

16.28 Force Majeure. When this Lease prescribes a period of time for action to be taken by either party, the responsible party is not liable for, and
there is excluded from the computation of the period of time, any delays due to strikes, acts of God, shortages of labor or materials, acts of terrorism, war,
governmental laws, regulations, restrictions, or any other cause of any kind that is beyond the control of the party. The prior sentence does not apply to the
obligation of Tenant to pay any Rent due under this Lease.
1 6 . 2 9 Counterparts. This Lease may be executed in two or more counterparts, each of which is deemed an original and all of which together
constitute one and the same instrument.
1 6 . 3 0 Calculation of Charges. Tenant understands and accepts the methods of calculation for determining charges and amounts of assessed
against Tenant under this Lease, and agrees that they comply with Section 93.012 (Assessment of Charges) of the Texas Property Code, as amended or
succeeded from time to time. Tenant waives, to the fullest extent permitted by applicable law, all rights and benefits of Tenant under Section 93.012 of the
Texas Property Code, as amended or succeeded from time to time.
Multi-Tenant Lease – PLx Pharma Inc.
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The parties hereto have executed this Lease at the place and on the dates specified above their respective signatures.
Landlord:

Tenant:

Teachers Insurance and Annuity Association
of America, a New York corporation

PLx Pharma Inc.,
a Texas corporation

By:

By:

/s/ Linda W. Vetterl
Its:
Linda W. Vetterl
Title:
Director
Telephone:
(212) 916-5308
Facsimile:
(212) 916-6582

/s/ Ronald R. Zimmerman
Its:
Ronald R. Zimmerman
Title:
President
Telephone:
(713) 842-1249
Facsimile:
(713) 842-3052

Date: June 15, 2009

Date: June 4, 2009

Address:

Address:

730 Third Avenue, 4th Floor
New York City, New York 10017

8285 El Rio, Suite 130
Houston, Texas 77054
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Landlord’s Remedies Addendum In Event
of Tenant Default
(State of Texas)
(a)
Upon any Default, Landlord may, in addition to all other rights and remedies afforded Landlord hereunder or by Applicable Requirements,
take any of the follow actions:
(1)
Terminate this Lease by giving Tenant written notice thereof, in which event, Tenant shall pay to Landlord the sum of (A) all rent
accrued hereunder through the date of termination, (B) all amounts due under Section(b) below, and (C) an amount equal to (i) the total rent that
Tenant would have been required to pay for the remainder of the Term discounted to a present value at a per annum rate equal to the “ Prime Rate”
as published on the date this Lease is terminated by The Wall Street Journal, Southwest Edition, in its listing of “Money Rents”, minus (ii) the then
present fair rental value of the Premises for such period, as determined by Landlord in good faith, similarly discounted; or
(2)
Terminate Tenant’s right to possess the Premises and change the door locks to the Premises without terminating this Lease, with or
without notice thereof to Tenant, and without judicial proceedings, in which event Tenant shall pay to Landlord (A) all rent and other amounts
accrued hereunder to the date of termination of possession, (B) all amounts due from time to time under Section (b) below, and (C) all rent and other
sums required hereunder to be paid by Tenant during the remainder of the Term, diminished by any net sums thereafter received by Landlord
through reletting the Premises during such period; however, except to the limited extent required by Applicable Requirements, Landlord shall not
be obligated to relet the Premises or otherwise mitigate damages and shall not be liable for, nor shall Tenant’s obligations hereunder be diminished
because of, Landlord’s failure to relet the Premises or to collect rent due for a retelling. Tenant shall not be entitled to the excess of any
consideration obtained by reletting over the rent due hereunder. Reentry to Landlord in the Premises shall not affect Tenant’s obligations hereunder
for the unexpired Term; rather, Landlord may, from time to time, bring action against Tenant to collect amounts due by Tenant, without the
necessity of Landlord’s waiting until the expiration of the Tenn. Unless Landlord delivers written notice to Tenant expressly stating that it has
elected to terminate this Lease, all actions taken by Landlord to exclude or dispossess Tenant of the Premises shall be deemed to be taken under this
Section (a)(2). If Landlord elects to proceed under this Section (a)(2), it may at any time elect to terminate this Lease under Section (a)(l) above.
Landlord and Tenant hereby confirm that the terms and provisions of this Section supersedes 93.002 of the Texas Property Code to the extent of any
conflict.
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(b)
Tenant shall pay to Landlord all costs and expenses incurred by Landlord (including court costs and reasonable attorney’s fees and
expenses) in (I) obtaining possession of the Premises, (2) removing and storing Tenant’s or any other occupant’s property, (3) repairing, restoring, altering,
remodeling, or otherwise putting the Premises into a condition acceptable to a new tenant, (4) if Tenant is dispossessed of the Premises and this Lease is not
terminated, reletting all or any part of the Premises (including brokerage commissions, cost of tenant finish work, and other costs incidental to such reletting),
(5) performing Tenant’s obligations which Tenant failed to perform, and (6) enforcing, or advising Landlord of its rights, remedies, and recourses. Landlord’s
acceptance of rent following the occurrence of a Default shall not waive Landlord’s rights regarding such Default. Landlord’s receipt of rent with knowledge
of any Default by Tenant hereunder shall not be a waiver of such Default, and no waiver by Landlord of any provision of this Lease shall be deemed to have
been made unless set forth in writing and signed by Landlord. No waiver by Landlord of any violation or breach of any of the terms contained herein shall
waive Landlord’s rights regarding any future violation of such term or violation of any other term. If Landlord repossesses the Premises pursuant to the
authority herein granted, then Landlord shall have the right to (A) keep in place and use or (B) remove and store, at Tenant’s expense, all of the furniture,
fixtures, equipment or other property, deemed abandoned by Tenant in the Premises, including that which is owned by or leased to Tenant at all times before
any foreclosure thereon by Landlord or repossession thereof by any lessor thereof or third party having a lien thereon. Landlord may relinquish possession of
all or any portion of such furniture, fixtures, equipment and other property to any person (a “Claimant”) who presents to Landlord a copy of any instrument
represented by Claimant to have been executed by Tenant (or any predecessor of Tenant) granting Claimant the right under various circumstances to take
possession of such furniture, fixtures, equipment or other property, without the necessity on the part of Landlord to inquire into the authenticity or legality of
the instrument. The rights of Landlord herein stated are in addition to any and all other rights that Landlord has or may hereafter have at law or in equity, and
Tenant agrees that the rights herein grated Landlord are commercially reasonable.
(c)
In consideration of the mutual benefits arising under this Lease, Tenant hereby grants to Landlord a lien and security interest on all property
of Tenant now or hereafter placed in or upon the Premises, and such property shall be and remain subject to such lien and security interest of Landlord for
payment of all rent and other sums agreed to be paid by Tenant herein. Said lien and security interest shall be in addition to and cumulative of Landlord’s
liens provided by Law. This Lease shall constitute a security agreement under the Uniform Commercial Code in effect in the State of Texas so that Landlord
shall have and may enforce a security interest on all property of Tenant now or hereafter placed in or on the Premises, including, but not limited to, all
fixtures, machinery, equipment, furnishings and other articles of personal property now or hereafter placed in or upon the Premises by Tenant. Tenant agrees
to execute as debtor such financing statement or statements as Landlord may now or hereafter reasonably request in order that such security interest or
interests may be protected pursuant to said Uniform Commercial Code. At its election any time, Landlord may file a copy of this Lease as a financing
statement. As secured party, Landlord shall be entitled to all the rights and remedies afforded a secured party under said Uniform Commercial Code, which
rights and remedies shall be in addition to and cumulative of Landlord’s liens and rights provided by Law or by the other terms and provisions of this Lease.
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(d)
If Landlord is deemed to have a duty to mitigate its damages arising from a default by Tenant under this Lease, then Landlord’s duty to
mitigate is limited to using objectively reasonable efforts to relet the Premises to a replacement tenant suitable under the circumstances, which duty to relet
the Premises does not require Landlord to (i) give priority to the Premises over other premises owned or managed by Landlord or its affiliates, (ii) relet for less
than market rent, or (iii) relet to a tenant (or for a use) that is not in keeping with the first class character of the Industrial Center. Further, any breach of
Landlord’s duty to relet the Premises does not give rise to a cause of action by Tenant, but rather, will reduce Landlord’s recovery against Tenant to the
extent that damages reasonably could have been avoided if Landlord had properly exercised its above-described duty.
LANDLORD’S REMEDIES ADDENDUM
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EXHIBIT A-I
DIAGRAM OF INITIAL PREMISES
Suite 130

EXHIBIT A-1 – Solo Page

EXHIBIT A 2
DIAGRAM OF MUST TAKE SPACE

EXHIBIT A-2 – Solo Page

EXHIBIT A-3
DIAGRAM OF PREMISES

EXHIBIT A-3 – Solo Page

EXHIBIT A-4
LEGAL DESCRIPTION
Plaza del Oro 4-6
Houston, TX
TRACT I:
All that certain 6.6596 acres of land out of Reserve “B” Plaza Del Oro, Section 7 according to the plat thereof filed at Volume 299, Page 44 Harris County
Map Records and being more particularly described by metes and bounds as follows:
BEGINNING at a found 5/8” iron rod marking the southeast comer of said Reserve “B”;
THENCE S 87’ 06’ 00” W- 457.00’, with the north right-of-way line of interstate Highway 610 (South Loop West) (width varies) to a found 5/8” iron rod for
comer;
THENCE N 47’54’ 00” W- 14.14’ with a 10’ cut-back line to a found 5/8” iron rod for corner;
THENCE N 02’ 54’ 00” W- 135.90’ with the east right-of-way line of El Rio (width varies) to a found 5/8” iron rod and the Point of Curvature of a curve to
the right having a central angle of 25’39’ 00”, a radius of 645.00’;
THENCE with said curve and continuing with said east right-of-way line of El Rio, for an arc distance of 288.75’ to a found 5/8” iron fod and the Point of
Tangency;
THENCE N 22’ 45’ 00” E- 315.37’, continuing with said east right-of-way line of EI Rio to a found “X” in concrete for comer;
THENCE S 67’15’ 00” E- 432.00’ to a found 5/8” iron fod for corner;
THENCE S 22’45’ 00” W- 283.00’, with the east line of said Reserve “B” to a found 5/8” iron rod for corner; THENCE S 02’ 54’ 00” E- 267.28’, to the
POINT OF BEGINNING and containing 6.6596 acres (290,090 square feet) of land, more or less.
TRACT II:
All that certain 5,970 square feet of land out of Reserve “B” Plaza Del Oro, Section 7 according to the plat thereof filed at Volume 299, Page 44 Harris
County Map Records and being more particularly described by metes and bounds as follows:
BEGINNING at a found “X” in concrete located in the easterly right-of-way line of El Rio (60’ wide at this point) at its intersection with the northerly line of
that certain 6.6596 acres of land described in a deed dated 04-15-1982 from Crow-Plaza Del Oro, Ltd., a Texas limited partnership, to Crow NWP Joint
Venture, a Texas joint venture filed in the Official Public Records of Real Property of Harris County, Texas, at Clerk File No. H-412711, Fihn Code No. 01286-0733;
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THENCE S 67’ 15’ 00” E- 398.00’, with the northerly line of said 6.6596 acre tract, to a found 5/8” iron rod for corner;
THENCE N 22’45’ 00” E- 15.00’, with the most southerly east line of that certain 4.1968 acre tract described in a deed dated 12-22-1997 from Sueba U.S.A.
Corporation to Sueba Investments No. 32, Ltd. filed in the Official Records of Real Property of Harris County, Texas, at Clerk File No. R-727491, Film Code
No. 506-63-1092, to a found 5/8” iron rod for corner;
THENCE N 67” 15’ 00” W- 398.00’, with a southerly east line of said 4.1968 acre tract, to a found 5/8” iron rod for corner;
THENCE S 22° 45’ 00” W- 15.00’, with east right-of-way line of the aforementioned El Rio, to the POINT OF BEGINNING and containing 5,790 square feet
of land, more or less.
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EXHIBIT B
COMMENCEMENT DATE CERTIFICATE
LANDLORD:

TEACHERS INSURANCE AND ANNUITY ASSOCIATION OF AMERICA

TENANT:

PLX PHARMA INC.

LEASE DATE:

_______________________________

PREMISES: 8285 El Rio, Suite 130 and Suite 140, Houston, Texas
Tenant hereby accepts the Premises as being in the condition required under the Lease.
The Commencement Date of the Lease is ___________________
The Expiration Date of the Lease is ________________________
Landlord:

Tenant:

Teachers Insurance and Annuity Association of America, a New York
corporation

PLx Pharma Inc.,
a Texas corporation

By:
Its:
Title:
Telephone: (212) 916-5508
Facsimile: (212) 916-6582

By:
Its:
Title:
Telephone: (713) 842-1249
Facsimile: (713) 842-3052

Date:

Date:
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EXHIBIT C
STANDARD RENEWAL OPTION
This option to extend is a part of the lease dated _____________, 2009, by and between Teachers Insurance and Annuity Association of America
(“Landlord”) and PLx Pharma Inc. (“Tenant”) for the Premises commonly known as 8285 El Rio, Suite 130, Houston, Texas.
So long as Tenant is not in default of its covenants under this Lease, Tenant shall be entitled to and is hereby granted an option to extend the Term of the
Lease for an additional five (5) years (the “Renewal Term”). The Renewal Term shall be on all the same terms and conditions of the existing lease except that
the rent payable during the Renewal Term will be an amount equal to the Fair Market Value in effect for similar properties. “Fair Market Value” shall mean
the rental rate as agreed to by Landlord and Tenant within thirty (30) days following the date Tenant exercises this Renewal Term. Tenant must provide
Landlord at least six (6) months but not more than nine (9) months prior written notice of Tenant’s desire to exercise this Renewal Term. If Landlord and
Tenant are not able to agree upon the Fair Market Value within the thirty (30) day period provided, then Tenant shall have the right to accept the last rent
proposed by Landlord or terminate the exercise of this Renewal Term in which event this Lease will terminate on the date originally scheduled. Tenant shall
give Landlord notice thereof within five (5) business days following the thirty (30) day period.
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EXHIBIT D
INDUSTRIAL CENTER RULES AND REGULATIONS
1.

Landlord agrees to furnish Tenant four (4) keys without charge. Additional keys will be furnished at a nominal charge.

2.
No Tenant shall at any time occupy any part of the Premises, Building of which the Premises are part and/or the Industrial Center as sleeping
or lodging quarters.
3.
Landlord will not be responsible for lost or stolen personal property, equipment, money or jewelry from Tenant’s area or public rooms
regardless of whether or not such loss occurred when the area is locked from entry.
4.

No birds, fowl, or animals shall be brought into or kept in or about the Premises, Building of which the Premises are part and/or the Industrial

Center.
5.
The water closets and other water fixtures shall not be used for any purpose other than those for which they were constructed, and any
damage resulting to them from misuse, or the defacing or injury of any part of the Premises, Building of which the Premises are part and/or the Industrial
Center shall be borne by the person who shall occasion it. No Tenant Entity person shall waste water by interfering with the faucets or otherwise.
6.
No Tenant Entity shall disturb the occupants of the Building and/or Industrial Center by the use of any musical instruments, making of
unseemly noises, causing objectionable odors, or any unreasonable use.
7.
For purpose of good housekeeping, safety and cleanliness of the area outside the Premises and of the common areas, Tenant must keep all
refuse and debris in containers. If Tenant fails in this respect, Landlord may give written notification to Tenant to clean up such refuse and debris. If Tenant
does not remedy the situation within forty-eight (48) hours from receipt of such notification, Landlord retains the right to clean up the area and bill the tenant
for such work.
8.
No item, including, but not limited to, vehicles, trailers, temporary structures, supplies or equipment, shall be stored outside the Premises
within the Industrial Center without the express permission of the Landlord.
9.
Tenant shall not block or obstruct the driveway or place rubbish, trash, litter or material of any similar nature in such area. Tenant shall place
approved trash receptacles only in designated areas.
10.

Tenant may not operate any recreational vehicles around the Industrial Center.

11.
Tenant may not repair any vehicle outside the Premises. Tenant may not leave any vehicle outside the Premises over seventy-two (72) hours
that has a flat tire or is inoperative for any reason.
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12.
13.
parking areas.

Pest control in the Premises is a Tenant expense.
No washing of any type (other than a reasonable restroom or kitchen washing) will take place in the Premises including the truck apron and

14.
Tenant will furnish and maintain an adequate number of fire extinguishers in good operating condition as may be reasonably required by
Landlord and will also comply with such safety recommendations and loss prevention and loss reduction recommendations as Landlord or Landlord’s
insurance carriers (or both) may, from time to time, request.
15.
Tenant shall not authorize anyone to walk upon, inspect, install anything upon, or repair the roof of the Building, except as required by the
terms of Section 7.5 of the Lease.
16.
Landlord reserves the right to make such other and further reasonable rules and regulations as in its judgment may from time to time be
needed, for the safety, care and cleanliness of the Industrial Center, and for the preservation of good order therein.
EXHIBIT D
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EXHIBIT E
TENANT FINISH WORK
A.

PLANS AND SPECIFICATIONS . Tenant shall submit to Landlord within I 0 days after the date of this Lease space plan(s) and other information
(collectively, the “Space Plan”) necessary or required by Landlord to complete the initial plans and specifications (the “Initial Construction
Documents”) for the construction of the tenant finish in the Premises (including the Initial Premises and the Must Take Space). Landlord shall
prepare and submit the Initial Construction Documents to Tenant for Tenant’s approval as soon as practical after receiving the Space Plan.
Within 10 days after receipt of the Initial Construction Documents, Tenant shall deliver to Landlord a notice either approving or disapproving them.
Any disapproval must specify in reasonable detail the reasons for the disapproval. If Tenant requests any changes in the Initial Construction
Documents that vary from the Space Plan, any redrawing is at Tenant’s expense. If Landlord does not receive a notice from Tenant disapproving the
Initial Construction Documents within the 10-day period, Tenant is deemed to approve the Initial Construction Documents. Any redrawing of or
changes in the Initial Construction Documents requested by Tenant after Tenant’s initial approval is at Tenant’s expense.
The approved Initial Construction Documents are referred to as the “Construction Documents” and all work to be performed by Landlord under the
Construction Documents is referred to as the “Tenant Finish Work”. Landlord does not warrant that the Construction Documents comply with
Applicable Requirements. Tenant, at its sole cost and expense, is responsible to ensure that the Construction Documents and Tenant’s business
operations at the Premises comply with Applicable Requirements.

B.

TENANT FINISH WORK. Landlord shall construct or cause to be constructed the Tenant Finish Work in substantial accordance with the
Construction Documents. Tenant shall pay the Actual Cost (defined below) of all Tenant Finish Work in excess of $27,000.00 (the “Work
Allowance”). The Work Allowance includes the cost of preparing the Construction Documents.
The term “Actual Cost” means the cost of all labor and materials and all hard and soft costs, together with the Building Service Fee of 5% of all hard
costs, incurred by Landlord in performing the Tenant Finish Work, or the Additional Work (defined below), as applicable.
If prior to commencement of the Tenant Finish Work Landlord determines, based on construction bids received by Landlord, that the Actual Cost of
the Tenant Finish Work will exceed the Work Allowance, then Tenant shall pay the excess to Landlord as Additional Rent. Landlord is not
obligated to commence the Tenant Finish Work until it receives the excess payment from Tenant.
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If during construction the Actual Cost of the Tenant Finish Work exceeds the Work Allowance and all amounts previously paid by Tenant to
Landlord prior to the commencement of construction, then Landlord shall submit interim statements covering any excess costs incurred by Landlord
under this Paragraph and Tenant shall pay the amount of the excess costs to Landlord as Additional Rent.
C.

ADDITIONAL WORK. If Landlord performs, at Tenant’s request and upon submission by Tenant and approval by Landlord of necessary plans and
specifications therefor (as approved, the “Additional Work Plans”), any work over and above the Tenant Finish Work (“Additional Work”),
including any Additional Work approved by change order or work order, then the Additional Work is at Tenant’s expense, regardless of any
remaining balance of the Work Allowance. Landlord is not obligated to perform any Additional Work until Tenant pays Landlord the Actual Cost of
the Additional Work, as estimated by Landlord. If the Actual Cost of the Additional Work exceeds the estimated amount paid by Tenant, then
Tenant shall pay the excess to Landlord as Additional Rent.

D.

EARLY ENTRY. Upon request by Tenant, Landlord shall permit Tenant and its contractors to enter the Premises prior to the Commencement Date,
in order that Tenant may perform through its own contractor(s) (who must be approved by Landlord) other work and decorations Tenant wants in the
Premises while Landlord’s contractors are working (an “Early Entry:). This license to enter prior to the Commencement Date is subject to the
following conditions:
(l)

Tenant’s contractor(s) must work in harmony and not interfere with Landlord’s contractors and subcontractors;

(2)
prior to commencement of the work by Tenant’s contractor(s), Tenant must deliver evidence to Landlord of compliance with the
requirements of Paragraph 8.2; and
(3)

Tenant is subject to all terms of this Lease other than the obligation to pay Base Rent and Tenant’s Share of Operating Expenses.

Landlord may revoke this license upon 48 hours’ notice to Tenant if the entry causes disharmony or interference with the Tenant Finish Work or any
Additional Work.
NO LANDLORD ENTITY IS LIABLE IN ANYWAY FOR ANY INJURY, LOSS, OR DAMAGE THAT OCCURS TO ANY OF TENANT’S
DECORATIONS OR INSTALLATIONS MADE PRIOR TO THE COMMENCEMENT DATE, THE ENTRY BEING SOLELY AT TENANT’S RISK.
TENANT SHALL INDEMNIFY, DEFEND, AND HOLD LANDLORD ENTITIES HARMLESS FROM ANY CLAIMS ARISING FROM ACTIVITIES
OF TENANT’S CONTRACTORS, WORKERS, AND MECHANICS, EVEN IF DUE IN WHOLE OR IN PART TO THE NEGLIGENCE OR STRICT
LIABILITY OF ANY LANDLORD ENTITIES.
E.

PROJECT ENGINEER. In connection with any Tenant Finish Work or Additional Work affecting the Building’s fire alarm, mechanical, electrical, or
plumbing systems, Landlord must approve the mechanical, electrical and plumbing engineer and the fire alarm contractor of record for the Industrial
Center.
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F.

PAYMENTS BY TENANT . All amounts payable by Tenant under this Exhibit E are payable to Landlord as Additional Rent within 10 days after
Tenant’s receipt of Landlord’s demand.

G.

PUNCHLIST. When Landlord determines that it has substantially completed the Tenant Finish Work and any Additional Work, Landlord shall
notify Tenant. Within 3 business days after the date of Landlord’s notice to Tenant, Landlord and Tenant shall meet and inspect the Premises.
Tenant shall reasonably specify any part of the Tenant Finish Work or the Additional Work that is not in substantial compliance with the
Construction Documents by delivering a punchlist to Landlord on the next business day after the date of the inspection. Landlord shall correct the
items shown on the punchlist that are not in substantial compliance with the Construction Documents with reasonable due diligence and will have
access to the Premises to do so.
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EXHIBIT F
MOVE OUT STANDARDS
This Move Out Standards (Exhibit “F”) is dated for the reference purposes as, and is made between Teachers Insurance and Annuity Association of America, a
New York corporation, (“Landlord”), and PLx Pharma Inc., a Texas corporation (“Tenant”) to be a part of that certain Standard Industrial Lease (the “Lease”)
concerning a portion of the Property more commonly known as 8285 El Rio, Suite 130, Houston, Texas (the “Premises”). Landlord and Tenant agree that the
Lease is hereby modified and supplemented as follows:
At the expiration of this Lease, Tenant shall surrender the Premises in the same condition as they were upon delivery of possession thereto under this Lease,
reasonable wear and tear excepted, and shall deliver all keys to Landlord. Before surrendering the Premises, Tenant shall remove all of its Personal Property
and trade fixtures and such alterations or additions to the Premises made by Tenant as may be specified for removal thereof. If Tenant fails to remove its
personal property and fixtures upon the expiration of this Lease, the same shall be deemed abandoned and shall become the property of the Landlord.
The Tenant shall surrender the Premises, at the time of the expiration of the Lease, in a condition that shall include, but is not limited to, addressing the
following items:
l.

Lights:

Office and warehouse lights will be fully operational with all bulbs functioning.

2.

Dock Levelers & Roll Up Doors:

Should be in good working condition.

3.

Dock Seals:

Free of tears and broken backboards repaired.

4.

Warehouse Floor:

Swept with no racking bolts and other protrusions left in floor. Cracks should be
repaired with an epoxy or polymer.

5.

Tenant-Installed Equipment & Wiring:

Removed and space returned to original condition when originally leased. (Remove
air lines, junction boxes, conduit, etc.)

6.

Walls:

Sheetrock (drywall) damage should be patched and fire-taped so that there are no
holes in either office or warehouse.

7.

Roof:

Any tenant-installed equipment must be removed and roof penetrations properly
repaired by licensed roofing contractor. Active leaks must be fixed and latest
landlord maintenance and repairs recommendation must have been followed.

8.

Signs:

All exterior signs must be removed and holes patched and paint touched-up as
necessary. All window signs should likewise be removed.
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9.

Heating & Air Conditioning System:

A written report from a licensed HVAC contractor within the last three months
stating that all evaporative coolers within the warehouse are operational and safe
and that office HVAC system is also in good and safe operating condition.

10.

Overall Cleanliness:

Clean windows, sanitize bathroom(s), vacuum carpet, and remove any and all debris
from office and warehouse. Remove all pallets and debris from exterior of premises.

11

Upon Completion:

Contact Landlord’s property manager to coordinate date of turning off power,
turning in keys, and obtaining final Landlord inspection of premises which, in turn,
will facilitate refund of security deposit.
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EXHIBIT G
ESTOPPEL CERTIFICATE
_____________________, 20_
_____________________
_____________________
_____________________
Re:

Industrial Lease dated ________ 20__, between Teachers Insurance and Annuity association of America, (Landlord), a New York corporation, and
_____________________ a (Tenant) (as amended, the Lease), covering certain space in ________________, ______________,Texas (the
Industrial Center)

Dear _______________:
Tenant understands that _____________________ (Purchaser) is purchasing the Project from Landlord and Purchaser and Landlord are relying on this
Estoppel Certificate.
For $10 and other good and valuable consideration, the receipt and sufficiency of which are acknowledged, Tenant ratifies the Lease and certifies to
Purchaser and Landlord that:
Tenant is occupying and conducting business in the Premises.
As of the date hereof, the Base Rent under the Lease is $ _____________ per month payable in advance on the first day of each calendar month. Base Rent is
paid through __________, 20 __.
The Lease is in full force and effect and Tenant has not assigned or subleased its interest in the Lease except as specified on Schedule A attached to this
Estoppel Certificate.
A true and correct copy of the Lease and all amendments thereto is attached as Schedule B to this Estoppel Certificate [Schedule B to be attached before
delivery of Estoppel Certificate].
The Lease is the entire agreement between Landlord and Tenant concerning the Premises.
The Lease Term expires on _____, 20___.
Landlord has satisfied all of its obligations regarding the installation of leasehold improvements.
To the best knowledge of Tenant, after due inquiry, no Event of Default by Tenant or default by Landlord has occurred under the Lease and is continuing and
no act or omission has occurred that with the giving of notice or passage of time or both would constitute an Event of Default by Tenant except as specified
on Schedule A.
Tenant is not entitled to any abatements, setoffs, or deductions from Rent under the Lease except as specified in Schedule A.
No Rent has been paid more than one month in advance.
The Security Deposit is$____________.
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Defined terms in the Lease have the same meanings in this Estoppel Certificate.
_____________________________,
________________________
By:
Name:
Title:
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SCHEDULE A
TO EXHIBIT G
List any assignments or subleases or state NONE:
List any Events of Default by Tenant that have occurred and are continuing or any acts or omissions that have occurred that with the giving of notice or
passage of time or both would constitute an Event of Default by Tenant or state NONE:
List any Events of Default by Landlord that have occurred and are continuing or any acts or omissions that have occurred that with the giving of notice or
passage of time or both would constitute an Event of Default by Landlord or state NONE:
List any abatements, setoffs, or deductions from Rent to which Tenant is entitled at this time or state NONE:
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SCHEDULE D TO
EXHIBIT G
COVER PAGE FOR COPIES OF LEASE AND AMENDMENTS
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Exhibit 10.9
FIRST AMENDMENT TO LEASE
This First Amendment to Lease (“Amendment”) is made effective as of May 22, 2014, by and between PLAZA DEL ORO GREEN, L.P., a Delaware
limited liability company (‘‘Landlord”) and PLx PHARMA INC. a Texas corporation (“Tenant’’) with reference to the following facts and circumstances.
A.

Landlord is the owner of that certain building located at 8285 El Rio. Houston, Texas 77054 (the ‘‘Building”).

B.

Teachers Insurance and Annuity Association of America, predecessor in interest to Landlord, and Tenant entered into that certain Industrial
Multi-Tenant Lease dated June 4,2009, (the ‘‘Lease’’) for certain premises containing approximately 3,905 rentable square feet (the
··Premises”) located in the Building.

C.

Landlord and Tenant desire to amend the Lease upon terms and conditions hereinafter set forth .

NOW, THEREFORE, in consideration of the foregoing facts and circumstances, the mutual covenants and promises contained herein and after good
and valuable consideration, the receipt and sufficiency of which is acknowledged by each of the parties, the parties do hereby agree to the following:
1.
Definitions. Each capitalized term used in this Amendment shall have the same meaning as is ascribed to such capitalized term in the Lease,
unless otherwise provided for herein.
2.
Term. The term of the Lease is hereby extended for a term commencing on July I, 2014 and ending on June 30, 2015 (the “Extended Term’’).
Tenant shall have no option to renew the Lease following the Extended Term and as of the full execution of this Amendment the renewal option set forth in
Exhibit C of the Lease is hereby deleted and of no further force and effect.
3.

Base Rent. Base Rent for the Extended Term shall be as follows:
Months
July l, 2014 - June 30, 2015

$

Monthly Installment
3,202.10 $

Annual
38,425.20

4.
No Defenses. Tenant affirms that, as of the date or execution or this Amendment: (a) no default or breach by Landlord exists under the Lease;
(b) all tenant improvements to be constructed by Landlord prior to the date of this Amendment, if” any, are complete and Tenant has accepted the Premises in
“as is. where is” condition as of the date of this Amendment; (c) Landlord has fully funded or Tenant has waived any unfunded tenant improvement
allowances payable under the Lease: and (d) Tenant has no defenses. offsets or counterclaims that could be asserted in an action by Landlord to enforce
Landlord’s remedies under the Lease.
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5 .
Broker. Tenant represents to Landlord that except for Holt Lunsford Commercial (the “Broker’’), Tenant has not dealt with any real estate
broker, salesperson or finder in connection with this Amendment, and no other such person initiated or participated in the negotiation of this Amendment or
is entitled to any commission in connection herewith. Tenant hereby agrees to indemnify, defend and hold Landlord, its property manager and their
respective employees harmless from and against any and all liabilities, claims, demands, actions. damages, costs and expenses (including attorneys’ fees)
arising from either (a) a claim for a fee or commission made by any broker, other than the Broker, claiming to have acted by or on behalf of Tenant in
connection with this Amendment, or (b) a claim of, or right to lien under the statutes of the state in which the Premises are located relating to real estate
broker liens with respect to any such broker retained by Tenant.
6.
Submission. Submission of this Amendment by Landlord to Tenant for examination and/or execution shall not in any manner bind Landlord
and no obligations on Landlord shall arise under this Amendment unless and until this Amendment is fully signed and delivered by Landlord and Tenant;
provided, however, the execution and delivery by Tenant of this Amendment to Landlord shall constitute an irrevocable offer by Tenant of the terms and
conditions herein contained, which offer may not be revoked for thirty (30) days after such delivery.
7.

Notice.
(a)

Landlord’s Address for both Notice and Rent Payments for set forth in the Lease shall be deleted and replaced with the following:
PLAZA DEL ORO GREEN , L.P.
c/o Greenfield Partners, LLC
2 Post Road West
Westport, CT 06880
Attn: Barry P. Marcus
With Copy To:
Stream Realty Partners
515 Post Oak Blvd., Suite 100
Houston, Texas 77027
Attn: Chris Bosler

8.

Miscellaneous.
(a)

Time of Essence. Time is of the essence of this Amendment and each and every term and provision hereof.

(b)
Modification. A modification of any provision herein contained, or any other amendment to this Amendment. shall be effective
only if the modification or amendment is in writing and signed by both Landlord and Tenant.
(c)
Successors and Assigns. This Amendment shall be binding upon and inure to the benefit of the parties hereto and their respective
successors and permitted assigns.
(d)

Number and Gender. As used in this Amendment, the neuter includes masculine and feminine, and the singular includes the plural.
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(e)
Construction. Headings at the beginning or each S .:ction and subsection are solely for the convenience or the parties and are not a
part of this Amendment. Except as otherwise provided in this Amendment, all exhibits referred to herein are attached hereto and are incorporated herein by
this reference. Unless otherwise indicated, all references herein to Articles, Section, subsections. paragraphs. subparagraphs or provisions are to those in this
Amendment. Any reference to a paragraph or Section herein includes all subparagraphs or subsections thereof. This Amendment shall not be construed as if it
had been prepared by only Landlord or Tenant, but rather as if both Landlord and Tenant had prepared the same. In the event any portion of this Amendment
shall be declared by any court of competent jurisdiction to be invalid, illegal or unenforceable, such portion shall be deemed severed from this Amendment,
and the remaining parts hereof shall remain in full force and effect, as fully as though such invalid, illegal or unenforceable portion had never been part of
this Amendment.
( f )
Integration of Other Agreements. This Amendment, the Lease and prior amendments set forth the entire agreement and
understanding of the parties with respect to the matters set forth herein and supersedes all previous written or oral understandings, agreements, contracts,
correspondence and documentation with respect thereto. Any oral representation or modifications concerning this Amendment shall be of no force or effect.
(g)
Duplicate Originals: Counterparts. This Amendment may be executed in any number of duplicate originals, all of which shall be of
equal legal force and effect. Additionally, this Amendment may be executed in counterparts, but shall become effective only after a counterpart hereof has
been executed by each party; all said counterparts shall, when taken together, constitute the entire single agreement between parties.
(h )
No Waiver. No failure or delay of either party in the exercise of any right given to such party hereunder shall constitute a waiver
thereof unless the time specified herein for exercise of such right has expired. nor shall any single or partial exercise of any right preclude other or further
exercise thereof or of any other right. No waiver by any party hereto of any breach or default shall be considered to be a waiver of any other breach or default.
The waiver of any condition shall not constitute a waiver of any breach or default \>Vith respect to any covenant, representation or warranty.
( i )
Further Assurances. Landlord and Tenant each agree to execute any and all other documents and to take any further actions
reasonably necessary to consummate the transactions contemplated hereby.
( j )
No Third Party Beneficiaries. Except as otherwise provided herein, no person or entity shall be deemed to be a third party
beneficiary hereof, and nothing in this Amendment, (either expressed or implied) is intended to confer upon any person or entity, other than Landlord and/or
Tenant (and their respective nominees, successors and assigns), any rights, remedies. obligations or liabilities under or by reason of this Amendment.
(k)
Full Force and Effect. The Lease, as amended hereby , shall continue in full force and effect, subject to the terms and provisions
thereof and hereof. In the event or any conflict between the terms of the Lease and the terms of this Amendment, the terms of this Amendment shall control.
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IN WITNESS WHEREOF, this Amendment is executed as of the day and year aforesaid.
LANDLORD:
PLAZA Del ORO GREEN, L.P.
By:

/s/ Barry P. Marcus
Barry P. Marcus, Senior Vice President

Date: 5/29/2014
TENANT:
PLx PHARMA INC.
By:

/s/ Ronald R. Zimmerman
Ronald R. Zimmerman
President

Date: 5/22/2014
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Exhibit 10.10
SECOND AMENDMENT TO LEASE
This Second Amendment to Lease (‘‘Amendment”) is made effective as of June 1, 2015, by and between PLAZA DEL ORO GREEN, L.P., a Delaware
limited liability company (“Landlord”) and PLx PHARMA INC. a Texas corporation (“Tenant”) with reference to the following facts and circumstances.
A.

Landlord is the owner of that certain building located at 8285 El Rio, Houston, Texas 77054 (the “Building”).

B.

Teachers Insurance and Annuity Association of America, predecessor in interest to Landlord, and Tenant entered into that certain Industrial
Multi-Tenant Lease dated June 4, 2009, as amended by that certain First Amendment to Lease dated May 22, 2014, (collectively, the
“Lease”) for certain premises containing approximately 3,905 rentable square feet (the “Premises”) located in the Building.

C.

Landlord and Tenant desire to amend the Lease upon terms and conditions hereinafter set forth.

NOW, THEREFORE. in consideration of the foregoing facts and circumstances, the mutual covenants and promises contained herein and after good
and valuable consideration, the receipt and sufficiency of which is acknowledged by each of the parties, the parties do hereby agree to the following:
1.
Definitions. Each capitalized term used in this Amendment shall have the same meaning as is ascribed to such capitalized term in the Lease,
unless otherwise provided for herein.
2 .
Term. The term of the Lease is hereby extended for a term commencing on July 1, 2015 and ending on December 31, 2015 (the ‘‘Second
Extended Term”). Tenant shall have no option to renew the Lease following the Second Extended Term.
3.

Base Rent. Base Rent for the Second Extended Term shall be as follows:
Months

Monthly Installment

July 1, 2015 - December 31, 2015

$

3,397.35

Annual
$

40,768.20

4.
No Defenses. Tenant affirms that, as of the date of execution of this Amendment: (a) no default or breach by Landlord exists under the Lease;
(b) all tenant improvements to be constructed by Landlord prior to the date of this Amendment. if any, are complete and Tenant has accepted the Premises in
“as is, where is” condition as of the date of this Amendment; (c) Landlord has fully funded or Tenant has waived any unfunded tenant improvement
allowances payable under the Lease; and (d) Tenant has no defenses. offsets or counterclaims that could be asserted in an action by Landlord to enforce
Landlord’s remedies under the Lease.
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5 .
Broker. Tenant represents to Landlord that except for Holt Lunsford Commercial (the “Broker”). Tenant has not dealt with any real estate
broker, salesperson or finder in connection with this Amendment. and no other such person initiated or participated in the negotiation of this Amendment or
is entitled to any commission in connection herewith. Tenant hereby agrees to indemnify, defend and hold Landlord, its property manager and their
respective employees harmless from and against any and all liabilities, claims, demands, actions, damages, costs and expenses (including attorneys’ fees)
arising from either (a) a claim for a fee or commission made by any broker, other than the Broker, claiming to have acted by or on behalf of Tenant in
connection with this Amendment, or (b) a claim of, or right to lien under the statutes of the state in which the Premises are located relating to real estate
broker liens with respect to any such broker retained by Tenant.
6.
Submission. Submission of this Amendment by Landlord to Tenant for examination and/or execution shall not in any manner bind Landlord
and no obligations on Landlord shall arise under this Amendment unless and until this Amendment is fully signed and delivered by Landlord and Tenant;
provided, however, the execution and delivery by Tenant of this Amendment to Landlord shall constitute an irrevocable offer by Tenant of the terms and
conditions herein contained, which offer may not be revoked for thirty (30) days after such delivery.
7.

Miscellaneous.
(a)

Time of Essence. Time is of the essence of this Amendment and each and every term and provision hereof.

(b)
Modification. A modification of any provision herein contained, or any other amendment to this Amendment, shall be effective
only if the modification or amendment is in writing and signed by both Landlord and Tenant.
(c)
Successors and Assigns. This Amendment shall be binding upon and inure to the benefit of the parties hereto and their respective
successors and permitted assigns.
(d)

Number and Gender. As used in this Amendment, the neuter includes masculine and feminine, and the singular includes the plural.

(e )
Construction. Headings at the beginning of each Section and subsection arc solely for the convenience of the parties and are not a
part of this Amendment. Except as otherwise provided in this Amendment, all exhibits referred to herein are attached hereto and are incorporated herein by
this reference. Unless otherwise indicated, all references herein to Articles, Section. subsections, paragraphs, subparagraphs or provisions are to those in this
Amendment. Any reference to a paragraph or Section herein includes all subparagraphs or subsections thereof. This Amendment shall not be construed as if it
had been prepared by only Landlord or Tenant, but rather as if both Landlord and Tenant had prepared the same. ln the event any portion of this Amendment
shall be declared by any court of competent jurisdiction to be invalid. illegal or unenforceable, such portion shall be deemed severed from this Amendment,
and the remaining parts hereof shall remain in full force and effect, as fully as though such invalid. illegal or unenforceable portion had never been part of
this Amendment.
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( f )
Integration of Other Agreements. This Amendment, the Lease and prior amendments set forth the entire agreement and
understanding of the parties with respect to the matters set forth herein and supersedes all previous written or oral understandings, agreements, contracts.
correspondence and documentation with respect thereto. Any oral representation or modifications concerning this Amendment shall be of no force or effect.
(g)
Duplicate Originals: Counterparts. This Amendment may be executed in any number of duplicate originals, all of which shall be of
equal legal force and effect. Additionally, this Amendment may be executed in counterparts, but shall become effective only after a counterpart hereof has
been executed by each party; all said counterparts shall, when taken together, constitute the entire single agreement between parties.
(h )
No Waiver. No failure or delay of either party in the exercise of any right given to such party hereunder shall constitute a waiver
thereof unless the time specified herein for exercise of such right has expired, nor shall any single or partial exercise of any right preclude other or further
exercise thereof or of any other right. No waiver by any party hereto of any breach or default shall be considered to be a waiver of any other breach or default.
The waiver of any condition shall not constitute a waiver of any breach or default with respect to any covenant, representation or warranty.
( i )
Further Assurances. Landlord and Tenant each agree to execute any and all other documents and to take any further actions
reasonably necessary to consummate the transactions contemplated hereby.
( j )
No Third Party Beneficiaries. Except as otherwise provided herein, no person or entity shall be deemed to be a third party
beneficiary hereof, and nothing in this Amendment, (either expressed or implied) is intended to confer upon any person or entity, other than Landlord and/or
Tenant (and their respective nominees, successors and assigns), any rights, remedies. obligations or liabilities under or by reason of this Amendment.
(k)
Full Force and Effect. The Lease, as amended hereby, shall continue in full force and effect, subject to the terms and provisions
thereof and hereof. In the event of any conflict between the terms of the Lease and the terms of this Amendment, the terms of this Amendment shall control.
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IN WITNESS WHEREOF this Amendment is executed as of the day and year aforesaid.
LANDLORD:
PLAZA Del ORO GREEN, L.P.
By:

/s/ Barry P. Marcus
Barry P. Marcus, Senior Vice President

Date: 6/8/2015
TENANT:
PLx PHARMA INC.
By:

/s/ Ronald R. Zimmerman
Ronald R. Zimmerman
President

Date: 6/1/2015
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Exhibit 10.11
EMPLOYMENT AGREEMENT
This EMPLOYMENT AGREEMENT (the “Agreement”) is made and entered into as of September 25, 2015, by and between Michael J. Valentino
(the “Executive”) and PLx Pharma Inc., a Delaware corporation (the “Company”).
WHEREAS, the Company desires to employ the Executive on the terms and conditions set forth herein; and
WHEREAS, the Executive desires to be employed by the Company on such terms and conditions; and
WHEREAS, the Company has finalized, or is the process of finalizing, a first underwritten public offering and sale of shares of common stock of the
Company for cash pursuant to an effective registration statement on Form S-1 under the Securities Act of 1933, as amended (the “Initial Public Offering”).
NOW, THEREFORE, in consideration of the mutual covenants, promises and obligations set forth herein, the parties agree as follows:
1 . Term. The Executive’s employment hereunder shall be effective as of the effective date of the registration statement of the Initial Public Offering (the
“Effective Date”) and shall continue until the first anniversary thereof, unless terminated earlier pursuant to Section 4 of this Agreement; provided that, on
such first anniversary of the Effective Date and each annual anniversary thereafter (such date and each annual anniversary thereof, a “Renewal Date”), the
Agreement shall be deemed to be automatically extended, upon the same terms and conditions, for successive periods of one year, unless either party
provides written notice of its intention not to extend the term of the Agreement at least 90 days’ prior to the applicable Renewal Date. The period during
which the Executive is employed by the Company hereunder is hereinafter referred to as the “Employment Term.”
2. Position and Duties.
2 .1 Position. During the Employment Term, the Executive shall serve as the Executive Chairman of the Company, reporting directly to the Board of
Directors of the Company (the “Board”). For purposes of this Agreement, it is expressly recognized that the Board may delegate its authority in a particular
matter to one or more committees of the Board, including but not limited to the Compensation Committee, as provided by the governing documents of the
Company. In such position, the Executive shall have such duties, authority and responsibility as are consistent with the Executive’s position.
2 . 2 Duties. During the Employment Term, the Executive shall devote an adequate time and attention to the performance of the Executive’s duties
hereunder and will not engage in any other business, profession or occupation for compensation or otherwise which would conflict or interfere with the
performance of such services either directly or indirectly without the prior written consent of the Board; provided, however, that the Executive’s current
responsibilities as Chairman of the Board of UrgentRx is exempted from this requirement.. Notwithstanding the foregoing, the Executive will be permitted to
purchase or own less than three percent (3) of the publicly traded securities of any corporation; provided that such ownership represents a passive investment
and that the Executive is not a controlling person of, or a member of a group that controls, such corporation; provided further that the activities described
herein do not interfere in any material way with the performance of the Executive’s duties and responsibilities to the Company as provided hereunder,
including, but not limited to, the obligations set forth in Section 2 hereof.

3. Compensation.
3 .1 Base Salary. The Company shall pay the Executive an annual rate of base salary of $200,000. Such base salary shall be paid consistently with the
Company’s then current pay practices. The Executive’s base salary shall be reviewed at least annually by the Board and the Board may, but shall not be
required to, increase (but not decrease) the base salary during the Employment Term. The Executive’s annual base salary, as in effect from time to time, is
hereinafter referred to as “Base Salary”.
3.2 Discretionary Bonus. Upon the closing by the Company of the Initial Public Offering, the Company shall pay the Executive a one-time bonus of up
to $175,000, subject to review and approval by the Board.
3 . 3 Annual Bonus. The Executive shall be eligible to receive a bonus pursuant to any bonus plan established by the Board. The Board in its sole
discretion shall determine the actual amount of any such bonus and the date upon which it is payable by the Company. Any such bonuses shall be subject to
all applicable withholding requirements.
3.4 Equity Awards. During the Employment Term, the Executive shall be eligible to participate in the Company’s 2015 Omnibus Incentive Plan or any
successor plan, subject to the terms of the 2015 Omnibus Incentive Plan or successor plan, as determined by the Board or the Compensation Committee, in its
discretion. In conjunction with Executive’s entrance into this Agreement, Executive has been granted certain equity awards pursuant to the terms of the
Award Agreement attached hereto as Exhibit A.
3.5 Fringe Benefits and Perquisites. During the Employment Term, the Executive shall be entitled to fringe benefits and perquisites consistent with the
practices of the Company, and to the extent the Company provides similar benefits or perquisites (or both) to similarly situated executives of the Company.
3 . 6 Employee Benefits. During the Employment Term, the Executive shall be entitled to participate in all employee benefit plans, practices and
programs maintained by the Company and generally available to senior executives of the Company, as in effect from time to time (collectively, “ Employee
Benefit Plans”), to the extent consistent with applicable law and the terms of the applicable Employee Benefit Plans. The Company reserves the right to
amend or cancel any Employee Benefit Plans at any time in its sole discretion, subject to the terms of such Employee Benefit Plan and applicable law.
3 .7 Business Expenses. The Executive shall be entitled to reimbursement for all reasonable and necessary out-of-pocket business, entertainment and
travel expenses incurred by the Executive in connection with the performance of the Executive’s duties hereunder, specifically including first-class air travel,
subject to compliance with the Company’s expense reimbursement policies and procedures.
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3 . 8 Indemnification. The Executive shall be indemnified and advancement of expenses by the Company as provided in Company’s Bylaws and
Certificate of Incorporation. The obligations under this paragraph shall survive any termination of the Employment Term.
3 . 9 Clawback Provisions. Notwithstanding any other provisions in this Agreement to the contrary, any incentive-based compensation, or any other
compensation, paid to the Executive pursuant to this Agreement or any other agreement or arrangement with the Company which is subject to recovery under
any law, government regulation or stock exchange listing requirement (including, without limitation, any changes required to comply with the Dodd-Frank
Wall Street Reform and Consumer Protection Act), will be subject to such deductions and clawback as may be required to be made pursuant to such law,
government regulation or stock exchange listing requirement (or any policy adopted by the Company pursuant to any such law, government regulation or
stock exchange listing requirement).
4 . Termination of Employment . The Employment Term and the Executive’s employment hereunder may be terminated by either the Company or the
Executive at any time and for any reason; provided that, unless otherwise provided herein, either party shall be required to give the other party at least 15
days advance written notice of any termination of the Executive’s employment. Upon termination of the Executive’s employment during the Employment
Term, the Executive shall be entitled to the compensation and benefits described in this Section 4 and shall have no further rights to any compensation or
any other benefits from the Company or any of its affiliates.
4.1 Termination For Cause or Without Good Reason.
(a) The Executive’s employment hereunder may be terminated by the Company for Cause or by the Executive without Good Reason. If the
Executive’s employment is terminated by the Company for Cause or by the Executive without Good Reason, the Executive shall be entitled to receive:
(i)

any accrued but unpaid Base Salary, which shall be paid in accordance with the Company’s customary payroll procedures;

(ii)

any earned but unpaid Annual Bonus with respect to any completed fiscal year immediately preceding the Termination Date, which
shall be paid on the otherwise applicable payment date; provided that, if the Executive’s employment is terminated by the Company
for Cause, then any such accrued but unpaid Annual Bonus shall be forfeited;

(iii) reimbursement for unreimbursed business expenses properly incurred by the Executive, which shall be subject to and paid in
accordance with the Company’s expense reimbursement policy; and
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(iv) such employee benefits (including equity compensation), if any, as to which the Executive may be entitled under the Company’s
employee benefit plans as of the Termination Date; provided that, in no event shall the Executive be entitled to any payments in the
nature of severance or termination payments except as specifically provided herein.
Items 4.1(a)(i) through 4.1(a)(iv) are referred to herein collectively as the “Accrued Amounts”.
(b) For purposes of this Agreement, “Cause” shall mean:
(i)

the Executive’s willful failure to perform his duties (other than any such failure resulting from incapacity due to physical or mental
illness), and such failure has not been cured after a period of thirty (30) days’ notice from the Company;

(ii)

the Executive’s willful failure to comply with any valid and legal directive of the Board;

(iii) the Executive’s willful engagement in dishonesty, illegal conduct or gross misconduct, which is, in each case, materially injurious to
the Company or its affiliates;
(iv) the Executive’s embezzlement, misappropriation or fraud, whether or not related to the Executive’s employment with the Company;
(v)

the Executive’s conviction of or plea of guilty or nolo contendere to a crime that constitutes a felony (or state law equivalent) or a
crime that constitutes a misdemeanor involving moral turpitude;

(vi) the Executive’s willful malfeasance or willful misconduct in connection with the Executive’s duties hereunder or any act or omission
which is materially injurious to the financial condition or business reputation of the Company;
(vii) the Executive’s willful unauthorized disclosure of Confidential Information (as defined below);
(viii) the Executive’s material breach of any material obligation under this Agreement or any other written agreement between the Executive
and the Company, which breach, if curable, remains uncured for a period of thirty (30) days after receipt by the Executive of written
notice from the Company of such breach, which notice shall contain the specific reasonable cure requested by the Company.
For purposes of this provision, no act or failure to act on the part of the Executive shall be considered “willful” unless it is done, or omitted to be done, by the
Executive in bad faith or without reasonable belief that the Executive’s action or omission was in the best interests of the Company. Any act, or failure to act,
based upon authority given pursuant to a resolution duly adopted by the Board or upon the advice of counsel for the Company shall be conclusively
presumed to be done, or omitted to be done, by the Executive in good faith and in the best interests of the Company.
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(c) For purposes of this Agreement, “Good Reason” shall mean the occurrence of any of the following, in each case during the Employment Term
without the Executive’s written consent:
(i)

a material reduction in the Executive’s Base Salary;

(ii)

any material breach by the Company of any material provision of this Agreement, which breach, if curable, remains uncured for a period
of thirty (30) days after receipt by the Company of written notice from the Executive of such breach, which notice shall contain the
specific reasonable cure requested by the Executive;

(iii) a material, adverse change in the Executive’s title, authority, duties or responsibilities (other than temporarily while the Executive is
physically or mentally incapacitated or as required by applicable law) taking into account the Company’s size, status as a public
company and capitalization as of the date of this Agreement; or
(iv) a Change in Control of the Company in which this Agreement is not assumed.
(d) “Change in Control” shall be deemed to occur upon the earliest to occur after the date of this Agreement of any of the effective date of any
following events:
(i)

Acquisition of Stock by Third Party. Any Person is or becomes the Beneficial Owner (as such term is defined in Section 13(d) of the
Securities Exchange Act of 1934, as amended (the “Exchange Act”), and any rules and regulations promulgated thereunder), directly or
indirectly, of securities of the Company representing twenty percent (20%) or more of the combined voting power of the Company’s
then outstanding shares of capital stock;

(ii)

Change in Board. During any period of one year (not including any period prior to the execution of this Agreement), individuals who at
the beginning of such period constitute the Board of Directors of Company (the “Board”), and any new director (other than a director
designated by a person who has effected a transaction described in subparagraph (i) of this definition without the consent of the Board)
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 a least a majority of the members of the Board;
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(iii) Corporate Transactions. The effective date of a merger or consolidation of the Company with any other entity, other than a merger or
consolidation that 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
a majority of the combined voting power of the voting securities of the surviving entity outstanding immediately after such merger or
consolidation which such shares give the holder(s) thereof the power to elect at least a majority of the board 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; or
(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, whether or
not the Company is then subject to such reporting requirement.

The Executive cannot terminate his employment for Good Reason unless he has provided written notice to the Company of the existence of the
circumstances providing grounds for termination for Good Reason within sixty (60) days of the initial existence of such grounds and the Company has had at
least thirty (30) days from the date on which such notice is provided to cure such circumstances. If the Executive does not terminate his employment for Good
Reason within one hundred twenty (120) days after the first occurrence of the applicable grounds, then the Executive will be deemed to have waived his right
to terminate for Good Reason with respect to such grounds.
4 . 2 Termination Without Cause or for Good Reason . The Employment Term and the Executive’s employment hereunder may be terminated by the
Executive for Good Reason or by the Company without Cause. In the event of such termination, the Executive shall be entitled to receive the Accrued
Amounts and subject to the Executive’s compliance with Sections 5, 6, 7, and 8 of this Agreement and his execution of a release of claims in favor of the
Company, its affiliates and their respective officers and directors in a form provided by the Company (the “Release”) and such Release becoming effective
within thirty (30) days following the Termination Date (such 30-day period, the “Release Execution Period”), the Executive shall be entitled to receive the
following:
(a) continued Base Salary for one year following the Termination Date payable in equal installments in accordance with the Company’s normal
payroll practices, but no less frequently than monthly, which shall commence within thirty (30) days following the Termination Date;
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(b) any Annual Bonus earned for a previously completed fiscal year but unpaid as of the Termination Date;
(c) a payment equal to the product of (i) the Annual Bonus, if any, that the Executive would have earned for the fiscal year in which the Date of
Termination occurs based on achievement of the applicable performance goals for such year and (ii) a fraction, the numerator of which is the number of days
the Executive was employed by the Company during the year of termination and the denominator of which is the number of days in such year (the “Pro-Rata
Bonus”). This amount shall be paid on the date that annual bonuses are paid to similarly situated executives;
(d) such employee benefits (including equity compensation), if any, as to which the Executive may be entitled under the Company’s employee
benefit plans as of the Termination Date.
4.3 Death or Disability.
(a) The Executive’s employment hereunder shall terminate automatically upon the Executive’s death during the Employment Term, and the
Company may terminate the Executive’s employment on account of the Executive’s Disability.
(b) If the Executive’s employment is terminated during the Employment Term on account of the Executive’s death or Disability, the Executive
(or the Executive’s estate and/or beneficiaries, as the case may be) shall be entitled to receive the following:
(i)

the Accrued Amounts; and

(ii)

a lump sum payment equal to the Pro-Rata Bonus/Annual Bonus, if any, that the Executive would have earned for the fiscal year in
which the Termination Date occurs based on the achievement of applicable performance goals for such year, which shall be payable on
the date that annual bonuses are paid to the Company’s similarly situated executives, but in no event later than two-and-a-half (2 1/2)
months following the end of the fiscal year in which the Termination Date occurs.

Notwithstanding any other provision contained herein, all payments made in connection with the Executive’s Disability shall be provided in a manner which
is consistent with federal and state law.
(c) For purposes of this Agreement, Disability shall mean the Executive’s inability, due to physical or mental incapacity, to substantially perform
his duties and responsibilities under this Agreement for one hundred eighty (180) days out of any three hundred sixty-five (365) day period or one hundred
twenty (120) consecutive days. Any question as to the existence of the Executive’s Disability as to which the Executive and the Company cannot agree shall
be determined in writing by a qualified independent physician mutually acceptable to the Executive and the Company. If the Executive and the Company
cannot agree as to a qualified independent physician, each shall appoint such a physician and those two physicians shall select a third who shall make such
determination in writing. The determination of Disability made in writing to the Company and the Executive shall be final and conclusive for all purposes of
this Agreement.
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4 .4 Notice of Termination . Any termination of the Executive’s employment hereunder by the Company or by the Executive during the Employment
Term (other than termination pursuant to Section 4.3(a) on account of the Executive’s death) shall be communicated by written notice of termination
(“Notice of Termination”) to the other party hereto in accordance with Section 25. The Notice of Termination shall specify:
(a) The termination provision of this Agreement relied upon;
(b) To the extent applicable, the facts and circumstances claimed to provide a basis for termination of the Executive’s employment under the
provision so indicated; and
(c) The applicable Termination Date.
4.5 Termination Date. The Executive’s Termination Date shall be:
(a) If the Executive’s employment hereunder terminates on account of the Executive’s death, the date of the Executive’s death;
(b) If the Executive’s employment hereunder is terminated on account of the Executive’s Disability, the date that it is determined that the
Executive has a Disability;
(c) If the Company terminates the Executive’s employment hereunder for Cause, the date the Notice of Termination is delivered to the Executive;
(d) If the Company terminates the Executive’s employment hereunder without Cause, the date specified in the Notice of Termination, which shall
be no less than fifteen (15) days following the date on which the Notice of Termination is delivered; provided that, the Company shall have the option to
provide the Executive with a lump sum payment equal to fifteen (15) days’ Base Salary in lieu of such notice, which shall be paid in a lump sum on the
Executive’s Termination Date and for all purposes of this Agreement, the Executive’s Termination Date shall be the date on which such Notice of
Termination is delivered;
(e)
If the Executive terminates his employment hereunder with or without Good Reason, the date specified in the Executive’s Notice of
Termination, which shall be no less than fifteen (15) days following the date on which the Notice of Termination is delivered; provided that, the Company
may waive all or any part of the fifteen (15) day notice period for no consideration by giving written notice to the Executive and for all purposes of this
Agreement, the Executive’s Termination Date shall be the date determined by the Company; and
(f) If the Executive’s employment hereunder terminates because either party provides notice of non-renewal pursuant to Section 1, the Renewal
Date immediately following the date on which the applicable party delivers notice of non-renewal.
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Notwithstanding anything contained herein, the Termination Date shall not occur until the date on which the Executive incurs a “separation from
service” within the meaning of Section 409A.
4 .6 Resignation of All Other Positions. Upon termination of the Executive’s employment hereunder for any reason, the Executive shall be deemed to
have resigned from all positions that the Executive holds as an officer or member of the board of directors (or a committee thereof) of the Company or any of
its affiliates or any position that Executive holds with any other entity at the request or designation of the Company. To the extent appropriate, Executive
shall execute and deliver such notices or other instruments as shall be required by give effect to the foregoing as may reasonably be requested by the
Company.
4.7 Section 280G .
(a) If any of the payments or benefits received or to be received by the Executive (including, without limitation, any payment or benefits received
in connection with the Executive’s termination of employment, whether pursuant to the terms of this Agreement or any other plan, arrangement or agreement,
or otherwise) (all such payments collectively referred to herein as the “280G Payments”) constitute “parachute payments” within the meaning of Section
280G of the Code and will be subject to the excise tax imposed under Section 4999 of the Code (the “Excise Tax”), the Company shall pay to the Executive,
no later than the time such Excise Tax is required to be paid by the Executive or withheld by the Company, an additional amount (the “280G Gross-Up
Payment”) equal to the sum of the Excise Tax payable by the Executive, plus the amount necessary to put the Executive in the same after-tax position
(taking into account any and all applicable federal, state and local excise, income or other taxes at the highest applicable rates on such 280G Payments and
on any payments under this Section 4.7 or otherwise as if no Excise Tax had been imposed).
(b) All calculations and determinations under this Section 4.7 shall be made by an independent accounting firm or independent tax counsel
appointed by the Company (the “Tax Counsel”) whose determinations shall be conclusive and binding on the Company and the Executive for all purposes.
For purposes of making the calculations and determinations required by this Section 4.7, the Tax Counsel may rely on reasonable, good faith assumptions
and approximations concerning the application of Section 280G and Section 4999 of the Code. The Company and the Executive shall furnish the Tax
Counsel with such information and documents as the Tax Counsel may reasonably request in order to make its determinations under this Section 4.7. The
Company shall bear all costs the Tax Counsel may reasonably incur in connection with its services.
5. Cooperation. To facilitate the orderly conduct of the Company, the Executive agrees to cooperate, at no charge, with the Company’s reasonable requests
for information or assistance related to (i) the time of his employment, (ii) any investigations (including internal investigations) and audits of the Company’s
management’s current and past conduct and business and accounting practices and (iii) the Company’s defence of, or other participation in, any
administrative, judicial, or other proceeding arising from any charge, complaint or other action which has been or may be filed relating to the period during
which Executive was employed by the Company. The Company will promptly reimburse Executive for his reasonable, customary and documented out-ofpocket business expenses in connection with the performance of his duties under this Section 5.
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6 . Confidential Information. The Executive understands and acknowledges that during the Employment Term, he will have access to and learn about
Confidential Information, as defined below.
6.1 Confidential Information Defined.
(a) Definition.
For purposes of this Agreement, “Confidential Information” includes, but is not limited to, all information not generally known to the
public, in spoken, printed, electronic or any other form or medium, relating directly or indirectly to: business processes, practices, methods, policies, plans,
publications, documents, research, operations, services, strategies, techniques, agreements, contracts, terms of agreements, transactions, potential transactions,
negotiations, pending negotiations, know-how, trade secrets, work-in-process, databases, manuals, records, articles, systems, material, sources of material,
supplier information, vendor information, financial information, results, accounting information, accounting records, legal information, marketing
information, advertising information, pricing information, credit information, design information, payroll information, staffing information, personnel
information, employee lists, supplier lists, vendor lists, developments, reports, internal controls, security procedures, graphics, drawings, sketches, market
studies, sales information, revenue, costs, formulae, notes, communications, algorithms, product plans, designs, styles, models, ideas, audiovisual programs,
inventions, unpublished patent applications, original works of authorship, discoveries, experimental processes, experimental results, specifications, customer
information, customer lists, client information, client lists, manufacturing information, factory lists, distributor lists, and buyer lists of the Company or its
businesses or any existing or prospective customer, supplier, investor or other associated third party, or of any other person or entity that has entrusted
information to the Company in confidence.
The Executive understands that the above list is not exhaustive, and that Confidential Information also includes other information that is
marked or otherwise identified as confidential or proprietary, or that would otherwise appear to a reasonable person to be confidential or proprietary in the
context and circumstances in which the information is known or used.
The Executive understands and agrees that Confidential Information includes information developed by him in the course of his
employment by the Company as if the Company furnished the same Confidential Information to the Executive in the first instance. Confidential Information
shall not include information that is generally available to and known by the public at the time of disclosure to the Executive; provided that, such disclosure
is through no direct or indirect fault of the Executive or person(s) acting on the Executive’s behalf.
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(b) Company Creation and Use of Confidential Information.
The Executive understands and acknowledges that the Company has invested, and continues to invest, substantial time, money and
specialized knowledge into developing its resources, creating a customer base, generating customer and potential customer lists, training its employees, and
improving its offerings in the pharmaceutical industry. The Executive understands and acknowledges that as a result of these efforts, the Company has
created, and continues to use and create Confidential Information. This Confidential Information provides the Company with a competitive advantage over
others in the marketplace.
(c) Disclosure and Use Restrictions.
The Executive agrees and covenants: (i) to treat all Confidential Information as strictly confidential; (ii) not to directly or indirectly
disclose, publish, communicate or make available Confidential Information, or allow it to be disclosed, published, communicated or made available, in
whole or part, to any entity or person whatsoever (including other employees of the Company) not having a need to know and authority to know and use the
Confidential Information in connection with the business of the Company and, in any event, not to anyone outside of the direct employ of the Company
except as required in the performance of the Executive’s authorized employment duties to the Company or with the prior consent of the Board acting on
behalf of the Company in each instance (and then, such disclosure shall be made only within the limits and to the extent of such duties or consent); and (iii)
not to access or use any Confidential Information, and not to copy any documents, records, files, media or other resources containing any Confidential
Information, or remove any such documents, records, files, media or other resources from the premises or control of the Company, except as required in the
performance of the Executive’s authorized employment duties to the Company or with the prior consent of the Board acting on behalf of the Company in
each instance (and then, such disclosure shall be made only within the limits and to the extent of such duties or consent). Nothing herein shall be construed
to prevent disclosure of Confidential Information as may be required by applicable law or regulation, or pursuant to the valid order of a court of competent
jurisdiction or an authorized government agency. The Executive shall, to the extent permitted by applicable law, promptly provide written notice of any such
order to the Board.
The Executive understands and acknowledges that his obligations under this Agreement with regard to any particular Confidential
Information shall commence immediately upon the Executive first having access to such Confidential Information (whether before or after he begins
employment by the Company) and shall continue during and after his employment by the Company until such time as such Confidential Information has
become public knowledge other than as a result of the Executive’s breach of this Agreement or breach by those acting in concert with the Executive or on the
Executive’s behalf.
7. Restrictive Covenants.
7 . 1 Acknowledgment. The Executive understands that the nature of the Executive’s position gives him access to and knowledge of Confidential
Information and places him in a position of trust and confidence with the Company. The Executive understands and acknowledges that the intellectual or
artistic services he provides to the Company are unique, special or extraordinary.
The Executive further understands and acknowledges that the Company’s ability to reserve these for the exclusive knowledge and use of the
Company is of great competitive importance and commercial value to the Company, and that improper use or disclosure by the Executive is likely to result
in unfair or unlawful competitive activity.
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7 .2 Non-competition. Because of the Company’s legitimate business interest as described herein and the good and valuable consideration offered to
the Executive, during the Employment Term and for one (1) year, to run consecutively, beginning on the last day of the Executive’s employment with the
Company, for any reason or no reason and whether employment is terminated at the option of the Executive or the Company, the Executive agrees and
covenants not to engage in Prohibited Activity.
For purposes of this Section 7, “Prohibited Activity ” is activity in which the Executive participates, directly or indirectly, as an employee,
employer, owner, operator, manager, advisor, consultant, agent, employee, partner, director, or officer, or any other similar capacity to an entity providing
goods or services competitive with those offered by the Company.
Nothing herein shall prohibit the Executive from purchasing or owning less than five percent (5%) of the publicly traded securities of any
corporation, provided that such ownership represents a passive investment and that the Executive is not a controlling person of, or a member of a group that
controls, such corporation.
This Section 7 does not, in any way, restrict or impede the Executive from exercising protected rights to the extent that such rights cannot be waived
by agreement or from complying with any applicable law or regulation or a valid order of a court of competent jurisdiction or an authorized government
agency, provided that such compliance does not exceed that required by the law, regulation or order. The Executive shall, to the extent permitted by
applicable law, promptly provide written notice of any such order to the Board.
7 .3 Non-solicitation of Employees. The Executive agrees and covenants not to directly or indirectly solicit, hire, recruit, attempt to hire or recruit, or
induce the termination of employment of any employee of the Company during two (2) years, to run consecutively, beginning on the last day of the
Executive’s employment with the Company.
7 .4 Non-solicitation of Customers. The Executive understands and acknowledges that because of the Executive’s experience with and relationship to
the Company, he will have access to and learn about much or all of the Company’s customer information. “ Customer Information” includes, but is not
limited to, names, phone numbers, addresses, e-mail addresses, order history, order preferences, chain of command, pricing information and other information
identifying facts and circumstances specific to the customer and relevant to sales.
The Executive understands and acknowledges that loss of this customer relationship and/or goodwill will cause significant and irreparable harm.
The Executive agrees and covenants, during two (2) years, to run consecutively, beginning on the last day of the Executive’s employment with the
Company, not to directly or indirectly solicit, contact (including but not limited to e-mail, regular mail, express mail, telephone, fax, and instant message),
attempt to contact or meet with the Company’s current, former or prospective customers for purposes of offering or accepting goods or services competitive
with those offered by the Company.
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8 . Non-disparagement. The Executive agrees and covenants that he will not at any time make, publish or communicate to any person or entity or in any
public forum any defamatory or disparaging remarks, comments or statements concerning the Company or its businesses, or any of its employees, officers,
and existing and prospective customers, suppliers, investors and other associated third parties.
This Section 8 does not, in any way, restrict or impede the Executive from exercising protected rights to the extent that such rights cannot be waived
by agreement or from complying with any applicable law or regulation or a valid order of a court of competent jurisdiction or an authorized government
agency, provided that such compliance does not exceed that required by the law, regulation or order. The Executive shall, to the extent permitted by
applicable law, promptly provide written notice of any such order to the Board.
9 . Acknowledgement. The Executive acknowledges and agrees that the services to be rendered by him to the Company are of a special and unique
character; that the Executive will obtain knowledge and skill relevant to the Company’s industry, methods of doing business and marketing strategies by
virtue of the Executive’s employment; and that the restrictive covenants and other terms and conditions of this Agreement are reasonable and reasonably
necessary to protect the legitimate business interest of the Company.
The Executive further acknowledges that the amount of his compensation reflects, in part, his obligations and the Company’s rights under Sections
6, 7, and 8 of this Agreement; that he has no expectation of any additional compensation, royalties or other payment of any kind not otherwise referenced
herein in connection herewith; that he will not be subject to undue hardship by reason of his full compliance with the terms and conditions of Sections 6, 7,
and 8 of this Agreement or the Company’s enforcement thereof.
10. Remedies. In the event of a breach or threatened breach by the Executive of Sections 6, 7, and 8 of this Agreement, the Executive hereby consents and
agrees that the Company shall be entitled to seek, in addition to other available remedies, a temporary or permanent injunction or other equitable relief
against such breach or threatened breach from any court of competent jurisdiction, without the necessity of showing any actual damages or that money
damages would not afford an adequate remedy, and without the necessity of posting any bond or other security. The aforementioned equitable relief shall be
in addition to, not in lieu of, legal remedies, monetary damages or other available forms of relief.
1 1 . Arbitration. Any dispute, controversy or claim arising out of or related to this Agreement or any breach of this Agreement shall be submitted to and
decided by binding arbitration. Arbitration shall be administered exclusively by American Arbitration Association and shall be conducted consistent with
the rules, regulations and requirements thereof as well as any requirements imposed by state law. The arbitration shall be held in the City of Houston, Texas,
or such other place as may be agreed upon at the time by the parties to the arbitration. The arbitrator(s) shall, in their award, allocate between the parties the
costs of arbitration, which shall include reasonable attorneys’ fees of the parties, as well as the arbitrators’ fees and expenses, in such proportions as the
arbitrator(s) deem just. Any arbitral award determination shall be final and binding upon the Parties.
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12. Proprietary Rights.
12.1 Work Product. The Executive acknowledges and agrees that all writings, works of authorship, technology, inventions, discoveries, ideas and other
work product of any nature whatsoever, that are created, prepared, produced, authored, edited, amended, conceived or reduced to practice by the Executive
individually or jointly with others during the period of, and related to, his employment by the Company (regardless of when or where the Work Product is
prepared or whose equipment or other resources is used in preparing the same) and all printed, physical and electronic copies, all improvements, rights and
claims related to the foregoing, and other tangible embodiments thereof (collectively, “Work Product”), as well as any and all rights in and to copyrights,
trade secrets, trademarks (and related goodwill), patents and other intellectual property rights therein arising in any jurisdiction throughout the world and all
related rights of priority under international conventions with respect thereto, including all pending and future applications and registrations therefor, and
continuations, divisions, continuations-in-part, reissues, extensions and renewals thereof (collectively, “Intellectual Property Rights”), shall be the sole and
exclusive property of the Company.
For purposes of this Agreement, Work Product includes, but is not limited to, Company information, including plans, publications, research,
strategies, techniques, agreements, documents, contracts, terms of agreements, negotiations, know-how, work in process, databases, manuals, results,
developments, reports, graphics, drawings, sketches, market studies, formulae, notes, communications, algorithms, product plans, product designs, styles,
models, audiovisual programs, inventions, unpublished patent applications, original works of authorship, discoveries, experimental processes, experimental
results, specifications, customer information, client information, customer lists, client lists, manufacturing information, marketing information, advertising
information and sales information.
12.2 Work Made for Hire; Assignment . The Executive acknowledges that, by reason of being employed by the Company at the relevant times, to the
extent permitted by law, all of the Work Product consisting of copyrightable subject matter is “work made for hire” as defined in 17 U.S.C. § 101 and such
copyrights are therefore owned by the Company. To the extent that the foregoing does not apply, the Executive hereby irrevocably assigns to the Company,
for no additional consideration, the Executive’s entire right, title and interest in and to all Work Product and Intellectual Property Rights therein, including
the right to sue, counterclaim and recover for all past, present and future infringement, misappropriation or dilution thereof, and all rights corresponding
thereto throughout the world. Nothing contained in this Agreement shall be construed to reduce or limit the Company’s rights, title or interest in any Work
Product or Intellectual Property Rights so as to be less in any respect than that the Company would have had in the absence of this Agreement.
12.3 Further Assurances; Power of Attorney . During and after his employment, the Executive agrees to reasonably cooperate with the Company to (a)
apply for, obtain, perfect and transfer to the Company the Work Product as well as an Intellectual Property Right in the Work Product in any jurisdiction in
the world; and (b) maintain, protect and enforce the same, including, without limitation, executing and delivering to the Company any and all applications,
oaths, declarations, affidavits, waivers, assignments and other documents and instruments as shall be requested by the Company. The Executive hereby
irrevocably grants the Company power of attorney to execute and deliver any such documents on the Executive’s behalf in his name and to do all other
lawfully permitted acts to transfer the Work Product to the Company and further the transfer, issuance, prosecution and maintenance of all Intellectual
Property Rights therein, to the full extent permitted by law, if the Executive does not promptly cooperate with the Company’s request (without limiting the
rights the Company shall have in such circumstances by operation of law). The power of attorney is coupled with an interest and shall not be effected by the
Executive’s subsequent incapacity.
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12.4 No License. The Executive understands that this Agreement does not, and shall not be construed to, grant the Executive any license or right of any
nature with respect to any Work Product or Intellectual Property Rights or any Confidential Information, materials, software or other tools made available to
him by the Company.
13. Security.
13.1 Security and Access. The Executive agrees and covenants (a) to comply with all Company security policies and procedures as in force from time to
time including without limitation those regarding computer equipment, telephone systems, voicemail systems, facilities access, monitoring, key cards, access
codes, Company intranet, internet, social media and instant messaging systems, computer systems, e-mail systems, computer networks, document storage
systems, software, data security, encryption, firewalls, passwords and any and all other Company facilities, IT resources and communication technologies
(“Facilities Information Technology and Access Resources ”); (b) not to access or use any Facilities and Information Technology Resources except as
authorized by the Company; and (iii) not to access or use any Facilities and Information Technology Resources in any manner after the termination of the
Executive’s employment by the Company, whether termination is voluntary or involuntary. The Executive agrees to notify the Company promptly in the
event he learns of any violation of the foregoing by others, or of any other misappropriation or unauthorized access, use, reproduction or reverse engineering
of, or tampering with any Facilities and Information Technology Access Resources or other Company property or materials by others.
13.2 Exit Obligations. Upon (a) voluntary or involuntary termination of the Executive’s employment or (b) the Company’s request at any time during
the Executive’s employment, the Executive shall (i) provide or return to the Company any and all Company property, including keys, key cards, access cards,
identification cards, security devices, employer credit cards, network access devices, computers, cell phones, smartphones, PDAs, fax machines, equipment,
speakers, webcams, manuals, reports, files, books, compilations, work product, e-mail messages, recordings, thumb drives or other removable information
storage devices, hard drives, and data and all Company documents and materials belonging to the Company and stored in any fashion, including but not
limited to those that constitute or contain any Confidential Information or Work Product, that are in the possession or control of the Executive, whether they
were provided to the Executive by the Company or any of its business associates or created by the Executive in connection with his employment by the
Company; and (ii) delete or destroy all copies of any such documents and materials not returned to the Company that remain in the Executive’s possession or
control, including those stored on any non-Company devices, networks, storage locations and media in the Executive’s possession or control.
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14. Publicity. The Executive hereby irrevocably consents to any and all uses and displays, by the Company and its agents, representatives and licensees, of
the Executive’s name, voice, likeness, image, appearance and biographical information in, on or in connection with any pictures, photographs, audio and
video recordings, digital images, websites, television programs and advertising, other advertising and publicity, sales and marketing brochures, books,
magazines, other publications, CDs, DVDs, tapes and all other printed and electronic forms and media throughout the world, at any time during or after the
period of his employment by the Company, for all legitimate commercial and business purposes of the Company (“Permitted Uses”). without further consent
from or royalty, payment or other compensation to the Executive. The Executive hereby forever waives and releases the Company and its directors, officers,
employees and agents from any and all claims, actions, damages, losses, costs, expenses and liability of any kind, arising under any legal or equitable theory
whatsoever at any time during or after the period of his employment by the Company, arising directly or indirectly from the Company’s and its agents’,
representatives’ and licensees’ exercise of their rights in connection with any Permitted Uses.
15. Governing Law: Jurisdiction and Venue. This Agreement, for all purposes, shall be construed in accordance with the laws of the state of Texas without
regard to conflicts of law principles. Any action or proceeding by either of the parties to enforce this Agreement shall be brought only in a state or federal
court located in the City of Houston, Texas. The parties hereby irrevocably submit to the exclusive jurisdiction of such courts and waive the defense of
inconvenient forum to the maintenance of any such action or proceeding in such venue.
1 6 . Entire Agreement . Unless specifically provided herein, this Agreement contains all of the understandings and representations between the Executive
and the Company pertaining to the subject matter hereof and supersedes all prior and contemporaneous understandings, agreements, representations and
warranties, both written and oral, with respect to such subject matter. The parties mutually agree that the Agreement can be specifically enforced in court and
can be cited as evidence in legal proceedings alleging breach of the Agreement.
17. Modification and Waiver. No provision of this Agreement may be amended or modified unless such amendment or modification is agreed to in writing
and signed by the Executive and the Company. No waiver by either of the parties of any breach by the other party hereto of any condition or provision of this
Agreement to be performed by the other party hereto shall be deemed a waiver of any similar or dissimilar provision or condition at the same or any prior or
subsequent time, nor shall the failure of or delay by either of the parties in exercising any right, power or privilege hereunder operate as a waiver thereof to
preclude any other or further exercise thereof or the exercise of any other such right, power or privilege.
18. Severability. Should any provision of this Agreement be held by a court of competent jurisdiction to be enforceable only if modified, or if any portion
of this Agreement shall be held as unenforceable and thus stricken, such holding shall not affect the validity of the remainder of this Agreement, the balance
of which shall continue to be binding upon the parties with any such modification to become a part hereof and treated as though originally set forth in this
Agreement.
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The parties further agree that any such court is expressly authorized to modify any such unenforceable provision of this Agreement in lieu of severing such
unenforceable provision from this Agreement in its entirety, whether by rewriting the offending provision, deleting any or all of the offending provision,
adding additional language to this Agreement or by making such other modifications as it deems warranted to carry out the intent and agreement of the
parties as embodied herein to the maximum extent permitted by law.
The parties expressly agree that this Agreement as so modified by the court shall be binding upon and enforceable against each of them. In any event, should
one or more of the provisions of this Agreement be held to be invalid, illegal or unenforceable in any respect, such invalidity, illegality or unenforceability
shall not affect any other provisions hereof, and if such provision or provisions are not modified as provided above, this Agreement shall be construed as if
such invalid, illegal or unenforceable provisions had not been set forth herein.
1 9 . Captions. Captions and headings of the sections and paragraphs of this Agreement are intended solely for convenience and no provision of this
Agreement is to be construed by reference to the caption or heading of any section or paragraph.
20. Counterparts. This Agreement may be executed in separate counterparts, each of which shall be deemed an original, but all of which taken together shall
constitute one and the same instrument.
21. Tolling. Should the Executive violate any of the terms of the restrictive covenant obligations articulated herein, the obligation at issue will run from the
first date on which the Executive ceases to be in violation of such obligation.
2 2 . Section 409A. This Agreement is intended to comply with Section 409A or an exemption thereunder and shall be construed and administered in
accordance with Section 409A. Notwithstanding any other provision of this Agreement, payments provided under this Agreement may only be made upon an
event and in a manner that complies with Section 409A or an applicable exemption. Any payments under this Agreement that may be excluded from Section
409A either as separation pay due to an involuntary separation from service or as a short-term deferral shall be excluded from Section 409A to the maximum
extent possible. For purposes of Section 409A, each installment payment provided under this Agreement shall be treated as a separate payment. Any
payments to be made under this Agreement upon a termination of employment shall only be made upon a “separation from service” under Section 409A.
Notwithstanding the foregoing, the Company makes no representations that the payments and benefits provided under this Agreement comply with Section
409A and in no event shall the Company be liable for all or any portion of any taxes, penalties, interest or other expenses that may be incurred by the
Executive on account of non-compliance with Section 409A.
Notwithstanding any other provision of this Agreement, if any payment or benefit provided to the Executive in connection with his termination of
employment is determined to constitute “nonqualified deferred compensation” within the meaning of Section 409A and the Executive is determined to be a
“specified employee” as defined in Section 409A(a)(2)(b)(i), then such payment or benefit shall not be paid until the first payroll date to occur following the
six-month anniversary of the Termination Date (the “Specified Employee Payment Date”). The aggregate of any payments that would otherwise have been
paid before the Specified Employee Payment Date shall be paid to the Executive in a lump sum on the Specified Employee Payment Date and thereafer, any
remaining payments shall be paid without delay in accordance with their original schedule.
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23. Notification to Subsequent Employer. When the Executive’s employment with the Company terminates, the Executive agrees to notify any subsequent
employer of the restrictive covenants section contained in this Agreement. In addition, the Executive authorizes the Company to provide a copy of the
restrictive covenants section of this Agreement to third parties, including but not limited to, the Executive’s subsequent, anticipated or possible future
employer.
2 4 . Successors and Assigns. This Agreement is personal to the Executive and shall not be assigned by the Executive. Any purported assignment by the
Executive shall be null and void from the initial date of the purported assignment. The Company may assign this Agreement to any successor or assign
(whether direct or indirect, by purchase, merger, consolidation or otherwise) to all or substantially all of the business or assets of the Company. This
Agreement shall inure to the benefit of the Company and permitted successors and assigns.
25. Notice. Notices and all other communications provided for in this Agreement shall be in writing and shall be delivered personally or sent by registered or
certified mail, return receipt requested, or by overnight carrier to the parties at the addresses set forth below (or such other addresses as specified by the parties
by like notice):
If to the Company:
PLx Pharma Inc.
8285 El Rio, Suite 130
Houston, TX 77054
If to the Executive:
Michael J. Valentino
35 Watergate Dr., Unit 1803
Sarasota, FL 34236
26. Representations of the Executive. The Executive represents and warrants to the Company that:
26.1 The Executive’s acceptance of employment with the Company and the performance of his duties hereunder will not conflict with or result in a
violation of, a breach of, or a default under any contract, agreement or understanding to which he is a party or is otherwise bound.
26.2 The Executive’s acceptance of employment with the Company and the performance of his duties hereunder will not violate any non-solicitation,
non-competition or other similar covenant or agreement of a prior employer.
2 7 . Withholding. The Company shall have the right to withhold from any amount payable hereunder any Federal, state and local taxes in order for the
Company to satisfy any withholding tax obligation it may have under any applicable law or regulation.
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2 8 . Survival. Upon the expiration or other termination of this Agreement, the respective rights and obligations of the parties hereto shall survive such
expiration or other termination to the extent necessary to carry out the intentions of the parties under this Agreement.
29. Acknowledgment of Full Understanding. THE EXECUTIVE ACKNOWLEDGES AND AGREES THAT HE HAS FULLY READ, UNDERSTANDS AND
VOLUNTARILY ENTERS INTO THIS AGREEMENT. THE EXECUTIVE ACKNOWLEDGES AND AGREES THAT HE HAS HAD AN OPPORTUNITY TO
ASK QUESTIONS AND CONSULT WITH AN ATTORNEY OF HIS CHOICE BEFORE SIGNING THIS AGREEMENT.
[SIGNATURE PAGE FOLLOWS]
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IN WITNESS WHEREOF, the parties hereto have executed this Agreement as of the date first above written.
PLX PHARMA INC.
By:
EXECUTIVE
Signature: /s/ Michael J. Valentino
Print Name: Michael J. Valentino

/s/ Ronald R. Zimmerman
Ronald R. Zimmerman, President

EXHIBIT A
AWARD AGREEMENT

AWARD AGREEMENT
PLx Pharma Inc. 2015 Omnibus Incentive Plan
Non-Qualified Stock Option
This Award Agreement (this “ Agreement”) is entered into between PLx Pharma Inc., a Delaware corporation (“Company”), and Participant pursuant
to the terms of the PLx Pharma Inc. 2015 Omnibus Incentive Plan (as may be amended from time to time, the “Plan”). As used herein, “Participant” means
Michael J. Valentino, an Employee of Company. Capitalized terms used in this Agreement but not otherwise defined in this Agreement have the meanings set
forth in the Plan.
1 .
Grant of Stock Option. Company grants to Participant a Non-qualified Stock Option (the “Stock Option”) on July 22, 2015 (“Date of
Grant”) to purchase up to 142,857 shares of Common Stock (the “Shares”) in accordance with the terms of this Agreement and the Plan. The Shares, when
issued to Participant upon the exercise of the Stock Option, will be fully paid and non-assessable.
2.

Purchase Price. The Option Price of the Shares will be $9.80 per Share, which represents the Fair Market Value on the Date of Grant.

3 .
Term of Award. The Award Period during which the Stock Option is in effect will commence on the Date of Grant and end on the tenth
anniversary of the Date of Grant, unless the Stock Option otherwise terminates or is forfeited under the terms of the Plan or this Agreement prior to the
expiration of the Award Period, including, without limitation, in connection with Participant’s termination of service as an Employee as provided under
Section 5 of this Agreement.
4.
Exercise of Stock Option. No portion of the Stock Option may be exercised prior to the date when the Company’s Initial Public Offering is
declared effective by the SEC (the “IPO Effective Date”) and may only be exercised to the extent the Shares under the Stock Option had vested in accordance
with the schedule below. Subject to the provisions of the Plan relating to suspension or termination from the Plan or the provisions of forfeiture and lapsing
of the Stock Option upon a termination of service as described in Section 5 of this Agreement, the Shares under the Stock Option will be available for
exercise in the following increments, provided Participant has continually remained an Employee through such dates: 42,857 shares vest on the IPO Effective
Date; 33,334 shares vest on July 22, 2016; 33,333 shares vest on July 22, 2017; and the remaining 33,333 shares vest on July 22, 2018.
The Stock Option must be exercised in accordance with the Plan and administrative regulations established by the Committee by delivering to the
Company’s principal business office: (1) an Exercise Notice in the form approved by the Committee that designates the Exercise Date and the number of
Shares under the Stock Option to be exercised and (2) full payment for the total Option Price of the Shares to be exercised on the Exercise Date. Failure to
exercise the Stock Option in accordance with the Plan and the regulations established by the Committee shall render such exercise ineffective. In the event of
any failure by Participant to pay for the number of Shares specified in the Exercise Notice on the Exercise Date, the exercise of the Stock Option with respect
to such number of Shares will be treated as if it had never been made.

If any law or regulation requires Company to take any action with respect to the Shares specified in the Exercise Notice, then the date of delivery of
the Shares against payment will be extended for the period necessary to take such action.
5.
Termination of Service. The terms and conditions applicable to the Stock Option in the event of a termination of service with the Company
or its Subsidiaries will be as follows:
(a)
Involuntary Termination Not for Cause or Voluntary Termination by Participant . If Participant’s employment is terminated for any
reason other than as described in Sections 5(b), (c) and (d) below: (i) the portion of this Stock Option that has not vested on or prior to such date of
termination shall automatically lapse and be forfeited, and (ii) the portion of this Stock Option that has vested but has not been exercised shall automatically
lapse and be forfeited at the close of business on the 90th day following that date of Participant’s termination, unless the Stock Option expires earlier
according to its terms.
( b )
Involuntary Termination for Cause. If Participant’s employment is involuntarily terminated by the Company for Cause: (i) the
portion of any Stock Option that has not vested on or prior to such date of termination shall automatically lapse and be forfeited, and (ii) the portion of this
Stock Option that has vested but has not been exercised shall automatically lapse and be forfeited at the close of business on the 30th day following that date
of Participant’s termination, unless the Stock Option expires earlier according its terms.
( c )
Death or Disability. If Participant’s employment is terminated through death or Disability, the Stock Option will remain
outstanding through the remainder of the Award Period and vest and become exercisable in accordance with the schedule set forth in Section 4 as if
Participant continually remained in service as an Employee through such date, unless the Stock Option expires earlier according its terms.
(d)
Termination in Connection with a Change in Control. Notwithstanding anything to the contrary set forth in this Agreement, in the
event this Stock Option is assigned by a successor corporation or otherwise survives a Change in Control, upon the termination of Participant’s employment
for any reason other than (i) an involuntary termination for Cause or (ii) by Participant without Good Reason, before the second anniversary of the effective
date of a Change in Control, this Stock Option shall fully vest immediately on the date of termination and become exercisable and remain exercisable for 90
days following the date of termination, or, in the event of a termination for death or Disability, for one year following the date of termination, unless the
Stock Option expires earlier according its terms.
6.
Change in Control. In addition to the rights provided under Section 5(d), unless otherwise specifically prohibited under applicable laws, or
by any applicable rules or regulations of any governmental agency or authority or national securities exchange on which any shares of Company’s capital
stock is then listed or traded, the Committee may, in its sole discretion, at any time prior to, coincident with, or after the time of a Change in Control, take one
of the following actions:
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(a)

provide for the acceleration of any time periods, or the waiver of any other conditions, relating to the vesting or exercise of the Stock
Option if Participant’s employment has been terminated as a result of a Change in Control so that the Stock Option may be vested or
exercised in full on or before a date fixed by the Committee, and in connection therewith the Committee may provide for an extended
period to exercise Stock Option (not to exceed the original term);

(b)

provide for the purchase of the Stock Option from Participant if Participant’s employment has been terminated from and after a Change in
Control, upon Participant’s request, for an amount of cash equal to the amount that would have been obtained upon the exercise of the
Stock Option had such Stock Option been currently exercisable or payable at the effective time of such Change in Control; or

(c)

cause the Stock Option to be assumed, or replaced with a substantially similar award by the surviving corporation in the transaction
resulting in such Change in Control.

7.
8 .
Agreement.

Plan Incorporated by Reference. The Plan is incorporated herein, and by this reference, is made a part hereof for all purposes.
Limitation of Rights of Participant. Participant will have no rights with respect to any Shares not expressly conferred by the Plan or this

9.
No Assignment. This Agreement and the Stock Option granted hereunder are of a personal nature and Participant’s rights with respect hereto
and thereto may not be sold, mortgaged, pledged, assigned, transferred, conveyed or disposed of in any manner by Participant and may not be exercised by
any person, other than Participant, except as expressly permitted under the Plan. Any such attempted sale, mortgage, pledge, assignment, transfer,
conveyance, disposition or exercise will be void, and Company will not be bound thereby.
10.

Successors. This Agreement is binding upon any successors of Company and the heirs, successors and legal representatives of Participant.

11.
Direct Registration. Participant agrees that in lieu of stock certificates, any Shares issuable in connection with the exercise of the Stock
Option may be issued in uncertificated form in accordance with existing procedures of the Company and its stock transfer agent.
12.
Section 409A. This Agreement and the Award evidenced hereby are intended to be exempt from, or otherwise comply with, Section 409A of
the Code and the final regulations promulgated thereunder in all respects and shall be interpreted and administered in such a manner. If necessary in order to
ensure such compliance, this Agreement may be reformed consistent with guidance issued by the Internal Revenue Service. In no event shall the Company be
liable for any additional tax, interest or penalties that may be imposed on Participant under Section 409A of the Code or any damages for failing to comply
with Section 409A of the Code.
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13.

Definitions. For the purposes of this Agreement, the following terms shall have the meanings as indicated:

“Cause” means (i) the willful and continued failure by Participant substantially to perform Participant’s duties with the Company or any of its
Subsidiaries (other than any such failure resulting from Participant’s incapacity due to physical or mental illness), after a written demand for substantial
performance is delivered to Participant by the Company that specifically identifies the manner in which the Company believes that Participant has not
substantially performed Participant’s duties, or (ii) the willful engaging by Participant in conduct demonstrably and materially injurious to the Company, or
(iii) a conviction of, a plea of nolo contendere, a guilty plea, or confession by Participant to, an act of fraud, misappropriation or embezzlement or any crime
punishable as a felony or any other crime that involves moral turpitude. For purposes of this definition, no act, or failure to act, on the part of Participant shall
be considered “willful” unless done, or omitted to be done, by Participant without reasonable belief that Participant’s action or omission was in the best
interests of the Company and was lawful. With respect to the above definition of “Cause”, no act or conduct by Participant will constitute “Cause” if
Participant acted: (i) in accordance with the instructions or advice of counsel representing the Company, or (ii) as required by legal process.
“Change in Control” shall be deemed to occur upon the earliest to occur after the date of this Agreement of any of the effective date of any following
events:
( i )
Acquisition of Stock by Third Party. Any Person is or becomes the Beneficial Owner (as such term is defined in Section 13(d) of the
Securities Exchange Act of 1934, as amended (the “Exchange Act”), and any rules and regulations promulgated thereunder), directly or indirectly, of
securities of the Company representing twenty percent (20%) or more of the combined voting power of the Company’s then outstanding shares of
capital stock;
(i i )
Change in Board. During any one-year period (not including any period prior to the execution of this Agreement), individuals who at the
beginning of such period constitute the Board of Directors of Company (the “Board”), and any new director (other than a director designated by a
person who has effected a transaction described in subparagraph (i) of this definition without the consent of the Board) 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 a least a majority of the members of the Board;
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(iii)
Corporate Transactions. The effective date of a merger or consolidation of the Company with any other entity, other than a merger or
consolidation that 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 a majority of the
combined voting power of the voting securities of the surviving entity outstanding immediately after such merger or consolidation which such
shares give the holder(s) thereof the power to elect at least a majority of the board or other governing body of such surviving entity;
(i v )
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; or
(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, whether or not the
Company is then subject to such reporting requirement.
“Disability” means that Participant is unable to engage in any substantial gainful activity by reason of any medically determinable physical or
mental impairment which can be expected to result in death or can be expected to last for a continuous period of not less than twelve (12) months.
“Good Reason” means:
(a)

the assignment to Participant of any duties inconsistent with Participant’s position (including offices, titles and reporting requirements),
authority, duties or responsibilities as in effect immediately prior to the Change in Control, or any other action by Company that results in a
diminution in such position, authority, duties or responsibilities (excluding for this purpose an isolated, insubstantial and inadvertent
action not taken in bad faith);or

(b)

any requirement that Participant be based at any office or location more than fifty (50) miles from his or her office or location prior to the
Change in Control; or

(c)

any failure by Company to continue in effect any cash or stock-based incentive or bonus plan, retirement plan, welfare benefit plan or other
compensation, retirement or benefit plan and policy, unless the aggregate value (as computed by an independent benefits consultant
selected by Company and reasonably acceptable to Participant or Participant’s legal representative) of the diminution of all such
compensation, retirement or benefit plans and policies provided Participant is not materially less than their aggregate value as in effect at
any time during the one hundred twenty (120) day period immediately preceding a Change in Control or, if more favorable to Participant,
those provided generally at any time after the Change in Control to other similarly-situated «Status» or Participant; or

(d)

in the event of a Prospective Change in Control, Company and Participant have not received written notice at least five (5) business days
prior to the anticipated closing date of the transaction giving rise to the Change in Control from the successor to all or a substantial portion
of the Company's business and/or assets that such successor is willing as of the closing to assume and agree to perform Company's
obligations under this Agreement in the same manner and to the same extent that Company is hereby required to perform.
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Participant must provide written notice to Company of the existence of the condition(s) described in (a) through (d) above within 90 days of the initial
existence of the condition(s). Company shall have 30 days after such notice is given during which to remedy the condition(s), and such occurrence shall not
be deemed to constitute Good Reason if such event or circumstance has been fully corrected by Company within the 30 day cure period and Participant has
been reasonably compensated for monetary losses or damages resulting therefrom.
“Person” means a person (as such term is used in Rule 13d-5 promulgated under the Exchange Act), or group (as such term is defined in Sections
3(a)(9) and 13(d)(3) of the Exchange Act and the rules and regulations promulgated thereunder)).
“Prospective Change in Control” shall mean (i) any offer presented, directly or indirectly, to the Board which, if consummated, would constitute a
Change in Control, or (ii) any negotiation with the Board or any committee or representative thereof to make such an offer (including the unilateral
announcement of the terms on which such an offer would be made).
[REMAINDER OF PAGE INTENTIONALLY BLANK]
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By your signature and the Company’s signature below, you and the Company agree that the Stock Option referenced above is granted under and governed by
the terms and conditions of the this Award Agreement and the Plan (as may be amended) attached hereto, all of which are made a part of this agreement.
PLX PHARMA INC.
By:
Date
Participant: Michael J. Valentino
Non-Qualified Stock Option Award Agreement
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2015 OMNIBUS INCENTIVE PLAN
[See attached]
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Exhibit 10.12
EMPLOYMENT AGREEMENT
This EMPLOYMENT AGREEMENT (the “Agreement”) is made and entered into as of September 25, 2015, by and between Ronald R. Zimmerman
(the “Executive”) and PLx Pharma Inc., a Delaware corporation (the “Company”).
WHEREAS, the Company desires to employ the Executive on the terms and conditions set forth herein; and
WHEREAS, the Executive desires to be employed by the Company on such terms and conditions; and
WHEREAS, the Company has finalized, or is the process of finalizing, a first underwritten public offering and sale of shares of common stock of the
Company for cash pursuant to an effective registration statement on Form S-1 under the Securities Act of 1933, as amended (the “Initial Public Offering”).
NOW, THEREFORE, in consideration of the mutual covenants, promises and obligations set forth herein, the parties agree as follows:
1 . Term. The Executive’s employment hereunder shall be effective as of the effective date of the registration statement of the Initial Public Offering (the
“Effective Date”) and shall continue until the first anniversary thereof, unless terminated earlier pursuant to Section 4 of this Agreement; provided that, on
such first anniversary of the Effective Date and each annual anniversary thereafter (such date and each annual anniversary thereof, a “Renewal Date”), the
Agreement shall be deemed to be automatically extended, upon the same terms and conditions, for successive periods of one year, unless either party
provides written notice of its intention not to extend the term of the Agreement at least 90 days’ prior to the applicable Renewal Date. The period during
which the Executive is employed by the Company hereunder is hereinafter referred to as the “Employment Term.”
2. Position and Duties.
2.1 Position. During the Employment Term, the Executive shall serve as the President and Chief Executive Officer of the Company, reporting directly to
the Board of Directors of the Company (the “Board”). For purposes of this Agreement, it is expressly recognized that the Board may delegate its authority in
a particular matter to one or more committees of the Board, including but not limited to the Compensation Committee, as provided by the governing
documents of the Company. In such position, the Executive shall have such duties, authority and responsibility as are consistent with the Executive’s
position.
2.2 Duties. During the Employment Term, the Executive shall devote substantially all of his business time and attention to the performance of the
Executive’s duties hereunder and will not engage in any other business, profession or occupation for compensation or otherwise which would conflict or
interfere with the performance of such services either directly or indirectly without the prior written consent of the Board. Notwithstanding the foregoing, the
Executive will be permitted to (a) act or serve as a director, trustee, committee member or principal of any type of business, civic or charitable organization
and (b) purchase or own less than three percent (3) of the publicly traded securities of any corporation; provided that such ownership represents a passive
investment and that the Executive is not a controlling person of, or a member of a group that controls, such corporation; provided further that the activities
described in clauses (a) and (b) do not interfere in any material way with the performance of the Executive’s duties and responsibilities to the Company as
provided hereunder, including, but not limited to, the obligations set forth in Section 2 hereof. Notwithstanding the foregoing, the Executive shall be
permitted to engage in oil and gas related investment activities, including serving as an officer and director of privately-held investment vehicles for this
specific purpose.

3. Compensation.
3.1 Base Salary. The Company shall pay the Executive an annual rate of base salary of $300,000. Such base salary shall be paid consistently with the
Company’s then current pay practices. The Executive’s base salary shall be reviewed at least annually by the Board and the Board may, but shall not be
required to, increase (but not decrease) the base salary during the Employment Term. The Executive’s annual base salary, as in effect from time to time, is
hereinafter referred to as “Base Salary”.
3.2 Discretionary Bonus. Upon the closing by the Company of the Initial Public Offering, the Company shall pay the Executive a one-time bonus of up
to $285,000, subject to review and approval by the Board.
3.3 Annual Bonus. The Executive shall be eligible to receive a bonus pursuant to any bonus plan established by the Board, The Board in its sole
discretion shall determine the actual amount of any such bonus and the date upon which it is payable by the Company. Any such bonuses shall be subject to
all applicable withholding requirements.
3.4 Equity Awards. During the Employment Term, the Executive shall be eligible to participate in the Company’s 2015 Omnibus Incentive Plan or any
successor plan, subject to the terms of the 2015 Omnibus Incentive Plan or successor plan, as determined by the Board or the Compensation Committee, in its
discretion. In conjunction with Executive’s entrance into this Agreement, Executive has been granted certain equity awards pursuant to the terms of the
Award Agreement attached hereto as Exhibit A.
3.5 Fringe Benefits and Perquisites. During the Employment Term, the Executive shall be entitled to fringe benefits and perquisites consistent with the
practices of the Company, and to the extent the Company provides similar benefits or perquisites (or both) to similarly situated executives of the Company.
3 .6 Employee Benefits. During the Employment Term, the Executive shall be entitled to participate in all employee benefit plans, practices and
programs maintained by the Company and generally available to senior executives of the Company, as in effect from time to time (collectively, “ Employee
Benefit Plans”), to the extent consistent with applicable law and the terms of the applicable Employee Benefit Plans. The Company reserves the right to
amend or cancel any Employee Benefit Plans at any time in its sole discretion, subject to the terms of such Employee Benefit Plan and applicable law.
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3.7 Vacation. During the Employment Term, the Executive shall be entitled to 25 paid vacation days per calendar year (prorated for partial years) in
accordance with the Company’s vacation policies, as in effect from time to time.
3.8 Business Expenses. The Executive shall be entitled to reimbursement for all reasonable and necessary out-of-pocket business, entertainment and
travel expenses incurred by the Executive in connection with the performance of the Executive’s duties hereunder, specifically including first-class air travel,
subject to compliance with the Company’s expense reimbursement policies and procedures.
3 .9 Indemnification. The Executive shall be indemnified and advancement of expenses by the Company as provided in Company’s Bylaws and
Certificate of Incorporation. The obligations under this paragraph shall survive any termination of the Employment Term.
3.10 Clawback Provisions. Notwithstanding any other provisions in this Agreement to the contrary, any incentive-based compensation, or any other
compensation, paid to the Executive pursuant to this Agreement or any other agreement or arrangement with the Company which is subject to recovery under
any law, government regulation or stock exchange listing requirement (including, without limitation, any changes required to comply with the Dodd-Frank
Wall Street Reform and Consumer Protection Act), will be subject to such deductions and clawback as may be required to be made pursuant to such law,
government regulation or stock exchange listing requirement (or any policy adopted by the Company pursuant to any such law, government regulation or
stock exchange listing requirement).
4 . Termination of Employment . The Employment Term and the Executive’s employment hereunder may be terminated by either the Company or the
Executive at any time and for any reason; provided that, unless otherwise provided herein, either party shall be required to give the other party at least 15
days advance written notice of any termination of the Executive’s employment. Upon termination of the Executive’s employment during the Employment
Term, the Executive shall be entitled to the compensation and benefits described in this Section 4 and shall have no further rights to any compensation or
any other benefits from the Company or any of its affiliates.
4.1 Termination For Cause or Without Good Reason.
(a) The Executive’s employment hereunder may be terminated by the Company for Cause or by the Executive without Good Reason. If the
Executive’s employment is terminated by the Company for Cause or by the Executive without Good Reason, the Executive shall be entitled to receive:
(i)

any accrued but unpaid Base Salary and accrued but unused vacation, which shall be paid in accordance with the Company’s
customary payroll procedures;

(ii)

any earned but unpaid Annual Bonus with respect to any completed fiscal year immediately preceding the Termination Date, which
shall be paid on the otherwise applicable payment date; provided that, if the Executive’s employment is terminated by the Company
for Cause, then any such accrued but unpaid Annual Bonus shall be forfeited;
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(iii) reimbursement for unreimbursed business expenses properly incurred by the Executive, which shall be subject to and paid in
accordance with the Company’s expense reimbursement policy; and
(iv) such employee benefits (including equity compensation), if any, as to which the Executive may be entitled under the Company’s
employee benefit plans as of the Termination Date; provided that, in no event shall the Executive be entitled to any payments in the
nature of severance or termination payments except as specifically provided herein.
Items 4.1(a)(i) through 4.1(a)(iv) are referred to herein collectively as the “Accrued Amounts”.
(b) For purposes of this Agreement, “Cause” shall mean:
(i)

the Executive’s willful failure to perform his duties (other than any such failure resulting from incapacity due to physical or mental
illness), and such failure has not been cured after a period of thirty (30) days’ notice from the Company;

(ii)

the Executive’s willful failure to comply with any valid and legal directive of the Board;

(iii) the Executive’s willful engagement in dishonesty, illegal conduct or gross misconduct, which is, in each case, materially injurious to
the Company or its affiliates;
(iv) the Executive’s embezzlement, misappropriation or fraud, whether or not related to the Executive’s employment with the Company;
(v)

the Executive’s conviction of or plea of guilty or nolo contendere to a crime that constitutes a felony (or state law equivalent) or a
crime that constitutes a misdemeanor involving moral turpitude;

(vi) the Executive’s willful malfeasance or willful misconduct in connection with the Executive’s duties hereunder or any act or omission
which is materially injurious to the financial condition or business reputation of the Company;
(vii) the Executive’s willful unauthorized disclosure of Confidential Information (as defined below);
(viii) the Executive’s material breach of any material obligation under this Agreement or any other written agreement between the Executive
and the Company, which breach, if curable, remains uncured for a period of thirty (30) days after receipt by the Executive of written
notice from the Company of such breach, which notice shall contain the specific reasonable cure requested by the Company.
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For purposes of this provision, no act or failure to act on the part of the Executive shall be considered “willful” unless it is done, or omitted to be done, by the
Executive in bad faith or without reasonable belief that the Executive’s action or omission was in the best interests of the Company. Any act, or failure to act,
based upon authority given pursuant to a resolution duly adopted by the Board or upon the advice of counsel for the Company shall be conclusively
presumed to be done, or omitted to be done, by the Executive in good faith and in the best interests of the Company.
(c) For purposes of this Agreement, “Good Reason” shall mean the occurrence of any of the following, in each case during the Employment Term
without the Executive’s written consent:
(i)

the Company employs a person besides the Executive as President or Chief Executive Officer;

(ii)

a material reduction in the Executive’s Base Salary;

(iii) a relocation of the Company’s corporate offices outside of Houston, TX with a requirement that the Executive perform his duties in the
new location; or
(iv) any material breach by the Company of any material provision of this Agreement, which breach, if curable, remains uncured for a period
of thirty (30) days after receipt by the Company of written notice from the Executive of such breach, which notice shall contain the
specific reasonable cure requested by the Executive;
(v)

a material, adverse change in the Executive’s title, authority, duties or responsibilities (other than temporarily while the Executive is
physically or mentally incapacitated or as required by applicable law) taking into account the Company’s size, status as a public
company and capitalization as of the date of this Agreement; or

(vi) a Change in Control of the Company in which this Agreement is not assumed.
(d ) “Change in Control” shall be deemed to occur upon the earliest to occur after the date of this Agreement of any of the effective date of any
following events:
(i)

Acquisition of Stock by Third Party. Any Person is or becomes the Beneficial Owner (as such term is defined in Section 13(d) of the
Securities Exchange Act of 1934, as amended (the “Exchange Act”), and any rules and regulations promulgated thereunder), directly or
indirectly, of securities of the Company representing twenty percent (20%) or more of the combined voting power of the Company’s
then outstanding shares of capital stock;
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(ii)

Change in Board. During any period of one year (not including any period prior to the execution of this Agreement), individuals who at
the beginning of such period constitute the Board of Directors of Company (the “Board”), and any new director (other than a director
designated by a person who has effected a transaction described in subparagraph (i) of this definition without the consent of the Board)
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 a 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 that 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
a majority of the combined voting power of the voting securities of the surviving entity outstanding immediately after such merger or
consolidation which such shares give the holder(s) thereof the power to elect at least a majority of the board 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; or
(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, whether or
not the Company is then subject to such reporting requirement.

The Executive cannot terminate his employment for Good Reason unless he has provided written notice to the Company of the existence of the
circumstances providing grounds for termination for Good Reason within sixty (60) days of the initial existence of such grounds and the Company has had at
least thirty (30) days from the date on which such notice is provided to cure such circumstances. If the Executive does not terminate his employment for Good
Reason within one hundred twenty (120) days after the first occurrence of the applicable grounds, then the Executive will be deemed to have waived his right
to terminate for Good Reason with respect to such grounds.
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4 . 2 Termination Without Cause or for Good Reason . The Employment Term and the Executive’s employment hereunder may be terminated by the
Executive for Good Reason or by the Company without Cause. In the event of such termination, the Executive shall be entitled to receive the Accrued
Amounts and subject to the Executive’s compliance with Sections 5, 6, 7, and 8 of this Agreement and his execution of a release of claims in favor of the
Company, its affiliates and their respective officers and directors in a form provided by the Company (the “Release”) and such Release becoming effective
within thirty (30) days following the Termination Date (such 30-day period, the “Release Execution Period”), the Executive shall be entitled to receive the
following:
(a) continued Base Salary for one year following the Termination Date payable in equal installments in accordance with the Company’s normal
payroll practices, but no less frequently than monthly, which shall commence within thirty (30) days following the Termination Date;
(b) any Annual Bonus earned for a previously completed fiscal year but unpaid as of the Termination Date;
(c) a payment equal to the product of (i) the Annual Bonus, if any, that the Executive would have earned for the fiscal year in which the Date of
Termination occurs based on achievement of the applicable performance goals for such year and (ii) a fraction, the numerator of which is the number of days
the Executive was employed by the Company during the year of termination and the denominator of which is the number of days in such year (the “Pro-Rata
Bonus”). This amount shall be paid on the date that annual bonuses are paid to similarly situated executives;
(d) such employee benefits (including equity compensation), if any, as to which the Executive may be entitled under the Company’s employee
benefit plans as of the Termination Date;
(e) any personal computer owned by the Company which was used primarily by the Executive prior to the Termination Date.
4.3 Death or Disability.
(a) The Executive’s employment hereunder shall terminate automatically upon the Executive’s death during the Employment Term, and the
Company may terminate the Executive’s employment on account of the Executive’s Disability.
(b) If the Executive’s employment is terminated during the Employment Term on account of the Executive’s death or Disability, the Executive (or
the Executive’s estate and/or beneficiaries, as the case may be) shall be entitled to receive the following:
(i)

the Accrued Amounts; and

(ii)

a lump sum payment equal to the Pro-Rata Bonus/Annual Bonus, if any, that the Executive would have earned for the fiscal year in which
the Termination Date occurs based on the achievement of applicable performance goals for such year, which shall be payable on the date
that annual bonuses are paid to the Company’s similarly situated executives, but in no event later than two-and-a-half (2 1/2) months
following the end of the fiscal year in which the Termination Date occurs.
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Notwithstanding any other provision contained herein, all payments made in connection with the Executive’s Disability shall be provided in a manner which
is consistent with federal and state law.
(c) For purposes of this Agreement, Disability shall mean the Executive’s inability, due to physical or mental incapacity, to substantially perform
his duties and responsibilities under this Agreement for one hundred eighty (180) days out of any three hundred sixty-five (365) day period or one hundred
twenty (120) consecutive days. Any question as to the existence of the Executive’s Disability as to which the Executive and the Company cannot agree shall
be determined in writing by a qualified independent physician mutually acceptable to the Executive and the Company. If the Executive and the Company
cannot agree as to a qualified independent physician, each shall appoint such a physician and those two physicians shall select a third who shall make such
determination in writing. The determination of Disability made in writing to the Company and the Executive shall be final and conclusive for all purposes of
this Agreement.
4 .4 Notice of Termination . Any termination of the Executive’s employment hereunder by the Company or by the Executive during the Employment
Term (other than termination pursuant to Section 4.3(a) on account of the Executive’s death) shall be communicated by written notice of termination
(“Notice of Termination”) to the other party hereto in accordance with Section 25. The Notice of Termination shall specify:
(a) The termination provision of this Agreement relied upon;
(b) To the extent applicable, the facts and circumstances claimed to provide a basis for termination of the Executive’s employment under the
provision so indicated; and
(c) The applicable Termination Date.
4.5 Termination Date. The Executive’s Termination Date shall be:
(a) If the Executive’s employment hereunder terminates on account of the Executive’s death, the date of the Executive’s death;
(b ) If the Executive’s employment hereunder is terminated on account of the Executive’s Disability, the date that it is determined that the
Executive has a Disability;
(c) If the Company terminates the Executive’s employment hereunder for Cause, the date the Notice of Termination is delivered to the Executive;
(d) If the Company terminates the Executive’s employment hereunder without Cause, the date specified in the Notice of Termination, which shall
be no less than fifteen (15) days following the date on which the Notice of Termination is delivered; provided that, the Company shall have the option to
provide the Executive with a lump sum payment equal to fifteen (15) days’ Base Salary in lieu of such notice, which shall be paid in a lump sum on the
Executive’s Termination Date and for all purposes of this Agreement, the Executive’s Termination Date shall be the date on which such Notice of
Termination is delivered;
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(e ) If the Executive terminates his employment hereunder with or without Good Reason, the date specified in the Executive’s Notice of
Termination, which shall be no less than fifteen (15) days following the date on which the Notice of Termination is delivered; provided that, the Company
may waive all or any part of the fifteen (15) day notice period for no consideration by giving written notice to the Executive and for all purposes of this
Agreement, the Executive’s Termination Date shall be the date determined by the Company; and
(f) If the Executive’s employment hereunder terminates because either party provides notice of non-renewal pursuant to Section 1, the Renewal
Date immediately following the date on which the applicable party delivers notice of non-renewal.
Notwithstanding anything contained herein, the Termination Date shall not occur until the date on which the Executive incurs a “separation from
service” within the meaning of Section 409A.
4 .6 Resignation of All Other Positions. Upon termination of the Executive’s employment hereunder for any reason, the Executive shall be deemed to
have resigned from all positions that the Executive holds as an officer or member of the board of directors (or a committee thereof) of the Company or any of
its affiliates or any position that Executive holds with any other entity at the request or designation of the Company. To the extent appropriate, Executive
shall execute and deliver such notices or other instruments as shall be required by give effect to the foregoing as may reasonably be requested by the
Company.
4.7 Section 280G .
(a) If any of the payments or benefits received or to be received by the Executive (including, without limitation, any payment or benefits received
in connection with the Executive’s termination of employment, whether pursuant to the terms of this Agreement or any other plan, arrangement or agreement,
or otherwise) (all such payments collectively referred to herein as the “280G Payments”) constitute “parachute payments” within the meaning of Section
280G of the Code and will be subject to the excise tax imposed under Section 4999 of the Code (the “Excise Tax”), the Company shall pay to the Executive,
no later than the time such Excise Tax is required to be paid by the Executive or withheld by the Company, an additional amount (the “280G Gross-Up
Payment”) equal to the sum of the Excise Tax payable by the Executive, plus the amount necessary to put the Executive in the same after-tax position
(taking into account any and all applicable federal, state and local excise, income or other taxes at the highest applicable rates on such 280G Payments and
on any payments under this Section 4.7 or otherwise as if no Excise Tax had been imposed).
(b ) All calculations and determinations under this Section 4.7 shall be made by an independent accounting firm or independent tax counsel
appointed by the Company (the “Tax Counsel”) whose determinations shall be conclusive and binding on the Company and the Executive for all purposes.
For purposes of making the calculations and determinations required by this Section 4.7, the Tax Counsel may rely on reasonable, good faith assumptions
and approximations concerning the application of Section 280G and Section 4999 of the Code. The Company and the Executive shall furnish the Tax
Counsel with such information and documents as the Tax Counsel may reasonably request in order to make its determinations under this Section 4.7. The
Company shall bear all costs the Tax Counsel may reasonably incur in connection with its services.
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5. Cooperation. To facilitate the orderly conduct of the Company, the Executive agrees to cooperate, at no charge, with the Company’s reasonable requests
for information or assistance related to (i) the time of his employment, (ii) any investigations (including internal investigations) and audits of the Company’s
management’s current and past conduct and business and accounting practices and (iii) the Company’s defence of, or other participation in, any
administrative, judicial, or other proceeding arising from any charge, complaint or other action which has been or may be filed relating to the period during
which Executive was employed by the Company. The Company will promptly reimburse Executive for his reasonable, customary and documented out-ofpocket business expenses in connection with the performance of his duties under this Section 5.
6 . Confidential Information. The Executive understands and acknowledges that during the Employment Term, he will have access to and learn about
Confidential Information, as defined below.
6.1

Confidential Information Defined.
(a) Definition.

For purposes of this Agreement, “Confidential Information” includes, but is not limited to, all information not generally known to the
public, in spoken, printed, electronic or any other form or medium, relating directly or indirectly to: business processes, practices, methods, policies, plans,
publications, documents, research, operations, services, strategies, techniques, agreements, contracts, terms of agreements, transactions, potential transactions,
negotiations, pending negotiations, know-how, trade secrets, work-in-process, databases, manuals, records, articles, systems, material, sources of material,
supplier information, vendor information, financial information, results, accounting information, accounting records, legal information, marketing
information, advertising information, pricing information, credit information, design information, payroll information, staffing information, personnel
information, employee lists, supplier lists, vendor lists, developments, reports, internal controls, security procedures, graphics, drawings, sketches, market
studies, sales information, revenue, costs, formulae, notes, communications, algorithms, product plans, designs, styles, models, ideas, audiovisual programs,
inventions, unpublished patent applications, original works of authorship, discoveries, experimental processes, experimental results, specifications, customer
information, customer lists, client information, client lists, manufacturing information, factory lists, distributor lists, and buyer lists of the Company or its
businesses or any existing or prospective customer, supplier, investor or other associated third party, or of any other person or entity that has entrusted
information to the Company in confidence.
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The Executive understands that the above list is not exhaustive, and that Confidential Information also includes other information that is
marked or otherwise identified as confidential or proprietary, or that would otherwise appear to a reasonable person to be confidential or proprietary in the
context and circumstances in which the information is known or used.
The Executive understands and agrees that Confidential Information includes information developed by him in the course of his
employment by the Company as if the Company furnished the same Confidential Information to the Executive in the first instance. Confidential Information
shall not include information that is generally available to and known by the public at the time of disclosure to the Executive; provided that, such disclosure
is through no direct or indirect fault of the Executive or person(s) acting on the Executive’s behalf.
(b) Company Creation and Use of Confidential Information.
The Executive understands and acknowledges that the Company has invested, and continues to invest, substantial time, money and
specialized knowledge into developing its resources, creating a customer base, generating customer and potential customer lists, training its employees, and
improving its offerings in the pharmaceutical industry. The Executive understands and acknowledges that as a result of these efforts, the Company has
created, and continues to use and create Confidential Information. This Confidential Information provides the Company with a competitive advantage over
others in the marketplace.
(c) Disclosure and Use Restrictions.
The Executive agrees and covenants: (i) to treat all Confidential Information as strictly confidential; (ii) not to directly or indirectly
disclose, publish, communicate or make available Confidential Information, or allow it to be disclosed, published, communicated or made available, in
whole or part, to any entity or person whatsoever (including other employees of the Company) not having a need to know and authority to know and use the
Confidential Information in connection with the business of the Company and, in any event, not to anyone outside of the direct employ of the Company
except as required in the performance of the Executive’s authorized employment duties to the Company or with the prior consent of the Board acting on
behalf of the Company in each instance (and then, such disclosure shall be made only within the limits and to the extent of such duties or consent); and (iii)
not to access or use any Confidential Information, and not to copy any documents, records, files, media or other resources containing any Confidential
Information, or remove any such documents, records, files, media or other resources from the premises or control of the Company, except as required in the
performance of the Executive’s authorized employment duties to the Company or with the prior consent of the Board acting on behalf of the Company in
each instance (and then, such disclosure shall be made only within the limits and to the extent of such duties or consent). Nothing herein shall be construed
to prevent disclosure of Confidential Information as may be required by applicable law or regulation, or pursuant to the valid order of a court of competent
jurisdiction or an authorized government agency. The Executive shall, to the extent permitted by applicable law, promptly provide written notice of any such
order to the Board.
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The Executive understands and acknowledges that his obligations under this Agreement with regard to any particular Confidential
Information shall commence immediately upon the Executive first having access to such Confidential Information (whether before or after he begins
employment by the Company) and shall continue during and after his employment by the Company until such time as such Confidential Information has
become public knowledge other than as a result of the Executive’s breach of this Agreement or breach by those acting in concert with the Executive or on the
Executive’s behalf.
7. Restrictive Covenants.
7 .1 Acknowledgment. The Executive understands that the nature of the Executive’s position gives him access to and knowledge of Confidential
Information and places him in a position of trust and confidence with the Company. The Executive understands and acknowledges that the intellectual or
artistic services he provides to the Company are unique, special or extraordinary.
The Executive further understands and acknowledges that the Company’s ability to reserve these for the exclusive knowledge and use of the
Company is of great competitive importance and commercial value to the Company, and that improper use or disclosure by the Executive is likely to result
in unfair or unlawful competitive activity.
7.2 Non-competition. Because of the Company’s legitimate business interest as described herein and the good and valuable consideration offered to the
Executive, during the Employment Term and for the two (2) years, to run consecutively, beginning on the last day of the Executive’s employment with the
Company, for any reason or no reason and whether employment is terminated at the option of the Executive or the Company, the Executive agrees and
covenants not to engage in Prohibited Activity.
For purposes of this Section 7, “Prohibited Activity ” is activity in which the Executive participates, directly or indirectly, as an employee,
employer, owner, operator, manager, advisor, consultant, agent, employee, partner, director, or officer, or any other similar capacity to an entity providing
goods or services competitive with those offered by the Company.
Nothing herein shall prohibit the Executive from purchasing or owning less than five percent (5%) of the publicly traded securities of any
corporation, provided that such ownership represents a passive investment and that the Executive is not a controlling person of, or a member of a group that
controls, such corporation.
This Section 7 does not, in any way, restrict or impede the Executive from exercising protected rights to the extent that such rights cannot be waived
by agreement or from complying with any applicable law or regulation or a valid order of a court of competent jurisdiction or an authorized government
agency, provided that such compliance does not exceed that required by the law, regulation or order. The Executive shall, to the extent permitted by
applicable law, promptly provide written notice of any such order to the Board.
7.3 Non-solicitation of Employees. The Executive agrees and covenants not to directly or indirectly solicit, hire, recruit, attempt to hire or recruit, or
induce the termination of employment of any employee of the Company during two (2) years, to run consecutively, beginning on the last day of the
Executive’s employment with the Company.
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7.4 Non-solicitation of Customers. The Executive understands and acknowledges that because of the Executive’s experience with and relationship to the
Company, he will have access to and learn about much or all of the Company’s customer information. “ Customer Information” includes, but is not limited
to, names, phone numbers, addresses, e-mail addresses, order history, order preferences, chain of command, pricing information and other information
identifying facts and circumstances specific to the customer and relevant to sales.
The Executive understands and acknowledges that loss of this customer relationship and/or goodwill will cause significant and irreparable harm.
The Executive agrees and covenants, during two (2) years, to run consecutively, beginning on the last day of the Executive’s employment with the
Company, not to directly or indirectly solicit, contact (including but not limited to e-mail, regular mail, express mail, telephone, fax, and instant message),
attempt to contact or meet with the Company’s current, former or prospective customers for purposes of offering or accepting goods or services competitive
with those offered by the Company.
8 . Non-disparagement. The Executive agrees and covenants that he will not at any time make, publish or communicate to any person or entity or in any
public forum any defamatory or disparaging remarks, comments or statements concerning the Company or its businesses, or any of its employees, officers,
and existing and prospective customers, suppliers, investors and other associated third parties.
This Section 8 does not, in any way, restrict or impede the Executive from exercising protected rights to the extent that such rights cannot be waived
by agreement or from complying with any applicable law or regulation or a valid order of a court of competent jurisdiction or an authorized government
agency, provided that such compliance does not exceed that required by the law, regulation or order. The Executive shall, to the extent permitted by
applicable law, promptly provide written notice of any such order to the Board.
9. Acknowledgement. The Executive acknowledges and agrees that the services to be rendered by him to the Company are of a special and unique character;
that the Executive will obtain knowledge and skill relevant to the Company’s industry, methods of doing business and marketing strategies by virtue of the
Executive’s employment; and that the restrictive covenants and other terms and conditions of this Agreement are reasonable and reasonably necessary to
protect the legitimate business interest of the Company.
The Executive further acknowledges that the amount of his compensation reflects, in part, his obligations and the Company’s rights under Sections
6, 7, and 8 of this Agreement; that he has no expectation of any additional compensation, royalties or other payment of any kind not otherwise referenced
herein in connection herewith; that he will not be subject to undue hardship by reason of his full compliance with the terms and conditions of Sections 6, 7,
and 8 of this Agreement or the Company’s enforcement thereof.
10. Remedies. In the event of a breach or threatened breach by the Executive of Sections 6, 7, and 8 of this Agreement, the Executive hereby consents and
agrees that the Company shall be entitled to seek, in addition to other available remedies, a temporary or permanent injunction or other equitable relief
against such breach or threatened breach from any court of competent jurisdiction, without the necessity of showing any actual damages or that money
damages would not afford an adequate remedy, and without the necessity of posting any bond or other security. The aforementioned equitable relief shall be
in addition to, not in lieu of, legal remedies, monetary damages or other available forms of relief.
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1 1 . Arbitration. Any dispute, controversy or claim arising out of or related to this Agreement or any breach of this Agreement shall be submitted to and
decided by binding arbitration. Arbitration shall be administered exclusively by American Arbitration Association and shall be conducted consistent with
the rules, regulations and requirements thereof as well as any requirements imposed by state law. The arbitration shall be held in the City of Houston, Texas,
or such other place as may be agreed upon at the time by the parties to the arbitration. The arbitrator(s) shall, in their award, allocate between the parties the
costs of arbitration, which shall include reasonable attorneys’ fees of the parties, as well as the arbitrators’ fees and expenses, in such proportions as the
arbitrator(s) deem just. Any arbitral award determination shall be final and binding upon the Parties.
12. Proprietary Rights.
12.1 Work Product. The Executive acknowledges and agrees that all writings, works of authorship, technology, inventions, discoveries, ideas and other
work product of any nature whatsoever, that are created, prepared, produced, authored, edited, amended, conceived or reduced to practice by the Executive
individually or jointly with others during the period of, and related to, his employment by the Company (regardless of when or where the Work Product is
prepared or whose equipment or other resources is used in preparing the same) and all printed, physical and electronic copies, all improvements, rights and
claims related to the foregoing, and other tangible embodiments thereof (collectively, “Work Product”), as well as any and all rights in and to copyrights,
trade secrets, trademarks (and related goodwill), patents and other intellectual property rights therein arising in any jurisdiction throughout the world and all
related rights of priority under international conventions with respect thereto, including all pending and future applications and registrations therefor, and
continuations, divisions, continuations-in-part, reissues, extensions and renewals thereof (collectively, “Intellectual Property Rights”), shall be the sole and
exclusive property of the Company.
For purposes of this Agreement, Work Product includes, but is not limited to, Company information, including plans, publications, research,
strategies, techniques, agreements, documents, contracts, terms of agreements, negotiations, know-how, work in process, databases, manuals, results,
developments, reports, graphics, drawings, sketches, market studies, formulae, notes, communications, algorithms, product plans, product designs, styles,
models, audiovisual programs, inventions, unpublished patent applications, original works of authorship, discoveries, experimental processes, experimental
results, specifications, customer information, client information, customer lists, client lists, manufacturing information, marketing information, advertising
information and sales information.
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12.2 Work Made for Hire; Assignment . The Executive acknowledges that, by reason of being employed by the Company at the relevant times, to the
extent permitted by law, all of the Work Product consisting of copyrightable subject matter is “work made for hire” as defined in 17 U.S.C. § 101 and such
copyrights are therefore owned by the Company. To the extent that the foregoing does not apply, the Executive hereby irrevocably assigns to the Company,
for no additional consideration, the Executive’s entire right, title and interest in and to all Work Product and Intellectual Property Rights therein, including
the right to sue, counterclaim and recover for all past, present and future infringement, misappropriation or dilution thereof, and all rights corresponding
thereto throughout the world. Nothing contained in this Agreement shall be construed to reduce or limit the Company’s rights, title or interest in any Work
Product or Intellectual Property Rights so as to be less in any respect than that the Company would have had in the absence of this Agreement.
12.3 Further Assurances; Power of Attorney . During and after his employment, the Executive agrees to reasonably cooperate with the Company to (a)
apply for, obtain, perfect and transfer to the Company the Work Product as well as an Intellectual Property Right in the Work Product in any jurisdiction in
the world; and (b) maintain, protect and enforce the same, including, without limitation, executing and delivering to the Company any and all applications,
oaths, declarations, affidavits, waivers, assignments and other documents and instruments as shall be requested by the Company. The Executive hereby
irrevocably grants the Company power of attorney to execute and deliver any such documents on the Executive’s behalf in his name and to do all other
lawfully permitted acts to transfer the Work Product to the Company and further the transfer, issuance, prosecution and maintenance of all Intellectual
Property Rights therein, to the full extent permitted by law, if the Executive does not promptly cooperate with the Company’s request (without limiting the
rights the Company shall have in such circumstances by operation of law). The power of attorney is coupled with an interest and shall not be effected by the
Executive’s subsequent incapacity.
12.4 No License. The Executive understands that this Agreement does not, and shall not be construed to, grant the Executive any license or right of any
nature with respect to any Work Product or Intellectual Property Rights or any Confidential Information, materials, software or other tools made available to
him by the Company.
13. Security.
13.1 Security and Access. The Executive agrees and covenants (a) to comply with all Company security policies and procedures as in force from time to
time including without limitation those regarding computer equipment, telephone systems, voicemail systems, facilities access, monitoring, key cards, access
codes, Company intranet, internet, social media and instant messaging systems, computer systems, e-mail systems, computer networks, document storage
systems, software, data security, encryption, firewalls, passwords and any and all other Company facilities, IT resources and communication technologies
(“Facilities Information Technology and Access Resources ”); (b) not to access or use any Facilities and Information Technology Resources except as
authorized by the Company; and (iii) not to access or use any Facilities and Information Technology Resources in any manner after the termination of the
Executive’s employment by the Company, whether termination is voluntary or involuntary. The Executive agrees to notify the Company promptly in the
event he learns of any violation of the foregoing by others, or of any other misappropriation or unauthorized access, use, reproduction or reverse engineering
of, or tampering with any Facilities and Information Technology Access Resources or other Company property or materials by others.
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13.2 Exit Obligations. Upon (a) voluntary or involuntary termination of the Executive’s employment or (b) the Company’s request at any time during the
Executive’s employment, the Executive shall (i) provide or return to the Company any and all Company property, including keys, key cards, access cards,
identification cards, security devices, employer credit cards, network access devices, computers, cell phones, smartphones, PDAs, fax machines, equipment,
speakers, webcams, manuals, reports, files, books, compilations, work product, e-mail messages, recordings, thumb drives or other removable information
storage devices, hard drives, and data and all Company documents and materials belonging to the Company and stored in any fashion, including but not
limited to those that constitute or contain any Confidential Information or Work Product, that are in the possession or control of the Executive, whether they
were provided to the Executive by the Company or any of its business associates or created by the Executive in connection with his employment by the
Company; and (ii) delete or destroy all copies of any such documents and materials not returned to the Company that remain in the Executive’s possession or
control, including those stored on any non-Company devices, networks, storage locations and media in the Executive’s possession or control. For
clarification, regardless of the circumstances of the termination, the Executive shall be entitled to retain, free and clear of any obligation to the Company, the
cell phone, laptop computer, and desktop computer used by the Executive while employed by the Company.
14. Publicity. The Executive hereby irrevocably consents to any and all uses and displays, by the Company and its agents, representatives and licensees, of
the Executive’s name, voice, likeness, image, appearance and biographical information in, on or in connection with any pictures, photographs, audio and
video recordings, digital images, websites, television programs and advertising, other advertising and publicity, sales and marketing brochures, books,
magazines, other publications, CDs, DVDs, tapes and all other printed and electronic forms and media throughout the world, at any time during or after the
period of his employment by the Company, for all legitimate commercial and business purposes of the Company (“Permitted Uses”). without further consent
from or royalty, payment or other compensation to the Executive. The Executive hereby forever waives and releases the Company and its directors, officers,
employees and agents from any and all claims, actions, damages, losses, costs, expenses and liability of any kind, arising under any legal or equitable theory
whatsoever at any time during or after the period of his employment by the Company, arising directly or indirectly from the Company’s and its agents’,
representatives’ and licensees’ exercise of their rights in connection with any Permitted Uses.
15. Governing Law: Jurisdiction and Venue. This Agreement, for all purposes, shall be construed in accordance with the laws of the state of Texas without
regard to conflicts of law principles. Any action or proceeding by either of the parties to enforce this Agreement shall be brought only in a state or federal
court located in the City of Houston, Texas. The parties hereby irrevocably submit to the exclusive jurisdiction of such courts and waive the defense of
inconvenient forum to the maintenance of any such action or proceeding in such venue.
16. Entire Agreement. Unless specifically provided herein, this Agreement contains all of the understandings and representations between the Executive and
the Company pertaining to the subject matter hereof and supersedes all prior and contemporaneous understandings, agreements, representations and
warranties, both written and oral, with respect to such subject matter. The parties mutually agree that the Agreement can be specifically enforced in court and
can be cited as evidence in legal proceedings alleging breach of the Agreement.
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17. Modification and Waiver. No provision of this Agreement may be amended or modified unless such amendment or modification is agreed to in writing
and signed by the Executive and the Company. No waiver by either of the parties of any breach by the other party hereto of any condition or provision of this
Agreement to be performed by the other party hereto shall be deemed a waiver of any similar or dissimilar provision or condition at the same or any prior or
subsequent time, nor shall the failure of or delay by either of the parties in exercising any right, power or privilege hereunder operate as a waiver thereof to
preclude any other or further exercise thereof or the exercise of any other such right, power or privilege.
18. Severability. Should any provision of this Agreement be held by a court of competent jurisdiction to be enforceable only if modified, or if any portion of
this Agreement shall be held as unenforceable and thus stricken, such holding shall not affect the validity of the remainder of this Agreement, the balance of
which shall continue to be binding upon the parties with any such modification to become a part hereof and treated as though originally set forth in this
Agreement.
The parties further agree that any such court is expressly authorized to modify any such unenforceable provision of this Agreement in lieu of severing such
unenforceable provision from this Agreement in its entirety, whether by rewriting the offending provision, deleting any or all of the offending provision,
adding additional language to this Agreement or by making such other modifications as it deems warranted to carry out the intent and agreement of the
parties as embodied herein to the maximum extent permitted by law.
The parties expressly agree that this Agreement as so modified by the court shall be binding upon and enforceable against each of them. In any event, should
one or more of the provisions of this Agreement be held to be invalid, illegal or unenforceable in any respect, such invalidity, illegality or unenforceability
shall not affect any other provisions hereof, and if such provision or provisions are not modified as provided above, this Agreement shall be construed as if
such invalid, illegal or unenforceable provisions had not been set forth herein.
1 9 . Captions. Captions and headings of the sections and paragraphs of this Agreement are intended solely for convenience and no provision of this
Agreement is to be construed by reference to the caption or heading of any section or paragraph.
20. Counterparts. This Agreement may be executed in separate counterparts, each of which shall be deemed an original, but all of which taken together shall
constitute one and the same instrument.
21. Tolling. Should the Executive violate any of the terms of the restrictive covenant obligations articulated herein, the obligation at issue will run from the
first date on which the Executive ceases to be in violation of such obligation.
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2 2 . Section 409A. This Agreement is intended to comply with Section 409A or an exemption thereunder and shall be construed and administered in
accordance with Section 409A. Notwithstanding any other provision of this Agreement, payments provided under this Agreement may only be made upon an
event and in a manner that complies with Section 409A or an applicable exemption. Any payments under this Agreement that may be excluded from Section
409A either as separation pay due to an involuntary separation from service or as a short-term deferral shall be excluded from Section 409A to the maximum
extent possible. For purposes of Section 409A, each installment payment provided under this Agreement shall be treated as a separate payment. Any
payments to be made under this Agreement upon a termination of employment shall only be made upon a “separation from service” under Section 409A.
Notwithstanding the foregoing, the Company makes no representations that the payments and benefits provided under this Agreement comply with Section
409A and in no event shall the Company be liable for all or any portion of any taxes, penalties, interest or other expenses that may be incurred by the
Executive on account of non-compliance with Section 409A.
Notwithstanding any other provision of this Agreement, if any payment or benefit provided to the Executive in connection with his termination of
employment is determined to constitute “nonqualified deferred compensation” within the meaning of Section 409A and the Executive is determined to be a
“specified employee” as defined in Section 409A(a)(2)(b)(i), then such payment or benefit shall not be paid until the first payroll date to occur following the
six-month anniversary of the Termination Date (the “Specified Employee Payment Date”). The aggregate of any payments that would otherwise have been
paid before the Specified Employee Payment Date shall be paid to the Executive in a lump sum on the Specified Employee Payment Date and thereafter, any
remaining payments shall be paid without delay in accordance with their original schedule.
23. Notification to Subsequent Employer. When the Executive’s employment with the Company terminates, the Executive agrees to notify any subsequent
employer of the restrictive covenants section contained in this Agreement. In addition, the Executive authorizes the Company to provide a copy of the
restrictive covenants section of this Agreement to third parties, including but not limited to, the Executive’s subsequent, anticipated or possible future
employer.
24. Successors and Assigns. This Agreement is personal to the Executive and shall not be assigned by the Executive. Any purported assignment by the
Executive shall be null and void from the initial date of the purported assignment. The Company may assign this Agreement to any successor or assign
(whether direct or indirect, by purchase, merger, consolidation or otherwise) to all or substantially all of the business or assets of the Company. This
Agreement shall inure to the benefit of the Company and permitted successors and assigns.
25. Notice. Notices and all other communications provided for in this Agreement shall be in writing and shall be delivered personally or sent by registered or
certified mail, return receipt requested, or by overnight carrier to the parties at the addresses set forth below (or such other addresses as specified by the parties
by like notice):
If to the Company:
PLx Pharma Inc.
8285 El Rio, Suite 130
Houston, TX 77054
18

If to the Executive:
Ronald R. Zimmerman
6502 Taggart St.
Houston, TX 77007
26. Representations of the Executive. The Executive represents and warrants to the Company that:
26.1 The Executive’s acceptance of employment with the Company and the performance of his duties hereunder will not conflict with or result in a
violation of, a breach of, or a default under any contract, agreement or understanding to which he is a party or is otherwise bound.
26.2 The Executive’s acceptance of employment with the Company and the performance of his duties hereunder will not violate any non-solicitation,
non-competition or other similar covenant or agreement of a prior employer.
27. Withholding. The Company shall have the right to withhold from any amount payable hereunder any Federal, state and local taxes in order for the
Company to satisfy any withholding tax obligation it may have under any applicable law or regulation.
2 8 . Survival. Upon the expiration or other termination of this Agreement, the respective rights and obligations of the parties hereto shall survive such
expiration or other termination to the extent necessary to carry out the intentions of the parties under this Agreement.
29. Acknowledgment of Full Understanding. THE EXECUTIVE ACKNOWLEDGES AND AGREES THAT HE HAS FULLY READ, UNDERSTANDS AND
VOLUNTARILY ENTERS INTO THIS AGREEMENT. THE EXECUTIVE ACKNOWLEDGES AND AGREES THAT HE HAS HAD AN OPPORTUNITY TO
ASK QUESTIONS AND CONSULT WITH AN ATTORNEY OF HIS CHOICE BEFORE SIGNING THIS AGREEMENT.
[SIGNATURE PAGE FOLLOWS]
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IN WITNESS WHEREOF, the parties hereto have executed this Agreement as of the date first above written.
PLX PHARMA INC.
By: /s/ Michael J. Valentino
Michael J. Valentino,
Executive Chairman of the Board
EXECUTIVE
Signature:
/s/ Ronald R. Zimmerman
Print Name: Ronald R. Zimmerman

EXHIBIT A
AWARD AGREEMENT

AWARD AGREEMENT
PLx Pharma Inc. 2015 Omnibus Incentive Plan
Non-Qualified Stock Option
This Award Agreement (this “ Agreement”) is entered into between PLx Pharma Inc., a Delaware corporation (“Company”), and Participant pursuant
to the terms of the PLx Pharma Inc. 2015 Omnibus Incentive Plan (as may be amended from time to time, the “Plan”). As used herein, “Participant” means
Ronald R. Zimmerman, an Employee of Company. Capitalized terms used in this Agreement but not otherwise defined in this Agreement have the meanings
set forth in the Plan.
1 .
Grant of Stock Option. Company grants to Participant a Non-qualified Stock Option (the “Stock Option”) on July 22, 2015 (“Date of
Grant”) to purchase up to 142,857 shares of Common Stock (the “Shares”) in accordance with the terms of this Agreement and the Plan. The Shares, when
issued to Participant upon the exercise of the Stock Option, will be fully paid and non-assessable.
2.

Purchase Price. The Option Price of the Shares will be $9.80 per Share, which represents the Fair Market Value on the Date of Grant.

3 .
Term of Award. The Award Period during which the Stock Option is in effect will commence on the Date of Grant and end on the tenth
anniversary of the Date of Grant, unless the Stock Option otherwise terminates or is forfeited under the terms of the Plan or this Agreement prior to the
expiration of the Award Period, including, without limitation, in connection with Participant’s termination of service as an Employee as provided under
Section 5 of this Agreement.
4.
Exercise of Stock Option. No portion of the Stock Option may be exercised prior to the date when the Company’s Initial Public Offering is
declared effective by the SEC (the “IPO Effective Date”) and may only be exercised to the extent the Shares under the Stock Option had vested in accordance
with the schedule below. Subject to the provisions of the Plan relating to suspension or termination from the Plan or the provisions of forfeiture and lapsing
of the Stock Option upon a termination of service as described in Section 5 of this Agreement, the Shares under the Stock Option will be available for
exercise in the following increments, provided Participant has continually remained an Employee through such dates: 57,143 shares vest on the IPO Effective
Date; 28,572 shares vest on July 22, 2016; 28,571 shares vest on July 22, 2017; and the remaining 28,571 shares vest on July 22, 2018.
The Stock Option must be exercised in accordance with the Plan and administrative regulations established by the Committee by delivering to the
Company’s principal business office: (1) an Exercise Notice in the form approved by the Committee that designates the Exercise Date and the number of
Shares under the Stock Option to be exercised and (2) full payment for the total Option Price of the Shares to be exercised on the Exercise Date. Failure to
exercise the Stock Option in accordance with the Plan and the regulations established by the Committee shall render such exercise ineffective. In the event of
any failure by Participant to pay for the number of Shares specified in the Exercise Notice on the Exercise Date, the exercise of the Stock Option with respect
to such number of Shares will be treated as if it had never been made.

If any law or regulation requires Company to take any action with respect to the Shares specified in the Exercise Notice, then the date of delivery of
the Shares against payment will be extended for the period necessary to take such action.
5.
Termination of Service. The terms and conditions applicable to the Stock Option in the event of a termination of service with the Company
or its Subsidiaries will be as follows:
( a )
Involuntary Termination Not for Cause or by Participant for Good Reason . If Participant’s employment is terminated by the
Company not for Cause or by Participant for Good Reason: this Stock Option shall fully vest immediately on the date of termination and become exercisable
and remain exercisable for 90 days following the date of termination, unless the Stock Option expires earlier according to its terms.
(b)
Involuntary Termination for Cause or Voluntary Termination by Participant Without Good Reason . If Participant’s employment is
terminated by the Company for Cause or by Participant without Good Reason: (i) the portion of any Stock Option that has not vested on or prior to such date
of termination shall automatically lapse and be forfeited, and (ii) the portion of this Stock Option that has vested but has not been exercised shall
automatically lapse and be forfeited at the close of business on the 30th day following that date of Participant’s termination, unless the Stock Option expires
earlier according its terms.
( c )
Death or Disability. If Participant’s employment is terminated through death or Disability, the Stock Option will remain
outstanding through the remainder of the Award Period and vest and become exercisable in accordance with the schedule set forth in Section 4 as if
Participant continually remained in service as an Employee through such date, unless the Stock Option expires earlier according its terms.
(d)
Termination in Connection with a Change in Control. Notwithstanding anything to the contrary set forth in this Agreement, in the
event this Stock Option is assigned by a successor corporation or otherwise survives a Change in Control, upon the termination of Participant’s employment
for any reason other than (i) an involuntary termination for Cause or (ii) by Participant without Good Reason, before the second anniversary of the effective
date of a Change in Control, this Stock Option shall fully vest immediately on the date of termination and become exercisable and remain exercisable for 90
days following the date of termination, or, in the event of a termination for death or Disability, for one year following the date of termination, unless the
Stock Option expires earlier according its terms.
6.
Change in Control. In addition to the rights provided under Section 5(d), unless otherwise specifically prohibited under applicable laws, or
by any applicable rules or regulations of any governmental agency or authority or national securities exchange on which any shares of Company’s capital
stock is then listed or traded, the Committee may, in its sole discretion, at any time prior to, coincident with, or after the time of a Change in Control, take one
of the following actions:
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(a)

provide for the acceleration of any time periods, or the waiver of any other conditions, relating to the vesting or exercise of the Stock
Option if Participant’s employment has been terminated as a result of a Change in Control so that the Stock Option may be vested or
exercised in full on or before a date fixed by the Committee, and in connection therewith the Committee may provide for an extended
period to exercise Stock Option (not to exceed the original term);

(b)

provide for the purchase of the Stock Option from Participant if Participant’s employment has been terminated from and after a Change in
Control, upon Participant’s request, for an amount of cash equal to the amount that would have been obtained upon the exercise of the
Stock Option had such Stock Option been currently exercisable or payable at the effective time of such Change in Control; or

(c)

cause the Stock Option to be assumed, or replaced with a substantially similar award by the surviving corporation in the transaction
resulting in such Change in Control.

7.
8 .
Agreement.

Plan Incorporated by Reference. The Plan is incorporated herein, and by this reference, is made a part hereof for all purposes.
Limitation of Rights of Participant. Participant will have no rights with respect to any Shares not expressly conferred by the Plan or this

9.
No Assignment. This Agreement and the Stock Option granted hereunder are of a personal nature and Participant’s rights with respect hereto
and thereto may not be sold, mortgaged, pledged, assigned, transferred, conveyed or disposed of in any manner by Participant and may not be exercised by
any person, other than Participant, except as expressly permitted under the Plan. Any such attempted sale, mortgage, pledge, assignment, transfer,
conveyance, disposition or exercise will be void, and Company will not be bound thereby.
10.

Successors. This Agreement is binding upon any successors of Company and the heirs, successors and legal representatives of Participant.

11.
Direct Registration. Participant agrees that in lieu of stock certificates, any Shares issuable in connection with the exercise of the Stock
Option may be issued in uncertificated form in accordance with existing procedures of the Company and its stock transfer agent.
12.
Section 409A. This Agreement and the Award evidenced hereby are intended to be exempt from, or otherwise comply with, Section 409A of
the Code and the final regulations promulgated thereunder in all respects and shall be interpreted and administered in such a manner. If necessary in order to
ensure such compliance, this Agreement may be reformed consistent with guidance issued by the Internal Revenue Service. In no event shall the Company be
liable for any additional tax, interest or penalties that may be imposed on Participant under Section 409A of the Code or any damages for failing to comply
with Section 409A of the Code.
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13.

Definitions. For the purposes of this Agreement, the following terms shall have the meanings as indicated:

“Cause” means (i) the willful and continued failure by Participant substantially to perform Participant’s duties with the Company or any of its
Subsidiaries (other than any such failure resulting from Participant’s incapacity due to physical or mental illness), after a written demand for substantial
performance is delivered to Participant by the Company that specifically identifies the manner in which the Company believes that Participant has not
substantially performed Participant’s duties, or (ii) the willful engaging by Participant in conduct demonstrably and materially injurious to the Company, or
(iii) a conviction of, a plea of nolo contendere, a guilty plea, or confession by Participant to, an act of fraud, misappropriation or embezzlement or any crime
punishable as a felony or any other crime that involves moral turpitude. For purposes of this definition, no act, or failure to act, on the part of Participant shall
be considered “willful” unless done, or omitted to be done, by Participant without reasonable belief that Participant’s action or omission was in the best
interests of the Company and was lawful. With respect to the above definition of “Cause”, no act or conduct by Participant will constitute “Cause” if
Participant acted: (i) in accordance with the instructions or advice of counsel representing the Company, or (ii) as required by legal process.
“Change in Control” shall be deemed to occur upon the earliest to occur after the date of this Agreement of any of the effective date of any following
events:
( i )
Acquisition of Stock by Third Party. Any Person is or becomes the Beneficial Owner (as such term is defined in Section 13(d) of the
Securities Exchange Act of 1934, as amended (the “Exchange Act”), and any rules and regulations promulgated thereunder), directly or indirectly, of
securities of the Company representing twenty percent (20%) or more of the combined voting power of the Company’s then outstanding shares of
capital stock;
(i i )
Change in Board. During any one-year period (not including any period prior to the execution of this Agreement), individuals who at the
beginning of such period constitute the Board of Directors of Company (the “Board”), and any new director (other than a director designated by a
person who has effected a transaction described in subparagraph (i) of this definition without the consent of the Board) 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 a 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 that 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 a majority of the
combined voting power of the voting securities of the surviving entity outstanding immediately after such merger or consolidation which such
shares give the holder(s) thereof the power to elect at least a majority of the board or other governing body of such surviving entity;
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(i v )
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; or
(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, whether or not the
Company is then subject to such reporting requirement.
“Disability” means that Participant is unable to engage in any substantial gainful activity by reason of any medically determinable physical or
mental impairment which can be expected to result in death or can be expected to last for a continuous period of not less than twelve (12) months.
“Good Reason” means:
(a)

the assignment to Participant of any duties inconsistent with Participant’s position (including offices, titles and reporting requirements),
authority, duties or responsibilities as in effect immediately prior to the Change in Control, or any other action by Company that results in a
diminution in such position, authority, duties or responsibilities (excluding for this purpose an isolated, insubstantial and inadvertent
action not taken in bad faith);or

(b)

any requirement that Participant be based at any office or location more than fifty (50) miles from his or her office or location prior to the
Change in Control; or

(c)

any failure by Company to continue in effect any cash or stock-based incentive or bonus plan, retirement plan, welfare benefit plan or other
compensation, retirement or benefit plan and policy, unless the aggregate value (as computed by an independent benefits consultant
selected by Company and reasonably acceptable to Participant or Participant’s legal representative) of the diminution of all such
compensation, retirement or benefit plans and policies provided Participant is not materially less than their aggregate value as in effect at
any time during the one hundred twenty (120) day period immediately preceding a Change in Control or, if more favorable to Participant,
those provided generally at any time after the Change in Control to other similarly-situated «Status» or Participant; or

(d)

in the event of a Prospective Change in Control, Company and Participant have not received written notice at least five (5) business days
prior to the anticipated closing date of the transaction giving rise to the Change in Control from the successor to all or a substantial portion
of the Company's business and/or assets that such successor is willing as of the closing to assume and agree to perform Company's
obligations under this Agreement in the same manner and to the same extent that Company is hereby required to perform.
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Participant must provide written notice to Company of the existence of the condition(s) described in (a) through (d) above within 90 days of the initial
existence of the condition(s). Company shall have 30 days after such notice is given during which to remedy the condition(s), and such occurrence shall not
be deemed to constitute Good Reason if such event or circumstance has been fully corrected by Company within the 30 day cure period and Participant has
been reasonably compensated for monetary losses or damages resulting therefrom.
“Person” means a person (as such term is used in Rule 13d-5 promulgated under the Exchange Act), or group (as such term is defined in Sections
3(a)(9) and 13(d)(3) of the Exchange Act and the rules and regulations promulgated thereunder)).
“Prospective Change in Control” shall mean (i) any offer presented, directly or indirectly, to the Board which, if consummated, would constitute a
Change in Control, or (ii) any negotiation with the Board or any committee or representative thereof to make such an offer (including the unilateral
announcement of the terms on which such an offer would be made).
[REMAINDER OF PAGE INTENTIONALLY BLANK]
Non-Qualified Stock Option Award Agreement

Page 6

By your signature and the Company’s signature below, you and the Company agree that the Stock Option referenced above is granted under and governed by
the terms and conditions of the this Award Agreement and the Plan (as may be amended) attached hereto, all of which are made a part of this agreement.
PLX PHARMA INC.
By:
Date
Participant: Ronald R. Zimmerman
Non-Qualified Stock Option Award Agreement
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2015 OMNIBUS INCENTIVE PLAN
[See attached]
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Exhibit 10.13
EMPLOYMENT AGREEMENT
This EMPLOYMENT AGREEMENT (the “Agreement”) is made and entered into as of September 25, 2015, by and between David Jorden (the
“Executive”) and PLx Pharma Inc., a Delaware corporation (the “Company”).
WHEREAS, the Company desires to employ the Executive on the terms and conditions set forth herein; and
WHEREAS, the Executive desires to be employed by the Company on such terms and conditions; and
WHEREAS, the Company has finalized, or is the process of finalizing, an underwritten initial public offering and sale of shares of common stock of
the Company for cash pursuant to an effective registration statement on Form S-1 under the Securities Act of 1933, as amended (the “Initial Public
Offering”).
NOW, THEREFORE, in consideration of the mutual covenants, promises and obligations set forth herein, the parties agree as follows:
1 . Term. The Executive’s employment hereunder shall be effective as of the effective date of the registration statement of the Initial Public Offering (the
“Effective Date”) and shall continue until the first anniversary thereof, unless terminated earlier pursuant to Section 4 of this Agreement; provided that, on
such first anniversary of the Effective Date and each annual anniversary thereafter (such date and each annual anniversary thereof, a “Renewal Date”), the
Agreement shall be deemed to be automatically extended, upon the same terms and conditions, for successive periods of one year, unless either party
provides written notice of its intention not to extend the term of the Agreement at least 90 days’ prior to the applicable Renewal Date. The period during
which the Executive is employed by the Company hereunder is hereinafter referred to as the “Employment Term.”
2. Position and Duties.
2 .1 Position. During the Employment Term, the Executive shall serve as the Acting Chief Financial Officer of the Company, reporting directly to the
President and Chief Executive Officer and, as appropriate, Board of Directors of the Company (the “Board”). For purposes of this Agreement, it is expressly
recognized that the Board may delegate its authority in a particular matter to one or more committees of the Board, including but not limited to the Audit
Committee, as provided by the governing documents of the Company. In such position, the Executive shall have such duties, authority and responsibility as
are consistent with the Executive’s position.

2.2 Duties. During the Employment Term, the Executive shall devote an appropriate amount of his business time and attention to the performance of the
Executive’s duties hereunder and will not engage in any other business, profession or occupation for compensation or otherwise which would conflict or
interfere with the performance of such services either directly or indirectly without the prior written consent of the Board; provided, however, that the
Executive’s current responsibilities as part-time acting Chief Financial Officer of Nuo Therapeutics, Inc. and part-time Chief Executive Officer of Nanospectra
Biosciences, Inc. are exempted from this requirement. Notwithstanding the foregoing, the Executive will be permitted to (a) act or serve as a director, trustee,
committee member or principal of any type of business, civic or charitable organization and (b) purchase or own less than three percent (3) of the publicly
traded securities of any corporation; provided that such ownership represents a passive investment and that the Executive is not a controlling person of, or a
member of a group that controls, such corporation; provided further that the activities described in clauses (a) and (b) do not interfere in any material way
with the performance of the Executive’s duties and responsibilities to the Company as provided hereunder, including, but not limited to, the obligations set
forth in Section 2 hereof.
3. Compensation.
3.1 Base Salary. The Company shall pay the Executive an annual rate of base salary of $150,000. Such base salary shall be paid consistently with the
Company’s then current pay practices. The Executive’s base salary shall be reviewed at least annually by the Board and the Board may, but shall not be
required to, increase (but not decrease) the base salary during the Employment Term. The Executive’s annual base salary, as in effect from time to time, is
hereinafter referred to as “Base Salary”.
3.2 Discretionary Bonus. Upon the closing by the Company of the Initial Public Offering, the Company shall pay the Executive a one-time bonus of up
to $125,000, subject to review and approval by the Board.
3 . 3 Annual Bonus. The Executive shall be eligible to receive a bonus pursuant to any bonus plan established by the Board, The Board in its sole
discretion shall determine the actual amount of any such bonus and the date upon which it is payable by the Company. Any such bonuses shall be subject to
all applicable withholding requirements.
3.4 Equity Awards. During the Employment Term, the Executive shall be eligible to participate in the Company’s 2015 Omnibus Incentive Plan or any
successor plan, subject to the terms of the 2015 Omnibus Incentive Plan or successor plan, as determined by the Board or the Compensation Committee, in its
discretion. In conjunction with Executive’s entrance into this Agreement, Executive has been granted certain equity awards pursuant to the terms of the
Award Agreement attached hereto as Exhibit A.
3.5 Fringe Benefits and Perquisites. During the Employment Term, the Executive shall be entitled to fringe benefits and perquisites consistent with the
practices of the Company, and to the extent the Company provides similar benefits or perquisites (or both) to similarly situated executives of the Company.
3 . 6 Employee Benefits. During the Employment Term, the Executive shall be entitled to participate in all employee benefit plans, practices and
programs maintained by the Company and generally available to senior executives of the Company, as in effect from time to time (collectively, “ Employee
Benefit Plans”), to the extent consistent with applicable law and the terms of the applicable Employee Benefit Plans. The Company reserves the right to
amend or cancel any Employee Benefit Plans at any time in its sole discretion, subject to the terms of such Employee Benefit Plan and applicable law.
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3 .7 Business Expenses. The Executive shall be entitled to reimbursement for all reasonable and necessary out-of-pocket business, entertainment and
travel expenses incurred by the Executive in connection with the performance of the Executive’s duties hereunder, subject to compliance with the
Company’s expense reimbursement policies and procedures.
3 . 8 Indemnification. The Executive shall be indemnified and advancement of expenses by the Company as provided in Company’s Bylaws and
Certificate of Incorporation. The obligations under this paragraph shall survive any termination of the Employment Term.
3 . 9 Clawback Provisions. Notwithstanding any other provisions in this Agreement to the contrary, any incentive-based compensation, or any other
compensation, paid to the Executive pursuant to this Agreement or any other agreement or arrangement with the Company which is subject to recovery under
any law, government regulation or stock exchange listing requirement (including, without limitation, any changes required to comply with the Dodd-Frank
Wall Street Reform and Consumer Protection Act), will be subject to such deductions and clawback as may be required to be made pursuant to such law,
government regulation or stock exchange listing requirement (or any policy adopted by the Company pursuant to any such law, government regulation or
stock exchange listing requirement).
4 . Termination of Employment . The Employment Term and the Executive’s employment hereunder may be terminated by either the Company or the
Executive at any time and for any reason; provided that, unless otherwise provided herein, either party shall be required to give the other party at least 15
days advance written notice of any termination of the Executive’s employment. Upon termination of the Executive’s employment during the Employment
Term, the Executive shall be entitled to the compensation and benefits described in this Section 4 and shall have no further rights to any compensation or
any other benefits from the Company or any of its affiliates.
4.1 Termination For Cause or Without Good Reason.
(a) The Executive’s employment hereunder may be terminated by the Company for Cause or by the Executive without Good Reason. If the
Executive’s employment is terminated by the Company for Cause or by the Executive without Good Reason, the Executive shall be entitled to receive:
(i)

any accrued but unpaid Base Salary, which shall be paid in accordance with the Company’s customary payroll procedures;

(ii)

any earned but unpaid Annual Bonus with respect to any completed fiscal year immediately preceding the Termination Date, which
shall be paid on the otherwise applicable payment date; provided that, if the Executive’s employment is terminated by the Company
for Cause, then any such accrued but unpaid Annual Bonus shall be forfeited;
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(iii) reimbursement for unreimbursed business expenses properly incurred by the Executive, which shall be subject to and paid in
accordance with the Company’s expense reimbursement policy; and
(iv) such employee benefits (including equity compensation), if any, as to which the Executive may be entitled under the Company’s
employee benefit plans as of the Termination Date; provided that, in no event shall the Executive be entitled to any payments in the
nature of severance or termination payments except as specifically provided herein.
Items 4.1(a)(i) through 4.1(a)(iv) are referred to herein collectively as the “Accrued Amounts”.
(b) For purposes of this Agreement, “Cause” shall mean:
(i)

the Executive’s willful failure to perform his duties (other than any such failure resulting from incapacity due to physical or mental
illness), and such failure has not been cured after a period of thirty (30) days’ notice from the Company;

(ii)

the Executive’s willful failure to comply with any valid and legal directive of the Board;

(iii) the Executive’s willful engagement in dishonesty, illegal conduct or gross misconduct, which is, in each case, materially injurious to
the Company or its affiliates;
(iv) the Executive’s embezzlement, misappropriation or fraud, whether or not related to the Executive’s employment with the Company;
(v)

the Executive’s conviction of or plea of guilty or nolo contendere to a crime that constitutes a felony (or state law equivalent) or a
crime that constitutes a misdemeanor involving moral turpitude;

(vi) the Executive’s willful malfeasance or willful misconduct in connection with the Executive’s duties hereunder or any act or omission
which is materially injurious to the financial condition or business reputation of the Company;
(vii) the Executive’s willful unauthorized disclosure of Confidential Information (as defined below);
(viii) the Executive’s material breach of any material obligation under this Agreement or any other written agreement between the Executive
and the Company, which breach, if curable, remains uncured for a period of thirty (30) days after receipt by the Executive of written
notice from the Company of such breach, which notice shall contain the specific reasonable cure requested by the Company.
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For purposes of this provision, no act or failure to act on the part of the Executive shall be considered “willful” unless it is done, or omitted to be done, by the
Executive in bad faith or without reasonable belief that the Executive’s action or omission was in the best interests of the Company. Any act, or failure to act,
based upon authority given pursuant to a resolution duly adopted by the Board or upon the advice of counsel for the Company shall be conclusively
presumed to be done, or omitted to be done, by the Executive in good faith and in the best interests of the Company.
(c) For purposes of this Agreement, “Good Reason” shall mean the occurrence of any of the following, in each case during the Employment Term
without the Executive’s written consent:
(i)

the Company employs another person as a full-time Chief Financial Officer;

(ii)

a material reduction in the Executive’s Base Salary;

(iii) any material breach by the Company of any material provision of this Agreement, which breach, if curable, remains uncured for a period
of thirty (30) days after receipt by the Company of written notice from the Executive of such breach, which notice shall contain the
specific reasonable cure requested by the Executive;
(iv) a material, adverse change in the Executive’s title, authority, duties or responsibilities (other than temporarily while the Executive is
physically or mentally incapacitated or as required by applicable law) taking into account the Company’s size, status as a public
company and capitalization as of the date of this Agreement;
(v)

a relocation of the Company’s corporate offices outside of Houston, TX with a requirement that the Executive perform his duties in the
new location; or

(vi) a Change in Control of the Company in which this Agreement is not assumed.
(d) “Change in Control” shall be deemed to occur upon the earliest to occur after the date of this Agreement of any of the effective date of any
following events:
(i)

Acquisition of Stock by Third Party. Any Person is or becomes the Beneficial Owner (as such term is defined in Section 13(d) of the
Securities Exchange Act of 1934, as amended (the “Exchange Act”), and any rules and regulations promulgated thereunder), directly or
indirectly, of securities of the Company representing twenty percent (20%) or more of the combined voting power of the Company’s
then outstanding shares of capital stock;
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(ii)

Change in Board. During any period one year period, individuals who at the beginning of such period constitute the Board of Directors
of Company (the “Board”), and any new director (other than a director designated by a person who has effected a transaction described
in subparagraph (i) of this definition without the consent of the Board) 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 a
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 that 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
a majority of the combined voting power of the voting securities of the surviving entity outstanding immediately after such merger or
consolidation which such shares give the holder(s) thereof the power to elect at least a majority of the board 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; or
(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, whether or
not the Company is then subject to such reporting requirement.

The Executive cannot terminate his employment for Good Reason unless he has provided written notice to the Company of the existence of the
circumstances providing grounds for termination for Good Reason within sixty (60) days of the initial existence of such grounds and the Company has had at
least thirty (30) days from the date on which such notice is provided to cure such circumstances. If the Executive does not terminate his employment for Good
Reason within one hundred twenty (120) days after the first occurrence of the applicable grounds, then the Executive will be deemed to have waived his right
to terminate for Good Reason with respect to such grounds.
4 . 2 Termination Without Cause or for Good Reason . The Employment Term and the Executive’s employment hereunder may be terminated by the
Executive for Good Reason or by the Company without Cause. In the event of such termination, the Executive shall be entitled to receive the Accrued
Amounts and subject to the Executive’s compliance with Sections 5, 6, 7, and 8 of this Agreement and his execution of a release of claims in favor of the
Company, its affiliates and their respective officers and directors in a form provided by the Company (the “Release”) and such Release becoming effective
within thirty (30) days following the Termination Date (such 30-day period, the “Release Execution Period”), the Executive shall be entitled to receive the
following:
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(a) continued Base Salary for one year following the Termination Date payable in equal installments in accordance with the Company’s normal
payroll practices, but no less frequently than monthly, which shall commence within thirty (30) days following the Termination Date;
(b) any Annual Bonus earned for a previously completed fiscal year but unpaid as of the Termination Date;
(c) a payment equal to the product of (i) the Annual Bonus, if any, that the Executive would have earned for the fiscal year in which the Date of
Termination occurs based on achievement of the applicable performance goals for such year and (ii) a fraction, the numerator of which is the number of days
the Executive was employed by the Company during the year of termination and the denominator of which is the number of days in such year (the “Pro-Rata
Bonus”). This amount shall be paid on the date that annual bonuses are paid to similarly situated executives;
(d) such employee benefits (including equity compensation), if any, as to which the Executive may be entitled under the Company’s employee
benefit plans as of the Termination Date.
4.3 Death or Disability.
(a) The Executive’s employment hereunder shall terminate automatically upon the Executive’s death during the Employment Term, and the
Company may terminate the Executive’s employment on account of the Executive’s Disability.
(b) If the Executive’s employment is terminated during the Employment Term on account of the Executive’s death or Disability, the Executive (or
the Executive’s estate and/or beneficiaries, as the case may be) shall be entitled to receive the following:
(i)

the Accrued Amounts; and

(ii)

a lump sum payment equal to the Pro-Rata Bonus/Annual Bonus, if any, that the Executive would have earned for the fiscal year in
which the Termination Date occurs based on the achievement of applicable performance goals for such year, which shall be payable on
the date that annual bonuses are paid to the Company’s similarly situated executives, but in no event later than two-and-a-half (2 1/2)
months following the end of the fiscal year in which the Termination Date occurs.

Notwithstanding any other provision contained herein, all payments made in connection with the Executive’s Disability shall be provided in a manner which
is consistent with federal and state law.
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(c) For purposes of this Agreement, Disability shall mean the Executive’s inability, due to physical or mental incapacity, to substantially perform
his duties and responsibilities under this Agreement for one hundred eighty (180) days out of any three hundred sixty-five (365) day period or one hundred
twenty (120) consecutive days. Any question as to the existence of the Executive’s Disability as to which the Executive and the Company cannot agree shall
be determined in writing by a qualified independent physician mutually acceptable to the Executive and the Company. If the Executive and the Company
cannot agree as to a qualified independent physician, each shall appoint such a physician and those two physicians shall select a third who shall make such
determination in writing. The determination of Disability made in writing to the Company and the Executive shall be final and conclusive for all purposes of
this Agreement.
4 .4 Notice of Termination . Any termination of the Executive’s employment hereunder by the Company or by the Executive during the Employment
Term (other than termination pursuant to Section 4.3(a) on account of the Executive’s death) shall be communicated by written notice of termination
(“Notice of Termination”) to the other party hereto in accordance with Section 25. The Notice of Termination shall specify:
(a) The termination provision of this Agreement relied upon;
(b) To the extent applicable, the facts and circumstances claimed to provide a basis for termination of the Executive’s employment under the
provision so indicated; and
(c) The applicable Termination Date.
4.5 Termination Date. The Executive’s Termination Date shall be:
(a) If the Executive’s employment hereunder terminates on account of the Executive’s death, the date of the Executive’s death;
(b) If the Executive’s employment hereunder is terminated on account of the Executive’s Disability, the date that it is determined that the
Executive has a Disability;
(c) If the Company terminates the Executive’s employment hereunder for Cause, the date the Notice of Termination is delivered to the Executive;
(d) If the Company terminates the Executive’s employment hereunder without Cause, the date specified in the Notice of Termination, which shall
be no less than fifteen (15) days following the date on which the Notice of Termination is delivered; provided that, the Company shall have the option to
provide the Executive with a lump sum payment equal to fifteen (15) days’ Base Salary in lieu of such notice, which shall be paid in a lump sum on the
Executive’s Termination Date and for all purposes of this Agreement, the Executive’s Termination Date shall be the date on which such Notice of
Termination is delivered;
(e) If the Executive terminates his employment hereunder with or without Good Reason, the date specified in the Executive’s Notice of
Termination, which shall be no less than fifteen (15) days following the date on which the Notice of Termination is delivered; provided that, the Company
may waive all or any part of the fifteen (15) day notice period for no consideration by giving written notice to the Executive and for all purposes of this
Agreement, the Executive’s Termination Date shall be the date determined by the Company; and
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(f) If the Executive’s employment hereunder terminates because either party provides notice of non-renewal pursuant to Section 1, the Renewal
Date immediately following the date on which the applicable party delivers notice of non-renewal.
Notwithstanding anything contained herein, the Termination Date shall not occur until the date on which the Executive incurs a “separation from
service” within the meaning of Section 409A.
4 .6 Resignation of All Other Positions. Upon termination of the Executive’s employment hereunder for any reason, the Executive shall be deemed to
have resigned from all positions that the Executive holds as an officer or member of the board of directors (or a committee thereof) of the Company or any of
its affiliates or any position that Executive holds with any other entity at the request or designation of the Company. To the extent appropriate, Executive
shall execute and deliver such notices or other instruments as shall be required by give effect to the foregoing as may reasonably be requested by the
Company.
4.7 Section 280G .
(a) If any of the payments or benefits received or to be received by the Executive (including, without limitation, any payment or benefits received
in connection with the Executive’s termination of employment, whether pursuant to the terms of this Agreement or any other plan, arrangement or agreement,
or otherwise) (all such payments collectively referred to herein as the “280G Payments”) constitute “parachute payments” within the meaning of Section
280G of the Code and will be subject to the excise tax imposed under Section 4999 of the Code (the “Excise Tax”), the Company shall pay to the Executive,
no later than the time such Excise Tax is required to be paid by the Executive or withheld by the Company, an additional amount (the “280G Gross-Up
Payment”) equal to the sum of the Excise Tax payable by the Executive, plus the amount necessary to put the Executive in the same after-tax position
(taking into account any and all applicable federal, state and local excise, income or other taxes at the highest applicable rates on such 280G Payments and
on any payments under this Section 4.7 or otherwise as if no Excise Tax had been imposed).
(b) All calculations and determinations under this Section 4.7 shall be made by an independent accounting firm or independent tax counsel
appointed by the Company (the “Tax Counsel”) whose determinations shall be conclusive and binding on the Company and the Executive for all purposes.
For purposes of making the calculations and determinations required by this Section 4.7, the Tax Counsel may rely on reasonable, good faith assumptions
and approximations concerning the application of Section 280G and Section 4999 of the Code. The Company and the Executive shall furnish the Tax
Counsel with such information and documents as the Tax Counsel may reasonably request in order to make its determinations under this Section 4.7. The
Company shall bear all costs the Tax Counsel may reasonably incur in connection with its services.
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5 . Cooperation. To facilitate the orderly conduct of the Company, the Executive agrees to cooperate, at no charge, with the Company’s reasonable requests
for information or assistance related to (i) the time of his employment, (ii) any investigations (including internal investigations) and audits of the Company’s
management’s current and past conduct and business and accounting practices and (iii) the Company’s defence of, or other participation in, any
administrative, judicial, or other proceeding arising from any charge, complaint or other action which has been or may be filed relating to the period during
which Executive was employed by the Company. The Company will promptly reimburse Executive for his reasonable, customary and documented out-ofpocket business expenses in connection with the performance of his duties under this Section 5.
6 . Confidential Information. The Executive understands and acknowledges that during the Employment Term, he will have access to and learn about
Confidential Information, as defined below.
6.1 Confidential Information Defined.
(a) Definition.
For purposes of this Agreement, “Confidential Information” includes, but is not limited to, all information not generally known to the
public, in spoken, printed, electronic or any other form or medium, relating directly or indirectly to: business processes, practices, methods, policies, plans,
publications, documents, research, operations, services, strategies, techniques, agreements, contracts, terms of agreements, transactions, potential transactions,
negotiations, pending negotiations, know-how, trade secrets, work-in-process, databases, manuals, records, articles, systems, material, sources of material,
supplier information, vendor information, financial information, results, accounting information, accounting records, legal information, marketing
information, advertising information, pricing information, credit information, design information, payroll information, staffing information, personnel
information, employee lists, supplier lists, vendor lists, developments, reports, internal controls, security procedures, graphics, drawings, sketches, market
studies, sales information, revenue, costs, formulae, notes, communications, algorithms, product plans, designs, styles, models, ideas, audiovisual programs,
inventions, unpublished patent applications, original works of authorship, discoveries, experimental processes, experimental results, specifications, customer
information, customer lists, client information, client lists, manufacturing information, factory lists, distributor lists, and buyer lists of the Company or its
businesses or any existing or prospective customer, supplier, investor or other associated third party, or of any other person or entity that has entrusted
information to the Company in confidence.
The Executive understands that the above list is not exhaustive, and that Confidential Information also includes other information that is
marked or otherwise identified as confidential or proprietary, or that would otherwise appear to a reasonable person to be confidential or proprietary in the
context and circumstances in which the information is known or used.
10

The Executive understands and agrees that Confidential Information includes information developed by him in the course of his
employment by the Company as if the Company furnished the same Confidential Information to the Executive in the first instance. Confidential Information
shall not include information that is generally available to and known by the public at the time of disclosure to the Executive; provided that, such disclosure
is through no direct or indirect fault of the Executive or person(s) acting on the Executive’s behalf.
(b) Company Creation and Use of Confidential Information.
The Executive understands and acknowledges that the Company has invested, and continues to invest, substantial time, money and
specialized knowledge into developing its resources, creating a customer base, generating customer and potential customer lists, training its employees, and
improving its offerings in the pharmaceutical industry. The Executive understands and acknowledges that as a result of these efforts, the Company has
created, and continues to use and create Confidential Information. This Confidential Information provides the Company with a competitive advantage over
others in the marketplace.
(c) Disclosure and Use Restrictions.
The Executive agrees and covenants: (i) to treat all Confidential Information as strictly confidential; (ii) not to directly or indirectly
disclose, publish, communicate or make available Confidential Information, or allow it to be disclosed, published, communicated or made available, in
whole or part, to any entity or person whatsoever (including other employees of the Company) not having a need to know and authority to know and use the
Confidential Information in connection with the business of the Company and, in any event, not to anyone outside of the direct employ of the Company
except as required in the performance of the Executive’s authorized employment duties to the Company or with the prior consent of the Board acting on
behalf of the Company in each instance (and then, such disclosure shall be made only within the limits and to the extent of such duties or consent); and (iii)
not to access or use any Confidential Information, and not to copy any documents, records, files, media or other resources containing any Confidential
Information, or remove any such documents, records, files, media or other resources from the premises or control of the Company, except as required in the
performance of the Executive’s authorized employment duties to the Company or with the prior consent of the Board acting on behalf of the Company in
each instance (and then, such disclosure shall be made only within the limits and to the extent of such duties or consent). Nothing herein shall be construed
to prevent disclosure of Confidential Information as may be required by applicable law or regulation, or pursuant to the valid order of a court of competent
jurisdiction or an authorized government agency. The Executive shall, to the extent permitted by applicable law, promptly provide written notice of any such
order to the Board.
The Executive understands and acknowledges that his obligations under this Agreement with regard to any particular Confidential
Information shall commence immediately upon the Executive first having access to such Confidential Information (whether before or after he begins
employment by the Company) and shall continue during and after his employment by the Company until such time as such Confidential Information has
become public knowledge other than as a result of the Executive’s breach of this Agreement or breach by those acting in concert with the Executive or on the
Executive’s behalf.
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7. Restrictive Covenants.
7 . 1 Acknowledgment. The Executive understands that the nature of the Executive’s position gives him access to and knowledge of Confidential
Information and places him in a position of trust and confidence with the Company. The Executive understands and acknowledges that the intellectual or
artistic services he provides to the Company are unique, special or extraordinary.
The Executive further understands and acknowledges that the Company’s ability to reserve these for the exclusive knowledge and use of the
Company is of great competitive importance and commercial value to the Company, and that improper use or disclosure by the Executive is likely to result
in unfair or unlawful competitive activity.
7.2 Non-competition. Because of the Company’s legitimate business interest as described herein and the good and valuable consideration offered to the
Executive, during the Employment Term and for the two (2) years, to run consecutively, beginning on the last day of the Executive’s employment with the
Company, for any reason or no reason and whether employment is terminated at the option of the Executive or the Company, the Executive agrees and
covenants not to engage in Prohibited Activity.
For purposes of this Section 7, “Prohibited Activity ” is activity in which the Executive participates, directly or indirectly, as an employee,
employer, owner, operator, manager, advisor, consultant, agent, employee, partner, director, or officer, or any other similar capacity to an entity providing
goods or services competitive with those offered by the Company.
Nothing herein shall prohibit the Executive from purchasing or owning less than five percent (5%) of the publicly traded securities of any
corporation, provided that such ownership represents a passive investment and that the Executive is not a controlling person of, or a member of a group that
controls, such corporation.
This Section 7 does not, in any way, restrict or impede the Executive from exercising protected rights to the extent that such rights cannot be waived
by agreement or from complying with any applicable law or regulation or a valid order of a court of competent jurisdiction or an authorized government
agency, provided that such compliance does not exceed that required by the law, regulation or order. The Executive shall, to the extent permitted by
applicable law, promptly provide written notice of any such order to the Board.
7 .3 Non-solicitation of Employees. The Executive agrees and covenants not to directly or indirectly solicit, hire, recruit, attempt to hire or recruit, or
induce the termination of employment of any employee of the Company during two (2) years, to run consecutively, beginning on the last day of the
Executive’s employment with the Company.
7 .4 Non-solicitation of Customers. The Executive understands and acknowledges that because of the Executive’s experience with and relationship to
the Company, he will have access to and learn about much or all of the Company’s customer information. “ Customer Information” includes, but is not
limited to, names, phone numbers, addresses, e-mail addresses, order history, order preferences, chain of command, pricing information and other information
identifying facts and circumstances specific to the customer and relevant to sales.
The Executive understands and acknowledges that loss of this customer relationship and/or goodwill will cause significant and irreparable harm.
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The Executive agrees and covenants, during two (2) years, to run consecutively, beginning on the last day of the Executive’s employment with the
Company, not to directly or indirectly solicit, contact (including but not limited to e-mail, regular mail, express mail, telephone, fax, and instant message),
attempt to contact or meet with the Company’s current, former or prospective customers for purposes of offering or accepting goods or services competitive
with those offered by the Company.
8 . Non-disparagement. The Executive agrees and covenants that he will not at any time make, publish or communicate to any person or entity or in any
public forum any defamatory or disparaging remarks, comments or statements concerning the Company or its businesses, or any of its employees, officers,
and existing and prospective customers, suppliers, investors and other associated third parties.
This Section 8 does not, in any way, restrict or impede the Executive from exercising protected rights to the extent that such rights cannot be waived
by agreement or from complying with any applicable law or regulation or a valid order of a court of competent jurisdiction or an authorized government
agency, provided that such compliance does not exceed that required by the law, regulation or order. The Executive shall, to the extent permitted by
applicable law, promptly provide written notice of any such order to the Board.
9. Acknowledgement. The Executive acknowledges and agrees that the services to be rendered by him to the Company are of a special and unique character;
that the Executive will obtain knowledge and skill relevant to the Company’s industry, methods of doing business and marketing strategies by virtue of the
Executive’s employment; and that the restrictive covenants and other terms and conditions of this Agreement are reasonable and reasonably necessary to
protect the legitimate business interest of the Company.
The Executive further acknowledges that the amount of his compensation reflects, in part, his obligations and the Company’s rights under Sections
6, 7, and 8 of this Agreement; that he has no expectation of any additional compensation, royalties or other payment of any kind not otherwise referenced
herein in connection herewith; that he will not be subject to undue hardship by reason of his full compliance with the terms and conditions of Sections 6, 7,
and 8 of this Agreement or the Company’s enforcement thereof.
10. Remedies. In the event of a breach or threatened breach by the Executive of Sections 6, 7, and 8 of this Agreement, the Executive hereby consents and
agrees that the Company shall be entitled to seek, in addition to other available remedies, a temporary or permanent injunction or other equitable relief
against such breach or threatened breach from any court of competent jurisdiction, without the necessity of showing any actual damages or that money
damages would not afford an adequate remedy, and without the necessity of posting any bond or other security. The aforementioned equitable relief shall be
in addition to, not in lieu of, legal remedies, monetary damages or other available forms of relief.
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1 1 . Arbitration. Any dispute, controversy or claim arising out of or related to this Agreement or any breach of this Agreement shall be submitted to and
decided by binding arbitration. Arbitration shall be administered exclusively by American Arbitration Association and shall be conducted consistent with
the rules, regulations and requirements thereof as well as any requirements imposed by state law. The arbitration shall be held in the City of Houston, Texas,
or such other place as may be agreed upon at the time by the parties to the arbitration. The arbitrator(s) shall, in their award, allocate between the parties the
costs of arbitration, which shall include reasonable attorneys’ fees of the parties, as well as the arbitrators’ fees and expenses, in such proportions as the
arbitrator(s) deem just. Any arbitral award determination shall be final and binding upon the Parties.
12. Proprietary Rights.
12.1 Work Product. The Executive acknowledges and agrees that all writings, works of authorship, technology, inventions, discoveries, ideas and other
work product of any nature whatsoever, that are created, prepared, produced, authored, edited, amended, conceived or reduced to practice by the Executive
individually or jointly with others during the period of, and related to, his employment by the Company (regardless of when or where the Work Product is
prepared or whose equipment or other resources is used in preparing the same) and all printed, physical and electronic copies, all improvements, rights and
claims related to the foregoing, and other tangible embodiments thereof (collectively, “Work Product”), as well as any and all rights in and to copyrights,
trade secrets, trademarks (and related goodwill), patents and other intellectual property rights therein arising in any jurisdiction throughout the world and all
related rights of priority under international conventions with respect thereto, including all pending and future applications and registrations therefor, and
continuations, divisions, continuations-in-part, reissues, extensions and renewals thereof (collectively, “Intellectual Property Rights”), shall be the sole and
exclusive property of the Company.
For purposes of this Agreement, Work Product includes, but is not limited to, Company information, including plans, publications, research,
strategies, techniques, agreements, documents, contracts, terms of agreements, negotiations, know-how, work in process, databases, manuals, results,
developments, reports, graphics, drawings, sketches, market studies, formulae, notes, communications, algorithms, product plans, product designs, styles,
models, audiovisual programs, inventions, unpublished patent applications, original works of authorship, discoveries, experimental processes, experimental
results, specifications, customer information, client information, customer lists, client lists, manufacturing information, marketing information, advertising
information and sales information.
12.2 Work Made for Hire; Assignment . The Executive acknowledges that, by reason of being employed by the Company at the relevant times, to the
extent permitted by law, all of the Work Product consisting of copyrightable subject matter is “work made for hire” as defined in 17 U.S.C. § 101 and such
copyrights are therefore owned by the Company. To the extent that the foregoing does not apply, the Executive hereby irrevocably assigns to the Company,
for no additional consideration, the Executive’s entire right, title and interest in and to all Work Product and Intellectual Property Rights therein, including
the right to sue, counterclaim and recover for all past, present and future infringement, misappropriation or dilution thereof, and all rights corresponding
thereto throughout the world. Nothing contained in this Agreement shall be construed to reduce or limit the Company’s rights, title or interest in any Work
Product or Intellectual Property Rights so as to be less in any respect than that the Company would have had in the absence of this Agreement.
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12.3 Further Assurances; Power of Attorney . During and after his employment, the Executive agrees to reasonably cooperate with the Company to (a)
apply for, obtain, perfect and transfer to the Company the Work Product as well as an Intellectual Property Right in the Work Product in any jurisdiction in
the world; and (b) maintain, protect and enforce the same, including, without limitation, executing and delivering to the Company any and all applications,
oaths, declarations, affidavits, waivers, assignments and other documents and instruments as shall be requested by the Company. The Executive hereby
irrevocably grants the Company power of attorney to execute and deliver any such documents on the Executive’s behalf in his name and to do all other
lawfully permitted acts to transfer the Work Product to the Company and further the transfer, issuance, prosecution and maintenance of all Intellectual
Property Rights therein, to the full extent permitted by law, if the Executive does not promptly cooperate with the Company’s request (without limiting the
rights the Company shall have in such circumstances by operation of law). The power of attorney is coupled with an interest and shall not be effected by the
Executive’s subsequent incapacity.
12.4 No License. The Executive understands that this Agreement does not, and shall not be construed to, grant the Executive any license or right of any
nature with respect to any Work Product or Intellectual Property Rights or any Confidential Information, materials, software or other tools made available to
him by the Company.
13. Security.
13.1 Security and Access. The Executive agrees and covenants (a) to comply with all Company security policies and procedures as in force from time to
time including without limitation those regarding computer equipment, telephone systems, voicemail systems, facilities access, monitoring, key cards, access
codes, Company intranet, internet, social media and instant messaging systems, computer systems, e-mail systems, computer networks, document storage
systems, software, data security, encryption, firewalls, passwords and any and all other Company facilities, IT resources and communication technologies
(“Facilities Information Technology and Access Resources ”); (b) not to access or use any Facilities and Information Technology Resources except as
authorized by the Company; and (iii) not to access or use any Facilities and Information Technology Resources in any manner after the termination of the
Executive’s employment by the Company, whether termination is voluntary or involuntary. The Executive agrees to notify the Company promptly in the
event he learns of any violation of the foregoing by others, or of any other misappropriation or unauthorized access, use, reproduction or reverse engineering
of, or tampering with any Facilities and Information Technology Access Resources or other Company property or materials by others.
13.2 Exit Obligations. Upon (a) voluntary or involuntary termination of the Executive’s employment or (b) the Company’s request at any time during
the Executive’s employment, the Executive shall (i) provide or return to the Company any and all Company property, including keys, key cards, access cards,
identification cards, security devices, employer credit cards, network access devices, computers, cell phones, smartphones, PDAs, fax machines, equipment,
speakers, webcams, manuals, reports, files, books, compilations, work product, e-mail messages, recordings, thumb drives or other removable information
storage devices, hard drives, and data and all Company documents and materials belonging to the Company and stored in any fashion, including but not
limited to those that constitute or contain any Confidential Information or Work Product, that are in the possession or control of the Executive, whether they
were provided to the Executive by the Company or any of its business associates or created by the Executive in connection with his employment by the
Company; and (ii) delete or destroy all copies of any such documents and materials not returned to the Company that remain in the Executive’s possession or
control, including those stored on any non-Company devices, networks, storage locations and media in the Executive’s possession or control.
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14. Publicity. The Executive hereby irrevocably consents to any and all uses and displays, by the Company and its agents, representatives and licensees, of
the Executive’s name, voice, likeness, image, appearance and biographical information in, on or in connection with any pictures, photographs, audio and
video recordings, digital images, websites, television programs and advertising, other advertising and publicity, sales and marketing brochures, books,
magazines, other publications, CDs, DVDs, tapes and all other printed and electronic forms and media throughout the world, at any time during or after the
period of his employment by the Company, for all legitimate commercial and business purposes of the Company (“Permitted Uses”). without further consent
from or royalty, payment or other compensation to the Executive. The Executive hereby forever waives and releases the Company and its directors, officers,
employees and agents from any and all claims, actions, damages, losses, costs, expenses and liability of any kind, arising under any legal or equitable theory
whatsoever at any time during or after the period of his employment by the Company, arising directly or indirectly from the Company’s and its agents’,
representatives’ and licensees’ exercise of their rights in connection with any Permitted Uses.
15. Governing Law: Jurisdiction and Venue. This Agreement, for all purposes, shall be construed in accordance with the laws of the state of Texas without
regard to conflicts of law principles. Any action or proceeding by either of the parties to enforce this Agreement shall be brought only in a state or federal
court located in the City of Houston, Texas. The parties hereby irrevocably submit to the exclusive jurisdiction of such courts and waive the defense of
inconvenient forum to the maintenance of any such action or proceeding in such venue.
16. Entire Agreement. Unless specifically provided herein, this Agreement contains all of the understandings and representations between the Executive and
the Company pertaining to the subject matter hereof and supersedes all prior and contemporaneous understandings, agreements, representations and
warranties, both written and oral, with respect to such subject matter. The parties mutually agree that the Agreement can be specifically enforced in court and
can be cited as evidence in legal proceedings alleging breach of the Agreement.
17. Modification and Waiver. No provision of this Agreement may be amended or modified unless such amendment or modification is agreed to in writing
and signed by the Executive and the Company. No waiver by either of the parties of any breach by the other party hereto of any condition or provision of this
Agreement to be performed by the other party hereto shall be deemed a waiver of any similar or dissimilar provision or condition at the same or any prior or
subsequent time, nor shall the failure of or delay by either of the parties in exercising any right, power or privilege hereunder operate as a waiver thereof to
preclude any other or further exercise thereof or the exercise of any other such right, power or privilege.
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18. Severability. Should any provision of this Agreement be held by a court of competent jurisdiction to be enforceable only if modified, or if any portion of
this Agreement shall be held as unenforceable and thus stricken, such holding shall not affect the validity of the remainder of this Agreement, the balance of
which shall continue to be binding upon the parties with any such modification to become a part hereof and treated as though originally set forth in this
Agreement.
The parties further agree that any such court is expressly authorized to modify any such unenforceable provision of this Agreement in lieu of severing such
unenforceable provision from this Agreement in its entirety, whether by rewriting the offending provision, deleting any or all of the offending provision,
adding additional language to this Agreement or by making such other modifications as it deems warranted to carry out the intent and agreement of the
parties as embodied herein to the maximum extent permitted by law.
The parties expressly agree that this Agreement as so modified by the court shall be binding upon and enforceable against each of them. In any event, should
one or more of the provisions of this Agreement be held to be invalid, illegal or unenforceable in any respect, such invalidity, illegality or unenforceability
shall not affect any other provisions hereof, and if such provision or provisions are not modified as provided above, this Agreement shall be construed as if
such invalid, illegal or unenforceable provisions had not been set forth herein.
1 9 . Captions. Captions and headings of the sections and paragraphs of this Agreement are intended solely for convenience and no provision of this
Agreement is to be construed by reference to the caption or heading of any section or paragraph.
20. Counterparts. This Agreement may be executed in separate counterparts, each of which shall be deemed an original, but all of which taken together shall
constitute one and the same instrument.
21. Tolling. Should the Executive violate any of the terms of the restrictive covenant obligations articulated herein, the obligation at issue will run from the
first date on which the Executive ceases to be in violation of such obligation.
2 2 . Section 409A. This Agreement is intended to comply with Section 409A or an exemption thereunder and shall be construed and administered in
accordance with Section 409A. Notwithstanding any other provision of this Agreement, payments provided under this Agreement may only be made upon an
event and in a manner that complies with Section 409A or an applicable exemption. Any payments under this Agreement that may be excluded from Section
409A either as separation pay due to an involuntary separation from service or as a short-term deferral shall be excluded from Section 409A to the maximum
extent possible. For purposes of Section 409A, each installment payment provided under this Agreement shall be treated as a separate payment. Any
payments to be made under this Agreement upon a termination of employment shall only be made upon a “separation from service” under Section 409A.
Notwithstanding the foregoing, the Company makes no representations that the payments and benefits provided under this Agreement comply with Section
409A and in no event shall the Company be liable for all or any portion of any taxes, penalties, interest or other expenses that may be incurred by the
Executive on account of non-compliance with Section 409A.
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Notwithstanding any other provision of this Agreement, if any payment or benefit provided to the Executive in connection with his termination of
employment is determined to constitute “nonqualified deferred compensation” within the meaning of Section 409A and the Executive is determined to be a
“specified employee” as defined in Section 409A(a)(2)(b)(i), then such payment or benefit shall not be paid until the first payroll date to occur following the
six-month anniversary of the Termination Date (the “Specified Employee Payment Date”). The aggregate of any payments that would otherwise have been
paid before the Specified Employee Payment Date shall be paid to the Executive in a lump sum on the Specified Employee Payment Date and thereafer, any
remaining payments shall be paid without delay in accordance with their original schedule.
23. Notification to Subsequent Employer. When the Executive’s employment with the Company terminates, the Executive agrees to notify any subsequent
employer of the restrictive covenants section contained in this Agreement. In addition, the Executive authorizes the Company to provide a copy of the
restrictive covenants section of this Agreement to third parties, including but not limited to, the Executive’s subsequent, anticipated or possible future
employer.
2 4 . Successors and Assigns. This Agreement is personal to the Executive and shall not be assigned by the Executive. Any purported assignment by the
Executive shall be null and void from the initial date of the purported assignment. The Company may assign this Agreement to any successor or assign
(whether direct or indirect, by purchase, merger, consolidation or otherwise) to all or substantially all of the business or assets of the Company. This
Agreement shall inure to the benefit of the Company and permitted successors and assigns.
25. Notice. Notices and all other communications provided for in this Agreement shall be in writing and shall be delivered personally or sent by registered or
certified mail, return receipt requested, or by overnight carrier to the parties at the addresses set forth below (or such other addresses as specified by the parties
by like notice):
If to the Company:
Plx Pharma Inc.
8285 El Rio, Suite 130
Houston, TX 77054
If to the Executive:
David Jorden
2237 Wroxton
Houston, TX 77005
26. Representations of the Executive. The Executive represents and warrants to the Company that:
26.1 The Executive’s acceptance of employment with the Company and the performance of his duties hereunder will not conflict with or result in a
violation of, a breach of, or a default under any contract, agreement or understanding to which he is a party or is otherwise bound.
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26.2 The Executive’s acceptance of employment with the Company and the performance of his duties hereunder will not violate any non-solicitation,
non-competition or other similar covenant or agreement of a prior employer.
2 7 . Withholding. The Company shall have the right to withhold from any amount payable hereunder any Federal, state and local taxes in order for the
Company to satisfy any withholding tax obligation it may have under any applicable law or regulation.
2 8 . Survival. Upon the expiration or other termination of this Agreement, the respective rights and obligations of the parties hereto shall survive such
expiration or other termination to the extent necessary to carry out the intentions of the parties under this Agreement.
29. Acknowledgment of Full Understanding. THE EXECUTIVE ACKNOWLEDGES AND AGREES THAT HE HAS FULLY READ, UNDERSTANDS AND
VOLUNTARILY ENTERS INTO THIS AGREEMENT. THE EXECUTIVE ACKNOWLEDGES AND AGREES THAT HE HAS HAD AN OPPORTUNITY TO
ASK QUESTIONS AND CONSULT WITH AN ATTORNEY OF HIS CHOICE BEFORE SIGNING THIS AGREEMENT.
[SIGNATURE PAGE FOLLOWS]
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IN WITNESS WHEREOF, the parties hereto have executed this Agreement as of the date first above written.
PLX PHARMA INC.
By: /s/ Ronald R. Zimmerman
Ronald R. Zimmerman, President
EXECUTIVE
Signature: /s/ David Jorden
Print Name: David Jorden

EXHIBIT A
AWARD AGREEMENT

AWARD AGREEMENT
PLx Pharma Inc. 2015 Omnibus Incentive Plan
Non-Qualified Stock Option
This Award Agreement (this “ Agreement”) is entered into between PLx Pharma Inc., a Delaware corporation (“Company”), and Participant pursuant
to the terms of the PLx Pharma Inc. 2015 Omnibus Incentive Plan (as may be amended from time to time, the “Plan”). As used herein, “Participant” means
David E. Jorden, an Employee of Company. Capitalized terms used in this Agreement but not otherwise defined in this Agreement have the meanings set
forth in the Plan.
1 .
Grant of Stock Option. Company grants to Participant a Non-qualified Stock Option (the “Stock Option”) on July 22, 2015 (“Date of
Grant”) to purchase up to 42,857 shares of Common Stock (the “Shares”) in accordance with the terms of this Agreement and the Plan. The Shares, when
issued to Participant upon the exercise of the Stock Option, will be fully paid and non-assessable.
2.

Purchase Price. The Option Price of the Shares will be $9.80 per Share, which represents the Fair Market Value on the Date of Grant.

3 .
Term of Award. The Award Period during which the Stock Option is in effect will commence on the Date of Grant and end on the tenth
anniversary of the Date of Grant, unless the Stock Option otherwise terminates or is forfeited under the terms of the Plan or this Agreement prior to the
expiration of the Award Period, including, without limitation, in connection with Participant’s termination of service as an Employee as provided under
Section 5 of this Agreement.
4.
Exercise of Stock Option. No portion of the Stock Option may be exercised prior to the date when the Company’s Initial Public Offering is
declared effective by the SEC (the “IPO Effective Date”) and may only be exercised to the extent the Shares under the Stock Option had vested in accordance
with the schedule below. Subject to the provisions of the Plan relating to suspension or termination from the Plan or the provisions of forfeiture and lapsing
of the Stock Option upon a termination of service as described in Section 5 of this Agreement, the Shares under the Stock Option will be available for
exercise in the following increments, provided Participant has continually remained an Employee through such dates: 21,429 shares vest on the IPO Effective
Date; and 21,428 shares vest on July 22, 2016.
The Stock Option must be exercised in accordance with the Plan and administrative regulations established by the Committee by delivering to the
Company’s principal business office: (1) an Exercise Notice in the form approved by the Committee that designates the Exercise Date and the number of
Shares under the Stock Option to be exercised and (2) full payment for the total Option Price of the Shares to be exercised on the Exercise Date. Failure to
exercise the Stock Option in accordance with the Plan and the regulations established by the Committee shall render such exercise ineffective. In the event of
any failure by Participant to pay for the number of Shares specified in the Exercise Notice on the Exercise Date, the exercise of the Stock Option with respect
to such number of Shares will be treated as if it had never been made.

If any law or regulation requires Company to take any action with respect to the Shares specified in the Exercise Notice, then the date of delivery of
the Shares against payment will be extended for the period necessary to take such action.
5.
Termination of Service. The terms and conditions applicable to the Stock Option in the event of a termination of service with the Company
or its Subsidiaries will be as follows:
( a )
Involuntary Termination Not for Cause or by Participant for Good Reason . If Participant’s employment is terminated by the
Company not for Cause or by Participant for Good Reason: this Stock Option shall fully vest immediately on the date of termination and become exercisable
and remain exercisable for 90 days following the date of termination, unless the Stock Option expires earlier according to its terms.
(b)
Involuntary Termination for Cause or Voluntary Termination by Participant Without Good Reason . If Participant’s employment is
terminated by the Company for Cause or by Participant without Good Reason: (i) the portion of any Stock Option that has not vested on or prior to such date
of termination shall automatically lapse and be forfeited, and (ii) the portion of this Stock Option that has vested but has not been exercised shall
automatically lapse and be forfeited at the close of business on the 30th day following that date of Participant’s termination, unless the Stock Option expires
earlier according its terms.
( c )
Death or Disability. If Participant’s employment is terminated through death or Disability, the Stock Option will remain
outstanding through the remainder of the Award Period and vest and become exercisable in accordance with the schedule set forth in Section 4 as if
Participant continually remained in service as an Employee through such date, unless the Stock Option expires earlier according its terms.
(d)
Termination in Connection with a Change in Control. Notwithstanding anything to the contrary set forth in this Agreement, in the
event this Stock Option is assigned by a successor corporation or otherwise survives a Change in Control, upon the termination of Participant’s employment
for any reason other than (i) an involuntary termination for Cause or (ii) by Participant without Good Reason, before the second anniversary of the effective
date of a Change in Control, this Stock Option shall fully vest immediately on the date of termination and become exercisable and remain exercisable for 90
days following the date of termination, or, in the event of a termination for death or Disability, for one year following the date of termination, unless the
Stock Option expires earlier according its terms.
6.
Change in Control. In addition to the rights provided under Section 5(d), unless otherwise specifically prohibited under applicable laws, or
by any applicable rules or regulations of any governmental agency or authority or national securities exchange on which any shares of Company’s capital
stock is then listed or traded, the Committee may, in its sole discretion, at any time prior to, coincident with, or after the time of a Change in Control, take one
of the following actions:
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(a)

provide for the acceleration of any time periods, or the waiver of any other conditions, relating to the vesting or exercise of the Stock
Option if Participant’s employment has been terminated as a result of a Change in Control so that the Stock Option may be vested or
exercised in full on or before a date fixed by the Committee, and in connection therewith the Committee may provide for an extended
period to exercise Stock Option (not to exceed the original term);

(b)

provide for the purchase of the Stock Option from Participant if Participant’s employment has been terminated from and after a Change in
Control, upon Participant’s request, for an amount of cash equal to the amount that would have been obtained upon the exercise of the
Stock Option had such Stock Option been currently exercisable or payable at the effective time of such Change in Control; or

(c)

cause the Stock Option to be assumed, or replaced with a substantially similar award by the surviving corporation in the transaction
resulting in such Change in Control.

7.
8 .
Agreement.

Plan Incorporated by Reference. The Plan is incorporated herein, and by this reference, is made a part hereof for all purposes.
Limitation of Rights of Participant. Participant will have no rights with respect to any Shares not expressly conferred by the Plan or this

9.
No Assignment. This Agreement and the Stock Option granted hereunder are of a personal nature and Participant’s rights with respect hereto
and thereto may not be sold, mortgaged, pledged, assigned, transferred, conveyed or disposed of in any manner by Participant and may not be exercised by
any person, other than Participant, except as expressly permitted under the Plan. Any such attempted sale, mortgage, pledge, assignment, transfer,
conveyance, disposition or exercise will be void, and Company will not be bound thereby.
10.

Successors. This Agreement is binding upon any successors of Company and the heirs, successors and legal representatives of Participant.

11.
Direct Registration. Participant agrees that in lieu of stock certificates, any Shares issuable in connection with the exercise of the Stock
Option may be issued in uncertificated form in accordance with existing procedures of the Company and its stock transfer agent.
12.
Section 409A. This Agreement and the Award evidenced hereby are intended to be exempt from, or otherwise comply with, Section 409A of
the Code and the final regulations promulgated thereunder in all respects and shall be interpreted and administered in such a manner. If necessary in order to
ensure such compliance, this Agreement may be reformed consistent with guidance issued by the Internal Revenue Service. In no event shall the Company be
liable for any additional tax, interest or penalties that may be imposed on Participant under Section 409A of the Code or any damages for failing to comply
with Section 409A of the Code.
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13.

Definitions. For the purposes of this Agreement, the following terms shall have the meanings as indicated:

“Cause” means (i) the willful and continued failure by Participant substantially to perform Participant’s duties with the Company or any of its
Subsidiaries (other than any such failure resulting from Participant’s incapacity due to physical or mental illness), after a written demand for substantial
performance is delivered to Participant by the Company that specifically identifies the manner in which the Company believes that Participant has not
substantially performed Participant’s duties, or (ii) the willful engaging by Participant in conduct demonstrably and materially injurious to the Company, or
(iii) a conviction of, a plea of nolo contendere, a guilty plea, or confession by Participant to, an act of fraud, misappropriation or embezzlement or any crime
punishable as a felony or any other crime that involves moral turpitude. For purposes of this definition, no act, or failure to act, on the part of Participant shall
be considered “willful” unless done, or omitted to be done, by Participant without reasonable belief that Participant’s action or omission was in the best
interests of the Company and was lawful. With respect to the above definition of “Cause”, no act or conduct by Participant will constitute “Cause” if
Participant acted: (i) in accordance with the instructions or advice of counsel representing the Company, or (ii) as required by legal process.
“Change in Control” shall be deemed to occur upon the earliest to occur after the date of this Agreement of any of the effective date of any following
events:
( i )
Acquisition of Stock by Third Party. Any Person is or becomes the Beneficial Owner (as such term is defined in Section 13(d) of the
Securities Exchange Act of 1934, as amended (the “Exchange Act”), and any rules and regulations promulgated thereunder), directly or indirectly, of
securities of the Company representing twenty percent (20%) or more of the combined voting power of the Company’s then outstanding shares of
capital stock;
(i i )
Change in Board. During any one-year period (not including any period prior to the execution of this Agreement), individuals who at the
beginning of such period constitute the Board of Directors of Company (the “Board”), and any new director (other than a director designated by a
person who has effected a transaction described in subparagraph (i) of this definition without the consent of the Board) 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 a 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 that 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 a majority of the
combined voting power of the voting securities of the surviving entity outstanding immediately after such merger or consolidation which such
shares give the holder(s) thereof the power to elect at least a majority of the board or other governing body of such surviving entity;
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(i v )
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; or
(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, whether or not the
Company is then subject to such reporting requirement.
“Disability” means that Participant is unable to engage in any substantial gainful activity by reason of any medically determinable physical or
mental impairment which can be expected to result in death or can be expected to last for a continuous period of not less than twelve (12) months.
“Good Reason” means:
(a)

the assignment to Participant of any duties inconsistent with Participant’s position (including offices, titles and reporting requirements),
authority, duties or responsibilities as in effect immediately prior to the Change in Control, or any other action by Company that results in a
diminution in such position, authority, duties or responsibilities (excluding for this purpose an isolated, insubstantial and inadvertent
action not taken in bad faith);or

(b)

any requirement that Participant be based at any office or location more than fifty (50) miles from his or her office or location prior to the
Change in Control; or

(c)

any failure by Company to continue in effect any cash or stock-based incentive or bonus plan, retirement plan, welfare benefit plan or other
compensation, retirement or benefit plan and policy, unless the aggregate value (as computed by an independent benefits consultant
selected by Company and reasonably acceptable to Participant or Participant’s legal representative) of the diminution of all such
compensation, retirement or benefit plans and policies provided Participant is not materially less than their aggregate value as in effect at
any time during the one hundred twenty (120) day period immediately preceding a Change in Control or, if more favorable to Participant,
those provided generally at any time after the Change in Control to other similarly-situated «Status» or Participant; or

(d)

in the event of a Prospective Change in Control, Company and Participant have not received written notice at least five (5) business days
prior to the anticipated closing date of the transaction giving rise to the Change in Control from the successor to all or a substantial portion
of the Company's business and/or assets that such successor is willing as of the closing to assume and agree to perform Company's
obligations under this Agreement in the same manner and to the same extent that Company is hereby required to perform.
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Participant must provide written notice to Company of the existence of the condition(s) described in (a) through (d) above within 90 days of the initial
existence of the condition(s). Company shall have 30 days after such notice is given during which to remedy the condition(s), and such occurrence shall not
be deemed to constitute Good Reason if such event or circumstance has been fully corrected by Company within the 30 day cure period and Participant has
been reasonably compensated for monetary losses or damages resulting therefrom.
“Person” means a person (as such term is used in Rule 13d-5 promulgated under the Exchange Act), or group (as such term is defined in Sections
3(a)(9) and 13(d)(3) of the Exchange Act and the rules and regulations promulgated thereunder)).
“Prospective Change in Control” shall mean (i) any offer presented, directly or indirectly, to the Board which, if consummated, would constitute a
Change in Control, or (ii) any negotiation with the Board or any committee or representative thereof to make such an offer (including the unilateral
announcement of the terms on which such an offer would be made).
[REMAINDER OF PAGE INTENTIONALLY BLANK]
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By your signature and the Company’s signature below, you and the Company agree that the Stock Option referenced above is granted under and governed by
the terms and conditions of the this Award Agreement and the Plan (as may be amended) attached hereto, all of which are made a part of this agreement.
PLX PHARMA INC.
By:
Date
Participant: David E. Jorden
Non-Qualified Stock Option Award Agreement
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2015 OMNIBUS INCENTIVE PLAN
[See attached]
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Exhibit 10.14
EMPLOYMENT AGREEMENT
This EMPLOYMENT AGREEMENT (the “Agreement”) is made and entered into as of September 25, 2015, by and between Gary Mossman (the
“Executive”) and PLx Pharma Inc., a Delaware corporation (the “Company”).
WHEREAS, the Company desires to employ the Executive on the terms and conditions set forth herein; and
WHEREAS, the Executive desires to be employed by the Company on such terms and conditions; and
WHEREAS, the Company has finalized, or is the process of finalizing, a first underwritten public offering and sale of shares of common stock of the
Company for cash pursuant to an effective registration statement on Form S-1 under the Securities Act of 1933, as amended (the “Initial Public Offering”).
NOW, THEREFORE, in consideration of the mutual covenants, promises and obligations set forth herein, the parties agree as follows:
1 . Term. The Executive’s employment hereunder shall be effective as of the effective date of the registration statement of the Initial Public Offering (the
“Effective Date”) and shall continue until the first anniversary thereof, unless terminated earlier pursuant to Section 4 of this Agreement; provided that, on
such first anniversary of the Effective Date and each annual anniversary thereafter (such date and each annual anniversary thereof, a “Renewal Date”), the
Agreement shall be deemed to be automatically extended, upon the same terms and conditions, for successive periods of one year, unless either party
provides written notice of its intention not to extend the term of the Agreement at least 90 days’ prior to the applicable Renewal Date. The period during
which the Executive is employed by the Company hereunder is hereinafter referred to as the “Employment Term.”
2. Position and Duties.
2.1 Position. During the Employment Term, the Executive shall serve as the Chief Operating Officer of the Company, reporting directly to the President
of the Company. In such position, the Executive shall have such duties, authority and responsibility as are consistent with the Executive’s position.
2.2 Duties. During the Employment Term, the Executive shall devote an appropriate amount of his business time and attention to the performance of the
Executive’s duties hereunder and will not engage in any other business, profession or occupation for compensation or otherwise which would conflict or
interfere with the performance of such services either directly or indirectly without the prior written consent of the Board of Directors of the Company (the
“Board”). Notwithstanding the foregoing, the Executive will be permitted to (a) act or serve as a director, trustee, committee member or principal of any type
of business, civic or charitable organization and (b) purchase or own less than three percent (3) of the publicly traded securities of any corporation; provided
that such ownership represents a passive investment and that the Executive is not a controlling person of, or a member of a group that controls, such
corporation; provided further that the activities described in clauses (a) and (b) do not interfere in any material way with the performance of the Executive’s
duties and responsibilities to the Company as provided hereunder, including, but not limited to, the obligations set forth in Section 2 hereof.

3. Compensation.
3.1 Base Salary. The Company shall pay the Executive an annual rate of base salary of $160,000. Such base salary shall be paid consistently with the
Company’s then current pay practices. The Executive’s base salary shall be reviewed at least annually by the Board and the Board may, but shall not be
required to, increase or decrease the base salary during the Employment Term, at the Board’s discretion. The Executive’s annual base salary, as in effect from
time to time, is hereinafter referred to as “Base Salary”.
3.2 Discretionary Bonus. Upon the closing by the Company of the Initial Public Offering, the Company shall pay the Executive a one-time bonus of up
to $100,000, subject to review and approval by the Board.
3 . 3 Annual Bonus. The Executive shall be eligible to receive a bonus pursuant to any bonus plan established by the Board, The Board in its sole
discretion shall determine the actual amount of any such bonus and the date upon which it is payable by the Company. Any such bonuses shall be subject to
all applicable withholding requirements.
3.4 Equity Awards. During the Employment Term, the Executive shall be eligible to participate in the Company’s 2015 Omnibus Incentive Plan or any
successor plan, subject to the terms of the 2015 Omnibus Incentive Plan or successor plan, as determined by the Board or the Compensation Committee, in its
discretion. In conjunction with Executive’s entrance into this Agreement, Executive has been granted certain equity awards pursuant to the terms of the
Award Agreement attached hereto as Exhibit A.
3.5 Fringe Benefits and Perquisites. During the Employment Term, the Executive shall be entitled to fringe benefits and perquisites consistent with the
practices of the Company, and to the extent the Company provides similar benefits or perquisites (or both) to similarly situated executives of the Company.
3 . 6 Employee Benefits. During the Employment Term, the Executive shall be entitled to participate in all employee benefit plans, practices and
programs maintained by the Company and generally available to senior executives of the Company, as in effect from time to time (collectively, “ Employee
Benefit Plans”), to the extent consistent with applicable law and the terms of the applicable Employee Benefit Plans. The Company reserves the right to
amend or cancel any Employee Benefit Plans at any time in its sole discretion, subject to the terms of such Employee Benefit Plan and applicable law.
3 .7 Business Expenses. The Executive shall be entitled to reimbursement for all reasonable and necessary out-of-pocket business, entertainment and
travel expenses incurred by the Executive in connection with the performance of the Executive’s duties hereunder, specifically including first-class air travel,
subject to compliance with the Company’s expense reimbursement policies and procedures.
2

3 . 8 Indemnification. The Executive shall be indemnified and advancement of expenses by the Company as provided in Company’s Bylaws and
Certificate of Incorporation. The obligations under this paragraph shall survive any termination of the Employment Term.
3 . 9 Clawback Provisions. Notwithstanding any other provisions in this Agreement to the contrary, any incentive-based compensation, or any other
compensation, paid to the Executive pursuant to this Agreement or any other agreement or arrangement with the Company which is subject to recovery under
any law, government regulation or stock exchange listing requirement (including, without limitation, any changes required to comply with the Dodd-Frank
Wall Street Reform and Consumer Protection Act), will be subject to such deductions and clawback as may be required to be made pursuant to such law,
government regulation or stock exchange listing requirement (or any policy adopted by the Company pursuant to any such law, government regulation or
stock exchange listing requirement).
4 . Termination of Employment . The Employment Term and the Executive’s employment hereunder may be terminated by either the Company or the
Executive at any time and for any reason; provided that, unless otherwise provided herein, either party shall be required to give the other party at least 15
days advance written notice of any termination of the Executive’s employment. Upon termination of the Executive’s employment during the Employment
Term, the Executive shall be entitled to the compensation and benefits described in this Section 4 and shall have no further rights to any compensation or
any other benefits from the Company or any of its affiliates.
4.1 Termination For Cause or Without Good Reason.
(a) The Executive’s employment hereunder may be terminated by the Company for Cause or by the Executive without Good Reason. If the
Executive’s employment is terminated by the Company for Cause or by the Executive without Good Reason, the Executive shall be entitled to receive:
(i)

any accrued but unpaid Base Salary, which shall be paid in accordance with the Company’s customary payroll procedures;

(ii)

any earned but unpaid Annual Bonus with respect to any completed fiscal year immediately preceding the Termination Date, which
shall be paid on the otherwise applicable payment date; provided that, if the Executive’s employment is terminated by the Company
for Cause, then any such accrued but unpaid Annual Bonus shall be forfeited;

(iii) reimbursement for unreimbursed business expenses properly incurred by the Executive, which shall be subject to and paid in
accordance with the Company’s expense reimbursement policy; and
(iv) such employee benefits (including equity compensation), if any, as to which the Executive may be entitled under the Company’s
employee benefit plans as of the Termination Date; provided that, in no event shall the Executive be entitled to any payments in the
nature of severance or termination payments except as specifically provided herein.
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Items 4.1(a)(i) through 4.1(a)(iv) are referred to herein collectively as the “Accrued Amounts”.
(b) For purposes of this Agreement, “Cause” shall mean:
(i)

the Executive’s willful failure to perform his duties (other than any such failure resulting from incapacity due to physical or mental
illness), and such failure has not been cured after a period of thirty (30) days’ notice from the Company;

(ii)

the Executive’s willful failure to comply with any valid and legal directive of the Board;

(iii) the Executive’s willful engagement in dishonesty, illegal conduct or gross misconduct, which is, in each case, materially injurious to
the Company or its affiliates;
(iv) the Executive’s embezzlement, misappropriation or fraud, whether or not related to the Executive’s employment with the Company;
(v)

the Executive’s conviction of or plea of guilty or nolo contendere to a crime that constitutes a felony (or state law equivalent) or a
crime that constitutes a misdemeanor involving moral turpitude;

(vi) the Executive’s willful malfeasance or willful misconduct in connection with the Executive’s duties hereunder or any act or omission
which is materially injurious to the financial condition or business reputation of the Company;
(vii) the Executive’s willful unauthorized disclosure of Confidential Information (as defined below);
(viii) the Executive’s material breach of any material obligation under this Agreement or any other written agreement between the Executive
and the Company, which breach, if curable, remains uncured for a period of thirty (30) days after receipt by the Executive of written
notice from the Company of such breach, which notice shall contain the specific reasonable cure requested by the Company.
For purposes of this provision, no act or failure to act on the part of the Executive shall be considered “willful” unless it is done, or omitted to be done, by the
Executive in bad faith or without reasonable belief that the Executive’s action or omission was in the best interests of the Company. Any act, or failure to act,
based upon authority given pursuant to a resolution duly adopted by the Board or upon the advice of counsel for the Company shall be conclusively
presumed to be done, or omitted to be done, by the Executive in good faith and in the best interests of the Company.
(c) For purposes of this Agreement, “Good Reason” shall mean the occurrence of any of the following, in each case during the Employment Term
without the Executive’s written consent:
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(i)

the Company employs another person as a senior-level operations, manufacturing or supply-chain executive;

(ii)

a material reduction in the Executive’s Base Salary;

(iii) any material breach by the Company of any material provision of this Agreement, which breach, if curable, remains uncured for a period
of thirty (30) days after receipt by the Company of written notice from the Executive of such breach, which notice shall contain the
specific reasonable cure requested by the Executive;
(iv) a material, adverse change in the Executive’s title, authority, duties or responsibilities (other than temporarily while the Executive is
physically or mentally incapacitated or as required by applicable law) taking into account the Company’s size, status as a public
company and capitalization as of the date of this Agreement; or
(v)

a Change in Control of the Company in which this Agreement is not assumed.

(d) “Change in Control” shall be deemed to occur upon the earliest to occur after the date of this Agreement of any of the effective date of any
following events:
(i)

Acquisition of Stock by Third Party. Any Person is or becomes the Beneficial Owner (as such term is defined in Section 13(d) of the
Securities Exchange Act of 1934, as amended (the “Exchange Act”), and any rules and regulations promulgated thereunder), directly or
indirectly, of securities of the Company representing twenty percent (20%) or more of the combined voting power of the Company’s
then outstanding shares of capital stock;

(ii)

Change in Board. During any period of one year (not including any period prior to the execution of this Agreement), individuals who at
the beginning of such period constitute the Board of Directors of Company (the “Board”), and any new director (other than a director
designated by a person who has effected a transaction described in subparagraph (i) of this definition without the consent of the Board)
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 a least a majority of the members of the Board;
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(iii) Corporate Transactions. The effective date of a merger or consolidation of the Company with any other entity, other than a merger or
consolidation that 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
a majority of the combined voting power of the voting securities of the surviving entity outstanding immediately after such merger or
consolidation which such shares give the holder(s) thereof the power to elect at least a majority of the board 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; or
(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, whether or
not the Company is then subject to such reporting requirement.

The Executive cannot terminate his employment for Good Reason unless he has provided written notice to the Company of the existence of the
circumstances providing grounds for termination for Good Reason within sixty (60) days of the initial existence of such grounds and the Company has had at
least thirty (30) days from the date on which such notice is provided to cure such circumstances. If the Executive does not terminate his employment for Good
Reason within one hundred twenty (120) days after the first occurrence of the applicable grounds, then the Executive will be deemed to have waived his right
to terminate for Good Reason with respect to such grounds.
4 . 2 Termination Without Cause or for Good Reason . The Employment Term and the Executive’s employment hereunder may be terminated by the
Executive for Good Reason or by the Company without Cause. In the event of such termination, the Executive shall be entitled to receive the Accrued
Amounts and subject to the Executive’s compliance with Sections 5, 6, 7, and 8 of this Agreement and his execution of a release of claims in favor of the
Company, its affiliates and their respective officers and directors in a form provided by the Company (the “Release”) and such Release becoming effective
within thirty (30) days following the Termination Date (such 30-day period, the “Release Execution Period”), the Executive shall be entitled to receive the
following:
(a) continued Base Salary for one year following the Termination Date payable in equal installments in accordance with the Company’s normal
payroll practices, but no less frequently than monthly, which shall commence within thirty (30) days following the Termination Date;
(b) any Annual Bonus earned for a previously completed fiscal year but unpaid as of the Termination Date;
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(c) a payment equal to the product of (i) the Annual Bonus, if any, that the Executive would have earned for the fiscal year in which the Date of
Termination occurs based on achievement of the applicable performance goals for such year and (ii) a fraction, the numerator of which is the number of days
the Executive was employed by the Company during the year of termination and the denominator of which is the number of days in such year (the “Pro-Rata
Bonus”). This amount shall be paid on the date that annual bonuses are paid to similarly situated executives;
(d) such employee benefits (including equity compensation), if any, as to which the Executive may be entitled under the Company’s employee
benefit plans as of the Termination Date.
4.3 Death or Disability.
(a) The Executive’s employment hereunder shall terminate automatically upon the Executive’s death during the Employment Term, and the
Company may terminate the Executive’s employment on account of the Executive’s Disability.
(b) If the Executive’s employment is terminated during the Employment Term on account of the Executive’s death or Disability, the Executive (or
the Executive’s estate and/or beneficiaries, as the case may be) shall be entitled to receive the following:
(i)

the Accrued Amounts; and

(ii)

a lump sum payment equal to the Pro-Rata Bonus/Annual Bonus, if any, that the Executive would have earned for the fiscal year in
which the Termination Date occurs based on the achievement of applicable performance goals for such year, which shall be payable on
the date that annual bonuses are paid to the Company’s similarly situated executives, but in no event later than two-and-a-half (2 1/2)
months following the end of the fiscal year in which the Termination Date occurs.

Notwithstanding any other provision contained herein, all payments made in connection with the Executive’s Disability shall be provided in a manner which
is consistent with federal and state law.
(c) For purposes of this Agreement, Disability shall mean the Executive’s inability, due to physical or mental incapacity, to substantially perform
his duties and responsibilities under this Agreement for one hundred eighty (180) days out of any three hundred sixty-five (365) day period or one hundred
twenty (120) consecutive days. Any question as to the existence of the Executive’s Disability as to which the Executive and the Company cannot agree shall
be determined in writing by a qualified independent physician mutually acceptable to the Executive and the Company. If the Executive and the Company
cannot agree as to a qualified independent physician, each shall appoint such a physician and those two physicians shall select a third who shall make such
determination in writing. The determination of Disability made in writing to the Company and the Executive shall be final and conclusive for all purposes of
this Agreement.
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4 .4 Notice of Termination . Any termination of the Executive’s employment hereunder by the Company or by the Executive during the Employment
Term (other than termination pursuant to Section 4.3(a) on account of the Executive’s death) shall be communicated by written notice of termination
(“Notice of Termination”) to the other party hereto in accordance with Section 25. The Notice of Termination shall specify:
(a) The termination provision of this Agreement relied upon;
(b) To the extent applicable, the facts and circumstances claimed to provide a basis for termination of the Executive’s employment under the
provision so indicated; and
(c) The applicable Termination Date.
4.5 Termination Date. The Executive’s Termination Date shall be:
(a) If the Executive’s employment hereunder terminates on account of the Executive’s death, the date of the Executive’s death;
(b) If the Executive’s employment hereunder is terminated on account of the Executive’s Disability, the date that it is determined that the
Executive has a Disability;
(c) If the Company terminates the Executive’s employment hereunder for Cause, the date the Notice of Termination is delivered to the Executive;
(d) If the Company terminates the Executive’s employment hereunder without Cause, the date specified in the Notice of Termination, which shall
be no less than fifteen (15) days following the date on which the Notice of Termination is delivered; provided that, the Company shall have the option to
provide the Executive with a lump sum payment equal to fifteen (15) days’ Base Salary in lieu of such notice, which shall be paid in a lump sum on the
Executive’s Termination Date and for all purposes of this Agreement, the Executive’s Termination Date shall be the date on which such Notice of
Termination is delivered;
(e) If the Executive terminates his employment hereunder with or without Good Reason, the date specified in the Executive’s Notice of
Termination, which shall be no less than fifteen (15) days following the date on which the Notice of Termination is delivered; provided that, the Company
may waive all or any part of the fifteen (15) day notice period for no consideration by giving written notice to the Executive and for all purposes of this
Agreement, the Executive’s Termination Date shall be the date determined by the Company; and
(f) If the Executive’s employment hereunder terminates because either party provides notice of non-renewal pursuant to Section 1, the Renewal
Date immediately following the date on which the applicable party delivers notice of non-renewal.
Notwithstanding anything contained herein, the Termination Date shall not occur until the date on which the Executive incurs a “separation from
service” within the meaning of Section 409A.
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4 .6 Resignation of All Other Positions. Upon termination of the Executive’s employment hereunder for any reason, the Executive shall be deemed to
have resigned from all positions that the Executive holds as an officer or member of the board of directors (or a committee thereof) of the Company or any of
its affiliates or any position that Executive holds with any other entity at the request or designation of the Company. To the extent appropriate, Executive
shall execute and deliver such notices or other instruments as shall be required by give effect to the foregoing as may reasonably be requested by the
Company.
4.7 Section 280G .
(a) If any of the payments or benefits received or to be received by the Executive (including, without limitation, any payment or benefits received
in connection with the Executive’s termination of employment, whether pursuant to the terms of this Agreement or any other plan, arrangement or agreement,
or otherwise) (all such payments collectively referred to herein as the “280G Payments”) constitute “parachute payments” within the meaning of Section
280G of the Code and will be subject to the excise tax imposed under Section 4999 of the Code (the “Excise Tax”), the Company shall pay to the Executive,
no later than the time such Excise Tax is required to be paid by the Executive or withheld by the Company, an additional amount (the “280G Gross-Up
Payment”) equal to the sum of the Excise Tax payable by the Executive, plus the amount necessary to put the Executive in the same after-tax position
(taking into account any and all applicable federal, state and local excise, income or other taxes at the highest applicable rates on such 280G Payments and
on any payments under this Section 4.7 or otherwise as if no Excise Tax had been imposed).
(b) All calculations and determinations under this Section 4.7 shall be made by an independent accounting firm or independent tax counsel
appointed by the Company (the “Tax Counsel”) whose determinations shall be conclusive and binding on the Company and the Executive for all purposes.
For purposes of making the calculations and determinations required by this Section 4.7, the Tax Counsel may rely on reasonable, good faith assumptions
and approximations concerning the application of Section 280G and Section 4999 of the Code. The Company and the Executive shall furnish the Tax
Counsel with such information and documents as the Tax Counsel may reasonably request in order to make its determinations under this Section 4.7. The
Company shall bear all costs the Tax Counsel may reasonably incur in connection with its services.
5 . Cooperation. To facilitate the orderly conduct of the Company, the Executive agrees to cooperate, at no charge, with the Company’s reasonable requests
for information or assistance related to (i) the time of his employment, (ii) any investigations (including internal investigations) and audits of the Company’s
management’s current and past conduct and business and accounting practices and (iii) the Company’s defence of, or other participation in, any
administrative, judicial, or other proceeding arising from any charge, complaint or other action which has been or may be filed relating to the period during
which Executive was employed by the Company. The Company will promptly reimburse Executive for his reasonable, customary and documented out-ofpocket business expenses in connection with the performance of his duties under this Section 5.
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6 . Confidential Information. The Executive understands and acknowledges that during the Employment Term, he will have access to and learn about
Confidential Information, as defined below.
6.1 Confidential Information Defined.
(a) Definition.
For purposes of this Agreement, “Confidential Information” includes, but is not limited to, all information not generally known to the
public, in spoken, printed, electronic or any other form or medium, relating directly or indirectly to: business processes, practices, methods, policies, plans,
publications, documents, research, operations, services, strategies, techniques, agreements, contracts, terms of agreements, transactions, potential transactions,
negotiations, pending negotiations, know-how, trade secrets, work-in-process, databases, manuals, records, articles, systems, material, sources of material,
supplier information, vendor information, financial information, results, accounting information, accounting records, legal information, marketing
information, advertising information, pricing information, credit information, design information, payroll information, staffing information, personnel
information, employee lists, supplier lists, vendor lists, developments, reports, internal controls, security procedures, graphics, drawings, sketches, market
studies, sales information, revenue, costs, formulae, notes, communications, algorithms, product plans, designs, styles, models, ideas, audiovisual programs,
inventions, unpublished patent applications, original works of authorship, discoveries, experimental processes, experimental results, specifications, customer
information, customer lists, client information, client lists, manufacturing information, factory lists, distributor lists, and buyer lists of the Company or its
businesses or any existing or prospective customer, supplier, investor or other associated third party, or of any other person or entity that has entrusted
information to the Company in confidence.
The Executive understands that the above list is not exhaustive, and that Confidential Information also includes other information that is
marked or otherwise identified as confidential or proprietary, or that would otherwise appear to a reasonable person to be confidential or proprietary in the
context and circumstances in which the information is known or used.
The Executive understands and agrees that Confidential Information includes information developed by him in the course of his
employment by the Company as if the Company furnished the same Confidential Information to the Executive in the first instance. Confidential Information
shall not include information that is generally available to and known by the public at the time of disclosure to the Executive; provided that, such disclosure
is through no direct or indirect fault of the Executive or person(s) acting on the Executive’s behalf.
(b) Company Creation and Use of Confidential Information.
The Executive understands and acknowledges that the Company has invested, and continues to invest, substantial time, money and
specialized knowledge into developing its resources, creating a customer base, generating customer and potential customer lists, training its employees, and
improving its offerings in the pharmaceutical industry. The Executive understands and acknowledges that as a result of these efforts, the Company has
created, and continues to use and create Confidential Information. This Confidential Information provides the Company with a competitive advantage over
others in the marketplace.
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(c) Disclosure and Use Restrictions.
The Executive agrees and covenants: (i) to treat all Confidential Information as strictly confidential; (ii) not to directly or indirectly
disclose, publish, communicate or make available Confidential Information, or allow it to be disclosed, published, communicated or made available, in
whole or part, to any entity or person whatsoever (including other employees of the Company) not having a need to know and authority to know and use the
Confidential Information in connection with the business of the Company and, in any event, not to anyone outside of the direct employ of the Company
except as required in the performance of the Executive’s authorized employment duties to the Company or with the prior consent of the Board acting on
behalf of the Company in each instance (and then, such disclosure shall be made only within the limits and to the extent of such duties or consent); and (iii)
not to access or use any Confidential Information, and not to copy any documents, records, files, media or other resources containing any Confidential
Information, or remove any such documents, records, files, media or other resources from the premises or control of the Company, except as required in the
performance of the Executive’s authorized employment duties to the Company or with the prior consent of the Board acting on behalf of the Company in
each instance (and then, such disclosure shall be made only within the limits and to the extent of such duties or consent). Nothing herein shall be construed
to prevent disclosure of Confidential Information as may be required by applicable law or regulation, or pursuant to the valid order of a court of competent
jurisdiction or an authorized government agency. The Executive shall, to the extent permitted by applicable law, promptly provide written notice of any such
order to the Board.
The Executive understands and acknowledges that his obligations under this Agreement with regard to any particular Confidential
Information shall commence immediately upon the Executive first having access to such Confidential Information (whether before or after he begins
employment by the Company) and shall continue during and after his employment by the Company until such time as such Confidential Information has
become public knowledge other than as a result of the Executive’s breach of this Agreement or breach by those acting in concert with the Executive or on the
Executive’s behalf.
7. Restrictive Covenants.
7 . 1 Acknowledgment. The Executive understands that the nature of the Executive’s position gives him access to and knowledge of Confidential
Information and places him in a position of trust and confidence with the Company. The Executive understands and acknowledges that the intellectual or
artistic services he provides to the Company are unique, special or extraordinary.
The Executive further understands and acknowledges that the Company’s ability to reserve these for the exclusive knowledge and use of the
Company is of great competitive importance and commercial value to the Company, and that improper use or disclosure by the Executive is likely to result
in unfair or unlawful competitive activity.
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7.2 Non-competition. Because of the Company’s legitimate business interest as described herein and the good and valuable consideration offered to the
Executive, during the Employment Term and for the two (2) years, to run consecutively, beginning on the last day of the Executive’s employment with the
Company, for any reason or no reason and whether employment is terminated at the option of the Executive or the Company, the Executive agrees and
covenants not to engage in Prohibited Activity.
For purposes of this Section 7, “Prohibited Activity ” is activity in which the Executive participates, directly or indirectly, as an employee,
employer, owner, operator, manager, advisor, consultant, agent, employee, partner, director, or officer, or any other similar capacity to an entity providing
goods or services competitive with those offered by the Company.
Nothing herein shall prohibit the Executive from purchasing or owning less than five percent (5%) of the publicly traded securities of any
corporation, provided that such ownership represents a passive investment and that the Executive is not a controlling person of, or a member of a group that
controls, such corporation.
This Section 7 does not, in any way, restrict or impede the Executive from exercising protected rights to the extent that such rights cannot be waived
by agreement or from complying with any applicable law or regulation or a valid order of a court of competent jurisdiction or an authorized government
agency, provided that such compliance does not exceed that required by the law, regulation or order. The Executive shall, to the extent permitted by
applicable law, promptly provide written notice of any such order to the Board.
7 .3 Non-solicitation of Employees. The Executive agrees and covenants not to directly or indirectly solicit, hire, recruit, attempt to hire or recruit, or
induce the termination of employment of any employee of the Company during two (2) years, to run consecutively, beginning on the last day of the
Executive’s employment with the Company.
7 .4 Non-solicitation of Customers. The Executive understands and acknowledges that because of the Executive’s experience with and relationship to
the Company, he will have access to and learn about much or all of the Company’s customer information. “ Customer Information” includes, but is not
limited to, names, phone numbers, addresses, e-mail addresses, order history, order preferences, chain of command, pricing information and other information
identifying facts and circumstances specific to the customer and relevant to sales.
The Executive understands and acknowledges that loss of this customer relationship and/or goodwill will cause significant and irreparable harm.
The Executive agrees and covenants, during two (2) years, to run consecutively, beginning on the last day of the Executive’s employment with the
Company, not to directly or indirectly solicit, contact (including but not limited to e-mail, regular mail, express mail, telephone, fax, and instant message),
attempt to contact or meet with the Company’s current, former or prospective customers for purposes of offering or accepting goods or services competitive
with those offered by the Company.
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8 . Non-disparagement. The Executive agrees and covenants that he will not at any time make, publish or communicate to any person or entity or in any
public forum any defamatory or disparaging remarks, comments or statements concerning the Company or its businesses, or any of its employees, officers,
and existing and prospective customers, suppliers, investors and other associated third parties.
This Section 8 does not, in any way, restrict or impede the Executive from exercising protected rights to the extent that such rights cannot be waived
by agreement or from complying with any applicable law or regulation or a valid order of a court of competent jurisdiction or an authorized government
agency, provided that such compliance does not exceed that required by the law, regulation or order. The Executive shall, to the extent permitted by
applicable law, promptly provide written notice of any such order to the Board.
9. Acknowledgement. The Executive acknowledges and agrees that the services to be rendered by him to the Company are of a special and unique character;
that the Executive will obtain knowledge and skill relevant to the Company’s industry, methods of doing business and marketing strategies by virtue of the
Executive’s employment; and that the restrictive covenants and other terms and conditions of this Agreement are reasonable and reasonably necessary to
protect the legitimate business interest of the Company.
The Executive further acknowledges that the amount of his compensation reflects, in part, his obligations and the Company’s rights under Sections
6, 7, and 8 of this Agreement; that he has no expectation of any additional compensation, royalties or other payment of any kind not otherwise referenced
herein in connection herewith; that he will not be subject to undue hardship by reason of his full compliance with the terms and conditions of Sections 6, 7,
and 8 of this Agreement or the Company’s enforcement thereof.
10. Remedies. In the event of a breach or threatened breach by the Executive of Sections 6, 7, and 8 of this Agreement, the Executive hereby consents and
agrees that the Company shall be entitled to seek, in addition to other available remedies, a temporary or permanent injunction or other equitable relief
against such breach or threatened breach from any court of competent jurisdiction, without the necessity of showing any actual damages or that money
damages would not afford an adequate remedy, and without the necessity of posting any bond or other security. The aforementioned equitable relief shall be
in addition to, not in lieu of, legal remedies, monetary damages or other available forms of relief.
1 1 . Arbitration. Any dispute, controversy or claim arising out of or related to this Agreement or any breach of this Agreement shall be submitted to and
decided by binding arbitration. Arbitration shall be administered exclusively by American Arbitration Association and shall be conducted consistent with
the rules, regulations and requirements thereof as well as any requirements imposed by state law. The arbitration shall be held in the City of Houston, Texas,
or such other place as may be agreed upon at the time by the parties to the arbitration. The arbitrator(s) shall, in their award, allocate between the parties the
costs of arbitration, which shall include reasonable attorneys’ fees of the parties, as well as the arbitrators’ fees and expenses, in such proportions as the
arbitrator(s) deem just. Any arbitral award determination shall be final and binding upon the Parties.
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12. Proprietary Rights.
12.1 Work Product. The Executive acknowledges and agrees that all writings, works of authorship, technology, inventions, discoveries, ideas and other
work product of any nature whatsoever, that are created, prepared, produced, authored, edited, amended, conceived or reduced to practice by the Executive
individually or jointly with others during the period of, and related to, his employment by the Company (regardless of when or where the Work Product is
prepared or whose equipment or other resources is used in preparing the same) and all printed, physical and electronic copies, all improvements, rights and
claims related to the foregoing, and other tangible embodiments thereof (collectively, “Work Product”), as well as any and all rights in and to copyrights,
trade secrets, trademarks (and related goodwill), patents and other intellectual property rights therein arising in any jurisdiction throughout the world and all
related rights of priority under international conventions with respect thereto, including all pending and future applications and registrations therefor, and
continuations, divisions, continuations-in-part, reissues, extensions and renewals thereof (collectively, “Intellectual Property Rights”), shall be the sole and
exclusive property of the Company.
For purposes of this Agreement, Work Product includes, but is not limited to, Company information, including plans, publications, research,
strategies, techniques, agreements, documents, contracts, terms of agreements, negotiations, know-how, work in process, databases, manuals, results,
developments, reports, graphics, drawings, sketches, market studies, formulae, notes, communications, algorithms, product plans, product designs, styles,
models, audiovisual programs, inventions, unpublished patent applications, original works of authorship, discoveries, experimental processes, experimental
results, specifications, customer information, client information, customer lists, client lists, manufacturing information, marketing information, advertising
information and sales information.
12.2 Work Made for Hire; Assignment . The Executive acknowledges that, by reason of being employed by the Company at the relevant times, to the
extent permitted by law, all of the Work Product consisting of copyrightable subject matter is “work made for hire” as defined in 17 U.S.C. § 101 and such
copyrights are therefore owned by the Company. To the extent that the foregoing does not apply, the Executive hereby irrevocably assigns to the Company,
for no additional consideration, the Executive’s entire right, title and interest in and to all Work Product and Intellectual Property Rights therein, including
the right to sue, counterclaim and recover for all past, present and future infringement, misappropriation or dilution thereof, and all rights corresponding
thereto throughout the world. Nothing contained in this Agreement shall be construed to reduce or limit the Company’s rights, title or interest in any Work
Product or Intellectual Property Rights so as to be less in any respect than that the Company would have had in the absence of this Agreement.
12.3 Further Assurances; Power of Attorney . During and after his employment, the Executive agrees to reasonably cooperate with the Company to (a)
apply for, obtain, perfect and transfer to the Company the Work Product as well as an Intellectual Property Right in the Work Product in any jurisdiction in
the world; and (b) maintain, protect and enforce the same, including, without limitation, executing and delivering to the Company any and all applications,
oaths, declarations, affidavits, waivers, assignments and other documents and instruments as shall be requested by the Company. The Executive hereby
irrevocably grants the Company power of attorney to execute and deliver any such documents on the Executive’s behalf in his name and to do all other
lawfully permitted acts to transfer the Work Product to the Company and further the transfer, issuance, prosecution and maintenance of all Intellectual
Property Rights therein, to the full extent permitted by law, if the Executive does not promptly cooperate with the Company’s request (without limiting the
rights the Company shall have in such circumstances by operation of law). The power of attorney is coupled with an interest and shall not be effected by the
Executive’s subsequent incapacity.
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12.4 No License. The Executive understands that this Agreement does not, and shall not be construed to, grant the Executive any license or right of any
nature with respect to any Work Product or Intellectual Property Rights or any Confidential Information, materials, software or other tools made available to
him by the Company.
13. Security.
13.1 Security and Access. The Executive agrees and covenants (a) to comply with all Company security policies and procedures as in force from time to
time including without limitation those regarding computer equipment, telephone systems, voicemail systems, facilities access, monitoring, key cards, access
codes, Company intranet, internet, social media and instant messaging systems, computer systems, e-mail systems, computer networks, document storage
systems, software, data security, encryption, firewalls, passwords and any and all other Company facilities, IT resources and communication technologies
(“Facilities Information Technology and Access Resources ”); (b) not to access or use any Facilities and Information Technology Resources except as
authorized by the Company; and (iii) not to access or use any Facilities and Information Technology Resources in any manner after the termination of the
Executive’s employment by the Company, whether termination is voluntary or involuntary. The Executive agrees to notify the Company promptly in the
event he learns of any violation of the foregoing by others, or of any other misappropriation or unauthorized access, use, reproduction or reverse engineering
of, or tampering with any Facilities and Information Technology Access Resources or other Company property or materials by others.
13.2 Exit Obligations. Upon (a) voluntary or involuntary termination of the Executive’s employment or (b) the Company’s request at any time during
the Executive’s employment, the Executive shall (i) provide or return to the Company any and all Company property, including keys, key cards, access cards,
identification cards, security devices, employer credit cards, network access devices, computers, cell phones, smartphones, PDAs, fax machines, equipment,
speakers, webcams, manuals, reports, files, books, compilations, work product, e-mail messages, recordings, thumb drives or other removable information
storage devices, hard drives, and data and all Company documents and materials belonging to the Company and stored in any fashion, including but not
limited to those that constitute or contain any Confidential Information or Work Product, that are in the possession or control of the Executive, whether they
were provided to the Executive by the Company or any of its business associates or created by the Executive in connection with his employment by the
Company; and (ii) delete or destroy all copies of any such documents and materials not returned to the Company that remain in the Executive’s possession or
control, including those stored on any non-Company devices, networks, storage locations and media in the Executive’s possession or control.
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14. Publicity. The Executive hereby irrevocably consents to any and all uses and displays, by the Company and its agents, representatives and licensees, of
the Executive’s name, voice, likeness, image, appearance and biographical information in, on or in connection with any pictures, photographs, audio and
video recordings, digital images, websites, television programs and advertising, other advertising and publicity, sales and marketing brochures, books,
magazines, other publications, CDs, DVDs, tapes and all other printed and electronic forms and media throughout the world, at any time during or after the
period of his employment by the Company, for all legitimate commercial and business purposes of the Company (“Permitted Uses”). without further consent
from or royalty, payment or other compensation to the Executive. The Executive hereby forever waives and releases the Company and its directors, officers,
employees and agents from any and all claims, actions, damages, losses, costs, expenses and liability of any kind, arising under any legal or equitable theory
whatsoever at any time during or after the period of his employment by the Company, arising directly or indirectly from the Company’s and its agents’,
representatives’ and licensees’ exercise of their rights in connection with any Permitted Uses.
15. Governing Law: Jurisdiction and Venue. This Agreement, for all purposes, shall be construed in accordance with the laws of the state of Texas without
regard to conflicts of law principles. Any action or proceeding by either of the parties to enforce this Agreement shall be brought only in a state or federal
court located in the City of Houston, Texas. The parties hereby irrevocably submit to the exclusive jurisdiction of such courts and waive the defense of
inconvenient forum to the maintenance of any such action or proceeding in such venue.
16. Entire Agreement. Unless specifically provided herein, this Agreement contains all of the understandings and representations between the Executive and
the Company pertaining to the subject matter hereof and supersedes all prior and contemporaneous understandings, agreements, representations and
warranties, both written and oral, with respect to such subject matter. The parties mutually agree that the Agreement can be specifically enforced in court and
can be cited as evidence in legal proceedings alleging breach of the Agreement.
17. Modification and Waiver. No provision of this Agreement may be amended or modified unless such amendment or modification is agreed to in writing
and signed by the Executive and the Company. No waiver by either of the parties of any breach by the other party hereto of any condition or provision of this
Agreement to be performed by the other party hereto shall be deemed a waiver of any similar or dissimilar provision or condition at the same or any prior or
subsequent time, nor shall the failure of or delay by either of the parties in exercising any right, power or privilege hereunder operate as a waiver thereof to
preclude any other or further exercise thereof or the exercise of any other such right, power or privilege.
18. Severability. Should any provision of this Agreement be held by a court of competent jurisdiction to be enforceable only if modified, or if any portion of
this Agreement shall be held as unenforceable and thus stricken, such holding shall not affect the validity of the remainder of this Agreement, the balance of
which shall continue to be binding upon the parties with any such modification to become a part hereof and treated as though originally set forth in this
Agreement.
The parties further agree that any such court is expressly authorized to modify any such unenforceable provision of this Agreement in lieu of severing such
unenforceable provision from this Agreement in its entirety, whether by rewriting the offending provision, deleting any or all of the offending provision,
adding additional language to this Agreement or by making such other modifications as it deems warranted to carry out the intent and agreement of the
parties as embodied herein to the maximum extent permitted by law.
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The parties expressly agree that this Agreement as so modified by the court shall be binding upon and enforceable against each of them. In any event, should
one or more of the provisions of this Agreement be held to be invalid, illegal or unenforceable in any respect, such invalidity, illegality or unenforceability
shall not affect any other provisions hereof, and if such provision or provisions are not modified as provided above, this Agreement shall be construed as if
such invalid, illegal or unenforceable provisions had not been set forth herein.
1 9 . Captions. Captions and headings of the sections and paragraphs of this Agreement are intended solely for convenience and no provision of this
Agreement is to be construed by reference to the caption or heading of any section or paragraph.
20. Counterparts. This Agreement may be executed in separate counterparts, each of which shall be deemed an original, but all of which taken together shall
constitute one and the same instrument.
21. Tolling. Should the Executive violate any of the terms of the restrictive covenant obligations articulated herein, the obligation at issue will run from the
first date on which the Executive ceases to be in violation of such obligation.
2 2 . Section 409A. This Agreement is intended to comply with Section 409A or an exemption thereunder and shall be construed and administered in
accordance with Section 409A. Notwithstanding any other provision of this Agreement, payments provided under this Agreement may only be made upon an
event and in a manner that complies with Section 409A or an applicable exemption. Any payments under this Agreement that may be excluded from Section
409A either as separation pay due to an involuntary separation from service or as a short-term deferral shall be excluded from Section 409A to the maximum
extent possible. For purposes of Section 409A, each installment payment provided under this Agreement shall be treated as a separate payment. Any
payments to be made under this Agreement upon a termination of employment shall only be made upon a “separation from service” under Section 409A.
Notwithstanding the foregoing, the Company makes no representations that the payments and benefits provided under this Agreement comply with Section
409A and in no event shall the Company be liable for all or any portion of any taxes, penalties, interest or other expenses that may be incurred by the
Executive on account of non-compliance with Section 409A.
Notwithstanding any other provision of this Agreement, if any payment or benefit provided to the Executive in connection with his termination of
employment is determined to constitute “nonqualified deferred compensation” within the meaning of Section 409A and the Executive is determined to be a
“specified employee” as defined in Section 409A(a)(2)(b)(i), then such payment or benefit shall not be paid until the first payroll date to occur following the
six-month anniversary of the Termination Date (the “Specified Employee Payment Date”). The aggregate of any payments that would otherwise have been
paid before the Specified Employee Payment Date shall be paid to the Executive in a lump sum on the Specified Employee Payment Date and thereafer, any
remaining payments shall be paid without delay in accordance with their original schedule.
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23. Notification to Subsequent Employer. When the Executive’s employment with the Company terminates, the Executive agrees to notify any subsequent
employer of the restrictive covenants section contained in this Agreement. In addition, the Executive authorizes the Company to provide a copy of the
restrictive covenants section of this Agreement to third parties, including but not limited to, the Executive’s subsequent, anticipated or possible future
employer.
2 4 . Successors and Assigns. This Agreement is personal to the Executive and shall not be assigned by the Executive. Any purported assignment by the
Executive shall be null and void from the initial date of the purported assignment. The Company may assign this Agreement to any successor or assign
(whether direct or indirect, by purchase, merger, consolidation or otherwise) to all or substantially all of the business or assets of the Company. This
Agreement shall inure to the benefit of the Company and permitted successors and assigns.
25. Notice. Notices and all other communications provided for in this Agreement shall be in writing and shall be delivered personally or sent by registered or
certified mail, return receipt requested, or by overnight carrier to the parties at the addresses set forth below (or such other addresses as specified by the parties
by like notice):
If to the Company:
PLx Pharma Inc.
8285 El Rio, Suite 130
Houston, TX 77054
If to the Executive:
Gary Mossman
18627 Point Lookout
Houston, TX 77058
26. Representations of the Executive. The Executive represents and warrants to the Company that:
26.1 The Executive’s acceptance of employment with the Company and the performance of his duties hereunder will not conflict with or result in a
violation of, a breach of, or a default under any contract, agreement or understanding to which he is a party or is otherwise bound.
26.2 The Executive’s acceptance of employment with the Company and the performance of his duties hereunder will not violate any non-solicitation,
non-competition or other similar covenant or agreement of a prior employer.
2 7 . Withholding. The Company shall have the right to withhold from any amount payable hereunder any Federal, state and local taxes in order for the
Company to satisfy any withholding tax obligation it may have under any applicable law or regulation.
2 8 . Survival. Upon the expiration or other termination of this Agreement, the respective rights and obligations of the parties hereto shall survive such
expiration or other termination to the extent necessary to carry out the intentions of the parties under this Agreement.
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2 9 . Acknowledgment of Full Understanding. THE EXECUTIVE ACKNOWLEDGES AND AGREES THAT HE HAS FULLY READ, UNDERSTANDS AND
VOLUNTARILY ENTERS INTO THIS AGREEMENT. THE EXECUTIVE ACKNOWLEDGES AND AGREES THAT HE HAS HAD AN OPPORTUNITY TO
ASK QUESTIONS AND CONSULT WITH AN ATTORNEY OF HIS CHOICE BEFORE SIGNING THIS AGREEMENT.
[SIGNATURE PAGE FOLLOWS]
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IN WITNESS WHEREOF, the parties hereto have executed this Agreement as of the date first above written.
PLX PHARMA INC.
By: /s/ Ronald R. Zimmerman
Ronald R. Zimmerman, President
EXECUTIVE
Signature: /s/ Gary Mossman
Print Name: Gary Mossman

EXHIBIT A
AWARD AGREEMENT

AWARD AGREEMENT
PLx Pharma Inc. 2015 Omnibus Incentive Plan
Non-Qualified Stock Option
This Award Agreement (this “ Agreement”) is entered into between PLx Pharma Inc., a Delaware corporation (“Company”), and Participant pursuant
to the terms of the PLx Pharma Inc. 2015 Omnibus Incentive Plan (as may be amended from time to time, the “Plan”). As used herein, “Participant” means
Gary Mossman, an Employee of Company. Capitalized terms used in this Agreement but not otherwise defined in this Agreement have the meanings set forth
in the Plan.
1 .
Grant of Stock Option. Company grants to Participant a Non-qualified Stock Option (the “Stock Option”) on July 22, 2015 (“Date of
Grant”) to purchase up to 88,571 shares of Common Stock (the “Shares”) in accordance with the terms of this Agreement and the Plan. The Shares, when
issued to Participant upon the exercise of the Stock Option, will be fully paid and non-assessable.
2.

Purchase Price. The Option Price of the Shares will be $9.80 per Share, which represents the Fair Market Value on the Date of Grant.

3 .
Term of Award. The Award Period during which the Stock Option is in effect will commence on the Date of Grant and end on the tenth
anniversary of the Date of Grant, unless the Stock Option otherwise terminates or is forfeited under the terms of the Plan or this Agreement prior to the
expiration of the Award Period, including, without limitation, in connection with Participant’s termination of service as an Employee as provided under
Section 5 of this Agreement.
4.
Exercise of Stock Option. No portion of the Stock Option may be exercised prior to the date when the Company’s Initial Public Offering is
declared effective by the SEC (the “IPO Effective Date”) and may only be exercised to the extent the Shares under the Stock Option had vested in accordance
with the schedule below. Subject to the provisions of the Plan relating to suspension or termination from the Plan or the provisions of forfeiture and lapsing
of the Stock Option upon a termination of service as described in Section 5 of this Agreement, the Shares under the Stock Option will be available for
exercise in the following increments, provided Participant has continually remained an Employee through such dates: 42,857 shares vest on the IPO Effective
Date; 22,857 shares vest on July 22, 2016; and the remaining 22,857 shares vest on July 22, 2017.
The Stock Option must be exercised in accordance with the Plan and administrative regulations established by the Committee by delivering to the
Company’s principal business office: (1) an Exercise Notice in the form approved by the Committee that designates the Exercise Date and the number of
Shares under the Stock Option to be exercised and (2) full payment for the total Option Price of the Shares to be exercised on the Exercise Date. Failure to
exercise the Stock Option in accordance with the Plan and the regulations established by the Committee shall render such exercise ineffective. In the event of
any failure by Participant to pay for the number of Shares specified in the Exercise Notice on the Exercise Date, the exercise of the Stock Option with respect
to such number of Shares will be treated as if it had never been made.

If any law or regulation requires Company to take any action with respect to the Shares specified in the Exercise Notice, then the date of delivery of
the Shares against payment will be extended for the period necessary to take such action.
5.
Termination of Service. The terms and conditions applicable to the Stock Option in the event of a termination of service with the Company
or its Subsidiaries will be as follows:
( a )
Involuntary Termination Not for Cause or by Participant for Good Reason . If Participant’s employment is terminated by the
Company not for Cause or by Participant for Good Reason: this Stock Option shall fully vest immediately on the date of termination and become exercisable
and remain exercisable for 90 days following the date of termination, unless the Stock Option expires earlier according to its terms.
(b)
Involuntary Termination for Cause or Voluntary Termination by Participant Without Good Reason . If Participant’s employment is
terminated by the Company for Cause or by Participant without Good Reason: (i) the portion of any Stock Option that has not vested on or prior to such date
of termination shall automatically lapse and be forfeited, and (ii) the portion of this Stock Option that has vested but has not been exercised shall
automatically lapse and be forfeited at the close of business on the 30th day following that date of Participant’s termination, unless the Stock Option expires
earlier according its terms.
( c )
Death or Disability. If Participant’s employment is terminated through death or Disability, the Stock Option will remain
outstanding through the remainder of the Award Period and vest and become exercisable in accordance with the schedule set forth in Section 4 as if
Participant continually remained in service as an Employee through such date, unless the Stock Option expires earlier according its terms.
(d)
Termination in Connection with a Change in Control. Notwithstanding anything to the contrary set forth in this Agreement, in the
event this Stock Option is assigned by a successor corporation or otherwise survives a Change in Control, upon the termination of Participant’s employment
for any reason other than (i) an involuntary termination for Cause or (ii) by Participant without Good Reason, before the second anniversary of the effective
date of a Change in Control, this Stock Option shall fully vest immediately on the date of termination and become exercisable and remain exercisable for 90
days following the date of termination, or, in the event of a termination for death or Disability, for one year following the date of termination, unless the
Stock Option expires earlier according its terms.
6.
Change in Control. In addition to the rights provided under Section 5(d), unless otherwise specifically prohibited under applicable laws, or
by any applicable rules or regulations of any governmental agency or authority or national securities exchange on which any shares of Company’s capital
stock is then listed or traded, the Committee may, in its sole discretion, at any time prior to, coincident with, or after the time of a Change in Control, take one
of the following actions:
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(a)

provide for the acceleration of any time periods, or the waiver of any other conditions, relating to the vesting or exercise of the Stock
Option if Participant’s employment has been terminated as a result of a Change in Control so that the Stock Option may be vested or
exercised in full on or before a date fixed by the Committee, and in connection therewith the Committee may provide for an extended
period to exercise Stock Option (not to exceed the original term);

(b)

provide for the purchase of the Stock Option from Participant if Participant’s employment has been terminated from and after a Change in
Control, upon Participant’s request, for an amount of cash equal to the amount that would have been obtained upon the exercise of the
Stock Option had such Stock Option been currently exercisable or payable at the effective time of such Change in Control; or

(c)

cause the Stock Option to be assumed, or replaced with a substantially similar award by the surviving corporation in the transaction
resulting in such Change in Control.

7.
8 .
Agreement.

Plan Incorporated by Reference. The Plan is incorporated herein, and by this reference, is made a part hereof for all purposes.
Limitation of Rights of Participant. Participant will have no rights with respect to any Shares not expressly conferred by the Plan or this

9.
No Assignment. This Agreement and the Stock Option granted hereunder are of a personal nature and Participant’s rights with respect hereto
and thereto may not be sold, mortgaged, pledged, assigned, transferred, conveyed or disposed of in any manner by Participant and may not be exercised by
any person, other than Participant, except as expressly permitted under the Plan. Any such attempted sale, mortgage, pledge, assignment, transfer,
conveyance, disposition or exercise will be void, and Company will not be bound thereby.
10.

Successors. This Agreement is binding upon any successors of Company and the heirs, successors and legal representatives of Participant.

11.
Direct Registration. Participant agrees that in lieu of stock certificates, any Shares issuable in connection with the exercise of the Stock
Option may be issued in uncertificated form in accordance with existing procedures of the Company and its stock transfer agent.
12.
Section 409A. This Agreement and the Award evidenced hereby are intended to be exempt from, or otherwise comply with, Section 409A of
the Code and the final regulations promulgated thereunder in all respects and shall be interpreted and administered in such a manner. If necessary in order to
ensure such compliance, this Agreement may be reformed consistent with guidance issued by the Internal Revenue Service. In no event shall the Company be
liable for any additional tax, interest or penalties that may be imposed on Participant under Section 409A of the Code or any damages for failing to comply
with Section 409A of the Code.
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13.

Definitions. For the purposes of this Agreement, the following terms shall have the meanings as indicated:

“Cause” means (i) the willful and continued failure by Participant substantially to perform Participant’s duties with the Company or any of its
Subsidiaries (other than any such failure resulting from Participant’s incapacity due to physical or mental illness), after a written demand for substantial
performance is delivered to Participant by the Company that specifically identifies the manner in which the Company believes that Participant has not
substantially performed Participant’s duties, or (ii) the willful engaging by Participant in conduct demonstrably and materially injurious to the Company, or
(iii) a conviction of, a plea of nolo contendere, a guilty plea, or confession by Participant to, an act of fraud, misappropriation or embezzlement or any crime
punishable as a felony or any other crime that involves moral turpitude. For purposes of this definition, no act, or failure to act, on the part of Participant shall
be considered “willful” unless done, or omitted to be done, by Participant without reasonable belief that Participant’s action or omission was in the best
interests of the Company and was lawful. With respect to the above definition of “Cause”, no act or conduct by Participant will constitute “Cause” if
Participant acted: (i) in accordance with the instructions or advice of counsel representing the Company, or (ii) as required by legal process.
“Change in Control” shall be deemed to occur upon the earliest to occur after the date of this Agreement of any of the effective date of any following
events:
( i )
Acquisition of Stock by Third Party. Any Person is or becomes the Beneficial Owner (as such term is defined in Section 13(d) of the
Securities Exchange Act of 1934, as amended (the “Exchange Act”), and any rules and regulations promulgated thereunder), directly or indirectly, of
securities of the Company representing twenty percent (20%) or more of the combined voting power of the Company’s then outstanding shares of
capital stock;
(i i )
Change in Board. During any one-year period (not including any period prior to the execution of this Agreement), individuals who at the
beginning of such period constitute the Board of Directors of Company (the “Board”), and any new director (other than a director designated by a
person who has effected a transaction described in subparagraph (i) of this definition without the consent of the Board) 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 a 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 that 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 a majority of the
combined voting power of the voting securities of the surviving entity outstanding immediately after such merger or consolidation which such
shares give the holder(s) thereof the power to elect at least a majority of the board or other governing body of such surviving entity;
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(i v )
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; or
(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, whether or not the
Company is then subject to such reporting requirement.
“Disability” means that Participant is unable to engage in any substantial gainful activity by reason of any medically determinable physical or
mental impairment which can be expected to result in death or can be expected to last for a continuous period of not less than twelve (12) months.
“Good Reason” means:
(a)

the assignment to Participant of any duties inconsistent with Participant’s position (including offices, titles and reporting requirements),
authority, duties or responsibilities as in effect immediately prior to the Change in Control, or any other action by Company that results in a
diminution in such position, authority, duties or responsibilities (excluding for this purpose an isolated, insubstantial and inadvertent
action not taken in bad faith);or

(b)

any requirement that Participant be based at any office or location more than fifty (50) miles from his or her office or location prior to the
Change in Control; or

(c)

any failure by Company to continue in effect any cash or stock-based incentive or bonus plan, retirement plan, welfare benefit plan or other
compensation, retirement or benefit plan and policy, unless the aggregate value (as computed by an independent benefits consultant
selected by Company and reasonably acceptable to Participant or Participant’s legal representative) of the diminution of all such
compensation, retirement or benefit plans and policies provided Participant is not materially less than their aggregate value as in effect at
any time during the one hundred twenty (120) day period immediately preceding a Change in Control or, if more favorable to Participant,
those provided generally at any time after the Change in Control to other similarly-situated «Status» or Participant; or

(d)

in the event of a Prospective Change in Control, Company and Participant have not received written notice at least five (5) business days
prior to the anticipated closing date of the transaction giving rise to the Change in Control from the successor to all or a substantial portion
of the Company's business and/or assets that such successor is willing as of the closing to assume and agree to perform Company's
obligations under this Agreement in the same manner and to the same extent that Company is hereby required to perform.
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Participant must provide written notice to Company of the existence of the condition(s) described in (a) through (d) above within 90 days of the initial
existence of the condition(s). Company shall have 30 days after such notice is given during which to remedy the condition(s), and such occurrence shall not
be deemed to constitute Good Reason if such event or circumstance has been fully corrected by Company within the 30 day cure period and Participant has
been reasonably compensated for monetary losses or damages resulting therefrom.
“Person” means a person (as such term is used in Rule 13d-5 promulgated under the Exchange Act), or group (as such term is defined in Sections
3(a)(9) and 13(d)(3) of the Exchange Act and the rules and regulations promulgated thereunder)).
“Prospective Change in Control” shall mean (i) any offer presented, directly or indirectly, to the Board which, if consummated, would constitute a
Change in Control, or (ii) any negotiation with the Board or any committee or representative thereof to make such an offer (including the unilateral
announcement of the terms on which such an offer would be made).
[REMAINDER OF PAGE INTENTIONALLY BLANK]
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By your signature and the Company’s signature below, you and the Company agree that the Stock Option referenced above is granted under and governed by
the terms and conditions of the this Award Agreement and the Plan (as may be amended) attached hereto, all of which are made a part of this agreement.
PLX PHARMA INC.
By:
Date
Participant: Gary Mossman
Non-Qualified Stock Option Award Agreement
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2015 OMNIBUS INCENTIVE PLAN
[See attached]
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Exhibit 10.15
EMPLOYMENT AGREEMENT
This EMPLOYMENT AGREEMENT (the “Agreement”) is made and entered into as of September 25, 2015, by and between Upendra K. Marathi,
Ph.D. (the “Executive”) and PLx Pharma Inc., a Delaware corporation (the “Company”).
WHEREAS, the Company desires to employ the Executive on the terms and conditions set forth herein; and
WHEREAS, the Executive desires to be employed by the Company on such terms and conditions; and
WHEREAS, the Company has finalized, or is the process of finalizing, a first underwritten public offering and sale of shares of common stock of the
Company for cash pursuant to an effective registration statement on Form S-1 under the Securities Act of 1933, as amended (the “Initial Public Offering”).
NOW, THEREFORE, in consideration of the mutual covenants, promises and obligations set forth herein, the parties agree as follows:
1 . Term. The Executive’s employment hereunder shall be effective as of the effective date of the registration statement of the Initial Public Offering (the
“Effective Date”) and shall continue until the first anniversary thereof, unless terminated earlier pursuant to Section 4 of this Agreement; provided that, on
such first anniversary of the Effective Date and each annual anniversary thereafter (such date and each annual anniversary thereof, a “Renewal Date”), the
Agreement shall be deemed to be automatically extended, upon the same terms and conditions, for successive periods of one year, unless either party
provides written notice of its intention not to extend the term of the Agreement at least 90 days’ prior to the applicable Renewal Date. The period during
which the Executive is employed by the Company hereunder is hereinafter referred to as the “Employment Term.”
2. Position and Duties.
2.1 Position. During the Employment Term, the Executive shall serve as a Senior Vice President of the Company, reporting directly to the President of
the Company. In such position, the Executive shall have such duties, authority and responsibility as are consistent with the Executive’s position, which
include supporting new product research and development, clinical trials, collaborations, and raising new capital.
2 . 2 Duties. During the Employment Term, the Executive shall devote an appropriate amount of his business time and attention to the successful
performance of the Executive’s duties hereunder. Except with regards to 7 Hills Pharma LLC, a Texas limited liability company, the Executive will not
engage in any other business, profession or occupation for compensation or otherwise which would conflict or interfere with the performance of such services
either directly or indirectly without the prior written consent of the Board. Notwithstanding the foregoing, the Executive will be permitted to (a) act or serve
as a director, trustee, committee member or principal of any type of business, civic or charitable organization and (b) purchase or own less than three percent
(3) of the publicly traded securities of any corporation; provided that such ownership represents a passive investment and that the Executive is not a
controlling person of, or a member of a group that controls, such corporation; provided further that the activities described in clauses (a) and (b) do not
interfere in any material way with the performance of the Executive’s duties and responsibilities to the Company as provided hereunder, including, but not
limited to, the obligations set forth in Section 2 hereof.

3. Compensation.
3.1 Base Salary. The Company shall pay the Executive a base salary of $100,000 for the first year of the Employment Term. Subject to the Executive’s
continued employment by the Company, the Company shall pay the Executive a base salary of $100,000 for the second year of the Employment Term, and a
base salary of $50,000 for the third year of the Employment Term. The Executive’s annual base salary, as in effect from time to time, is hereinafter referred to
as “Base Salary”.
3.2 Discretionary Bonus. Upon the closing by the Company of the Initial Public Offering, the Company shall pay the Executive a one-time bonus of up
to $100,000, subject to review and approval by the Board.
3 . 3 Annual Bonus. The Executive shall be eligible to receive a bonus pursuant to any bonus plan established by the Board, The Board in its sole
discretion shall determine the actual amount of any such bonus and the date upon which it is payable by the Company. Any such bonuses shall be subject to
all applicable withholding requirements.
3.4 Equity Awards. During the Employment Term, the Executive shall be eligible to participate in the Company’s 2015 Omnibus Incentive Plan or any
successor plan, subject to the terms of the 2015 Omnibus Incentive Plan or successor plan, as determined by the Board or the Compensation Committee, in its
discretion. In conjunction with Executive’s entrance into this Agreement, Executive has been granted certain equity awards pursuant to the terms of the
Award Agreement attached hereto as Exhibit A.
3 .5 Business Expenses. The Executive shall be entitled to reimbursement for all reasonable and necessary out-of-pocket business, entertainment and
travel expenses incurred by the Executive in connection with the performance of the Executive’s duties hereunder, subject to compliance with the
Company’s expense reimbursement policies and procedures.
3 . 6 Indemnification. The Executive shall be indemnified and advancement of expenses by the Company as provided in Company’s Bylaws and
Certificate of Incorporation. The obligations under this paragraph shall survive any termination of the Employment Term.
3 . 7 Clawback Provisions. Notwithstanding any other provisions in this Agreement to the contrary, any incentive-based compensation, or any other
compensation, paid to the Executive pursuant to this Agreement or any other agreement or arrangement with the Company which is subject to recovery under
any law, government regulation or stock exchange listing requirement (including, without limitation, any changes required to comply with the Dodd-Frank
Wall Street Reform and Consumer Protection Act), will be subject to such deductions and clawback as may be required to be made pursuant to such law,
government regulation or stock exchange listing requirement (or any policy adopted by the Company pursuant to any such law, government regulation or
stock exchange listing requirement).
2

4 . Termination of Employment . The Employment Term and the Executive’s employment hereunder may be terminated by either the Company or the
Executive at any time and for any reason; provided that, unless otherwise provided herein, either party shall be required to give the other party at least 15
days advance written notice of any termination of the Executive’s employment. Upon termination of the Executive’s employment during the Employment
Term, the Executive shall be entitled to the compensation and benefits described in this Section 4 and shall have no further rights to any compensation or
any other benefits from the Company or any of its affiliates.
4.1 Termination For Cause or Without Good Reason.
(a) The Executive’s employment hereunder may be terminated by the Company for Cause or by the Executive without Good Reason. If the
Executive’s employment is terminated by the Company for Cause or by the Executive without Good Reason, the Executive shall be entitled to receive:
(i)

any accrued but unpaid Base Salary, which shall be paid in accordance with the Company’s customary payroll procedures;

(ii)

any earned but unpaid Annual Bonus with respect to any completed fiscal year immediately preceding the Termination Date, which
shall be paid on the otherwise applicable payment date; provided that, if the Executive’s employment is terminated by the Company
for Cause, then any such accrued but unpaid Annual Bonus shall be forfeited;

(iii) reimbursement for unreimbursed business expenses properly incurred by the Executive, which shall be subject to and paid in
accordance with the Company’s expense reimbursement policy; and
(iv) such employee benefits (including equity compensation), if any, as to which the Executive may be entitled under the Company’s
employee benefit plans as of the Termination Date; provided that, in no event shall the Executive be entitled to any payments in the
nature of severance or termination payments except as specifically provided herein.
Items 4.1(a)(i) through 4.1(a)(iv) are referred to herein collectively as the “Accrued Amounts”.
(b) For purposes of this Agreement, “Cause” shall mean:
(i)

the Executive’s willful failure to perform his duties (other than any such failure resulting from incapacity due to physical or mental
illness), and such failure has not been cured after a period of thirty (30) days’ notice from the Company;
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(ii)

the Executive’s willful failure to comply with any valid and legal directive of the Board;

(iii) the Executive’s willful engagement in dishonesty, illegal conduct or gross misconduct, which is, in each case, materially injurious to
the Company or its affiliates;
(iv) the Executive’s embezzlement, misappropriation or fraud, whether or not related to the Executive’s employment with the Company;
(v)

the Executive’s conviction of or plea of guilty or nolo contendere to a crime that constitutes a felony (or state law equivalent) or a
crime that constitutes a misdemeanor involving moral turpitude;

(vi) the Executive’s willful malfeasance or willful misconduct in connection with the Executive’s duties hereunder or any act or omission
which is materially injurious to the financial condition or business reputation of the Company;
(vii) the Executive’s willful unauthorized disclosure of Confidential Information (as defined below);
(viii) the Executive’s material breach of any material obligation under this Agreement or any other written agreement between the Executive
and the Company, which breach, if curable, remains uncured for a period of thirty (30) days after receipt by the Executive of written
notice from the Company of such breach, which notice shall contain the specific reasonable cure requested by the Company.
For purposes of this provision, no act or failure to act on the part of the Executive shall be considered “willful” unless it is done, or omitted to be done, by the
Executive in bad faith or without reasonable belief that the Executive’s action or omission was in the best interests of the Company. Any act, or failure to act,
based upon authority given pursuant to a resolution duly adopted by the Board or upon the advice of counsel for the Company shall be conclusively
presumed to be done, or omitted to be done, by the Executive in good faith and in the best interests of the Company.
(c) For purposes of this Agreement, “Good Reason” shall mean the occurrence of any of the following, in each case during the Employment Term
without the Executive’s written consent:
(i)

a material reduction in the Executive’s Base Salary;

(ii)

any material breach by the Company of any material provision of this Agreement, which breach, if curable, remains uncured for a period
of thirty (30) days after receipt by the Company of written notice from the Executive of such breach, which notice shall contain the
specific reasonable cure requested by the Executive;
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(iii) a material, adverse change in the Executive’s title, authority, duties or responsibilities (other than temporarily while the Executive is
physically or mentally incapacitated or as required by applicable law) taking into account the Company’s size, status as a public
company and capitalization as of the date of this Agreement; or
(iv) a Change in Control of the Company in which this Agreement is not assumed.
(d) “Change in Control” shall be deemed to occur upon the earliest to occur after the date of this Agreement of any of the effective date of any
following events:
(i)

Acquisition of Stock by Third Party. Any Person is or becomes the Beneficial Owner (as such term is defined in Section 13(d) of the
Securities Exchange Act of 1934, as amended (the “Exchange Act”), and any rules and regulations promulgated thereunder), directly or
indirectly, of securities of the Company representing twenty percent (20%) or more of the combined voting power of the Company’s
then outstanding shares of capital stock;

(ii)

Change in Board. During any period of one year (not including any period prior to the execution of this Agreement), individuals who at
the beginning of such period constitute the Board of Directors of Company (the “Board”), and any new director (other than a director
designated by a person who has effected a transaction described in subparagraph (i) of this definition without the consent of the Board)
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 a 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 that 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
a majority of the combined voting power of the voting securities of the surviving entity outstanding immediately after such merger or
consolidation which such shares give the holder(s) thereof the power to elect at least a majority of the board 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; or
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(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, whether or
not the Company is then subject to such reporting requirement.

The Executive cannot terminate his employment for Good Reason unless he has provided written notice to the Company of the existence of the
circumstances providing grounds for termination for Good Reason within sixty (60) days of the initial existence of such grounds and the Company has had at
least thirty (30) days from the date on which such notice is provided to cure such circumstances. If the Executive does not terminate his employment for Good
Reason within one hundred twenty (120) days after the first occurrence of the applicable grounds, then the Executive will be deemed to have waived his right
to terminate for Good Reason with respect to such grounds.
4 . 2 Termination Without Cause or for Good Reason . The Employment Term and the Executive’s employment hereunder may be terminated by the
Executive for Good Reason or by the Company without Cause. In the event of such termination, and subject to the Executive’s compliance with Sections 5,
6, 7, and 8 of this Agreement and his execution of a release of claims in favor of the Company, its affiliates and their respective officers and directors in a form
provided by the Company (the “Release”) and such Release becoming effective within thirty (30) days following the Termination Date (such 30-day period,
the “Release Execution Period”), the Executive shall be entitled to receive the following:
(a) a lump sum payment in the amount of $250,000, less any amounts that have previously been paid to the Executive as Base Salary during the
Employment Term; and
(b) any Annual Bonus earned for a previously completed fiscal year but unpaid as of the Termination Date.
4.3 Death or Disability.
(a) The Executive’s employment hereunder shall terminate automatically upon the Executive’s death during the Employment Term, and the
Company may terminate the Executive’s employment on account of the Executive’s Disability.
(b) If the Executive’s employment is terminated during the Employment Term on account of the Executive’s death or Disability, the Executive (or
the Executive’s estate and/or beneficiaries, as the case may be) shall be entitled to receive the Accrued Amounts. Notwithstanding any other provision
contained herein, all payments made in connection with the Executive’s Disability shall be provided in a manner which is consistent with federal and state
law.
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(c) For purposes of this Agreement, Disability shall mean the Executive’s inability, due to physical or mental incapacity, to substantially perform
his duties and responsibilities under this Agreement for one hundred eighty (180) days out of any three hundred sixty-five (365) day period or one hundred
twenty (120) consecutive days. Any question as to the existence of the Executive’s Disability as to which the Executive and the Company cannot agree shall
be determined in writing by a qualified independent physician mutually acceptable to the Executive and the Company. If the Executive and the Company
cannot agree as to a qualified independent physician, each shall appoint such a physician and those two physicians shall select a third who shall make such
determination in writing. The determination of Disability made in writing to the Company and the Executive shall be final and conclusive for all purposes of
this Agreement.
4 .4 Notice of Termination . Any termination of the Executive’s employment hereunder by the Company or by the Executive during the Employment
Term (other than termination pursuant to Section 4.3(a) on account of the Executive’s death) shall be communicated by written notice of termination
(“Notice of Termination”) to the other party hereto in accordance with Section 25. The Notice of Termination shall specify:
(a) The termination provision of this Agreement relied upon;
(b) To the extent applicable, the facts and circumstances claimed to provide a basis for termination of the Executive’s employment under the
provision so indicated; and
(c) The applicable Termination Date.
4.5 Termination Date. The Executive’s Termination Date shall be:
(a) If the Executive’s employment hereunder terminates on account of the Executive’s death, the date of the Executive’s death;
(b) If the Executive’s employment hereunder is terminated on account of the Executive’s Disability, the date that it is determined that the
Executive has a Disability;
(c) If the Company terminates the Executive’s employment hereunder for Cause, the date the Notice of Termination is delivered to the Executive;
(d) If the Company terminates the Executive’s employment hereunder without Cause, the date specified in the Notice of Termination, which shall
be no less than fifteen (15) days following the date on which the Notice of Termination is delivered; provided that, the Company shall have the option to
provide the Executive with a lump sum payment equal to fifteen (15) days’ Base Salary in lieu of such notice, which shall be paid in a lump sum on the
Executive’s Termination Date and for all purposes of this Agreement, the Executive’s Termination Date shall be the date on which such Notice of
Termination is delivered;
(e) If the Executive terminates his employment hereunder with or without Good Reason, the date specified in the Executive’s Notice of
Termination, which shall be no less than fifteen (15) days following the date on which the Notice of Termination is delivered; provided that, the Company
may waive all or any part of the fifteen (15) day notice period for no consideration by giving written notice to the Executive and for all purposes of this
Agreement, the Executive’s Termination Date shall be the date determined by the Company; and
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(f) If the Executive’s employment hereunder terminates because either party provides notice of non-renewal pursuant to Section 1, the Renewal
Date immediately following the date on which the applicable party delivers notice of non-renewal.
Notwithstanding anything contained herein, the Termination Date shall not occur until the date on which the Executive incurs a “separation from
service” within the meaning of Section 409A.
4 .6 Resignation of All Other Positions. Upon termination of the Executive’s employment hereunder for any reason, the Executive shall be deemed to
have resigned from all positions that the Executive holds as an officer or member of the board of directors (or a committee thereof) of the Company or any of
its affiliates or any position that Executive holds with any other entity at the request or designation of the Company. To the extent appropriate, Executive
shall execute and deliver such notices or other instruments as shall be required by give effect to the foregoing as may reasonably be requested by the
Company.
4.7 Section 280G .
(a) If any of the payments or benefits received or to be received by the Executive (including, without limitation, any payment or benefits received
in connection with the Executive’s termination of employment, whether pursuant to the terms of this Agreement or any other plan, arrangement or agreement,
or otherwise) (all such payments collectively referred to herein as the “280G Payments”) constitute “parachute payments” within the meaning of Section
280G of the Code and will be subject to the excise tax imposed under Section 4999 of the Code (the “Excise Tax”), the Company shall pay to the Executive,
no later than the time such Excise Tax is required to be paid by the Executive or withheld by the Company, an additional amount (the “280G Gross-Up
Payment”) equal to the sum of the Excise Tax payable by the Executive, plus the amount necessary to put the Executive in the same after-tax position
(taking into account any and all applicable federal, state and local excise, income or other taxes at the highest applicable rates on such 280G Payments and
on any payments under this Section 4.7 or otherwise as if no Excise Tax had been imposed).
(b) All calculations and determinations under this Section 4.7 shall be made by an independent accounting firm or independent tax counsel
appointed by the Company (the “Tax Counsel”) whose determinations shall be conclusive and binding on the Company and the Executive for all purposes.
For purposes of making the calculations and determinations required by this Section 4.7, the Tax Counsel may rely on reasonable, good faith assumptions
and approximations concerning the application of Section 280G and Section 4999 of the Code. The Company and the Executive shall furnish the Tax
Counsel with such information and documents as the Tax Counsel may reasonably request in order to make its determinations under this Section 4.7. The
Company shall bear all costs the Tax Counsel may reasonably incur in connection with its services.
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5 . Cooperation. To facilitate the orderly conduct of the Company, the Executive agrees to cooperate, at no charge, with the Company’s reasonable requests
for information or assistance related to (i) the time of his employment, (ii) any investigations (including internal investigations) and audits of the Company’s
management’s current and past conduct and business and accounting practices and (iii) the Company’s defence of, or other participation in, any
administrative, judicial, or other proceeding arising from any charge, complaint or other action which has been or may be filed relating to the period during
which Executive was employed by the Company. The Company will promptly reimburse Executive for his reasonable, customary and documented out-ofpocket business expenses in connection with the performance of his duties under this Section 5.
6 . Confidential Information. The Executive understands and acknowledges that during the Employment Term, he will have access to and learn about
Confidential Information, as defined below.
6.1 Confidential Information Defined.
(a) Definition.
For purposes of this Agreement, “Confidential Information” includes, but is not limited to, all information not generally known to the
public, in spoken, printed, electronic or any other form or medium, relating directly or indirectly to: business processes, practices, methods, policies, plans,
publications, documents, research, operations, services, strategies, techniques, agreements, contracts, terms of agreements, transactions, potential transactions,
negotiations, pending negotiations, know-how, trade secrets, work-in-process, databases, manuals, records, articles, systems, material, sources of material,
supplier information, vendor information, financial information, results, accounting information, accounting records, legal information, marketing
information, advertising information, pricing information, credit information, design information, payroll information, staffing information, personnel
information, employee lists, supplier lists, vendor lists, developments, reports, internal controls, security procedures, graphics, drawings, sketches, market
studies, sales information, revenue, costs, formulae, notes, communications, algorithms, product plans, designs, styles, models, ideas, audiovisual programs,
inventions, unpublished patent applications, original works of authorship, discoveries, experimental processes, experimental results, specifications, customer
information, customer lists, client information, client lists, manufacturing information, factory lists, distributor lists, and buyer lists of the Company or its
businesses or any existing or prospective customer, supplier, investor or other associated third party, or of any other person or entity that has entrusted
information to the Company in confidence.
The Executive understands that the above list is not exhaustive, and that Confidential Information also includes other information that is
marked or otherwise identified as confidential or proprietary, or that would otherwise appear to a reasonable person to be confidential or proprietary in the
context and circumstances in which the information is known or used.
The Executive understands and agrees that Confidential Information includes information developed by him in the course of his
employment by the Company as if the Company furnished the same Confidential Information to the Executive in the first instance. Confidential Information
shall not include information that is generally available to and known by the public at the time of disclosure to the Executive; provided that, such disclosure
is through no direct or indirect fault of the Executive or person(s) acting on the Executive’s behalf.
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(b) Company Creation and Use of Confidential Information.
The Executive understands and acknowledges that the Company has invested, and continues to invest, substantial time, money and
specialized knowledge into developing its resources, creating a customer base, generating customer and potential customer lists, training its employees, and
improving its offerings in the pharmaceutical industry. The Executive understands and acknowledges that as a result of these efforts, the Company has
created, and continues to use and create Confidential Information. This Confidential Information provides the Company with a competitive advantage over
others in the marketplace.
(c) Disclosure and Use Restrictions.
The Executive agrees and covenants: (i) to treat all Confidential Information as strictly confidential; (ii) not to directly or indirectly
disclose, publish, communicate or make available Confidential Information, or allow it to be disclosed, published, communicated or made available, in
whole or part, to any entity or person whatsoever (including other employees of the Company) not having a need to know and authority to know and use the
Confidential Information in connection with the business of the Company and, in any event, not to anyone outside of the direct employ of the Company
except as required in the performance of the Executive’s authorized employment duties to the Company or with the prior consent of the Board acting on
behalf of the Company in each instance (and then, such disclosure shall be made only within the limits and to the extent of such duties or consent); and (iii)
not to access or use any Confidential Information, and not to copy any documents, records, files, media or other resources containing any Confidential
Information, or remove any such documents, records, files, media or other resources from the premises or control of the Company, except as required in the
performance of the Executive’s authorized employment duties to the Company or with the prior consent of the Board acting on behalf of the Company in
each instance (and then, such disclosure shall be made only within the limits and to the extent of such duties or consent). Nothing herein shall be construed
to prevent disclosure of Confidential Information as may be required by applicable law or regulation, or pursuant to the valid order of a court of competent
jurisdiction or an authorized government agency. The Executive shall, to the extent permitted by applicable law, promptly provide written notice of any such
order to the Board.
The Executive understands and acknowledges that his obligations under this Agreement with regard to any particular Confidential
Information shall commence immediately upon the Executive first having access to such Confidential Information (whether before or after he begins
employment by the Company) and shall continue during and after his employment by the Company until such time as such Confidential Information has
become public knowledge other than as a result of the Executive’s breach of this Agreement or breach by those acting in concert with the Executive or on the
Executive’s behalf.
7. Restrictive Covenants.
7 . 1 Acknowledgment. The Executive understands that the nature of the Executive’s position gives him access to and knowledge of Confidential
Information and places him in a position of trust and confidence with the Company. The Executive understands and acknowledges that the intellectual or
artistic services he provides to the Company are unique, special or extraordinary.
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The Executive further understands and acknowledges that the Company’s ability to reserve these for the exclusive knowledge and use of the
Company is of great competitive importance and commercial value to the Company, and that improper use or disclosure by the Executive is likely to result
in unfair or unlawful competitive activity.
7.2 Non-competition. Because of the Company’s legitimate business interest as described herein and the good and valuable consideration offered to the
Executive, during the Employment Term and for the two (2) years, to run consecutively, beginning on the last day of the Executive’s employment with the
Company, for any reason or no reason and whether employment is terminated at the option of the Executive or the Company, the Executive agrees and
covenants not to engage in Prohibited Activity.
For purposes of this Section 7, “Prohibited Activity ” is activity in which the Executive participates, directly or indirectly, as an employee,
employer, owner, operator, manager, advisor, consultant, agent, employee, partner, director, or officer, or any other similar capacity to an entity providing
goods or services competitive with those offered by the Company.
Nothing herein shall prohibit the Executive from purchasing or owning less than five percent (5%) of the publicly traded securities of any
corporation, provided that such ownership represents a passive investment and that the Executive is not a controlling person of, or a member of a group that
controls, such corporation.
This Section 7 does not, in any way, restrict or impede the Executive from exercising protected rights to the extent that such rights cannot be waived
by agreement or from complying with any applicable law or regulation or a valid order of a court of competent jurisdiction or an authorized government
agency, provided that such compliance does not exceed that required by the law, regulation or order. The Executive shall, to the extent permitted by
applicable law, promptly provide written notice of any such order to the Board.
7 .3 Non-solicitation of Employees. The Executive agrees and covenants not to directly or indirectly solicit, hire, recruit, attempt to hire or recruit, or
induce the termination of employment of any employee of the Company during two (2) years, to run consecutively, beginning on the last day of the
Executive’s employment with the Company.
7 .4 Non-solicitation of Customers. The Executive understands and acknowledges that because of the Executive’s experience with and relationship to
the Company, he will have access to and learn about much or all of the Company’s customer information. “ Customer Information” includes, but is not
limited to, names, phone numbers, addresses, e-mail addresses, order history, order preferences, chain of command, pricing information and other information
identifying facts and circumstances specific to the customer and relevant to sales.
The Executive understands and acknowledges that loss of this customer relationship and/or goodwill will cause significant and irreparable harm.
The Executive agrees and covenants, during two (2) years, to run consecutively, beginning on the last day of the Executive’s employment with the
Company, not to directly or indirectly solicit, contact (including but not limited to e-mail, regular mail, express mail, telephone, fax, and instant message),
attempt to contact or meet with the Company’s current, former or prospective customers for purposes of offering or accepting goods or services competitive
with those offered by the Company.
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8 . Non-disparagement. The Executive agrees and covenants that he will not at any time make, publish or communicate to any person or entity or in any
public forum any defamatory or disparaging remarks, comments or statements concerning the Company or its businesses, or any of its employees, officers,
and existing and prospective customers, suppliers, investors and other associated third parties.
This Section 8 does not, in any way, restrict or impede the Executive from exercising protected rights to the extent that such rights cannot be waived
by agreement or from complying with any applicable law or regulation or a valid order of a court of competent jurisdiction or an authorized government
agency, provided that such compliance does not exceed that required by the law, regulation or order. The Executive shall, to the extent permitted by
applicable law, promptly provide written notice of any such order to the Board.
9. Acknowledgement. The Executive acknowledges and agrees that the services to be rendered by him to the Company are of a special and unique character;
that the Executive will obtain knowledge and skill relevant to the Company’s industry, methods of doing business and marketing strategies by virtue of the
Executive’s employment; and that the restrictive covenants and other terms and conditions of this Agreement are reasonable and reasonably necessary to
protect the legitimate business interest of the Company.
The Executive further acknowledges that the amount of his compensation reflects, in part, his obligations and the Company’s rights under Sections
6, 7, and 8 of this Agreement; that he has no expectation of any additional compensation, royalties or other payment of any kind not otherwise referenced
herein in connection herewith; that he will not be subject to undue hardship by reason of his full compliance with the terms and conditions of Sections 6, 7,
and 8 of this Agreement or the Company’s enforcement thereof.
10. Remedies. In the event of a breach or threatened breach by the Executive of Sections 6, 7, and 8 of this Agreement, the Executive hereby consents and
agrees that the Company shall be entitled to seek, in addition to other available remedies, a temporary or permanent injunction or other equitable relief
against such breach or threatened breach from any court of competent jurisdiction, without the necessity of showing any actual damages or that money
damages would not afford an adequate remedy, and without the necessity of posting any bond or other security. The aforementioned equitable relief shall be
in addition to, not in lieu of, legal remedies, monetary damages or other available forms of relief.
1 1 . Arbitration. Any dispute, controversy or claim arising out of or related to this Agreement or any breach of this Agreement shall be submitted to and
decided by binding arbitration. Arbitration shall be administered exclusively by American Arbitration Association and shall be conducted consistent with
the rules, regulations and requirements thereof as well as any requirements imposed by state law. The arbitration shall be held in the City of Houston, Texas,
or such other place as may be agreed upon at the time by the parties to the arbitration. The arbitrator(s) shall, in their award, allocate between the parties the
costs of arbitration, which shall include reasonable attorneys’ fees of the parties, as well as the arbitrators’ fees and expenses, in such proportions as the
arbitrator(s) deem just. Any arbitral award determination shall be final and binding upon the Parties.
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12. Proprietary Rights.
12.1 Work Product. The Executive acknowledges and agrees that all writings, works of authorship, technology, inventions, discoveries, ideas and other
work product of any nature whatsoever, that are created, prepared, produced, authored, edited, amended, conceived or reduced to practice by the Executive
individually or jointly with others during the period of, and related to, his employment by the Company (regardless of when or where the Work Product is
prepared or whose equipment or other resources is used in preparing the same) and all printed, physical and electronic copies, all improvements, rights and
claims related to the foregoing, and other tangible embodiments thereof (collectively, “Work Product”), as well as any and all rights in and to copyrights,
trade secrets, trademarks (and related goodwill), patents and other intellectual property rights therein arising in any jurisdiction throughout the world and all
related rights of priority under international conventions with respect thereto, including all pending and future applications and registrations therefor, and
continuations, divisions, continuations-in-part, reissues, extensions and renewals thereof (collectively, “Intellectual Property Rights”), shall be the sole and
exclusive property of the Company.
For purposes of this Agreement, Work Product includes, but is not limited to, Company information, including plans, publications, research,
strategies, techniques, agreements, documents, contracts, terms of agreements, negotiations, know-how, work in process, databases, manuals, results,
developments, reports, graphics, drawings, sketches, market studies, formulae, notes, communications, algorithms, product plans, product designs, styles,
models, audiovisual programs, inventions, unpublished patent applications, original works of authorship, discoveries, experimental processes, experimental
results, specifications, customer information, client information, customer lists, client lists, manufacturing information, marketing information, advertising
information and sales information.
12.2 Work Made for Hire; Assignment . The Executive acknowledges that, by reason of being employed by the Company at the relevant times, to the
extent permitted by law, all of the Work Product consisting of copyrightable subject matter is “work made for hire” as defined in 17 U.S.C. § 101 and such
copyrights are therefore owned by the Company. To the extent that the foregoing does not apply, the Executive hereby irrevocably assigns to the Company,
for no additional consideration, the Executive’s entire right, title and interest in and to all Work Product and Intellectual Property Rights therein, including
the right to sue, counterclaim and recover for all past, present and future infringement, misappropriation or dilution thereof, and all rights corresponding
thereto throughout the world. Nothing contained in this Agreement shall be construed to reduce or limit the Company’s rights, title or interest in any Work
Product or Intellectual Property Rights so as to be less in any respect than that the Company would have had in the absence of this Agreement.
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12.3 Further Assurances; Power of Attorney . During and after his employment, the Executive agrees to reasonably cooperate with the Company to (a)
apply for, obtain, perfect and transfer to the Company the Work Product as well as an Intellectual Property Right in the Work Product in any jurisdiction in
the world; and (b) maintain, protect and enforce the same, including, without limitation, executing and delivering to the Company any and all applications,
oaths, declarations, affidavits, waivers, assignments and other documents and instruments as shall be requested by the Company. The Executive hereby
irrevocably grants the Company power of attorney to execute and deliver any such documents on the Executive’s behalf in his name and to do all other
lawfully permitted acts to transfer the Work Product to the Company and further the transfer, issuance, prosecution and maintenance of all Intellectual
Property Rights therein, to the full extent permitted by law, if the Executive does not promptly cooperate with the Company’s request (without limiting the
rights the Company shall have in such circumstances by operation of law). The power of attorney is coupled with an interest and shall not be effected by the
Executive’s subsequent incapacity.
12.4 No License. The Executive understands that this Agreement does not, and shall not be construed to, grant the Executive any license or right of any
nature with respect to any Work Product or Intellectual Property Rights or any Confidential Information, materials, software or other tools made available to
him by the Company.
13. Security.
13.1 Security and Access. The Executive agrees and covenants (a) to comply with all Company security policies and procedures as in force from time to
time including without limitation those regarding computer equipment, telephone systems, voicemail systems, facilities access, monitoring, key cards, access
codes, Company intranet, internet, social media and instant messaging systems, computer systems, e-mail systems, computer networks, document storage
systems, software, data security, encryption, firewalls, passwords and any and all other Company facilities, IT resources and communication technologies
(“Facilities Information Technology and Access Resources ”); (b) not to access or use any Facilities and Information Technology Resources except as
authorized by the Company; and (iii) not to access or use any Facilities and Information Technology Resources in any manner after the termination of the
Executive’s employment by the Company, whether termination is voluntary or involuntary. The Executive agrees to notify the Company promptly in the
event he learns of any violation of the foregoing by others, or of any other misappropriation or unauthorized access, use, reproduction or reverse engineering
of, or tampering with any Facilities and Information Technology Access Resources or other Company property or materials by others.
13.2 Exit Obligations. Upon (a) voluntary or involuntary termination of the Executive’s employment or (b) the Company’s request at any time during
the Executive’s employment, the Executive shall (i) provide or return to the Company any and all Company property, including keys, key cards, access cards,
identification cards, security devices, employer credit cards, network access devices, computers, cell phones, smartphones, PDAs, fax machines, equipment,
speakers, webcams, manuals, reports, files, books, compilations, work product, e-mail messages, recordings, thumb drives or other removable information
storage devices, hard drives, and data and all Company documents and materials belonging to the Company and stored in any fashion, including but not
limited to those that constitute or contain any Confidential Information or Work Product, that are in the possession or control of the Executive, whether they
were provided to the Executive by the Company or any of its business associates or created by the Executive in connection with his employment by the
Company; and (ii) delete or destroy all copies of any such documents and materials not returned to the Company that remain in the Executive’s possession or
control, including those stored on any non-Company devices, networks, storage locations and media in the Executive’s possession or control.
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14. Publicity. The Executive hereby irrevocably consents to any and all uses and displays, by the Company and its agents, representatives and licensees, of
the Executive’s name, voice, likeness, image, appearance and biographical information in, on or in connection with any pictures, photographs, audio and
video recordings, digital images, websites, television programs and advertising, other advertising and publicity, sales and marketing brochures, books,
magazines, other publications, CDs, DVDs, tapes and all other printed and electronic forms and media throughout the world, at any time during or after the
period of his employment by the Company, for all legitimate commercial and business purposes of the Company (“Permitted Uses”). without further consent
from or royalty, payment or other compensation to the Executive. The Executive hereby forever waives and releases the Company and its directors, officers,
employees and agents from any and all claims, actions, damages, losses, costs, expenses and liability of any kind, arising under any legal or equitable theory
whatsoever at any time during or after the period of his employment by the Company, arising directly or indirectly from the Company’s and its agents’,
representatives’ and licensees’ exercise of their rights in connection with any Permitted Uses.
15. Governing Law: Jurisdiction and Venue. This Agreement, for all purposes, shall be construed in accordance with the laws of the state of Texas without
regard to conflicts of law principles. Any action or proceeding by either of the parties to enforce this Agreement shall be brought only in a state or federal
court located in the City of Houston, Texas. The parties hereby irrevocably submit to the exclusive jurisdiction of such courts and waive the defense of
inconvenient forum to the maintenance of any such action or proceeding in such venue.
16. Entire Agreement. Unless specifically provided herein, this Agreement contains all of the understandings and representations between the Executive and
the Company pertaining to the subject matter hereof and supersedes all prior and contemporaneous understandings, agreements, representations and
warranties, both written and oral, with respect to such subject matter. The parties mutually agree that the Agreement can be specifically enforced in court and
can be cited as evidence in legal proceedings alleging breach of the Agreement.
17. Modification and Waiver. No provision of this Agreement may be amended or modified unless such amendment or modification is agreed to in writing
and signed by the Executive and the Company. No waiver by either of the parties of any breach by the other party hereto of any condition or provision of this
Agreement to be performed by the other party hereto shall be deemed a waiver of any similar or dissimilar provision or condition at the same or any prior or
subsequent time, nor shall the failure of or delay by either of the parties in exercising any right, power or privilege hereunder operate as a waiver thereof to
preclude any other or further exercise thereof or the exercise of any other such right, power or privilege.
18. Severability. Should any provision of this Agreement be held by a court of competent jurisdiction to be enforceable only if modified, or if any portion of
this Agreement shall be held as unenforceable and thus stricken, such holding shall not affect the validity of the remainder of this Agreement, the balance of
which shall continue to be binding upon the parties with any such modification to become a part hereof and treated as though originally set forth in this
Agreement.
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The parties further agree that any such court is expressly authorized to modify any such unenforceable provision of this Agreement in lieu of severing such
unenforceable provision from this Agreement in its entirety, whether by rewriting the offending provision, deleting any or all of the offending provision,
adding additional language to this Agreement or by making such other modifications as it deems warranted to carry out the intent and agreement of the
parties as embodied herein to the maximum extent permitted by law.
The parties expressly agree that this Agreement as so modified by the court shall be binding upon and enforceable against each of them. In any event, should
one or more of the provisions of this Agreement be held to be invalid, illegal or unenforceable in any respect, such invalidity, illegality or unenforceability
shall not affect any other provisions hereof, and if such provision or provisions are not modified as provided above, this Agreement shall be construed as if
such invalid, illegal or unenforceable provisions had not been set forth herein.
1 9 . Captions. Captions and headings of the sections and paragraphs of this Agreement are intended solely for convenience and no provision of this
Agreement is to be construed by reference to the caption or heading of any section or paragraph.
20. Counterparts. This Agreement may be executed in separate counterparts, each of which shall be deemed an original, but all of which taken together shall
constitute one and the same instrument.
21. Tolling. Should the Executive violate any of the terms of the restrictive covenant obligations articulated herein, the obligation at issue will run from the
first date on which the Executive ceases to be in violation of such obligation.
2 2 . Section 409A. This Agreement is intended to comply with Section 409A or an exemption thereunder and shall be construed and administered in
accordance with Section 409A. Notwithstanding any other provision of this Agreement, payments provided under this Agreement may only be made upon an
event and in a manner that complies with Section 409A or an applicable exemption. Any payments under this Agreement that may be excluded from Section
409A either as separation pay due to an involuntary separation from service or as a short-term deferral shall be excluded from Section 409A to the maximum
extent possible. For purposes of Section 409A, each installment payment provided under this Agreement shall be treated as a separate payment. Any
payments to be made under this Agreement upon a termination of employment shall only be made upon a “separation from service” under Section 409A.
Notwithstanding the foregoing, the Company makes no representations that the payments and benefits provided under this Agreement comply with Section
409A and in no event shall the Company be liable for all or any portion of any taxes, penalties, interest or other expenses that may be incurred by the
Executive on account of non-compliance with Section 409A.
Notwithstanding any other provision of this Agreement, if any payment or benefit provided to the Executive in connection with his termination of
employment is determined to constitute “nonqualified deferred compensation” within the meaning of Section 409A and the Executive is determined to be a
“specified employee” as defined in Section 409A(a)(2)(b)(i), then such payment or benefit shall not be paid until the first payroll date to occur following the
six-month anniversary of the Termination Date (the “Specified Employee Payment Date”). The aggregate of any payments that would otherwise have been
paid before the Specified Employee Payment Date shall be paid to the Executive in a lump sum on the Specified Employee Payment Date and thereafer, any
remaining payments shall be paid without delay in accordance with their original schedule.
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23. Notification to Subsequent Employer. When the Executive’s employment with the Company terminates, the Executive agrees to notify any subsequent
employer of the restrictive covenants section contained in this Agreement. In addition, the Executive authorizes the Company to provide a copy of the
restrictive covenants section of this Agreement to third parties, including but not limited to, the Executive’s subsequent, anticipated or possible future
employer.
2 4 . Successors and Assigns. This Agreement is personal to the Executive and shall not be assigned by the Executive. Any purported assignment by the
Executive shall be null and void from the initial date of the purported assignment. The Company may assign this Agreement to any successor or assign
(whether direct or indirect, by purchase, merger, consolidation or otherwise) to all or substantially all of the business or assets of the Company. This
Agreement shall inure to the benefit of the Company and permitted successors and assigns.
25. Notice. Notices and all other communications provided for in this Agreement shall be in writing and shall be delivered personally or sent by registered or
certified mail, return receipt requested, or by overnight carrier to the parties at the addresses set forth below (or such other addresses as specified by the parties
by like notice):
If to the Company:
PLx Pharma Inc.
8285 El Rio, Suite 130
Houston, TX 77054
If to the Executive:
Upendra K. Marathi, Ph.D.
2126 Sheridan St.
Houston, TX 77030
26. Representations of the Executive. The Executive represents and warrants to the Company that:
26.1 The Executive’s acceptance of employment with the Company and the performance of his duties hereunder will not conflict with or result in a
violation of, a breach of, or a default under any contract, agreement or understanding to which he is a party or is otherwise bound.
26.2 The Executive’s acceptance of employment with the Company and the performance of his duties hereunder will not violate any non-solicitation,
non-competition or other similar covenant or agreement of a prior employer.
17

2 7 . Withholding. The Company shall have the right to withhold from any amount payable hereunder any Federal, state and local taxes in order for the
Company to satisfy any withholding tax obligation it may have under any applicable law or regulation.
2 8 . Survival. Upon the expiration or other termination of this Agreement, the respective rights and obligations of the parties hereto shall survive such
expiration or other termination to the extent necessary to carry out the intentions of the parties under this Agreement.
2 9 . Acknowledgment of Full Understanding. THE EXECUTIVE ACKNOWLEDGES AND AGREES THAT HE HAS FULLY READ, UNDERSTANDS AND
VOLUNTARILY ENTERS INTO THIS AGREEMENT. THE EXECUTIVE ACKNOWLEDGES AND AGREES THAT HE HAS HAD AN OPPORTUNITY TO
ASK QUESTIONS AND CONSULT WITH AN ATTORNEY OF HIS CHOICE BEFORE SIGNING THIS AGREEMENT.
[SIGNATURE PAGE FOLLOWS]
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IN WITNESS WHEREOF, the parties hereto have executed this Agreement as of the date first above written.
PLX PHARMA INC.
By: /s/ Ronald R. Zimmerman
Ronald R. Zimmerman, President
EXECUTIVE
Signature: /s/ Upendra K. Marathi
Print Name: Upendra K. Marathi, Ph.D.

EXHIBIT A
AWARD AGREEMENT

AWARD AGREEMENT
PLx Pharma Inc. 2015 Omnibus Incentive Plan
Non-Qualified Stock Option
This Award Agreement (this “ Agreement”) is entered into between PLx Pharma Inc., a Delaware corporation (“Company”), and Participant pursuant
to the terms of the PLx Pharma Inc. 2015 Omnibus Incentive Plan (as may be amended from time to time, the “Plan”). As used herein, “Participant” means
Upendra K. Marathi, an Employee of Company. Capitalized terms used in this Agreement but not otherwise defined in this Agreement have the meanings set
forth in the Plan.
1 .
Grant of Stock Option. Company grants to Participant a Non-qualified Stock Option (the “Stock Option”) on July 22, 2015 (“Date of
Grant”) to purchase up to 71,429 shares of Common Stock (the “Shares”) in accordance with the terms of this Agreement and the Plan. The Shares, when
issued to Participant upon the exercise of the Stock Option, will be fully paid and non-assessable.
2.

Purchase Price. The Option Price of the Shares will be $9.80 per Share, which represents the Fair Market Value on the Date of Grant.

3 .
Term of Award. The Award Period during which the Stock Option is in effect will commence on the Date of Grant and end on the tenth
anniversary of the Date of Grant, unless the Stock Option otherwise terminates or is forfeited under the terms of the Plan or this Agreement prior to the
expiration of the Award Period, including, without limitation, in connection with Participant’s termination of service as an Employee as provided under
Section 5 of this Agreement.
4.
Exercise of Stock Option. No portion of the Stock Option may be exercised prior to the date when the Company’s Initial Public Offering is
declared effective by the SEC (the “IPO Effective Date”) and may only be exercised to the extent the Shares under the Stock Option had vested in accordance
with the schedule below. Subject to the provisions of the Plan relating to suspension or termination from the Plan or the provisions of forfeiture and lapsing
of the Stock Option upon a termination of service as described in Section 5 of this Agreement, the Shares under the Stock Option will be available for
exercise in the following increments, provided Participant has continually remained an Employee through such dates: 42,857 shares vest on the IPO Effective
Date; 14,286 shares vest on July 22, 2016; and the remaining 14,286 shares vest on July 22, 2017.
The Stock Option must be exercised in accordance with the Plan and administrative regulations established by the Committee by delivering to the
Company’s principal business office: (1) an Exercise Notice in the form approved by the Committee that designates the Exercise Date and the number of
Shares under the Stock Option to be exercised and (2) full payment for the total Option Price of the Shares to be exercised on the Exercise Date. Failure to
exercise the Stock Option in accordance with the Plan and the regulations established by the Committee shall render such exercise ineffective. In the event of
any failure by Participant to pay for the number of Shares specified in the Exercise Notice on the Exercise Date, the exercise of the Stock Option with respect
to such number of Shares will be treated as if it had never been made.

If any law or regulation requires Company to take any action with respect to the Shares specified in the Exercise Notice, then the date of delivery of
the Shares against payment will be extended for the period necessary to take such action.
5.
Termination of Service. The terms and conditions applicable to the Stock Option in the event of a termination of service with the Company
or its Subsidiaries will be as follows:
(a)
Involuntary Termination Not for Cause or Voluntary Termination by Participant . If Participant’s employment is terminated for any
reason other than as described in Sections 5(b), (c) and (d) below: (i) the portion of this Stock Option that has not vested on or prior to such date of
termination shall automatically lapse and be forfeited, and (ii) the portion of this Stock Option that has vested but has not been exercised shall automatically
lapse and be forfeited at the close of business on the 90th day following that date of Participant’s termination, unless the Stock Option expires earlier
according to its terms.
( b )
Involuntary Termination for Cause. If Participant’s employment is involuntarily terminated by the Company for Cause: (i) the
portion of any Stock Option that has not vested on or prior to such date of termination shall automatically lapse and be forfeited, and (ii) the portion of this
Stock Option that has vested but has not been exercised shall automatically lapse and be forfeited at the close of business on the 30th day following that date
of Participant’s termination, unless the Stock Option expires earlier according its terms.
( c )
Death or Disability. If Participant’s employment is terminated through death or Disability, the Stock Option will remain
outstanding through the remainder of the Award Period and vest and become exercisable in accordance with the schedule set forth in Section 4 as if
Participant continually remained in service as an Employee through such date, unless the Stock Option expires earlier according its terms.
(d)
Termination in Connection with a Change in Control. Notwithstanding anything to the contrary set forth in this Agreement, in the
event this Stock Option is assigned by a successor corporation or otherwise survives a Change in Control, upon the termination of Participant’s employment
for any reason other than (i) an involuntary termination for Cause or (ii) by Participant without Good Reason, before the second anniversary of the effective
date of a Change in Control, this Stock Option shall fully vest immediately on the date of termination and become exercisable and remain exercisable for 90
days following the date of termination, or, in the event of a termination for death or Disability, for one year following the date of termination, unless the
Stock Option expires earlier according its terms.
6.
Change in Control. In addition to the rights provided under Section 5(d), unless otherwise specifically prohibited under applicable laws, or
by any applicable rules or regulations of any governmental agency or authority or national securities exchange on which any shares of Company’s capital
stock is then listed or traded, the Committee may, in its sole discretion, at any time prior to, coincident with, or after the time of a Change in Control, take one
of the following actions:
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(a)

provide for the acceleration of any time periods, or the waiver of any other conditions, relating to the vesting or exercise of the Stock
Option if Participant’s employment has been terminated as a result of a Change in Control so that the Stock Option may be vested or
exercised in full on or before a date fixed by the Committee, and in connection therewith the Committee may provide for an extended
period to exercise Stock Option (not to exceed the original term);

(b)

provide for the purchase of the Stock Option from Participant if Participant’s employment has been terminated from and after a Change in
Control, upon Participant’s request, for an amount of cash equal to the amount that would have been obtained upon the exercise of the
Stock Option had such Stock Option been currently exercisable or payable at the effective time of such Change in Control; or

(c)

cause the Stock Option to be assumed, or replaced with a substantially similar award by the surviving corporation in the transaction
resulting in such Change in Control.

7.
8 .
Agreement.

Plan Incorporated by Reference. The Plan is incorporated herein, and by this reference, is made a part hereof for all purposes.
Limitation of Rights of Participant. Participant will have no rights with respect to any Shares not expressly conferred by the Plan or this

9.
No Assignment. This Agreement and the Stock Option granted hereunder are of a personal nature and Participant’s rights with respect hereto
and thereto may not be sold, mortgaged, pledged, assigned, transferred, conveyed or disposed of in any manner by Participant and may not be exercised by
any person, other than Participant, except as expressly permitted under the Plan. Any such attempted sale, mortgage, pledge, assignment, transfer,
conveyance, disposition or exercise will be void, and Company will not be bound thereby.
10.

Successors. This Agreement is binding upon any successors of Company and the heirs, successors and legal representatives of Participant.

11.
Direct Registration. Participant agrees that in lieu of stock certificates, any Shares issuable in connection with the exercise of the Stock
Option may be issued in uncertificated form in accordance with existing procedures of the Company and its stock transfer agent.
12.
Section 409A. This Agreement and the Award evidenced hereby are intended to be exempt from, or otherwise comply with, Section 409A of
the Code and the final regulations promulgated thereunder in all respects and shall be interpreted and administered in such a manner. If necessary in order to
ensure such compliance, this Agreement may be reformed consistent with guidance issued by the Internal Revenue Service. In no event shall the Company be
liable for any additional tax, interest or penalties that may be imposed on Participant under Section 409A of the Code or any damages for failing to comply
with Section 409A of the Code.
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13.

Definitions. For the purposes of this Agreement, the following terms shall have the meanings as indicated:

“Cause” means (i) the willful and continued failure by Participant substantially to perform Participant’s duties with the Company or any of its
Subsidiaries (other than any such failure resulting from Participant’s incapacity due to physical or mental illness), after a written demand for substantial
performance is delivered to Participant by the Company that specifically identifies the manner in which the Company believes that Participant has not
substantially performed Participant’s duties, or (ii) the willful engaging by Participant in conduct demonstrably and materially injurious to the Company, or
(iii) a conviction of, a plea of nolo contendere, a guilty plea, or confession by Participant to, an act of fraud, misappropriation or embezzlement or any crime
punishable as a felony or any other crime that involves moral turpitude. For purposes of this definition, no act, or failure to act, on the part of Participant shall
be considered “willful” unless done, or omitted to be done, by Participant without reasonable belief that Participant’s action or omission was in the best
interests of the Company and was lawful. With respect to the above definition of “Cause”, no act or conduct by Participant will constitute “Cause” if
Participant acted: (i) in accordance with the instructions or advice of counsel representing the Company, or (ii) as required by legal process.
“Change in Control” shall be deemed to occur upon the earliest to occur after the date of this Agreement of any of the effective date of any following
events:
( i )
Acquisition of Stock by Third Party. Any Person is or becomes the Beneficial Owner (as such term is defined in Section 13(d) of the
Securities Exchange Act of 1934, as amended (the “Exchange Act”), and any rules and regulations promulgated thereunder), directly or indirectly, of
securities of the Company representing twenty percent (20%) or more of the combined voting power of the Company’s then outstanding shares of
capital stock;
(i i )
Change in Board. During any one-year period (not including any period prior to the execution of this Agreement), individuals who at the
beginning of such period constitute the Board of Directors of Company (the “Board”), and any new director (other than a director designated by a
person who has effected a transaction described in subparagraph (i) of this definition without the consent of the Board) 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 a 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 that 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 a majority of the
combined voting power of the voting securities of the surviving entity outstanding immediately after such merger or consolidation which such
shares give the holder(s) thereof the power to elect at least a majority of the board or other governing body of such surviving entity;
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(i v )
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; or
(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, whether or not the
Company is then subject to such reporting requirement.
“Disability” means that Participant is unable to engage in any substantial gainful activity by reason of any medically determinable physical or
mental impairment which can be expected to result in death or can be expected to last for a continuous period of not less than twelve (12) months.
“Good Reason” means:
(a)

the assignment to Participant of any duties inconsistent with Participant’s position (including offices, titles and reporting requirements),
authority, duties or responsibilities as in effect immediately prior to the Change in Control, or any other action by Company that results in a
diminution in such position, authority, duties or responsibilities (excluding for this purpose an isolated, insubstantial and inadvertent
action not taken in bad faith);or

(b)

any requirement that Participant be based at any office or location more than fifty (50) miles from his or her office or location prior to the
Change in Control; or

(c)

any failure by Company to continue in effect any cash or stock-based incentive or bonus plan, retirement plan, welfare benefit plan or other
compensation, retirement or benefit plan and policy, unless the aggregate value (as computed by an independent benefits consultant
selected by Company and reasonably acceptable to Participant or Participant’s legal representative) of the diminution of all such
compensation, retirement or benefit plans and policies provided Participant is not materially less than their aggregate value as in effect at
any time during the one hundred twenty (120) day period immediately preceding a Change in Control or, if more favorable to Participant,
those provided generally at any time after the Change in Control to other similarly-situated «Status» or Participant; or

(d)

in the event of a Prospective Change in Control, Company and Participant have not received written notice at least five (5) business days
prior to the anticipated closing date of the transaction giving rise to the Change in Control from the successor to all or a substantial portion
of the Company's business and/or assets that such successor is willing as of the closing to assume and agree to perform Company's
obligations under this Agreement in the same manner and to the same extent that Company is hereby required to perform.
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Participant must provide written notice to Company of the existence of the condition(s) described in (a) through (d) above within 90 days of the initial
existence of the condition(s). Company shall have 30 days after such notice is given during which to remedy the condition(s), and such occurrence shall not
be deemed to constitute Good Reason if such event or circumstance has been fully corrected by Company within the 30 day cure period and Participant has
been reasonably compensated for monetary losses or damages resulting therefrom.
“Person” means a person (as such term is used in Rule 13d-5 promulgated under the Exchange Act), or group (as such term is defined in Sections
3(a)(9) and 13(d)(3) of the Exchange Act and the rules and regulations promulgated thereunder)).
“Prospective Change in Control” shall mean (i) any offer presented, directly or indirectly, to the Board which, if consummated, would constitute a
Change in Control, or (ii) any negotiation with the Board or any committee or representative thereof to make such an offer (including the unilateral
announcement of the terms on which such an offer would be made).
[REMAINDER OF PAGE INTENTIONALLY BLANK]
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By your signature and the Company’s signature below, you and the Company agree that the Stock Option referenced above is granted under and governed by
the terms and conditions of the this Award Agreement and the Plan (as may be amended) attached hereto, all of which are made a part of this agreement.
PLX PHARMA INC.
By:
Date
Participant: Upendra K. Marathi
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2015 OMNIBUS INCENTIVE PLAN
[See attached]
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Exhibit 10.16
EMPLOYMENT AGREEMENT
This EMPLOYMENT AGREEMENT (the “Agreement”) is made and entered into as of October 1, 2015, by and between Natasha Giordano (the
“Executive”) and PLx Pharma Inc., a Delaware corporation (the “Company”).
WHEREAS, the Company desires to employ the Executive on the terms and conditions set forth herein; and
WHEREAS, the Executive desires to be employed by the Company on such terms and conditions; and
WHEREAS, the Company has finalized, or is the process of finalizing, a first underwritten public offering and sale of shares of common stock of the
Company for cash pursuant to an effective registration statement on Form S-1 under the Securities Act of 1933, as amended (the “Initial Public Offering”).
NOW, THEREFORE, in consideration of the mutual covenants, promises and obligations set forth herein, the parties agree as follows:
1 . Term. The Executive’s employment hereunder shall be effective day after the closing of the Initial Public Offering but no later than January 1, 2016, or
such earlier date as Executive and Company may mutually agree on in writing (the “Effective Date”) and shall continue until the second anniversary thereof,
unless terminated earlier pursuant to Section 4 of this Agreement; provided that, on such second anniversary of the Effective Date and each annual
anniversary thereafter (such date and each annual anniversary thereof, a “Renewal Date”), the Agreement shall be deemed to be automatically extended,
upon the same terms and conditions, for successive periods of one year, unless either party provides written notice of its intention not to extend the term of
the Agreement at least 90 days’ prior to the applicable Renewal Date. The period during which the Executive is employed by the Company hereunder is
hereinafter referred to as the “Employment Term.”
2. Position and Duties.
2 .1 Position. During the Employment Term, the Executive shall serve as the President and Chief Executive Officer of the Company and as member of
the Board of Directors, reporting directly to the Board of Directors of the Company (the “Board”). For purposes of this Agreement, it is expressly recognized
that the Board may delegate its authority in a particular matter to one or more committees of the Board, including but not limited to the Compensation
Committee of the Board (the “Compensation Committee”), as provided by the governing documents of the Company. In such position, the Executive shall
have such duties, authority and responsibility as are consistent with the Executive’s position, including, without limitation supervising operations and
management of the Company and its subsidiaries.

2 . 2 Duties. During the Employment Term, the Executive shall devote substantially all of her business time and attention to the performance of the
Executive’s duties hereunder and will not engage in any other business, profession or occupation for compensation or otherwise which would conflict or
interfere with the performance of such services either directly or indirectly; provided however that the Executive’s service on the Board of Directors of Aceto
Corporation is expressly permitted, without the prior written consent of the Board. Notwithstanding the foregoing, the Executive will be permitted to act or
serve as a director, trustee, committee member or principal of any type of business, civic or charitable organization; provided that such activities do not
interfere in any material way with the performance of the Executive’s duties and responsibilities to the Company as provided hereunder, including, but not
limited to, the obligations set forth in Section 2 hereof.
3. Compensation.
3.1 Base Salary. The Company shall pay the Executive an annual rate of base salary of $400,000. Such base salary shall be paid consistently with the
Company’s then current pay practices. The Executive’s base salary shall be reviewed at least annually by the Board and the Board may, but shall not be
required to, increase (but not decrease) base salary then in effect during the Employment Term. The Executive’s annual base salary, as in effect from time to
time, is hereinafter referred to as “Base Salary”.
3 .2 Annual Bonus. The Executive shall be eligible to receive a target annual bonus of 50% of Base Salary pursuant to a bonus plan approved by the
Board based on satisfaction of performance criteria to be established by the Compensation Committee. Payment of the target annual bonus, if any, shall be
made in the same manner and at the same time that other senior-level executives receive their annual incentive compensation awards, the actual amount of
which and the date upon which it is payable by the Company to be determined by the Board in its discretion; provided that, if granted, any annual bonus
shall not exceed 100% of the Base Salary then in effect nor be less than 25% of the Base Salary then in effect. Any such bonuses shall be subject to all
applicable withholding requirements.
3.3 Equity Awards. During the Employment Term, the Executive shall be eligible to participate in the Company’s 2015 Omnibus Incentive Plan or any
successor plan (the “Plan”), subject to the terms of the Plan, as determined by the Board or the Compensation Committee, in its discretion. In conjunction
with Executive’s entrance into this Agreement, Executive has been granted certain equity awards pursuant to the terms of the Award Agreement attached
hereto as Exhibit A. Subject to the determination, by the Board in its discretion, that Executive has met certain performance goals, Executive shall be granted
during the 2016 calendar year an additional option for purchase of 1% of the outstanding common stock of the Company. For the avoidance of doubt, in the
event the Executive terminates for Good Reason, or the Company has a Change in Control (as defined the Plan) and Executive remains employed by the
Company through the date such Change in Control is consummated, all unvested options granted under this Section 3.3 shall be accelerated and shall
immediately vest upon the occurrence of such events. In addition, provided the Executive is not terminated by the Company for Cause or by the Executive
without Good Reason, then the options will vest through the initial two year anniversary of the Effective Date.
3.4 Fringe Benefits and Perquisites. During the Employment Term, the Executive shall be entitled to fringe benefits and perquisites consistent with the
practices of the Company, and to the extent the Company provides similar benefits or perquisites (or both) to similarly situated executives of the Company.

3 . 5 Employee Benefits. During the Employment Term, the Executive shall be entitled to participate in all employee benefit plans, practices and
programs maintained by the Company and generally available to senior executives of the Company, as in effect from time to time (collectively, “ Employee
Benefit Plans”), to the extent consistent with applicable law and the terms of the applicable Employee Benefit Plans. The Company reserves the right to
amend or cancel any Employee Benefit Plans at any time in its discretion, subject to the terms of such Employee Benefit Plan and applicable law.
3 .6 Vacation. During the Employment Term, the Executive shall be entitled to 30 paid vacation days per calendar year (prorated for partial years) in
accordance with the Company’s vacation policies, as in effect from time to time.
3 .7 Business Expenses. The Executive shall be entitled to reimbursement for all reasonable and necessary out-of-pocket business, entertainment and
travel expenses incurred by the Executive in connection with the performance of the Executive’s duties hereunder, subject to compliance with the
Company’s expense reimbursement policies and procedures, specifically including (a) first-class air travel, (b) up to $15,000 per year for automobile lease
and insurance payments, and (c) up to $12,000 in legal expenses incurred by Executive in connection with the negotiation of this Agreement.
3.8

Insurance.

(a) Until such time as the Company has in place a comprehensive health insurance plan available to senior executives of the Company, the
Company shall reimburse Executive monthly for health and dental insurance premiums for Executive (and any eligible dependants) up to a monthly
maximum of $2,500.
(b) The Company shall establish and maintain on behalf of Executive, at all times during the Employment Term, an eight hundred thousand
dollar ($800,000) life insurance policy naming Executive’s spouse (or other individuals designated by Executive) as beneficiary.
(c) The Company shall purchase director and officer liability insurance to be in place on or before the effectiveness of the Initial Public Offering
and maintained throughout the Employment Term.
3 . 9 Indemnification. The Executive shall be indemnified and advancement of expenses by the Company as provided in Company’s Bylaws and
Certificate of Incorporation. The obligations under this paragraph shall survive any termination of the Employment Term.

3 .1 0 Clawback Provisions. Notwithstanding any other provisions in this Agreement to the contrary, any incentive-based compensation, or any other
compensation, paid to the Executive pursuant to this Agreement or any other agreement or arrangement with the Company which is subject to recovery under
any law, government regulation or stock exchange listing requirement (including, without limitation, any changes required to comply with the Dodd-Frank
Wall Street Reform and Consumer Protection Act), will be subject to such deductions and clawback as may be required to be made pursuant to such law,
government regulation or stock exchange listing requirement (including any policy required to be adopted by the Company pursuant to any such law,
government regulation or stock exchange listing requirement).
4 . Termination of Employment . The Employment Term and the Executive’s employment hereunder may be terminated by either the Company or the
Executive at any time and for any reason; provided that, unless otherwise provided herein, either party shall be required to give the other party at least 30
days advance written notice of any termination of the Executive’s employment. Upon termination of the Executive’s employment during the Employment
Term, the Executive shall be entitled to the compensation and benefits described in this Section 4 and shall have no further rights to any compensation or
any other benefits from the Company or any of its affiliates. Executive may terminate this Agreement at any time prior to the Employment Term by delivering
written notice to the Company, in which case the Executive shall not be entitled to any compensation or benefits whatsoever from the Company or any of its
affiliates.
4.1

Termination For Cause or Without Good Reason.

(a) The Executive’s employment hereunder may be terminated by the Company for Cause or by the Executive without Good Reason. If the
Executive’s employment is terminated by the Company for Cause or by the Executive without Good Reason, the Executive shall be entitled to receive:
(i)

any accrued but unpaid Base Salary and accrued but unused vacation, which shall be paid in accordance with the Company’s
customary payroll procedures;

(ii)

any earned but unpaid Annual Bonus with respect to any completed fiscal year immediately preceding the Termination Date, which
shall be paid on the otherwise applicable payment date; provided that, if the Executive’s employment is terminated by the Company
for Cause, then any such accrued but unpaid Annual Bonus shall be forfeited;

(iii) reimbursement for unreimbursed business expenses properly incurred by the Executive, which shall be subject to and paid in
accordance with the Company’s expense reimbursement policy; and
(iv)

such employee benefits (including equity compensation), if any, as to which the Executive may be entitled under the Company’s
employee benefit plans as of the Termination Date; provided that, in no event shall the Executive be entitled to any payments in the
nature of severance or termination payments except as specifically provided herein.

Items 4.1(a)(i) through 4.1(a)(iv) are referred to herein collectively as the “Accrued Amounts”.

(b) For purposes of this Agreement, “Cause” shall mean:
(i)

the Executive’s willful failure to perform her duties (other than any such failure resulting from incapacity due to physical or mental
illness), and such failure has not been cured after a period of thirty (30) days’ notice from the Company;

(ii)

the Executive’s willful failure to comply with any valid and legal directive of the Board;

(iii) the Executive’s willful engagement in dishonesty, illegal conduct or gross misconduct, which is, in each case, materially injurious to
the Company or its affiliates;
(iv)

the Executive’s embezzlement, misappropriation or fraud, whether or not related to the Executive’s employment with the Company;

(v)

the Executive’s conviction of or plea of guilty or nolo contendere to a crime that constitutes a felony (or state law equivalent) or a
crime that constitutes a misdemeanor involving moral turpitude;

(vi)

the Executive’s willful malfeasance or willful misconduct in connection with the Executive’s duties hereunder or any act or omission
which is materially injurious to the financial condition or business reputation of the Company;

(vii) the Executive’s willful unauthorized disclosure of Confidential Information (as defined below);
(viii) the Executive’s material breach of any material obligation under this Agreement or any other written agreement between the Executive
and the Company, which breach, if curable, remains uncured for a period of thirty (30) days after receipt by the Executive of written
notice from the Company of such breach, which notice shall contain the specific reasonable cure requested by the Company.
For purposes of this provision, no act or failure to act on the part of the Executive shall be considered “willful” unless it is done, or omitted to be done, by the
Executive in bad faith or without reasonable belief that the Executive’s action or omission was in the best interests of the Company. Any act, or failure to act,
based upon authority given pursuant to a resolution duly adopted by the Board or upon the advice of counsel for the Company shall be conclusively
presumed to be done, or omitted to be done, by the Executive in good faith and in the best interests of the Company.
(c) For purposes of this Agreement, “Good Reason” shall mean the occurrence of any of the following, in each case during the Employment Term
without the Executive’s written consent:

(i)

the Company employs a person besides the Executive as President or Chief Executive Officer;

(ii)

a material reduction in the Executive’s Base Salary, bonus opportunity or benefits;

(iii) any material breach by the Company of any material provision of this Agreement which breach, if curable, remains uncured for a period
of thirty (30) days after receipt by the Company of written notice from the Executive of such breach, which notice shall contain the
specific reasonable cure requested by the Executive; a material, adverse change in the Executive’s title, authority, duties,
responsibilities (other than temporarily while the Executive is physically or mentally incapacitated or as required by applicable law) or
a requirement that the Executive report to a corporate officer or executive instead of reporting directly to the Board, taking into
account the Company’s size, status as a public company and capitalization as of the date of this Agreement;
(iv)

the Company’s requires the Executive to engage in dishonest or illegal conduct;

(v)

the Company requires the Executive to be based at any office or location outside of 50 miles from the to be determined and Board
approved employment location as of the Effective Date, except for travel reasonably required in the performance of the Executive’s
responsibilities; or

(vi)

a Change in Control of the Company in which this Agreement is not assumed.

The Executive cannot terminate her employment for Good Reason unless she has provided written notice to the Company of the existence of the
circumstances providing grounds for termination for Good Reason within ninety (90) days of the initial existence of such grounds and the Company has had
at least thirty (30) days from the date on which such notice is provided to cure such circumstances (to the extent curable). If the Executive does not terminate
her employment for Good Reason within one hundred twenty (120) days after the first occurrence of the applicable grounds, then the Executive will be
deemed to have waived her right to terminate for Good Reason with respect to such grounds.
(d) “Change in Control” shall be deemed to occur upon the earliest to occur after the date of this Agreement of any of the effective date of any
following events:
(i)

Acquisition of Stock by Third Party. Any Person is or becomes the Beneficial Owner (as such term is defined in Section 13(d) of the
Securities Exchange Act of 1934, as amended (the “Exchange Act”), and any rules and regulations promulgated thereunder), directly
or indirectly, of securities of the Company representing twenty percent (20%) or more of the combined voting power of the Company’s
then outstanding shares of capital stock;

(ii)

Change in Board. During any twelve-month period (not including any period prior to the execution of this Agreement), individuals
who at the beginning of such period constitute the Board of Directors of Company (the “Board”), and any new director (other than a
director designated by a person who has effected a transaction described in subparagraph (i) of this definition without the consent of
the Board) 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 a 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 that 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 a majority of the combined voting power of the voting securities of the surviving entity outstanding immediately after such
merger or consolidation which such shares give the holder(s) thereof the power to elect at least a majority of the board 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; or

(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, whether or
not the Company is then subject to such reporting requirement.

4 . 2 Termination Without Cause or for Good Reason . The Employment Term and the Executive’s employment hereunder may be terminated by the
Executive for Good Reason or by the Company without Cause. In the event of such termination, the Executive shall be entitled to receive the Accrued
Amounts and subject to the Executive’s compliance with Sections 5, 6, 7, and 8 of this Agreement and her execution of a release of claims in favor of the
Company, its affiliates and their respective officers and directors in a form provided by the Company (the “Release”) and such Release becoming effective
within thirty (30) days following the Termination Date (such 30-day period, the “Release Execution Period”), the Executive shall be entitled to receive the
following:
(a) an amount equal to 150% of the Base Salary in effect as of the Termination Date;

(b) any Annual Bonus earned for a previously completed fiscal year but unpaid as of the Termination Date;
(c) a payment equal to the product of (i) the Annual Bonus, if any, that the Executive would have earned for the fiscal year in which the Date of
Termination occurs based on achievement of the applicable performance goals for such year and (ii) a fraction, the numerator of which is the number of days
the Executive was employed by the Company during the year of termination and the denominator of which is the number of days in such year (the “Pro-Rata
Bonus”);
(d) such employee benefits (including equity compensation), if any, as to which the Executive may be entitled under the Company’s employee
benefit plans as of the Termination Date;
(e) any personal computer owned by the Company which was used primarily by the Executive prior to the Termination Date.
The amounts payable pursuant to subsections (a) through (c) above shall be paid to Executive in one lump sum, immediately following the Release
Execution Period.
4.3

Death or Disability.

(a) The Executive’s employment hereunder shall terminate automatically upon the Executive’s death during the Employment Term, and the
Company may terminate the Executive’s employment on account of the Executive’s Disability.
(b) If the Executive’s employment is terminated during the Employment Term on account of the Executive’s death or Disability, the Executive
(or the Executive’s estate and/or beneficiaries, as the case may be) shall be entitled to receive the following:
(i)

the Accrued Amounts; and

(ii)

a lump sum payment equal to the Pro-Rata Bonus/Annual Bonus, if any, that the Executive would have earned for the fiscal year in
which the Termination Date occurs based on the achievement of applicable performance goals for such year, which shall be payable on
the date that annual bonuses are paid to the Company’s similarly situated executives, but in no event later than two-and-a-half (2 1/2)
months following the end of the fiscal year in which the Termination Date occurs.

Notwithstanding any other provision contained herein, all payments made in connection with the Executive’s Disability shall be provided in a manner which
is consistent with federal and state law.

(c) For purposes of this Agreement, Disability shall mean the Executive’s inability, due to physical or mental incapacity, to substantially perform
her duties and responsibilities under this Agreement for one hundred eighty (180) days out of any three hundred sixty-five (365) day period or one hundred
twenty (120) consecutive days. Any question as to the existence of the Executive’s Disability as to which the Executive and the Company cannot agree shall
be determined in writing by a qualified independent physician mutually acceptable to the Executive and the Company. If the Executive and the Company
cannot agree as to a qualified independent physician, each shall appoint such a physician and those two physicians shall select a third who shall make such
determination in writing. The determination of Disability made in writing to the Company and the Executive shall be final and conclusive for all purposes of
this Agreement.
4 .4 Notice of Termination . Any termination of the Executive’s employment hereunder by the Company or by the Executive during the Employment
Term (other than termination pursuant to Section 4.3(a) on account of the Executive’s death) shall be communicated by written notice of termination
(“Notice of Termination”) to the other party hereto in accordance with Section 25. The Notice of Termination shall specify:
(a) The termination provision of this Agreement relied upon;
(b) To the extent applicable, the facts and circumstances claimed to provide a basis for termination of the Executive’s employment under the
provision so indicated; and
(c) The applicable Termination Date.
4.5

Termination Date. The Executive’s Termination Date shall be:
(a) If the Executive’s employment hereunder terminates on account of the Executive’s death, the date of the Executive’s death;

(b) If the Executive’s employment hereunder is terminated on account of the Executive’s Disability, the date that it is determined that the
Executive has a Disability;
(c) If the Company terminates the Executive’s employment hereunder for Cause, the date the Notice of Termination is delivered to the Executive;
(d) If the Company terminates the Executive’s employment hereunder without Cause, the date specified in the Notice of Termination, which shall
be no less than fifteen (15) days following the date on which the Notice of Termination is delivered; provided that, the Company shall have the option to
provide the Executive with a lump sum payment equal to fifteen (15) days’ Base Salary in lieu of such notice, which shall be paid in a lump sum on the
Executive’s Termination Date and for all purposes of this Agreement, the Executive’s Termination Date shall be the date on which such Notice of
Termination is delivered;
(e)
If the Executive terminates her employment hereunder with or without Good Reason, the date specified in the Executive’s Notice of
Termination, which shall be no less than fifteen (15) days following the date on which the Notice of Termination is delivered (or forty-five (45) days in the
case of termination without Good Reason); provided that, the Company may waive all or any part of such notice period for no consideration by giving
written notice to the Executive and for all purposes of this Agreement, the Executive’s Termination Date shall be the date determined by the Company; and

(f) If the Executive’s employment hereunder terminates because either party provides notice of non-renewal pursuant to Section 1, the Renewal
Date immediately following the date on which the applicable party delivers notice of non-renewal.
Notwithstanding anything contained herein, the Termination Date shall not occur until the date on which the Executive incurs a “separation from
service” within the meaning of Section 409A.
4 .6 Resignation of All Other Positions. Upon termination of the Executive’s employment hereunder for any reason, the Executive shall be deemed to
have resigned from all positions that the Executive holds as an officer or member of the board of directors (or a committee thereof) of the Company or any of
its affiliates or any position that Executive holds with any other entity at the request or designation of the Company. To the extent appropriate, Executive
shall execute and deliver such notices or other instruments as shall be required by give effect to the foregoing as may reasonably be requested by the
Company.
4.7

Section 280G .

(a) If any of the payments or benefits received or to be received by the Executive (including, without limitation, any payment or benefits received
in connection with the Executive’s termination of employment, whether pursuant to the terms of this Agreement or any other plan, arrangement or agreement,
or otherwise) (all such payments collectively referred to herein as the “280G Payments”) constitute “parachute payments” within the meaning of Section
280G of the Code and will be subject to the excise tax imposed under Section 4999 of the Code (the “Excise Tax”), the Company shall pay to the Executive,
no later than the time such Excise Tax is required to be paid by the Executive or withheld by the Company, an additional amount (the “280G Gross-Up
Payment”) equal to the sum of the Excise Tax payable by the Executive, plus the amount necessary to put the Executive in the same after-tax position
(taking into account any and all applicable federal, state and local excise, income or other taxes at the highest applicable rates on such 280G Payments and
on any payments under this Section 4.7 or otherwise as if no Excise Tax had been imposed).
(b) All calculations and determinations under this Section 4.7 shall be made by an independent accounting firm or independent tax counsel
appointed by the Company (the “Tax Counsel”) whose determinations shall be conclusive and binding on the Company and the Executive for all purposes.
For purposes of making the calculations and determinations required by this Section 4.7, the Tax Counsel may rely on reasonable, good faith assumptions
and approximations concerning the application of Section 280G and Section 4999 of the Code. The Company and the Executive shall furnish the Tax
Counsel with such information and documents as the Tax Counsel may reasonably request in order to make its determinations under this Section 4.7. The
Company shall bear all costs the Tax Counsel may reasonably incur in connection with its services.

5 . Cooperation. To facilitate the orderly conduct of the Company, the Executive agrees to cooperate, at the Company’s expense, with the Company’s
reasonable requests for information or assistance related to (i) the time of her employment, (ii) any investigations (including internal investigations) and
audits of the Company’s management’s current and past conduct and business and accounting practices and (iii) the Company’s defense of, or other
participation in, any administrative, judicial, or other proceeding arising from any charge, complaint or other action which has been or may be filed relating
to the period during which Executive was employed by the Company. The Company will promptly reimburse Executive for her reasonable, customary and
documented out-of-pocket business expenses in connection with the performance of her duties under this Section 5.
6 . Confidential Information. The Executive understands and acknowledges that during the Employment Term, she will have access to and learn about
Confidential Information, as defined below.
6.1

Confidential Information Defined.
(a) Definition.

For purposes of this Agreement, “Confidential Information” includes, but is not limited to, all information not generally known to the
public, in spoken, printed, electronic or any other form or medium, relating directly or indirectly to: business processes, practices, methods, policies, plans,
publications, documents, research, operations, services, strategies, techniques, agreements, contracts, terms of agreements, transactions, potential transactions,
negotiations, pending negotiations, know-how, trade secrets, work-in-process, databases, manuals, records, articles, systems, material, sources of material,
supplier information, vendor information, financial information, results, accounting information, accounting records, legal information, marketing
information, advertising information, pricing information, credit information, design information, payroll information, staffing information, personnel
information, employee lists, supplier lists, vendor lists, developments, reports, internal controls, security procedures, graphics, drawings, sketches, market
studies, sales information, revenue, costs, formulae, notes, communications, algorithms, product plans, designs, styles, models, ideas, audiovisual programs,
inventions, unpublished patent applications, original works of authorship, discoveries, experimental processes, experimental results, specifications, customer
information, customer lists, client information, client lists, manufacturing information, factory lists, distributor lists, and buyer lists of the Company or its
businesses or any existing or prospective customer, supplier, investor or other associated third party, or of any other person or entity that has entrusted
information to the Company in confidence.
The Executive understands that the above list is not exhaustive, and that Confidential Information also includes other information that is
marked or otherwise identified as confidential or proprietary, or that would otherwise appear to a reasonable person to be confidential or proprietary in the
context and circumstances in which the information is known or used.
The Executive understands and agrees that Confidential Information includes information developed by her in the course of her
employment by the Company as if the Company furnished the same Confidential Information to the Executive in the first instance. Confidential Information
shall not include information that is generally available to and known by the public at the time of disclosure to the Executive; provided that, such disclosure
is through no direct or indirect fault of the Executive or person(s) acting on the Executive’s behalf.

(b) Company Creation and Use of Confidential Information.
The Executive understands and acknowledges that the Company has invested, and continues to invest, substantial time, money and
specialized knowledge into developing its resources, creating a customer base, generating customer and potential customer lists, training its employees, and
improving its offerings in the pharmaceutical industry. The Executive understands and acknowledges that as a result of these efforts, the Company has
created, and continues to use and create Confidential Information. This Confidential Information provides the Company with a competitive advantage over
others in the marketplace.
(c) Disclosure and Use Restrictions.
The Executive agrees and covenants: (i) to treat all Confidential Information as strictly confidential; (ii) not to directly or indirectly
disclose, publish, communicate or make available Confidential Information, or allow it to be disclosed, published, communicated or made available, in
whole or part, to any entity or person whatsoever (including other employees of the Company) not having a need to know and authority to know and use the
Confidential Information in connection with the business of the Company and, in any event, not to anyone outside of the direct employ of the Company
except as required in the performance of the Executive’s authorized employment duties to the Company or with the prior consent of the Board acting on
behalf of the Company in each instance (and then, such disclosure shall be made only within the limits and to the extent of such duties or consent); and (iii)
not to access or use any Confidential Information, and not to copy any documents, records, files, media or other resources containing any Confidential
Information, or remove any such documents, records, files, media or other resources from the premises or control of the Company, except as required in the
performance of the Executive’s authorized employment duties to the Company or with the prior consent of the Board acting on behalf of the Company in
each instance (and then, such disclosure shall be made only within the limits and to the extent of such duties or consent). Nothing herein shall be construed
to prevent disclosure of Confidential Information as may be required by applicable law or regulation, or pursuant to the valid order of a court of competent
jurisdiction or an authorized government agency. The Executive shall, to the extent permitted by applicable law, promptly provide written notice of any such
order to the Board.
The Executive understands and acknowledges that her obligations under this Agreement with regard to any particular Confidential
Information shall commence immediately upon the Executive first having access to such Confidential Information (whether before or after she begins
employment by the Company) and shall continue during and after her employment by the Company until such time as such Confidential Information has
become public knowledge other than as a result of the Executive’s breach of this Agreement or breach by those acting in concert with the Executive or on the
Executive’s behalf.
7. Restrictive Covenants.
7 . 1 Acknowledgment. The Executive understands that the nature of the Executive’s position gives her access to and knowledge of Confidential
Information and places her in a position of trust and confidence with the Company. The Executive understands and acknowledges that the intellectual or
artistic services she provides to the Company are unique, special or extraordinary.

The Executive further understands and acknowledges that the Company’s ability to reserve these for the exclusive knowledge and use of the
Company is of great competitive importance and commercial value to the Company, and that improper use or disclosure by the Executive is likely to result
in unfair or unlawful competitive activity.
7 .2 Non-competition. Because of the Company’s legitimate business interest as described herein and the good and valuable consideration offered to
the Executive, during the Employment Term and for the eighteen (18) months, to run consecutively, beginning on the last day of the Executive’s
employment with the Company, for any reason or no reason and whether employment is terminated at the option of the Executive or the Company, the
Executive agrees and covenants not to engage in Prohibited Activity.
For purposes of this Section 7, “Prohibited Activity ” is activity in which the Executive participates, directly or indirectly, as an employee,
employer, owner, operator, manager, advisor, consultant, agent, employee, partner, director, or officer, or any other similar capacity to an entity providing
goods or services competitive with those offered by the Company during the Employment Term.
Nothing herein shall prohibit the Executive from purchasing or owning less than five percent (5%) of the publicly traded securities of any
corporation, provided that such ownership represents a passive investment and that the Executive is not a controlling person of, or a member of a group that
controls, such corporation.
This Section 7 does not, in any way, restrict or impede the Executive from exercising protected rights to the extent that such rights cannot be waived
by agreement or from complying with any applicable law or regulation or a valid order of a court of competent jurisdiction or an authorized government
agency, provided that such compliance does not exceed that required by the law, regulation or order. The Executive shall, to the extent permitted by
applicable law, promptly provide written notice of any such order to the Board.
7 .3 Non-solicitation of Employees. The Executive agrees and covenants not to directly or indirectly solicit, hire, recruit, attempt to hire or recruit, or
induce the termination of employment of any employee of the Company during two (2) years, to run consecutively, beginning on the last day of the
Executive’s employment with the Company.
7 .4 Non-solicitation of Customers. The Executive understands and acknowledges that because of the Executive’s experience with and relationship to
the Company, she will have access to and learn about much or all of the Company’s customer information. “ Customer Information” includes, but is not
limited to, names, phone numbers, addresses, e-mail addresses, order history, order preferences, chain of command, pricing information and other information
identifying facts and circumstances specific to the customer and relevant to sales.
The Executive understands and acknowledges that loss of this customer relationship and/or goodwill will cause significant and irreparable harm.
The Executive agrees and covenants, during two (2) years, to run consecutively, beginning on the last day of the Executive’s employment with the
Company, not to directly or indirectly solicit, contact (including but not limited to e-mail, regular mail, express mail, telephone, fax, and instant message),
attempt to contact or meet with the Company’s current, former or prospective customers for purposes of offering or accepting goods or services competitive
with those offered by the Company during the Employment Term.

8 . Non-disparagement. The Executive agrees and covenants that she will not at any time make, publish or communicate to any person or entity or in any
public forum any defamatory or disparaging remarks, comments or statements concerning the Company or its businesses, or any of its employees, officers,
and existing and prospective customers, suppliers, investors and other associated third parties.
This Section 8 does not, in any way, restrict or impede the Executive from exercising protected rights to the extent that such rights cannot be waived
by agreement or from complying with any applicable law or regulation or a valid order of a court of competent jurisdiction or an authorized government
agency, provided that such compliance does not exceed that required by the law, regulation or order. The Executive shall, to the extent permitted by
applicable law, promptly provide written notice of any such order to the Board.
9. Acknowledgement. The Executive acknowledges and agrees that the services to be rendered by her to the Company are of a special and unique character;
that the Executive will obtain knowledge and skill relevant to the Company’s industry, methods of doing business and marketing strategies by virtue of the
Executive’s employment; and that the restrictive covenants and other terms and conditions of this Agreement are reasonable and reasonably necessary to
protect the legitimate business interest of the Company.
The Executive further acknowledges that the amount of her compensation reflects, in part, her obligations and the Company’s rights under Sections
6, 7, and 8 of this Agreement; that she has no expectation of any additional compensation, royalties or other payment of any kind not otherwise referenced
herein in connection herewith; that she will not be subject to undue hardship by reason of her full compliance with the terms and conditions of Sections 6, 7,
and 8 of this Agreement or the Company’s enforcement thereof.
10. Remedies. In the event of a breach or threatened breach by the Executive of Sections 6, 7, and 8 of this Agreement, the Executive hereby consents and
agrees that the Company shall be entitled to seek, in addition to other available remedies, a temporary or permanent injunction or other equitable relief
against such breach or threatened breach from any court of competent jurisdiction, without the necessity of showing any actual damages or that money
damages would not afford an adequate remedy, and without the necessity of posting any bond or other security. The aforementioned equitable relief shall be
in addition to, not in lieu of, legal remedies, monetary damages or other available forms of relief.
1 1 . Arbitration. Any dispute, controversy or claim arising out of or related to this Agreement or any breach of this Agreement shall be submitted to and
decided by binding arbitration. Arbitration shall be administered exclusively by American Arbitration Association and shall be conducted consistent with
the rules, regulations and requirements thereof as well as any requirements imposed by state law. The arbitration shall be held in the City of Morristown, New
Jersey, or such other place as may be agreed upon at the time by the parties to the arbitration. The arbitrator(s) shall, in their award, allocate between the
parties the costs of arbitration, which shall include reasonable attorneys’ fees of the parties, as well as the arbitrators’ fees and expenses, in such proportions as
the arbitrator(s) deem just. Any arbitral award determination shall be final and binding upon the Parties.

12. Proprietary Rights.
12.1 Work Product. The Executive acknowledges and agrees that all writings, works of authorship, technology, inventions, discoveries, ideas and other
work product of any nature whatsoever, that are created, prepared, produced, authored, edited, amended, conceived or reduced to practice by the Executive
individually or jointly with others during the period of, and related to, her employment by the Company (regardless of when or where the Work Product is
prepared or whose equipment or other resources is used in preparing the same) and all printed, physical and electronic copies, all improvements, rights and
claims related to the foregoing, and other tangible embodiments thereof (collectively, “Work Product”), as well as any and all rights in and to copyrights,
trade secrets, trademarks (and related goodwill), patents and other intellectual property rights therein arising in any jurisdiction throughout the world and all
related rights of priority under international conventions with respect thereto, including all pending and future applications and registrations therefor, and
continuations, divisions, continuations-in-part, reissues, extensions and renewals thereof (collectively, “Intellectual Property Rights”), shall be the sole and
exclusive property of the Company.
For purposes of this Agreement, Work Product includes, but is not limited to, Company information, including plans, publications, research,
strategies, techniques, agreements, documents, contracts, terms of agreements, negotiations, know-how, work in process, databases, manuals, results,
developments, reports, graphics, drawings, sketches, market studies, formulae, notes, communications, algorithms, product plans, product designs, styles,
models, audiovisual programs, inventions, unpublished patent applications, original works of authorship, discoveries, experimental processes, experimental
results, specifications, customer information, client information, customer lists, client lists, manufacturing information, marketing information, advertising
information and sales information.
12.2 Work Made for Hire; Assignment . The Executive acknowledges that, by reason of being employed by the Company at the relevant times, to the
extent permitted by law, all of the Work Product consisting of copyrightable subject matter is “work made for hire” as defined in 17 U.S.C. § 101 and such
copyrights are therefore owned by the Company. To the extent that the foregoing does not apply, the Executive hereby irrevocably assigns to the Company,
for no additional consideration, the Executive’s entire right, title and interest in and to all Work Product and Intellectual Property Rights therein, including
the right to sue, counterclaim and recover for all past, present and future infringement, misappropriation or dilution thereof, and all rights corresponding
thereto throughout the world. Nothing contained in this Agreement shall be construed to reduce or limit the Company’s rights, title or interest in any Work
Product or Intellectual Property Rights so as to be less in any respect than that the Company would have had in the absence of this Agreement.

12.3 Further Assurances; Power of Attorney . During and after her employment, the Executive agrees to reasonably cooperate with the Company to (a)
apply for, obtain, perfect and transfer to the Company the Work Product as well as an Intellectual Property Right in the Work Product in any jurisdiction in
the world; and (b) maintain, protect and enforce the same, including, without limitation, executing and delivering to the Company any and all applications,
oaths, declarations, affidavits, waivers, assignments and other documents and instruments as shall be requested by the Company. The Executive hereby
irrevocably grants the Company power of attorney to execute and deliver any such documents on the Executive’s behalf in her name and to do all other
lawfully permitted acts to transfer the Work Product to the Company and further the transfer, issuance, prosecution and maintenance of all Intellectual
Property Rights therein, to the full extent permitted by law, if the Executive does not promptly cooperate with the Company’s request (without limiting the
rights the Company shall have in such circumstances by operation of law). The power of attorney is coupled with an interest and shall not be effected by the
Executive’s subsequent incapacity.
12.4 No License. The Executive understands that this Agreement does not, and shall not be construed to, grant the Executive any license or right of any
nature with respect to any Work Product or Intellectual Property Rights or any Confidential Information, materials, software or other tools made available to
her by the Company.
13. Security.
13.1 Security and Access. The Executive agrees and covenants (a) to comply with all Company security policies and procedures as in force from time to
time including without limitation those regarding computer equipment, telephone systems, voicemail systems, facilities access, monitoring, key cards, access
codes, Company intranet, internet, social media and instant messaging systems, computer systems, e-mail systems, computer networks, document storage
systems, software, data security, encryption, firewalls, passwords and any and all other Company facilities, IT resources and communication technologies
(“Facilities Information Technology and Access Resources ”); (b) not to access or use any Facilities and Information Technology Resources except as
authorized by the Company; and (c) not to access or use any Facilities and Information Technology Resources in any manner after the termination of the
Executive’s employment by the Company, whether termination is voluntary or involuntary. The Executive agrees to notify the Company promptly in the
event she learns of any violation of the foregoing by others, or of any other misappropriation or unauthorized access, use, reproduction or reverse engineering
of, or tampering with any Facilities and Information Technology Access Resources or other Company property or materials by others.
13.2 Exit Obligations. Upon (a) voluntary or involuntary termination of the Executive’s employment or (b) the Company’s request at any time during
the Executive’s employment, the Executive shall (i) provide or return to the Company any and all Company property, including keys, key cards, access cards,
identification cards, security devices, employer credit cards, network access devices, computers, cell phones, smartphones, PDAs, fax machines, equipment,
speakers, webcams, manuals, reports, files, books, compilations, work product, e-mail messages, recordings, thumb drives or other removable information
storage devices, hard drives, and data and all Company documents and materials belonging to the Company and stored in any fashion, including but not
limited to those that constitute or contain any Confidential Information or Work Product, that are in the possession or control of the Executive, whether they
were provided to the Executive by the Company or any of its business associates or created by the Executive in connection with her employment by the
Company; and (ii) delete or destroy all copies of any such documents and materials not returned to the Company that remain in the Executive’s possession or
control, including those stored on any non-Company devices, networks, storage locations and media in the Executive’s possession or control. For
clarification, regardless of the circumstances of the termination, the Executive shall be entitled to retain, free and clear of any obligation to the Company, the
cell phone, laptop computer, and desktop computer used by the Executive while employed by the Company.

14. Publicity. The Executive hereby irrevocably consents, subject to a right of review and approval which approval shall not be unreasonably withheld, to
any and all uses and displays, by the Company and its agents, representatives and licensees, of the Executive’s name, voice, likeness, image, appearance and
biographical information in, on or in connection with any pictures, photographs, audio and video recordings, digital images, websites, television programs
and advertising, other advertising and publicity, sales and marketing brochures, books, magazines, other publications, CDs, DVDs, tapes and all other printed
and electronic forms and media throughout the world, at any time during, or solely with respect to uses and displays in practice during her period of
employment, after, the period of her employment by the Company, for all legitimate commercial and business purposes of the Company (“ Permitted Uses”),
without further consent from or royalty, payment or other compensation to the Executive. The Executive hereby forever waives and releases the Company
and its directors, officers, employees and agents from any and all claims, actions, damages, losses, costs, expenses and liability of any kind, arising under any
legal or equitable theory whatsoever at any time during or after the period of her employment by the Company, arising directly or indirectly from the
Company’s and its agents’, representatives’ and licensees’ exercise of their rights in connection with any Permitted Uses.
1 5 . Governing Law: Jurisdiction and Venue. This Agreement, for all purposes, shall be construed in accordance with the laws of the State of Delaware
without regard to conflicts of law principles. Any action or proceeding by either of the parties to enforce this Agreement shall be brought only in a state or
federal court located in the State of Delaware. The parties hereby irrevocably submit to the exclusive jurisdiction of such courts and waive the defense of
inconvenient forum to the maintenance of any such action or proceeding in such venue.
16. Entire Agreement. Unless specifically provided herein, this Agreement contains all of the understandings and representations between the Executive and
the Company pertaining to the subject matter hereof and supersedes all prior and contemporaneous understandings, agreements, representations and
warranties, both written and oral, with respect to such subject matter. The parties mutually agree that the Agreement can be specifically enforced in court and
can be cited as evidence in legal proceedings alleging breach of the Agreement.
17. Modification and Waiver. No provision of this Agreement may be amended or modified unless such amendment or modification is agreed to in writing
and signed by the Executive and the Company. No waiver by either of the parties of any breach by the other party hereto of any condition or provision of this
Agreement to be performed by the other party hereto shall be deemed a waiver of any similar or dissimilar provision or condition at the same or any prior or
subsequent time, nor shall the failure of or delay by either of the parties in exercising any right, power or privilege hereunder operate as a waiver thereof to
preclude any other or further exercise thereof or the exercise of any other such right, power or privilege.

18. Severability. Should any provision of this Agreement be held by a court of competent jurisdiction to be enforceable only if modified, or if any portion of
this Agreement shall be held as unenforceable and thus stricken, such holding shall not affect the validity of the remainder of this Agreement, the balance of
which shall continue to be binding upon the parties with any such modification to become a part hereof and treated as though originally set forth in this
Agreement.
The parties further agree that any such court is expressly authorized to modify any such unenforceable provision of this Agreement in lieu of severing such
unenforceable provision from this Agreement in its entirety, whether by rewriting the offending provision, deleting any or all of the offending provision,
adding additional language to this Agreement or by making such other modifications as it deems warranted to carry out the intent and agreement of the
parties as embodied herein to the maximum extent permitted by law.
The parties expressly agree that this Agreement as so modified by the court shall be binding upon and enforceable against each of them. In any event, should
one or more of the provisions of this Agreement be held to be invalid, illegal or unenforceable in any respect, such invalidity, illegality or unenforceability
shall not affect any other provisions hereof, and if such provision or provisions are not modified as provided above, this Agreement shall be construed as if
such invalid, illegal or unenforceable provisions had not been set forth herein.
1 9 . Captions. Captions and headings of the sections and paragraphs of this Agreement are intended solely for convenience and no provision of this
Agreement is to be construed by reference to the caption or heading of any section or paragraph.
20. Counterparts. This Agreement may be executed in separate counterparts, each of which shall be deemed an original, but all of which taken together shall
constitute one and the same instrument.
21. Tolling. Should the Executive violate any of the terms of the restrictive covenant obligations articulated herein, the obligation at issue will run from the
first date on which the Executive ceases to be in violation of such obligation.
2 2 . Section 409A. This Agreement is intended to comply with Section 409A or an exemption thereunder and shall be construed and administered in
accordance with Section 409A. Notwithstanding any other provision of this Agreement, payments provided under this Agreement may only be made upon an
event and in a manner that complies with Section 409A or an applicable exemption. Any payments under this Agreement that may be excluded from Section
409A either as separation pay due to an involuntary separation from service or as a short-term deferral shall be excluded from Section 409A to the maximum
extent possible. For purposes of Section 409A, each installment payment provided under this Agreement shall be treated as a separate payment. Any
payments to be made under this Agreement upon a termination of employment shall only be made upon a “separation from service” under Section 409A.
Notwithstanding the foregoing, the Company makes no representations that the payments and benefits provided under this Agreement comply with Section
409A and in no event shall the Company be liable for all or any portion of any taxes, penalties, interest or other expenses that may be incurred by the
Executive on account of non-compliance with Section 409A.

Notwithstanding any other provision of this Agreement, if any payment or benefit provided to the Executive in connection with her termination of
employment is determined to constitute “nonqualified deferred compensation” within the meaning of Section 409A and the Executive is determined to be a
“specified employee” as defined in Section 409A(a)(2)(b)(i), then such payment or benefit shall not be paid until the first payroll date to occur following the
six-month anniversary of the Termination Date (the “Specified Employee Payment Date”). The aggregate of any payments that would otherwise have been
paid before the Specified Employee Payment Date shall be paid to the Executive in a lump sum on the Specified Employee Payment Date and thereafter, any
remaining payments shall be paid without delay in accordance with their original schedule.
23. Notification to Subsequent Employer. When the Executive’s employment with the Company terminates, the Executive agrees to notify any subsequent
employer of the restrictive covenants section contained in this Agreement. In addition, the Executive authorizes the Company to provide a copy of the
restrictive covenants section of this Agreement to third parties, including but not limited to, the Executive’s subsequent, anticipated or possible future
employer.
2 4 . Successors and Assigns. This Agreement is personal to the Executive and shall not be assigned by the Executive. Any purported assignment by the
Executive shall be null and void from the initial date of the purported assignment. The Company may assign this Agreement to any successor or assign
(whether direct or indirect, by purchase, merger, consolidation or otherwise) to all or substantially all of the business or assets of the Company. This
Agreement shall inure to the benefit of the Company and permitted successors and assigns.
25. Notice. Notices and all other communications provided for in this Agreement shall be in writing and shall be delivered personally or sent by registered or
certified mail, return receipt requested, or by overnight carrier to the parties at the addresses set forth below (or such other addresses as specified by the parties
by like notice):
If to the Company:
PLx Pharma Inc.
8285 El Rio, Suite 130
Houston, TX 77054
If to the Executive:
Natasha Giordano
9 Maria Drive
Sparta NJ 07871
26. Representations of the Executive. The Executive represents and warrants to the Company that:
26.1 The Executive’s acceptance of employment with the Company and the performance of her duties hereunder will not conflict with or result in a
violation of, a breach of, or a default under any contract, agreement or understanding to which she is a party or is otherwise bound.

26.2 The Executive’s acceptance of employment with the Company and the performance of her duties hereunder will not violate any non-solicitation,
non-competition or other similar covenant or agreement of a prior employer.
2 7 . Withholding. The Company shall have the right to withhold from any amount payable hereunder any Federal, state and local taxes in order for the
Company to satisfy any withholding tax obligation it may have under any applicable law or regulation.
2 8 . Survival. Upon the expiration or other termination of this Agreement, the respective rights and obligations of the parties hereto shall survive such
expiration or other termination to the extent necessary to carry out the intentions of the parties under this Agreement.
29. Acknowledgment of Full Understanding. THE EXECUTIVE ACKNOWLEDGES AND AGREES THAT SHE HAS FULLY READ, UNDERSTANDS AND
VOLUNTARILY ENTERS INTO THIS AGREEMENT. THE EXECUTIVE ACKNOWLEDGES AND AGREES THAT SHE HAS HAD AN OPPORTUNITY TO
ASK QUESTIONS AND CONSULT WITH AN ATTORNEY OF HER CHOICE BEFORE SIGNING THIS AGREEMENT.
[SIGNATURE PAGE FOLLOWS]

IN WITNESS WHEREOF, the parties hereto have executed this Agreement as of the date first above written.
PLX PHARMA INC.
By:

EXECUTIVE
Signature: /s/ Natasha Giordano
Print Name: Natasha Giordano

/s/ Michael J. Valentino
Michael J. Valentino,
Executive Chairman of the Board

EXHIBIT A
AWARD AGREEMENT
PLx Pharma Inc. 2015 Omnibus Incentive Plan
Non-Qualified Stock Option
This Award Agreement (this “ Agreement”) is entered into between PLx Pharma Inc., a Delaware corporation (“Company”), and Participant pursuant
to the terms of the PLx Pharma Inc. 2015 Omnibus Incentive Plan (as may be amended from time to time, the “Plan”). As used herein, “Participant” means
Natasha Giordano, an Employee of Company. Capitalized terms used in this Agreement but not otherwise defined in this Agreement have the meanings set
forth in the Plan.
1.
Grant of Stock Option. Company grants to Participant a Non-qualified Stock Option (the “Stock Option”) on September 25, 2015 (“Date of
Grant”) to purchase up to 275,000 shares of Common Stock (the “Shares”) in accordance with the terms of this Agreement and the Plan. The Shares, when
issued to Participant upon the exercise of the Stock Option, will be fully paid and non-assessable.
2.

Purchase Price. The Option Price of the Shares will be $9.80 per Share, which represents the Fair Market Value on the Date of Grant.

3.
Term of Award. The Award Period during which the Stock Option is in effect will commence on the Date of Grant and end on the tenth
anniversary of the Date of Grant, unless the Stock Option otherwise terminates or is forfeited under the terms of the Plan or this Agreement prior to the
expiration of the Award Period, including, without limitation, in connection with Participant’s termination of service as an Employee as provided under
Section 5 of this Agreement.
4
.
Exercise of Stock Option. No portion of the Stock Option may be exercised prior to the date when the Participant begins full-time
employment with the Company according to the terms of that certain Employment Agreement dated October 1, 2015 (the “Employment Date”); provided
that the Employment Date cannot be prior to the date the Company’s Initial Public Offering is declared effective by the SEC (the “IPO Effective Date”) and
may only be exercised to the extent the Shares under the Stock Option had vested in accordance with the schedule below. Subject to the provisions of the
Plan relating to suspension or termination from the Plan or the provisions of forfeiture and lapsing of the Stock Option upon a termination of service as
described in Section 5 of this Agreement, the Shares under the Stock Option will be available for exercise in the following increments, provided Participant
has continually remained an Employee through the third anniversary of such date in the case only of the final 68,750 shares vesting on the third anniversary
of the Employment Date: 68,750 shares vest on the Employment Date; 68,750 shares vest on the first anniversary of the Employment Date; 68,750 shares vest
on the second anniversary of the Employment Date; and the remaining 68,750 shares vest on the third anniversary of the Employment Date.

The Stock Option must be exercised in accordance with the Plan and administrative regulations established by the Committee by delivering to the
Company’s principal business office: (1) an Exercise Notice in the form approved by the Committee that designates the Exercise Date and the number of
Shares under the Stock Option to be exercised and (2) full payment for the total Option Price of the Shares to be exercised on the Exercise Date. Failure to
exercise the Stock Option in accordance with the Plan and the regulations established by the Committee shall render such exercise ineffective. In the event of
any failure by Participant to pay for the number of Shares specified in the Exercise Notice on the Exercise Date, the exercise of the Stock Option with respect
to such number of Shares will be treated as if it had never been made.
If any law or regulation requires Company to take any action with respect to the Shares specified in the Exercise Notice, then the date of delivery of
the Shares against payment will be extended for the period necessary to take such action.
5
.
Termination of Service. The terms and conditions applicable to the Stock Option in the event of a termination of service with the
Company or its Subsidiaries will be as follows:
(a)
Involuntary Termination Not for Cause or Voluntary Termination by Participant . If Participant’s employment is terminated for any
reason other than as described in Sections 5(b), (c) and (d) below: (i) the portion of this Stock Option that has not vested on or prior to such date of
termination shall automatically lapse and be forfeited, and (ii) the portion of this Stock Option that has vested but has not been exercised shall automatically
lapse and be forfeited at the close of business on the 90th day following that date of Participant’s termination, unless the Stock Option expires earlier
according to its terms.
( b )
Involuntary Termination for Cause. If Participant’s employment is involuntarily terminated by the Company for Cause: (i) the
portion of any Stock Option that has not vested on or prior to such date of termination shall automatically lapse and be forfeited, and (ii) the portion of this
Stock Option that has vested but has not been exercised shall automatically lapse and be forfeited at the close of business on the 30th day following that date
of Participant’s termination, unless the Stock Option expires earlier according its terms.
( c )
Death or Disability. If Participant’s employment is terminated through death or Disability, the Stock Option will remain
outstanding through the remainder of the Award Period and vest and become exercisable in accordance with the schedule set forth in Section 4 as if
Participant continually remained in service as an Employee through such date, unless the Stock Option expires earlier according its terms.
(d)
Termination in Connection with a Change in Control. Notwithstanding anything to the contrary set forth in this Agreement, in the
event this Stock Option is assigned by a successor corporation or otherwise survives a Change in Control, upon the termination of Participant’s employment
for any reason other than (i) an involuntary termination for Cause or (ii) by Participant without Good Reason, before the second anniversary of the effective
date of a Change in Control, this Stock Option shall fully vest immediately on the date of termination and become exercisable and remain exercisable for 90
days following the date of termination, or, in the event of a termination for death or Disability, for one year following the date of termination, unless the
Stock Option expires earlier according its terms.
Non-Qualified Stock Option Award Agreement
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6.
Change in Control. In addition to the rights provided under Section 5(d), unless otherwise specifically prohibited under applicable laws, or
by any applicable rules or regulations of any governmental agency or authority or national securities exchange on which any shares of Company’s capital
stock is then listed or traded, the Committee may, in its sole discretion, at any time prior to, coincident with, or after the time of a Change in Control, take one
of the following actions:
(a)

provide for the acceleration of any time periods, or the waiver of any other conditions, relating to the vesting or exercise of the Stock
Option if Participant’s employment has been terminated as a result of a Change in Control so that the Stock Option may be vested or
exercised in full on or before a date fixed by the Committee, and in connection therewith the Committee may provide for an extended
period to exercise Stock Option (not to exceed the original term);

(b)

provide for the purchase of the Stock Option from Participant if Participant’s employment has been terminated from and after a Change in
Control, upon Participant’s request, for an amount of cash equal to the amount that would have been obtained upon the exercise of the
Stock Option had such Stock Option been currently exercisable or payable at the effective time of such Change in Control; or

(c)

cause the Stock Option to be assumed, or replaced with a substantially similar award by the surviving corporation in the transaction
resulting in such Change in Control.

7.

Plan Incorporated by Reference. The Plan is incorporated herein, and by this reference, is made a part hereof for all purposes.

8 .
Agreement.

Limitation of Rights of Participant. Participant will have no rights with respect to any Shares not expressly conferred by the Plan or this

9.
No Assignment. This Agreement and the Stock Option granted hereunder are of a personal nature and Participant’s rights with respect hereto
and thereto may not be sold, mortgaged, pledged, assigned, transferred, conveyed or disposed of in any manner by Participant and may not be exercised by
any person, other than Participant, except as expressly permitted under the Plan. Any such attempted sale, mortgage, pledge, assignment, transfer,
conveyance, disposition or exercise will be void, and Company will not be bound thereby.
10.

Successors. This Agreement is binding upon any successors of Company and the heirs, successors and legal representatives of Participant.

11.
Direct Registration. Participant agrees that in lieu of stock certificates, any Shares issuable in connection with the exercise of the Stock
Option may be issued in uncertificated form in accordance with existing procedures of the Company and its stock transfer agent.
Non-Qualified Stock Option Award Agreement
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12.
Section 409A. This Agreement and the Award evidenced hereby are intended to be exempt from, or otherwise comply with, Section 409A of
the Code and the final regulations promulgated thereunder in all respects and shall be interpreted and administered in such a manner. If necessary in order to
ensure such compliance, this Agreement may be reformed consistent with guidance issued by the Internal Revenue Service. In no event shall the Company be
liable for any additional tax, interest or penalties that may be imposed on Participant under Section 409A of the Code or any damages for failing to comply
with Section 409A of the Code.
13.

Definitions. For the purposes of this Agreement, the following terms shall have the meanings as indicated:

“Cause” means (i) the willful and continued failure by Participant substantially to perform Participant’s duties with the Company or any of its
Subsidiaries (other than any such failure resulting from Participant’s incapacity due to physical or mental illness), after a written demand for substantial
performance is delivered to Participant by the Company that specifically identifies the manner in which the Company believes that Participant has not
substantially performed Participant’s duties, or (ii) the willful engaging by Participant in conduct demonstrably and materially injurious to the Company, or
(iii) a conviction of, a plea of nolo contendere, a guilty plea, or confession by Participant to, an act of fraud, misappropriation or embezzlement or any crime
punishable as a felony or any other crime that involves moral turpitude. For purposes of this definition, no act, or failure to act, on the part of Participant shall
be considered “willful” unless done, or omitted to be done, by Participant without reasonable belief that Participant’s action or omission was in the best
interests of the Company and was lawful. With respect to the above definition of “Cause”, no act or conduct by Participant will constitute “Cause” if
Participant acted: (i) in accordance with the instructions or advice of counsel representing the Company, or (ii) as required by legal process.
“Change in Control” shall be deemed to occur upon the earliest to occur after the date of this Agreement of any of the effective date of any following
events:
( i )
Acquisition of Stock by Third Party. Any Person is or becomes the Beneficial Owner (as such term is defined in Section 13(d) of the
Securities Exchange Act of 1934, as amended (the “Exchange Act”), and any rules and regulations promulgated thereunder), directly or indirectly, of
securities of the Company representing twenty percent (20%) or more of the combined voting power of the Company’s then outstanding shares of
capital stock;
(i i )
Change in Board. During any one-year period (not including any period prior to the execution of this Agreement), individuals who at the
beginning of such period constitute the Board of Directors of Company (the “Board”), and any new director (other than a director designated by a
person who has effected a transaction described in subparagraph (i) of this definition without the consent of the Board) 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 a least a majority of the members of the Board;
Non-Qualified Stock Option Award Agreement
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(iii)
Corporate Transactions. The effective date of a merger or consolidation of the Company with any other entity, other than a merger or
consolidation that 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 a majority of the
combined voting power of the voting securities of the surviving entity outstanding immediately after such merger or consolidation which such
shares give the holder(s) thereof the power to elect at least a majority of the board or other governing body of such surviving entity;
(i v )
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; or
(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, whether or not the
Company is then subject to such reporting requirement.
“Disability” means that Participant is unable to engage in any substantial gainful activity by reason of any medically determinable physical or
mental impairment which can be expected to result in death or can be expected to last for a continuous period of not less than twelve (12) months.
“Good Reason” means:
(a)

the assignment to Participant of any duties inconsistent with Participant’s position (including offices, titles and reporting requirements),
authority, duties or responsibilities as in effect immediately prior to the Change in Control, or any other action by Company that results in a
diminution in such position, authority, duties or responsibilities (excluding for this purpose an isolated, insubstantial and inadvertent
action not taken in bad faith);or

(b)

any requirement that Participant be based at any office or location more than fifty (50) miles from his or her office or location prior to the
Change in Control; or

(c)

any failure by Company to continue in effect any cash or stock-based incentive or bonus plan, retirement plan, welfare benefit plan or other
compensation, retirement or benefit plan and policy, unless the aggregate value (as computed by an independent benefits consultant
selected by Company and reasonably acceptable to Participant or Participant’s legal representative) of the diminution of all such
compensation, retirement or benefit plans and policies provided Participant is not materially less than their aggregate value as in effect at
any time during the one hundred twenty (120) day period immediately preceding a Change in Control or, if more favorable to Participant,
those provided generally at any time after the Change in Control to other similarly-situated Employee or Participant; or
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(d)

in the event of a Prospective Change in Control, Company and Participant have not received written notice at least five (5) business days
prior to the anticipated closing date of the transaction giving rise to the Change in Control from the successor to all or a substantial portion
of the Company's business and/or assets that such successor is willing as of the closing to assume and agree to perform Company's
obligations under this Agreement in the same manner and to the same extent that Company is hereby required to perform.

Participant must provide written notice to Company of the existence of the condition(s) described in (a) through (d) above within 90 days of the initial
existence of the condition(s). Company shall have 30 days after such notice is given during which to remedy the condition(s), and such occurrence shall not
be deemed to constitute Good Reason if such event or circumstance has been fully corrected by Company within the 30 day cure period and Participant has
been reasonably compensated for monetary losses or damages resulting therefrom.
“Person” means a person (as such term is used in Rule 13d-5 promulgated under the Exchange Act), or group (as such term is defined in Sections
3(a)(9) and 13(d)(3) of the Exchange Act and the rules and regulations promulgated thereunder)).
“Prospective Change in Control” shall mean (i) any offer presented, directly or indirectly, to the Board which, if consummated, would constitute a
Change in Control, or (ii) any negotiation with the Board or any committee or representative thereof to make such an offer (including the unilateral
announcement of the terms on which such an offer would be made).
[REMAINDER OF PAGE INTENTIONALLY BLANK]
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By your signature and the Company’s signature below, you and the Company agree that the Stock Option referenced above is granted under and governed by
the terms and conditions of the this Award Agreement and the Plan (as may be amended) attached hereto, all of which are made a part of this agreement.
PLX PHARMA INC.
By:
Date

Participant: Natasha Giordano
Non-Qualified Stock Option Award Agreement
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2015 OMNIBUS INCENTIVE PLAN
[See attached]
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Exhibit 10.17
PLX PHARMA INC.
SCIENTIFIC ADVISORY BOARD AGREEMENT
This SCIENTIFIC ADVISORY BOARD AGREEMENT (the “ Agreement”), made this __ day of ___, 2015, is entered into by PLx Pharma Inc., a Delaware
corporation (the “Company”), and ______________________ an individual (the “Advisor”).
1.
Advisory Services. The Company hereby appoints the Advisor as a member of the Company’s Scientific Advisory Board, and the
Advisor hereby accepts such appointment. This paragraph shall not be construed to create any employee–employer relationship between the Advisor and the
Company. So long as the Advisor is on the Advisory Board, the Company shall be entitled to disclose the Advisor’s position on the Advisory Board (together
with information about the Advisor) to third parties, on its website and in its marketing and investor relations materials. The Advisor is not a member of the
board of directors of the Company.
2.
Compensation. The Company agrees to grant to the Advisor an option for _______ shares of the Company’s common stock. The
Company may from time to time grant additional stock options or other incentives to the Advisor in connection with the services rendered hereunder, but any
such grants shall be subject to the vesting periods and other terms of such grants. The Advisor is not entitled to any additional compensation for the services
rendered to the Company under paragraph 1 above, except as provided in paragraph 5 below and agreed to in writing by the Company.
3.
Proprietary Information. The Advisor hereby agrees to hold and maintain confidential and private in trust for the benefit of the Company
all papers, plans, drawings, designs, devices, research data, machines or compositions, specifications, methods, processes, techniques, know-how, formulae,
customer and supplier lists, personnel and financial data, plans and trade secrets (collectively, “Confidential Information”) belonging to the Company or
provided to the Advisor by the Company or others if such Confidential Information concerns the Company or concerns the companies or projects being
reviewed or analyzed by the Company. Additionally, the Advisor will comply strictly with each confidentiality agreement entered into by the Company with
another person or entity if the Advisor has been advised of the terms of each such confidentiality agreement or has been provided a copy of such
confidentiality agreement.
4.
Return of Confidential Information. Immediately upon the Company’s request, the Advisor shall deliver to the Company any
Confidential Information in the possession or control of the Advisor, and shall not retain any copies thereof.
5.
Indemnification. The Company shall indemnify the Advisor against all judgments, fines, settlement payments and expenses, including
reasonable attorneys’ fees, paid or incurred in connection with any claim, action, suit, or proceeding, whether civil or criminal, to which the Advisor is made a
party or with which he may be threatened by reason of his having been an Advisor to the Company, unless such claim, action, suit or proceeding results, all or
in part, from the Advisor’s own acts of fraud, gross negligence, willful misconduct or breach of the terms of this Agreement. In addition, no indemnification
shall be made hereunder (a) with respect to payment and expenses incurred in relation to matters as to which he shall have been finally adjudged in such
action, suit, or proceeding not to have acted in good faith and in the reasonable belief that such Advisor’s actions were in the best interests of the Company or
(b) as otherwise prohibited by law.
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6.
Assignment. The rights and obligations of the parties hereto shall inure to the benefit of, and shall be binding upon, the heirs, personal
representatives, successors and assigns of each of them, except that the Advisor shall not assign his/her rights or duties hereunder.
7.
Amendment and Waiver. Neither this Agreement nor any term, covenant, condition, or other provision hereof may be changed, waived,
discharged, or terminated except by an instrument in writing signed by the party against which enforcement of the change, waiver, discharge, or termination
is sought.
8.
Termination. This Agreement may be terminated by the Advisor or the Company at any time by written notice to the other party, but the
terms of paragraphs 3, 4, and 5.
9.

Governing Law. This Agreement shall be governed by and construed in accordance with the laws of the state of Texas.

10.
Entire Agreement . This Agreement embodies the entire agreement between the Company and the Advisor, and, except as otherwise
expressly provided herein, this Agreement shall not be affected by reference to any other document.
11.
Notices. Any notice required or permitted to be given under this Agreement shall be deemed delivered when given by registered or
certified mail addressed to the party to whom such notice is given at the address of such party hereinafter set forth or at such address as such party may
provide to the other in writing form time to time or, if sent by email or facsimile, when received by the party to whom sent at the email address or facsimile
number provided below:
If to the Company, to:

If to the Advisor, to:

PLx Pharma Inc.
Attn: Ron Zimmerman
President & Chief Executive Officer
8285 El Rio, Suite 130
Houston, Texas 77054

[Advisor Name]

Email:
Mobile Tel:
Facsimile No.:
Tel:

Facsimile No.: 1-713-842-3052
Tel: 1-713-842-1249

[SIGNATURE PAGE FOLLOWS]
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IN WITNESS WHEREOF, the parties hereto have executed this Agreement as of the day and year first written above.
COMPANY
PLx Pharma Inc.

ADVISOR:

By: _________________________
Name: Ronald R. Zimmerman
Title: President

______________________________
Name:

Signature Page to Scientific Advisory Board Agreement
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PLX PHARMA INC.
INDEMNIFICATION AGREEMENT
This Indemnification Agreement (“Agreement”), dated as of [DATE], is by and between PLx Pharma Inc., a Delaware corporation (the “Company”)
and [NAME OF DIRECTOR/OFFICER] (the “Indemnitee”).
WHEREAS, [Indemnitee is [a director/an officer] of the Company/the Company expects Indemnitee to join the Company as [a director/an
officer]];and
WHEREAS, the board of directors of the Company (the “Board”) has determined that enhancing the ability of the Company to retain and attract as
directors and officers the most capable persons is in the best interests of the Company and that the Company therefore should seek to assure such persons that
indemnification and insurance coverage is available.
NOW, THEREFORE, in consideration of the foregoing and the Indemnitee's agreement to [continue to] provide services to the Company, the parties
agree as follows:
1.

Definitions. For purposes of this Agreement, the following terms shall have the following meanings:

(a)
“Beneficial Owner” has the meaning given to the term “beneficial owner” in Rule 13d-3 under the Securities Exchange Act of 1934, as
amended (the “Exchange Act”).
(b)
“Change in Control” shall be deemed to occur upon the earliest to occur after the date of this Agreement of any of the effective date of any
following events:
(i)
Acquisition of Stock by Third Party. Any Person is or becomes the Beneficial Owner (as such term is defined in Section 13(d) of the
Securities Exchange Act of 1934, as amended (the “Exchange Act”), and any rules and regulations promulgated thereunder), directly or indirectly, of
securities of the Company representing twenty percent (20%) or more of the combined voting power of the Company’s then outstanding shares of capital
stock;
(ii)
Change in Board. During any period of one (1) year (not including any period prior to the execution of this Agreement), individuals
who at the beginning of such period constitute the Board of Directors of Company (the “Board”), and any new director (other than a director designated by a
person who has effected a transaction described in subparagraph (i) of this definition without the consent of the Board) 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 a 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 that 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 a majority of the combined voting
power of the voting securities of the surviving entity outstanding immediately after such merger or consolidation which such shares give the holder(s) thereof
the power to elect at least a majority of the board or other governing body of such surviving entity;
(i v )
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; or
(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, whether or not the Company
is then subject to such reporting requirement.
(c)

“Claim” means:

(i)
any threatened, pending or completed action, suit, proceeding or alternative dispute resolution mechanism, whether civil, criminal,
administrative, arbitrative, investigative or other, and whether made pursuant to federal, state or other law; or
(ii)
any inquiry, hearing or investigation that the Indemnitee determines might lead to the institution of any such action, suit,
proceeding or alternative dispute resolution mechanism.
(d)

“Delaware Court” shall have the meaning ascribed to it in Section 9(e) below.

(e)
“Disinterested Director” means a director of the Company who is not and was not a party to the Claim in respect of which indemnification
is sought by Indemnitee.
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(f)
“Expenses” means any and all expenses, including attorneys' and experts' fees, court costs, transcript costs, travel expenses, duplicating,
printing and binding costs, telephone charges, and all other costs and expenses incurred in connection with investigating, defending, being a witness in or
participating in (including on appeal), or preparing to defend, be a witness or participate in, any Claim. Expenses also shall include (i) Expenses incurred in
connection with any appeal resulting from any Claim, 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 5 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. The parties agree that for the purposes of any advancement of
Expenses for which Indemnitee has made written demand to the Company in accordance with this Agreement, all Expenses included in such demand that are
certified by affidavit of Indemnitee's counsel as being reasonable shall be presumed conclusively to be reasonable.
(g)

“Expense Advance” means any payment of Expenses advanced to Indemnitee by the Company pursuant to Section 4 or Section 5 hereof.

(h)
“Indemnifiable Event” means any event or occurrence, whether occurring before, on or after the date of this Agreement, related to the fact
that Indemnitee is or was a director, officer, employee or agent of the Company or any subsidiary of the Company, or is or was serving at the request of the
Company as a director, officer, employee, member, manager, trustee or agent of any other corporation, limited liability company, partnership, joint venture,
trust or other entity or enterprise (collectively with the Company, “Enterprise”) or by reason of an action or inaction by Indemnitee in any such capacity
(whether or not serving in such capacity at the time any Loss is incurred for which indemnification can be provided under this Agreement).
(i)
“Independent Counsel” means a law firm, or a member of a law firm, that is experienced in matters of corporation law and neither presently
performs, nor in the past five years has performed, services for either: (i) the Company or Indemnitee (other than in connection with matters concerning
Indemnitee under this Agreement or of other indemnitees under similar agreements) or (ii) any other party to the Claim 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.
(j)
“Losses” means any and all Expenses, damages, losses, liabilities, judgments, fines, penalties (whether civil, criminal or other), ERISA excise
taxes, amounts paid or payable in settlement, including any interest, assessments, any federal, state, local or foreign taxes imposed as a result of the actual or
deemed receipt of any payments under this Agreement and all other charges paid or payable in connection with investigating, defending, being a witness in
or participating in (including on appeal), or preparing to defend, be a witness or participate in, any Claim.
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(k)
“Person” means any individual, corporation, firm, partnership, joint venture, limited liability company, estate, trust, business association,
organization, governmental entity or other entity and includes the meaning set forth in Sections 13(d) and 14(d) of the Exchange Act.
(l)
(m)

“Standard of Conduct Determination” shall have the meaning ascribed to it in Section 9(b) below.
“Voting Securities” means any securities of the Company that vote generally in the election of directors.

2 .
Services to the Company. Indemnitee agrees to [serve/continue to serve] as a director or officer of the Company for so long as Indemnitee is duly
elected or appointed or until Indemnitee tenders their resignation or is no longer serving in such capacity. This Agreement shall not be deemed an
employment agreement between the Company (or any of its subsidiaries or Enterprise) and Indemnitee. Indemnitee specifically acknowledges that
Indemnitee’s service to the Company or any of its subsidiaries or Enterprise 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 agreement between Indemnitee and the Company (or any of its
subsidiaries or Enterprise), other applicable formal severance policies duly adopted by the Board or, with respect to service as a director or officer of the
Company, by the Company's Constituent Documents or Delaware law. This Agreement shall continue in force after Indemnitee has ceased to serve as a
director or officer of the Company or, at the request of the Company, of any of its subsidiaries or Enterprise, as provided in Section 12 hereof.
3.
Indemnification. Subject to Section 9 and Section 10 of this Agreement, the Company shall indemnify Indemnitee, to the fullest extent permitted by
the laws of the State of Delaware in effect on the date hereof, or as such laws may from time to time hereafter be amended to increase the scope of such
permitted indemnification, against any and all Losses if Indemnitee was or is or becomes a party to or participant in, or is threatened to be made a party to or
participant in, any Claim by reason of or arising in part out of an Indemnifiable Event, including, without limitation, Claims brought by or in the right of the
Company, Claims brought by third parties, and Claims in which the Indemnitee is solely a witness.
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4 .
Advancement of Expenses. Indemnitee shall have the right to advancement by the Company, prior to the final disposition of any Claim by final
adjudication to which there are no further rights of appeal, of any and all Expenses actually and reasonably paid or incurred by Indemnitee in connection
with any Claim arising out of an Indemnifiable Event. Indemnitee's right to such advancement is not subject to the satisfaction of any standard of conduct.
Without limiting the generality or effect of the foregoing, within thirty (30) days after any request by Indemnitee, the Company shall, in accordance with
such request, (a) pay such Expenses on behalf of Indemnitee, (b) advance to Indemnitee funds in an amount sufficient to pay such Expenses, or (c) reimburse
Indemnitee for such Expenses. In connection with any request for Expense Advances, Indemnitee shall not be required to provide any documentation or
information to the extent that the provision thereof would undermine or otherwise jeopardize attorney-client privilege. In connection with any request for
Expense Advances, Indemnitee shall execute and deliver to the Company an undertaking (which shall be accepted without reference to Indemnitee's ability
to repay the Expense Advances) to repay any amounts paid, advanced, or reimbursed by the Company for such Expenses to the extent that it is ultimately
determined, following the final disposition of such Claim, that Indemnitee is not entitled to indemnification hereunder. Indemnitee's obligation to reimburse
the Company for Expense Advances shall be unsecured and no interest shall be charged thereon.
5.
Indemnification for Expenses in Enforcing Rights. To the fullest extent allowable under applicable law, the Company shall also indemnify against,
and, if requested by Indemnitee, shall advance to Indemnitee subject to and in accordance with Section 4, any Expenses actually and reasonably paid or
incurred by Indemnitee in connection with any action or proceeding by Indemnitee for (a) indemnification or reimbursement or advance payment of
Expenses by the Company under any provision of this Agreement, or under any other agreement or provision of the Constituent Documents now or hereafter
in effect relating to Claims relating to Indemnifiable Events, or (b) recovery under any directors' and officers' liability insurance policies maintained by the
Company; however, in the event that Indemnitee is ultimately determined not to be entitled to such indemnification or insurance recovery, as the case may
be, then all amounts advanced under this Section 5 shall be repaid. Indemnitee shall be required to reimburse the Company in the event that a final judicial
determination is made that such action brought by Indemnitee was frivolous or not made in good faith.
6.
Partial Indemnity. If Indemnitee is entitled under any provision of this Agreement to indemnification by the Company for a portion of any Losses in
respect of a Claim related to an Indemnifiable Event but not for the total amount thereof, the Company shall nevertheless indemnify Indemnitee for the
portion thereof to which Indemnitee is entitled.
7.

Notification and Defense of Claims.

( a )
Notification of Claims. Indemnitee shall notify the Company in writing as soon as practicable of any Claim which could relate to an
Indemnifiable Event or for which Indemnitee could seek Expense Advances, including a brief description (based upon information then available to
Indemnitee) of the nature of, and the facts underlying, such Claim. The failure by Indemnitee to timely notify the Company hereunder shall not relieve the
Company from any liability hereunder unless the Company's ability to participate in the defense of such claim was materially and adversely affected by such
failure.
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(b )
Defense of Claims. The Company shall be entitled to participate in the defense of any Claim relating to an Indemnifiable Event at its own
expense and, except as otherwise provided below, to the extent the Company so wishes, it may assume the defense thereof with counsel reasonably
satisfactory to Indemnitee. After notice from the Company to Indemnitee of its election to assume the defense of any such Claim, the Company shall not be
liable to Indemnitee under this Agreement or otherwise for any Expenses subsequently directly incurred by Indemnitee in connection with Indemnitee's
defense of such Claim other than reasonable costs of investigation or as otherwise provided below. Indemnitee shall have the right to employ its own legal
counsel in such Claim, but all Expenses related to such counsel incurred after notice from the Company of its assumption of the defense shall be at
Indemnitee's own expense; provided, however, that if (i) Indemnitee's employment of its own legal counsel has been authorized by the Company, (ii)
Indemnitee has reasonably determined that there may be a conflict of interest between Indemnitee and the Company in the defense of such Claim, (iii) after a
Change in Control, Indemnitee's employment of its own counsel has been approved by the Independent Counsel or (iv) the Company shall not in fact have
employed counsel to assume the defense of such Claim, then Indemnitee shall be entitled to retain its own separate counsel (but not more than one law firm
plus, if applicable, local counsel in respect of any such Claim) and all Expenses related to such separate counsel shall be borne by the Company.
8 .
Procedure upon Application for Indemnification . In order to obtain indemnification pursuant to this Agreement, Indemnitee shall submit to the
Company a written request therefor, including in such request 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 the Claim..
Indemnification shall be made insofar as the Company determines Indemnitee is entitled to indemnification in accordance with Section 9 below.
9.

Determination of Right to Indemnification.
(a)

Mandatory Indemnification; Indemnification as a Witness.

(i)
To the extent that Indemnitee shall have been successful on the merits or otherwise in defense of any Claim relating to an
Indemnifiable Event or any portion thereof or in defense of any issue or matter therein, including without limitation dismissal without prejudice, Indemnitee
shall be indemnified against all Losses relating to such Claim in accordance with Section 3 to the fullest extent allowable by law.
(ii)
To the extent that Indemnitee's involvement in a Claim relating to an Indemnifiable Event is to prepare to serve and serve as a
witness, and not as a party, the Indemnitee shall be indemnified against all Losses incurred in connection therewith to the fullest extent allowable by law.
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(b)
Standard of Conduct. To the extent that the provisions of Section 9(a) are inapplicable to a Claim related to an Indemnifiable Event that
shall have been finally disposed of, any determination of whether Indemnitee has satisfied any applicable standard of conduct under Delaware law that is a
legally required condition to indemnification of Indemnitee hereunder against Losses relating to such Claim and any determination that Expense Advances
must be repaid to the Company (a “Standard of Conduct Determination”) shall be made as follows:
(i)
if no Change in Control has occurred, (A) by a majority vote of the Disinterested Directors, even if 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 or (C) if there are
no such Disinterested Directors, by Independent Counsel in a written opinion addressed to the Board, a copy of which shall be delivered to Indemnitee; and
(ii)
if a Change in Control shall have occurred, (A) if the Indemnitee so requests in writing, by a majority vote of the Disinterested
Directors, even if less than a quorum of the Board or (B) otherwise, by Independent Counsel in a written opinion addressed to the Board, a copy of which
shall be delivered to Indemnitee.
The Company shall indemnify and hold harmless Indemnitee against and, if requested by Indemnitee, shall reimburse Indemnitee for, or advance to
Indemnitee, within thirty (30) days of such request, any and all Expenses incurred by Indemnitee in cooperating with the person or persons making such
Standard of Conduct Determination.
( c )
Making the Standard of Conduct Determination. The Company shall use its reasonable best efforts to cause any Standard of Conduct
Determination required under Section 9(b) to be made as promptly as practicable. If the person or persons designated to make the Standard of Conduct
Determination under Section 9(b) shall not have made a determination within thirty (30) days after the later of (A) receipt by the Company of a written
request from Indemnitee for indemnification pursuant to Section 8 (the date of such receipt being the “Notification Date”) and (B) the selection of an
Independent Counsel, if such determination is to be made by Independent Counsel, then Indemnitee shall be deemed to have satisfied the applicable
standard of conduct; provided that such 30-day period may be extended for a reasonable time, not to exceed an additional 30 days, if the person or persons
making such determination in good faith requires such additional time to obtain or evaluate information relating thereto. Notwithstanding anything in this
Agreement to the contrary, no determination as to entitlement of Indemnitee to indemnification under this Agreement shall be required to be made prior to
the final disposition of any Claim.
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(d)

Payment of Indemnification. If, in regard to any Losses:
(i)

Indemnitee shall be entitled to indemnification pursuant to Section 9(a);

(ii)

no Standard Conduct Determination is legally required as a condition to indemnification of Indemnitee hereunder; or

(iii)

Indemnitee has been determined or deemed pursuant to Section 9(b) or Section 9(c) to have satisfied the Standard of Conduct

Determination,
then the Company shall pay to Indemnitee, within five days after the later of (A) the Notification Date or (B) the earliest date on which the applicable
criterion specified in clause (i), (ii) or (iii) is satisfied, an amount equal to such Losses.
( e )
Selection of Independent Counsel for Standard of Conduct Determination. If a Standard of Conduct Determination is to be made by
Independent Counsel pursuant to Section 9(b)(i), the Independent Counsel shall be selected by the Board of Directors, and the Company shall give written
notice to Indemnitee advising of the identity of the Independent Counsel so selected. If a Standard of Conduct Determination is to be made by Independent
Counsel pursuant to Section 9(b)(ii), the Independent Counsel shall be selected by Indemnitee, and Indemnitee shall give written notice to the Company
advising it of the identity of the Independent Counsel so selected. In either case, Indemnitee or the Company, as applicable, may, within five days after
receiving written notice of selection from the other, deliver to the other 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 satisfy the criteria set forth in the definition of “Independent Counsel” in
Section 1(i), and the objection shall set forth with particularity the factual basis of such assertion. Absent a proper and timely objection, the person or firm so
selected shall act as Independent Counsel. If such written objection is properly and timely made and substantiated, (i) 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; and (ii)
the non-objecting party may, at its option, select an alternative Independent Counsel and give written notice to the other party advising such other party of
the identity of the alternative Independent Counsel so selected, in which case the provisions of the two immediately preceding sentences, the introductory
clause of this sentence and numbered clause (i) of this sentence shall apply to such subsequent selection and notice. If applicable, the provisions of clause (ii)
of the immediately preceding sentence shall apply to successive alternative selections. If no Independent Counsel that is permitted under the foregoing
provisions of this Section 9(e) to make the Standard of Conduct Determination shall have been selected within 20 days after the Company gives its initial
notice pursuant to the first sentence of this Section 9(e) or Indemnitee gives its initial notice pursuant to the second sentence of this Section 9(e), as the case
may be, either the Company or Indemnitee may petition the Court of Chancery of the State of Delaware (“Delaware Court”) to resolve any objection which
shall have been made by the Company or Indemnitee to the other's selection of Independent Counsel and/or to appoint as Independent Counsel a person to
be selected by the Court or such other person as the Court shall designate, and the person or firm with respect to whom all objections are so resolved or the
person or firm so appointed will act as Independent Counsel. In all events, the Company shall pay all of the reasonable fees and expenses of the Independent
Counsel incurred in connection with the Independent Counsel’s determination pursuant to Section 9(b).
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(f)

Presumptions and Defenses.

(i)
Indemnitee's Entitlement to Indemnification. In making any Standard of Conduct Determination, the person or persons making such
determination shall presume that Indemnitee has satisfied the applicable standard of conduct and is entitled to indemnification, and the Company shall have
the burden of proof to overcome that presumption and establish that Indemnitee is not so entitled. Any Standard of Conduct Determination that is adverse to
Indemnitee may be challenged by the Indemnitee in the Delaware Court. No determination by the Company (including by its directors or any Independent
Counsel) that Indemnitee has not satisfied any applicable standard of conduct may be used as a defense to any legal proceedings brought by Indemnitee to
secure indemnification or reimbursement or advance payment of Expenses by the Company hereunder or create a presumption that Indemnitee has not met
any applicable standard of conduct.
(i i )
Reliance as a Safe Harbor. For purposes of this Agreement, and without creating any presumption as to a lack of good faith if the
following circumstances do not exist, Indemnitee shall be deemed to have acted in good faith and in a manner he or she reasonably believed to be in or not
opposed to the best interests of the Company if Indemnitee's actions or omissions to act are taken in good faith reliance upon the records of the Company,
including its financial statements, or upon information, opinions, reports or statements furnished to Indemnitee by the officers or employees of the Company
or any of its subsidiaries in the course of their duties, or by committees of the Board or by any other Person (including legal counsel, accountants and
financial advisors) as to matters Indemnitee reasonably believes are within such other Person's professional or expert competence and who has been selected
with reasonable care by or on behalf of the Company. In addition, the knowledge and/or actions, or failures to act, of any director, officer, agent or employee
of the Company shall not be imputed to Indemnitee for purposes of determining the right to indemnity hereunder.
(iii)
No Other Presumptions. For purposes of this Agreement, the termination of any Claim by judgment, order, settlement (whether with
or without court approval) or conviction, or upon a plea of nolo contendere or its equivalent, will not create a presumption that Indemnitee did not meet any
applicable standard of conduct or have any particular belief, or that indemnification hereunder is otherwise not permitted.
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(iv)
Defense to Indemnification and Burden of Proof. It shall be a defense to any action brought by Indemnitee against the Company to
enforce this Agreement (other than an action brought to enforce a claim for Losses incurred in defending against a Claim related to an Indemnifiable Event in
advance of its final disposition) that it is not permissible under applicable law for the Company to indemnify Indemnitee for the amount claimed. In
connection with any such action or any related Standard of Conduct Determination, the burden of proving such a defense or that the Indemnitee did not
satisfy the applicable standard of conduct shall be on the Company.
(v )
Resolution of Claims. The Company acknowledges that a settlement or other disposition short of final judgment may be successful
on the merits or otherwise for purposes of Section 9(a)(i) if it permits a party to avoid expense, delay, distraction, disruption and uncertainty. In the event that
any Claim relating to an Indemnifiable Event to which Indemnitee is a party is resolved in any manner other than by adverse judgment against Indemnitee
(including, without limitation, settlement of such action, claim or proceeding with our without payment of money or other consideration) it shall be
presumed that Indemnitee has been successful on the merits or otherwise for purposes of Section 9(a)(i). The Company shall have the burden of proof to
overcome this presumption.
10.

Exclusions from Indemnification. Notwithstanding anything in this Agreement to the contrary, the Company shall not be obligated to:

(a)
indemnify or advance funds to Indemnitee for Expenses or Losses with respect to proceedings initiated by Indemnitee, including any
proceedings against the Company or its directors, officers, employees or other indemnitees and not by way of defense, except:
(i)
proceedings referenced in Section 5 above (unless a court of competent jurisdiction determines that each of the material assertions
made by Indemnitee in such proceeding was not made in good faith or was frivolous); or
(ii)
(b)
applicable law.

where the Company has joined in or the Board has consented to the initiation of such proceedings.

indemnify Indemnitee if a final decision by a court of competent jurisdiction determines that such indemnification is prohibited by

(c)
indemnify Indemnitee for the disgorgement of profits arising from the purchase or sale by Indemnitee of securities of the Company in
violation of Section 16(b) of the Exchange Act, or any similar successor statute.
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(d)
indemnify or advance funds to Indemnitee for Indemnitee's reimbursement to the Company of any bonus or other incentive-based or equitybased compensation previously received by Indemnitee or payment of any profits realized by Indemnitee from the sale of securities of the Company, as
required in each case under the Exchange Act (including any such reimbursements under Section 304 of the Sarbanes-Oxley Act of 2002 in connection with
an accounting restatement of the Company or the payment to the Company of profits arising from the purchase or sale by Indemnitee of securities in
violation of Section 306 of the Sarbanes-Oxley Act).
11.
Settlement of Claims. The Company shall not be liable to Indemnitee under this Agreement for any amounts paid in settlement of any threatened or
pending Claim related to an Indemnifiable Event effected without the Company's prior written consent, which shall not be unreasonably withheld; provided,
however, that if a Change in Control has occurred, the Company shall be liable for indemnification of the Indemnitee for amounts paid in settlement if an
Independent Counsel has approved the settlement. The Company shall not settle any Claim related to an Indemnifiable Event in any manner that would
impose any Losses on the Indemnitee without the Indemnitee's prior written consent.
12.
Duration. All agreements and obligations of the Company contained herein shall continue during the period that Indemnitee is a director or officer of
the Company (or is serving at the request of the Company as a director, officer, employee, member, trustee or agent of another Enterprise) and shall continue
thereafter (i) so long as Indemnitee may be subject to any possible Claim relating to an Indemnifiable Event (including any rights of appeal thereto) and (ii)
throughout the pendency of any proceeding (including any rights of appeal thereto) commenced by Indemnitee to enforce or interpret his or her rights under
this Agreement, even if, in either case, he or she may have ceased to serve in such capacity at the time of any such Claim or proceeding.
13.
Non-Exclusivity. The rights of Indemnitee hereunder will be in addition to any other rights Indemnitee may have under the Constituent Documents,
the General Corporation Law of the State of Delaware, any other contract or otherwise (collectively, “Other Indemnity Provisions”); provided, however, that
(a) to the extent that Indemnitee otherwise would have any greater right to indemnification under any Other Indemnity Provision, Indemnitee will be deemed
to have such greater right hereunder and (b) to the extent that any change is made to any Other Indemnity Provision which permits any greater right to
indemnification than that provided under this Agreement as of the date hereof, Indemnitee will be deemed to have such greater right hereunder. The
Company will not adopt any amendment to any of the Constituent Documents the effect of which would be to deny, diminish or encumber Indemnitee's right
to indemnification under this Agreement or any Other Indemnity Provision.
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14.
Liability Insurance. For the duration of Indemnitee's service to the Company, and thereafter for so long as Indemnitee shall be subject to any pending
Claim relating to an Indemnifiable Event, the Company shall use commercially reasonable efforts (taking into account the scope and amount of coverage
available relative to the cost thereof) to continue to maintain in effect policies of directors' and officers' liability insurance providing coverage that is at least
substantially comparable in scope and amount to that provided by the Company's current policies of directors' and officers' liability insurance. In all policies
of directors' and officers' liability insurance maintained by the Company, Indemnitee shall be named as an insured in such a manner as to provide Indemnitee
the same rights and benefits as are provided to the most favorably insured of the Company's directors, if Indemnitee is a director, or of the Company's officers,
if Indemnitee is an officer (and not a director) by such policy. Upon request, the Company will provide to Indemnitee copies of all directors' and officers'
liability insurance applications, binders, policies, declarations, endorsements and other related materials.
15.
No Duplication of Payments. The Company shall not be liable under this Agreement to make any payment to Indemnitee in respect of any Losses to
the extent Indemnitee has otherwise received payment under any insurance policy, the Constituent Documents, Other Indemnity Provisions or otherwise of
the amounts otherwise indemnifiable by the Company hereunder.
16.
Subrogation. In the event of payment to Indemnitee under this Agreement, the Company shall be subrogated to the extent of such payment to all of
the rights of recovery of Indemnitee. Indemnitee shall execute all papers required and shall do everything that may be necessary to secure such rights,
including the execution of such documents necessary to enable the Company effectively to bring suit to enforce such rights.
1 7 .
Amendments. No supplement, modification or amendment of this Agreement shall be binding unless executed in writing by both of the parties
hereto. No waiver of any of the provisions of this Agreement shall be binding unless in the form of a writing signed by the party against whom enforcement of
the waiver is sought, and no such waiver shall operate as a waiver of any other provisions hereof (whether or not similar), nor shall such waiver constitute a
continuing waiver. Except as specifically provided herein, no failure to exercise or any delay in exercising any right or remedy hereunder shall constitute a
waiver thereof.
1 8 .
Binding Effect. This Agreement shall be binding upon and inure to the benefit of and be enforceable by the parties hereto and their respective
successors (including any direct or indirect successor by purchase, merger, consolidation or otherwise to all or substantially all of the business and/or assets
of the Company), assigns, spouses, heirs and personal and legal representatives. The Company shall require and cause any successor (whether direct or
indirect by purchase, merger, consolidation or otherwise) to all, substantially all or a substantial part of the business and/or assets of the Company, by written
agreement in form and substances satisfactory to Indemnitee, expressly to assume and agree to perform this Agreement in the same manner and to the same
extent that the Company would be required to perform if no such succession had taken place.
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19.
Severability. The provisions of this Agreement shall be severable in the event that any of the provisions hereof (including any portion thereof) are
held by a court of competent jurisdiction to be invalid, illegal, void or otherwise unenforceable, and the remaining provisions shall remain enforceable to the
fullest extent permitted by law.
20.
Notices. All notices, requests, demands and other communications hereunder shall be in writing and shall be deemed to have been duly given if
delivered by hand, against receipt, or mailed, by postage prepaid, certified or registered mail.
21.
Governing Law and Forum. This Agreement shall be governed by and construed and enforced in accordance with the laws of the State of Delaware
applicable to contracts made and to be performed in such state without giving effect to its principles of conflicts of laws. The Company and Indemnitee
hereby irrevocably and unconditionally: (a) agree that any action or proceeding arising out of or in connection with this Agreement shall be brought only in
the Delaware Court and not in any other state or federal court in the United States, (b) 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, and (c) waive, and agree not to plead or make, any claim that the
Delaware Court lacks venue or that any such action or proceeding brought in the Delaware Court has been brought in an improper or inconvenient forum.
22.
Headings. The headings of the sections and 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 or interpretation thereof.
23.
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.
[SIGNATURE PAGE FOLLOWS]
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IN WITNESS WHEREOF, the parties hereto have executed this Agreement as of the date first above written.
PLX PHARMA INC.
By:
Name:
Title:
INDEMNITEE

Name:
Address:

Exhibit 14.1
PLX PHARMA INC.
CODE OF BUSINESS CONDUCT AND ETHICS
Introduction
The Board of Directors of PLx Pharma Inc. (together with any subsidiaries, the “Company”) has adopted this Code of Ethics and Business Conduct and
Ethics (the “Code”) in order to:
·

promote fair, honest, ethical and lawful conduct, including the ethical handling of actual or apparent conflicts of interest;

·

promote full, fair, accurate, timely and understandable disclosure in reports and documents that the Company files with, or submits to, the Securities
and Exchange Commission and in other public communications made by the Company;

·

promote compliance with applicable governmental laws, rules and regulations;

·

promote the protection of Company assets, including corporate opportunities and confidential information;

·

promote fair dealing practices;

·

deter wrongdoing; and

·

ensure accountability for adherence to the Code.

All directors, officers and employees are required to be familiar with the Code, comply with its provisions and report any suspected violations as set forth in
Article XIII. Employees and directors should not only follow the principles stated in this Code, but also should seek to avoid even the appearance of
improper behavior. Employees should never do – or be asked to do – anything in the course of their duties that would violate the law, this Code or any other
Company policy. This Code represents one component of the Company’s business ethics program. Additional principles and guidelines are stated in the
Company’s comprehensive set of policies and procedures that are published in the Company’s Employee Handbook.
You should report promptly any known or suspected misconduct or unethical behavior through the channels described in Article XIII of this Code. Those
who violate the standards in this Code will be subject to disciplinary action as further set forth in Article XV. An important part of this Code are the “steps to
compliance” stated in Article XIV; they are intended to foster ethical conduct in situations that may not be addressed specifically by this Code.
Note to employees based outside the United States: Certain sections of this Code may conflict with the local laws and regulations of your country. Consult
your local legal counsel for advice if you perceive a conflict.

Article I. Conflicts of Interest & Corporate Opportunities
1.

A conflict of interest exists when a person’s private interest interferes in any way with the interests of the Company. A conflict can arise when a
person takes actions or has interests that may make it difficult to perform his or her Company duties objectively. Conflicts of interest may also arise
when an employee or director (or family member) receives improper personal benefits as a result of his or her position in the Company. You should
avoid transactions, commitments and other activities that are not in the Company’s best interests or that could involve a conflict between your
personal interests and the interests of the Company, or which could involve a conflict in connection with the bid, award or administration of a
governmental contract.

2.

The Company has established a Conflicts of Interest Committee (the “COI Committee”) to help administer the Company’s conflicts policy. If you
are unsure whether a particular situation is a conflict of interest, contact the COI Committee for an objective determination of your case. The full text
of the Company’s conflict of interest policy is available and may be obtained from the Chief Financial Officer (the “Compliance Officer”).

3.

Employees and directors may not take for their personal benefit any opportunity that is discovered through the use of Company property,
information or position without first obtaining the consent of the Board of Directors. You may not use Company property, information, or position
for improper personal gain, and may not compete with the Company directly or indirectly. The full text of the Company’s policy on these matters is
contained in the Company’s conflict of interest policy which can be accessed in the Company’s Employee Handbook or by contacting the
Compliance Officer.

4.

Loans by the Company to, or guarantees by the Company of obligations of, employees or their family members are of special concern and could
constitute improper personal benefits to the recipients of such loans or guarantees, depending on the facts and circumstances. Loans by the
Company to, or guarantees by the Company of obligations of, any director or officer or their family members are expressly prohibited.
Article II. Related Party Transactions

A “related party transaction” is a transaction in which the Company (including its affiliates) is a participant and in which any director or executive officer (or
their immediate family members) had or will have a direct or indirect material interests. Although not all related party transactions involve conflicts of
interest, such transactions can trigger disclosure requirements which must be analyzed by the Company. Therefore, all directors and executive officers shall
promptly bring to the attention of the Compliance Officer and, in the case of directors, the Chair of the Nominating and Governance Committee or, in the case
of executive officers, the Chair of the Audit Committee, any transaction or relationship that arises and of which she or he becomes aware that reasonably
could be expected to constitute a “related party transaction.” Any such transaction or relationship shall be reviewed by the Company’s management or the
appropriate committee of the Board of Directors of the Company to ensure it does not constitute a conflict of interest and is reported appropriately.
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Article III. Confidentiality
You are required to maintain the confidentiality of information entrusted to you by the Company or its customers, except when disclosure is required by law
or regulation. This includes all non-public information that might be of use to competitors, or detrimental to the Company or its customers if disclosed. It also
includes information that suppliers and customers have entrusted to the Company. The obligation to preserve confidential information continues even after
employment ends.
Article IV. Fair Dealing, Antitrust and Competition
1.

The Company seeks to outperform its competition fairly and honestly. Stealing proprietary information, using trade secret information that was
obtained without the owner’s consent, or inducing such disclosures by past or present employees of other companies is prohibited. You should
endeavor to respect the rights of – and deal fairly with – the Company’s customers, suppliers, competitors and employees. You may not take unfair
advantage of anyone through manipulation, concealment, abuse of privileged information, misrepresentation of material facts, or any other
intentional unfair-dealing practice.

2.

Employees must comply with all antitrust laws regulating antitrust and competition. Specifically, the following actions are prohibited:
·
·
·
·
·
·

fixing or controlling prices with any competitors;
dividing or sharing customers, markets, or territories;
participating with others to block the production or sale of another’s products or services;
participating in price discrimination;
creating or planning with others to create a monopoly; and
boycotting certain customers or suppliers.

You should immediately follow the reporting guidelines set forth in this Code if you suspect, witness, or experience any of these practices. You may
not discuss pricing or other competitive matters with the Company’s competitors and should avoid situations that appear to include these types of
discussions.
Article V. Relationships with Vendors and Contractors
The purpose of business entertainment and gifts in a commercial setting is to create goodwill and sound working relationships, not to gain unfair advantage
with customers. Whenever you are working collaboratively with vendors, contractors and other third-parties (including representatives of government
agencies) it is important to follow sound business practices to avoid putting yourself in a position in which you feel like you owe a vendor. If you or persons
who report to you are invited to take part in dinner or lunch functions, or golfing, hunting, fishing or other entertainment excursions, you are expected to use
the following guidelines in your decision-making.
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·

Meals and other events should always serve a valid business purpose, such as project planning, status meetings, recognizing a significant joint
business achievement, etc.

·

The event to which you are invited should not be, and should not appear to be, extravagant or excessive.
Article VI. Protection and Proper Use of Company Assets

1.

All Company assets should be used for legitimate business purposes. Company equipment should not be used for non-Company business, though
occasional, incidental personal use may be permitted. Employees are expected to protect the Company’s assets and ensure their efficient use. Theft,
carelessness, and waste have a direct impact on the Company’s profitability. Any suspected incidents of fraud or theft should be immediately
reported for investigation.

2.

Acquisitions and dispositions of assets are subject to the Company’s Approval Authority Policy. Before committing the Company to acquire or
dispose of any asset, you should consult the Approval Authority Policy to ensure that you have the requisite authority to do so. This policy can be
accessed by contacting the accounting department.

3.

All technology that is made available to the Company’s users – and all associated hardware, software, and systems – are the property of the
Company. Your use of such technology is subject to the Company’s Electronic Communications Policy. This policy can be accessed in the
Company’s Employee Handbook or by contacting the Compliance Officer.

4.

The obligation of employees to protect the Company’s assets includes its proprietary information. Proprietary information includes intellectual
property such as trade secrets, patents, trademarks, and copyrights, as well as business, marketing and service plans, engineering and manufacturing
ideas, designs, databases, records, and any unpublished financial data and reports. Unauthorized use or distribution of this information is a violation
of Company policy.
Article VII. Compliance with Laws, Rules and Regulations

Obeying the law, both in letter and in spirit, is the foundation on which the Company’s business ethics standards are built. You are expected to obey all local,
regional, and federal laws of the locations where the Company operates. Although not all employees are expected to know all of the details of these laws, it is
important that you know enough to determine when to seek advice from supervisors, managers or other appropriate personnel. If a law conflicts with a policy
in this Code, you must comply with the law. If you have a question about any such conflict, ask your supervisor how to handle the situation.
Article VIII. Securities and Insider Trading
1.

You must avoid any appearance of trading in securities on the basis of material, nonpublic information. Persons who have access to material,
nonpublic information are not permitted to use or share that information for stock trading purposes – or for any other purpose – except to conduct
the Company’s business. You should consider all nonpublic information about the Company to be confidential. To use nonpublic information for
personal financial benefit or to “tip” others who might make an investment decision on the basis of this information is both unethical and unlawful.
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2.

To assist with compliance with insider trading laws, the Company has adopted its Insider Trading Policy governing the trading of the Company
securities. This policy can be accessed in the Company’s Employee Handbook or by contacting the Compliance Officer. If you are unsure whether
certain Company information is material or whether a trade in securities is permitted, you should consult the Company’s Compliance Officer before
trading. In addition, certain officers, directors and employees in key positions have been designated as “restricted persons” who must contact the
Company’s Compliance Officer and receive advance approval prior to placing any order to purchase or sell securities of the Company.
Article IX. Health, Safety and Environment

1.

The protection of the Company’s employees, contractors, customers, communities and the environment is the Company’s highest priority and a core
business value. The Company strives to provide a safe and healthy work environment. Each employee is responsible for maintaining a safe and
healthy workplace for all by following all of the Company’s safety rules and practices and by reporting accidents, injuries and unsafe premises,
practices or conditions in a timely manner.

2.

The Company strictly prohibits violent or threatening behavior by employees, consultants, customers or anyone else on Company premises.
Additional information on the Company’s security, search, and violence-in-the workplace policies can be accessed in the Company’s Employee
Handbook.

3.

Employees are prohibited from consuming alcohol at work and from reporting to work after consuming alcohol. The use of alcohol off the job which
impairs performance on the job is also prohibited. The use, distribution, purchase, possession or manufacture of illegal drugs is also prohibited. To
ensure that the workplace remains free from drug and alcohol abuse, the Company has adopted a substance abuse prevention policy. The full text of
this policy can be accessed in the Company’s Employee Handbook. The Company may conduct drug and alcohol testing as a part of its substance
abuse prevention efforts. The Company’s drug and alcohol testing policies are contained in separate documents which are provided to all newly
hired employees.
Article X. Discrimination and Harassment

1.

The Company is committed to employ qualified individuals without regard to race, color, gender, religion, sexual orientation, national origin, age,
disability, veteran status, or any other category protected by applicable law. The Company is an affirmative action employer and maintains
affirmative action procedures and practices to fulfill the objectives of this policy. The Company is committed to providing equal opportunity in all
aspects of employment and to providing a work environment free from discrimination and harassment. Examples of prohibited conduct include
derogatory comments based on racial or ethnic characteristics, unwanted sexual advances, requests for sexual favors, verbal or physical behavior of a
sexual nature that interferes with an employee’s work performance or creates a threatening, hostile or offensive work environment.
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2.

The Company’s primary policies addressing these issues are its Equal Employment Opportunity and Affirmative Action policy and its Harassment
policy. These policies can be accessed in the Company’s Employee Handbook. The Harassment policy describes types of prohibited conduct, steps
for reporting harassment, investigations of complaints, and consequences for retaliation against persons who report harassment. Immediately contact
your supervisor regarding any situation that could be considered discrimination or harassment.
Article XI. Books, Records, Record-Keeping

1.

The Company’s books, records, accounts and financial statements must be maintained in accordance with generally accepted accounting standards,
and must conform both to applicable legal requirements and to the Company’s system of internal controls. Effective internal controls related to
financial reporting and the safeguarding of assets are required at the source of each financial transaction and not just in the accounting department.
Employees are responsible for complying with the Company’s internal controls over financial reporting. For any questions regarding the Company’s
internal controls policy contact the accounting department.

2.

Employees are expected to report fraud and any improper or otherwise unethical accounting or auditing practices. You may anonymously submit
your good faith concern regarding fraud or questionable accounting or auditing matters without fear of dismissal or retaliation by following the
procedures described in Article XIII of this Code under the caption Special Complaint Procedures for Accounting, Auditing and Fraud Matters.

3.

The Company requires honest and accurate recording and reporting of information in order to make appropriate and responsible business decisions.
For example, only the true and actual number of hours worked by an employee or contractor should be reported. Business expense accounts must be
documented and recorded accurately. If you are unsure whether a certain expense is legitimate, ask your supervisor or the accounting department.
All requests for reimbursement must adhere to the requirements in the Company’s travel policy which can be accessed in the Company’s Employee
Handbook.

4.

The Company’s records and information are valuable Company assets, and are identified, maintained and safeguarded as an essential part of the
operation of Company business. Records are to be retained or destroyed according to the Company’s record retention policy, which can be accessed
in the Company’s Employee Handbook or by contacting the Compliance Officer.
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Article XII. Relationships with Governmental Entities
1.

The Company’s relationships with government agencies, officials and personnel shall be conducted in such a manner that complete public
disclosure would not embarrass or damage the Company’s business reputation. Employees shall comply with all laws, rules and regulations
concerning contributions to government agencies, officials and personnel. Specifically, the U.S. government has a number of laws and regulations
regarding business gratuities which may be accepted by U.S. government personnel. The promise, offer or delivery to an official or employee of the
U.S. government of a gift, favor or other gratuity in violation of these rules would not only violate Company policy but could also be a criminal
offense.

2.

Should the Company accept U.S. government contracts or subcontracts, we have an obligation to ensure that we administer those contracts and
deliver our products and services in a manner that fully complies with federal procurement laws and regulations, as well as our own high standards.
Employees should take care to ensure against fraud, bribery, gratuities, conflicts of interest, false claims, overcharging, and any other unethical
behavior in connection with U.S. Department of Defense and all other government contracts. Laws and regulations pertaining to government
contracts are often complex and impose serious civil and criminal penalties for improper practices. You are expected to report any improper or
otherwise unethical practices relating to the bid, award, or administration of any Department of Defense or other federal contract. You may
anonymously submit your good faith concern without fear of dismissal or retaliation by following the procedures described in Article XIII of this
Code under the caption Special Complaint Procedures for Accounting, Auditing and Fraud Matters.

3.

The U.S. Foreign Corrupt Practices Act prohibits giving anything of value, directly or indirectly, to officials of foreign governments or foreign
political candidates in order to obtain or retain business or receive favorable treatment from foreign countries. Accordingly, it is strictly prohibited
for the Company employees or agents to make illegal payments or bribes on behalf of the Company to government officials of any country.
Article XIII. Reporting Illegal or Unethical Behavior

1.

All persons subject to this Code are encouraged to preserve the Company’s highest standards for business ethics and integrity. Report all theft, fraud,
bribery, environmental crime, violations of this Code, violations of Company policy, misconduct and other unethical behavior related to federal
contracts, and any other business misconduct to your supervisor or senior management. Individuals reporting in good faith ethics violations may
remain anonymous if preferred.

2.

Employees are encouraged to talk to supervisors, managers or other appropriate personnel about observed illegal or unethical behavior and about
the best course of action to take when a particular situation is unclear or poses a risk of misconduct. Actions prohibited by the Code involving
directors or executive officers must be reported to the Nominating and Governance Committee. After receiving a report of an alleged prohibited
action, the Nominating and Governance Committee, the relevant supervisor or manager or senior management must promptly take all appropriate
actions necessary to investigate. All directors, officers and employees are expected to cooperate in any internal investigation of misconduct.
Retaliation for reports of misconduct made in good faith is prohibited.
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3.

Special Complaint Procedures for Accounting, Auditing and Fraud Matters. This subsection describes the Company’s procedures for the receipt,
retention, and treatment of complaints regarding accounting, internal accounting controls, or auditing matters, and complaints of alleged
misconduct in connection with the bid, award or administration of federal contracts. The Audit Committee of the Company’s Board of Directors
oversees the investigation of concerns in this area.
Any person may submit a complaint without fear of dismissal or retaliation. The following procedures have been established for (1) the receipt,
retention and treatment of complaints regarding accounting, internal accounting controls, fraud, or auditing matters, including complaints of alleged
misconduct in connection with the bid, award or administration of federal contracts, and (2) the confidential, anonymous submission of concerns
regarding any of the foregoing matters (all of the foregoing are collectively referred to in the following as “Accounting, Auditing and Fraud
Matters”).
a.

Scope of Matters Covered by These Procedures. These procedures relate to complaints relating to any Accounting, Auditing and Fraud
Matters, including the following:
·
·
·
·
·
·
·
·

b.

fraud or deliberate error in the preparation, evaluation, review or audit of any financial statement of the Company;
fraud or deliberate error in the recording and maintaining of financial records of the Company;
deficiencies in or noncompliance with the Company’s internal accounting controls;
misrepresentation or false statement to or by a senior officer or accountant regarding a matter contained in the financial records,
financial reports or audit reports of the Company;
deviation from full and fair reporting of the Company’s financial condition;
fraud, bribes, gratuities or other personal benefits in connection with the bid, award or administration of government contracts;
presenting, or causing to be presented, to the government a false claim for payment; or
making, using, or causing to be made or used, a false record or statement to get a false claim paid or approved by the government,
or otherwise overcharging the government for goods or services.

Receipt of Complaints. Concerns about Accounting, Auditing and Fraud Matters may be submitted through any of the following means:
·
·

In writing or by phone directly to the Compliance Officer at 8285 El Rio St., No. 130, Houston, TX 77054, fax: 713-842-3052.
In writing or by phone to the Company's Audit Committee. (Please note that the Company will take no action against you
whatsoever for making a good-faith whistleblower report.)
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c.

Treatment of Complaints.
·
·
·
·

·

·

Upon receipt of a complaint, the Compliance Officer will (i) determine whether the complaint actually pertains to Accounting,
Auditing and Fraud Matters, as defined above, and (ii) when possible, acknowledge receipt of the complaint to the sender.
Complaints will be reviewed under Audit Committee direction and oversight by the Compliance Officer or such other person(s) as
the Audit Committee determines to be appropriate. Confidentiality will be maintained to the fullest extent possible, consistent
with the need to conduct an adequate review.
Prompt and appropriate corrective action will be taken when and as warranted in the judgment of the Audit Committee.
If a complaint related to federal contracts is determined to be credible as a result of the investigatory process described above, the
Compliance Officer, or such other person(s) as the Audit Committee determines to be appropriate, will make a report to the proper
federal contract administrator as required by law or regulation under FAR Case 2007-006, Contractor Business Ethics Compliance
Program and Disclosure Requirements.
The Company will not discharge, demote, suspend, threaten, harass or in any manner discriminate against any employee in the
terms and conditions of employment based upon any lawful actions of such employee with respect to good faith reporting of
complaints regarding Accounting, Auditing and Fraud Matters or otherwise as specified in (i) Section 806 of the Sarbanes-Oxley
Act of 2002, or (ii) 10 U.S.C. Section 2409(a).
The Compliance Officer will maintain a log of all complaints regarding Accounting and Auditing Matters, tracking their receipt,
investigation and resolution and will prepare a periodic summary report thereof for the Audit Committee. This documentation will
be maintained in accordance with the Company’s document retention policy.
Article XIV. Steps to Compliance

In some situations, it is difficult to know if a violation of this Code has occurred or is occurring. Because the Code cannot anticipate every situation that will
arise, it is important to have a way to approach new questions or problems. The following are steps to keep in mind when facing a question of ethics:
·
·

Make sure you have all the facts. In order to reach the right solutions, be as fully informed as possible.
Ask yourself: What specifically am I being asked to do? Does it seem unethical or improper? This will help you to focus on the specific question
you are faced with and the alternatives available to you. Use your judgment and common sense. After you have obtained all of the facts you can,
if something still seems unethical or improper, consider that your circumstance is risky enough to warrant taking further steps to avoid or
prevent an unethical situation.
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·
·
·
·
·
·

Clarify your responsibility and role. In most situations, there is shared responsibility. Are your colleagues informed? It may help to get others
involved and discuss the problem.
Discuss the problem with your supervisor. This is the basic guidance for all situations. In many cases, your supervisor will be more
knowledgeable about the question, and will appreciate being brought into the decision-making process. Remember that it is your supervisor’s
responsibility to help solve problems.
Seek help from Company resources. In the rare case when it may not be appropriate to discuss an issue with your supervisor, or when you do not
feel comfortable approaching your supervisor with your question, discuss it with appropriate senior management
Company policies. Remain knowledgeable about the Company’s policies and procedures. Use the Company’s Employee Handbook to stay
informed about how the Company’s policies affect your work environment and performance.
Report ethical violations in confidence and without fear of retaliation. Article XIII of this Code describes the channels of reporting that are
available to you. If your situation requires that your identity be kept secret, your anonymity will be protected. The Company does not permit
retaliation of any kind against employees for good faith reports of business ethics violations.
Ask first, act later: If you are unsure of what to do in any situation, seek guidance before you act.
Article XV. Enforcement

The Company must ensure prompt and consistent action against violations of the Code.
If, after investigating a report of an alleged prohibited action by a director or executive officer, the Nominating and Corporate Governance Committee
determines that a violation of the Code has occurred, the Nominating and Corporate Governance Committee will report such determination to the Board of
Directors.
If, after investigating a report of an alleged prohibited action by any other person, the relevant supervisor determines that a violation of the Code has
occurred, the supervisor will report such determination to the Compliance Officer.
Upon receipt of a determination that there has been a violation of the Code, the Board of Directors or the Compliance Officer will take such preventative or
disciplinary action as it deems appropriate, including, but not limited to, reassignment, demotion, dismissal and, in the event of criminal conduct or other
serious violations of the law, notification of appropriate governmental authorities.
Article XVI. Waivers
Any waiver of this Code for executive officers or directors may be made only by the Board of Directors of the Company, and will be promptly disclosed as
required by applicable federal or state law or NASDAQ Stock Exchange regulations.
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Article XVII. Miscellaneous
(a)
The Code is subject to all applicable laws, rules and regulations. If there is a conflict between the Code, any Company policy, or any applicable law,
rule or regulation, you are to consult with the Compliance Officer for guidance.
(b)

Any modification of or change to any part of the Code may be made only by the Board of Directors or a designated Board committee.
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Exhibit 21.1
SUBSIDIARIES
Subsidiary
PLX Chile SpA

Jurisdiction of Incorporation
Chile

Exhibit 23.1
CONSENT OF INDEPENDENT REGISTERED PUBLIC ACCOUNTING FIRM
We hereby consent to the inclusion in this Registration Statement on Form S-1 of our report dated August 12, 2015 relating to the consolidated financial
statements of PLx Pharma LLC as of December 31, 2014 and 2013 and for the years then ended. We also consent to the reference to our firm under the
heading “Experts” appearing therein.
/s/ GBH CPAs, PC
GBH CPAs, PC
www.gbhcpas.com
Houston, Texas
October 5, 2015

