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Item 1.01 Entry into a Material Definitive Agreement
 
On May 11, 2018, Oncobiologics, Inc. (the “Company”) entered into a purchase agreement (the “Purchase Agreement”) with GMS Tenshi Holdings Pte.
Limited (the “Investor”), a Singapore private limited company and the Company’s controlling stockholder and strategic partner, pursuant to which the
Company agreed to sell to the Investor, and the Investor agreed to purchase, in a private placement, $15.0 million of the Company’s common stock, par value
$0.01 per share (the “Common Stock”) and warrants to acquire that number of shares of Common Stock, having an aggregate exercise price of $20.0 million
(the “Warrants” and together with the Common Stock, the “Securities”), to close in two tranches.
 
On May 14, 2018, the Company closed the sale of the first tranche of the Securities for aggregate cash proceeds of $7.5 million, issuing to the Investor an
aggregate of 6,377,383 shares of its Common Stock and Warrants to acquire up to 10,256,410 additional shares of its Common Stock at an exercise price of
$0.975 per share, which Warrants have a term of eight years from their issuance date. Under the Purchase Agreement, the Company and Investor will close
the sale of the remaining $7.5 million of Securities beginning on June 11, 2018 but no later than September 21, 2018, although, if necessary, the Investor
agreed to acquire that portion of the second tranche of Securities no later than June 11, 2018 if necessary for the Company to achieve compliance with the
minimum market value of listed securities requirement of the Nasdaq Capital Market.
 
In connection with the entry into the Purchase Agreement, the Company and Investor amended the Investor Rights Agreement dated September 11, 2017, in
order to provide the Investor certain registration and other rights with respect to the shares of Common Stock to be acquired pursuant to the Purchase
Agreement and the shares of Common Stock that may be issuable upon exercise of the Warrants acquired pursuant to the Purchase Agreement.
 
The Company intends to use the net proceeds from the private placement primarily to continue the development of its product candidate pipeline and for
general corporate purposes.
 
The Securities offered have not been registered under the Securities Act of 1933, as amended (the “Securities Act”), and may not be offered or sold in the
United States without registration or an applicable exemption from the registration requirements of the Securities Act. The offer and sale of the Securities to
the Investor was made in reliance on Section 4(a)(2) under the Securities Act, without general solicitation or advertising.
 
The Purchase Agreement contains ordinary and customary provisions for agreements of this nature, such as representations, warranties, covenants and
indemnification obligations, as well as termination provisions that provide for termination prior to the closing of the second tranche upon mutual agreement of
the parties, as well as in the event of certain breaches that are not curable or remain uncured by the other party after a period of time.
 
The foregoing description of the Purchase Agreement, Warrants and Amendment of the Investor Rights Agreement is a summary of the material terms of such
agreements, does not purport to be complete and is qualified in its entirety by reference to the Purchase Agreement, Form of Warrant and Amendment to the
Investor Rights Agreement, which are filed as Exhibits 10.1, 4.1 and 10.2 to this Current Report on Form 8-K and are incorporated by reference herein.
 
Item 2.02 Results of Operations and Financial Condition.
 
On May 15, 2018, the Company issued a press release announcing its financial results for its second fiscal quarter ended March 31, 2018. A copy of the press
release is furnished as Exhibit 99.1 to this Current Report on Form 8-K.
 
The information contained in this Item 2.02 and in the accompanying Exhibit 99.1 shall not be deemed filed for purposes of Section 18 of the Securities
Exchange Act of 1934, as amended, or incorporated by reference in any filing under the Exchange Act or the Securities Act of 1933, as amended, except as
shall be expressly set forth by specific reference in such filing.
 
Item 3.02 Unregistered Sales of Equity Securities.
 
The information called for by this item is contained in Item 1.01, which is incorporated by reference herein.
 
Item 8.01 Other Events
 
On May 14, 2018, the Company issued a press release announcing the entry into the Purchase Agreement and other actions contemplated thereby and in
connection therewith, including the closing of the sale of the first tranche of the Securities, which press release is filed as Exhibit 99.2 to this Current Report
on Form 8-K and incorporated by reference herein.
 
On May 14, 2018, the Company received formal notification from The NASDAQ Stock Market LLC (“Nasdaq”) that the Nasdaq Hearings Panel (the
“Panel”) had determined to grant the Company’s request to extend through June 26, 2018 the period within which it needed to evidence compliance with all
applicable requirements for continued listing on Nasdaq, including the applicable $35 million market value of listed securities requirement.
 

 



 

 
 
As previously disclosed, on February 13, 2018, the Company received formal notification from the Nasdaq that the Panel had determined to grant the
Company’s request for the transfer of its listing from The Nasdaq Global Market to The Nasdaq Capital Market pursuant to an extension through May 15,
2018 to evidence compliance with all applicable requirements for continued listing on Nasdaq, including the applicable $35 million market value of listed
securities requirement. On December 28, 2017, the Company received written notice from the Nasdaq Listing Qualifications Staff (the “Staff”) indicating
that, due to the Company’s continued non-compliance with the $50 million market value of listed securities requirement for continued listing on The Nasdaq
Global Market, as set forth in Nasdaq Listing Rule 5450, the Staff had determined to delist the Company’s securities from The Nasdaq Global Market unless
the Company timely requested a hearing before the Panel.
 
Item 9.01. Financial Statements and Exhibits
 
The information contained in Exhibit 99.1 shall not be deemed filed for the purposes of Section 18 of the Securities Exchange Act of 1934, as amended, or
incorporated by reference in any filing under the Exchange Act or the Securities Act of 1933, as amended, except as shall be expressly set forth by specific
reference in such filing.
 
(d) Exhibits.
 
Exhibit No.  Description
4.1  Form of Warrant to Purchase Common Stock of Oncobiologics, Inc.
10.1  Purchase Agreement by and between Oncobiologics, Inc. and GMS Tenshi Holdings Pte. Limited, dated May 11, 2018.
10.2  Amendment to Investor Rights Agreement dated May 11, 2018.
99.1  Press Release dated May 15, 2018.
99.2  Press Release dated May 14, 2018.
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Pursuant to the requirements of the Securities Exchange Act of 1934, the Registrant has duly caused this report to be signed on its behalf by the undersigned
hereunto duly authorized.
 
 Oncobiologics, Inc.
   
Date: May 15, 2018 By: /s/ Lawrence A. Kenyon
  Lawrence A. Kenyon
  Chief Financial Officer

 

 



 
Exhibit 4.1

 
NEITHER THIS WARRANT, NOR THE SECURITIES ISSUABLE UPON EXERCISE OF THIS WARRANT (COLLECTIVELY, THE “SECURITIES”),
HAVE BEEN REGISTERED UNDER THE SECURITIES ACT OF 1933, AS AMENDED, OR THE SECURITIES LAWS OF ANY STATE AND MAY
NOT BE TRANSFERRED, SOLD OR OTHERWISE DISPOSED OF EXCEPT WHILE A REGISTRATION STATEMENT RELATING THERETO IS IN
EFFECT UNDER SUCH ACT AND APPLICABLE STATE SECURITIES LAWS OR PURSUANT TO AN EXEMPTION FROM REGISTRATION
UNDER SUCH ACT OR SUCH LAWS. NOTWITHSTANDING THE FOREGOING, THE SECURITIES MAY BE PLEDGED IN CONNECTION WITH
A BONA FIDE MARGIN ACCOUNT OR OTHER LOAN OR FINANCING ARRANGEMENT SECURED BY THE SECURITIES.
 
THE SECURITIES ARE SUBJECT TO THE TERMS AND CONDITIONS SET FORTH IN THE INVESTOR RIGHTS AGREEMENT, DATED
SEPTEMBER 11, 2017, BY AND BETWEEN ONCOBIOLOGICS, INC., AND GMS TENSHI HOLDINGS PTE. LIMITED, AS IT MAY BE AMENDED
FROM TIME TO TIME, COPIES OF WHICH ARE ON FILE WITH AND AVAILABLE FROM THE SECRETARY OF ONCOBIOLOGICS, INC.,
WITHOUT COST.

 
ONCOBIOLOGICS, INC.

 
WARRANT TO PURCHASE COMMON STOCK

 
Warrant No.: 2018-1
Number of Shares of Common Stock: 10,256,410
Date of Issuance: May 14, 2018 (“Issuance Date”)

 
Oncobiologics, Inc., a Delaware corporation (the “Company”), certifies that, for good and valuable consideration, the receipt and sufficiency of

which are acknowledged, GMS Tenshi Holdings Pte. Limited, the registered holder hereof or its permitted assigns (the “Holder”), is entitled, subject to the
terms set forth below, to purchase from the Company, at the Exercise Price (as defined below) then in effect, upon surrender of this Warrant to Purchase
Common Stock (including any Warrants to Purchase Common Stock issued in exchange, transfer or replacement hereof, the “Warrant”), at any time or times
on or after the Issuance Date, but not after 5:30 p.m., New York City time, on the Expiration Date (as defined below), ten million two hundred fifty-six
thousand four hundred ten (10,256,410) fully paid and nonassessable shares of Common Stock (the “Warrant Shares”). This Warrant has been issued
pursuant to that certain Purchase Agreement, by and between the Company and the Holder, dated May 11, 2018 (the “Purchase Agreement”). In addition to
the defined terms set forth in Section 16 herein, capitalized terms that are not otherwise defined herein shall have the meanings assigned to such terms in the
Purchase Agreement.

 

 



 

  
Section 1.      Exercise of Warrant. 
 
(a)       Mechanics of Exercise. Subject to the terms and conditions hereof, this Warrant may be exercised by the Holder on any day on or

after the Issuance Date, in whole or in part, by (i) delivery of a written notice, in the form attached hereto as Exhibit A (the “Exercise Notice”), of the
Holder’s election to exercise this Warrant and (ii) payment to the Company of an amount equal to the applicable Exercise Price multiplied by the number of
Warrant Shares as to which this Warrant is being exercised (the “Aggregate Exercise Price”) in cash or wire transfer of immediately available funds (a
“Cash Exercise”) (the items under (i) and (ii) above, the “Exercise Deliveries”). The Holder shall not be required to surrender this Warrant in order to effect
an exercise hereunder; provided, however, that in the event that this Warrant is exercised in full or for the remaining unexercised portion hereof, the Holder
shall deliver this Warrant to the Company for cancellation within a reasonable time after such exercise. No ink-original Exercise Notice shall be required, nor
shall any medallion guarantee (or other type of guarantee or notarization) of any Exercise Notice be required. On or before the Trading Day following the date
on which the Company has received the Exercise Deliveries (the date upon which the Company has received the Exercise Deliveries, the “Exercise Date”),
the Company shall transmit by e-mail transmission an acknowledgment of confirmation of receipt of the Exercise Deliveries to the Holder and the Company’s
transfer agent for the Common Stock (the “Transfer Agent”). The Company shall deliver any objection to the Exercise Deliveries on or before the second
Trading Day following the date on which the Company has received the Exercise Deliveries. On or before the fourth Trading Day following the date on
which the Company has received the Exercise Deliveries (the “Share Delivery Date”), the Company shall cause the Transfer Agent to credit the account of
the Holder’s prime broker with the Depository Trust Company System (as directed by such Holder) with the number of Warrant Shares to which the Holder is
entitled; provided, however, the Company shall not be required to deliver such Warrant Shares if the Company has not received the Aggregate Exercise Price
for such Warrant Shares on or before the Share Delivery Date. Upon delivery of the Exercise Deliveries, the Holder shall be deemed for all corporate
purposes to have become the holder of record of the Warrant Shares with respect to which this Warrant has been exercised, irrespective of the date of delivery
of the Warrant Shares to such Holder’s prime broker account with the Depository Trust Company System. If this Warrant is submitted in connection with any
exercise pursuant to this Section 1(a) and the number of Warrant Shares represented by this Warrant submitted for exercise is greater than the number of
Warrant Shares being acquired upon an exercise, then the Company shall as soon as practicable and in no event later than five Trading Days after any such
submission and at its own expense, issue a new Warrant (in accordance with Section 6(e)) representing the right to purchase the number of Warrant Shares
purchasable immediately prior to such exercise under this Warrant, less the number of Warrant Shares with respect to which this Warrant has been and/or is
exercised. The Company shall pay any and all taxes that may be payable with respect to the issuance and delivery of Warrant Shares upon exercise of this
Warrant; provided, however, that the Company shall not be required to pay any tax which may be payable in respect of any transfer involved in the
registration of any certificates for Warrants in a name other than that of the Holder or an affiliate thereof. The Holder shall be responsible for all other tax
liability that may arise as a result of holding or transferring this Warrant or receiving Warrant Shares upon exercise hereof. Notwithstanding the foregoing, if
there is no effective registration statement with respect to the Warrant Shares, and the Holder chooses to exercise the warrant for cash not in accordance with
Section 1(d) herein, then the Holder shall receive certificated shares with the appropriate restrictive legends, including as required by the Securities Act or
under any state securities or blue sky laws.

 
(b)       Exercise Price. For purposes of this Warrant, “Exercise Price” means $0.975 per share of Common Stock, subject to adjustment as

provided herein.
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(c)       Failure to Timely Deliver Shares. In addition to any other rights available to the Holder, if the Company fails to deliver the Warrant

Shares to the Holder by the fourth Trading Day after the Exercise Date, then the Holder will have the right to rescind such exercise by giving written notice to
the Company.

 
(d)       Cashless Exercise. Notwithstanding anything contained herein to the contrary, the Holder may, in its sole discretion, exercise this

Warrant in whole or in part and, in lieu of making the cash payment otherwise contemplated to be made to the Company upon such exercise in payment of the
Aggregate Exercise Price, elect instead to receive upon such exercise the “Net Number” of shares of Common Stock determined according to the following
formula (a “Cashless Exercise”):

 
Net Number = (A x B) - (A x C)

B
 
For purposes of the foregoing formula:
 
A = the total number of shares with respect to which this Warrant is then being exercised.
 
B = the Weighted Average Price of the shares of Common Stock (as reported by Bloomberg) on the date immediately preceding the date of

the Exercise Notice.
 
C = the Exercise Price then in effect for the applicable Warrant Shares at the time of such exercise.

 
For purposes of Rule 144(d) promulgated under the Securities Act, as in effect on the date hereof, assuming the Holder is not an Affiliate of the

Company, it is intended that the Warrant Shares issued in a Cashless Exercise shall be deemed to have been acquired by the Holder, and the holding period for
the Warrant Shares shall be deemed to have commenced, on the date the Holder is deemed to have acquired this Warrant.

 
(e)       Disputes. In the case of a dispute as to the determination of the Exercise Price or the arithmetic calculation of the number of Warrant

Shares to be issued pursuant to the terms hereof, the Company shall promptly issue to the Holder the number of Warrant Shares that are not disputed and
resolve such dispute in accordance with Section 12 herein.

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

Warrant. As to any fraction of a share that the Holder would otherwise be entitled to purchase upon such exercise, the Company shall pay a cash adjustment in
respect of such final fraction in an amount equal to such fraction multiplied by the Weighted Average Price.

 
Section 2.     Adjustment of Exercise Price and Number of Warrant Shares. The Exercise Price and the number of Warrant Shares shall be

adjusted from time to time as follows:
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(a)       Adjustment upon Subdivision or Combination of Shares of Common Stock. If the Company at any time on or after the Issuance

Date: (i) pays a stock dividend or otherwise makes a distribution or distributions on shares of Common Stock or any other equity or equity equivalent
securities payable in shares of Common Stock (which shall not include PIK Shares (as defined in the Certificate of Designation) or any shares of Common
Stock to be issued by the Company upon conversion of any Series A Convertible Preferred Stock (as defined in the Certificate of Designation) in accordance
with the Certificate of Designation or upon exercise of this Warrant), (ii) subdivides (by any stock split, stock dividend, recapitalization or otherwise)
outstanding shares of Common Stock into a larger number of shares, (iii) combines (by combination, reverse stock split or otherwise) outstanding shares of
Common Stock into a smaller number of shares, or (iv) issues by reclassification of shares of Common Stock any shares of capital stock of the Company,
then, in each case, the Exercise Price shall be multiplied by a fraction of which (A) the numerator shall be the number of shares of Common Stock
outstanding on a fully-diluted basis immediately before such event, and (B) the denominator shall be the number of shares of Common Stock outstanding on a
fully-diluted basis immediately after such event; provided that, for purposes of the foregoing, the applicable number of shares of Common Stock outstanding
on a fully-diluted basis shall include, for the avoidance of doubt, any shares of Common Stock that the Company would be required or permitted to issue
assuming the conversion, exchange or exercise, as applicable, of any then-outstanding options, warrants, performance stock units, restricted stock units and
other securities or instruments convertible or exchangeable into, or exercisable for, shares of Common Stock, whether or not then convertible, exchangeable
or exercisable, but excluding any such shares of Common Stock that the Company would be required or permitted to issue pursuant to any then-outstanding
Series A Convertible Preferred Stock or this Warrant. Any adjustment made pursuant to this Section 2(a) shall become effective, (x) in the case of clause (i)
above, immediately after the record date for the determination of stockholders entitled to receive such dividend or distribution, and (y) in the case of clauses
(ii), (iii) and (iv) above, immediately after the effective date of such event.

 
(b)       Other Events. If any event occurs of the type contemplated by the provisions of Section 2(a) but not expressly provided for by such

provisions, then the Company’s Board of Directors will make an appropriate adjustment in the Exercise Price and the number of Warrant Shares so as to
protect the rights of the Holder; provided, that no such adjustment pursuant to this Section 2(b) will increase the Exercise Price or decrease the number of
Warrant Shares as otherwise determined pursuant to this Section 2.

 
(c)       Notwithstanding anything to the contrary in this Warrant, in no event shall the Exercise Price be reduced below the par value of the

Company’s Common Stock.
 
Section 3.      Purchase Rights; Fundamental Transactions.
 
(a)       Purchase Rights. In addition to any adjustments pursuant to Section 2 above, if at any time prior to the Expiration Date the Company

grants, issues or sells any Options, Convertible Securities or rights to purchase stock, warrants, securities or other property pro rata to the record holders of
any class of shares of Common Stock (the “Purchase Rights”), then the Holder will be entitled to acquire, upon the terms applicable to such Purchase Rights,
the aggregate Purchase Rights which the Holder could have acquired if the Holder had held the number of shares of Common Stock acquirable upon complete
exercise of this Warrant (without regard to any limitations on the exercise of this Warrant) immediately before the date on which a record is taken for the
grant, issuance or sale of such Purchase Rights, or, if no such record is taken, the date as of which the record holders of shares of Common Stock are to be
determined for the grant, issue or sale of such Purchase Rights.
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(b)       Fundamental Transactions. Upon the occurrence of any Fundamental Transaction, the Successor Entity shall succeed to, and be

substituted for (so that from and after the date of such Fundamental Transaction, the provisions of this Warrant referring to the “Company” shall refer instead
to the Successor Entity), and may exercise every right and power of the Company and shall assume all of the obligations of the Company under this Warrant
with the same effect as if such Successor Entity had been named as the Company herein. Upon consummation of the Fundamental Transaction, the Successor
Entity shall deliver to the Holder confirmation that there shall be issued upon exercise of this Warrant at any time after the consummation of the Fundamental
Transaction, in lieu of the shares of the Common Stock (or other securities, cash, assets or other property purchasable upon the exercise of the Warrant prior
to such Fundamental Transaction), such shares of stock, securities, cash, assets or any other property whatsoever (including warrants or other purchase or
subscription rights), if any, that the Holder would have been entitled to receive upon the happening of such Fundamental Transaction had this Warrant been
exercised immediately prior to such Fundamental Transaction, as adjusted in accordance with the provisions of this Warrant. In addition to and not in
substitution for any other rights hereunder, prior to the consummation of any Fundamental Transaction pursuant to which holders of shares of Common Stock
are entitled to receive securities or other assets with respect to or in exchange for shares of Common Stock (a “Corporate Event”), the Company shall make
appropriate provision to ensure that the Holder will thereafter have the right to receive upon an exercise of this Warrant within 90 days after the
consummation of the Fundamental Transaction but, in any event, prior to the Expiration Date, in lieu of the shares of the Common Stock (or other securities,
cash, assets or other property) purchasable upon the exercise of the Warrant prior to such Fundamental Transaction, such shares of stock, securities, cash,
assets or any other property whatsoever (including warrants or other purchase or subscription rights) which the Holder would have been entitled to receive
upon the happening of such Fundamental Transaction had the Warrant been exercised immediately prior to such Fundamental Transaction and shall be applied
without regard to any limitations on the exercise of this Warrant. Provision made pursuant to the preceding sentence shall be in a form and substance
reasonably satisfactory to the Required Holders. The provisions of this Section 3(b) shall apply similarly and equally to successive Fundamental Transactions
and Corporate Events and shall be applied without regard to any limitations on the exercise of this Warrant.

 
Section 4.      Reservation of Warrant Shares. The Company covenants that it will at all times reserve and keep available out of the

aggregate of its authorized but unissued and otherwise unreserved Common Stock, solely for the purpose of enabling it to issue Warrant Shares upon exercise
of this Warrant as herein provided, the number of shares of Common Stock which are then issuable and deliverable upon the exercise of this entire Warrant,
free from preemptive or any other contingent purchase rights of Persons other than the Holder (taking into account the adjustments and restrictions in Section
2). Such reservation shall comply with the provisions of Section 1. The Company covenants that all shares of Common Stock so issuable and deliverable
shall, upon issuance and the payment of the applicable Exercise Price in accordance with the terms hereof, be duly and validly authorized, issued and fully
paid and nonassessable. The Company will take all such actions as may be necessary to assure that such shares of Common Stock may be issued as provided
herein without violation of any applicable law or regulation, or of any requirements of any securities exchange or automated quotation system upon which the
Common Stock may be listed. If, notwithstanding the foregoing, and not in limitation thereof, at any time while this Warrant remains outstanding the
Company does not have a sufficient number of authorized and unreserved shares of Common Stock to satisfy its obligation to reserve for issuance upon
exercise of this Warrant at least a number of shares of Common Stock equal to the maximum number of shares of Common Stock as shall from time to time
be necessary to effect the exercise of all this Warrant (without regard to any limitations on exercise contained herein) (the “Required Reserve Amount”),
then the Company shall immediately take all action necessary to increase the Company’s authorized shares of Common Stock to an amount sufficient to allow
the Company to reserve the Required Reserve Amount for this entire Warrant.
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Section 5.      Warrant Holder Not Deemed a Stockholder. Except as otherwise specifically provided herein, the Holder, solely in such

Person’s capacity as a holder of this Warrant, shall not be entitled to vote or receive dividends or be deemed the holder of share capital of the Company for
any purpose, nor shall anything contained in this Warrant be construed to confer upon the Holder, solely in such Person’s capacity as the Holder of this
Warrant, any of the rights of a stockholder of the Company or any right to vote, give or withhold consent to any corporate action (whether any reorganization,
issue of stock, reclassification of stock, consolidation, merger, conveyance or otherwise), receive notice of meetings, receive dividends or subscription rights,
or otherwise, prior to the issuance to the Holder of the Warrant Shares which such Person is then entitled to receive upon the due exercise of this Warrant. In
addition, nothing contained in this Warrant shall be construed as imposing any liabilities on the Holder to purchase any securities (upon exercise of this
Warrant or otherwise) or as a stockholder of the Company, whether such liabilities are asserted by the Company or by creditors of the Company.

 
Section 6.      Registration and Reissuance of Warrants.
 
(a)       Registration of Warrant. The Company shall register this Warrant, upon the records to be maintained by the Company for that

purpose (the “Warrant Register”), in the name of the record Holder hereof from time to time. The Company may deem and treat the registered Holder of this
Warrant as the absolute owner hereof for the purpose of any exercise hereof or any distribution to the Holder, and for all other purposes, absent actual notice
to the contrary. The Company shall also register any transfer, exchange, reissuance or cancellation of any portion of this Warrant in the Warrant Register.

 
(b)       Transfer of Warrant. This Warrant may be offered for sale, sold, transferred or assigned without the consent of the Company, except

as may otherwise be required by applicable securities laws. Subject to applicable securities laws, if this Warrant is to be transferred, the Holder shall surrender
this Warrant to the Company together with all applicable transfer taxes, whereupon the Company will forthwith issue and deliver upon the order of the Holder
a new Warrant (in accordance with Section 6(e)), registered as the Holder may request, representing the right to purchase the number of Warrant Shares being
transferred by the Holder and, if less than the total number of Warrant Shares then underlying this Warrant is being transferred, a new Warrant (in accordance
with Section 6(e)) to the Holder representing the right to purchase the number of Warrant Shares not being transferred.
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(c)       Lost, Stolen or Mutilated Warrant. Upon receipt by the Company of evidence reasonably satisfactory to the Company of the loss,

theft, destruction or mutilation of this Warrant, and, in the case of loss, theft or destruction, of any indemnification undertaking by the Holder to the Company
in customary form or the provision of reasonable security by the Holder to the Company and, in the case of mutilation, upon surrender and cancellation of this
Warrant, the Company shall execute and deliver to the Holder a new Warrant (in accordance with Section 6(e)) representing the right to purchase the Warrant
Shares then underlying this Warrant.

 
(d)       Exchangeable for Multiple Warrants. This Warrant is exchangeable, upon the surrender hereof by the Holder at the principal office

of the Company together with all applicable transfer taxes, for a new Warrant or Warrants (in accordance with Section 6(e)) representing in the aggregate the
right to purchase the number of Warrant Shares then underlying this Warrant, and each such new Warrant will represent the right to purchase such portion of
such Warrant Shares as is designated by the Holder at the time of such surrender; provided, however, that the Company shall not be required to issue Warrants
for fractional shares of Common Stock hereunder.

 
(e)       Issuance of New Warrants. Whenever the Company is required to issue a new Warrant pursuant to the terms of this Warrant, such

new Warrant shall (i) be of like tenor with this Warrant, (ii) represent, as indicated on the face of such new Warrant, the right to purchase the Warrant Shares
then underlying this Warrant (or in the case of a new Warrant being issued pursuant to Section 6(b) or Section 6(c), the Warrant Shares designated by the
Holder which, when added to the number of shares of Common Stock underlying the other new Warrants issued in connection with such issuance, does not
exceed the number of Warrant Shares then underlying this Warrant), (iii) have an issuance date, as indicated on the face of such new Warrant which is the
same as the Issuance Date and (iv) have the same rights and conditions as this Warrant.

 
Section 7.      Notices. Whenever notice is required to be given under this Warrant, unless otherwise provided herein, such notice shall be

given in accordance with the information set forth in the Warrant Register. The Company shall provide the Holder with prompt written notice of all actions
taken pursuant to this Warrant, including, in reasonable detail, a description of such action and the reason or reasons therefore. Without limiting the generality
of the foregoing, the Company will give written notice to the Holder (i) immediately upon any adjustment of the Exercise Price, setting forth in reasonable
detail, and certifying, the calculation of such adjustment and (ii) at least 20 days prior to the date on which the Company closes its books or takes a record (A)
with respect to any dividend or distribution upon the shares of Common Stock, (B) with respect to any grants, issuances or sales of any Options, Convertible
Securities or rights to purchase stock, warrants, securities or other property pro rata to the record holders of any class of shares of Common Stock or (C) for
determining rights to vote with respect to any Fundamental Transaction, dissolution or liquidation; provided, that in each case, such information shall be made
known to the public prior to or in conjunction with such notice being provided to the Holder.
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Section 8.      Noncircumvention. The Company hereby covenants and agrees that the Company will not, by amendment of its Certificate of

Incorporation, Bylaws or through any reorganization, transfer of assets, consolidation, merger, scheme of arrangement, dissolution, issue or sale of securities
or any other voluntary action, avoid or seek to avoid the observance or performance of any of the terms of this Warrant, and will at all times in good faith
carry out all the provisions of this Warrant and take all action as may be required to protect the rights of the Holder. Without limiting the generality of the
foregoing, the Company (i) shall not increase the par value of any shares of Common Stock receivable upon the exercise of this Warrant above the Exercise
Price then in effect, (ii) shall use all reasonable efforts to take all such actions as may be necessary or appropriate in order that the Company may validly and
legally issue fully paid and nonassessable shares of Common Stock upon the exercise of this Warrant and (iii) shall, so long as any of the Warrants are
outstanding, take all action necessary to reserve and keep available out of its authorized and unissued shares of Common Stock, solely for the purpose of
effecting the exercise of the Warrants, the number of shares of Common Stock as shall from time to time be necessary to effect the exercise of the Warrants
then outstanding (without regard to any limitations on exercise).

 
Section 9.      Amendment and Waiver. Except as otherwise provided herein, the provisions of this Warrant may be amended and the

Company may take any action herein prohibited, or omit to perform any act herein required to be performed by it, only if the Company has obtained the
written consent of the Holder. No such amendment shall be effective to the extent that it applies to less than all of the holders of the Warrants then
outstanding.

 
Section 10.   Governing Law. This Warrant shall be governed by and construed and enforced in accordance with, and all questions

concerning the construction, validity, interpretation and performance of this Warrant shall be governed by, the internal laws of the State of New York, without
giving effect to any choice of law or conflict of law provision or rule (whether of the State of New York or any other jurisdictions) that would cause the
application of the laws of any jurisdictions other than the State of New York.

 
Section 11.    Construction; Headings. This Warrant shall be deemed to be jointly drafted by the Company and the Holder and shall not be

construed against any person as the drafter hereof. The headings of this Warrant are for convenience of reference and shall not form part of, or affect the
interpretation of, this Warrant.

 
Section 12.    Dispute Resolution. In the case of a dispute as to the determination of the Exercise Price or the arithmetic calculation of the

Warrant Shares, the Company shall submit the disputed determinations or arithmetic calculations via email within two Trading Days of receipt of the Exercise
Notice giving rise to such dispute, as the case may be, to the Holder. If the Holder and the Company are unable to agree upon such determination or
calculation of the Exercise Price or the Warrant Shares within five Trading Days of such disputed determination or arithmetic calculation being submitted to
the Holder, then the Company shall, within three Trading Days submit via email (a) the disputed determination of the Exercise Price to an independent,
reputable investment bank selected by the Company and approved by the Holder or (b) the disputed arithmetic calculation of the Warrant Shares to the
Company’s independent, outside accountant. The Company shall cause the investment bank or the accountant, as the case may be, to perform the
determinations or calculations and notify the Company and the Holder of the results no later than 10 Trading Days from the time it receives the disputed
determinations or calculations. Such investment bank’s or accountant’s determination or calculation, as the case may be, shall be binding upon all parties
absent demonstrable error. The expenses of the investment bank and accountant will be borne by the Company unless the investment bank or accountant
determines that the determination of the Exercise Price or the arithmetic calculation of the Warrant Shares by the Holder was incorrect by ten percent (10%)
or more, in which case the expenses of the investment bank and accountant will be borne by the Holder.
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Section 13.   Remedies, Other Obligations, Breaches and Injunctive Relief. The remedies provided in this Warrant shall be cumulative and

in addition to all other remedies available under this Warrant, at law or in equity (including a decree of specific performance and/or other injunctive relief),
and nothing herein shall limit the right of the Holder to pursue actual damages for any failure by the Company to comply with the terms of this Warrant. The
Company acknowledges that a breach by it of its obligations hereunder would cause irreparable harm to the Holder and that the remedy at law for any such
breach would be inadequate. The Company therefore agrees that, in the event of any such breach or threatened breach, the holder of this Warrant shall be
entitled, in addition to all other available remedies, to an injunction restraining any breach. Notwithstanding the foregoing or anything else herein to the
contrary, other than as expressly provided in Section 1(c) hereof, if the Company is for any reason unable to issue and deliver Warrant Shares upon exercise of
this Warrant as required pursuant to the terms hereof, the Company shall have no obligation to pay to the Holder any cash or other consideration or otherwise
“net cash settle” this Warrant.

 
Section 14.   Limitation on Liability. No provisions hereof, in the absence of affirmative action by the Holder to purchase Warrant Shares

hereunder, shall give rise to any liability of the Holder to pay the Exercise Price or as a shareholder of the Company (whether such liability is asserted by the
Company or creditors of the Company).

 
Section 15.   Successors and Assigns. This Warrant shall bind and inure to the benefit of and be enforceable by the Company and the Holder

and their respective permitted successors and assigns.
 
Section 16.    Certain Definitions. For purposes of this Warrant, the following terms shall have the following meanings:
 
“Bloomberg” means Bloomberg LP.
 
“Common Stock” means (i) the Company’s shares of Common Stock, $0.01 par value per share, and (ii) any share capital into which such

Common Stock shall have been changed or any share capital resulting from a reclassification of such Common Stock.
 
“Convertible Securities” means any stock or securities (other than Options) directly or indirectly convertible into or exercisable or

exchangeable for shares of Common Stock.
 
“Eligible Market” means The New York Stock Exchange, Inc., the NYSE MKT or The Nasdaq Stock Market.
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“Exchange Act” means the Securities Exchange Act of 1934, as amended.
 
“Expiration Date” means the date that is the eighth (8th) anniversary of the Issuance Date or, if such date falls on a day other than a

Trading Day or on which trading does not take place on the Principal Market, or, if the Principal Market is not the principal trading market for the
Common Stock, then on the principal securities exchange or securities market on which the Common Stock is then traded (a “Holiday”), the next
date that is not a Holiday.

 
“Fundamental Transaction” means that the Company shall, directly or indirectly, in one or more related transactions, (i) consolidate or

merge with or into another Person, (ii) sell, assign, transfer, convey or otherwise dispose of all or substantially all of the properties or assets of the
Company to another Person, (iii) allow another Person to make a purchase, tender or exchange offer that is accepted by the holders of more than
50% of the outstanding shares of Common Stock (not including any shares of Common Stock held by the Person or Persons making or party to, or
associated or affiliated with the Persons making or party to, such purchase, tender or exchange offer), (iv) consummate a stock purchase agreement
or other business combination (including, without limitation, a reorganization, recapitalization, spin-off or scheme of arrangement) with another
Person whereby such other Person acquires more than 50% of the outstanding shares of Common Stock (not including any shares of Common Stock
held by the other Person or other Persons making or party to, or associated or affiliated with the other Persons making or party to, such stock
purchase agreement or other business combination), (v) reorganize, recapitalize or reclassify its Common Stock or (vi) any “person” or “group” (as
these terms are used for purposes of Sections 13(d) and 14(d) of the Exchange Act) is or shall become the “beneficial owner” (as defined in Rule
13d-3 under the Exchange Act), directly or indirectly, of 50% of the aggregate ordinary voting power represented by issued and outstanding
Common Stock.

 
“Options” means any rights, warrants or options to subscribe for or purchase shares of Common Stock or Convertible Securities.
 
“Parent Entity” of a Person means an entity that, directly or indirectly, controls the applicable Person and whose common stock or

equivalent equity security is quoted or listed on an Eligible Market, or, if there is more than one such Person or Parent Entity, the Person or Parent
Entity with the largest public market capitalization as of the date of consummation of the Fundamental Transaction.

 
“Person” means an individual, company, corporation, partnership, limited partnership, limited liability company, syndicate, person

(including a “person” as defined in Section 13(d)(3) of the Exchange Act), trust, association or entity or government, political subdivision, agency or
instrumentality of a government.

 
“Principal Market” means The NASDAQ Stock Market.
 
“Required Holders” means the holders of the Warrants representing at least a majority of shares of Common Stock underlying the

Warrants then outstanding.
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“Securities Act” means the Securities Act of 1933, as amended.
 
“Successor Entity” means the Person (or, if so elected by the Required Holders, the Parent Entity) formed by, resulting from or surviving

any Fundamental Transaction or the Person (or, if so elected by the Required Holders, the Parent Entity) with which such Fundamental Transaction
shall have been entered into.

 
“Trading Day” means any day on which the Common Stock is traded on the Principal Market, or, if the Principal Market is not the

principal trading market for the Common Stock, then on the principal securities exchange or securities market on which the Common Stock is then
traded; provided that “Trading Day” shall not include any day on which the Common Stock is scheduled to trade on such exchange or market for less
than 4.5 hours or any day that the Common Stock is suspended from trading during the final hour of trading on such exchange or market (or if such
exchange or market does not designate in advance the closing time of trading on such exchange or market, then during the hour ending at 4:00:00
p.m., New York City time).

 
“Weighted Average Price” means, for any security as of any specified date, the average of the dollar volume-weighted averages of the

trading prices for such security on the Principal Market, or, if the Principal Market is not the principal trading market for the Common Stock, then on
the principal securities exchange on which the Common Stock is then traded, on each of the ten (10) consecutive Trading Days ending on the
Trading Day prior to such specified date, as reported by Bloomberg through its “Volume at Price” function or, if the foregoing does not apply, the
average of the dollar volume-weighted averages of the trading prices for such security in the over-the-counter market on the electronic bulletin board
for such security on each of the ten (10) consecutive trading days for such market ending on the trading day prior to such specified date, as reported
by Bloomberg, or, if no dollar volume-weighted average of the trading price is reported for such security by Bloomberg for such period, the average
of the highest closing bid price and the lowest closing ask price of any of the market makers for such security during such period as reported in the
“pink sheets” by OTC Markets Inc. If the Weighted Average Price cannot be calculated for such security on such specified date on any of the
foregoing bases, the Weighted Average Price of such security on such specified date shall be the fair market value as mutually determined by the
Company and the Required Holders. If the Company and the Required Holders are unable to agree upon the fair market value of such security, then
such dispute shall be resolved pursuant to Section 12 with the term “Weighted Average Price” being substituted for the term “Exercise Price.” All
such determinations shall be appropriately adjusted for any share dividend, share split or other similar transaction during such period.

 
[Signature Page Follows]
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IN WITNESS WHEREOF, the Company has caused this Warrant to Purchase Common Stock to be duly executed as of the Issuance Date set forth

above.
 

 ONCOBIOLOGICS, INC.
   
 By: /s/ Lawrence A. Kenyon
  Name: Lawrence A. Kenyon
  Title: Chief Financial Officer

 
[Signature Page to Warrant]

 

 



 

  
EXHIBIT A

 
EXERCISE NOTICE

 
TO BE EXECUTED BY THE REGISTERED HOLDER TO EXERCISE THIS

WARRANT TO PURCHASE COMMON STOCK
 

ONCOBIOLOGICS, INC.
 
The undersigned holder hereby exercises the right to purchase _________________ of the shares of Common Stock (“Warrant Shares”) of Oncobiologics,
Inc., a Delaware corporation (the “Company”), evidenced by the attached Warrant to Purchase Common Stock (the “Warrant”). Capitalized terms used
herein and not otherwise defined shall have the respective meanings set forth in the Warrant.

 
1.       Exercise Price. The Holder intends that payment of the Exercise Price shall be made as (check one):
 
☐ Cash Exercise under Section 1(a).
 
☐ Cashless Exercise under Section 1(d).
 
2.       Cash Exercise. If the Holder has elected a Cash Exercise, the Holder shall pay the sum of $__________ to the Company in accordance with

the terms of the Warrant.
 
3.       Delivery of Warrant Shares. The Company shall deliver to the holder __________ Warrant Shares in accordance with the terms of the Warrant.

If the shares are to be delivered electronically, please complete the Depository Trust Company (“DTC”) DWAC information below.
 
Date: _______________ __, ______
 
   
Name of Registered Holder

 

Name of Signatory
 
By:   
 Name:  
 Title:  
 
If shares are to be delivered electronically:
Broker Name: ________________________________
Broker DTC DWAC #: ________________________________
Account at Broker shares are to be delivered to: ________________________________
 

 



 

  
ACKNOWLEDGMENT

 
The Company hereby acknowledges this Exercise Notice.

 
 ONCOBIOLOGICS, INC.
   
 By:  
  Name:
  Title:
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PURCHASE AGREEMENT

 
This PURCHASE AGREEMENT (this “Agreement”), dated as of May 11, 2018, is entered into by and between Oncobiologics, Inc., a

Delaware corporation (the “Company”), and GMS Tenshi Holdings Pte. Limited, a Singapore private limited company (“Investor”).
 
WHEREAS, Investor wishes to purchase from the Company, and the Company wishes to sell and issue to Investor, pursuant to the terms

and conditions set forth in this Agreement, an aggregate of $15.0 million of shares (the “Common Shares”) of common stock, par value $0.01 per share, of
the Company (the “Common Stock”) and warrants to acquire approximately $20.0 million of shares of Common Stock, in the form attached hereto as
Exhibit A (the “Warrants”), in two equal tranches as provided herein;

 
WHEREAS, the shares of Common Stock issuable upon exercise of the Warrants are collectively referred to herein as the “Warrant

Shares” and the Common Shares, the Warrants and the Warrant Shares are collectively referred to herein as the “Securities”;
 
NOW, THEREFORE, in consideration of the premises and the mutual covenants contained herein and for other good and valuable

consideration, the receipt and sufficiency of which are hereby acknowledged, the Company and Investor hereby agree as follows:
 

ARTICLE I

DEFINITIONS
 
Section 1.01         Certain Defined Terms. For purposes of this Agreement, the following terms shall have the following meanings:

 
“2011 Stock Incentive Plan” means the Oncobiologics, Inc. Stock Incentive Plan established by the Company, effective as of October 13, 2011.
 
“2014 Common Stock Warrants” means the warrants issued by the Company pursuant to that certain Investor Rights Agreement, dated as of

March 10, 2014, among the Company and the other parties thereto.
 
“2015 Equity Incentive Plan” means the Oncobiologics, Inc. 2015 Equity Incentive Plan, as adopted by the Company Board on December 4, 2015.
 
“2016 Common Stock Warrants” means the warrants issued by the Company pursuant to that certain Note and Warrant Purchase Agreement, dated

as of December 22, 2016, as amended, among the Company and the other parties thereto.
 
“2016 Employee Stock Purchase Plan” means the Oncobiologics, Inc. 2016 Employee Stock Purchase Plan, as adopted by the Company Board on

January 28, 2016.
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“2017 Common Stock Warrants” means the warrants issued by the Company pursuant to the 2017 Purchase Agreement at an exercise price of

$0.90 per share, subject to adjustment as described therein.
 
“2017 Purchase Agreement” means that certain purchase agreement, dated as of September 7, 2017, by and between the Company and Investor.
 
“Action” means any litigation, suit, claim, action, proceeding, arbitration, mediation, hearing, inquiry or investigation (in each case, whether civil,

criminal or investigative).
 
“Affiliate” of a specified Person means a Person who, directly or indirectly through one or more intermediaries, controls, is controlled by, or is under

common control with, such specified Person.
 
“Business Day” means any day other than a Saturday, Sunday or other day on which commercial banks in New York, New York, or Singapore,

Republic of Singapore are authorized or required by Law to remain closed.
 
“Code” means the Internal Revenue Code of 1986, as amended.
 
“Company Intellectual Property” means the Owned Intellectual Property and the Licensed Intellectual Property.
 
“Company IP Agreements” means all Contracts to which any of the Company or any of its Subsidiaries is a party or by which the Company or any

of its Subsidiaries is bound, concerning Intellectual Property or IT Assets, including (a) Contracts pursuant to which the Company or any of its Subsidiaries
grants a license, covenant not to sue or other right with respect to any Intellectual Property, and (b) Contracts pursuant to which the Company or any of its
Subsidiaries receives a license, covenant not to sue or other right under any Intellectual Property.

 
“Company IT Assets” means all IT Assets owned by the Company or any of its Subsidiaries, or licensed or leased by the Company or any of its

Subsidiaries pursuant to any written agreement.
 
“Company Permits” means franchises, grants, authorizations, licenses, permits, easements, variances, exceptions, consents, concessions,

registrations, clearances, exemptions, certificates, approvals and orders of any Governmental Entity necessary for each of the Company and its Subsidiaries to
own, lease and operate their respective properties and assets or to carry on their respective businesses as they are now being conducted.

 
“Company Plan” means any employee compensation and benefit plan, program or arrangement sponsored, maintained or contributed to by the

Company or any ERISA Affiliate or with respect to which the Company or any ERISA Affiliate has or may have any actual or contingent liability or
obligation (including any such obligations under any terminated plan or arrangement), including “employee benefit plans,” as defined in Section 3(3) of
ERISA, Multiemployer Plans, deferred compensation plans, stock option or other equity compensation plans, stock purchase plans, phantom stock plans,
bonus plans, fringe benefit plans, life, health, dental, vision, hospitalization, disability and other insurance plans, employee assistance programs, severance or
termination pay plans and policies, and sick pay and vacation plans or arrangements, whether or not described in Section 3(3) of ERISA, and any other
material employee benefit plan or agreement sponsored and maintained by Company or any ERISA Affiliate for the benefit of any current or former Service
Provider of the Company or any ERISA Affiliate.

 

 2  



 

 
“Contract” means any oral or written binding contract, subcontract, agreement, note, bond, mortgage, indenture, lease, sublease, license, sublicense,

permit, franchise or other instrument, obligation, commitment or arrangement or understanding of any kind or character.
 
“control” (including the terms “controlled by” and “under common control with”) means the possession, directly or indirectly, or as trustee or

executor, of the power to direct or cause the direction of the management and policies of a Person, whether through the ownership of voting securities, as
trustee or executor, by Contract or credit arrangement or otherwise.

 
“DGCL” means the General Corporation Law of the State of Delaware, as amended.
 
“Encumbrances” means mortgages, pledges, liens, security interests, conditional and installment sale agreements, encumbrances, charges or other

claims of third parties or restrictions of any kind, including any easement, reversion interest, right of way or other encumbrance to title, limitations on voting
rights, or any option, right of first refusal or right of first offer.

 
“Environmental Law” means any Law relating to (a) releases or threatened releases of Hazardous Substances or materials containing Hazardous

Substances, (b) the manufacture, handling, transport, use, treatment, storage or disposal of Hazardous Substances or materials containing Hazardous
Substances, (c) exposure to Hazardous Substances, (d) climate change or global warming, or (e) pollution or protection of the environment, health, safety or
natural resources, including natural resource damages.

 
“Environmental Permits” means all permits, licenses and other authorizations required under any Environmental Law.
 
“ERISA” means the Employee Retirement Income Security Act of 1974, as amended through the date hereof.
 
“ERISA Affiliate” means any trade or business, whether or not incorporated, that, together with the Company, would be deemed a “single

employer” within the meaning of Section 4001(b)(i) of ERISA.
 
“Exchange Act” means the Securities Exchange Act of 1934, as amended.
 
“GAAP” means United States generally accepted accounting principles.
 
“Governmental Entity” means any federal, national, foreign, supranational, state, provincial, county, local or other government, governmental,

regulatory or administrative authority, agency, instrumentality or commission or any court, tribunal, or judicial or arbitral body of competent jurisdiction.
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“Hazardous Substances” means (a) those substances, materials or wastes defined in or regulated under the following United States federal statutes

and their state counterparts, as each may be amended from time to time, and all regulations thereunder: the Hazardous Materials Transportation Act, the
Resource Conservation and Recovery Act, the Comprehensive Environmental Response, Compensation and Liability Act, the Clean Water Act, the Safe
Drinking Water Act, the Atomic Energy Act, the Federal Insecticide, Fungicide, and Rodenticide Act and the Clean Air Act, (b) petroleum and petroleum
products, including crude oil and any fractions thereof, (c) natural gas, synthetic gas, and any mixtures thereof, (d) polychlorinated biphenyls, asbestos, toxic
mold and radon, (e) any contaminant or pollutant, and (f) any other substance, material or waste regulated by any Governmental Entity or that gives rise to
liability, obligations or costs because or on account of its potential or actual threat to the environment, human health, flora, fauna or natural resources, or
because or on account of it being explosive, corrosive, flammable or radioactive.

 
“Indebtedness” means, with respect to any Person, without duplication: (a) all indebtedness of such Person, whether or not contingent, for borrowed

money, including all obligations of such Person evidenced by notes, bonds, debentures or other similar instruments, (b) all obligations of such Person for the
deferred purchase of property or services, (c) all indebtedness created or arising under any conditional sale or other title retention agreement with respect to
property acquired by such Person (even if the rights and remedies of the seller or lender under such agreement in the event of default are limited to
repossession or sale of such property), (d) all obligations of such Person as lessee under Leases that have been or should be, in accordance with GAAP,
recorded as capital leases, (e) all obligations, contingent or otherwise, of such Person under acceptance, letter of credit or similar facilities, (f) all liabilities or
obligations with respect to interest rate swaps, caps, collars and similar hedging obligations, (g) all Indebtedness of others referred to in clauses (a) through
(f) above guaranteed (or in effect guaranteed) directly or indirectly in any manner by such Person, and (h) all Indebtedness of others referred to in clauses (a)
through (g) above secured by (or for which the holder of such Indebtedness has an existing right, contingent or otherwise, to be secured by) any Encumbrance
on property (including accounts and Contract rights) owned by such Person, even though such Person has not assumed or become liable for the payment of
such Indebtedness.

 
“Intellectual Property” means, collectively and worldwide, any and all (a) moral rights and copyrights (whether registered or unregistered) in any

works of authorship, and all applications, registrations, and renewals in connection therewith, (b) inventions and discoveries (whether or not patentable and
whether or not reduced to practice), all improvements thereto, and all patents, patent applications, statutory invention registrations and patent disclosures,
together with all reissuances, continuations, continuations-in-part, revisions, extensions, and reexaminations thereof, (c) trade names, trademarks, service
marks, brand names, corporate names, domain names URLs, trade dress, and other identifiers of source or goodwill, including all goodwill associated
therewith, and all applications, registrations, and renewals in connection therewith, (d) trade secrets and confidential and proprietary information, including
confidential ideas, research and development, know-how, formulas, compositions, manufacturing and production processes and techniques, technical data,
designs, drawings, specifications, customer, sales prospect, distributor and supplier lists, pricing and cost information, and marketing plans and proposals), (e)
computer programs, applications, systems and code, including software implementations of algorithms, models and methodologies, program interfaces, and
source code and object code, development and design tools, library functions and compilers, (f) databases and data collections and all rights therein, (g) any
similar, corresponding or equivalent rights to any of the foregoing, (h) documents or other tangible media containing any of the foregoing, and (i) rights to
prosecute and perfect the foregoing through administrative prosecution, registration, recordation, or other proceeding, and all causes of action and rights to
sue or seek other remedies arising from or relating to the foregoing, including for any past or ongoing infringement, misuse or misappropriation.
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“IT Assets” means computers, software, systems, hardware, networks, firmware, middleware, servers, workstations, routers, hubs, switches, data

communications lines, and all other information technology equipment and elements, and all associated documentation associated with any of the foregoing.
 
“knowledge of the Company” or “the Company’s knowledge” means the knowledge, after reasonable inquiry, of Pankaj Mohan, Lawrence

Kenyon, Stephen McAndrew and Kenneth Bahrt.
 
“Law” means any U.S. or non-U.S. federal, state, local, national, supranational, foreign or administrative law (including common law), statute,

ordinance, regulation, requirement, regulatory interpretation, rule, code or Order.
 
“Leased Real Property” means the real property leased, subleased, licensed or otherwise occupied by the Company or any of its Subsidiaries as

tenant, sublessee, licensee or occupier, together with, to the extent leased by the Company or any of its Subsidiaries, all buildings and other structures,
facilities or improvements currently or hereafter located thereon, all fixtures, systems and equipment affixed thereto and all easements, licenses, rights,
hereditaments and appurtenances relating to the foregoing.

 
“Lease” means any and all leases, subleases, licenses or other occupancy agreements, sale/leaseback arrangements or similar arrangements.
 
“Licensed Intellectual Property” means all Intellectual Property that the Company or any of its Subsidiaries is granted a license to use or is

otherwise permitted to use by any Person pursuant to the Company IP Agreements.
 
“Material Adverse Effect” means any event, circumstance, change, condition, occurrence or effect that, individually or in the aggregate with any

other event, circumstance, change, condition, occurrence or effect, (a) has had, or would reasonably be expected to have, a material adverse effect on the
business, properties, operations, assets, liabilities (including contingent liabilities), prospects, results of operations or condition (financial or otherwise) of the
Company or any of its Subsidiaries, or (b) has a material adverse effect on, or prevents or materially delays, the ability of the Company to consummate the
transactions contemplated hereby or in any of the other Transaction Documents.

 
“Multiemployer Plan” means any employee benefit plan of the type described in Sections 3(37) and 4001(a)(3) of ERISA, to which the Company

or any ERISA Affiliate makes or is obligated to make contributions, or during the preceding five plan years, has made or been obligated to make
contributions.
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“Nasdaq Listing Standard” means the requirement set forth in Nasdaq Marketplace Rule 5550(b)(2) requiring a market value of listed securities of

at least $35.0 million.
 
“Order” means any order (temporary or otherwise), judgment, injunction, award, decision, determination, stipulation, ruling, subpoena, writ, decree

or verdict entered by or with any Governmental Entity.
 
“Owned Intellectual Property” means all Intellectual Property owned or purportedly owned by the Company or any of its Subsidiaries.
 
“Performance Based Stock Units” means Participant Performance Stock Units granted pursuant to Article IX of the 2011 Stock Incentive Plan.
 
“Permitted Encumbrances” means such of the following as to which no enforcement, collection, execution, levy or foreclosure proceeding shall

have been commenced and as to which none of the Company or any of its Subsidiaries is otherwise subject to civil or criminal liability due to its existence:
(a) liens for Taxes not yet due and payable or the validity or amount of which is being contested in good faith by appropriate proceedings, (b) materialmen’s,
mechanics’, carriers’, workmen’s and repairmen’s liens and other similar liens arising in the ordinary course of business securing obligations (i) as to which
there is no default on the part of the Company or any of its Subsidiaries or the validity or amount of which is being contested in good faith by appropriate
proceedings directly conducted by the Company and for which adequate reserves are maintained on the books of the Company, (ii) which are not overdue for
a period of more than 30 days, and (iii) which do not, individually or in the aggregate, materially adversely affect the value or the use or occupancy of such
property for its current and anticipated purposes, (c) pledges or deposits to secure obligations under workers’ compensation laws or similar legislation or to
secure public or statutory obligations, and (d) minor survey exceptions, customary utility easements and other minor customary encumbrances on title to real
property that (i) were not incurred in connection with any Indebtedness, (ii) do not render title to the property encumbered thereby unmarketable and (iii) do
not, individually or in the aggregate, materially adversely affect the value of or the use or occupancy of such property for its current and anticipated purposes.

 
“Person” means an individual, company, corporation, partnership, limited partnership, limited liability company, syndicate, person (including a

“person” as defined in Section 13(d)(3) of the Exchange Act), trust, association or entity or government, political subdivision, agency or instrumentality of a
government.

 
“Restricted Stock Unit” means an RSU (within the meaning of the 2015 Equity Incentive Plan) granted pursuant to Section 6 of the 2015 Equity

Incentive Plan.
 
“Securities Act” means the Securities Act of 1933, as amended.
 
“Series A Warrants” means the Series A warrants to purchase shares of Common Stock at a purchase price of $6.60 per share, subject to adjustment

as described therein.
 
“Series B Warrants” means the Series B warrants to purchase shares of Common Stock at a purchase price of $8.50 per share, subject to adjustment

as described therein.
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“Service Provider” means each of the officers, employees, directors and independent contractors of the Company and each of its Subsidiaries.
 
“Special Committee” means that certain committee of the Company Board comprised solely of independent directors and no related person of

Investor as such term is defined under Item 404 of Regulation S-K under the Securities Act.
 
“Subsidiary” of any specified Person means an Affiliate controlled by such Person, directly or indirectly, through one or more intermediaries.
 
“Taxes” means (a) any and all taxes, fees, levies, duties, tariffs, imposts and other charges of any kind (together with any and all interest, penalties,

additions to tax and additional amounts imposed with respect thereto) imposed by any Governmental Entity, including taxes or other charges on or with
respect to income, franchise, windfall or other profits, gross receipts, property, sales, use, capital stock, payroll, employment, social security, workers’
compensation, unemployment compensation or net worth, (b) taxes or other charges in the nature of excise, withholding, ad valorem, stamp, transfer, value-
added or gains taxes, (c) license, registration and documentation fees, and (d) customs duties, tariffs and similar charges.

 
“Transaction Documents” means collectively, this Agreement, the Warrants and each of the other agreements and instruments entered into or

delivered by any of the parties hereto in connection with the transactions contemplated hereby and thereby, as may be amended from time to time.
 
Section 1.02         Other Defined Terms. The following terms have the meanings set forth in the Sections set forth below:

 
Defined Term  Location of Definition
   
8-K Filing  § 5.05
Agreement  Preamble
Anti-Money Laundering and Anti-Terrorism Financing Laws  § 4.16(c)
Anti-Corruption Laws  § 4.16(e)
Bankruptcy Exceptions  § 3.02
Bylaws  § 4.14
Certificate of Incorporation  § 4.14
Common Stock  Recitals
Company  Preamble
Company Affiliate  § 4.16(a)
Company Board  § 4.02
Financial Statements  § 4.11
Initial Announcement  § 5.09
Initial Closing  § 2.02
Initial Closing Date  § 2.02
Initial Purchase  § 2.01
Initial Purchase Price  § 2.04
Investor  Preamble
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Defined Term  Location of Definition
   
Interim Closing  § 2.03
Interim Closing Date  § 2.03
Investor Expenses  § 5.03
Investor Rights Agreement  Recitals
IRS  § 4.17(a)
Material Contracts  § 4.22
Nasdaq  § 4.05
Nasdaq Notices  § 4.06
Other Securities  § 4.03
Personal Information  § 4.24(i)
Preferred Stock  § 4.03
Purchase  § 2.01
Registered Intellectual Property  § 4.20
Sanctions  § 4.12(a)
SEC  § 4.07
SEC Documents  § 4.07
Second Closing  § 2.03
Second Closing Date  § 2.03
Securities  Recitals
Subsequent Purchase  § 2.01
Subsequent Purchase Price  § 2.04
Warrants  Recitals
Warrant Shares  Recitals

 
ARTICLE II

PURCHASE AND SALE OF COMMON SHARES AND WARRANTS
 
Section 2.01         Purchase of the Common Shares and Warrants. Subject to the terms and conditions of this Agreement and subject to the

satisfaction (or, to the extent permitted by applicable Law, written waiver by the party entitled to the benefit thereof) of the applicable conditions set forth in
Articles VI and VII of this Agreement, (a) at the Initial Closing, the Company shall issue, sell and deliver to Investor, and Investor shall purchase and acquire
from the Company (the “Initial Purchase”), 6,377,383 Common Shares and 10,256,410 Warrants having an aggregate purchase price of $7.5 million and (b)
at the Second Closing, the Company shall issue, sell and deliver to Investor, and Investor shall purchase and acquire from the Company (the “Subsequent
Purchase” and, together with the Initial Purchase, the “Purchase”), 6,377,383 of Common Shares and 10,256,410 of Warrants having an aggregate purchase
price of $7.5 million.

 
Section 2.02         Initial Closing. Subject to the terms and conditions of this Agreement, the closing of the Initial Purchase (the “Initial

Closing”) shall occur upon the execution and delivery of this Agreement and the full satisfaction or, to the extent permitted by applicable Law, waiver in
writing by the party entitled to the benefit thereof, of all of the conditions to the Initial Closing set forth in Section 6.01 and Section 7.01 of this Agreement
(other than those conditions that by their nature are to be satisfied at the Initial Closing, but subject to the satisfaction or written waiver of those conditions at
such time) at the offices of Shearman & Sterling LLP, 599 Lexington Avenue, New York, New York 10022, or at such other place as shall be agreed between
the Company and Investor (the date on which the Initial Closing occurs, the “Initial Closing Date”).
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Section 2.03         Second Closing 
 
(a)       Subject to the terms and conditions of this Agreement, the closing of the Subsequent Purchase (the “Second Closing”) shall occur at

10:00 a.m. (New York City time) at any date beginning on or after June 11, 2018 but in no event later than September 21, 2018 on any Business Day as
mutually agreed by the Company and Investor provided that as at such date all of the conditions to the Second Closing set forth in Section 6.02 and Section
7.02 of this Agreement have been fully satisfied or, to the extent permitted by applicable Law, waived in writing by the party entitled to the benefit thereof
(other than those conditions that by their nature are to be satisfied at the Second Closing, but subject to the satisfaction or written waiver of those conditions at
such time) at the offices of Shearman & Sterling LLP, 599 Lexington Avenue, New York, New York 10022, or at such other place and time as shall be agreed
between the Company and Investor (the date on which the Second Closing occurs, the “Second Closing Date”).
 

(b)       In order to achieve compliance with the Nasdaq Listing Standard, if necessary, Investor agrees to partially close the Subsequent
Purchase at an interim closing (“Interim Closing”), which interim closing shall occur at 10:00 a.m. (New York City time) on or prior to June 11, 2018
provided that as at such date all of the conditions to the Second Closing set forth in Section 6.02 and Section 7.02 of this Agreement have been fully satisfied
or, to the extent permitted by applicable Law, waived in writing by the party entitled to the benefit thereof (other than those conditions that by their nature are
to be satisfied at the Second Closing, but subject to the satisfaction or written waiver of those conditions at such time) at the offices of Shearman & Sterling
LLP, 599 Lexington Avenue, New York, New York 10022, or at such other place and time as shall be agreed between the Company and Investor (the date on
which the Interim Closing occurs, the “Interim Closing Date”).

 
Section 2.04         Purchase Price. The purchase price for each Common Share is $0.975 and the purchase price for each Warrant is $0.125

and the aggregate purchase price (a) for all Common Shares and Warrants included in the Initial Purchase is $7.5 million the “Initial Purchase Price”), and
(b) for all Common Shares and Warrants included in the Subsequent Purchase is $7.5 million (the “Subsequent Purchase Price”).
  

Section 2.05         Purchase Deliverables.  (a) At the Initial Closing, upon the terms and subject to the conditions of this Agreement:
 
(i)           Investor shall (A) pay the Initial Purchase Price to the Company by wire transfer of immediately available funds to the

account designated by the Company in writing prior to the date hereof, and (B) deliver to the Company duly executed counterparts of each
Transaction Document to which Investor is a party that is to be executed on the Initial Closing Date; and
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(ii)          the Company shall deliver to Investor (A) the Common Shares included in the Initial Purchase, (B) Warrants included in

the Initial Purchase pursuant to which such Investor shall have the right to acquire the Warrant Shares included in the Initial Purchase, duly executed
on behalf of the Company and registered in the name of Investor or its designee, and (C) duly executed counterparts of each other Transaction
Document to which the Company is a party that is to be executed on the Initial Closing Date.

 
(b)         At the Second Closing, upon the terms and subject to the conditions of this Agreement:

 
(i)           Investor shall (A) pay the Subsequent Purchase Price (reduced by any portion paid at any Interim Closing) to the

Company by wire transfer of immediately available funds to the account designated by the Company in writing at least two (2) Business Days prior
to the Second Closing Date, and (B) deliver to the Company duly executed counterparts of each Transaction Document to which Investor is a party
that is to be executed on the Second Closing Date; and

 
(ii)          the Company shall deliver to Investor (A) the Common Shares included in the Subsequent Purchase (reduced by any

Common Shares delivered at any Interim Closing), (B) Warrants included in the Subsequent Purchase pursuant to which such Investor shall have the
right to acquire the Warrant Shares included in the Subsequent Purchase (reduced by any Warrants delivered at any Interim Closing), duly executed
on behalf of the Company and registered in the name of Investor or its designee, and (C) duly executed counterparts of each other Transaction
Document to which the Company is a party that is to be executed on the Second Closing Date.

 
(c)         At the Interim Closing, if any, upon the terms and subject to the conditions of this Agreement:

 
(i)           Investor shall (A) pay that portion of the Subsequent Purchase Price to the Company by wire transfer of immediately

available funds to the account designated by the Company in writing at least two (2) Business Days prior to the Interim Closing Date to acquire that
number of Common Shares necessary for the Company to achieve compliance with the Nasdaq Listing Standard and accompanying Warrants, and
(B) deliver to the Company duly executed counterparts of each Transaction Document to which Investor is a party that is to be executed on the
Interim Closing Date; and

 
(ii)          the Company shall deliver to Investor (A) the portion of the Common Shares included in the Subsequent Purchase

necessary for the Company to achieve compliance with the Nasdaq Listing Standard, (B) the portion of the Warrants included in the Subsequent
Purchase pursuant to which such Investor shall have the right to acquire the Warrant Shares included in that portion of the Subsequent Purchase, duly
executed on behalf of the Company and registered in the name of Investor or its designee, and (C) duly executed counterparts of each other
Transaction Document to which the Company is a party that is to be executed on the Interim Closing Date.
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ARTICLE III

REPRESENTATIONS AND WARRANTIES OF INVESTOR
 
Investor hereby represents and warrants to the Company (both as of the date of this Agreement and, unless such representation or warranty

is specifically made as of a date prior to the Initial Closing Date, any Interim Closing Date, or the Second Closing Date, as applicable, the Initial Closing
Date, any Interim Closing Date, and the Second Closing Date) as follows:

 
Section 3.01         Organization; Authority.  Investor is an entity duly organized, validly existing and in good standing under the laws of the

jurisdiction of its organization. Investor has the requisite power and authority to enter into and to consummate the transactions contemplated by the
Transaction Documents to which it is a party and otherwise to carry out its obligations hereunder and thereunder.

 
Section 3.02         Validity; Enforcement.  This Agreement has been duly and validly authorized, executed and delivered on behalf of

Investor and constitutes the legal, valid and binding obligation of Investor enforceable against Investor in accordance with its terms, except as limited by
general equitable principles and applicable bankruptcy, insolvency, reorganization, moratorium and other laws of general application affecting enforcement of
creditors’ rights generally (“Bankruptcy Exceptions”).

 
Section 3.03         No Conflicts.  The execution, delivery and performance by Investor of this Agreement and the other Transaction

Documents to which it is a party and the consummation by Investor of the transactions contemplated hereby and thereby will not (a) result in a violation of
the organizational documents of Investor, (b) conflict with, or constitute a default (or an event which with notice or lapse of time or both would become a
default) under, result in the creation of any Encumbrance upon any of the properties or assets of Investor pursuant to, or give to others any rights of
termination, amendment, acceleration or cancellation of, any Contract or other instrument or obligation to which Investor is a party, or (c) result in a violation
of any Law or Order applicable to Investor, except, in the case of clauses (b) and (c) above, for such conflicts, defaults, rights, violations or other occurrences
which would not, individually or in the aggregate, have a material adverse effect on the ability of Investor to perform its obligations hereunder.

 
Section 3.04         Investor Status.  At the time Investor was offered the Securities, it was, and as of the date hereof, it is, an “accredited

investor” as defined in Rule 501 under the Securities Act.
 
Section 3.05         Understandings or Arrangements.  Investor is acquiring the Securities as principal for its own account and has no direct or

indirect arrangement or understandings with any other persons to distribute such Securities; provided, that nothing contained herein shall be deemed to
prevent Investor from reselling the Securities in accordance with applicable securities laws.
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Section 3.06         Transfer or Resale.  Investor understands that (a) the Securities have not been and are not being registered under the

Securities Act or any state securities laws, and may not be offered for sale, sold, assigned or transferred unless subsequently registered thereunder or pursuant
to an exemption therefrom, and (b) any sale of the Securities made in reliance on Rule 144 of the Securities Act may be made only in accordance with the
terms of Rule 144.
 

Section 3.07         Legends.  Investor understands that the certificates or other instruments representing the Securities shall bear any legend
as required by the “blue sky” laws of any state and a restrictive legend in substantially the following form (and a stop-transfer order may be placed against
transfer of such stock certificates or general statements):

 
THE SECURITIES REPRESENTED BY THIS INSTRUMENT HAVE NOT BEEN REGISTERED UNDER THE SECURITIES ACT OF
1933, AS AMENDED, OR THE SECURITIES LAWS OF ANY STATE AND MAY NOT BE TRANSFERRED, SOLD OR OTHERWISE
DISPOSED OF EXCEPT WHILE A REGISTRATION STATEMENT RELATING THERETO IS IN EFFECT UNDER SUCH ACT AND
APPLICABLE STATE SECURITIES LAWS OR PURSUANT TO AN EXEMPTION FROM REGISTRATION UNDER SUCH ACT OR
SUCH LAWS. NOTWITHSTANDING THE FOREGOING, THE SECURITIES MAY BE PLEDGED IN CONNECTION WITH A
BONA FIDE MARGIN ACCOUNT OR OTHER LOAN OR FINANCING ARRANGEMENT SECURED BY THE SECURITIES.
 
THE SECURITIES REPRESENTED BY THIS CERTIFICATE ARE SUBJECT TO THE TERMS AND CONDITIONS SET FORTH IN
THE INVESTOR RIGHTS AGREEMENT, DATED SEPTEMBER 11, 2017, BY AND BETWEEN ONCOBIOLOGICS, INC., AND GMS
TENSHI HOLDINGS PTE. LIMITED, AS IT MAY BE AMENDED FROM TIME TO TIME, COPIES OF WHICH ARE ON FILE WITH
AND AVAILABLE FROM THE SECRETARY OF ONCOBIOLOGICS, INC., WITHOUT COST.
 
Section 3.08         No General Solicitation.  Investor acknowledges that the Securities were not offered to Investor by means of any form of

general or public solicitation or general advertising, or publicly disseminated advertisements or sales literature, including (a) any advertisement, article, notice
or other communication published in any newspaper, magazine, website, or similar media, or broadcast over television or radio, or (b) any seminar or meeting
to which Investor was invited by any of the foregoing means of communications.

 
Section 3.09         Foreign Purchasers. Investor hereby acknowledges it is not a United States person (as defined by Section 7701(a)(30) of

the Internal Revenue Code of 1986, as amended), and hereby represents that it has satisfied itself as to its compliance, in all material respects, with the laws of
its jurisdiction of organization that are applicable to Investor in connection with the Purchase contemplated by this Agreement.
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ARTICLE IV

 
REPRESENTATIONS AND WARRANTIES OF THE COMPANY

 
The Company hereby represents and warrants to Investor (both as of the date of this Agreement and, unless such representation or warranty

is specifically made as of a date prior to the Initial Closing Date, any Interim Closing Date, or the Second Closing Date, as applicable, the Initial Closing
Date, any Interim Closing Date, and the Second Closing Date) as follows:

 
Section 4.01         Organization and Qualification; Subsidiaries. The Company and each of its Subsidiaries is an entity duly organized,

validly existing and in good standing under the Laws of the jurisdiction of its organization and has the requisite corporate or similar power and authority and
all necessary governmental approvals to own, lease and operate its properties and assets and to carry on its business as it is now being conducted. The
Company and each of its Subsidiaries is duly qualified or licensed to do business, and is in good standing, in each jurisdiction where the character of the
properties or assets owned, leased or operated by it or the nature of its business makes such qualification or licensing necessary or desirable, except where the
failure to be so qualified or licensed and in good standing would not be material to the Company and its Subsidiaries, taken as a whole.
  

(a)       The Company has two wholly-owned subsidiaries, neither of which is a “significant subsidiary” for purposes of Regulation S-K of
the Securities Act. The Company does not directly or indirectly own any equity or similar interest in, or any interest convertible into or exchangeable or
exercisable for any equity or similar interest in, any corporation, partnership, joint venture or other business association or entity.

 
Section 4.02         Authorization; Enforcement; Validity.  The Company has the requisite power and authority to enter into and perform its

obligations under this Agreement and the other Transaction Documents and to issue the Securities in accordance with the terms hereof and thereof. The
execution and delivery of this Agreement and the other Transaction Documents by the Company, and the consummation by the Company of the transactions
contemplated hereby and thereby (including the issuance of the Common Shares and the issuance of the Warrants and issuance of the Warrant Shares issuable
upon exercise of the Warrants) have been duly authorized by the Company’s board of directors (the “Company Board”) and the Special Committee and other
than any filings as may be required by applicable federal and state securities laws, no further filing, consent or authorization is required by the Company, the
Company Board or the Company’s stockholders. This Agreement has been, and the other Transaction Documents to be delivered on or prior to the Initial
Closing, any Interim Closing, and the Second Closing, as the case may be, will be at or prior to the Initial Closing any Interim Closing, or the Second Closing,
as the case may be, duly executed and delivered by the Company, and upon such execution will constitute the legal, valid and binding obligations of the
Company, enforceable against the Company in accordance with their respective terms, except as limited by Bankruptcy Exceptions.
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Section 4.03         Capitalization. (a)       The authorized capital stock of the Company consists of 200,000,000 shares of Common Stock and

10,000,000 shares of preferred stock, par value $0.01 per share (“Preferred Stock”). As of the date of this Agreement, (i) 25,955,185 shares of Common
Stock are issued and outstanding, all of which are duly authorized, validly issued, fully paid and non-assessable, (ii) 163,934 shares of Common Stock are
reserved for issuance pursuant to outstanding Performance Based Stock Units, (iii) 97,773 shares of Common Stock are reserved for issuance pursuant to
outstanding Restricted Stock Units, (iv) 1,697,339 shares of Common Stock are reserved for issuance pursuant to additional awards to be granted under the
2015 Equity Incentive Plan, (v) 545,162 shares of Common Stock are reserved for issuance pursuant to the 2016 Employee Stock Purchase Plan, (vi) 814,378
2014 Common Stock Warrants are outstanding, (vii) 3,882,001 2016 Common Stock Warrants are outstanding, (viii) 3,333,333 Series A Warrants are
outstanding, (ix) 3,333,333 Series B Warrants are outstanding, (x) 16,750,000 2017 Common Stock Warrants are outstanding, (xi) 1,000,000 shares of
Preferred Stock have been designated Series A Convertible Preferred Stock, of which 261,045 shares are issued and outstanding, all of which are duly
authorized, validly issued, fully paid and non-assessable, (xii) 1,500,000 shares of Preferred Stock have been designated Series B Convertible Preferred
Stock, of which 1,350,000 shares are issued and outstanding, all of which are duly authorized, validly issued, fully paid and non-assessable; (xiii) no shares of
Common Stock or Preferred Stock are held in the treasury of the Company, and (xiv) no shares of Common Stock or Preferred Stock are held by the
Subsidiaries of the Company. Except as disclosed in the SEC Documents: (A) none of the Company’s or any Subsidiary’s capital stock is subject to
preemptive rights or any other similar rights or any Encumbrances suffered or permitted by the Company or any Subsidiary, (B) there are no outstanding
options, warrants, scrip, rights to subscribe to, calls or commitments of any character whatsoever relating to, or notes or other securities or rights convertible
into, or exercisable or exchangeable for, any capital stock of the Company or any of its Subsidiaries (collectively, “Other Securities”), or Contracts,
commitments, understandings or arrangements by which the Company or any of its Subsidiaries is or may become bound to issue additional capital stock of
the Company or any of its Subsidiaries or options, warrants, scrip, rights to subscribe to, calls or commitments of any character whatsoever relating to, or
notes or securities or rights convertible into, or exercisable or exchangeable for, any capital stock of the Company or any of its Subsidiaries, (C) there are no
outstanding debt securities, notes, credit agreements, credit facilities or other Contracts, documents or instruments evidencing Indebtedness of the Company
or any of its Subsidiaries or by which the Company or any of its Subsidiaries is or may become bound, (D) there are no financing statements securing
obligations in any amounts filed in connection with the Company or any of its Subsidiaries, (E) there are no Contracts or arrangements under which the
Company or any of its Subsidiaries is obligated to register the sale of any of their securities under the Securities Act, (F) there are no outstanding securities or
instruments of the Company or any of its Subsidiaries which contain any redemption or similar provisions, and there are no Contracts, commitments,
understandings or arrangements by which the Company or any of its Subsidiaries is or may become bound to redeem a security of the Company or any of its
Subsidiaries, (G) there are no securities or instruments containing anti-dilution or similar provisions that will be triggered by the issuance of the Securities,
and (H) there are no restricted stock, stock appreciation rights, performance units, contingent value rights, “phantom” stock, or similar securities or rights that
are derivative of, or provide economic benefits based, directly or indirectly, on, the value or price of any shares of capital stock or other securities of or other
ownership interests in the Company or any Subsidiary.
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(b)       Each outstanding share of capital stock of, or other equity interests in, each Subsidiary of the Company is (i) duly authorized, validly

issued, fully paid and non-assessable and free of preemptive (or similar) rights, (ii) owned by the Company or another of its wholly-owned Subsidiaries free
and clear of all Encumbrances, and (iii) not subject to any outstanding obligations of the Company or any of its Subsidiaries requiring the registration under
any securities Law for sale of such share of capital stock, or other equity interests.

 
(c)       As of the date of this Agreement, no bonds, debentures, notes or other Indebtedness of the Company having the right to vote (or

convertible into or exercisable for securities having the right to vote) on any matters on which stockholders of the Company may vote are issued or
outstanding.

 
Section 4.04         Issuance of Securities. The issuance of the Common Shares and the Warrants are duly authorized and upon issuance in

accordance with the terms of the applicable Transaction Documents shall be validly issued, fully paid and non-assessable and free from all Encumbrances.
The Company shall have reserved from its duly authorized capital stock as of the date hereof, in addition to authorized capital stock reserved for all Other
Securities, the Warrant Shares issuable upon conversion of the Warrants being acquired at the Initial Closing. The Company shall have reserved from its duly
authorized capital stock as of any Interim Closing, and as of the Second Closing Date, in addition to authorized capital stock reserved for all Other Securities,
the Warrant Shares issuable upon exercise of the Warrants being acquired at any Interim Closing, and at the Second Closing. Upon exercise of the Warrants in
accordance with the Warrants, the Warrant Shares when issued, will be validly issued, fully paid and nonassessable and free from all Encumbrances, with the
holders being entitled to all rights accorded to a holder of Common Stock. Assuming the representations and warranties of the Investor contained in Article III
are true, the offer and issuance by the Company of the Securities is exempt from registration under the Securities Act.

 
Section 4.05         No Conflicts. The execution, delivery and performance by the Company of this Agreement and the other Transaction

Documents to which it or any of its Subsidiaries is a party and the consummation by the Company and its Subsidiaries of the transactions contemplated
hereby and thereby (including the issuance of the Common Shares, the Warrants, and the Warrant Shares and the reservation for issuance of the Warrant
Shares as contemplated under Section 4.04 above) will not (a) result in a violation of the Certificate of Incorporation, Bylaws or other organizational
documents of the Company or any of its Subsidiaries or any capital stock of the Company or any of its Subsidiaries, (b) conflict with, or constitute a default
(or an event which with notice or lapse of time or both would become a default) under, result in the creation of any Encumbrance upon any of the properties
or assets of the Company or any of its Subsidiaries pursuant to, or give to others any rights of termination, amendment, acceleration or cancellation of, any
Contract or other instrument or obligation to which the Company or any of its Subsidiaries is a party, or (c) result in a violation of any Law (including the
rules and regulations of the Nasdaq Capital Market (“Nasdaq”)) or Order applicable to the Company or any of its Subsidiaries or by which any property or
asset of the Company or any of its Subsidiaries is bound or affected; except, in the case of each of clauses (b) and (c), as would not be, or would not
reasonably be expected to be, material to the Company and its Subsidiaries, taken as a whole.
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Section 4.06         Consents. Neither the Company nor any Subsidiary is required to obtain any consent, approval, authorization or order of,

or make any filing or notification with, any Governmental Entity or other self-regulatory organization or body or any other Person in order for it to execute,
deliver or perform any of its respective obligations under or contemplated by the Transaction Documents, in each case, in accordance with the terms hereof or
thereof, except (a) for applicable requirements, if any, of the Securities Act, the Exchange Act, state “Blue Sky” laws and state takeover Laws, (b) any filings
required under the rules and regulations of Nasdaq, (c) where the failure to obtain such consents, approvals, authorizations or orders, or to make such filings
or notifications, would not be material. As of the Initial Closing, in respect of the Initial Purchase, and as of any Interim Closing and the Second Closing, in
respect of the Subsequent Purchase, or portion thereof, as the case may be, all consents, approvals, authorizations, orders, filings and notifications which the
Company or any Subsidiary is required to obtain pursuant to the preceding sentence have been obtained or effected. Neither the Company nor any of its
Subsidiaries is aware of any facts or circumstances that might prevent the Company or any of its Subsidiaries from obtaining or effecting any of the
registration, application or filings contemplated by the Transaction Documents. Except for the written notifications received by the Company from Nasdaq on
June 28, 2017, December 28, 2017, February 13, 2018 and April 26, 2018 regarding, among other things, the Company’s failure to meet certain minimum
market value requirements under applicable Nasdaq rules (the “Nasdaq Notices”), the Company is not in violation of the rules or requirements of Nasdaq
and, to the knowledge of the Company, there are no facts or circumstances which would reasonably lead to delisting or suspension of the Common Stock.
 

Section 4.07         Acknowledgment Regarding Investor’s Purchase of Securities. The Company acknowledges and agrees that Investor is
not acting as a financial advisor or fiduciary of the Company or any of its Subsidiaries (or in any similar capacity) with respect to the Transaction Documents
and the transactions contemplated hereby and thereby, and any advice given by Investor or any of its representatives or agents in connection with the
Transaction Documents and the transactions contemplated hereby and thereby is merely incidental to such Investor’s purchase of the Securities The Company
further represents to Investor that the Company’s decision to enter into the Transaction Documents to which it is a party has been based solely on the
independent evaluation by the Special Committee, which is comprised solely of independent directors and no related person of Investor as such term is
defined under Item 404 of Regulation S-K under the Securities Act.
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Section 4.08         SEC Documents; Financial Statements. Since May 12, 2016, the Company has timely filed all reports, schedules, forms,

statements and other documents required to be filed by it with the Securities and Exchange Commission (“SEC”) pursuant to the reporting requirements of
the Exchange Act (all of the foregoing filed prior to the date hereof and all exhibits included therein and financial statements, notes and schedules thereto and
documents incorporated by reference therein being hereinafter referred to as the “SEC Documents”). The Company has delivered to Investor or its
representatives true, correct and complete copies of each of the SEC Documents not available on the EDGAR system. As of their respective dates, the SEC
Documents complied in all material respects with the requirements of the Exchange Act and the rules and regulations of the SEC promulgated thereunder
applicable to the SEC Documents, and none of the SEC Documents, at the time they were filed with the SEC, contained any untrue statement of a material
fact or omitted to state a material fact required to be stated therein or necessary in order to make the statements therein, in the light of the circumstances under
which they were made, not misleading. As of their respective dates, the financial statements of the Company included in the SEC Documents (the “Financial
Statements”) complied as to form in all material respects with applicable accounting requirements and the published rules and regulations of the SEC with
respect thereto as in effect as of the time of filing. The Financial Statements have been prepared in accordance with GAAP, consistently applied, during the
periods involved (except (a) as may be otherwise indicated in the Financial Statements or the notes thereto, or (b) in the case of unaudited interim statements,
to the extent they may exclude footnotes or may be condensed or summary statements) and fairly present in all material respects the financial position of the
Company as of the dates thereof and the results of its operations and cash flows for the periods then ended (subject, in the case of unaudited statements, to
normal year-end audit adjustments which are not material, either individually or in the aggregate). Other than as set forth in the SEC Documents, neither the
Company nor any of its Subsidiaries has any liability or obligation of any nature (whether accrued, absolute, contingent, determined, determinable or
otherwise and whether due or to become due), except for liabilities and obligations (i) reflected or reserved against on the consolidated balance sheet of the
Company and its consolidated Subsidiaries as at December 31, 2017, including the notes thereto, or (ii) incurred in the ordinary course of business consistent
with past practice since December 31, 2017, which would not be material to the Company and its Subsidiaries, taken as a whole. No other information
provided by or on behalf of the Company to Investor which is not included in the SEC Documents contains any untrue statement of a material fact or omits to
state any material fact necessary in order to make the statements therein not misleading, in the light of the circumstance under which they are or were made.
The Company is not currently contemplating to amend or restate any of the Financial Statements (including any notes or any letter of the independent
accountants of the Company with respect thereto), nor is the Company currently aware of facts or circumstances which would require the Company to amend
or restate any of the Financial Statements, in each case, in order for any of the Financials Statements to be in compliance with GAAP and the rules and
regulations of the SEC. The Company has not been informed by its independent accountants that they recommend that the Company amend or restate any of
the Financial Statements or that there is any need for the Company to amend or restate any of the Financial Statements. As of the date of this Agreement,
there are no material outstanding or unresolved comments in comment letters received from the SEC with respect to the SEC Documents. To the knowledge
of the Company, none of the SEC Documents is the subject of ongoing SEC review and there are no inquiries or investigations by the SEC or any
Governmental Entity or any internal investigations pending or threatened, in each case regarding any accounting practices of the Company or any of its
Subsidiaries.
 

Section 4.09         Absence of Certain Changes. Since September 30, 2017, (a) the Company and its Subsidiaries have conducted their
business in the ordinary course and in a manner consistent with past practice, and (b) except as expressly set forth in the Company’s Quarterly Report on
Form 10-Q for the quarterly period ended December 31, 2017 (but excluding (1) any documents filed as exhibits, annexes and schedules thereto or
incorporated by reference therein, (2) any risk factor disclosures therein (other than any factual information contained therein), and (3) any disclosure of risks
included in any “forward-looking statements” disclaimer therein or any other statements therein that are similarly non-specific or precise or forward-looking
in nature), there has not been any Material Adverse Effect.
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Section 4.10         No Undisclosed Events, Liabilities, Developments or Circumstances. No event, liability, development or circumstance

has occurred or exists, or is reasonably expected to exist or occur with respect to the Company, any of its Subsidiaries or any of their respective businesses,
properties, liabilities, prospects, operations (including results thereof) or condition (financial or otherwise), that (a) would be required to be disclosed by the
Company under applicable securities laws on a registration statement on Form S-1 filed with the SEC relating to an issuance and sale by the Company of its
Common Stock and which has not been publicly announced (other than the transactions contemplated by this Agreement), or (b) would have, or would
reasonably be expected to have, a Material Adverse Effect.
 

Section 4.11         Certificate of Incorporation and Bylaws. The Company has furnished to Investor true, correct and complete copies of (a)
the Company’s Amended and Restated Certificate of Incorporation, as amended and as in effect on the date hereof (the “Certificate of Incorporation”), (b)
the Company’s Amended and Restated Bylaws, as amended and as in effect on the date hereof (the “Bylaws”), (c) the certificate of incorporation and bylaws
(or equivalent organizational documents) of each Subsidiary of the Company, each as amended and as in effect on the date hereof, and (d) the terms of all
Other Securities and the material rights of the holders thereof in respect thereto that have not been disclosed in the SEC Documents. The Company is not in
violation of any term of, or in default under, the Certificate of Incorporation, the Bylaws or any certificate of designation, preferences or rights of any other
outstanding series of preferred stock of the Company. None of the Subsidiaries of the Company are in violation of any term of, or in default under, its
certificate of incorporation or bylaws (or equivalent organizational documents).
 

Section 4.12         Permits; Compliance. The Company and each of its Subsidiaries is in possession of all Company Permits, except where
the failure to possess, or the suspension or cancellation of, any of the Company Permits would not be material to the Company and its Subsidiaries, taken as a
whole. No suspension or cancellation of any of the Company Permits is pending or, to the knowledge of the Company, threatened, except where the failure to
possess, or the suspension or cancellation of, any of the Company Permits would not be material to the Company and its Subsidiaries, taken as a whole.
Neither the Company nor any of its Subsidiaries is or, since January 1, 2016, has been, in conflict with, or in default, breach or violation of, any Law or
Company Permit applicable to the Company or any of its Subsidiaries or by which any property or asset of the Company or any of its Subsidiaries is bound or
affected, except for any such conflicts, defaults, breaches or violations that have not been, and would not reasonably be expected to be, material to the
Company and its Subsidiaries, taken as a whole. Without limiting the generality of the foregoing, and except the Nasdaq Notices, the Company is not in
violation of any of the rules, regulations or requirements of Nasdaq. Since May 12, 2016, (i) the Common Stock has been listed or designated for quotation on
Nasdaq, (ii) trading in the Common Stock has not been suspended by the SEC or Nasdaq and (iii) other than the Nasdaq Notices, the Company has received
no communication, written or oral, from the SEC or Nasdaq regarding the suspension or delisting of the Common Stock from Nasdaq.
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Section 4.13         Anti-Corruption; Anti-Money Laundering; Sanctions. (a) Provided that the Company does not make this representation

with respect to Investor and its designees on the Company Board, neither the Company, its Subsidiaries, nor any of their respective directors, officers, agents
or employees, nor any other Person acting for or on behalf of the foregoing (each, a “Company Affiliate” but, for purposes of this Section 4.13, excluding
Investor and its designees on the Company Board); (i) is itself, or is 50% or more owned by, a target of any sanctions, laws, lists, regulations, embargoes or
restrictive measures administered, enacted or enforced by the United States or other government, including the Office of Foreign Assets Control of the U.S.
Department of the Treasury, the U.S. Department of State, the United Kingdom, the European Union (and any of its member states) or the United Nations
Security Council, or any other relevant authority or sanctions-administering body (collectively, “Sanctions”), or (ii) is located, organized or resident in a
country or territory that is the target of any such Sanctions (including without limitation, Cuba, Iran, North Korea, North Sudan or Syria).

 
(b)       To the knowledge of the Company, no Action by or before any Governmental Entity or any arbitrator involving the Company or any

Company Affiliate with respect to any Sanctions is pending or threatened.
 
(c)       The operations of the Company and its Subsidiaries and, to the knowledge of the Company, the other Company Affiliates are and

have been conducted at all times in compliance with applicable anti-money laundering and anti-terrorism financing laws of all jurisdictions in which they
operate, the rules and regulations promulgated thereunder, and any related or similar rules, regulations or guidelines, issued, administered or enforced by any
Governmental Entity thereof or therein (collectively, the “Anti-Money Laundering and Anti-Terrorism Financing Laws”).

 
(d)       To the knowledge of the Company, no Action by or before any Governmental Entity or any arbitrator involving the Company or any

Company Affiliate with respect to Anti-Money Laundering and Anti-Terrorism Financing Laws is pending or threatened.
 
(e)       Neither the Company, any of its Subsidiaries nor, to the knowledge of the Company, any other Company Affiliate has engaged in

conduct that would violate any anti-corruption laws, including the U.S. Foreign Corrupt Practices Act, the UK Bribery Act, the OECD Convention on
Combating Bribery of Foreign Public Officials in International Business Transactions and related implementing legislation, and any other similar laws against
bribery or corruption (the “Anti-Corruption Laws”).

 
(f)       Neither the Company, any of its Subsidiaries nor, to the knowledge of the Company, any other Company Affiliate has offered,

promised, given, or authorized the offer, promise, or giving, or accepted or requested, any compensation, payment or gift or anything of value, directly or
indirectly, to or from any Person (whether government-affiliated or not) for the purpose of influencing or inducing any act or decision or inaction in order to
obtain, retain or direct business or to secure an improper advantage.

 
(g)       To the knowledge of the Company, no Action by or before any Governmental Entity or any arbitrator involving the Company or any

Company Affiliate with respect to Anti-Corruption Laws is pending or threatened.
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Section 4.14         Sarbanes-Oxley Act. The Company and each Subsidiary has been at all times and currently is in compliance in all

material respects with all applicable requirements of the Sarbanes-Oxley Act of 2002 that are effective as of the date hereof, and all applicable rules and
regulations promulgated by the SEC thereunder that are effective as of the date hereof.

 
Section 4.15         Transactions With Affiliates. As of the date of this Agreement, and other than this Agreement, there are no transactions,

Contracts, arrangements, commitments or understandings between (a) the Company or any of its Subsidiaries and (b) any of the Company’s Affiliates that
would be required to be disclosed by the Company under Item 404 of Regulation S-K under the Securities Act that are not disclosed in the SEC Documents.

 
Section 4.16         Absence of Litigation. Other than the Nasdaq Notices, there is no Action pending or, to the knowledge of the Company,

threatened against the Company or any of its Subsidiaries, or any property or asset of the Company or any of its Subsidiaries (or, to the knowledge of the
Company, any director or officer of the Company in such capacity as director or officer), by or before Nasdaq, any Governmental Entity or any self-
regulatory organization or body that, if adversely determined against the Company or its applicable Subsidiary, would be, or would reasonably be expected to
be, material to the Company and its Subsidiaries, taken as a whole. Neither the Company nor any of its Subsidiaries nor any property or asset of the Company
or any of its Subsidiaries is subject to any continuing order of, consent decree, settlement agreement or other similar written agreement with, or, to the
knowledge of the Company, any continuing investigation by, any Governmental Entity or any Order that is, or would reasonably be expected to be, material
to the Company and its Subsidiaries, taken as a whole.
 

Section 4.17         Insurance. Each of the Company and its Subsidiaries maintains insurance policies with reputable insurance carriers
against all risks of a character and in such amounts as are usually insured against by similarly situated companies in the same or similar businesses. Each such
insurance policy is legal, valid, binding and enforceable in accordance with its terms and, except for policies that have expired under their terms in the
ordinary course, is in full force and effect. Neither the Company nor any of its Subsidiaries is in breach or default (including any such breach or default with
respect to the payment of premiums or the giving of notice) under any such policy, and, to the knowledge of the Company, no event has occurred which, with
notice or the lapse of time or both, would constitute such a breach or default, or permit termination or modification, under such policy, and no notice of
cancellation or termination has been received with respect to any such party.

 
Section 4.18         Employee Benefit Matters. 
 
(a)       Plans and Material Documents. With respect to each Company Plan, the Company has made available to Investor a true and

complete copy of the plan document as amended to the date hereof (or, in the case of any Company Plan that is unwritten, a description thereof), together
with, if applicable, (i) the most recent summary plan description for which such summary plan description is required (including all amendments thereto
through the date hereof), (ii) the most recent annual reports on Form 5500 required to be filed with the United States Internal Revenue Service (“IRS”) with
respect to each Company Plan (if any such report was required), (iii) each trust agreement and insurance or group annuity contract relating to any Company
Plan, and (iv) copies of non-discrimination testing results for the three most recent plan years.
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(b)       Plan Compliance. Each Company Plan has been operated in all material respects in accordance with its terms and the requirements

of all applicable Laws. Each of the Company and its ERISA Affiliates, as applicable, has performed the obligations required to be performed by it under, is
not in any material respect in default under or in violation of, and, to the Company’s knowledge, there is no material default or violation by any party to, any
Company Plan. No Action is pending or, to the knowledge of the Company, threatened with respect to any Company Plan (other than claims for benefits in
the ordinary course of business) and, to the knowledge of the Company, no fact or event exists that could give rise to any such action.

 
(c)       Qualification of Certain Plans. Each Company Plan that is intended to be qualified under Section 401(a) of the Code has received a

favorable determination letter from the IRS with respect to the most recent applicable determination letter filing period or has timely applied to the IRS for
such a letter, and no event has occurred since the date of the most recent determination letter or application therefor relating to any such Company Plan that
would reasonably be expected to adversely affect the qualification of such Company Plan.

 
(d)       No Title IV Plans. None of the Company Plans is subject to Title IV of ERISA or the minimum funding requirements of Section 412

of the Code or Section 302 of ERISA.
 
(e)       Effect of Transaction. Neither the execution and delivery of this Agreement nor the consummation of the transactions contemplated

hereby shall: (i) result in the acceleration of the time of payment or vesting or creation of any rights of any current or former employee, manager, director or
consultant to compensation or benefits under any Company Plan or otherwise, (ii) result in any payment becoming due, or increase the amount of any
compensation due, to any current or former employee, manager, director or consultant of the Company, or (iii) increase any benefits otherwise payable under
any Company Plan.

 
(f)       Section 280G Payments. No Company Plan provides for any payment by the Company or any Subsidiary that would result in the

payment of any compensation or other payments that would not be deductible under the terms of Section 280G of the Code after giving effect to the
transactions contemplated hereby.

 
(g)       Section 409A. Each Company Plan that constitutes a nonqualified deferred compensation plan subject to Section 409A of the Code

has been administered in all material respects, in both form and operation, with the provisions of Section 409A of the Code and the treasury regulations and
other generally applicable guidance published by the IRS thereunder. None of the Company or any of its Subsidiaries has any liability or obligation to pay or
reimburse any Taxes, related penalties, or interest that may be imposed by Section 409A of the Code.
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Section 4.19         Labor and Employment Matters. 
 
(a)       Collective Bargaining Agreements. There are no collective bargaining agreements that cover any of the Service Providers of the

Company and its Subsidiaries to which the Company or any of its Subsidiaries is a party, and to the knowledge of the Company, there are no strikes, disputes,
requests for representation, slowdowns or stoppages, organizational campaigns, petitions or other unionization activities seeking recognition of a collective
bargaining unit relating to any such Service Providers pending, or, to the Company’s knowledge, threatened against or affecting the Company or any of its
Subsidiaries. There are no unfair labor practice charges, material grievances or material complaints pending against the Company or any of its Subsidiaries or,
to the knowledge of the Company, threatened against or affecting the Company or any of its Subsidiaries.

 
(b)       Compliance with Laws. The Company and its Subsidiaries are currently in compliance in all material respects with all Laws related

to the employment of labor, including those related to wages, hours, collective bargaining, terms and conditions of employment, discrimination in
employment and collective bargaining, equal opportunity, harassment, immigration, disability, workers’ compensation, unemployment compensation,
occupational health and safety and the collection and payment of withholding. The classification of each of their employees as exempt or nonexempt has been
made in all material respects in accordance with applicable Law. No liability for termination notice or severance has been incurred with respect to any service
providers of the Company or any of its Subsidiaries under the Worker Adjustment and Retraining Notification Act as a result of an act or event occurring
prior to the Second Closing.

 
Section 4.20         Real Property; Title. The Company and its Subsidiaries do not own any real property. The SEC Documents include as

exhibits thereto all Leases relating to the Leased Real Property. Except as has not been, and would not reasonably be expected to be, material to the Company
and its Subsidiaries, taken as a whole, the Company or one of its Subsidiaries, as the case may be, has a valid leasehold interest in the Leased Real Property,
free and clear of all Encumbrances, except for Permitted Encumbrances. The Company and its Subsidiaries have good and marketable title to all personal
property owned by them which is material to the business of the Company and its Subsidiaries, in each case, free and clear of all Encumbrances, except such
as do not materially affect the value of such property and do not interfere with the use made and proposed to be made of such property by the Company and
any of its Subsidiaries.
  

Section 4.21         Intellectual Property. Each registration and application for registration with a Governmental Entity or Internet domain
name registrar of Owned Intellectual Property (collectively, the “Registered Intellectual Property”) is (i) valid, subsisting and enforceable, (ii) currently in
compliance with any and all formal legal requirements necessary to maintain the validity and enforceability thereof and record and perfect the Company’s or
any of its Subsidiaries’ interest therein, and (iii) not subject to any Action or Contract adversely affecting the Company’s or any of its Subsidiaries’ use
thereof or rights thereto, or that could impair the validity or enforceability thereof.
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(a)       The Company or one of its Subsidiaries exclusively owns all right, title and interest in and to the Owned Intellectual Property, free

and clear of all Encumbrances (other than Permitted Encumbrances) and exclusive licenses, and the Company and its Subsidiaries have a valid license to use
all Licensed Intellectual Property in connection with the operation of the businesses of the Company and its Subsidiaries, subject only to the terms of the
Company IP Agreements. The Company Intellectual Property constitutes all Intellectual Property necessary to conduct the businesses of the Company and its
Subsidiaries as currently conducted and as proposed to be conducted. There is no pending or threatened claim by any third party contesting or challenging (i)
the validity or enforceability of any Owned Intellectual Property, or (ii) the ownership or right to use by the Company or any of its Subsidiaries of any
Company Intellectual Property.

 
(b)       The Company and its Subsidiaries have valid and enforceable licenses to use all Intellectual Property that is the subject of the

Company IP Agreements and any other Intellectual Property used in the businesses of the Company and its Subsidiaries as currently conducted and as
proposed to be conducted. Each Company IP Agreement is in full force and effect and is enforceable against the Company and, to the knowledge of the
Company, the other parties thereto. There does not exist under any Company IP Agreement any default or condition or event that, after notice or lapse of time
or both, would constitute a default on the part of the Company or any of its Subsidiaries or, to the knowledge of the Company, on the part of any other party to
such Company IP Agreement.

 
(c)       The Owned Intellectual Property and the operation of the businesses of the Company and its Subsidiaries as currently conducted, as

has been conducted during the past six (6) years and as proposed to be conducted do not infringe, violate or misappropriate any Intellectual Property of any
Person or constitute contributory infringement, inducement of infringement or unfair competition or trade practices under the Law of any jurisdiction. There
is no Action pending or, to the knowledge of the Company, threatened against the Company or any of its Subsidiaries by any Person: (i) alleging that the
Company, any of its Subsidiaries or the Owned Intellectual Property infringes, misappropriates or otherwise violates the Intellectual Property rights of such
Person, or (ii) challenging the validity, enforceability, ownership, or right to use, sell, or license any Owned Intellectual Property. No Person is engaging in
any activity, or has engaged in any activity during the past six (6) years, that infringes, misappropriates or otherwise violates or conflicts with any Owned
Intellectual Property, and there is no Action pending or threatened by the Company or any of its Subsidiaries against any Person alleging such Person is
engaged in any such activity.

 
(d)       The Company and each of its Subsidiaries have taken all reasonable measures to maintain the confidentiality of all confidential

information used or held for use in the operation of their businesses, including all confidential Company Intellectual Property. No confidential information,
trade secrets or other confidential Company Intellectual Property have been disclosed by the Company or any of its Subsidiaries to, or discovered by, any
Person except pursuant to appropriate non-disclosure or license agreements that (i) obligate such Person to keep such confidential information, trade secrets
or other confidential Company Intellectual Property confidential both during and after the term of such agreement, and (ii) are valid, subsisting, in full force
and effect and binding on the parties thereto and with respect to which no party thereto is in default thereunder and no condition exists that with notice or the
lapse of time or both could constitute a default thereunder.
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(e)       The Company and its Subsidiaries have taken all reasonable steps to protect and maintain the Owned Intellectual Property. Without

limiting the foregoing, the Company and its Subsidiaries have and enforce policies requiring each employee, consultant and independent contractor who
creates or develops Intellectual Property for or on behalf of the Company and/or any of its Subsidiaries to execute a proprietary rights assignment and
confidentiality agreement substantially in the form provided to the Investor, and all current and former employees, consultants and independent contractors of
the Company and its Subsidiaries who have created or developed Intellectual Property for or on behalf of the Company have executed such an agreement. No
employee, consultant or independent contractor of the Company or its Subsidiaries is in default or breach of any term of such agreement.

 
(f)       No funding, facilities or resources of any Governmental Entity, intergovernmental organization, university, college, other educational

institution or research center was used in the development of the Owned Intellectual Property in a manner that has resulted in any such Person having any
claim of interest, ownership or license, or right to obtain ownership or license, to any such Owned Intellectual Property.

 
(g)       The Company IT Assets are adequate for the operation of the businesses of the Company and its Subsidiaries and operate and

perform in accordance with their documentation and functional specifications. The Company IT Assets have not malfunctioned or failed within the past six
(6) years and do not contain any disabling codes or instructions, “time bombs,” “Trojan horses,” “back doors,” “trap doors,” “worms,” viruses, bugs, faults or
other software routines or hardware components that (i) significantly disrupt or adversely affect the functionality of any Company IT Assets or other software
or systems, or (ii) enable or assist any Person to access without authorization any Company IT Assets. The Company and each of its Subsidiaries have
implemented reasonable backup, security and disaster recovery measures and technology consistent with industry practices and no Person has gained
unauthorized access to any Company IT Assets.

 
(h)       The Company and its Subsidiaries are in compliance with all applicable Laws and internal policies pertaining to privacy and

personally identifiable information, sensitive personal information and any special categories of personal information regulated thereunder or covered thereby
(collectively, “Personal Information”). There is not and has not been any written complaint to, or any audit, proceeding, investigation (including any formal
or, to the knowledge of the Company, informal investigation) or claim against, the Company or any of its Subsidiaries by any private party, data protection
authority, any state attorney general or similar state official or any other Governmental Entity, foreign or domestic, with respect to the collection, use,
retention, disclosure, transfer, storage, security, disposal or other processing of Personal Information.
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Section 4.22         Environmental Laws. Except as would not reasonably be expected to be material to the Company and its Subsidiaries,

taken as a whole, (a) none of the Company nor any of its Subsidiaries is in violation of or, since January 1, 2015, has violated, any Environmental Law,
(b) none of the properties currently or formerly owned, leased or operated by the Company or any current or former Subsidiary of the Company (including
soils and surface and ground waters) are contaminated with any Hazardous Substance, (c) none of the Company or any of its current or former Subsidiaries is
actually, potentially or allegedly liable for any off-site contamination by Hazardous Substances, (d) none of the Company or any of its current or former
Subsidiaries is actually, potentially or allegedly liable under any Environmental Law (including pending or threatened liens, or with respect to exposure to
Hazardous Substances), (e) each of the Company and its Subsidiaries has all Environmental Permits, and (f) each of the Company and its Subsidiaries is and,
since January 1, 2015, has been, in compliance with its Environmental Permits.

 
Section 4.23         Material Contracts. Each “material contract” (as such term is defined in Item 601(b)(10) of Regulation S-K under the

Securities Act) with respect to the Company or any of its Subsidiaries that has been, or was required to be, filed with the SEC with the Company’s Annual
Report on Form 10-K for the year ended September 30, 2017 or any Company SEC Documents filed after the date of filing of such Form 10-K until the date
hereof (each a “Material Contract”) is a legal, valid and binding obligation of the Company or its Subsidiaries party thereto and, to the Company’s
knowledge, the other parties thereto, enforceable against the Company or such Subsidiaries and, to the Company’s knowledge, the other parties thereto in
accordance with its terms. Neither the Company nor any of its Subsidiaries nor, to the Company’s knowledge, any other party thereto is in breach or violation
of, or default under, any Material Contract and no event has occurred or not occurred through the Company’s or any of its Subsidiaries’ action or inaction or,
to the Company’s knowledge, the action or inaction of any third party, that with notice or lapse of time or both would constitute a breach or violation of, or
default under, any Material Contract, except as would not be, or would not reasonably be expected to be, material to the Company and its Subsidiaries, taken
as a whole. The Company and its Subsidiaries have not received any claim or notice of default, termination or cancellation under any Material Contract. The
Company has furnished or made available to Investor correct and complete copies of all Material Contracts, including any amendments, waivers or changes
thereto.

 
Section 4.24         Subsidiary Rights. The Company or one of its Subsidiaries, as applicable, has the unrestricted right to vote, and (subject

to limitations imposed by applicable law) to receive dividends and distributions on, all capital securities of its Subsidiaries as owned by the Company or such
Subsidiary.

 
Section 4.25         Tax Status. Each of the Company and its Subsidiaries (a) has filed all foreign, federal and state income and all other

material tax returns, reports and declarations required to be filed by any jurisdiction to which it is subject, except for any tax returns for which valid
extensions have been filed and are still in effect, (b) has paid all taxes and other governmental assessments and charges that are material in amount, due and
owing and shown or determined to be due on such returns, reports and declarations, except those being contested in good faith and (c) has set aside on its
books provision reasonably adequate for the payment of all taxes for periods subsequent to the periods to which such returns, reports or declarations apply,
other than as would be reasonably likely to be material to the Company and its Subsidiaries, taken as a whole. There are no unpaid taxes in any material
amount claimed in writing to be due by the taxing authority of any jurisdiction, and the Company and its Subsidiaries know of no basis for any such claim.
The Company is not a foreign corporation so as to qualify potentially as a passive foreign investment company, as defined in Section 1297 of the Code.
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Section 4.26         Internal Accounting and Disclosure Controls. Each of the Company and its Subsidiaries maintains internal control over

financial reporting (as such term is defined in Rule 13a-15(f) under the Exchange Act) that is effective to provide reasonable assurance regarding the
reliability of financial reporting and the preparation of financial statements for external purposes in accordance with generally accepted accounting principles,
including that (a) transactions are executed in accordance with management’s general or specific authorizations, (b) transactions are recorded as necessary to
permit preparation of financial statements in conformity with generally accepted accounting principles and to maintain asset and liability accountability, (c)
access to assets or incurrence of liabilities is permitted only in accordance with management’s general or specific authorization and (d) the recorded
accountability for assets and liabilities is compared with the existing assets and liabilities at reasonable intervals and appropriate action is taken with respect
to any difference. The Company maintains disclosure controls and procedures (as such term is defined in Rule 13a-15(e) under the Exchange Act) that are
effective in ensuring that information required to be disclosed by the Company in the reports that it files or submits under the Exchange Act is recorded,
processed, summarized and reported, within the time periods specified in the rules and forms of the SEC, including controls and procedures designed to
ensure that information required to be disclosed by the Company in the reports that it files or submits under the Exchange Act is accumulated and
communicated to the Company’s management, including its principal executive officer or officers and its principal financial officer or officers, as appropriate,
to allow timely decisions regarding required disclosure. Since May 12, 2016, neither the Company nor any of its Subsidiaries has received any notice or
correspondence from any accountant or other Person relating to any potential material weakness or significant deficiency in any part of the internal controls
over financial reporting of the Company or any of its Subsidiaries.

 
Section 4.27         Off Balance Sheet Arrangements. There is no transaction, arrangement, or other relationship between the Company or any

of its Subsidiaries and an unconsolidated or other off balance sheet entity that is required to be disclosed by the Company in the SEC Documents and is not so
disclosed or that otherwise would be reasonably likely to be material to the Company and its Subsidiaries, taken as a whole.

 
Section 4.28         Special Committee Approvals. The Special Committee, by resolutions duly adopted at a meeting duly called and held by

such committee, unanimously: (a) determined that this Agreement, the other Transaction Documents and the transactions contemplated hereby and thereby
are fair to, and in the best interests of, the Company and its stockholders and (b) adopted this Agreement and the other Transaction Documents and approved
the transactions contemplated hereby and thereby.

 
Section 4.29         Investment Company Status. The Company is not, and upon consummation of the sale of the Securities will not be, an

“investment company,” an affiliate of an “investment company,” a company controlled by an “investment company” or an “affiliated person” of, or
“promoter” or “principal underwriter” for, an “investment company” as such terms are defined in the Investment Company Act of 1940, as amended.
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Section 4.30         Manipulation of Price. Neither the Company nor any of its Subsidiaries has, and, to the knowledge of the Company, no

Person acting on their behalf has, directly or indirectly, (a) taken any action designed to cause or to result in the stabilization or manipulation of the price of
any security of the Company or any of its Subsidiaries to facilitate the sale or resale of any of the Securities, (b) sold, bid for, purchased, or paid any
compensation for soliciting purchases of, any of the Securities, or (c) paid or agreed to pay to any Person any compensation for soliciting another to purchase
any other securities of the Company or any of its Subsidiaries.

 
Section 4.31         U.S. Real Property Holding Corporation. Neither the Company nor any of its Subsidiaries is, or has ever been, and so

long as any of the Securities are held by Investor, shall become, a U.S. real property holding corporation within the meaning of Section 897 of the Code, and
the Company and each Subsidiary shall so certify upon Investor’s request.

 
Section 4.32         Transfer Taxes. On each of date hereof and the Second Closing Date, all stock transfer or other taxes (other than income

or similar taxes) that are required to be paid in connection with the issuance, sale and transfer of the Securities to be sold to Investor hereunder at each of the
Initial Closing, any Interim Closing and the Second Closing, as applicable, will be, or will have been, fully paid or provided for by the Company, and all laws
imposing such taxes will be or will have been complied with.

 
Section 4.33         Shell Company Status. The Company is not, and has never been, an issuer identified in, or subject to, Rule 144(i)

promulgated under the Securities Act.
 
Section 4.34         Disclosure. There exists no material, non-public information concerning the Company or any of its Subsidiaries, other

than the existence of the transactions contemplated by this Agreement and the other Transaction Documents, as of the date of this Agreement that has been
provided to Investor or its designees on the Company Board.

 
ARTICLE V

COVENANTS
 
Section 5.01         Conduct of Business. (a) The Company covenants and agrees that, between the date of this Agreement and the Second

Closing, except with the prior written consent of Investor, the businesses of the Company and its Subsidiaries shall be conducted only in, and the Company
and its Subsidiaries shall not take any action except in, the ordinary course of business and in a manner consistent with past practice and the Company and
each of its Subsidiaries shall use their reasonable best efforts to (A) preserve substantially intact their existing assets, (B) preserve substantially intact their
business organization, (C) keep available the services of their current officers, employees and consultants, (D) maintain and preserve intact their current
relationships with their significant customers, suppliers, distributors, creditors and other Persons with which the Company or any of its Subsidiaries has a
significant business relationship, and (E) comply in all material respects with applicable Law.
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Section 5.02         Blue Sky. If applicable, the Company, on or before the Initial Closing, any Interim Closing and the Second Closing, as the

case may be, shall take such action as the Company shall reasonably determine is necessary in order to obtain an exemption for, or to qualify the Securities
for sale to Investor at the Initial Closing, any Interim Closing, or the Second Closing, as the case may be, pursuant to this Agreement under applicable
securities or state “Blue Sky” laws (or to obtain an exemption from such qualification), and shall provide evidence of any such action so taken to Investor on
or prior to the date hereof or the Second Closing Date, as applicable. Without limiting any other obligation of the Company under this Agreement, the
Company shall timely make all filings and reports relating to the offer and sale of the Securities required under all applicable securities laws (including all
applicable federal securities laws and all applicable state “Blue Sky” laws), and the Company shall comply with all applicable federal, state and local Laws
relating to the offering and sale of the Securities to Investor.

 
Section 5.03         Fees. Regardless of whether the transactions contemplated by this Agreement and the other Transaction Documents are

consummated, the Company shall pay and reimburse Investor for, and Investor shall be entitled to, all reasonable and documented out-of-pocket fees and
expenses incurred by Investor and its Affiliates in connection with the negotiation, execution, diligence, evaluation and structuring of the transactions
contemplated by this Agreement and the other Transaction Documents (or relating thereto), including attorneys’, consultants’ and advisors’ fees and any costs
of recovering any such fees or expenses from the Company in a dispute or otherwise (any such fees and expenses, collectively, the “Investor Expenses”).
The Company shall be responsible for (a) the payment of any transfer agent fees and fees of The Depository Trust & Clearing Corporation relating to or
arising out of the transactions contemplated by the Transaction Documents, and (b) any claim by any broker, finder or advisor purporting to be due a fee in
connection herewith, and, in each case, the Company shall indemnify Investor and its Affiliates for, and hold Investor and its Affiliates harmless against, any
liability, loss or expense (including reasonable attorneys’, consultants’ and advisors’ fees and out-of-pocket expenses and any costs of recovering any such
loss, liability or expense from the Company in a dispute or otherwise) arising in connection with any such payment or claim.
 

Section 5.04         Pledge of Securities. Notwithstanding anything to the contrary contained in this Agreement, and without limiting any
rights of Investor, the Company acknowledges and agrees that the Securities may be pledged by Investor in connection with a bona fide margin agreement or
other loan or financing arrangement that is secured by the Securities. The pledge of Securities shall not be deemed to be a transfer, sale or assignment of the
Securities hereunder, and if Investor effects a pledge of Securities, Investor shall not be required to provide the Company with any notice thereof or otherwise
make any delivery to the Company pursuant to this Agreement or any other Transaction Document. The Company hereby agrees to execute and deliver such
documentation as a pledgee of the Securities may reasonably request in connection with a pledge of the Securities to such pledgee by Investor.
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Section 5.05         Disclosure of Transactions and Other Material Information. The Company shall (a) on or before 5:30 p.m., New York

time, on the first Business Day after the date of this Agreement, issue a press release describing all the material terms of the transactions contemplated by the
Transaction Documents (the “Initial Announcement”) and (b) file a Current Report on Form 8-K in the form required by the Exchange Act and attaching all
the material Transaction Documents, including this Agreement (the “8-K Filing”), with the SEC within the time required by the Exchange Act. Investor shall
have a reasonable opportunity to review and comment on the 8-K Filing prior to the filing thereof and the Company shall include all comments reasonably
requested by Investor. Investor and the Company shall agree to the Initial Announcement to be issued following execution of this Agreement.
Notwithstanding the foregoing, this Section 5.05 shall not apply to any press release or other public statement made by the Company or Investor that is
consistent with the Initial Announcement and does not contain any information relating to the transactions contemplated by the Transaction Documents that
has not been previously announced or made public in accordance with the terms of this Agreement.

 
Section 5.06         Reservation of Shares. During the period commencing on the date of this Agreement and ending on the date that no

Warrants remain outstanding, the Company shall take all actions reasonably necessary (including increasing any such reserve, as necessary) to at all times
have authorized, and reserved for the purpose of issuance, no less than the maximum number of Warrant Shares issuable upon exercise of the Warrants then
outstanding (without taking into account any limitations on the exercise of the Warrants set forth therein).

 
Section 5.07         Listing of Common Shares and Warrant Shares; Nasdaq Notices. The Company shall use its best efforts to (a) cause the

Common Shares and the Warrant Shares to be approved for listing on Nasdaq, subject to official notice of issuance, and (b) remedy the matters identified in
the Nasdaq Notices, including by engaging in discussions and cooperating with Nasdaq to remedy such matters.

 
Section 5.08         Exercise Procedures. The form of exercise notice included in the Warrants sets forth the totality of the procedures

required of Investor in order to exercise the Warrants. No additional legal opinion, other information or instructions shall be required of Investor to exercise
the Warrants. The Company shall honor exercises of the Warrants and shall deliver the Warrant Shares in accordance with the terms, conditions and time
periods set forth in the Warrants.

 
ARTICLE VI

CONDITIONS TO THE OBLIGATIONS OF THE COMPANY
 
Section 6.01         Conditions to the Obligations of the Company at the Initial Closing. The obligation of the Company hereunder to

consummate the transactions contemplated by this Agreement to occur at the Initial Closing is subject to the satisfaction or written waiver (where permissible
under applicable Law), at or prior to the Initial Closing, of each of the following conditions:
 

(a)       The representations and warranties of Investor set forth in Article III shall be true and correct in all respects as of the date hereof and
as of the Initial Closing Date as though made on and as of such date (except to the extent that such representations and warranties speak only as of
the date hereof or as of another date, in which case, only as of such date), except where the failure of such representations and warranties of Investor
to be so true and correct does not have, and would not reasonably be expected to have, individually or in the aggregate, a material adverse effect on
the ability of Investor to perform its obligations hereunder.
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(b)       Investor shall have performed or complied in all material respects with each of its covenants and agreements required by this

Agreement to be performed or complied with by it on or prior to the Initial Closing.
 
(c)       The Company shall have received a certificate signed on behalf of Investor by an executive officer certifying to the effect that the

conditions set forth in Sections 6.01(a) and (b) have been satisfied.
 
Section 6.02         Conditions to the Obligations of the Company at the Second Closing. The obligation of the Company hereunder to

consummate the transactions contemplated by this Agreement to occur at any Interim Closing and at the Second Closing is subject to the satisfaction or
written waiver (where permissible under applicable Law), at or prior to any Interim Closing or the Second Closing, as the case may be, of each of the
following conditions:

 
(a)       The representations and warranties of Investor set forth in Article III shall be true and correct in all respects as of the date hereof and

as of any Interim Closing Date or as of the Second Closing Date, as the case may be, as though made on and as of such date (except to the extent that
such representations and warranties speak only as of the date hereof or as of another date, in which case, only as of such date), except where the
failure of such representations and warranties of Investor to be so true and correct does not have, and would not reasonably be expected to have,
individually or in the aggregate, a material adverse effect on the ability of Investor to perform its obligations hereunder.

 
 
(b)       Investor shall have performed or complied in all material respects with each of its covenants and agreements required by this

Agreement to be performed or complied with by it on or prior to any Interim Closing Date or the Second Closing Date, as the case may be.
 
(c)       The Company shall have received a certificate signed on behalf of Investor by an executive officer certifying to the effect that the

conditions set forth in Sections 6.02(a) and (b) have been satisfied.
 

ARTICLE VII

CONDITIONS TO THE OBLIGATIONS OF INVESTOR
 
Section 7.01         Conditions to the Obligations of Investor at the Initial Closing. The obligation of Investor hereunder to consummate the

transactions contemplated by this Agreement to occur at the Initial Closing is subject to the satisfaction or written waiver (where permissible under applicable
Law), at or prior to the Initial Closing, of each of the following conditions:

 
(a)       The representations and warranties of the Company set forth in Article IV shall be true and correct in all respects as of the date

hereof and as of the Initial Closing Date as though made on and as of such date (except to the extent that such representations and warranties speak
only as of the date hereof or as of another date, in which case, only as of such date).
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(b)       The Company shall have performed or complied in all material respects with each of its covenants and agreements required by this

Agreement to be performed or complied with by it on or prior to the Initial Closing.
 
(c)       Investor shall have received a certificate signed on behalf of the Company by an executive officer certifying to the effect that the

conditions set forth in Sections 7.01(a) and (b) have been satisfied.
 
Section 7.02         Conditions to the Obligations of Investor at the Second Closing. The obligation of Investor hereunder to consummate the

transactions contemplated by this Agreement to occur at any Interim Closing and at the Second Closing is subject to the satisfaction or written waiver (where
permissible under applicable Law), at or prior to any Interim Closing or the Second Closing, as the case may be, of each of the following conditions:

 
(a)       The representations and warranties of the Company set forth in Article IV shall be true and correct in all respects as of the date

hereof and as of any Interim Closing Date and as of the Second Closing Date, as the case may be, as though made on and as of such date (except to
the extent that such representations and warranties speak only as of the date hereof or as of another date, in which case, only as of such date).

 
 
(b)       The Company shall have performed or complied in all material respects with each of its covenants and agreements required by this

Agreement to be performed or complied with by it on or prior to any Interim Closing Date or the Second Closing Date, as the case may be.
 
(c)       Investor shall have received a certificate signed on behalf of the Company by an executive officer certifying to the effect that the

conditions set forth in Sections 7.02(a) and (b) have been satisfied.
 

ARTICLE VIII

TERMINATION
 
Section 8.01         Termination. This Agreement may be terminated and the transactions contemplated by this Agreement and the other

Transaction Documents may be abandoned at any time prior to the Second Closing:
 
(a)       by the mutual written consent of the Company and Investor;
 
(b)       by Investor, if the Company, shall have breached any of its representations or warranties or failed to perform any of its covenants or

agreements set forth in this Agreement, which breach or failure to perform (A) would give rise to the failure of a condition set forth in Section
7.02(a) or Section 7.02(b) and (B) is incapable of being cured, or if capable of being cured, shall not have been cured within thirty (30) calendar days
following receipt by the Company of written notice of such breach or failure to perform from Investor stating Investor’s intention to terminate this
Agreement pursuant to this Section 8.01(b) and the basis for such termination; provided that Investor shall not have the right to terminate this
Agreement pursuant to this Section 8.01(b) if Investor is then in material breach of any of its representations, warranties, covenants or agreements
hereunder; or
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(c)       by the Company, if Investor shall have breached any of its representations or warranties or failed to perform any of its covenants or

agreements set forth in this Agreement, which breach or failure to perform (A) would give rise to the failure of a condition set forth in Section
6.02(a) or Section 6.02(b) and (B) is incapable of being cured, or if capable of being cured, shall not have been cured within thirty (30) calendar days
following receipt by Investor of written notice of such breach or failure to perform from the Company stating the Company’s intention to terminate
this Agreement pursuant to this Section 8.01(c) and the basis for such termination; provided that the Company shall not have the right to terminate
this Agreement pursuant to this Section 8.01(c) if the Company is then in material breach of any of its representations, warranties, covenants or
agreements hereunder.

 
Section 8.02         Effect of Termination; Certain Fees and Expenses. 
 
(a)       In the event of the termination of this Agreement as provided in Section 8.01, written notice thereof shall be given to the other party,

specifying the provision hereof pursuant to which such termination is made, and this Agreement shall forthwith become null and void (other than this
Section 8.02 and Article IX, which shall remain in full force and effect and survive termination of this Agreement), and there shall be no liability or
obligation on the part of Investor or the Company or their respective directors, officers and Affiliates in connection with this Agreement; provided
that nothing herein shall relieve any party from liability for any losses or damages incurred or suffered by the other party as a result of a breach of
this Agreement prior to such termination or from fraud.

 
ARTICLE IX

MISCELLANEOUS
 
Section 9.01         Governing Law; Jurisdiction; Waiver of Jury Trial. This Agreement shall be governed by, and construed in accordance

with, the laws of the State of New York, without giving effect to any choice of law or conflict of law provision or rule (whether of the State of New York or
any other jurisdictions) that would cause the application of the laws of any jurisdiction other than the State of New York. The parties hereto hereby
irrevocably and unconditionally consent to submit to the exclusive jurisdiction of the courts of the State of New York and the United States of America, in
each case located in the County of New York, for any Action seeking to enforce any provision of, or based on any matter arising out of or in connection with,
this Agreement or the transactions contemplated hereby (whether brought by any party or any of its Affiliates or against any party or any of its Affiliates).
Consistent with the preceding sentence, each of the parties hereto hereby (a) submits to the exclusive jurisdiction of such courts for the purpose of any Action
arising out of or relating to this Agreement brought by either party hereto, (b) agrees that service of process will be validly effected by sending notice in
accordance with Section 9.06, (c) irrevocably waive, and agree not to assert by way of motion, defense, or otherwise, in any such Action, any claim that it is
not subject personally to the jurisdiction of the above-named courts, that its property is exempt or immune from attachment or execution, that the Action is
brought in an inconvenient forum, that the venue of the Action is improper, or that this Agreement or the transactions contemplated by this Agreement may
not be enforced in or by any of the above named courts, and (d) agrees not to move to transfer any such Action to a court other than any of the above-named
courts. EACH OF THE PARTIES HERETO HEREBY WAIVES TO THE FULLEST EXTENT PERMITTED BY APPLICABLE LAW ANY RIGHT IT
MAY HAVE TO A TRIAL BY JURY WITH RESPECT TO ANY ACTION DIRECTLY OR INDIRECTLY ARISING OUT OF, UNDER OR IN
CONNECTION WITH THIS AGREEMENT OR THE TRANSACTIONS CONTEMPLATED HEREBY. EACH OF THE PARTIES HERETO HEREBY
(A) CERTIFIES THAT NO REPRESENTATIVE, AGENT OR ATTORNEY OF THE OTHER PARTY HAS REPRESENTED, EXPRESSLY OR
OTHERWISE, THAT SUCH OTHER PARTY WOULD NOT, IN THE EVENT OF LITIGATION, SEEK TO ENFORCE THE FOREGOING WAIVER
AND (B) ACKNOWLEDGES THAT IT HAS BEEN INDUCED TO ENTER INTO THIS AGREEMENT AND THE TRANSACTIONS CONTEMPLATED
BY THIS AGREEMENT, AS APPLICABLE, BY, AMONG OTHER THINGS, THE MUTUAL WAIVERS AND CERTIFICATIONS IN THIS SECTION
9.01.
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Section 9.02         Counterparts. This Agreement may be executed and delivered (including by facsimile transmission or other means of

electronic transmission, such as by electronic mail in “pdf” form) in counterparts, and by the different parties hereto in separate counterparts, each of which
when executed shall be deemed to be an original but all of which taken together shall constitute one and the same agreement.

 
Section 9.03         Interpretation; Headings. When a reference is made in this Agreement to an Exhibit, a Schedule or a Section, such

reference shall be to an Exhibit, a Schedule or a Section of this Agreement unless otherwise indicated. The table of contents, index of defined terms and
headings contained in this Agreement are for reference purposes only and shall not affect in any way the meaning or interpretation of this Agreement.
Whenever the words “include”, “includes” or “including” are used in this Agreement, they shall be deemed to be followed by the words “without limitation.”
The words “hereof”, “hereto”, “hereby”, “herein” and “hereunder” and words of similar import when used in this Agreement shall refer to this Agreement as
a whole and not to any particular provision of this Agreement. The term “or” is not exclusive. The word “extent” in the phrase “to the extent” shall mean the
degree to which a subject or other thing extends, and such phrase shall not mean simply “if”. The definitions contained in this Agreement are applicable to the
singular as well as the plural forms of such terms. Any agreement, instrument or Law defined or referred to herein means such agreement, instrument or Law
as from time to time amended, modified or supplemented, unless otherwise specifically indicated. References to a Person are also to its successors and
permitted assigns. When calculating the period of time before which, within which or following which any act is to be done or step taken pursuant to this
Agreement, the date that is the reference date in calculating such period shall be excluded, and if the last day of such period is not a Business Day, the period
shall end on the immediately following Business Day. Unless otherwise specifically indicated, all references to “dollars” and “$” will be deemed references to
the lawful money of the United States of America. Each of the parties hereto has participated in the drafting and negotiation of this Agreement. If an
ambiguity or question of intent or interpretation arises, this Agreement must be construed as if it is drafted by all the parties hereto, and no presumption or
burden of proof shall arise favoring or disfavoring any party by virtue of authorship of any of the provisions of this Agreement. References to “days” shall
mean “calendar days” unless expressly stated otherwise. No specific provision, representation or warranty shall limit the applicability of a more general
provision, representation or warranty. It is the intent of the parties hereto that each representation, warranty, covenant, condition and agreement contained in
this Agreement shall be given full, separate, and independent effect and that such provisions are cumulative. The phrase “ordinary course of business” shall be
deemed to be followed by the words “consistent with past practice” whether or not such words actually follow such phrase. Any reference in this Agreement
to a date or time shall be deemed to be such date or time in the City of New York, New York, U.S.A., unless otherwise specified.
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Section 9.04         Severability. If any term or other provision of this Agreement is invalid, illegal or incapable of being enforced by any rule

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

Section 9.05         Entire Agreement; Amendments. This Agreement (including the exhibits and schedules hereto and including the Investor
Disclosure Schedule and the Company Disclosure Schedule) and the other Transaction Documents constitute the entire agreement among the parties with
respect to the subject matter hereof and thereof and supersede all prior agreements and undertakings, both written and oral, among the parties, or any of them,
with respect to the subject matter hereof and thereof. This Agreement may not be amended except by an instrument in writing signed on behalf of each of the
parties hereto.

 
Section 9.06         Notices. All notices, requests, claims, demands and other communications under this Agreement shall be in writing and

shall be given or made (and shall be deemed to have been duly given or made upon receipt) by delivery in person, by an internationally recognized overnight
courier service, or by email transmission (upon confirmation of receipt and with a confirmatory copy sent by an internationally recognized overnight courier
service) to the respective parties hereto at the following addresses (or at such other address for a party as shall be specified in a notice given in accordance
with this Section 9.06):

 
(a)          If to the Company:

 
Oncobiologics, Inc.
7 Clarke Drive
Cranbury, New Jersey 08512
Email: LawrenceKenyon@OncoBiologics.com
Attention: Lawrence A. Kenyon
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With a copy (which shall not constitute notice) to:
 
Cooley LLP
1114 6th Avenue
New York, New York 10110
Email: ypierre@cooley.com
Attention: Yvan-Claude Pierre

 
(b)          If to Investor:

 
GMS Tenshi Holdings Pte. Limited
36 Robinson Road
#13-01
City House
Singapore 068877
Email: info@gmsholdings.com
Attention: Executive Director

 
With a copy (which shall not constitute notice) to:
 
Shearman & Sterling LLP
599 Lexington Avenue
New York, NY 10022
Email: brien.wassner@shearman.com
Attention: Brien Wassner

 
Section 9.07         Assignment; No Third Party Beneficiaries. Neither this Agreement nor any of the rights, interests or obligations hereunder

shall be assigned by any party hereto, in whole or in part (whether pursuant to a merger, by operation of law or otherwise), without the prior written consent
of the other party hereto, except that Investor may assign all or any of its rights and obligations under this Agreement to any of its Affiliates; provided that no
such assignment shall relieve Investor of its obligations under this Agreement if such assignee does not perform such obligations. Subject to the immediately
preceding sentence, this Agreement shall be binding upon, inure to the benefit of, and be enforceable by, the parties hereto and their respective successors and
permitted assigns, and nothing in this Agreement, express or implied, is intended to or shall confer upon any other Person any right, benefit or remedy of any
nature whatsoever under or by reason of this Agreement.

 
Section 9.08         Waiver. Any party hereto entitled to the benefits thereof may, to the extent permitted by Law (a) extend the time for the

performance of any of the obligations or other acts of the other party hereto, (b) waive any inaccuracies in the representations and warranties contained
herein, and (c) waive compliance with any of the covenants, agreements or conditions contained herein. Any such extension or waiver shall be valid only if
set forth in an instrument in writing signed by the party or parties to be bound thereby. Notwithstanding the foregoing, no failure or delay by a party hereto in
exercising any right hereunder shall operate as a waiver thereof nor shall any single or partial exercise thereof preclude any other or future exercise of any
other right hereunder.
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Section 9.09         Survival. The representations, warranties, agreements and covenants shall survive the Second Closing.

 
Section 9.10         Specific Performance. The parties hereto acknowledge and agree that irreparable damage would occur in the event that

any of the provisions of this Agreement were not performed in accordance with their specific terms or were otherwise breached. Each party agrees that, in the
event of any breach or threatened breach by the other party of any covenant or obligation contained in this Agreement, the non-breaching party shall be
entitled (in addition to any other remedy that may be available to it whether in law or equity, including monetary damages) to (a) an Order of specific
performance to enforce the observance and performance of such covenant or obligation, and (b) an injunction restraining such breach or threatened breach.
Each party further agrees that neither the other party nor any other Person shall be required to obtain, furnish or post any bond or similar instrument in
connection with or as a condition to obtaining any remedy referred to in this Section 9.10, and each party irrevocably waives any right it may have to require
the obtaining, furnishing or posting of any such bond or similar instrument.

 
[Signature Page Follows]
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IN WITNESS WHEREOF, Investor and the Company have caused this Agreement to be executed as of the date first written above by

their respective officers thereunto duly authorized.
 

 ONCOBIOLOGICS, INC.
   
 By: /s/ Lawrence A. Kenyon
  Name: Lawrence A. Kenyon
  Title: Chief Financial Officer
   
 GMS TENSHI HOLDINGS PTE. LIMITED
   
 By: /s/ Faisal G. Sukhtian
  Name: Faisal G. Sukhtian
  Title: Director

 
[Signature Page to Purchase Agreement]

 

  



 

 
Exhibit A

 
See attached.

 

  

 



 
Exhibit 10.2

 
EXECUTION VERSION

 
AMENDMENT TO

INVESTOR RIGHTS AGREEMENT
 

This AMENDMENT, dated as of May 11, 2018 (this “Amendment”), to the Investor Rights Agreement, dated as of September 11, 2017 (as it
may be amended from time to time, the “Investor Rights Agreement”), is entered into between Oncobiologics, Inc., a Delaware corporation (the “Company”),
and GMS Tenshi Holdings Pte. Limited, a Singapore private limited company (the “Investor” and, collectively with the Company, the “Parties”). Capitalized
terms used but not defined herein shall have the meanings ascribed to them in the Investor Rights Agreement.

 
WHEREAS, the Company and the Investor entered into the Investor Rights Agreement;

 
WHEREAS, Section 8.7 of the Investor Rights Agreement permits the Parties to amend the Investor Rights Agreement by an instrument in

writing signed on behalf of the Company and the Investor;
 

WHEREAS, the Company and Investor are entering into that certain Purchase Agreement, dated as of the date hereof (the “2018 Purchase
Agreement”), pursuant to which, subject to the terms and conditions contained therein, Investor will purchase from the Company, and the Company will issue
to Investor, the Common Shares and the Warrants (each as defined therein); and

 
WHEREAS, in connection therewith, the Company and the Investor desire to amend the Investor Rights Agreement as provided herein.

 
NOW, THEREFORE, in consideration of the foregoing and the respective representations, warranties, covenants and agreements contained

herein, and intending to be legally bound hereby, the Company and the Investor hereby agree as follows:
 
1.       Amendment of definition of Common Shares in the Investor Rights Agreement. Notwithstanding the definition in the recitals to the Investor

Rights Agreement, the definition of “Common Shares” in Article VIII the Investor Rights Agreement is hereby amended by deleting “has the meaning set
forth in the recitals to this Agreement” and adding “means the Preferred Shares and shares of Common Stock issuable upon conversion of the Preferred
Shares and exercise of the Warrants, together with any shares of Common Stock (including, as each term is defined in the 2018 Purchase Agreement, the
Common Shares, Warrants and Warrant Shares) otherwise held by the Shareholder, any Affiliate Shareholder and any Transferee Shareholder at any time
following the date of this Agreement” in place thereof.

 
2.       Representations and Warranties. Each of the Company and the Investor represents and warrants that (a) it has the corporate power and

authority to execute and deliver this Amendment and (b) this Amendment constitutes the legal, valid and binding obligation of each of the above parties,
enforceable against each such party in accordance with its terms, subject to the Enforceability Exceptions.

 

 



 

  
3.       No Other Modification. The Investor Rights Agreement shall not be modified by this Amendment in any respect except as expressly set forth

herein.
 
4.       Miscellaneous. Sections 8.5 (Interpretation; Headings), 8.6 (Severability), 8.7 (Entire Agreement; Amendments), 8.13 (Waiver), 8.8

(Assignment; No Third Party Beneficiaries), 8.10 (Governing Law; Consent to Jurisdiction; Waiver of Jury Trial) and 8.11 (Counterparts) of the Agreement
are hereby incorporated into this Amendment mutatis mutandis as if set forth in full herein.

 
[Remainder of page intentionally left blank]
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IN WITNESS WHEREOF, the Company and the Investor have caused this Amendment to be executed as of the date first written above by their

respective officers thereunto duly authorize.
 

 Oncobiologics, Inc.
   
 By: /s/ Lawrence A. Kenyon
  Name:  Lawrence A. Kenyon
  Title:    Chief Financial Officer
   
 GMS Tenshi Holdings Pte. Limited
   
 By: /s/ Faisal G. Sukhtian
  Name:  Faisal G. Sukhtian
  Title:    Director

 

 
 



Exhibit 99.1

 
News Release
  

Oncobiologics Reports Second Quarter Financial Results for Fiscal 2018
 

Cranbury, NJ – May 15, 2018 — Oncobiologics, Inc. (NASDAQ: ONS) today reported financial results and business highlights for its three and six months
ended March 31, 2018.
 
Recent Highlights:

· Strengthened balance sheet with first closing of a $15.0 million private placement offering
· Initiated ONS-5010 development program
· Appointed Dr. Joerg Windisch and Randy Thurman to the Board of Directors

o Dr. Windisch was appointed to the Compensation Committee
o Mr. Thurman was appointed to the Nominating and Corporate Governance Committee and Chairman of the Compensation Committee

 
Oncobiologics’ Chairman and Chief Executive Officer Dr. Pankaj Mohan commented, “I am excited to report that our pipeline continues to offer significant
opportunities to generate stockholder value. We recently entered into an agreement for a $15.0 million capital raise that will be used to advance the
development of our portfolio, including ONS-5010, and support our operations through the end of this calendar year and have already received $7.5 million
of the proceeds.
 
“We continue to make progress with the ONS-5010 development program and expect to initiate a clinical trial in 2018. Additionally, we are advancing our
pre-clinical biosimilar product candidates and continue to engage with potential partners to lead the Phase 3 clinical trials for ONS-3010 and ONS-1045,”
continued Dr. Mohan.
 
“During the second quarter of fiscal 2018, we made progress implementing our new strategy to leverage our BioSymphony Platform to accelerate and
maximize commercial revenues from our core expertise in drug development and manufacturing. The interest in leveraging our extensive development and
manufacturing platform among potential biotech customers has been extremely positive. We expect to enter into our first customer agreement for our new
contract development and manufacturing (CDMO) business and start recognizing revenue in the near future,” concluded Dr. Mohan.
 
Anticipated Milestones (calendar year):
2018

· Enter into first CDMO contract
· Initiate clinical development program for ONS-3010 and/or ONS-1045 by partners in emerging markets
· Initiate ONS-5010 clinical trials
· Announce licensing/co-development partnership

 

 



 

 
2019  

· CDMO business cash flow positive by end of 2019
· Initiate Phase 3 trial for ONS-1045 in major markets with development partner

 
2020

· First revenue from emerging market partnerships
· Initiate Phase 3 trial for ONS-3010 in major markets with development partner
· Initiate ONS-3040 and ONS-4010 clinical development programs

  
Financial Highlights for the Fiscal Second Quarter Ended March 31, 2018
For the fiscal second quarter ended March 31, 2018, the Company reported a net loss attributable to common stockholders of $8.6 million, or $0.34 per
diluted share, compared to $8.0 million, or $0.38 per diluted share for the same period of 2017. For the three months ended March 31, 2018, net loss
attributable to common stockholders includes $0.3 million of income from non-cash stock-based compensation, $0.7 million of depreciation and amortization,
$0.2 million of income from a decrease in the fair value of warrant liability and a $0.4 million beneficial conversion charge related to the Company’s Series A
convertible preferred stock. For the three months ended March 31, 2017, net loss attributable to common stockholders included $2.3 million of non-cash
stock-based compensation expense, $0.7 million of depreciation and amortization and $1.0 million of income from a decrease in the fair value of warrant
liability.
 
For the fiscal second quarter ended March 31, 2018, the Company reported an adjusted net loss attributable to common stockholders of $8.0 million, or $0.32
per diluted share, as compared to an adjusted net loss of $6.1 million, or $0.29 per diluted share in the same period of 2017. The primary reason for the
increase in adjusted net loss attributable to common stockholders from the year earlier period is higher research and development expenses related to the
initiation of preparations to move ONS-5010 into clinical development in 2018.
 
At March 31, 2018, the Company had cash of $5.9 million, compared to $3.2 million at September 30, 2017. On May 14, 2018, the Company announced the
closing of the first tranche of its $15.0 million private placement offering, receiving $7.5 million in aggregate gross proceeds.
 
Nasdaq Listing Update
The Company received formal notice on May 14, 2018 that the Nasdaq Hearings Panel has granted the Company’s request for an extension through June 26,
2018 to evidence compliance with all applicable requirements for continued listing on Nasdaq, including the applicable $35.0 million market capitalization
requirement.
 
About Oncobiologics, Inc. and its BioSymphony™ Platform
Oncobiologics is a clinical-stage biopharmaceutical company focused on identifying, developing, manufacturing and commercializing complex monoclonal
antibody (mAb) therapeutics. The Company is advancing a pipeline of innovative and biosimilar product candidates, three of which are currently in, or about
to enter, clinical development. By leveraging its proprietary BioSymphony™ Platform, Oncobiologics is able to produce high-quality innovative and
biosimilar mAb candidates in an efficient and cost-effective manner. The BioSymphony engine is particularly suitable for developing technically challenging
and commercially attractive mAbs to meet the need for clinically important yet affordable drugs. The BioSymphony Platform is used for both in-house
programs as well as engaging spare capacity to provide external CDMO services. Led by a team of biopharmaceutical experts, Oncobiologics operates from a
state-of-the-art fully integrated research, development, and manufacturing facility in Cranbury, New Jersey. For more information, please visit
www.oncobiologics.com.
 

 



 

 
Non-GAAP Financial Measure – Adjusted Net Loss Attributable to Common Stockholders
Oncobiologics prepares its consolidated financial statements in conformity with accounting principles generally accepted in the United States of America
(GAAP) and pursuant to accounting requirements of the Securities and Exchange Commission. In an effort to provide investors with additional information
regarding the results and to provide a meaningful period-over-period comparison of Oncobiologics financial performance, Oncobiologics sometimes uses
non-GAAP financial measures (NGFM) as defined by the Securities and Exchange Commission. In this press release, Oncobiologics uses the NGFM,
“adjusted net loss attributable to common stockholders.” Management uses this NGFM because it adjusts for certain transactions management believes are
not related to the Company’s core business or events that may not recur, such as losses from extinguishment of debt, sales of state net operating losses, as well
as the settlement of a clinical development contract in connection with the decision to postpone Phase 3 clinical trials of two biosimilar programs, as well as
significant non-cash items that impact financial results but not cash flows, such as the recognition of the beneficial conversion feature due to the issuance of
Series A Convertible Preferred Stock to GMS Tenshi, stock-based compensation expense, depreciation and amortization expense, and fair value
measurements for the Company’s equity and debt securities. Management used this NGFM to evaluate Oncobiologics’ financial performance against internal
budgets and targets. Management believes that this NGFM is useful for evaluating Oncobiologics core operating results and facilitating comparison across
reporting periods. Oncobiologics believes this NGFM should be considered in addition to, and not in lieu of, GAAP financial measures. Oncobiologics
NGFM may be different from the same NGFM used by other companies.
 
For additional details on Oncobiologics’ financial performance during the quarter, please see the Company’s filings with the Securities and Exchange
Commission.
 
Forward-Looking Statements
This press release contains forward-looking statements. All statements other than statements of historical facts are “forward-looking statements,” including
those relating to future events. In some cases, you can identify forward-looking statements by terminology such as “may,” “might,” “will,” “should,”
“expect,” “plan,” “anticipate,” “project,” “believe,” “estimate,” “predict,” “potential,” “intend” or “continue,” the negative of terms like these or other
comparable terminology, and other words or terms of similar meaning. These include statements about the ability of the Company’s pipeline to generate
stockholder value, the intended use and effects of the proceeds from the private placement, including receipt of the second tranche of proceeds, its new
strategy and anticipated milestones, in particular the ability to execute on its new CDMO strategy and generate revenues therefrom and have it be cash flow
positive, the ability to receive regulatory approval and generate revenues in emerging markets, the ability to find partners to conduct Phase 3 trials for its lead
biosimilar assets, and the ability to conduct successful clinical trials for ONS-5010, ONS-4010 and ONS 3040, among others. Although Oncobiologics
believes that it has a reasonable basis for forward-looking statements contained herein, they are based on current expectations about future events affecting
the Company and are subject to risks, uncertainties and factors relating to its operations and business environment, all of which are difficult to predict and
many of which are beyond its control. Therefore, they may cause actual results to differ materially from those expressed or implied by forward-looking
statements in this press release. All forward-looking statements included in this press release are expressly qualified in their entirety by the foregoing
cautionary statements. You are cautioned not to place undue reliance on these forward-looking statements, which speak only as of the date hereof.
Oncobiologics does not undertake any obligation to update, amend or clarify these forward-looking statements whether as a result of new information, future
events or otherwise, except as may be required under applicable securities law.
 
CONTACTS:
 
Oncobiologics: Lawrence A. Kenyon
 Chief Financial Officer
 LawrenceKenyon@oncobiologics.com
  
Investors: Jeremy Feffer
 Managing Director
 LifeSci Advisors, LLC
 212-915-2568
 Jeremy@LifeSciAdvisors.com
 

 



 

 
Oncobiologics, Inc.

Consolidated Statements of Operations
(Amounts in thousands, except per share data)

(Unaudited)
                       
  Three Months Ended March 31,   Six Months Ended March 31,  
  2018   2017   2018   2017  
             
Collaboration revenues  $ 772  $ 303  $ 1,544  $ 606 
Operating expenses:                 

     Research and development   5,156   4,117   5,559   17,347 
     General and administrative   2,447   4,024   5,996   8,892 
   7,603   8,141   11,555   26,239 

Loss from operations   (6,831)   (7,838)   (10,011)   (25,633)
Interest expense, net   921   1,244   1,639   1,733 
Loss on extinguishment of debt   -   -   1,252   - 
Change in fair value of warrant liability   (212)   (1,036)   (291)   (226)
Loss before income taxes   (7,540)   (8,046)   (12,611)   (27,140)
Income tax (benefit) expense   -   -   (3,151)   4 
Net loss   (7,540)   (8,046)   (9,460)   (27,144)
Recognition of beneficial conversion feature  upon sale of Series A

preferred stock   (381)   -   (15,737)   - 
Series A convertible preferred stock dividends and related settlement   (637)   -   (1,087)   - 
Net loss attributable to common stockholders  $ (8,558)  $ (8,046)  $ (26,284)  $ (27,144)

                 
Per share information:                 
Net loss per share of common stock, basic  $ (0.33)  $ (0.34)  $ (1.04)  $ (1.16)
Net loss per share of common stock, diluted  $ (0.34)  $ (0.38)  $ (1.05)  $ (1.16)
Weighted average shares outstanding, basic   25,733   23,724   25,364   23,457 
Weighted average shares outstanding, diluted   25,733   23,801   25,364   23,496 
 

 



 

 
Oncobiologics, Inc.

Consolidated Balance Sheet Data
(Amounts in thousands)

(Unaudited)
               
  March 31,   September 30,  
  2018   2017  
Cash  $ 5,936  $ 3,186 
Total assets  $ 27,787  $ 20,734 
Current liabilities  $ 31,752  $ 28,738 
Long-term debt  $ 128  $ 13,383 
Series A convertible preferred stock  $ 18,295  $ 2,924 
Total stockholders' deficit  $ (33,565)  $ (33,651)
 
 
 

 



 

  
Oncobiologics, Inc.

Reconciliation Between Reported Net Loss (GAAP) and Adjusted Net Loss (Non-GAAP), in each case
Attributable to Common Stockholders

(Amounts in thousands, except per share data)
(Unaudited)

                        

  
Three Months Ended

March 31,   
Six Months Ended

March 31,  
  2018   2017   2018   2017  
             
Net loss attributable to common stockholders, as reported

(GAAP)  $ (8,558)  $ (8,046)  $ (26,284)  $ (27,144)
Adjustments for reconciled items:                 

     Stock-based compensation, non-cash   (300)   2,327   1,590   4,791 
     Depreciation and amortization   731   680   1,408   1,350 
     Loss on extinguishment of debt   -   -   1,252   - 
     Change in fair value of warrant liability   (212)   (1,036)   (291)   (226)

     Income tax benefit from sale of New Jersey NOLs   -   -   (3,151)   - 
     Recognition of Series A beneficial conversion feature   382   -   15,737   - 
     Settlement of clinical development contract   -   -   (3,229)     
Adjusted net loss attributable to common stockholders (non-

GAAP)  $ (7,957)  $ (6,075)  $ (12,968)  $ (21,229)
                 

Net loss attributable to common stockholders per share of
common stock - diluted, as reported (GAAP)  $ (0.34)  $ (0.38)  $ (1.05)  $ (1.16)

Adjustments for reconciled items:                 
     Stock-based compensation, non-cash   (0.01)   0.10   0.06   0.20 
     Depreciation and amortization   0.03   0.03   0.06   0.06 
     Loss on extinguishment of debt   -   -   0.05   - 
     Change in fair value of warrant liability   (0.01)   (0.04)   (0.01)   (0.01)

     Income tax benefit from sale of New Jersey NOLs   -   -   (0.12)   - 
     Recognition of Series A beneficial conversion feature   0.01   -   0.62   - 
     Settlement of clinical development contract   -   -   (0.13)   - 
Adjusted net loss attributable to common stockholders per share

of common stock - diluted (non-GAAP)  $ (0.32)  $ (0.29)  $ (0.52)  $ (0.91)
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Oncobiologics Announces $15 Million Private Placement Offering
 

Cranbury, NJ – May 14, 2018 — Oncobiologics, Inc. (NASDAQ: ONS) (the “Company”) today announced that on May 11, 2018, it entered into a purchase
agreement with GMS Tenshi Holdings Pte. Limited (“GMS Tenshi”), the Company’s strategic business partner and largest investor, providing for the private
placement of $15.0 million of shares of its common stock and warrants that have an aggregate exercise price of approximately $20.0 million. The closing of
the sale of the first tranche of this private placement for an aggregate of 6,377,383 shares of Oncobiologics common stock and warrants to acquire up to
10,256,410 additional shares of its common stock for aggregate cash proceeds of $7.5 million occurred today. The common shares were sold at the ONS
consolidated closing bid price on May 11, 2018, plus a premium to reflect the purchase of the warrants. The warrants have an exercise price of $0.975 per
share, which also reflects the ONS consolidated closing bid price on May 11, 2018, and a term of eight years.
 
“We are pleased to have the continued financial backing and strategic support from GMS Tenshi. The proceeds from this equity offering provide us with the
capital resources to support Oncobiologics’ ongoing clinical and pre-clinical development programs in the U.S., including ONS-5010, an innovative drug
product candidate, through the end of 2018. We look forward to providing updates over the coming weeks and months as we make progress advancing our
programs and business," commented Dr. Pankaj Mohan, Chairman and Chief Executive Officer of Oncobiologics.
 
Oncobiologics intends to use the net proceeds from the private placement primarily for the initiation of clinical trials for ONS-5010, an innovative
monoclonal antibody (mAb) product candidate under development, the expansion of the BioSymphony™ Platform for providing contract development and
manufacturing services (CDMO), and for working capital and general corporate purposes.
 
Faisal Sukhtian, an Oncobiologics board member and representative of GMS Tenshi, stated, “I am pleased GMS Tenshi has expanded its strategic relationship
with Oncobiologics through this capital investment. GMS Tenshi sees tremendous value in the integrated resources and capabilities Oncobiologics has
established, including the BioSymphony™ Platform and its flexibility for both proprietary and CDMO projects, which rival that of much larger commercial
biotech companies. We look forward to the continuation of this strategic partnership to develop affordable biologic drugs for patients around the world.”
 

 



 

  
Under the purchase agreement, the Company and GMS Tenshi will close the sale of the remaining $7.5 million of securities between June 11, 2018 and
September 21, 2018, although GMS Tenshi agreed to acquire a portion of the second tranche securities no later than June 11, 2018 as may be necessary for
the Company to achieve compliance with the minimum market value of listed securities standard of the Nasdaq Capital Market. The Company and GMS
Tenshi also amended the terms of the September 11, 2017 Investor Rights Agreement to grant GMS Tenshi certain registration rights with respect to the
shares of its common stock issued in the private placement, including the shares of common stock that may be issued upon exercise of the warrants issued to
GMS Tenshi in the private placement.
 
This news release shall not constitute an offer to sell or a solicitation of an offer to buy, nor shall there be any sale of these securities in any state or
jurisdiction in which such offer, solicitation or sale would be unlawful, prior to registration or qualification under the securities laws of any such state or
jurisdiction.
 
About GMS Tenshi Holdings Pte. Limited
GMS Tenshi is a Singapore based joint-venture between Tenshi Life Sciences Private Limited, and GMS Holdings, a private investment company
headquartered in Amman, Jordan owning a portfolio of diversified businesses globally. Together with Strides Shasun and Tenshi Life Sciences, GMS
Holdings is a strategic investor in Stelis Biopharma.
 
About Oncobiologics, Inc. and its BioSymphony™ Platform
Oncobiologics is a clinical-stage biopharmaceutical company focused on identifying, developing, manufacturing and commercializing complex monoclonal
antibody (mAb) therapeutics. The Company is advancing a pipeline of innovative and biosimilar product candidates, three of which are currently in, or about
to enter, clinical development. By leveraging its proprietary BioSymphony™ Platform, Oncobiologics is able to produce high-quality innovative and
biosimilar mAb candidates in an efficient and cost-effective manner. The BioSymphony engine is particularly suitable for developing technically challenging
and commercially attractive mAbs to meet the need for clinically important yet affordable drugs. The BioSymphony Platform is used for both in-house
programs as well as engaging spare capacity to provide external CDMO services. Led by a team of biopharmaceutical experts, Oncobiologics operates from a
state-of-the-art fully integrated research, development, and manufacturing facility in Cranbury, New Jersey. For more information, please
visit www.oncobiologics.com.
 

 



 

  
Forward-Looking Statements
This press release contains forward-looking statements. All statements other than statements of historical facts are “forward-looking statements,” including
those relating to future events. In some cases, you can identify forward-looking statements by terminology such as “may,” “might,” “will,” “should,”
“expect,” “plan,” “anticipate,” “project,” “believe,” “estimate,” “predict,” “potential,” “intend” or “continue,” the negative of terms like these or other
comparable terminology, and other words or terms of similar meaning. These include statements about the effects of the capital on the Company’s
development programs and its CDMO business, the Company’s ability to achieve compliance with the Nasdaq listing standards, the Company’s ability to
advance its product candidate programs, the closing of the second tranche of common stock and warrants to GMS Tenshi, and the potential receipt of the
aggregate warrant exercise price, among others. Although the Company believes that it has a reasonable basis for forward-looking statements contained
herein, it cautions you that they are based on current expectations about future events affecting the Company and are subject to risks, uncertainties and factors
relating to operations and the business environment, all of which are difficult to predict and many of which are beyond its control, and which include those
factors set forth under the caption “Risk Factors” in the Company’s annual report on Form 10-K for the year ended September 30, 2017 as filed with the SEC,
as such may be amended and supplemented from time to time. Actual results may differ materially from those expressed or implied by forward-looking
statements in this press release. All forward-looking statements included in this press release are expressly qualified in their entirety by the foregoing
cautionary statements. You are cautioned not to place undue reliance on these forward-looking statements, which speak only as of the date hereof.
Oncobiologics does not undertake any obligation to update, amend or clarify these forward-looking statements whether as a result of new information, future
events or otherwise, except as may be required under applicable securities law.
 
CONTACTS:
 
Oncobiologics:
Lawrence A. Kenyon
Chief Financial Officer
LawrenceKenyon@oncobiologics.com
 
Media & Investors:
Jeremy Feffer
Managing Director
LifeSci Advisors, LLC
T: 212.915.2568
jeremy@lifesciadvisors.com
 

 
 


