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Introductory Comment 
 
Throughout this Current Report on Form 8-K, the terms “we,” “us,” “our”, “Company” and “Proteon” refer to Proteon Therapeutics, Inc.
 
Item 1.01 Entry into a Material Definitive Agreement.
 
Registration Rights Agreement
 
On August 2, 2017, Proteon closed its previously announced stock purchase transaction for the sale of 22,000 shares of the Company’s Series A Convertible
Preferred Stock (the “Preferred Shares”), par value $0.001 per share, to a syndicate of current and new institutional investors (individually, an “Investor” and,
collectively, the “Investors”), led by a fund affiliated with Deerfield Management Company, L.P., pursuant to which the Company received gross proceeds of
$22.0 million. The Preferred Shares are convertible into shares of our common stock, par value $0.001 per share (the “Common Stock”; the shares of
Common Stock issuable upon conversion of the Preferred Shares being referred to as the “Conversion Shares”), in accordance with the terms of our
Certificate of Designation of Preferences, Rights and Limitations of Series A Convertible Preferred Stock (the “Certificate of Designation”). 
 
At the closing, the Company entered into a Registration Rights Agreement with the Investors (“Registration Rights Agreement”). Pursuant to the Registration
Rights Agreement, the Investors are entitled to certain shelf and “piggyback” registration rights with respect to the Conversion Shares, subject to the
limitations set forth in the Registration Rights Agreement. Pursuant to the Registration Rights Agreement, the Company will file a registration statement on
Form S-3 with the Securities and Exchange Commission (“SEC”) within 20 days after the closing, to register for resale the Conversion Shares that are
issuable upon the conversion of the Preferred Shares issued at closing, and any additional shares of Common Stock as may become issuable with respect to
such securities as a result of stock splits, stock dividends or similar transactions (the “Registrable Securities”). If, despite the Company’s use of reasonable
best efforts, the Company is not permitted to include all such Registrable Securities in such registration statement, the Company is obligated to file a
registration statement covering the portion of Registrable Securities permitted to be registered, notify the Investors of the number of Registrable Securities
excluded from such registration statement, and, as soon as practicable thereafter, file an additional registration statement covering the resale of such excluded
Registrable Securities.
 
If, at any time prior to the date that no investors hold Registrable Securities, the Company (i) files with the SEC a registration statement under the Securities
Act of 1933, as amended (“Securities Act”), relating to an offering for its own account or for the account of any other holder of its equity securities (other
than securities being registered on Form S-4 or Form S-8), and/or (ii) otherwise effects an underwritten offering of any securities of the Company of a type
included in a then effective registration statement, then, subject to certain limitations, the Company is required to send each Investor written notice of such
action and include in such registration statement and/or underwritten offering all or any part of such investor’s Registrable Securities that the investor
requests, or the underwriters allow, to be included in such registration statement and/or the underwritten offering.
 
If the Company fails to comply with specified provisions in the Registration Rights Agreement, including if a registration statement is not filed with the SEC
as required by the Registration Rights Agreement, then the Company has agreed to pay each investor, in addition to all other available remedies, damages, for
each 30-day period after the date of such failure until it is cured, an amount in cash equal to one and one-half percent (1.5%) of the product of (i) the sum of
(x) the aggregate number of Conversion Shares that are then issued and issuable upon conversion of the Preferred Shares that constitute Registrable Securities
and are included, or to be included, as applicable, in the registration statement, as of the date such registration failure occurs (without regard to any limitations
on conversion or issuance set forth in the Certificate of Designation), plus (y) all other shares of Common Stock that constitute Registrable Securities and are
included, or to be included, as applicable, in such Registration Statement, as of the date such registration failure occurs, multiplied by (ii) the volume
weighted average price of the Common Stock on such date.
 
The above description of the Registration Rights Agreement does not purport to be complete and is qualified in its entirety by reference to such document, a
copy of which is filed as Exhibit 4.1 hereto and is hereby incorporated by reference into this Item 1.01. The form of Registration Rights Agreement was also
described in the Current Report on Form 8-K that the Company filed with the SEC on June 23, 2017 and the Definitive Proxy Statement filed with the SEC
on July 13, 2017.
 
Item 3.02. Unregistered Sales of Equity Securities.
 
The information contained in Item 1.01 of the Current Report on Form 8-K that the Company filed with the SEC on June 23, 2017 is hereby incorporated by
reference into this Item 3.02.  On August 2, 2017, Proteon issued and sold 22,000 Preferred Shares for a purchase price of $1,000 per Preferred Share, to the
Investors pursuant to the Securities Purchase Agreement dated as of June 22, 2017. The offer and sale of the Preferred Shares was not registered under the
Securities Act, in reliance on the exemption from registration provided by Section 4(a)(2) of the Securities Act and/or Rule 506 of Regulation D promulgated
thereunder.  Each of the Investors has represented to the Company that they qualify as an “accredited investor” as that term is defined in Rule 501 under the
Securities Act.
 
 

 



 
 
 
Item 3.03. Material Modifications of Rights of Security Holders.
 
On August 1, 2017, in connection with the closing of the transaction, the Company filed the Certificate of Designation with the Delaware Secretary of State.
As previously disclosed, each share of Series A Convertible Preferred Stock is convertible into 1,005 shares of Common Stock, at a conversion price of
$0.9949 per share, in each case subject to adjustment for any stock splits, stock dividends and similar events, at any time at the option of the holder, provided
that any conversion of Series A Convertible Preferred Stock by a holder into shares of Common Stock would be prohibited if, as a result of such conversion,
the holder, together with its affiliates and any other person or entity whose beneficial ownership of the Company’s Common Stock would be aggregated with
such holder’s for purposes of Section 13(d) of the Securities Exchange Act of 1934, as amended (the “Exchange Act”), would beneficially own more than
9.985% of the total number of shares of Common Stock issued and outstanding after giving effect to such conversion.
 
Each share of Series A Convertible Preferred Stock is entitled to a preference of $0.001 per share upon liquidation of the Company, and thereafter will share
ratably in any distributions or payments on an as-converted basis with the holders of Common Stock. In addition, if certain transactions that involve the
merger or consolidation of the Company, an exchange or tender offer, a sale of all or substantially all of the assets of the Company or a reclassification of the
common stock occur, each of the Preferred Shares will be convertible into the kind and amount of securities, cash and/or other property that the holder of a
number of shares of Common Stock issuable upon conversion of one share of Series A Convertible Preferred Stock would receive in connection with such
transaction. However, in the event any such transaction occurs at any time prior to the first date (the “Preference Termination Date”) that the volume-weighted
average price per share of Common Stock for each of the trading days during any twenty consecutive trading days ending on or at any time after the one year
anniversary of the approval of the Company’s biologics license application for the Company’s product vonapanitase by the United States Food and Drug
Administration is greater than 200% of the conversion price, and if the aggregate value of such securities, cash and/or property to which a holder of a share of
Series A Convertible Preferred Stock would be entitled upon conversion would be less than the price per share paid for the Series A Preferred Stock (the
“Stated Value”), then each share of Series A Preferred Stock shall instead be convertible into such kind of securities, cash and/or other property with an
aggregate value equal to the Stated Value. Prior to the Preference Termination Date, the holders of a majority of the outstanding shares of Series A Preferred
Stock are entitled to elect one (1) member of the Company’s Board of Directors (the “Series A Director”). Except as otherwise required by law (or with
respect to the election of the Series A Director to the Company’s Board of Directors and approval of certain actions specified in the Certificate of
Designation), the Series A Preferred Stock will not have voting rights.
 
A copy of the Certificate of Designation is attached hereto as Exhibit 3.1 and incorporated herein by reference. The foregoing description of the Certificate of
Designation does not purport to be complete and is qualified in its entirety by reference to Exhibit 3.1 attached hereto.
 
Item 5.02. Departure of Directors or Certain Officers; Election of Directors; Appointment of Certain Officers; Compensatory Arrangements of
Certain Officers.
 
Appointment of Jonathan Leff
 
Pursuant to Section 4(b) of the Certificate of Designation, effective as of August 2, 2017, the holders of a majority of the outstanding shares of Series A
Preferred Stock elected Jonathan Leff to serve as a member of the Board. Mr. Leff will serve as the Series A Preferred Director described in the Certificate of
Designation, with an initial term expiring on the date of Company’s Annual Meeting of Stockholders for the year 2018 and until his successor is duly elected
or qualified or until his earlier death, incapacity, resignation or removal, as the case may be. The Company’s Board of Directors also elected Mr. Leff to serve
as a member of the Compensation Committee. In connection with Mr. Leff’s appointment to the Board and Compensation Committee, the Board affirmatively
determined that Mr. Leff qualifies as “independent” under the applicable rules and requirements of NASDAQ and the rules of the SEC and the Exchange Act.
 
In connection with Mr. Leff’s appointment to and service on the Board and Compensation Committee and consistent with the compensation arrangements for
non-employee directors as further described under the heading Director Compensation in the Company’s 2017 proxy statement, Mr. Leff will receive annual
cash retainers for his service on the Board and Compensation Committee.  In addition, on August 2, 2017, the Board granted Mr. Leff an option to purchase
13,333 shares of the Company’s Common Stock for his service on the Board subject to the terms and conditions of the Company’s stock plans. The shares
underlying the option will vest annually over three years measured from the date of grant.  In addition, the Company entered into an Indemnification
Agreement with Mr. Leff substantially in the form of Amended and Restated Indemnification Agreement filed as Exhibit 10.30 to the Company’s Form S-1/A
filed with the Securities and Exchange Commission on October 7, 2014.
 
Adoption of Amendment to Equity Incentive Plan
 
On July 31, 2017, upon receipt of requisite stockholder approval of the Company’s stockholders as noted below in Item 5.07 to this Current Report on Form
8-K, the Company’s 2014 Equity Incentive Plan (the “Original Plan”) was amended and restated in its entirety by Amended and Restated 2014 Equity
Incentive Plan (the “Amended Plan”).
 
The Original Plan included an evergreen provision whereby the number of shares authorized under the Original Plan was to be increased each January 1,
commencing on January 1, 2015, by an amount equal to 4% of our outstanding shares of “Stock” as of the end of the immediately preceding fiscal year. The
Amended Plan clarifies that the number of shares of “Stock” to be taken into account for purposes of calculating the evergreen feature includes the number of
shares of Common Stock issuable upon conversion of any security that the Company may issue that is convertible into or exchangeable for Common Stock,
including, but not limited to, preferred stock or warrants. No other changes were made to the Original Plan.
 
 

 



 
 
 
A copy of the Amended Plan is attached hereto as Exhibit 10.1 and incorporated herein by reference. The foregoing description of the Amended Plan does not
purport to be completed and is qualified in its entirety by reference to Exhibit 10.1 attached hereto. The Amended Plan was also described in the Definitive
Proxy Statement filed with the SEC on July 13, 2017.
 
Item 5.03. Amendments to Articles of Incorporation or Bylaws; Change in Fiscal Year
 
Certificate of Designation
 
On August 1, 2017, the Company filed a Certificate of Designation of Preferences, Rights and Limitations of Series A Convertible Preferred Stock (the
“Certificate of Designation”) with the Delaware Secretary of State. The disclosure in Item 3.03 in this Current Report on Form 8-K is incorporated by
reference to this Item 5.03. The form of Certificate of Designation was also described in the Current Report on Form 8-K that the Company filed with the
SEC on June 23, 2017 and the Definitive Proxy Statement filed with the SEC on July 13, 2017. The foregoing description of the Certificate of Designation
does not purport to be complete and is qualified in its entirety by reference to such document, a copy of which is filed as Exhibit 3.1 hereto and is hereby
incorporated by reference into this Item 5.03.
 
Second Amended and Restated By-Laws
 
On August 2, 2017, the Board approved the Second Amended and Restated By-laws of the Company, effective as of the same date (the “Amended Bylaws”).
The Amended Bylaws provide that the holders of the Series A Convertible Preferred Stock have the right to take certain actions required or permitted to be
taken by such holders pursuant to the Certificate of Designation, including, but not limited to, electing the Series A Director. The foregoing summary of the
Amendment is qualified in its entirety by the Second Amended and Restated By-laws of the Company attached hereto as Exhibit 3.2, which is incorporated
herein by reference.
 
Item 5.07. Submission of Matters to a Vote of Security Holders
 
 (a)  The Company’s special meeting of stockholders was held on July 31, 2017. 
  

 
(b)  The stockholders approved the NASDAQ proposal and the Equity Incentive Plan Proposal set forth below.  The tabulation of votes for each proposal
is as follows:

  
 Proposal 1 – NASDAQ Proposal
   For Against Abstain

 

To approve, for purposes of the NASDAQ Listing Rule 5635(d), the issuance of up to $22
million of Series A Convertible Preferred Stock and the potential issuance in connection
therewith of 20% or more of the Company’s outstanding common stock prior to the issuance
of the preferred shares.

 11,741,963 116,485 118,960

      
 Proposal 2 – Equity Incentive Plan Proposal
   For Against Abstain

 
To approve an amendment to the Company’s 2014 Equity Incentive Plan to take into account
the number of shares of common stock issuable upon conversion of the preferred shares for
purposes of the “evergreen” calculation in the plan.

 10,188,905 415,907 1,372,596

 
 

 



 
 
 
Item 8.01. Other Events
 
On August 2, 2017, the Company issued a press release announcing that Proteon closed its previously announced stock purchase transaction for the sale of the
Company’s Series A Convertible Preferred Stock, par value $0.001 per share, to a syndicate of current and new institutional investors, led by a fund affiliated
with Deerfield Management Company, L.P., pursuant to which the Company received gross proceeds of $22.0 million. At the closing, the Company issued
22,000 shares of the Series A Preferred Stock which are convertible into common shares at a conversion price of $0.9949 per share. The press release is
attached to this Current Report as Exhibit 99.1 hereto and is incorporated herein by reference.
 
Item 9.01. Financial Statements and Exhibits.
 
(d) Exhibits
 
Exhibit No. Description
  
3.1 Certificate of Designation of Preferences, Rights and Limitations of Series A Convertible Preferred Stock
3.2 Second Amended and Restated By-laws of Proteon Therapeutics, Inc.
4.1 Registration Rights Agreement, dated August 2, 2017, by and among Proteon Therapeutics, Inc. and the Investors party thereto
10.1 Amended and Restated 2014 Equity Incentive Plan of Proteon Therapeutics, Inc.
99.1 Press Release, dated August 2, 2017, issued by Proteon Therapeutics, Inc.
 
 

 



 
 
 

SIGNATURE
 
Pursuant to the requirements of the Securities Exchange Act of 1934, the registrant has duly caused this report to be signed on its behalf by the undersigned
hereunto duly authorized.
 
 Proteon Therapeutics, Inc.
    
    
Date: August 2, 2017 By: /s/ George A. Eldridge  
  George A. Eldridge  
  Senior Vice President & Chief Financial Officer
 
 

 



 
 
 

EXHIBIT INDEX
 
Exhibit No. Description
  
3.1 Certificate of Designation of Preferences, Rights and Limitations of Series A Convertible Preferred Stock.
3.2 Second Amended and Restated By-laws of Proteon Therapeutics, Inc.
4.1 Registration Rights Agreement, dated August 2, 2017, by and among Proteon Therapeutics, Inc. and the Investors party thereto
10.1 Amended and Restated 2014 Equity Incentive Plan of Proteon Therapeutics, Inc.
99.1 Press Release, dated August 2, 2017, issued by Proteon Therapeutics, Inc.
 
 
 

 



Exhibit 3.1
 

Execution Version
 

PROTEON THERAPEUTICS, INC.
 

CERTIFICATE OF DESIGNATION OF PREFERENCES,
RIGHTS AND LIMITATIONS

OF
SERIES A CONVERTIBLE PREFERRED STOCK

 
PURSUANT TO SECTION 151(G) OF THE

DELAWARE GENERAL CORPORATION LAW
 

PROTEON THERAPEUTICS, INC., a Delaware corporation (the “Corporation”), in accordance with the provisions of Section 103 of
the Delaware General Corporation Law (the “DGCL”), does hereby certify that, in accordance with Section 151 of the DGCL, the following resolution was
duly adopted by the Board of Directors of the Corporation as of June 19, 2017:

 
RESOLVED, that the Board of Directors of the Corporation, pursuant to authority expressly vested in it by the provisions of the Certificate

of Incorporation of the Corporation, hereby authorizes the issuance of a series of Preferred Stock designated as the Series A Convertible Preferred Stock, par
value $0.001 per share, of the Corporation, with a stated value of $1,000 per share, and hereby fixes the designation, number of shares, powers, preferences,
rights, qualifications, limitations and restrictions thereof (in addition to any provisions set forth in the Certificate of Incorporation of the Corporation which
are applicable to the Preferred Stock of all classes and series) as follows:

 
SERIES A CONVERTIBLE PREFERRED STOCK

 
Section 1.                Definitions. For the purposes hereof, the following terms shall have the following meanings:
 

“9.985% Cap” shall have the meaning set forth in Section 7(g).
 
“Affiliate” means any Person (as hereinafter defined) that, directly or indirectly through one or more intermediaries, controls or is controlled by or is
under common control with such Person, as such terms are used in and construed under Rule 144 under the Securities Act (“Rule 144”). With
respect to a Holder, any investment fund or managed account that is managed on a discretionary basis by the same investment manager as such
Holder will be deemed to be an Affiliate of such Holder. As used in this definition of “Affiliate,” the term “control” means the possession, directly or
indirectly, of the power to direct or cause the direction of the management and policies of a Person, whether through ownership of voting securities
or partnership or other ownership interest, by contract, or otherwise.
 
“Attribution Parties” means, with respect to any Holder, collectively, any of such Holder’s Affiliates, any Persons acting as a “group” together with
such Holder with respect to the Common Stock for purposes of Section 13(d) of the Exchange Act, and any other Persons whose beneficial
ownership of the Common Stock would be aggregated with such Holder’s for purposes of Section 13(d) of the Exchange Act.
 

 



 
 
“Board of Directors” means the Board of Directors of the Corporation.
 
“Business Day” means any day except Saturday, Sunday, any day which shall be a federal legal holiday in the United States or any day on which
banking institutions in the State of New York are authorized or required by law or other governmental action to close.
 
“Buy-In Shares” shall have the meaning set forth in Section 7(f)(i).
 
“Bylaws” means the Amended and Restated By-laws of the Corporation, as they may be amended, restated modified or supplemented and in effect
from time to time.
 
“Certificate” means this Certificate of Designation of Preferences, Rights and Limitations of Series A Convertible Preferred Stock.
 
“Commission” means the Securities and Exchange Commission.
 
“Common Stock” means the Corporation’s common stock, par value $0.001 per share, and stock of any other class of securities into which such
securities may hereafter be reclassified or changed.
 
“Conversion Date” shall have the meaning set forth in Section 7(a).
 
“Conversion Notice” shall have the meaning set forth in Section 7(d)(i).
 
“Conversion Price” shall mean, on a per share basis, as of any Conversion Date or other date of determination, $0.9949, subject to adjustment as
provided herein.
 
“Conversion Rate” shall have the meaning set forth in Section 7(c).
 
“Conversion Shares” shall have the meaning set forth in Section 7(b).
 
“Converting Holder” shall have the meaning set forth in Section 7(d)(i).
 
“Corporation” shall have the meaning set forth in the preamble.
 
“DGCL” shall have the meaning set forth in the preamble.
 
“Distribution” shall have the meaning set forth in Section 3.
 
“DTC” shall have the meaning set forth in Section 7(d)(ii).
 
“DWAC” shall have the meaning set forth in Section 7(d)(ii).
 
“Effective Date” means August 1, 2017.
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“Excess Shares” shall have the meaning set forth in Section 7(g).
 
“Exchange Act” means the Securities Exchange Act of 1934, as amended, and the rules and regulations promulgated thereunder.
 
“Fundamental Transaction” shall have the meaning set forth in Section 8(b)(i).
 
“Holder” shall mean each holder of record of shares of Series A Preferred Stock.
 
“HSR Act” shall have the meaning set forth in Section 7(h).
 
“Junior Securities” shall have the meaning set forth in Section 6(a).
 
“National Exchange” means each of the following, together with any successor thereto: the NYSE MKT, The New York Stock Exchange, the
NASDAQ Global Market, the NASDAQ Global Select Market and the NASDAQ Capital Market.
 
“Parity Securities” shall have the meaning set forth in Section 6(a).
 
“Person” shall mean an individual, a limited liability company, a partnership, a joint venture, a corporation, a trust, an unincorporated organization
or a government or any department or agency thereof or any other legal entity.
 
“Preference Termination Date” means the first date on or following the one-year anniversary of the date of the Corporation’s receipt of written
approval from the U.S. Food and Drug Administration (the “FDA”) of its Biologics License Application for the Corporation’s product vonapanitase
on which (a) the Volume Weighted Average Price per share of Common Stock for each of the Trading Days during any twenty (20) consecutive
Trading Day period ending on or after such one-year anniversary is greater than 200% of the Conversion Price, and (b) the Chief Executive Officer
of the Corporation has delivered written notice (the “Preference Termination Notice”) to the Holders of the Series A Preferred Stock certifying as
to the satisfaction of the conditions set forth above in this definition; provided that the Corporation shall have (i) publicly disclosed (by a widely
disseminated press release or filing of a current report on Form 8-K with the Commission) its receipt of such written approval from the FDA as
promptly as reasonably practicable following the receipt thereof, and (ii) substantially contemporaneously with the Corporation’s delivery of the
Preference Termination Notice, publicly disclosed (by a widely disseminated press release or filing of a current report on Form 8-K with the
Commission) the occurrence of the Preference Termination Date.
 
“Principal Market” means the NASDAQ Global Market; however, if the Common Stock becomes listed on another National Exchange after the
Effective Date, then, from and after such date, the “Principal Market” shall mean such National Exchange.
 
“Registration Rights Agreement” means the Registration Rights Agreement, dated as of August 2, 2017, by and among the Corporation and the
investors party thereto, as the same may be amended, restated, modified or supplemented and in effect from time to time.
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“Registration Statement Effective Date” shall have the meaning set forth in Section 7(d)(iv).
 
“Requisite Holders” means, as of any date, the Holders of at least 77% of the then-outstanding shares of Series A Preferred Stock.
 
“Securities” means, collectively, the shares of Series A Preferred Stock and the Conversion Shares.
 
“Securities Act” means the Securities Act of 1933, as amended, and the rules and regulations promulgated thereunder.
 
“Securities Purchase Agreement” means that certain Securities Purchase Agreement, dated as of June 22, 2017, between the Corporation and the
investors party thereto.
 
“Senior Securities” shall have the meaning set forth in Section 6(a).
 
“Series A Liquidation Preference” means, with respect to each share of Series A Preferred Stock, an amount equal to $0.001.
 
“Series A Preferred Director” has the meaning set forth in Section 4(b).
 
“Series A Preferred Stock” has the meaning set forth in Section 2(a).
 
“Series A Preferred Stock Register” has the meaning set forth in Section 2(b).
 
“Share Delivery Date” shall have the meaning set forth in Section 7(d)(ii).
 
“Stated Value” shall mean $1,000.
 
“Stock Event” means any stock split, stock combination, reclassification, stock dividend, recapitalization or other similar transaction of such
character that shares of Common Stock shall be changed into or become exchangeable for a larger or small number of shares.
 
“Taxes” means all taxes, charges, fees, levies or other like assessments, including United States federal, state, local, foreign and other net income,
gross income, gross receipts, social security, estimated, sales, use, ad valorem, franchise, profits, net worth, alternative or add-on minimum, capital
gains, license, withholding, payroll, employment, unemployment, social security, excise, property, transfer taxes and any and all other taxes,
assessments, fees or other governmental charges, whether computed on a separate, consolidated, unitary, combined or any other basis together with
any interest and any penalties, additions to tax, estimated taxes or additional amounts with respect thereto, and including any liability for taxes as a
result of being a member of a consolidated, combined, unitary or affiliated group or any other obligation to indemnify or otherwise succeed to the tax
liability of any other Person.
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“Trading Day” means any day on which the Common Stock is traded on the Principal Market; provided that “Trading Day” shall not include any
day on which the Common Stock is scheduled to trade, or actually trades, on the Principal Market for less than 4.5 hours.
 
“Transfer Agent” shall have the meaning set forth in Section 7(d)(ii).
 
“Volume Weighted Average Price” means, for any security as of any date, the U.S. dollar volume-weighted average price for such security on its
Principal Market during the period beginning at 9:30 a.m., New York City time (or such other time as the Principal Market publicly announces is the
official open of trading), and ending at 4:00 p.m., New York City time (or such other time as the Principal Market publicly announces is the official
close of trading), as reported by Bloomberg Markets (or any successor thereto) “Bloomberg”) through its “Volume at Price” functions, or, if the
foregoing does not apply, the dollar volume-weighted average price of such security in the over-the-counter market on the electronic bulletin board
for such security during the period beginning at 9:30 a.m., New York City time (or such other time as such over-the-counter market publicly
announces is the official open of trading), and ending at 4:00 p.m., New York City time (or such other time as such over-the-counter market publicly
announces is the official close of trading), as reported by Bloomberg, or, if no dollar volume-weighted average price is reported for such security by
Bloomberg for such hours, the average of the highest closing bid price and the lowest closing ask price of any of the market makers for such security
as reported by OTC Markets Group, Inc. (or any successor thereto). If the Volume Weighted Average Price cannot be calculated for such security on
such date on any of the foregoing bases, the Volume Weighted Average Price of such security on such date shall be the fair market value as mutually
determined by the Corporation and the Holders of a majority of the outstanding shares of Series A Preferred Stock as to which the determination is
being made. If the Principal Market is located in a country other than the United States, the Volume Weighted Average Price shall be calculated in
U.S. dollars using the spot rate for the purchase of the applicable foreign currency at the close of business on the immediately preceding Business
Day in New York, New York published in the Wall Street Journal. All such determinations shall be appropriately adjusted for any Stock Event during
any period during which the Volume Weighted Average Price is being determined. Volume Weighted Average Price will be determined without
regard to after-hours trading or any other trading outside of the regular trading hours.
 
“Unrestricted Conditions” shall have the meaning set forth in Section 7(d)(iv).
 

Section 2.                Designation, Amount and Par Value; Assignment.
 
(a)                The series of preferred stock designated by this Certificate shall be designated as the Corporation’s Series A Convertible

Preferred Stock (the “Series A Preferred Stock”), and the number of shares so designated shall be 22,000 (which shall not be subject to increase
without the written consent of the Requisite Holders ) and shall be designated from the 10,000,000 shares of Preferred Stock authorized to be issued
by the Certificate of Incorporation. Each share of Series A Preferred Stock shall have a par value of $0.001 per share.
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(b)               The Corporation shall register, or cause to be registered, shares of the Series A Preferred Stock, upon records to be maintained

by the Corporation (or the Corporation’s designated transfer agent for the Series A Preferred Stock) for that purpose (the “Series A Preferred Stock
Register”), in the respective names of the Holders thereof from time to time. The Corporation may deem and treat the registered Holder of shares of
Series A Preferred Stock as the absolute owner thereof for the purpose of any conversion thereof and for all other purposes. The Corporation shall
register, or cause to be registered, the transfer of any shares of Series A Preferred Stock in the Series A Preferred Stock Register, upon surrender of
the certificates evidencing such shares to be transferred, duly endorsed by the Holder thereof (or accompanied by stock powers or other instruments
of transfer duly completed and executed by the Holder thereof), to the Corporation at its address specified herein. Upon any such registration or
transfer, a new certificate evidencing the shares of Series A Preferred Stock so transferred shall be issued to the transferee or transferees and a new
certificate evidencing the remaining portion of the shares not so transferred, if any, shall be issued to the transferring Holder, in each case, within
three Business Days. The shares of Series A Preferred Stock and the rights evidenced hereby and thereby shall inure to the benefit of and be binding
upon the successors and assigns of the Holder. The provisions of this Certificate are intended to be for the benefit of all Holders from time to time
and shall be enforceable by any such Holder.

 
(c)                Neither the shares of Series A Preferred Stock nor the Conversion Shares may be pledged, transferred, sold or assigned except

pursuant to an effective registration statement or an exemption to the registration requirements of the Securities Act and applicable state laws,
including Section 4(a)(7) of the Securities Act, Rule 144 or a so-called “4[(a)](1) and a half” transaction. For avoidance of doubt, in the event a
holder notifies the Corporation that such sale or transfer is pursuant to an exemption to the registration requirements of the Securities Act other than
pursuant to Rule 144, the parties agree that a legal opinion from outside counsel for such holder delivered to counsel for the Corporation
substantially in the form attached hereto as Exhibit A shall be the only requirement that such holder needs to satisfy to establish the availability of
such an exemption from registration under the Securities Act to effectuate such transaction. Additionally, notwithstanding anything to the contrary
contained herein, no shares of Series A Preferred Stock may be sold, transferred or assigned if a Conversion Notice has been delivered to the
Corporation with respect to such shares and such Conversion Notice has not been voided or withdrawn by the applicable Holder.

 
Section 3.                Dividends. If the Corporation shall declare or make any dividend or other distribution of assets (or rights to acquire

assets) to holders of Common Stock by way of return of capital or otherwise (including any dividend or other distribution of cash, stock or other securities,
property or options by way of a dividend, spin off, reclassification, corporate rearrangement or other similar transaction) (a “Distribution”) at any time after
the Effective Date, then, in each such case, each Holder of Series A Preferred Stock on the applicable record date with respect to such Distribution (or, if there
is no record date for such Distribution, each Holder of Series A Preferred Stock immediately prior to the effective date of such Distribution) shall be entitled
to receive such Distribution, and the Corporation shall make such Distribution to such Holder, exactly as if such Holder had converted such Holder’s shares of
Series A Preferred Stock in full (and, as a result, had held all of the Conversion Shares that such Holder would have received upon such conversion, without
regard to any limitations or restrictions on conversion) immediately prior to the record date for such Distribution, or if there is no record date therefor,
immediately prior to the effective date of such Distribution (but without the Holder’s actually having to so convert such Holder’s shares of Series A Preferred
Stock). For the avoidance of doubt, payments under the preceding sentence shall be made concurrently with the Distribution to the holders of Common Stock.
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Section 4.                Voting Rights; Board of Directors.
 
(a)                Except as otherwise provided herein (including with respect to the matters set forth in Section 5 hereof) or as otherwise

required by the DGCL, the Series A Preferred Stock shall have no voting rights. The Corporation shall not, however, as long as any shares of Series
A Preferred Stock are outstanding, either directly or indirectly (whether by amendment, corporate action, by contract, by merger or otherwise),
without the written consent of the Requisite Holders, and any such act or transaction entered into without such consent shall be null and void ab
initio, and of no force or effect: (i) alter or amend this Certificate or adversely alter or change, directly or indirectly, the powers, preferences or rights
given to the Series A Preferred Stock in this Certificate, (ii) enter into, or become party or subject to, any agreement that would adversely affect the
rights or powers of, or any restrictions provided for the benefit of, the Series A Preferred Stock in this Certificate (for clarity, it being understood and
agreed that nothing contained herein shall restrict the Corporation’s entry into any loan agreement, credit facility, instrument of indebtedness or
similar agreement, whether before or after the Preference Termination Date, that does not adversely affect the rights or powers of, or any restrictions
provided for the benefit of, the Series A Preferred Stock in this Certificate), (iii) amend, modify or repeal any provision of the Certificate of
Incorporation of the Corporation or the Bylaws in a manner that would adversely affect or otherwise impair the rights or priority of the Holders
pursuant to this Certificate relative to the holders of Common Stock or the holders of any other class of capital stock of the Corporation, (iv) increase
the number of authorized shares of Series A Preferred Stock, (v) declare, pay or set aside any dividends, whether in cash or property, or make any
other distribution, in which the Holders do not receive, concurrently with such dividend or distribution, the dividends or distributions to which the
Holders are entitled pursuant to Section 3, (vi) consummate or consent to any Fundamental Transaction if such Fundamental Transaction will not be
effected in compliance with Section 8(b); or (vii) enter into any agreement with respect to any of the foregoing. In respect of all matters for which
the Holders have the right to vote, each share of Series A Preferred Stock shall be entitled to one vote on such matters.

 
(b)               Prior to the Preference Termination Date, the Holders of Series A Preferred Stock, voting as a separate class, shall, by the

written consent of the Holders of a majority of the outstanding shares of Series A Preferred Stock, be entitled to elect one (1) member of the Board
of Directors (the person so elected, the “Series A Preferred Director”). The Series A Preferred Director’s initial term of office shall expire as of the
first annual meeting of the Corporation’s stockholders following the Effective Date. The Series A Preferred Director shall hold office until the
following year’s annual meeting of the Corporation’s stockholders and until his or her successor is duly elected or qualified by the written consent of
the Holders of a majority of the outstanding shares of Series A Preferred Stock or until his or her earlier death, incapacity, resignation or removal.
Such Series A Preferred Director may be removed from office, with or without cause, upon the written consent of the Holders of a majority of the
outstanding shares of Series A Preferred Stock, and the Holders of a majority of the outstanding shares of Series A Preferred Stock shall have the
power to fill, by written consent, any vacancy caused by the resignation, death or removal of such Series A Preferred Director. For purposes of
clarity, the Series A Preferred Director shall not be classified with the remaining members of the Board of Directors. Each Holder shall be entitled to
notice of any stockholders’ meeting in accordance with the Bylaws.
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(c)                The Series A Preferred Director shall be entitled to the same compensation, the same indemnification and the same director

and officer insurance in connection with such Series A Preferred Director’s service as a director as all other non-employee members of the Board of
Directors, and the Series A Preferred Director shall be entitled to reimbursement for documented, reasonable out-of-pocket expenses incurred in
attending meetings of the Board of Directors and any committees thereof, to the same extent as all other non-employee members of the Board of
Directors. In addition, the Series A Preferred Director shall be entitled to the same information regarding the Corporation and its subsidiaries in
connection with the Series A Preferred Director’s service as a director as all other members of the Board of Directors. The Corporation agrees that
any indemnification arrangements described in this Section 4(c) will be the primary source of indemnification and advancement of expenses in
connection with the matters covered thereby.

 
Section 5.                Protective Provisions Prior to Preference Termination Date. Prior to the Preference Termination Date, the Corporation

shall not, either directly or indirectly (whether by amendment, corporate action, by contract, by merger or otherwise), without the written consent of the
Requisite Holders, and any such act or transaction entered into without such consent shall be null and void ab initio, and of no force or effect:

 
(a)                (i) create, authorize or designate (by reclassification, merger or otherwise), issue or obligate itself to issue, any Senior

Securities or Parity Securities (including any security convertible into or exchangeable for any Senior Securities or Parity Securities) or (ii) enter into
any agreement with respect to the foregoing; or

 
(b)               declare, pay or set aside any dividends, whether in cash or property, or make any other distribution, in respect of, or redeem

any, Junior Securities.
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Section 6.                Rank; Liquidation.
 
(a)                The Series A Preferred Stock shall rank (i) senior to all of the Common Stock; (ii) senior to any class or series of capital stock

of the Corporation hereafter created specifically ranking by its terms junior to any Series A Preferred Stock (“Junior Securities”); (iii) on parity
with any class or series of capital stock of the Corporation created specifically ranking by its terms on parity with the Series A Preferred Stock
(“Parity Securities”); and (iv) junior to any class or series of capital stock of the Corporation hereafter created specifically ranking by its terms
senior to any Series A Preferred Stock (“Senior Securities”), in each case, as to distributions of assets upon liquidation, dissolution or winding up of
the Corporation, whether voluntarily or involuntarily.

 
(b)               Subject to any superior liquidation rights of the holders of any Senior Securities of the Corporation, upon the liquidation,

dissolution or winding up of the Corporation (other than in connection with a Fundamental Transaction), whether voluntary or involuntary, each
Holder shall be entitled to receive for each share of Series A Preferred Stock, in preference to any distributions of any of the assets or surplus funds
of the Corporation to the holders of the Common Stock and Junior Securities and pari passu with any distribution to the holders of Parity Securities,
an amount equal to the Series A Liquidation Preference, plus an amount equal to any dividends declared but unpaid thereon, before any payments
shall be made or any assets distributed to holders of any class of Common Stock or Junior Securities, and thereafter, the Holders of the shares of
Series A Preferred Stock shall share ratably in any distributions and payments of any remaining assets of the Corporation, on an as converted basis
(without giving effect to any limitations on conversion set forth in this Certificate), with the holders of Common Stock and with the holders of shares
of any other class or series of capital stock of the Corporation entitled to share in such remaining assets of the Corporation on an as converted to
Common Stock basis.

 
Section 7.                Conversion.
 
(a)                Conversion Right. Each Holder shall have the right, at such Holder’s option, to convert the shares of Series A Preferred Stock

held by such Holder into shares of Common Stock on any date (such date, the “Conversion Date”) subject to and upon the terms, conditions and
limitations set forth in this Section 7.

 
(b)               Conversion at Option of the Holder. Each Holder shall be entitled to convert some or all of its shares of Series A Preferred

Stock into fully paid and nonassessable shares of Common Stock (“Conversion Shares”) subject to, and in accordance with, this Section 7 at the
Conversion Rate. The Corporation shall not issue any fraction of a share of Common Stock upon any conversion. If the issuance would result in the
issuance of a fraction of a share, then the Corporation shall round such fraction of a share up or down to the nearest whole share (with 0.5 rounded
up). Whether or not fractional shares would be issuable upon such conversion shall be determined on the basis of the total number of shares of Series
A Preferred Stock the Holder is at the time converting into Common Stock and the aggregate number of shares of Common Stock issuable upon such
conversion.
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(c)                Conversion Rate. The number of Conversion Shares issuable upon conversion of each share of Series A Preferred Stock being

converted pursuant to this Section 7 shall be determined according to the following formula (the “Conversion Rate”):
 

Stated Value
Conversion Price

 
(d)               Mechanics of Conversion. The conversion of Series A Preferred Stock shall be conducted in the following manner:
 

(i)                 Holder’s Delivery Requirements. To convert shares of Series A Preferred Stock into Conversion Shares pursuant to
this Section 7 on any date, a Holder seeking to effect such conversion (a “Converting Holder”) shall (A) transmit by facsimile or electronic mail (or
otherwise deliver), for receipt on or prior to 5:00 p.m. New York City time on such date, a copy of an executed conversion notice in the form
attached hereto as Annex A (the “Conversion Notice”) to the Corporation (Attention: President and CEO, Email: SeriesA@Proteontx.com), which
Conversion Notice may specify that such conversion is conditioned upon consummation of a Fundamental Transaction or any other transaction (such
Fundamental Transaction or other transaction, a “Conversion Triggering Transaction”), and (B) if required pursuant to clause (iii) below, surrender
to a common carrier for delivery to the Corporation, no later than three (3) Business Days after the Conversion Date, the original stock certificates
representing the shares of Series A Preferred Stock being converted (or an indemnification undertaking in customary form with respect to such
shares in the case of the loss, theft or destruction of any stock certificate representing such shares) (or, if the conversion is conditioned upon the
consummation of a Conversion Triggering Transaction, on the date of (and immediately prior to) the consummation of such Conversion Triggering
Transaction). For purposes of determining the maximum number of Conversion Shares that the Corporation may issue to a Holder pursuant to this
Section 7 upon conversion of shares of Series A Preferred Stock on a particular Conversion Date, such Holder’s delivery of a Conversion Notice
with respect to such conversion shall constitute a representation by such Holder (on which the Corporation shall rely) that, upon the issuance of the
Conversion Shares to be issued to it on such Conversion Date, the shares of Common Stock beneficially owned by such Holder and its Attribution
Parties (including shares held by any “group” of which such Holder is a member) will not exceed the 9.985% Cap, as determined in accordance with
Section 7(g).

 
(ii)               Corporation’s Response. Upon receipt or deemed receipt by the Corporation of a copy of a Conversion Notice, the

Corporation (A) shall as promptly as possible send, via email, a confirmation of receipt of such Conversion Notice to the Converting Holder and the
Corporation’s designated transfer agent (the “Transfer Agent”), which confirmation (i) shall be sent to the Converting Holder at the email address
specified by the Converting Holder pursuant to such Conversion Notice and to the Transfer Agent at the email address previously specified by the
Transfer Agent for this purpose and (ii) shall include an instruction to the Transfer Agent to process such Conversion Notice in accordance with the
terms herein, and (B) on or before the third (3rd) Business Day following the date of receipt or deemed receipt by the Corporation of such
Conversion Notice (or, if earlier, the end of the standard settlement period for U.S. broker-dealer securities transactions, or, if the conversion is
conditioned upon the consummation of a Conversion Triggering Transaction, immediately prior to the consummation of such Conversion Triggering
Transaction) (the “Share Delivery Date”), (x) credit, or cause to be credited, such aggregate number of Conversion Shares to which the Converting
Holder shall be entitled to the Converting Holder’s or its designee’s balance account with The Depository Trust Company (“DTC”) through its
Deposit/Withdrawal at Custodian (“DWAC”) system, or (y) if none of the Unrestricted Conditions is then satisfied, deliver, or cause to be delivered,
a stock certificate to the address designated by the Converting Holder, in each case, for the number of Conversion Shares to which the Converting
Holder shall be entitled. If the number of shares of Series A Preferred Stock represented by any stock certificate surrendered by the Converting
Holder is greater than the number of shares of Series A Preferred Stock being converted, then the Corporation shall, as soon as practicable and in no
event later than three (3) Business Days after receipt of such stock certificates and at its own expense, issue and deliver to the Converting Holder a
new certificate representing shares of the Series A Preferred Stock not so converted.
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(iii)             Book-Entry. Notwithstanding anything to the contrary set forth herein, upon conversion of shares of Series A Preferred

Stock in accordance with the terms hereof, no Holder shall be required to physically surrender the certificate representing the shares of Series A
Preferred Stock, if any, to the Corporation unless the full number of shares of Series A Preferred Stock represented by the certificate are being
converted. Each Holder and the Corporation shall maintain records showing the number of shares of Series A Preferred Stock so converted and the
dates of such conversions or shall use such other method, reasonably satisfactory to such Holder and the Corporation, so as not to require physical
surrender of the certificate representing the shares of Series A Preferred Stock, if any, upon each such conversion. In the event of any dispute or
discrepancy, such records of the Corporation shall be controlling and determinative in the absence of manifest error. Notwithstanding the foregoing,
if shares of Series A Preferred Stock represented by a certificate are converted as aforesaid, such Holder may not transfer the certificate representing
the shares of Series A Preferred Stock unless such Holder first physically surrenders the certificate representing the shares of Series A Preferred
Stock to the Corporation, whereupon the Corporation will forthwith issue and deliver upon the order of such Holder a new certificate of like tenor,
registered as such Holder may request, representing in the aggregate the remaining number of shares of Series A Preferred Stock represented by such
certificate. Each Holder and any assignee, by acceptance of a certificate, acknowledge and agree that, by reason of the provisions of this paragraph,
following conversion of any shares of Series A Preferred Stock, the number of shares of Series A Preferred Stock represented by any such certificate
may be less than the number of shares of Series A Preferred Stock stated of the face thereof.
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(iv)             Restrictive Legends. Until such time as shares of Series A Preferred Stock or Conversion Shares have been registered

under the Securities Act as contemplated by the Registration Rights Agreement or otherwise may be sold pursuant to Rule 144 or an exemption from
registration under the Securities Act without any restriction as to the number of securities as of a particular date that can then be immediately sold,
such Securities may bear the Securities Act Legend (as defined in Securities Purchase Agreement). The certificates (or electronic book entries, if
applicable) evidencing any Securities shall not contain or be subject to any legend restricting the transfer thereof (including the Securities Act
Legend) or be subject to any stop-transfer instructions: (A) while a registration statement (including a Registration Statement (as such term is defined
in the Registration Rights Agreement)) covering the sale or resale of such Security is effective under the Securities Act, (B) if the holder of
Securities provides the Corporation customary seller and, as applicable, broker paperwork or other reasonable assurances to the effect that such
Securities have been or are being sold pursuant to Rule 144, (C) if such Securities are eligible for sale under Rule 144(b)(1) and the Holder thereof is
not, and has not been during the preceding three months, an Affiliate of the Corporation (subject to the Holder’s delivery to the Corporation of a
customary non-affiliate representation letter), or (D) if such legend is not required under applicable requirements of the Securities Act (including
judicial interpretations and pronouncements issued by the staff of the Commission) (collectively, the “Unrestricted Conditions”). Promptly
following the Registration Statement Effective Date or such other time as any of the Unrestricted Conditions have been satisfied, the Corporation
shall cause its counsel to issue a legal opinion or other instruction to the Transfer Agent (if required by the Transfer Agent) to effect the issuance of
the applicable shares of Series A Preferred Stock or Conversion Shares without a restrictive legend or, in the case of shares of Series A Preferred
Stock or Conversion Shares that have previously been issued, the removal of the legend thereunder. If any of the Unrestricted Conditions are met
with respect to any shares of Series A Preferred Stock or Conversion Shares at the time of issuance of such Security, then such Security shall be
issued free of all legends.  The Corporation agrees that, following the Registration Statement Effective Date in the case of Conversion Shares, or at
such time as any of the other Unrestricted Conditions are met or such legend is otherwise no longer required under this Section 7(d)(iv), it will, no
later than three (3) Trading Days (or if earlier, the number of Trading Days comprising the standard settlement period for U.S. broker-dealer
securities transactions) following the delivery by the holder thereof to the Corporation or the Transfer Agent of any certificate representing shares of
Series A Preferred Stock or Conversion Shares, as applicable, issued with a restrictive legend, deliver or cause to be delivered to such holder a
certificate (or electronic transfer) representing such Securities that is free from all restrictive and other legends.  For purposes hereof, “Registration
Statement Effective Date” shall mean the date that the first Registration Statement that the Corporation is required to file pursuant to the
Registration Rights Agreement has been declared effective by the Commission. Notwithstanding the foregoing, the certificates (or electronic book
entries, if applicable) evidencing any Series A Preferred Stock shall at all times (whether before or after that satisfaction of any Unrestricted
Condition or the Registration Statement Effective Date) bear a legend indicating that no shares of Series A Preferred Stock may be sold, transferred
or assigned if a Conversion Notice has been delivered to the Corporation with respect to such shares and such Conversion Notice has not been
voided or withdrawn.
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(e)                Record Holder. The Person or Persons entitled to receive the Conversion Shares issuable upon a conversion of Series A
Preferred Stock shall be treated for all purposes as the legal and record holder or holders of such Conversion Shares upon delivery by a Converting
Holder of the Conversion Notice.

 
(f)                Corporation’s Failure to Timely Convert.
 

(i)                 Cash Damages. If by the Share Delivery Date, the Corporation shall fail to issue and deliver a certificate to a
Converting Holder for, or credit such Converting Holder’s or its designee’s balance account with DTC with, the number of Conversion Shares to
which such Converting Holder is entitled pursuant to this Section 7 (provided any Unrestricted Condition is satisfied, free of any restrictive legend),
then, such Converting Holder shall reasonably promptly provide written notice to the Corporation that such Converting Holder was not issued the
number of Conversion Shares to which such Converting Holder is entitled pursuant to this Section 7, and, in addition to all other available remedies
that such Converting Holder may pursue hereunder, the Corporation shall pay additional damages to such Converting Holder for each day after the
date such written notice is delivered that such conversion is not timely effected in an amount equal to one percent (1%) of the product of (I) the
number of Conversion Shares not issued to the Converting Holder or its designee on or prior to the Share Delivery Date and to which the Series A
Holder is entitled and (II) the Volume Weighted Average Price of the Common Stock on the Share Delivery Date. Alternatively, in lieu of the
foregoing damages, if applicable, at the written election of the applicable Converting Holder made in such Converting Holder’s sole discretion, if, on
or after the applicable Share Delivery Date, such Converting Holder purchases (in an open market transaction or otherwise) shares of Common Stock
to deliver in satisfaction of a sale by such Converting Holder of Conversion Shares that such Converting Holder anticipated receiving from the
Corporation (such purchased shares, “Buy-In Shares”), the Corporation shall be obligated to promptly pay to such Series A Holder (in addition to
all other available remedies that the Series A Holder may otherwise have), 105% of the amount by which (A) such Converting Holder’s total
purchase price (including brokerage commissions, if any) for such Buy-In Shares exceeds (B) the net proceeds received by such Converting Holder
from the sale of the number of shares equal to up to the number of Conversion Shares such Converting Holder was entitled to receive but had not
received on the Share Delivery Date. If the Corporation fails to pay the additional damages set forth in this Section 7(f)(i) within five (5) Business
Days of the date incurred, then the Converting Holder entitled to such payments shall have the right at any time, so long as the Corporation continues
to fail to make such payments, to require the Corporation, upon written notice, to immediately issue, in lieu of such cash damages, the number of
shares of Common Stock equal to the quotient of (X) the aggregate amount of the damages payments described herein divided by (Y) the Conversion
Price.

 
(ii)               Void Conversion Notice. If for any reason a Converting Holder has not received all of the Conversion Shares prior to

the tenth (10th) Business Day after the Share Delivery Date with respect to a conversion of Series A Preferred Stock, then such Converting Holder,
upon written notice to the Corporation, may void its conversion with respect to, and retain or have returned, as the case may be, any shares of
Series A Preferred Stock that have not been converted pursuant to such Converting Holder’s Conversion Notice; provided, that the voiding of such
Converting Holder’s Conversion Notice shall not affect the Corporation’s obligations to make any payments that have accrued prior to the date of
such notice pursuant to Section 7(f)(i) or otherwise.
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(iii)             Obligation Absolute. Subject to Section 7(g) and Section 7(h) hereof and subject to a Holder’s right to void a

conversion pursuant to Section 7(f)(ii) above, the Corporation’s obligation to issue and deliver the Conversion Shares upon conversion of Series A
Preferred Stock in accordance with the terms hereof are absolute and unconditional, irrespective of any action or inaction by a Holder to enforce the
same, any waiver or consent with respect to any provision hereof, the recovery of any judgment against any Person or any action to enforce the
same, or any setoff, counterclaim, recoupment, limitation or termination, or any breach or alleged breach by such Holder or any other Person of any
obligation to the Corporation or any violation or alleged violation of law by such Holder or any other person, and irrespective of any other
circumstance which might otherwise limit such obligation of the Corporation to such Holder in connection with the issuance of such Conversion
Shares. Subject to Section 7(g) and Section 7(h) hereof and subject to a Holder’s right to void a conversion pursuant to Section 7(f)(ii) above, in the
event a Holder shall elect to convert any or all of its Series A Preferred Stock, the Corporation may not refuse conversion based on any claim that
such Holder or anyone associated or affiliated with such Holder has been engaged in any violation of law, agreement or for any other reason, unless
an injunction from a court, on notice to Holder, restraining and/or enjoining conversion of all or part of the Series A Preferred Stock of such Holder
shall have been sought and obtained, and the Corporation posts a surety bond for the benefit of such Holder in the amount of 125% of the value of
the Conversion Shares into which would be converted the Series A Preferred Stock which is subject to the injunction, which bond shall remain in
effect until the completion of arbitration/litigation of the underlying dispute and the proceeds of which shall be payable to such Holder to the extent it
obtains judgment.

 
(g)               Limitations on Share Issuances. Notwithstanding anything herein to the contrary, the Corporation shall not issue to any Holder,

and no Holder may acquire, a number of shares of Common Stock hereunder (pursuant to this Section 7(g) or otherwise) to the extent that, upon such
issuance, the aggregate number of shares of Common Stock then beneficially owned by such Holder together with any Attribution Parties (including
shares held by any “group” of which such Holder is a member) would exceed 9.985% of the total number of shares of Common Stock then issued
and outstanding (the “9.985% Cap”). For purposes of the foregoing sentence, the aggregate number of shares of Common Stock beneficially owned
by such Holder and its Attribution Parties shall include the number of shares of Common Stock held by the Holder and all of its Attribution Parties
plus the number of shares of Common Stock issuable upon conversion of such shares of Series A Preferred Stock with respect to which the
determination of such sentence is being made, but shall exclude shares of Common Stock which would be issuable upon (i) conversion of the
remaining, unconverted portion of the shares of Series A Preferred Stock beneficially owned by such Holder or any of its Attribution Parties and (ii)
exercise or conversion of the unexercised or unconverted portion of any other securities of the Corporation beneficially owned by such Holder or any
of its Attribution Parties subject to a limitation on conversion or exercise analogous to the limitation contained in this Section 7(g). For purposes
hereof, “group” has the meaning set forth in Section 13(d) of the Exchange Act and applicable regulations of the Commission, and the percentage
held by each Holder shall be determined in a manner consistent with the provisions of Section 13(d) of the Exchange Act.
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For purposes of the 9.985% Cap, in determining the number of outstanding shares of Common Stock, a Holder may rely on the number of
outstanding shares as reflected in (1) the Corporation’s most recent quarterly report on Form 10-Q or annual report on Form 10-K, as the case may
be, (2) a more recent public announcement by the Corporation or (3) any other notice by the Corporation or the transfer agent for the Common Stock
setting forth the number of shares outstanding. Upon written request of any Holder at any time, the Corporation shall, within one (1) Business Day,
confirm orally and in writing to such Holder the number of shares of Common Stock then outstanding. In any case, the number of outstanding shares
of Common Stock shall be determined after giving effect to the conversion or exercise of securities of the Corporation by such Holder and its
Attribution Parties since the date as of which the number of outstanding shares of Common Stock was reported.
 
In the event that the issuance of shares of Common Stock to any Holder upon the conversion of any of such Holder’s shares of Series A Preferred
Stock results in such Holder and its Attribution Parties being deemed to beneficially own, in the aggregate, a number of shares of Common Stock
that exceeds the 9.985% Cap, the issuance of that number of shares so issued in excess of the 9.985% Cap (the “Excess Shares”), and the conversion
of shares of Series A Preferred Stock resulting in such issuance, shall be deemed null and void and shall be cancelled ab initio, such Holder shall not
have the power to vote or to transfer the Excess Shares, and the shares of Series A Preferred Stock as to which the conversion was voided shall
remain outstanding and continue to be held by such Holder. As soon as reasonably practicable after such issuance and conversion have been deemed
null and void, the Corporation shall return to such Holder certificates representing the number of shares of Series A Preferred Stock corresponding to
the voided issuance and conversion (to the extent such shares of Series A Preferred Stock were surrendered to the Corporation).
 
For purposes of clarity, the shares of Common Stock underlying any Holder’s shares of Series A Preferred Stock in excess of the 9.985% Cap shall
not be deemed to be beneficially owned by such Holder for any purpose, including for purposes of Section 13(d) or Rule 16a-1(a)(1) of the
Exchange Act. The provisions of this Section 7(g) shall be construed and implemented in a manner otherwise than in strict conformity with the terms
of this Section 7(g) to the extent necessary to correct this paragraph or any portion of this paragraph which may be defective or inconsistent with the
intended beneficial ownership limitation contained in this Section 7(g) or to make changes or supplements necessary or desirable to properly give
effect to such limitation. The limitation contained in this Section 7(g) may not be waived and shall apply to any successor Holder of shares of Series
A Preferred Stock.
 

(h)               HSR Act. If any Holder determines that, in connection with a conversion of the shares of Series A Preferred Stock pursuant to
this Section 7, such Holder is required to file Premerger Notification Reporting with a Governmental Authority (as such term is defined in the
Securities Purchase Agreement) under the Hart-Scott Rodino Antitrust Improvements Act of 1976, as amended, and the related rules and regulations
promulgated thereunder (the “HSR Act”), the Corporation agrees to (i) cooperate with such Holder in order for such Holder to prepare and make
such submission and any responses to inquiries of the applicable Governmental Authority; (ii) prepare and make any submission required to be filed
by the Corporation under the HSR Act in connection with such Holder’s submission and respond to inquiries of the applicable Governmental
Authority; and (iii) reimburse such Holder for the cost of the required filing fee for such Holder’s submission under the HSR Act. In any such case,
the Corporation shall have no obligation to issue or deliver such Conversion Shares until the applicable waiting period under the HSR Act with
respect to such issuance has expired.
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(i)                 Taxes. The Corporation shall be responsible for any liability with respect to any transfer, stamp, documentary, intangible,

recording or similar non-income Taxes that may be payable in connection with the execution, delivery and performance of this Certificate, including
any such Taxes with respect to the issuance or transfer of shares of Series A Preferred Stock or the Conversion Shares. Notwithstanding any
provision herein to the contrary, the Corporation shall (A) be entitled to deduct and withhold from any payments (which shall include, for purposes
of this Section 7(i), Conversion Shares issued upon conversion of Series A Preferred Stock to the extent attributable to declared but unpaid
dividends, if any) made to a holder of any Securities, such amounts that the Corporation may be required to withhold under applicable U.S. federal
withholding Tax requirements (including without limitation under Sections 1471 through 1474 of the Internal Revenue Code of 1986, as amended)
and (B) not be responsible for or liable for any Taxes imposed on, or measured by, net income (however denominated), franchise Taxes, and branch
profits Taxes, in each case,  imposed as a result of a payee (or  beneficial owner of a payment) being organized under the laws of, or having its
principal office in, the jurisdiction imposing such Tax (or any political subdivision thereof). The Corporation shall provide the applicable payee with
five (5) Business Days’ advance notice of any such required withholding and shall reasonably cooperate with such holder to mitigate or reduce such
withholding.  Any amounts withheld pursuant to clause (A) above shall be treated for purposes hereof as if paid to the relevant payee.

 
Section 8.                Certain Adjustments; Calculations; Notices.
 
(a)                Stock Dividends and Stock Splits. If the Corporation shall at any time effect a Stock Event, then, upon the effective date of

such Stock Event, the Conversion Price shall be, in the case of an increase in the number of shares of Common Stock, proportionally decreased and,
in the case of a decrease in the number of shares of Common Stock, proportionally increased. The Corporation shall give each Holder the same
notice it provides to holders of Common Stock of any transaction described in this Section 8(a).
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(b)               Fundamental Transaction.
 

(i)                 The term “Fundamental Transaction” shall mean the occurrence of any of the following at any time while any
shares of Series A Preferred Stock are outstanding: (A) the Corporation, directly or indirectly, in one or more related transactions, effects any merger
or consolidation of the Corporation with or into another Person, (B) the Corporation, directly or indirectly, in one transaction or a series of related
transactions, effects any sale of all or substantially all of its assets (including, for the avoidance of doubt, all or substantially all of the assets of the
Corporation and its subsidiaries in the aggregate), and distributes the proceeds therefrom to the holders of capital stock of the Corporation, (C) any
tender offer or exchange offer (whether by the Corporation or another Person) approved by the Board of Directors is completed pursuant to which
holders of Common Stock are permitted to tender or exchange their shares for other securities, cash and/or other property or (D) the Corporation,
directly or indirectly, in one transaction or a series of related transactions, effects any reclassification of the Common Stock or any compulsory share
exchange (other than as a result of a Stock Event covered by Section 8(a) above) pursuant to which the Common Stock is effectively converted into
or exchanged for other securities, cash and/or other property. Upon or following the occurrence of any Fundamental Transaction, each share of Series
A Preferred Stock outstanding shall thereafter be convertible (or, to the extent a Conversion Notice contingent upon consummation of such
Fundamental Transaction has been previously delivered (and has not been voided or otherwise withdrawn) with respect to such share, shall
automatically convert) into the kind and amount of securities, cash and/or other property which a Holder of the number of shares of Common Stock
of the Corporation issuable upon conversion of one share of Series A Preferred Stock immediately prior to such Fundamental Transaction would
have been entitled to receive pursuant to such Fundamental Transaction (without regard to any limitation on the conversion of Series A Preferred
Stock (including the 9.985% Cap)); provided, that, if such Fundamental Transaction occurs prior to the Preference Termination Date, then, if the
value of the aggregate of such securities, cash and/or other property to which the Holder of one share of Series A Preferred Stock would be entitled
upon conversion thereof would be less than the Stated Value, then each outstanding share of Series A Preferred Stock shall instead thereafter be
convertible (or, to the extent a Conversion Notice contingent upon consummation of such Fundamental Transaction has been previously delivered
(and has not been voided or otherwise withdrawn) with respect to such share, shall automatically convert) into such kind of securities, cash and/or
other property (in the same proportions as would be applicable but for this proviso) with an aggregate value equal to the Stated Value. The
Corporation shall make an appropriate adjustment to the Conversion Price following a Fundamental Transaction based on a determination in
accordance with Section 8(b)(ii) of the amount and relative value of the securities, cash and/or other property issuable in respect of one share of
Common Stock in such Fundamental Transaction. If holders of Common Stock are given any choice as to the securities, cash and/or other property
to be received in a Fundamental Transaction, then the Holder shall be given the same choice as to the securities, cash and/or other property it
receives upon any conversion of the Series A Preferred Stock following such Fundamental Transaction. The Corporation shall cause any successor
entity (as well as its parent) in a Fundamental Transaction in which the Corporation is not the survivor to assume in writing all of the obligations of
the Corporation under this Certificate in accordance with the provisions of this Section 8(b) pursuant to written agreements in form and substance
approved by the Requisite Holders prior to such Fundamental Transaction.
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(ii)               For purposes of determining the value of any securities and/or other property to which a holder of shares of Common

Stock would be entitled pursuant to a Fundamental Transaction: (A) the value of any such security that is traded on a National Exchange at the
effective time of the Fundamental Transaction shall be equal to the Volume Weighted Average Price per share of such securities for the five (5)
Trading Days immediately prior to such effective time; and (B) the value of any other property (including a security that is not traded on a National
Exchange at the effective time of the Fundamental Transaction) shall be equal to the fair market value thereof as determined by the mutual
agreement of the Corporation and the Requisite Holders.

 
(c)                Certain Events. If any event occurs of the type contemplated by the provisions of Section 8(a) or Section 8(b) but not expressly

provided for by such provisions, then the Board of Directors will make an appropriate adjustment in the Conversion Price so as to protect the rights
of the Holders; provided, however, that no such adjustment will increase the Conversion Price as otherwise determined pursuant to this Section 8.

 
(d)               Calculations. All calculations under this Section 8 shall be made to the nearest cent or the nearest 1/100th of a share, as the case

may be. For purposes of this Section 8, the number of shares of Common Stock deemed to be issued and outstanding as of a given date shall be the
sum of the number of shares of Common Stock (excluding any treasury shares of the Corporation) issued and outstanding.

 
(e)                Adjustment Notices.
 

(i)                 Promptly following, but in no event later than one (1) Business Day after, any adjustment of the Conversion Price
pursuant to Section 8(a), the Corporation will give written notice thereof to each Holder, setting forth in reasonable detail and certifying the
calculation of such adjustment.

 
(ii)               The Corporation will give written notice to each Holder at least ten (10) days prior to the date on which the

Corporation closes its books or takes a record (A) with respect to any dividend or distribution upon the Common Stock, (B) with respect to any pro
rata subscription offer to holders of Common Stock, or (C) for determining rights to vote with respect to any Fundamental Transaction or winding-
up, dissolution or liquidation of the Corporation; provided, however, that in no event shall such notice be provided to any Holder prior to such
information being made known to the public.

 
(iii)             The Corporation will give written notice to each Holder at least ten (10) days prior to the date on which any

Fundamental Transaction, dissolution or liquidation will take place, and in no event shall such notice be provided to any Holder prior to such
information being made known to the public.
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Section 9.                Dispute Resolution. In the case of a dispute between the Corporation and any Holder (i) as to the value of any asset or
other property pursuant to Section 6, in connection with any liquidation, dissolution or winding up of the Corporation, or Section 8(b), in connection with any
Fundamental Transaction, or (ii) as to the determination of any adjustment to the Conversion Price following a Fundamental Transaction pursuant to Section
8(b), the Corporation shall promptly (and in any event within two (2) Business Days of notice of any such dispute from such Holder) submit via facsimile the
disputed value of such asset or other property, or the disputed determination of such adjustment to the Conversion Price, as applicable, to an independent,
reputable investment banking firm agreed to by the Corporation and the Requisite Holders. The Corporation shall direct the investment bank to determine the
value of such asset or other property, or the adjustment to the Conversion Price, as applicable, and notify the Corporation and such Holder of the results no
later than two (2) Business Days from the time the investment bank receives the disputed value or disputed determination, as applicable. Such investment
bank’s determination of the value of any such asset or other property, or of the adjustment to the Conversion Price, as applicable, shall be binding upon all
parties absent manifest error.

 
Section 10.            Reservation of Shares. The Corporation shall, so long as any of the shares of Series A Preferred Stock are outstanding,

reserve and keep available out of its authorized and unissued Common Stock, solely for the purpose of effecting the conversion of the shares of Series A
Preferred Stock, such number of shares of Common Stock as shall, from time to time, be sufficient to effect the conversion of all of the shares of Series A
Preferred Stock then outstanding (without regard to any limitations on conversions (including the 9.985% Cap)). The number of shares of Common Stock
reserved for conversions of the shares of Series A Preferred Stock shall be allocated pro rata among the Holders based on the number of shares of Series A
Preferred Stock held by each Holder. In the event a Holder shall sell or otherwise transfer any of such Holder’s shares of Series A Preferred Stock, each
transferee shall be allocated a pro rata portion of the number of reserved shares of Common Stock reserved for such transferor. Any shares of Common Stock
reserved and which remain allocated to any Person which does not hold any shares of Series A Preferred Stock shall be allocated to the remaining Holders,
pro rata based on the number of shares of Series A Preferred Stock then held by each such Holder.

 
Section 11.            Miscellaneous.
 
(a)                Notices. Any and all notices or other communications or deliveries to be provided by the Holders hereunder including, without

limitation, any Conversion Notice, shall be in writing and delivered personally, by electronic mail to SeriesA@Proteontx.com, or sent by a nationally
recognized overnight courier service, addressed to the Corporation, at its principal place of business, to the attention of the President and Chief
Executive Officer of the Corporation, with a copy to the Legal Department, or such other electronic mail address or address as the Corporation may
specify for such purposes by notice to the Holders delivered in accordance with this Section 11(a). Any and all notices or other communications or
deliveries to be provided by the Corporation hereunder shall be in writing and delivered personally, by confirmed electronic mail or facsimile, or sent
by a nationally recognized overnight courier service addressed to each Holder at the electronic mail address, facsimile number or address of such
Holder appearing on the books of the Corporation, or if no such facsimile number or address appears on the books of the Corporation, at the
principal place of business of such Holder. Except as otherwise expressly provided herein, any notice or other communication or deliveries
hereunder shall be deemed given and effective on the earliest of (i) the time and date of transmission, if such notice or communication is delivered
via electronic mail at the e-mail address specified in this Section 11(a) prior to 4:00 p.m. (New York City time) on any date, (ii) the date immediately
following the date of transmission, if such notice or communication is delivered via email at the email address specified in this Section 11(a)
between 4:00 p.m. and 11:59 p.m. (New York City time) on any date, (iii) the second Business Day following the date of mailing, if sent by
nationally recognized overnight courier service, or (iv) upon actual receipt by the party to whom such notice is required to be given.
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(b)               Absolute Obligation. Except as expressly provided herein, no provision of this Certificate shall alter or impair the obligation of

the Corporation, which is absolute and unconditional, to pay liquidated damages on the shares of Series A Preferred Stock at the time, place, and
rate, and in the coin or currency, herein prescribed.

 
(c)                Lost or Mutilated Series A Preferred Stock Certificate. If a Holder’s Series A Preferred Stock certificate shall be mutilated, lost,

stolen or destroyed, the Corporation shall execute and deliver, in exchange and substitution for and upon cancellation of a mutilated certificate, or in
lieu of or in substitution for a lost, stolen or destroyed certificate, a new certificate for the shares of Series A Preferred Stock so mutilated, lost, stolen
or destroyed, but only upon receipt of evidence of such loss, theft or destruction of such certificate, and of the ownership thereof reasonably
satisfactory to the Corporation and, in each case, customary and reasonable indemnity, if requested. Applicants for a new certificate under such
circumstances shall also comply with such other reasonable regulations and procedures and pay such other reasonable third-party costs as the
Corporation may prescribe.

 
(d)               Remedies, Characterizations, Other Obligations, Breaches and Injunctive Relief. The remedies provided in this Certificate shall

be cumulative and in addition to all other remedies available under this Certificate, at law or in equity (including a decree of specific performance
and/or other injunctive relief), no remedy contained herein shall be deemed a waiver of compliance with the provisions giving rise to such remedy
and nothing herein shall limit a Holder’s right to pursue actual damages for any failure by the Corporation to comply with the terms of this
Certificate. The Corporation covenants to each Holder that there shall be no characterization concerning this instrument other than as expressly
described herein. Amounts set forth or provided for herein with respect to payments, conversion and the like (and the computation thereof) shall be
the amounts to be received by the holder thereof and shall not, except as expressly provided herein, be subject to any other obligation of the
Corporation (or the performance thereof). The Corporation acknowledges that a breach by it of its obligations hereunder may cause irreparable harm
to the Holders by vitiating the intent and purpose of the transactions contemplated by this Certificate and that the remedy at law for any such breach
may be inadequate. The Corporation therefore agrees that, in the event of any such breach or threatened breach by the Corporation of the provisions
of this Certificate, the Holders shall be entitled, in addition to all other available remedies, to an injunctive order and/or injunction restraining any
breach and requiring immediate compliance, without the necessity of showing economic loss and without any bond or other security being required.
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(e)                Waiver. Any waiver by the Corporation or a Holder of a breach of any provision of this Certificate shall not operate as or be

construed to be a waiver of any other breach of such provision or of any breach of any other provision of this Certificate or a waiver by any other
Holders. The failure of the Corporation or a Holder to insist upon strict adherence to any term of this Certificate on one or more occasions shall not
be considered a waiver or deprive that party (or any other Holder) of the right thereafter to insist upon strict adherence to that term or any other term
of this Certificate. Any waiver by the Corporation or a Holder must be in writing.

 
(f)                Severability. If any provision of this Certificate is invalid, illegal or unenforceable, the balance of this Certificate shall remain

in effect, and if any provision is inapplicable to any Person or circumstance, it shall nevertheless remain applicable to all other Persons and
circumstances. If it shall be found that any interest or other amount deemed interest due hereunder violates the applicable law governing usury, the
applicable rate of interest due hereunder shall automatically be lowered to equal the maximum rate of interest permitted under applicable law.
Notwithstanding any provision in this Certificate to the contrary, any provision contained herein (other than Section 7(c) which cannot be waived by
the Holders) and any right of the Holders of Series A Preferred Stock granted hereunder may be waived as to all shares of Series A Preferred Stock
(and the Holders thereof) upon the written consent of the Requisite Holders, unless a higher percentage is required by the DGCL, in which case the
written consent of the holders of not less than such higher percentage shall be required.

 
(g)               Next Business Day. Whenever any payment or other obligation hereunder shall be due on a day other than a Business Day, such

payment shall be made on the next succeeding Business Day.
 
(h)               Headings. The headings contained herein are for convenience only, do not constitute a part of this Certificate and shall not be

deemed to limit or affect any of the provisions hereof.
 
(i)                 Status of Converted Series A Preferred Stock. If any shares of Series A Preferred Stock shall be converted or reacquired by the

Corporation, such shares of Series A Preferred Stock shall resume the status of authorized but unissued shares of preferred stock and shall no longer
be designated as Series A Preferred Stock.

 
(j)                 Benefit of Holders. The provisions of this Certificate are intended to be for the benefit of all Holders from time to time and

shall be enforceable by any such Holder.
 

*********************
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RESOLVED, FURTHER, that the Chairperson, the president or any vice-president, and the secretary or any assistant secretary, of the
Corporation be, and they hereby are, authorized and directed to prepare and file a Certificate of Designation of Preferences, Rights and Limitations in
accordance with the foregoing resolution and the provisions of Delaware law.

 
IN WITNESS WHEREOF, the undersigned has executed this Certificate of Designation this 1st day of August, 2017.
 

/s/ Timothy Noyes  
Name: Timothy Noyes  
Title:   President and Chief Executive Officer
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ANNEX A
 

CONVERSION NOTICE
 

(TO BE EXECUTED BY THE REGISTERED HOLDER IN ORDER TO CONVERT SHARES OF SERIES A PREFERRED STOCK)
 

Reference is made to the Certificate of Designation of Preferences, Rights and Limitations of Series A Convertible Preferred Stock (the “Certificate of
Designation”). In accordance with and pursuant to the Certificate of Designation, the undersigned hereby elects to convert the number of shares of Series A
Convertible Preferred Stock, par value $0.001 per share and with a stated value of $1,000 per share (the “Series A Preferred Stock”), of Proteon Therapeutics,
Inc., a Delaware corporation (the “Corporation”), indicated below into shares of common stock, par value $0.001 per share (the “Common Stock”), of the
Corporation, by tendering the stock certificate(s) representing the shares of Series A Preferred Stock specified below as of the date specified below..
 

Date of Conversion: _________________________________________
 
Number of shares of Series A Preferred Stock to be converted: _________
 
Stock certificate no(s). of shares of Series A Preferred Stock to be converted: _______________________
 
This Conversion is conditioned upon the consummation of the following Conversion Triggering Transaction:
___________________________________________________________ [1]

 
Please confirm the following information:
 

Conversion Price: _____________________________________
 
Number of shares of Common Stock
to be issued: ________________________________________
 

Please issue the shares of Common Stock in accordance with the terms of the Certificate of Designation as follows:
 

£  Deposit/Withdrawal At Custodian (“DWAC”) system; or
£  Physical Certificate
 

Issue to: ____________________________________________________
 
Address (for delivery of physical certificate): ________________________
__________________________________________________________

 
E-mail: _____________________________________________________
 
 
 

______________________
[1] No such condition applies if left blank.
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DTC Participant Number and Name (if through DWAC): ______________________________________
 
Account Number (if through DWAC): ___________________________________________________
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ACKNOWLEDGMENT
 

The Corporation hereby acknowledges this Conversion Notice and hereby directs _____________________ to issue the above indicated number of
shares of Common Stock in accordance with the Transfer Agent Instructions dated _____________ ___, 20___ from the Corporation and acknowledged and
agreed to by _____________________.

 
 PROTEON THERAPEUTICS, INC.
  
 By: ________________________________
 Name: ______________________________
 Title: _______________________________
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EXHIBIT A
 

FORM OF OPINION
 

 
 
______, 20__
 
[___________]
 
Re: [______] (the “Company”)
 
Dear [______]:
 
[___________] (“[__________]”) intends to transfer _______ [shares of Series A Convertible Preferred Stock] [Conversion Shares] (the “Securities”) of the
Company to __________ (“________”) without registration under the Securities Act of 1933, as amended (the “Securities Act”). In connection therewith, we
have examined and relied upon the truth of representations contained in an Investor Representation Letter attached hereto and have examined such other
documents and issues of law as we have deemed relevant.
 
Based on and subject to the foregoing, we are of the opinion that the transfer of the Securities by _______ to ______ may be effected without registration
under the Securities Act, provided, however, that the Securities to be transferred to _______ contain a legend restricting its transferability pursuant to the
Securities Act and that transfer of the Securities is subject to a stop order.
 
The foregoing opinion is furnished only to ____________ and may not be used, circulated, quoted or otherwise referred to or relied upon by you for any
purposes other than the purpose for which furnished or by any other person for any purpose, without our prior written consent.
 
Very truly yours,
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Exhibit 3.2
 

PROTEON THERAPEUTICS, INC.
 

SECOND AMENDED AND RESTATED BY-LAWS
 

Article I. - General.
 

1.1.  Offices.  The registered office of Proteon Therapeutics. (the “Company”) shall be in the City of Wilmington, County of New Castle, State of
Delaware.  The Company may also have offices at such other places both within and without the State of Delaware as the board of directors of the Company
(the “Board of Directors”) may from time to time determine or the business of the Company may require.

 
1.2.  Seal.  The seal, if any, of the Company shall be in the form of a circle and shall have inscribed thereon the name of the Company, the year of its

organization and the words “Corporate Seal, Delaware.”
 
1.3.  Fiscal Year.  The fiscal year of the Company shall be fixed by resolution of the Board of Directors.
 

Article II. - Stockholders.
 

2.1.  Place of Meetings.  Each meeting of the stockholders shall be held upon notice as hereinafter provided, at such place as the Board of Directors
shall have determined and as shall be stated in such notice, either within or outside the State of Delaware.

 
2.2.  Annual Meeting.  The annual meeting of the stockholders shall be held each year on such date and at such time as the Board of Directors may

determine.  Subject to the special rights of the holders of any series of Preferred Stock to elect directors as set forth in the Company’s Certificate of
Incorporation or any amendment thereto or any Certificate of Designation filed with the Delaware Secretary of State, at each annual meeting the stockholders
entitled to vote shall elect such members of the Board of Directors as are standing for election, by plurality vote by ballot, and they may transact such other
corporate business as may properly be brought before the meeting.  At the annual meeting any business may be transacted, irrespective of whether the notice
calling such meeting shall have contained a reference thereto, except where notice is required by law, the Company’s Seventh Amended and Restated
Certificate of Incorporation (as amended from time to time, the “Certificate of Incorporation”), or these By-laws.

 
2.3.  Quorum and Adjournment.  At all meetings of the stockholders the holders of a majority of the stock issued and outstanding and entitled to

vote thereat, present in person or represented by proxy, shall constitute a quorum requisite for the transaction of business except as otherwise provided by law,
the Company’s Certificate of Incorporation, or these By-laws.  Whether or not there is such a quorum at any meeting, the presiding officer of the meeting may
adjourn the meeting from time to time without notice other than announcement at the meeting.  If the adjournment is for more than thirty (30) days, or if after
the adjournment a new record date is fixed for the adjourned meeting, a notice of the adjourned meeting shall be given to each stockholder of record entitled
to vote at the meeting.  At such adjourned meeting, at which the requisite amount of voting stock shall be represented, any business may be transacted that
might have been transacted if the meeting had been held as originally called.  The stockholders present in person or by proxy at a duly called meeting at
which a quorum is present may continue to transact business until adjournment, notwithstanding the withdrawal of enough stockholders to leave less than a
quorum.

 
2.4.  Right to Vote; Proxies.  Subject to the provisions of the Company’s Certificate of Incorporation, each holder of a share or shares of capital

stock of the Company having the right to vote at any meeting shall be entitled to one vote for each such share of stock held by such stockholder.  Any
stockholder entitled to vote at any meeting of stockholders may vote either in person or by proxy, but no proxy that is dated more than three (3) years prior to
the meeting at which it is offered shall confer the right to vote thereat unless the proxy provides that it shall be effective for a longer period.  A proxy may be
granted by a writing executed by the stockholder or his or her authorized agent or by transmission or authorization of transmission by other means of
electronic transmission to the person who will be the holder of the proxy or to a proxy solicitation firm, proxy support service organization, or like agent duly
authorized by the person who will be the holder of the proxy to receive such transmission, subject to the conditions set forth in Section 212 of the Delaware
General Corporation Law, as it may be amended from time to time (the “DGCL”).

 



 
 
2.5.  Voting.  At all meetings of stockholders, except as otherwise expressly provided for by statute, the Company’s Certificate of Incorporation or

these By-laws, (i) in all matters other than the election of directors, the affirmative vote of a majority of shares present in person or represented by proxy at
the meeting and entitled to vote on such matter shall be the act of the stockholders and (ii) directors shall be elected by a plurality of the votes of cast, present
in person or represented by proxy at the meeting and entitled to vote on the election of directors.

 
2.6.  Notice of Annual Meetings.  Written notice of the annual meeting of the stockholders shall be mailed to each stockholder of record entitled to

vote thereat at such address as appears on the stock books of the Company at least ten (10) days (and not more than sixty (60) days) prior to the meeting.  The
Board of Directors may postpone any annual meeting of the stockholders at its discretion, even after notice thereof has been mailed.  It shall be the duty of
every stockholder to furnish to the Secretary of the Company or to the transfer agent, if any, of the class of stock owned by him or her and such stockholder’s
post-office address, and to notify the Secretary of any change therein.  Notice need not be given to any stockholder who submits a written waiver of notice
signed by him or her before or after the time stated therein.  Attendance of a stockholder at a meeting of stockholders shall constitute a waiver of notice of
such meeting, except when the stockholder attends the meeting for the express purpose of objecting, at the beginning of the meeting, to the transaction of any
business because the meeting is not lawfully called or convened.  Neither the business to be transacted at, nor the purpose of, any regular or special meeting
of the stockholders need be specified in any written waiver of notice.

 
2.7.  Stockholders’ List.  A complete list of the stockholders entitled to vote at any meeting of stockholders, arranged in alphabetical order and

showing the address of each stockholder, and the number of shares registered in the name of each stockholder, shall be prepared by the Secretary and shall be
open to the examination of any stockholder, for any purpose germane to the meeting for a period of at least ten (10) days before such meeting (i) on a
reasonably accessible electronic network, provided that the information required to gain access to such list is provided with the notice of the meeting, or (ii)
during ordinary business hours, at the principal place of business of the Company, and said list shall be produced and kept at the time and place of such
meeting during the whole time of said meeting, and may be inspected by any stockholder who is present at the place of said meeting, or, if the meeting is to
be held solely by means of remote communication, on a reasonably accessible electronic network and the information required to access such list shall be
provided with the notice of the meeting.

 
2.8.  Special Meetings.  Special meetings of the stockholders for any purpose or purposes, unless otherwise provided by law, may be called only in

the manner set forth in the Certificate of Incorporation.  Any such person or persons  that has or have called a special meeting of stockholders in the manner
set forth in the Certificate of Incorporation may postpone or cancel any special meeting of the stockholders at its or their discretion, even after notice thereof
has been mailed.

 
2.9.  Notice of Special Meetings.  Written notice of a special meeting of stockholders, stating the time and place and purpose or purposes thereof, shall

be mailed, postage prepaid, not less than ten (10) nor more than sixty (60) days before such meeting, to each stockholder entitled to vote thereat, at such
address as appears on the books of the Company.  No business may be transacted at such meeting except that referred to in said notice, or in a supplemental
notice given also in compliance with the provisions hereof, or such other business as may be germane or supplementary to that stated in said notice or
notices.  The individual or group calling such meeting shall have exclusive authority to determine the business included in such notice.  Notice need not be
given to any stockholder who submits a written waiver of notice signed by him or her before or after the time stated therein.  Attendance of a stockholder at a
meeting of stockholders shall constitute a waiver of notice of such meeting, except when the stockholder attends the meeting for the express purpose of
objecting, at the beginning of the meeting, to the transaction of any business because the meeting is not lawfully called or convened.  Neither the business to
be transacted at, nor the purpose of, any regular or special meeting of the stockholders need be specified in any written waiver of notice.
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2.10.  Inspectors of Elections; Opening and Closing the Polls.
 
(a)  One or more inspectors may be appointed by the Board of Directors before or at any meeting of stockholders, or, if no such appointment shall

have been made, the presiding officer may make such appointment at the meeting.  At the meeting for which the inspector or inspectors are appointed, he, she
or they shall open and close the polls, receive and take charge of the proxies and ballots, and decide all questions touching on the qualifications of voters, the
validity of proxies, and the acceptance and rejection of votes.  If any inspector previously appointed shall fail to attend or refuse or be unable to serve, the
presiding officer shall appoint an inspector in his or her place.

 
(b)  At any time at which the Company has a class of voting stock that is (i) listed on a national securities exchange, (ii) authorized for quotation on

an inter-dealer quotation system of a registered national securities association, or (iii) held of record by more than 2,000 stockholders, the provisions of
Section 231 of the DGCL with respect to inspectors of election and voting procedures shall apply, in lieu of the provisions of paragraph (a) of this Section
2.10.

 
2.11.  Stockholders’ Consent in Lieu of Meeting. Unless otherwise provided in the Company’s Certificate of Incorporation, any action required to

be taken at any annual or special meeting of stockholders of the Company, or any action that may be taken at any annual or special meeting of such
stockholders, may be taken only at such a meeting, and not by written consent of the stockholders.

 
2.12.  Advance Notice of Stockholder Business and Nominations.
 
(a) Timely Notice. At a meeting of the stockholders, only such nominations of persons for the election of directors, except for any nominations

subject to the special rights of the holders of any series of Preferred Stock to elect directors as set forth in the Company’s Certificate of Incorporation or any
amendment thereto or any Certificate of Designation filed with the Delaware Secretary of State, and such other business shall be conducted as shall have been
properly brought before the meeting. To be properly brought before an annual meeting, nominations, except for any nominations subject to the special rights
of the holders of any series of Preferred Stock to elect directors as set forth in the Company’s Certificate of Incorporation or any amendment thereto or any
Certificate of Designation filed with the Delaware Secretary of State, or such other business must be: (i) specified in the notice of meeting (or any supplement
thereto) given by or at the direction of the Board of Directors or any committee thereof, (ii) otherwise properly brought before the meeting by or at the
direction of the Board of Directors or any committee thereof, or (iii) otherwise properly brought before the meeting by a stockholder who is a stockholder of
record of the Company at the time such notice of meeting is delivered, who is entitled to vote at the meeting and who complies with the notice procedures set
forth in this Section 2.12. In addition, any proposal of business (other than the nomination of persons for election to the Board of Directors) must be a proper
matter for stockholder action. For business (including, but not limited to, director nominations, except for any nominations subject to the special rights of the
holders of any series of Preferred Stock to elect directors as set forth in the Company’s Certificate of Incorporation or any amendment thereto or any
Certificate of Designation filed with the Delaware Secretary of State) to be properly brought before an annual meeting by a stockholder, the stockholder or
stockholders of record intending to propose the business (the “Proposing Stockholder”) must have given timely notice thereof pursuant to this Section 2.12(a)
or Section 2.12(c) below, as applicable, in writing to the Secretary of the Company even if such matter is already the subject of any notice to the stockholders
or a disclosure made in a press release reported by the Dow Jones News Services, The Associated Press or a comparable national news service or in a
document filed by the Company with the Securities and Exchange Commission pursuant to Section 13, 14 or 15(d) of the Securities Exchange Act of 1934, as
amended (the “Exchange Act”) from the Board of Directors (a “Public Disclosure”). To be timely, a Proposing Stockholder’s notice must be delivered to or
mailed and received at the principal executive offices of the Company: (x) not later than the close of business on the 90th day, nor earlier than the close of
business on the 120th day in advance of the anniversary of the previous year’s annual meeting if such meeting is to be held on a day which is not more than
30 days in advance of the anniversary of the previous year’s annual meeting or not later than 70 days after the anniversary of the previous year’s annual
meeting; and (y) with respect to any other annual meeting of stockholders, the close of business on the tenth (10th) day following the date of Public
Disclosure of the date of such meeting. In no event shall the Public Disclosure of an adjournment or postponement of an annual meeting commence a new
notice time period (or extend any notice time period).
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(b) Stockholder Nominations. For the nomination of any person or persons for election to the Board of Directors, except for any nominations subject

to the special rights of the holders of any series of Preferred Stock to elect directors as set forth in the Company’s Certificate of Incorporation or any
amendment thereto or any Certificate of Designation filed with the Delaware Secretary of State, a Proposing Stockholder’s notice to the Secretary of the
Company shall set forth (i) the name, age, business address and residence address of each nominee proposed in such notice, (ii) the principal occupation or
employment of each such nominee, (iii) the number of shares of capital stock of the Company which are owned of record and beneficially by each such
nominee (if any), (iv) such other information concerning each such nominee as would be required to be disclosed in a proxy statement soliciting proxies for
the election of such nominee as a director in an election contest (even if an election contest is not involved) or that is otherwise required to be disclosed, under
Section 14(a) of the Exchange Act and the rules and regulations promulgated thereunder, (v) the consent of the nominee to being named in the proxy
statement as a nominee and to serving as a director if elected, and (vi) as to the Proposing Stockholder: (A) the name and address of the Proposing
Stockholder as they appear on the Company’s books and of the beneficial owner, if any, on whose behalf the nomination is being made, (B) the class and
number of shares of the Company which are owned by the Proposing Stockholder (beneficially and of record) and owned by the beneficial owner, if any, on
whose behalf the nomination is being made, as of the date of the Proposing Stockholder’s notice, and a representation that the Proposing Stockholder will
notify the Company in writing of the class and number of such shares owned of record and beneficially as of the record date for the meeting promptly
following the later of the record date or the date notice of the record date is first publicly disclosed, (C) a description of any agreement, arrangement or
understanding with respect to such nomination between or among the Proposing Stockholder and the beneficial owner, if any, on whose behalf the nomination
is being made, and any of their affiliates or associates, and any others (including their names) acting in concert with any of the foregoing, and a representation
that the Proposing Stockholder will notify the Company in writing of any such agreement, arrangement or understanding in effect as of the record date for the
meeting promptly following the later of the record date or the date notice of the record date is first publicly disclosed, (D) a description of any agreement,
arrangement or understanding (including any derivative or short positions, profit interests, options, hedging transactions, and borrowed or loaned shares) that
has been entered into as of the date of the Proposing Stockholder’s notice by, or on behalf of, the Proposing Stockholder or any of its affiliates or associates,
the effect or intent of which is to mitigate loss to, manage risk or benefit of share price changes for, or increase or decrease the voting power of the Proposing
Stockholder, or any such beneficial owner, or any of its affiliates or associates with respect to shares of stock of the Company, and a representation that the
Proposing Stockholder will notify the Company in writing of any such agreement, arrangement or understanding in effect as of the record date for the meeting
promptly following the later of the record date or the date notice of the record date is first publicly disclosed, (E) a representation that the Proposing
Stockholder is a holder of record of shares of the Company entitled to vote at the meeting and intends to appear in person or by proxy at the meeting to
nominate the person or persons specified in the notice, and (F) a representation whether the Proposing Stockholder intends to deliver a proxy statement and/or
form of proxy to holders of at least the percentage of the Company’s outstanding capital stock required to approve the nomination and/or otherwise to solicit
proxies from stockholders in support of the nomination. The Company may require any proposed nominee to furnish such other information as it may
reasonably require to determine the eligibility of such proposed nominee to serve as an independent director of the Company or that could be material to a
reasonable stockholder’s understanding of the independence, or lack thereof, of such nominee.

 
(c) Other Stockholder Proposals. For all business other than director nominations, a Proposing Stockholder’s notice to the Secretary of the Company

shall set forth as to each matter the Proposing Stockholder proposes to bring before the annual meeting: (i) a brief description of the business desired to be
brought before the annual meeting and the reasons for conducting such business at the annual meeting, (ii) any other information relating to such stockholder
and beneficial owner, if any, on whose behalf the proposal is being made, required to be disclosed in a proxy statement or other filings required to be made in
connection with solicitations of proxies for the proposal and pursuant to and in accordance with Section 14(a) of the Exchange Act and the rules and
regulations promulgated thereunder and (iii) the information required by Section 2.12(b)(vi) above.

 
(d) Proxy Rules. Notwithstanding the foregoing provisions of this Section 2.12, a stockholder shall comply with all applicable requirements of the

Exchange Act and the rules and regulations thereunder with respect to the matters set forth in this Section 2.12, including, by way of illustration and not of
limitation, the requirements of Rule 14a-8 under the Exchange Act, as applicable. Accordingly, any stockholder exercising rights under Rule 14a-8 or any
other rule under the Exchange Act shall comply with all requirements of that Rule or rule, including by way of illustration requirements for timely notice,
notwithstanding any different or inconsistent provisions of this Section 2.12. Nothing in this Section 2.12 shall be deemed to affect any rights of stockholders
to request inclusion of proposals in the Company’s proxy statement pursuant to Rule 14a-8 under the Exchange Act or any other rights conferred on
stockholders by a rule under the Exchange Act.
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(e) Special Meetings of Stockholders. Only such business shall be conducted at a special meeting of stockholders as shall have been brought before

the meeting pursuant to the Company’s notice of meeting. Nominations of persons for election to the Board of Directors may be made at a special meeting of
stockholders at which directors are to be elected pursuant to the Company’s notice of meeting (x) by or at the direction of the Board of Directors or any
committee thereof or (y) provided that the Board of Directors has determined that directors shall be elected at such meeting, by any stockholder of the
Company who is a stockholder of record at the time the notice provided for in this Section 2.12 is delivered to the Secretary of the Company, who is entitled
to vote at the meeting and upon such election and who complies with the notice procedures set forth in this Section 2.12. In the event the Company calls a
special meeting of stockholders for the purpose of electing one or more directors to the Board of Directors, any such stockholder entitled to vote in such
election of directors may nominate a person or persons (as the case may be) for election to such position(s) as specified in the Company’s notice of meeting, if
the stockholder’s notice required by this Section 2.12 shall be delivered to the Secretary at the principal executive offices of the Company not later than the
later of the close of business on the 90th day prior to such special meeting or the tenth (10th) day following the date of Public Disclosure of the date of the
special meeting and of the nominees proposed by the Board of Directors to be elected at such meeting and not earlier than the close of business on the 120th
day prior to such special meeting. In no event shall the Public Disclosure of an adjournment or postponement of a special meeting commence a new time
period (or extend any notice time period).

 
(f) Effect of Noncompliance. Notwithstanding anything in these By-laws to the contrary: (i) no nominations shall be made or business shall be

conducted at any annual meeting except in accordance with the procedures set forth in this Section 2.12, and (ii) unless otherwise required by law, if a
Proposing Stockholder intending to propose business or make nominations at an annual meeting pursuant to this Section 2.12 does not provide the
information required under this Section 2.12 to the Company promptly following the later of the record date or the date notice of  the record date is first
publicly disclosed, or the Proposing Stockholder (or a qualified representative of the Proposing Stockholder) does not appear at the meeting to present the
proposed business or nominations, such business or nominations shall not be considered, notwithstanding that proxies in respect of such business or
nominations may have been received by the Company. The requirements of this Section 2.12 shall apply to any business or nominations to be brought before
an annual meeting by a stockholder whether such business or nominations are to be included in the Company’s proxy statement pursuant to Rule 14a-8 of the
Exchange Act or presented to stockholders by means of an independently financed proxy solicitation. The requirements of Section 2.12 are included to
provide the Company notice of a stockholder’s intention to bring business or nominations before an annual meeting and shall in no event be construed as
imposing upon any stockholder the requirement to seek approval from the Company as a condition precedent to bringing any such business or make such
nominations before an annual meeting.

 
Article III. - Directors.

 
3.1.  Number of Directors.
 
(a) Except as otherwise provided by law, the Company’s Certificate of Incorporation, or these By-laws, the property and business of the Company

shall be managed by or under the direction of the Board of Directors.  Directors need not be stockholders, residents of Delaware, or citizens of the United
States.  The use of the phrase “whole board” herein refers to the total number of directors which the Company would have if there were no vacancies.

 
(b)  Subject to the special rights of the holders of any series of Preferred Stock to elect directors, the number of directors constituting the full Board

of Directors shall be as determined by the Board of Directors from time to time by resolution adopted by the affirmative vote of at least a majority of the
directors then in office.

 
(c) Effective as of the closing (the “IPO Closing”) of the Company’s first public offering of shares of Common Stock registered pursuant to the

Securities Act of 1933, as amended, and except as otherwise provided herein or in any amendment hereto, the Company’s Certificate of Incorporation or any
amendment thereto, or any Certificate of Designation filed with the Delaware Secretary of State, the Board of Directors shall be divided into three classes of
directors, such classes to be as nearly equal in number of directors as possible, having staggered three-year terms of office (except to the extent otherwise
provided in the next sentence with respect to the initial term of the first and second of such classes of directors).  The initial term of office of the directors of
the first such class shall expire as of the first annual meeting of the Company’s stockholders following the IPO Closing; the initial term of office of the
directors of the second such class shall expire as of the second annual meeting of the Company’s stockholders following the IPO Closing; and the initial term
of office of the directors of the third such class shall expire as of the third annual meeting of the Company’s stockholders following the IPO Closing. At each
annual meeting of stockholders of the Company after the IPO Closing, nominees will stand for election to succeed those directors whose terms are to expire
as of such annual meeting of stockholders, and such nominees elected at such annual meeting of stockholders shall be elected for a term expiring at the third
annual meeting of stockholders following their election.
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(d) Except as otherwise provided herein or in any amendment hereto, the Company’s Certificate of Incorporation or any amendment thereto, or any

Certificate of Designation filed with the Delaware Secretary of State, directors shall hold office until the annual meeting of stockholders in which their term is
scheduled to expire as set forth above in this Section 3.1 and until their respective successors are duly elected or qualified or until their earlier death,
incapacity, resignation or removal.  Any director serving as such pursuant to this Section 3.1 may be removed pursuant to Section 3.3.  Those directors already
in office immediately prior to the IPO Closing shall be allocated among the three (3) classes of directors contemplated under this Section 3.1 pursuant to a
resolution or resolutions adopted by the Board of Directors prior to the IPO Closing.

 
(e) Except as the DGCL may otherwise require and subject to the special rights of the holders of any series of Preferred Stock to elect directors and

fill vacancies as set forth in the Company’s Certificate of Incorporation or any amendment thereto or any Certificate of Designation filed with the Delaware
Secretary of State, any new directorships or vacancies in the Board of Directors, including new directorships resulting from any increase in the number of
directors to serve on the whole board and/or any unfilled vacancies by reason of death, resignation, disqualification, removal for cause, failure to elect or
otherwise with respect to any director, may be filled by only the vote of a majority of the remaining directors then in office, although less than a quorum, or
by the sole remaining director.

 
(f)  No decrease in the number of directors constituting the whole board shall shorten the term of any incumbent director.

 
3.2.  Resignation.  Any director of the Company may resign at any time by giving notice in writing or by electronic transmission to the Chairperson

of the Board, the President, or the Secretary of the Company.  Such resignation shall take effect at the time specified therein, at the time of receipt if no time is
specified therein and at the time of acceptance if the effectiveness of such resignation is conditioned upon its acceptance.  Unless otherwise specified therein,
the acceptance of such resignation shall not be necessary to make it effective.

 
3.3.  Removal.  Except as may otherwise be provided by the DGCL or the Company’s Certificate of Incorporation, any director or the entire Board

of Directors may be removed only for cause and only by the vote of the holders of at least seventy-five percent (75%) of the outstanding shares of capital
stock of the Company entitled to vote for the election of directors or class of directors, voting together as single class, at a meeting of the stockholders called
for that purpose.

 
3.4.  Place of Meetings and Books.  The Board of Directors may hold their meetings and keep the books of the Company outside the State of

Delaware, at such places as they may from time to time determine.
 
3.5.  General Powers.  In addition to the powers and authority expressly conferred upon them by these By-laws, the Board of Directors may

exercise all such powers of the Company and do all such lawful acts and things as are not by statute or by the Company’s Certificate of Incorporation or by
these By-laws directed or required to be exercised or done by the stockholders.

 
3.6.  Committees.  The Board of Directors may designate one or more committees, by resolution or resolutions passed by at least a majority vote of

the  Board of Directors; such committee or committees shall consist of one or more directors of the Company, and to the extent provided in the resolution or
resolutions designating them, shall have and may exercise specific powers of the Board of Directors in the management of the business and affairs of the
Company to the extent permitted by statute and shall have power to authorize the seal of the Company to be affixed to all papers that may require it.  Such
committee or committees shall have such name or names as may be determined from time to time by resolution adopted by the Board of Directors.
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3.7.  Powers Denied to Committees.  Committees of the Board of Directors shall not, in any event, have any power or authority to amend the

Company’s Certificate of Incorporation (except that a committee may, to the extent authorized in the resolution or resolutions providing for the issuance of
shares adopted by the Board of Directors as provided in Section 151(a) of the DGCL, fix the designations and any of the preferences or rights of such shares
relating to dividends, redemption, dissolution, any distribution of assets of the Company or the conversion into, or the exchange of such shares for, shares of
any other class or classes or any other series of the same or any other class or classes of stock of the Company or fix the number of shares of any series of
stock or authorize the increase or decrease of the shares of any series), adopt an agreement of merger or consolidation, recommend to the stockholders the
sale, lease, or exchange of all or substantially all of the Company’s property and assets, recommend to the stockholders a dissolution of the Company or a
revocation of a dissolution, or amend the By-laws of the Company.  Further, no committee of the Board of Directors shall have the power or authority to
declare a dividend, to authorize the issuance of stock, or to adopt a certificate of ownership and merger pursuant to Section 253 of the DGCL, unless the
resolution or resolutions designating such committee expressly so provides.

 
3.8.  Substitute Committee Member.  In the absence or on the disqualification of a member of a committee, the member or members thereof

present at any meeting and not disqualified from voting, whether or not he or they constitute a quorum, may unanimously appoint another member of the
Board of Directors to act at the meeting in the place of such absent or disqualified member.  Any committee shall keep regular minutes of its proceedings and
report the same to the Board of Directors as may be required by the Board of Directors.

 
3.9.  Compensation of Directors.  The Board of Directors shall have the power to fix the compensation of directors and members of committees of

the Board.  The directors may be paid their expenses, if any, of attendance at each meeting of the Board of Directors and may be paid a fixed sum for
attendance at each meeting of the Board of Directors, a stated amount per annum as director and/or other forms of compensation as the Board of Directors
may approve.  No such payment shall preclude any director from serving the Company in any other capacity and receiving compensation therefor.  Members
of special or standing committees may be allowed like compensation for attending committee meetings.

 
3.10.  Regular Meetings.  No notice shall be required for regular meetings of the Board of Directors for which the time and place have been fixed.
 
3.11.  Special Meetings.  Special meetings of the board may be called by the Chairperson of the Board of Directors, if any, or the President, on two

(2) days’ notice, which may be written, oral or by electronic transmission, to each director, or such shorter period of time before the meeting as will
nonetheless be sufficient for the convenient assembly of the directors so notified; special meetings shall be called by the Secretary in like manner and on like
notice, on the written request of two (2) or more directors.

 
3.12.  Quorum.  At all meetings of the Board of Directors, a majority of the members of the Board of Directors shall be necessary and sufficient to

constitute a quorum for the transaction of business, and the act of a majority of the directors present at any meeting at which there is a quorum shall be the act
of the Board of Directors, except as may be otherwise specifically permitted or provided by statute, or by the Company’s Certificate of Incorporation, or by
these By-laws.  If at any meeting of the Board of Directors there shall be less than a quorum present, a majority of those present may adjourn the meeting
from time to time until a quorum is obtained, and no further notice thereof need be given other than by announcement at said meeting that shall be so
adjourned.

 
3.13.  Telephonic Participation in Meetings.  Members of the Board of Directors or any committee designated by the Board of Directors may

participate in a meeting of the Board of Directors or committee by means of conference telephone or similar communications equipment by means of which
all persons participating in the meeting can hear one another, and participation in a meeting pursuant to this section shall constitute presence in person at such
meeting.
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3.14.  Action by Consent.  Unless otherwise restricted by the Company’s Certificate of Incorporation or these By-laws, any action required or

permitted to be taken at any meeting of the Board of Directors or of any committee thereof may be taken without a meeting, if written consent thereto is
signed or submitted by electronic transmission by all members of the Board of Directors or of such 
committee as the case may be, and such written consent is filed with the minutes of proceedings of the Board of Directors or committee.

 
3.15.  Chairperson of the Board.  The Board of Directors may elect or remove, by the affirmative vote of at least a majority of the directors then in

office, a Chairperson. Any Chairperson must be a director of the Company. The Chairperson shall preside at all meetings of the Board of Directors and at all
meetings of the stockholders and, subject to the provisions of these By-laws and the direction of the Board of Directors, the Chairperson shall have such
powers and perform such duties that are commonly incident to the position of chairperson of the board or as may be prescribed from time to time by the
Board of Directors or provided in these By-laws.

 
Article IV. - Officers.

 
4.1.  Selection; Statutory Officers.  The officers of the Company shall be chosen by the Board of Directors.  There shall be a President, a Secretary,

and a Treasurer, and there may be a Chairperson of the Board of Directors, one or more Vice Presidents, one or more Assistant Secretaries, and one or more
Assistant Treasurers, as the Board of Directors may elect.  Any number of offices may be held by the same person.

 
4.2.  Time of Election.  The officers above named shall be chosen by the Board of Directors at its first meeting after each annual meeting of

stockholders.  Other than the Chairperson, none of said officers need be a director.
 
4.3.  Additional Officers.  The Board of Directors may appoint such other officers and agents as it shall deem necessary, who shall hold their offices

for such terms and shall exercise such powers and perform such duties as shall be determined from time to time by the Board of Directors.
 
4.4.  Terms of Office.  Each officer of the Company shall hold office until such officer’s successor is chosen and qualified, or until such officer’s

earlier death, resignation or removal.  Any officer may be removed at any time by the Board of Directors.
 
4.5.  Compensation of Officers.  The Board of Directors shall have power to fix the compensation of all officers of the Company.  It may authorize

any officer, upon whom the power of appointing subordinate officers may have been conferred, to fix the compensation of such subordinate officers.
 
4.6.  Chairperson of the Board.  The Chairperson of the Board of Directors shall preside at all meetings of the stockholders and directors, and shall

have such other duties as may be assigned to him or her from time to time by the Board of Directors.
 
4.7.   President.  Unless the Board of Directors otherwise determines, the President shall be the chief executive officer and head of the Company and

his or her title shall be any of the following: President; Chief Executive Officer; President and Chief Executive Officer; or Chief Executive Officer and
President.  Unless there is a Chairperson of the Board, the President shall preside at all meetings of directors and stockholders.  Under the supervision of the
Board of Directors, the President shall have the general control and management of its business and affairs, subject, however, to the right of the Board of
Directors to confer any specific power, except such as may be by statute exclusively conferred on the President, upon any other officer or officers of the
Company.  The President shall perform and do all acts and things incident to the position of President and such other duties as may be assigned to such officer
from time to time by the Board of Directors.

 
4.8.  Vice-Presidents.  The Vice-Presidents shall perform such of the duties of the President on behalf of the Company as may be respectively

assigned to them from time to time by the Board of Directors or by the President.  The Board of Directors may designate one of the Vice-Presidents as the
Executive Vice-President, and in the absence or inability of the President to act, such Executive Vice-President shall have and possess all of the powers and
discharge all of the duties of the President, and when so acting, shall be subject to the control of the Board of Directors.

 

8



 
 
4.9.  Treasurer.  The Treasurer shall have the care and custody of all the funds and securities of the Company that may come into his or her hands as

Treasurer, and the power and authority to endorse checks, drafts and other instruments for the payment of money for deposit or collection when necessary or
proper and to deposit the same to the credit of the Company in such bank or banks or depository as the Board of Directors, or the officers or agents to whom
the Board of Directors may delegate such authority, may designate, and such officer may endorse all commercial documents requiring endorsements for or on
behalf of the Company.  The Treasurer may sign all receipts and vouchers for the payments made to the Company.  The Treasurer shall render an account of
such officer’s transactions to the Board of Directors as often as the Board of Directors or the committee shall require the same.  The Treasurer shall enter
regularly in the books to be kept by such officer for that purpose full and adequate account of all moneys received and paid by him or her on account of the
Company.  The Treasurer shall perform all acts incident to the position of Treasurer, subject to the control of the Board of Directors.  The Treasurer shall
when requested, pursuant to vote of the Board of Directors, give a bond to the Company conditioned for the faithful performance of such officer’s duties, the
expense of which bond shall be borne by the Company.

 
4.10.  Secretary.  The Secretary shall keep the minutes of all meetings of the Board of Directors and of the stockholders; such officer shall attend to

the giving and serving of all notices of the Company.  Except as otherwise ordered by the Board of Directors, such officer shall attest the seal of the Company
upon all contracts and instruments executed under such seal and shall affix the seal of the Company thereto and to all certificates of shares of capital stock of
the Company.  The Secretary shall have charge of the stock certificate book, transfer book and stock ledger, and such other books and papers as the Board of
Directors may direct. The Secretary shall, in general, perform all the duties of Secretary, subject to the control of the Board of Directors.

 
4.11.  Assistant Secretary.  The Board of Directors or any two of the officers of the Company acting jointly may appoint or remove one or more

Assistant Secretaries of the Company.  Any Assistant Secretary upon such officer’s appointment shall perform such duties of the Secretary, and also any and
all such other duties as the Board of Directors or the President or the Executive Vice-President or the Treasurer or the Secretary may designate.

 
4.12.  Assistant Treasurer.  The Board of Directors or any two of the officers of the Company acting jointly may appoint or remove one or more

Assistant Treasurers of the Company.  Any Assistant Treasurer upon such officer’s appointment shall perform such of the duties of the Treasurer, and also any
and all such other duties as the Board of Directors or the President or the Executive Vice-President or the Treasurer or the Secretary may designate.

 
4.13.  Subordinate Officers.  The Board of Directors may select such subordinate officers as it may deem desirable.  Each such officer shall hold

office for such period, have such authority, and perform such duties as the Board of Directors may prescribe.  The Board of Directors may, from time to time,
authorize any officer to appoint and remove subordinate officers and to prescribe the powers and duties thereof.

 
4.14.  Delegation of Authority.  The Board of Directors may from time to time delegate the powers or duties of any officer to any other officer or

agent, notwithstanding any provision hereof.
 
4.15.  Removal.  The Board of Directors may remove any officer of the Company at any time, with or without cause.
 

Article V. - Stock.
 

5.1.  Stock.  The shares of the Company’s capital stock may be certificated or uncertificated and shall be entered in the books of the Company and
registered as they are issued.  Any certificate representing shares of stock issued to a stockholder of the Company (i) shall be numbered, (ii) shall certify the
holder’s name, the number of shares and the class or series of stock, (iii) shall otherwise be in such form as the Board of Directors shall prescribe, (iv) shall be
signed by both of (a) either the President or a Vice-President, and (b) any one of the Treasurer or an Assistant Treasurer or the Secretary or an Assistant
Secretary, and (v) shall be sealed with the corporate seal of the Company, if any. If such certificate is countersigned (l) by a transfer agent other than the
Company or its employee, or, (2) by a registrar other than the Company or its employee, the signature of the officers of the Company and the corporate seal
may be facsimiles. In case any officer or officers who shall have signed, or whose facsimile signature or signatures shall have been used on, any such
certificate or certificates shall cease to be such officer or officers of the Company, whether because of death, resignation or otherwise, before such certificate
or certificates shall have been delivered by the Company, such certificate or certificates may nevertheless be adopted by the Company and be issued and
delivered as though the person or persons who signed such certificate or certificates or whose facsimile signature shall have been used thereon had not ceased
to be such officer or officers of the Company.
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5.2.  Fractional Share Interests.  The Company may, but shall not be required to, issue fractions of a share.  If the Company does not issue fractions

of a share, it shall (i) arrange for the disposition of fractional interests by those entitled thereto, (ii) pay in cash the fair value of fractions of a share as of the
time when those entitled to receive such fractions are determined, or (iii) issue scrip or warrants in registered or bearer form that shall entitle the holder to
receive a certificate for a full share upon the surrender of such scrip or warrants aggregating a full share.  A certificate for a fractional share shall, but scrip or
warrants shall not unless otherwise provided therein, entitle the holder to exercise voting rights, to receive dividends thereon, and to participate in any of the
assets of the Company in the event of liquidation.  The Board of Directors may cause scrip or warrants to be issued subject to the conditions that they shall
become void if not exchanged for certificates representing full shares before a specified date, or subject to the conditions that the shares for which scrip or
warrants are exchangeable may be sold by the Company and the proceeds thereof distributed to the holders of scrip or warrants, or subject to any other
conditions that the Board of Directors may impose.

 
5.3.  Transfers of Stock.
 
Subject to any transfer restrictions then in force, the shares of stock of the Company shall be transferable only upon its books by the holders thereof

in person or by their duly authorized attorneys or legal representatives.
 
If the shares of stock of the Company to be transferred are certificated shares, then, subject to the provisions of Section 5.7 below, the holder of the

certificate or certificates representing such shares shall surrender to the Company or the transfer agent of the Company such certificate or certificates duly
endorsed or accompanied by proper evidence of succession, assignation or authority to transfer, and, subject to any transfer restrictions then in force, the
Company or the transfer agent of the Company shall cancel such certificate or certificates upon receipt thereof or upon compliance by such holder with the
provisions of Section 5.7 below and (i) deliver to the applicable stockholder transferee either a new certificate or certificates representing the number of
shares transferred or appropriate documentation evidencing the applicable stockholder transferee’s record ownership of a number of uncertificated shares
equal to the number of shares transferred, and, if applicable, (ii) deliver to the applicable stockholder transferor a new certificate or certificates representing
the number of shares not transferred that were previously represented by the certificate or certificates so surrendered or appropriate documentation evidencing
the applicable stockholder transferor’s record ownership of a number of uncertificated shares equal to such number of shares not transferred.  Any transfer or
transfers in compliance with the provisions of this paragraph shall be recorded upon the books of the Company.

 
If the shares of stock of the Company to be transferred are uncertificated shares, then the registered owner of such shares shall deliver to the

Company or the transfer agent of the Company proper transfer instructions, with such proof of authenticity of signature as the Company or its transfer agent
or registrar may reasonably require, and, subject to any transfer restrictions then in force that are applicable to such shares, the Company or the transfer agent
of the Company shall cancel such shares upon receipt of such transfer instructions and (i) deliver to the applicable stockholder transferee either a new
certificate or certificates representing such shares or appropriate documentation evidencing the applicable stockholder transferee’s record ownership of such
shares in uncertificated form, and, if applicable and required, (ii) deliver to the applicable stockholder transferor appropriate documentation evidencing that
the applicable stockholder transferor is no longer the record owner of such shares so transferred.  Any transfer or transfers in compliance with the provisions
of this paragraph shall be recorded upon the books of the Company.

 
The Company shall be entitled to treat the holder of record of any share or shares of stock as the holder in fact thereof and accordingly shall not be

bound to recognize any equitable or other claim to or interest in such share on the part of any other person whether or not it shall have express or other notice
thereof save as expressly provided by the laws of Delaware.
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5.4.  Record Date.  For the purpose of determining the stockholders entitled to notice of or to vote at any meeting of stockholders or any

adjournment thereof, or entitled to receive payment of any dividend or other distribution or the allotment of any rights, or entitled to exercise any rights in
respect of any change, conversion, or exchange of stock or for the purpose of any other lawful action, the Board of Directors may fix, in advance, a record
date, that shall not be more than sixty (60) days nor less than ten (10) days before the date of such meeting, nor more than sixty (60) days prior to any other
action.  If no such record date is fixed by the Board of Directors, the record date for determining stockholders entitled to notice of or to vote at a meeting of
stockholders shall be at the close of business on the day before the day on which notice is given, or, if notice is waived, at the close of business on the day
before the day on which the meeting is held; the record date for determining stockholders for any other purpose shall be at the close of business on the day on
which the Board of Directors adopts the resolution relating thereto.  A determination of stockholders of record entitled to notice of or to vote at any meeting
of stockholders shall apply to any adjournment of the meeting; provided, however, that the Board of Directors may fix a new record date for the adjourned
meeting.

 
5.5.  Transfer Agent and Registrar.  The Board of Directors may appoint one or more transfer agents or transfer clerks and one or more registrars

and may require all certificates of stock to bear the signature or signatures of any of them.
 
5.6.  Dividends.
 
(a)  Power to Declare.  Dividends upon the capital stock of the Company, subject to the provisions of the Company’s Certificate of Incorporation, if

any, may be declared by the Board of Directors at any regular or special meeting, pursuant to law.  Dividends may be paid in cash, in property, or in shares of
the capital stock, subject to the provisions of the Company’s Certificate of Incorporation and the laws of Delaware.

 
(b)  Reserves.  Before payment of any dividend, there may be set aside out of any funds of the Company available for dividends such sum or sums as

the directors from time to time, in their absolute discretion, think proper as a reserve or reserves to meet contingencies, or for equalizing dividends, or for
repairing or maintaining any property of the Company, or for such other purpose as the directors shall think conducive to the interest of the Company, and the
directors may modify or abolish any such reserve in the manner in which it was created.

 
5.7.  Lost, Stolen, or Destroyed Certificates.  No certificates for shares of stock of the Company shall be issued in place of any certificate alleged

to have been lost, stolen, or destroyed, except upon production of such evidence of the loss, theft, or destruction and upon indemnification of the Company
and its agents to such extent and in such manner as the officers of the Company may from time to time prescribe.  Upon compliance with the foregoing
provisions of this Section 5.7, the Company may issue (i) a new certificate or certificates of stock or (ii) uncertificated shares, in place of any certificate or
certificates previously issued by the Company alleged to have been lost, stolen or destroyed.

 
5.8.  Inspection of Books.  The stockholders of the Company, by a majority vote at any meeting of stockholders duly called, or in case the

stockholders shall fail to act, the Board of Directors shall have power from time to time to determine whether and to what extent and at what times and places
and under what conditions and regulations the accounts and books of the Company (other than the stock ledger) or any of them, shall be open to inspection of
stockholders; and no stockholder shall have any right to inspect any account or book or document of the Company except as conferred by statute or
authorized by the Board of Directors or by a resolution of the stockholders.

 
Article VI. - Miscellaneous Management Provisions.

 
6.1.  Checks, Drafts, and Notes.  All checks, drafts, or orders for the payment of money, and all notes and acceptances of the Company shall be

signed by such officer or officers, or such agent or agents, as the officers of the Company may designate.
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6.2.  Notices.
 
(a)  Notices to directors may, and notices to stockholders shall, be in writing or by electronic transmission, and delivered personally, electronically

transmitted or mailed to the directors or stockholders at their postage or electronic mail addresses appearing on the books of the Company.  Notice by mail
and electronic transmission shall be deemed to be given at the time when the same shall be mailed or transmitted.  Notice to directors may also be given by
telegram, telecopy or orally, by telephone or in person.

 
(b)  Whenever any notice is required to be given under the provisions of any applicable statute or of the Company’s Certificate of Incorporation or of

these By-laws, an electronic transmission or written waiver of notice, signed by the person or persons entitled to said notice, whether before or after the time
stated therein or the meeting or action to which such notice relates, shall be deemed equivalent to notice.  Attendance of a person at a meeting shall constitute
a waiver of notice of such meeting except when the person attends a meeting for the express purpose of objecting, at the beginning of the meeting, to the
transaction of any business because the meeting is not lawfully called or convened.

 
6.3.  Conflict of Interest.  No contract or transaction between the Company and one or more of its directors or officers, or between the Company

and any other corporation, partnership, association, or other organization in which one or more of its directors or officers are directors or officers, or have a
financial interest, shall be void or voidable solely for this reason, or solely because the director or officer is present at or participates in the meeting of the
Board of Directors or committee thereof that authorized the contract or transaction, or solely because his, her or their votes are counted for such purpose, if:
 (i) the material facts as to his or her relationship or interest and as to the contract or transaction are disclosed or are known to the Board of Directors or the
committee and the Board of Directors or committee in good faith authorizes the contract or transaction by the affirmative vote of a majority of the
disinterested directors, even though the disinterested directors be less than a quorum; or (ii) the material facts as to his or her relationship or interest and as to
the contract or transaction are disclosed or are known to the stockholders of the Company entitled to vote thereon, and the contract or transaction as
specifically approved in good faith by vote of such stockholders; or (iii) the contract or transaction is fair as to the Company as of the time it is authorized,
approved, or ratified, by the Board of Directors, a committee or the stockholders.  Common or interested directors may be counted in determining the
presence of a quorum at a meeting of the Board of Directors or of a committee that authorizes the contract or transaction.

 
6.4.  Voting of Securities owned by the Company.  Subject always to the specific directions of the Board of Directors, (i) any shares or other

securities issued by any other corporation and owned or controlled by the Company may be voted in person at any meeting of security holders of such other
corporation by the President of the Company if he or she is present at such meeting, or in his or her absence by the Treasurer of the Company if he or she is
present at such meeting, and (ii) whenever, in the judgment of the President, it is desirable for the Company to execute a proxy or written consent in respect to
any shares or other securities issued by any other corporation and owned by the Company, such proxy or consent shall be executed in the name of the
Company by the President, without the necessity of any authorization by the Board of Directors, affixation of corporate seal or countersignature or attestation
by another officer, provided that if the President is unable to execute such proxy or consent by reason of sickness, absence from the United States or other
similar cause, the Treasurer may execute such proxy or consent.  Any person or persons designated in the manner above stated as the proxy or proxies of the
Company shall have full right, power and authority to vote the shares or other securities issued by such other corporation and owned by the Company the
same as such shares or other securities might be voted by the Company.

 
Article VII. - Indemnification.

 
7.1.  Right to Indemnification.  Each person who was or is made a party or is threatened to be made a party to or is otherwise involved in any

action, suit or proceeding, whether civil, criminal, administrative or investigative (a “Proceeding”), by reason of being or having been a director or officer of
the Company or serving or having served at the request of the Company as a director, trustee, officer, employee or agent of another corporation or of a
partnership, joint venture, trust or other enterprise, including service with respect to an employee benefit plan (an “Indemnitee”), whether the basis of such
proceeding is alleged action or failure to act in an official capacity as a director, trustee, officer, employee or agent or in any other capacity while serving as a
director, trustee, officer, employee or agent, shall be indemnified and held harmless by the Company to the fullest extent authorized by the DGCL, as the
same exists or may hereafter be amended (but, in the case of any such amendment, only to the extent that such amendment permits the Company to provide
broader indemnification rights than permitted prior thereto) (as used in this Article 7, the “Delaware Law”), against all expense, liability and loss (including
attorneys’ fees, judgments, fines, ERISA excise taxes or penalties and amounts paid in settlement) reasonably incurred or suffered by such Indemnitee in
connection therewith and such indemnification shall continue as to an Indemnitee who has ceased to be a director, trustee, officer, employee, or agent and
shall inure to the benefit of the Indemnitee’s heirs, executors, and administrators; provided, however, that, except as provided in Section 7.2 hereof with
respect to Proceedings to enforce rights to indemnification, the Company shall indemnify any such Indemnitee in connection with a Proceeding (or part
thereof) initiated by such Indemnitee only if such Proceeding (or part thereof) was authorized by the Board of Directors of the Company.  The right to
indemnification conferred in this Article 7 shall be a contract right and shall include the right to be paid by the Company the expenses (including attorneys’
fees) incurred in defending any such Proceeding in advance of its final disposition (an “Advancement of Expenses”); provided, however, that, if the Delaware
Law so requires, an Advancement of Expenses incurred by an Indemnitee shall be made only upon delivery to the Company of an undertaking (an
“Undertaking”), by or on behalf of such Indemnitee, to repay all amounts so advanced if it shall ultimately be determined by final judicial decision from
which there is no further right to appeal (a “Final Adjudication”) that such Indemnitee is not entitled to be indemnified for such expenses under this Article 7
or otherwise.
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7.2.  Right of Indemnitee to Bring Suit.  If a claim under Section 7.1 hereof is not paid in full by the Company within sixty (60) days after a written

claim has been received by the Company, except in the case of a claim for an Advancement of Expenses, in which case the applicable period shall be twenty
(20) days, the Indemnitee may at any time thereafter bring suit against the Company to recover the unpaid amount of the claim.  If successful in whole or in
part in any such suit, or in a suit brought by the Company to recover an Advancement of Expenses pursuant to the terms of an Undertaking, the Indemnitee
shall be entitled to be paid also the expense of prosecuting or defending such suit.  In any suit brought by the Indemnitee to enforce a right to indemnification
hereunder (but not in a suit brought by the Indemnitee to enforce a right to an Advancement of Expenses) it shall be a defense that the Indemnitee has not met
the applicable standard of conduct set forth in the Delaware Law.  In addition, any suit by the Company to recover an Advancement of Expenses pursuant to
the terms of an Undertaking the Company shall be entitled to recover such expenses upon a Final Adjudication that, the Indemnitee has not met the applicable
standard of conduct set forth in the Delaware Law.  Neither the failure of the Company (including its Board of Directors, independent legal counsel, or its
stockholders) to have made a determination prior to the commencement of such suit that indemnification of the Indemnitee is proper in the circumstances
because the Indemnitee has met the applicable standard of conduct set forth in the Delaware Law, nor an actual determination by the Company (including its
Board of Directors, independent legal counsel, or its stockholders) that the Indemnitee has not met such applicable standard of conduct, shall create a
presumption that the Indemnitee has not met the applicable standard of conduct or, in the case of such a suit brought by the Indemnitee, be a defense to such
suit.  In any suit brought by the Indemnitee to enforce a right to indemnification or to an Advancement of Expenses hereunder, or by the Company to recover
an Advancement of Expenses pursuant to the terms of an Undertaking, the burden of proving that the Indemnitee is not entitled to be indemnified, or to such
Advancement of Expenses, under this Article 7 or otherwise shall be on the Company.

 
7.3.  Non-Exclusivity of Rights.  The rights to indemnification and to the Advancement of Expenses conferred in this Article 7 shall not be

exclusive of any other right that any person may have or hereafter acquire under any statute, the Company’s Certificate of Incorporation, by law, agreement,
vote of stockholders or disinterested directors or otherwise.

 
7.4.  Insurance.  The Company may maintain insurance, at its expense, to protect itself and any director, officer, employee or agent of the Company

or another corporation, partnership, joint venture, trust or other enterprise against any expense, liability or loss, whether or not the Company would have the
power to indemnify such person against such expense, liability or loss under this Article 7 or under the Delaware Law.

 
7.5.  Indemnification of Employees and Agents of the Company.  The Company may, to the extent authorized from time to time by the Board of

Directors, grant rights to indemnification, and to the Advancement of Expenses, to any employee or agent of the Company to the fullest extent of the
provisions of this Article 7 with respect to the indemnification and Advancement of Expenses of directors and officers of the Company.

 
7.6.  Merger or Consolidation.  For purposes of this Article 7, references to the “Company” shall include, in addition to the resulting corporation,

any constituent corporation (including any constituent of a constituent) absorbed in a consolidation or merger which, if its separate existence had continued,
would have had power and authority to indemnify its directors, officers and employees or agents, so that any person who is or was a director, officer,
employee or agent of such constituent corporation, or is or was serving at the request of such constituent corporation as a director, officer, employee or agent
of another corporation, partnership, joint venture, trust or other enterprise, shall stand in the same position under this Section 6 with respect to the resulting or
surviving corporation as he or she would have with respect to such constituent corporation if its separate existence had continued.
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7.7.  Savings Clause.  If this Article7 or any portion hereof shall be invalidated on any ground by any court of competent jurisdiction, then the

Company shall nevertheless indemnify and advance expenses to each person entitled to indemnification under Article 7 as to all expense, liability and loss
(including attorneys’ fees and related disbursements, judgments, fines, ERISA excise taxes and penalties, penalties and amounts paid or to be paid in
settlement) actually and reasonably incurred or suffered by such person and for which indemnification or advancement of expenses is available to such person
pursuant to this Article 7 to the fullest extent permitted by any applicable portion of this Article 7 that shall not have been invalidated and to the fullest extent
permitted by applicable law.

 
Article VIII. - Amendments.

 
8.1  Amendments.  Subject always to any limitations imposed by the Company’s Certificate of Incorporation, these By-laws and any amendment

thereof may be altered, amended or repealed, or new by-laws may be adopted, by the Board of Directors at any regular or special meeting by the affirmative
vote of a majority of all of the members of the Board of Directors, provided in the case of any special meeting at which all of the members of the Board of
Directors are not present, that the notice of such meeting shall have stated that the amendment of these By-laws was one of the purposes of the meeting; but
these By-laws and any amendment thereof, including the By-laws adopted by the Board of Directors, may be altered, amended or repealed and other By-laws
may be adopted by the affirmative vote of holders of at least seventy-five percent (75%) of the outstanding shares of capital stock of the Company entitled to
vote in the election of directors or class of directors, voting together as a single class, provided, in the case of any special meeting, that notice of such
proposed alteration, amendment, repeal or adoption is included in the notice of the meeting.
 
 
 

14
 



Exhibit 4.1
 

Execution Version
 

REGISTRATION RIGHTS AGREEMENT
 
REGISTRATION RIGHTS AGREEMENT (this “Agreement”), dated as of August 2, 2017, by and among Proteon Therapeutics, Inc., a Delaware
corporation (the “Company”), and the undersigned investors (each individually, an “Original Investor” and together, the “Original Investors”).
 
WHEREAS:
 
A. In connection with the Securities Purchase Agreement, dated as of June 22, 2017, by and among the parties hereto (the “Securities Purchase Agreement”),
the Company has agreed, upon the terms and subject to the conditions contained therein, to issue and sell to the Original Investors shares of Preferred Stock
(as defined below) in the amounts described in the Securities Purchase Agreement, which shares of Preferred Stock will be convertible, upon the terms and
conditions and subject to the limitations set forth in the Certificate of Designation (as defined below), into shares of the Company’s common stock, $0.001
par value per share (the “Common Stock”); and
 
B. To induce the Original Investors to execute and deliver the Securities Purchase Agreement, the Company has agreed to provide certain registration rights
under the Securities Act of 1933, as amended, and the rules and regulations thereunder, or any similar successor statute (collectively, the “Securities Act”),
and applicable state securities laws.
 
NOW, THEREFORE, in consideration of the premises and the mutual covenants contained herein and other good and valuable consideration, the receipt and
sufficiency of which are hereby acknowledged, the Company and each of the Investors hereby agree as follows:
 
1. DEFINITIONS.
 
a. As used in this Agreement, the following terms shall have the following meanings:
 
(i) “Additional Filing Deadline” means, with respect to any additional Registration Statement(s) that may be required pursuant to Section 2(a)(ii), the 20th

calendar day following the date on which the Company first knows, or reasonably should have known, that such additional Registration Statement is required
under such Section 2(a)(ii) (which 20th calendar day may be subject to extension pursuant to, and in accordance with, the provisions of Section 3(q) hereof).
If the Additional Filing Deadline falls on a Saturday, Sunday or other date that the SEC is closed for business, the Additional Filing Deadline shall be
extended to the next day on which the SEC is open for business.
 
(ii) “Additional Registration Deadline” means, with respect to any additional Registration Statement(s) required pursuant to Section 2(a)(ii), the 45th calendar
day following the date on which the Company first knows, or reasonably should have known, that such additional Registration Statement is required under
such Section 2(a)(ii) (or the 60th calendar day following such date in the event such additional Registration Statement is reviewed by the SEC), in either case,
such calendar day may be subject to extension pursuant to, and in accordance with, the provisions of Section 3(q) hereof. If the Additional Registration
Deadline falls on a Saturday, Sunday or other date that the SEC is closed for business, the Additional Registration Deadline shall be extended to the next day
on which the SEC is open for business.
 

 



 
(iii) “Certificate of Designation” means the Certificate of Designation of Preferences, Rights and Limitations of Series A Convertible Preferred Stock.
 
(iv) “Exchange Act” means the Securities Exchange Act of 1934, as amended, together with the rules and regulations promulgated thereunder, and any
successor statute.
 
(v) “Filing Deadline” means, (i) with respect to the Registration Statement required pursuant to Section 2(a)(i), the date that is twenty (20) calendar days
following the date hereof, and (ii) with respect to each additional Registration Statement required pursuant to Section 2(a)(ii), the Additional Filing Deadline
applicable to such additional Registration Statement. If the Filing Deadline falls on a Saturday, Sunday or other date that the SEC is closed for business, the
Filing Deadline shall be extended to the next day on which the SEC is open for business.
 
(vi) “FINRA” means the Financial Industry Regulatory Authority (or successor thereto).
 
(vii) “Investor” means any Original Investor and any transferee or assignee who agrees to become bound by the provisions of this Agreement in accordance
with Section 10 hereof.
 
(viii) “Person” means and includes any natural person, partnership, joint venture, corporation, trust, limited liability company, limited company, joint stock
company, unincorporated organization, government entity or any political subdivision or agency thereof, or any other entity.
 
(ix) “Preferred Stock” means the Company’s Series A Convertible Preferred Stock, as designated by the Certificate of Designation.
 
(x) “Prospectus” means (i) any prospectus (preliminary or final) included in any Registration Statement, as may be amended or supplemented by any
prospectus supplement with respect to the terms of the offering of any portion of the Registrable Securities covered by such Registration Statement and by all
other amendments and supplements to such prospectus, including post-effective amendments, and all material incorporated by reference in such prospectus,
and (ii) any “free writing prospectus” as defined in Rule 405 under the Securities Act relating to any offering of Registrable Securities pursuant to a
Registration Statement.
 
(xi) “Register,” “Registered,” and “Registration” refer to a registration effected by preparing and filing a Registration Statement or Statements in compliance
with the Securities Act and pursuant to Rule 415, and the declaration or ordering of effectiveness of such Registration Statement by the SEC.
 
(xii) “Registrable Securities,” for a given Registration, means (a) any shares of Common Stock (the “Conversion Shares”) issued or issuable upon conversion
of any shares of Preferred Stock pursuant to the Certificate of Designation (without giving effect to any limitations on conversion or issuance set forth in the
Certificate of Designation), and (b) any securities issued or issuable upon any stock split, dividend or other distribution, recapitalization or similar event with
respect to any of the foregoing; provided, however, that any Registrable Securities shall cease to be Registrable Securities (and the Company shall not be
required to maintain the effectiveness of any, or file another, Registration Statement hereunder with respect thereto) when (x) a Registration Statement with
respect to the sale of such Registrable Securities has become effective under the Securities Act and such Registrable Securities have been disposed of in
accordance with such Registration Statement, (y) such Registrable Securities are sold in accordance with Rule 144 promulgated under the Securities Act or
any successor rule (“Rule 144”), or (z) all of such Registrable Securities may be immediately sold to the public by the Investor holding such Registrable
Securities without registration or restriction (including, without limitation, as to volume by each holder thereof), and without compliance with any “current
public information” requirement, pursuant to Rule 144, as set forth in a written legal opinion letter from outside counsel to the Company to such effect,
addressed, delivered and acceptable to the Company’s transfer agent and the affected Investor holding such Registrable Securities, provided that the Company
complies with its obligations under Section 7(d)(iv) under the Certificate of Designation with respect to any such securities.
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(xiii) “Registration Deadline” shall mean, (i) with respect to the Registration Statement required pursuant to Section 2(a)(i), the date that is sixty (60) calendar
days after the applicable Filing Deadline (or the 75th calendar day following the applicable Filing Deadline in the event such Registration Statement is
reviewed by the SEC), and, (ii) with respect to any additional Registration Statement required pursuant to Section 2(a)(ii), the Additional Registration
Deadline. If the Registration Deadline falls on a Saturday, Sunday or other date that the SEC is closed for business, the Registration Deadline shall be
extended to the next day on which the SEC is open for business.
 
(xiv) “Registration Statement(s)” means any registration statement(s) of the Company filed under the Securities Act that covers the resale of any of the
Registrable Securities pursuant to the provisions of this Agreement, all amendments and supplements to such Registration Statement, including post-effective
amendments, and all exhibits to, and all material incorporated by reference in, such Registration Statement.
 
(xv) “Requisite Investors” means those Investors that are the holders of at least 77% of the aggregate number of (i) Registrable Securities then outstanding
and (ii) Registrable Securities directly or indirectly issuable upon the exercise, conversion or exchange of shares of Preferred Stock or other securities held by
all Investors, without giving effect to any limitations on exercise, conversion, exchange or issuance of shares of Preferred Stock or other securities.
 
(xvi) “Rule 415” means Rule 415 under the Securities Act or any successor rule providing for the offering of securities on a continuous basis.
 
(xvii) “SEC” means the United States Securities and Exchange Commission.
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2. REGISTRATION.
 
a. MANDATORY REGISTRATION. (i) Following the date hereof, the Company shall prepare, and, on or prior to the applicable Filing Deadline, file with
the SEC a Registration Statement (the “Mandatory Registration Statement”) on Form S-3 (or, if Form S-3 is not then available, on such form of Registration
Statement as is then available to effect a registration of the Registrable Securities) covering the resale of the Registrable Securities, which Registration
Statement, to the extent allowable under the Securities Act and the rules and regulations promulgated thereunder (including Rule 416), shall state that such
Registration Statement also covers such indeterminate number of additional shares of Common Stock as may become issuable with respect to the Registrable
Securities included in such Registration Statement to prevent dilution resulting from stock splits, stock dividends, stock issuances or similar transactions. The
number of shares of Common Stock initially included in such Registration Statement shall be no less than the aggregate number of Conversion Shares that are
then issuable upon conversion of the shares of Preferred Stock then outstanding pursuant to the Certificate of Designation, without regard to any limitations
on conversion or issuance set forth in the Certificate of Designation. Such Registration Statement (and each amendment or supplement thereto, and each
request for acceleration of effectiveness thereof) shall be provided to (and shall be subject to the approval, which shall not be unreasonably withheld or
delayed, of) the Investors and their counsel prior to its filing or other submission.
 
(ii) If for any reason, despite the Company’s use of its reasonable best efforts to include all of the Registrable Securities in the Registration Statement filed
pursuant to Section 2(a)(i) above, and its compliance with the terms of Section 3(r) hereof, the Company is not permitted (including, without limitation, by
the SEC) to include all of the Registrable Securities in, or for any other reason any Registrable Securities are not then included in, such Registration Statement
or any additional Registration Statement filed pursuant to the provisions set forth below in this Section 2(a)(ii), then the Company shall reduce the number of
Registrable Securities included in such Registration Statement filed pursuant to Section 2(a)(i) above or in any such additional Registration Statement filed
pursuant to this Section 2(a)(ii), as the case may be, on behalf of the Investors in whole or in part (in case of an exclusion as to a portion of such Registrable
Securities that the Company is not permitted to include in such Registration Statement or such additional Registration Statement, as the case may be, such
portion shall be allocated pro rata among such Investors in proportion to the respective numbers of such Registrable Securities that otherwise would be
registered by or on behalf of each such Investor over the total amount of such Registrable Securities that otherwise would be registered by or on behalf of all
Investors). Any Registrable Securities that are not included in the Registration Statement filed pursuant to Section 2(a)(i) above or any additional Registration
Statement filed pursuant to the provisions set forth below in this Section 2(a)(ii), as the case may be, in accordance with the foregoing provisions of this
Section 2(a)(ii) are referred to in this Agreement as the “Excluded Securities.” In the event that there are Excluded Securities in connection with the
Registration Statement filed pursuant to Section 2(a)(i) above or any additional Registration Statement filed pursuant to the provisions set forth below in this
Section 2(a)(ii), as the case may be, then (A) the Company shall give the Investors prompt notice of the number of Excluded Securities, and (B) as soon as the
Company first knows that any Excluded Securities are now permitted (including, without limitation, by the SEC) and/or otherwise able to be included in an
additional Registration Statement filed pursuant to this Section 2(a)(ii), the Company shall prepare and file with the SEC, as soon as practicable but in no
event later than the applicable Additional Filing Deadline, such additional Registration Statement covering the resale of such Excluded Securities not already
covered by an existing and effective Registration Statement for an offering to be made on a continuous basis pursuant to Rule 415. Such additional
Registration Statement shall be on Form S-3 (or, if Form S-3 is not then available, on such form of Registration Statement as is then available to effect a
registration of such Excluded Securities). It is agreed and understood that the Company shall, from time to time, be obligated pursuant to, and in accordance
with, this Section 2(a)(ii) to file one or more additional Registration Statements to register any Excluded Securities that are not registered for resale pursuant
to a pre-existing Registration Statement filed pursuant to this Agreement.
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(iii) The Company shall not, without the consent of the Requisite Investors, include in any Registration Statement filed pursuant to this Section 2(a) or
Section 3(b) any securities other than Registrable Securities.
 
b. PIGGY-BACK REGISTRATIONS. If, at any time prior to the expiration of the Registration Period (as hereinafter defined), the Company shall
determine (i) to file with the SEC a registration statement under the Securities Act relating to an offering for its own account or for the account of any other
holder of its equity securities (other than securities being registered on Form S-4 or Form S-8 or their then equivalents relating to equity securities to be issued
solely in connection with any acquisition of any entity or business or equity securities issuable in connection with stock option or other employee benefit
plans and other than a Registration Statement filed pursuant to Section 2 of this Agreement), and/or (ii) otherwise to effect an underwritten offering of any
securities of the Company of a type included in a then effective Registration Statement, then, subject to the limitations and provisions set forth below in this
Section 2(b), Company shall send to each Investor written notice of such determination and, if within fifteen (15) days after the effective date of such notice,
the Investor shall so request in writing, the Company shall include in such Registration Statement and/or include in such underwritten offering, as applicable,
all or any part of such Investor’s Registrable Securities that the Investor requests to be registered and/or included in the underwritten offering, as applicable,
except that if, in connection with any underwritten offering for the account of the Company, the managing underwriter(s) thereof shall impose a limitation on
the number of Registrable Securities which may be included in such offering because, in such underwriter(s)’ judgment, marketing or other factors dictate
such limitation is necessary to facilitate public distribution, then the Company shall be obligated to include in such underwritten offering only such limited
portion of the Registrable Securities with respect to which the Investor has requested inclusion hereunder as the underwriter(s) shall permit;
 
provided, however, that the Company shall not exclude any Registrable Securities unless the Company has first excluded all outstanding securities to be sold
for the accounts of any holders of the Company’s equity securities which are not entitled by contract to inclusion of such securities in an underwritten
offering; and
 
provided, further, however, that, after giving effect to the immediately preceding proviso, any exclusion of Registrable Securities shall be made pro rata with
holders of other securities having the contractual right to include such securities in such underwritten offering other than holders of securities entitled to
inclusion of their securities in such underwritten offering by reason of demand registration rights. No right to registration of Registrable Securities under this
Section 2(b) shall be construed to limit any registration required under Section 2(a) or Section 3(b) hereof. If an Investor’s Registrable Securities are included
in an underwritten offering pursuant to this Section 2(b), then such Investor shall, unless otherwise agreed by the Company, offer and sell such Registrable
Securities in such underwritten offering using the same underwriter or underwriters and on the same terms and conditions as other shares of Common Stock
included in such underwritten offering. Without limiting the generality of the foregoing sentence, each Investor whose Registrable Securities are included in
an underwritten offering pursuant to this Section 2(b) shall execute and deliver the same underwriting agreement executed and delivered by the underwriter or
underwriters in connection with such underwritten offering and the other holders of Common Stock participating in such underwritten offering.
Notwithstanding anything to the contrary set forth herein, the rights of the Investors pursuant to this Section 2(b) shall only be available in the case of an
underwritten offering or in the event the Company fails to timely file, obtain effectiveness or maintain effectiveness of any Registration Statement to be filed
pursuant to Section 2(a) or Section 3(b) in accordance with the terms of this Agreement.
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3. OBLIGATIONS OF THE COMPANY. In connection with any registration of the Registrable Securities hereunder, the Company shall have the following
obligations:
 
a. Subject to Section 3(q), the Company shall prepare promptly, and file with the SEC as soon as practicable after such registration obligation arises hereunder
(but in no event later than the applicable Filing Deadline), a Registration Statement with respect to the number of Registrable Securities provided in Section
2(a), as applicable, and thereafter use its reasonable best efforts to cause each such Registration Statement relating to Registrable Securities to become
effective as soon as possible after such filing, but in any event no later than the Registration Deadline, and shall thereafter keep the Registration Statement
current and effective pursuant to Rule 415 at all times until such date as is the earlier of (i) the date on which all of the Registrable Securities included in such
Registration Statement have been sold, and (ii) the date on which no Investor holds any Registrable Securities (the “Registration Period”), which Registration
Statement (including any amendments or supplements thereto and prospectuses contained therein), except for information provided in writing by an Investor
pursuant to Section 4(a), shall not contain any untrue statement of a material fact or omit to state a material fact required to be stated therein, or necessary to
make the statements therein not misleading. In the event that Form S-3 is not available for the registration of the resale of any Registrable Securities
hereunder (but, for the avoidance of doubt, without in any way affecting the Company’s obligation to register the resale of the Registrable Securities on such
other form as is available, as provided in Section 2(a)), (i) subject to Section 3(q), the Company shall undertake to file, within twenty (20) days of such time
(which 20th day may be subject to extension pursuant to, and in accordance with, the provisions of Section 3(q) hereof and, if such 20th day falls on a
Saturday, Sunday or other date that the SEC is closed for business, such 20th day shall be extended to the next day on which the SEC is open for business) as
such form is available for such registration, a post-effective amendment to the Registration Statement then in effect, or otherwise file a Registration Statement
on Form S-3, registering such Registrable Securities on Form S-3; provided that the Company shall maintain the effectiveness of the Registration Statement
then in effect until such time as a Registration Statement (or post-effective amendment) on Form S-3 covering such Registrable Securities has been declared
effective by the SEC, and (ii) the Company shall provide that any Registration Statement on Form S-1 filed hereunder shall incorporate documents by
reference (including by way of forward incorporation by reference) to the maximum extent possible.
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b. Subject to Section 3(q), the Company shall prepare and file with the SEC such amendments (including post-effective amendments) and supplements to
each Registration Statement filed pursuant to Section 2(a) and the prospectus used in connection with such Registration Statement as may be necessary to
keep such Registration Statement current and effective at all times during the Registration Period, and, during the Registration Period, shall comply with the
provisions of the Securities Act with respect to the disposition of all Registrable Securities covered by such Registration Statement until such time as all of
such Registrable Securities have been disposed of in accordance with the intended methods of disposition by the seller or sellers thereof as set forth in such
Registration Statement. In the event that, on any Trading Day (as defined below) (the “Registration Trigger Date”), the number of shares available under a
Registration Statement filed pursuant to Section 2(a) or this Section 3(b) is insufficient to cover all of the Registrable Securities, then, subject to Section 3(q),
the Company shall, as soon as practicable, but in any event within twenty-five (25) days after the Registration Trigger Date (which 25th day may be subject to
extension pursuant to, and in accordance with, the provisions of Section 3(q) hereof and, if such 25th day falls on a Saturday, Sunday or other date that the
SEC is closed for business, such 25th day shall be extended to the next day on which the SEC is open for business), amend such Registration Statement, or
file a new Registration Statement (on the short form available therefor, if applicable), or both, so as to cover the total number of Registrable Securities issued
or issuable upon conversion of the shares of Preferred Stock outstanding pursuant to the Certificate of Designation (without giving effect to any limitations on
conversion or issuance contained in the Certificate of Designation), plus the number of shares of Common Stock otherwise beneficially owned by the
Investors that remain Registrable Securities, in each case as of the second Trading Day immediately preceding the date of the filing of such amendment or
new Registration Statement with the SEC. The Company shall use its reasonable best efforts to cause such amendment and/or new Registration Statement to
become effective as soon as practicable following the filing thereof, but, in any event, (x) within sixty (60) days of the Registration Trigger Date (or the 75th

calendar day following the Registration Trigger Date in the event such amendment and/or new Registration Statement is reviewed by the SEC), in either case,
such 60th calendar day or such 75th calendar day, as the case may be, may be subject to extension pursuant to, and in accordance with, the provisions of
Section 3(q) hereof and, if any such calendar day falls on a Saturday, Sunday or other date that the SEC is closed for business, such calendar day shall be
extended to the next day on which the SEC is open for business, or (y) as promptly as practicable in the event the Company is required to increase its
authorized shares. “Trading Day” shall mean any day on which the Common Stock is traded for any period on the NASDAQ Global Market (the
“NasdaqGM”) or, if not the NasdaqGM, the principal securities exchange or other securities market on which the Common Stock is then being traded. For
purposes of the foregoing provision, the number of shares available under a Registration Statement shall be deemed “insufficient to cover all Registrable
Securities” specified above if as of any date of determination (A) the number of shares of Common Stock equal to the sum of (x) the total number of
Conversion Shares issued or issuable as of such date of determination upon conversion of the shares of Preferred Stock then outstanding pursuant to the
Certificate of Designation, plus (y) the number of shares of Common Stock otherwise beneficially owned by the Investors that remain Registrable Securities
as of such date of determination is greater than (B) the number of shares of Common Stock available for resale under such Registration Statement. The
foregoing calculations shall be made without regard to any limitations on conversion or issuance of the Preferred Stock pursuant to the Certificate of
Designation.
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c. The Company shall furnish to each Investor and its legal counsel (i) promptly after the same is prepared and publicly distributed, filed with the SEC or
received by the Company, one copy of each Registration Statement and any amendment thereto, each preliminary prospectus and prospectus and each
amendment or supplement thereto, and, in the case of a Registration Statement referred to in Section 2(a), each letter written by or on behalf of the Company
to the SEC or the staff of the SEC, and each item of correspondence from the SEC or the staff of the SEC, in each case relating to such Registration Statement
(other than any portion of any thereof which contains information for which the Company has sought confidential treatment), and (ii) such number of copies
of a prospectus, including a preliminary prospectus, and all amendments and supplements thereto and such other documents as an Investor may reasonably
request in order to facilitate the disposition of the Registrable Securities owned by such Investor. The Company will promptly notify each of the Investors by
electronic mail of the effectiveness of each Registration Statement or any post-effective amendment. Subject to Section 3(q), the Company will promptly
respond to any and all comments received from the SEC, with a view towards causing each Registration Statement or any amendment thereto to be declared
effective by the SEC as soon as practicable and, as soon as practicable, but in no event later than three (3) business days, following the resolution or clearance
of all SEC comments or, if applicable, following notification by the SEC that any such Registration Statement or any amendment thereto will not be subject to
review, shall file a request for acceleration of effectiveness of such Registration Statement to a time and date not later than two (2) business days after the
submission of such request. No later than the first business day after such Registration Statement becomes effective, the Company will file with the SEC the
final prospectus included therein pursuant to Rule 424 (or successor thereto) under the Securities Act.
 
d. The Company shall use its reasonable best efforts to (i) register and qualify, in any jurisdiction where registration and/or qualification is required, the
Registrable Securities covered by the Registration Statements under such other securities or “blue sky” laws of such jurisdictions in the United States as the
Investors shall reasonably request, (ii) prepare and file in those jurisdictions such amendments (including post-effective amendments) and supplements to
such registrations and qualifications as may be reasonably necessary to maintain the effectiveness thereof during the Registration Period, (iii) take such other
actions as may be reasonably necessary to maintain such registrations and qualifications in effect at all times during the Registration Period, and (iv) take all
other actions reasonably necessary or advisable to qualify the Registrable Securities for sale in such jurisdictions. Notwithstanding the foregoing, the
Company shall not be required to qualify generally to do business in any jurisdiction where it is not then so qualified or subject the Company to any material
tax in any such jurisdiction where it is not then so subject.
 
e. As promptly as practicable after becoming aware of such event, the Company shall notify each Investor that holds Registrable Securities of the happening
of any event, of which the Company has knowledge, as a result of which the prospectus included in any Registration Statement, as then in effect, includes an
untrue statement of a material fact or omits to state a material fact required to be stated therein or necessary to make the statements therein not misleading,
and, subject to Section 3(q), promptly prepare a supplement or amendment to any Registration Statement to correct such untrue statement or omission, and
deliver such number of copies of such supplement or amendment to each Investor as such Investor may reasonably request.
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f. The Company shall use its reasonable best efforts to prevent the issuance of any stop order or other suspension of effectiveness of any Registration
Statement, and, if such an order is issued, to obtain the withdrawal of such order at the earliest possible moment and to notify each Investor that holds
Registrable Securities (and, in the event of an underwritten offering, the managing underwriters) of the issuance of such order and the resolution thereof.
 
g. The Company shall permit a single firm of counsel designated by the Investors (“Legal Counsel”) to review such Registration Statement and all
amendments and supplements thereto (as well as all requests for acceleration or effectiveness thereof), a reasonable period of time prior to their filing with the
SEC (not less than five (5) business days but not more than eight (8) business days) and not file any documents in a form to which Legal Counsel reasonably
objects and will not request acceleration of such Registration Statement without prior notice to Legal Counsel.
 
h. The Company shall hold in confidence and not make any disclosure of information concerning an Investor provided to the Company pursuant to this
Agreement unless (i) disclosure of such information is necessary to comply with federal or state securities laws, (ii) the disclosure of such information is
necessary to avoid or correct a misstatement or omission in any Registration Statement, (iii) the release of such information is ordered pursuant to a subpoena
or other order from a court or governmental body of competent jurisdiction, or (iv) such information has been made generally available to the public other
than by disclosure in violation of this or any other agreement. The Company agrees that it shall, upon learning that disclosure of such information concerning
any Investor is sought in or by a court or governmental body of competent jurisdiction or through other means, give prompt notice to such Investor prior to
making such disclosure, and allow such Investor, at its expense, to undertake appropriate action to prevent disclosure of, or to obtain a protective order for,
such information.
 
i. The Company shall use its reasonable best efforts to cause all the Registrable Securities covered by each Registration Statement to be listed on each
securities exchange on which securities of the same class or series issued by the Company are then listed, if any, if the listing of such Registrable Securities is
then permitted under the rules of such exchange, and, to arrange for at least two market makers to register with FINRA as such with respect to such
Registrable Securities.
 
j. The Company shall provide a transfer agent and registrar, which may be a single entity, for the Registrable Securities not later than the effective date of the
initial Registration Statement.
 
k. The Company shall cooperate with each Investor that holds Registrable Securities being offered and the managing underwriter or underwriters with respect
to an applicable Registration Statement, if any, to facilitate the timely (i) preparation and delivery of certificates (not bearing any restrictive legends)
representing Registrable Securities to be offered pursuant to such Registration Statement, and enable such certificates to be registered in such names and in
such denominations or amounts, as the case may be, or (ii) crediting of the Registrable Securities to be offered pursuant to a Registration Statement to the
applicable account (or accounts) with The Depository Trust Company through its Deposit/Withdrawal At Custodian (DWAC) system, in any such case as
such Investor or the managing underwriter or underwriters, if any, may reasonably request. Within three (3) business days after a Registration Statement
which includes Registrable Securities becomes effective, the Company shall deliver, and shall cause legal counsel selected by the Company to deliver, to the
transfer agent for the Registrable Securities (with copies to each Investor) an appropriate instruction and an opinion of such counsel in the form required by
the transfer agent in order to issue the Registrable Securities free of restrictive legends.
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l. At the request of an Investor, the Company shall prepare and file with the SEC, subject to Section 3(q), such amendments (including post-effective
amendments) and supplements to a Registration Statement and any prospectus used in connection with the Registration Statement as may be necessary in
order to change the plan of distribution set forth in such Registration Statement.
 
m. The Company shall not, and shall not agree to, allow the holders of any securities of the Company to include any of their securities (other than Registrable
Securities) in any Registration Statement filed pursuant to Section 2(a) hereof or any amendment or supplement thereto under Section 3(b) hereof without the
consent of the Requisite Investors. In addition, the Company shall not include any securities for its own account or the account of others in any Registration
Statement filed pursuant to Section 2(a) hereof or any amendment or supplement thereto filed pursuant to Section 3(b) hereof without the consent of the
Requisite Investors.
 
n. The Company shall take all other reasonable actions necessary to expedite and facilitate disposition by the Investors of the Registrable Securities pursuant
to a Registration Statement.
 
o. The Company shall comply with all applicable laws related to a Registration Statement and offering and sale of securities and all applicable rules and
regulations of governmental authorities in connection therewith (including the Securities Act and the Exchange Act and the rules and regulations promulgated
by the SEC).
 
p. If required by the FINRA Corporate Financing Department, the Company shall promptly effect a filing with FINRA pursuant to FINRA Rule 5110 (or
successor thereto) with respect to the public offering contemplated by resales of securities under the Registration Statement (an “Issuer Filing”), and pay the
filing fee required by such Issuer Filing. The Company shall use its reasonable best efforts to pursue the Issuer Filing until FINRA issues a letter confirming
that it does not object to the terms of the offering contemplated by the Registration Statement.
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q. Notwithstanding anything to the contrary in this Agreement, in the event that the Company reasonably determines that (1) the filing of a Registration
Statement pursuant to Section 2 hereof (other than the Mandatory Registration Statement) on or prior to the Filing Deadline applicable to such Registration
Statement, (2) the filing of the Prospectus that relates to such Registration Statement (other than the Mandatory Registration Statement) pursuant to Rule 424,
(3) the Company’s efforts pursuant to Section 2 hereof to cause a Registration Statement (other than the Mandatory Registration Statement) previously filed
pursuant to Section 2 of this Agreement to be declared effective under the Securities Act no later than the Registration Deadline applicable to such
Registration Statement (including, without limitation, by filing any pre-effective amendment to such Registration Statement), or (4) the filing, delivery or
distribution of any supplement or amendment, including a post-effective amendment, to a Registration Statement previously filed pursuant to Section 2 of this
Agreement or of any supplement to the Prospectus related to such Registration Statement or of any document incorporated or deemed to be incorporated by
reference in such Registration Statement or Prospectus, would require or result in the disclosure of material non-public information concerning the Company
the disclosure of which at the time is not, in the good faith opinion of the Board of Directors of the Company and its counsel, in the best interest of the
Company and not, in the opinion of counsel to the Company, otherwise required, the Company may delay any or all of the actions referred to in the foregoing
clauses (1)-(4) that would require or result in the disclosure of such material non-public information (a “Grace Period”); provided, that the Company shall (i)
promptly notify the Investors in writing of the existence of material non-public information giving rise to a Grace Period (provided that in each notice the
Company shall not disclose the content of such material non-public information to any Investor unless otherwise requested in writing by such Investor and
such Investor agrees in writing to maintain the confidentiality of such material non-public information) and the date on which the Grace Period will begin,
and (ii) promptly notify the Investors in writing of the date on which the Grace Period ends as soon as such date may be determined,; and, provided, further,
that (A) no Grace Period shall exceed forty-five (45) consecutive days, (B) during any three hundred sixty five (365) day period, such Grace Periods shall not
exceed an aggregate of seventy-five (75) days and (C) the first day of any Grace Period must be at least ten (10) business days after the last day of any prior
Grace Period (each Grace Period that satisfies all of the requirements of this Section 3(q) being referred to as an “Allowable Grace Period”). For purposes of
determining the length of a Grace Period above, the Grace Period shall begin on and include the date the Investors receive the notice referred to in the
foregoing clause (i) of this Section 3(q) and shall end on and include the later of the date the Investors receive the notice referred to in the foregoing clause (ii)
of this Section 3(q) and the date referred to in such notice. The provisions of Section 3(e) hereof shall not be applicable during the period of any Allowable
Grace Period, Failure Payments (as defined in Section 5) shall not accrue on any day during an Allowable Grace Period, and the unavailability of a
Registration Statement for resales of the Registrable Securities on any day during an Allowable Grace Period shall not constitute a “Registration Failure” (as
defined in Section 5). In the event that an Allowable Grace Period is in effect on any date on which any Registration Statement (other than the Mandatory
Registration Statement) pursuant to Section 2 hereof may be filed or declared effective, then the Filing Deadline and/or the Registration Deadline, as the case
may be, applicable to such Registration Statement shall be automatically extended only until the first Business Day following the expiration of such
Allowable Grace Period. Upon expiration of the Grace Period, the Company shall again be bound by the first sentence of Section 3(e) with respect to the
information giving rise thereto unless such material non-public information is no longer applicable.
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r. If at any time the SEC advises the Company in writing that the offering of some or all of the Registrable Securities in a Registration Statement is not
eligible to be made on a delayed or continuous basis under the provisions of Rule 415 under the Securities Act, the Company shall use its reasonable best
efforts to persuade the SEC that the offering contemplated by a Registration Statement is a bona fide secondary offering and not an offering “by or on behalf
of the issuer” as defined in Rule 415 and that none of the Investors is an “underwriter.” The Investors shall have the right to participate or have their
respective counsel participate in any meetings or discussions with the SEC regarding the SEC’s position and to comment or have their respective counsel
comment on any written submission made to the SEC with respect thereto. No such written submission shall be made to the SEC to which any Investor’s
counsel reasonably objects.
 
4. OBLIGATIONS OF THE INVESTOR. In connection with the registration of the Registrable Securities, each Investor shall have the following
obligations:
 
a. It shall be a condition precedent to the obligations of the Company to complete the registration pursuant to this Agreement with respect to the Registrable
Securities of an Investor that such Investor shall furnish to the Company such information regarding itself, the Registrable Securities held by it and the
intended method of disposition of the Registrable Securities held by it as shall be reasonably required to effect the registration of such Registrable Securities
and shall execute such documents in connection with such registration as the Company may reasonably request. At least five (5) business days prior to the
first anticipated filing date of a Registration Statement, the Company shall notify each Investor of the information the Company requires from such Investor.
Any such information shall not contain any untrue statement of a material fact or omit to state a material fact required to be stated therein, or necessary to
make the statements therein not misleading.
 
b. Each Investor, by such Investor’s acceptance of the Registrable Securities, agrees to cooperate with the Company as reasonably requested by the Company
in connection with the preparation and filing of a Registration Statement hereunder, unless such Investor has notified the Company in writing of such
Investor’s election to exclude all of the Investor’s Registrable Securities from such Registration Statement.
 
c. In the event of an underwritten offering pursuant to Section 2(b) in which any Registrable Securities of any Investor are to be included, such Investor
agrees to enter into and perform the Investor’s obligations under an underwriting agreement, in usual and customary form, including customary
indemnification and contribution obligations (as applicable to selling security holders generally), with the managing underwriter of such offering and take
such other actions as are reasonably required in order to expedite or facilitate the disposition of such Investor’s Registrable Securities.
 
d. Each Investor agrees that, upon receipt of any notice from the Company of the happening of any event of the kind described in Section 3(e) or 3(f), such
Investor will immediately discontinue disposition of Registrable Securities pursuant to the Registration Statement covering such Registrable Securities until
such Investor’s receipt of the copies of the supplemented or amended prospectus contemplated by Section 3(e) or 3(f).
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5. REGISTRATION FAILURE.
 
a. In the event of a Registration Failure, the Investors shall be entitled to payments as set forth below. For purpose hereof, “Registration Failure” means that
(a) the Company fails to file with the SEC on or before the applicable Filing Deadline any Registration Statement required to be filed pursuant to Section 2(a)
hereof, (b) the Company fails to use its reasonable best efforts to obtain effectiveness with the SEC of any Registration Statement that is required to be filed
pursuant to Section 2(a) hereof, prior to the applicable Registration Deadline, and if such Registration Statement does not become effective prior to the
applicable Registration Deadline, as soon as possible thereafter, or fails to use its reasonable best efforts to keep such Registration Statement current and
effective as required in Section 3 hereof, (c) the Company fails to file any additional Registration Statement required to be filed pursuant to Section 2(a)(ii)
hereof on or before the applicable Additional Filing Deadline or fails to use its reasonable best efforts to cause such new Registration Statement to become
effective on or before the applicable Additional Registration Deadline, and if such effectiveness does not occur within such period, as soon as possible
thereafter, (d) the Company fails to file any amendment to any Registration Statement, or any additional Registration Statement required to be filed pursuant
to Section 3(b) hereof within the number of calendar days required under Section 3(b) hereof following the applicable Registration Trigger Date, or fails to
use its reasonable best efforts to cause such amendment and/or new Registration Statement to become effective within the number of calendar days required
under Section 3(b) hereof following the applicable Registration Trigger Date, and, if such effectiveness does not occur within such period, as soon as possible
thereafter, or (e) any Registration Statement required to be filed hereunder, after its initial effectiveness and during the Registration Period, lapses in effect or,
other than on a day during an Allowable Grace Period, sales of all of the Registrable Securities cannot otherwise be made thereunder (whether by reason of
the Company’s failure to amend or supplement the prospectus included therein in accordance herewith, the Company’s failure to file and, use reasonable best
efforts to obtain effectiveness with the SEC of an additional Registration Statement or amended Registration Statement required pursuant to Sections 2(a)(ii)
or 3(b) hereof, as applicable).
 
b. Upon any Registration Failure, in addition to all other available remedies that the Investors may pursue hereunder, under the Certificate of Designation
and/or the Securities Purchase Agreement, the Company shall pay additional damages (the “Failure Payment”) to the Investors holding Registrable Securities
included, or to be included, as applicable, in a Registration Statement for each 30-day period (prorated for any partial period) after the date of such
Registration Failure until such Registration Failure is cured in an amount in cash equal to one and one-half percent (1.5%) of the product of (i) the sum of (x)
the aggregate number of Conversion Shares that are then issued and issuable upon conversion of the Preferred Stock that constitute Registrable Securities and
are included, or to be included, as applicable, in such Registration Statement, as of the date such Registration Failure occurs (without regard to any limitations
on conversion or issuance set forth in the Certificate of Designation), plus (y) all other shares of Common Stock that constitute Registrable Securities and are
included, or to be included, as applicable, in such Registration Statement, as of the date such Registration Failure occurs, multiplied by (ii) the Volume
Weighted Average Price (as defined in the Certificate of Designation) of the Common Stock as of the date of calculation for such Failure Payment. Such
payments shall accrue until the earlier of (x) such time as the Registration Failure has been cured and (y) the date on which all of the Registrable Securities
may be disposed of for the Investor’s own account without restriction under Rule 144 (including, without limitation, volume restrictions and without the need
for the availability of current public information under Rule 144). Each Investor shall be entitled to its pro rata portion of any such Failure Payment based
upon the number of Registrable Securities held by such Investor included, or to be included, as applicable, relative to the total number of Registrable
Securities included, or to be included, as applicable, in the Registration Statement giving rise to such Failure Payment. Notwithstanding anything express or
implied to the contrary in the foregoing provisions of this Section 5, elsewhere in this Agreement or in the Securities Purchase Agreement and/or the
Certificate of Designation, (1) no Failure Payment shall accrue or be payable with respect to any period after the expiration of the applicable Registration
Period, (2) no Registration Failure shall be deemed to occur or have occurred by virtue of the exclusion, in accordance with the provisions of Section 2(a)(ii),
of any Excluded Securities from any Registration Statement filed or required to be filed pursuant to Section 2(a), and (3) no Failure Payment shall accrue or
be payable with respect to any period that a Registration Statement is unavailable for resales of Registrable Securities solely due to a breach by an Investor
that holds any such Registrable Securities of its obligations under Section 4 hereof.
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6. EXPENSES OF REGISTRATION. All reasonable expenses, other than underwriting discounts and commissions, incurred in connection with
registrations, filings or qualifications pursuant to Sections 2 and 3, including, without limitation, all registration, listing and qualification fees, printers and
accounting fees, and the fees and disbursements of counsel for the Company shall be borne by the Company. The Company shall also reimburse the Investors
for the reasonable fees and disbursements of Legal Counsel in the aggregate amount up to $25,000 per registration in connection with registrations pursuant
to Section 2 or 3 of this Agreement, other than the Mandatory Registration Statement (but not, for the avoidance of doubt, any post-effective amendments or
supplements thereto).
 
7. INDEMNIFICATION. In the event any Registrable Securities are included in a Registration Statement under this Agreement:
 
a. The Company will indemnify, hold harmless and defend (i) each Investor, and (ii) the directors, officers, partners, managers, members, employees, agents
of each Investor, and each Person who controls any Investor within the meaning of the Securities Act or the Exchange Act, if any (each, an “Indemnified
Person”), against any joint or several losses, claims, damages, liabilities or expenses (collectively, together with actions, proceedings or inquiries by any
regulatory or self-regulatory organization, whether commenced or threatened, in respect thereof, “Claims”) to which any of them may become subject insofar
as such Claims arise out of or are based upon: (A) any untrue statement or alleged untrue statement of a material fact in any Registration Statement, or any
amendment as supplement thereto, or any filing made under state securities laws as required hereby, or the omission or alleged omission to state therein a
material fact required to be stated or necessary to make the statements therein not misleading; (B) any untrue statement or alleged untrue statement of a
material fact contained in any Prospectus, or any amendment or supplement thereto, or the omission or alleged omission to state therein any material fact
necessary to make the statements made therein, in the light of the circumstances under which the statements therein were made, not misleading; or (C) any
violation or alleged violation by the Company of the Securities Act, the Exchange Act, any other law, including any state securities law, or any rule or
regulation thereunder relating to the offer or sale of the Registrable Securities (the matters in the foregoing clauses (A) through (C) being, collectively,
“Violations”). The Company shall reimburse the Indemnified Person, promptly as such expenses are incurred and are due and payable, for any reasonable
legal fees and other reasonable expenses incurred by them in connection with investigating or defending any such Claim. Notwithstanding anything to the
contrary contained herein, the indemnification agreement contained in this Section 7(a) shall not apply to a Claim arising out of or based upon a Violation to
the extent that such Violation occurs (x) in reliance upon and in conformity with information furnished in writing to the Company by any Indemnified Person
expressly for use in connection with the preparation of such Registration Statement or any such amendment thereof or supplement thereto, or (y) as a result of
the use by such Investor of an outdated or defective Prospectus after the Company has validly notified such Investor in writing pursuant to Section 3(e) that
the Prospectus is outdated or defective; provided that, for the avoidance of doubt, no Investor shall be deemed to have used an outdated or defective
Prospectus from and after the time that a corrected or updated Prospectus has been filed with the SEC. Such indemnity shall remain in full force and effect
regardless of any investigation made by or on behalf of the Indemnified Person and shall survive the transfer of the Registrable Securities by any of the
Investors pursuant to Section 10. The indemnity and contribution agreements of the Company contained in this Section 7(a) and Section 8 below, respectively,
are in addition to any liability that the Company may have to the Indemnified Persons, and are not in diminution or limitation of the indemnification
provisions, under the Securities Purchase Agreement or any underwriting agreement entered into by the Company with any underwriter in connection with
any underwritten offering of Registrable Securities.
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b. Promptly after receipt by an Indemnified Person under this Section 7 of notice of the commencement of any action (including any governmental action),
such Indemnified Person shall, if a Claim in respect thereof is to be made against the Company under this Section 7, deliver to the Company a written notice
of the commencement thereof, and the Company shall have the right to participate in, and, to the extent the Company so desires, to assume control of the
defense thereof with counsel mutually satisfactory to the Company and the Indemnified Person, as the case may be;
 
provided, however, that an Indemnified Person shall have the right to retain its own counsel with the reasonable fees and expenses to be paid by the Company,
if, in the reasonable opinion of counsel for such Indemnified Person, the representation by such counsel of the Indemnified Person and the Company would be
inappropriate due to actual or potential differing interests between such Indemnified Person and the Company. In the event that the foregoing proviso is
applicable, the Company shall pay for only one separate legal counsel for the Indemnified Persons, and such legal counsel shall be selected by the Investors.
The failure to deliver written notice to the Company within a reasonable time of the commencement of any such action shall not relieve the Company of any
liability to the Indemnified Person under this Section 7, except to the extent that the Company is actually prejudiced in its ability to defend such action, and
shall not relieve the Company of any liability to the Indemnified Person otherwise than pursuant to this Section 7. Provided that, and so long as, the Company
has assumed control of the defense of any Claim in respect of which indemnification or contribution may be or has been sought hereunder, the Company shall
not be liable with respect to any such Claim if the applicable Indemnified Person consents to entry of any judgment or enters into any settlement or other
compromise with respect to such Claim without the Company’s prior written consent, which consent shall not be unreasonably withheld, conditioned or
delayed. The Company shall not, without the prior written consent of the Indemnified Persons, consent to entry of any judgment or enter into any settlement
or other compromise with respect to any Claim in respect of which indemnification or contribution may be or has been sought hereunder (whether or not any
such Indemnified Party is an actual or potential party to such action or claim) which does not include as an unconditional term thereof the giving by the
claimant or plaintiff to the Indemnified Persons of a full release from all liability with respect to such Claim or which includes any admission as to fault or
culpability on the part of any Indemnified Person. The indemnification required by this Section 7 shall be made by periodic payments of the amount thereof
during the course of the investigation or defense, as any expense, loss, damage or liability is incurred.
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c. Each Investor will indemnify, hold harmless and defend (i) the Company, and (ii) the directors, officers, partners, managers, members, employees, or agents
of the Company, if any, and each Person who controls the Company within the meaning of the Securities Act or the Exchange Act, if any (each, a “Company
Indemnified Person”), against any Claims to which any of them may become subject insofar as such Claims arise out of or are based upon any Violation
which occurs due to the inclusion by the Company in a Registration Statement, or any amendment as supplement thereto, or any filing made under state
securities laws as required hereby of information about such Investor, where such information was furnished in writing to the Company by such Investor
expressly for the purpose of inclusion in such Registration Statement, or any amendment as supplement thereto, or any filing made under state securities laws
as required hereby. Notwithstanding anything herein to the contrary, the indemnity agreement contained in this Section 7(c) shall not apply to amounts paid in
settlement of any Claim if such settlement is effected without the prior written consent of the Investors, which consent shall not be unreasonably withheld or
delayed; and provided, further, however, that an Investor shall be liable under this Section 7(c) for only that amount of a Claim as does not exceed the net
amount of proceeds received by such Investor as a result of the sale of Registrable Securities pursuant to such Registration Statement.
 
d. Promptly after receipt by a Company Indemnified Person under this Section 7 of notice of the commencement of any action (including any governmental
action), such Company Indemnified Person shall, if a Claim in respect thereof is to be made against any Investor under this Section 7, deliver to such Investor
a written notice of the commencement thereof, and such Investor shall have the right to participate in the defense thereof.
 
8. CONTRIBUTION. If for any reason the indemnification provided for in Section 7(a) or 7(c) (as applicable) is unavailable to an Indemnified Person or
Company Indemnified Person (as applicable) or insufficient to hold it harmless, other than as expressly specified therein, then the indemnifying party shall
contribute to the amount paid or payable by the Indemnified Person or Company Indemnified Person (as applicable) as a result of the Claim in such
proportion as is appropriate to reflect the relative fault of the Indemnified Person or Company Indemnified Person (as applicable) and the indemnifying party
(provided that the relative fault of any Company Indemnified Person shall be deemed to include the fault of all other Company Indemnified Persons), as well
as any other relevant equitable considerations. No Person guilty of fraudulent misrepresentation within the meaning of Section 11(f) of the Securities Act
shall be entitled to contribution from any Person not guilty of such fraudulent misrepresentation. In no event shall the contribution obligation of an Investor
be greater in amount than the net amount of proceeds received by such Investor as a result of the sale of Registrable Securities giving rise to such contribution
obligation pursuant to the applicable Registration Statement (net of the aggregate amount of any damages or other amounts such Investor has otherwise been
required to pay (pursuant to Section 7(c) or otherwise) by reason of such Investor’s untrue or alleged untrue statement or omission or alleged omission).
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9. REPORTS UNDER THE 1934 ACT. With a view to making available to the Investors the benefits of Rule 144 or any other similar rule or regulation of
the SEC that may at any time permit the Investors to sell securities of the Company to the public without registration, the Company agrees to:
 
a. make and keep public information available, as those terms are understood and defined in Rule 144;
 
b. file with the SEC in a timely manner all reports and other documents required of the Company under the Exchange Act so long as the Company remains
subject to such requirements and the filing of such reports and other documents is required for the applicable provisions of Rule 144; and
 
c. so long as any of the Investors owns Registrable Securities, promptly upon request, furnish to such Investor (i) a written statement by the Company that it
has complied with the reporting requirements of the Exchange Act as required for applicable provisions of Rule 144, (ii) a copy of the most recent annual or
quarterly report of the Company and such other reports and documents so filed by the Company and (iii) such other information as may be reasonably
requested to permit such Investor to sell such Registrable Securities pursuant to Rule 144 without registration.
 
10. ASSIGNMENT OF REGISTRATION RIGHTS. The rights under this Agreement shall be automatically assignable by each Investor to any transferee
of all or any portion of the Registrable Securities if: (i) such Investor agrees in writing with the transferee or assignee to assign such rights, and a copy of such
agreement is furnished to the Company within a reasonable time after such assignment, (ii) the Company is, within a reasonable time after such transfer or
assignment, furnished with written notice of (a) the name and address of such transferee or assignee, and (b) the securities with respect to which such
registration rights are being transferred or assigned, and (iii) the transferee or assignee agrees in writing with the Company to be bound by all of the
provisions contained herein as applicable to the Investors. In the event that an Investor transfers all or any portion of its Registrable Securities pursuant to this
Section 10, the Company shall have up to ten (10) days to file any amendments or supplements necessary to keep a Registration Statement current and
effective pursuant to Rule 415, and the commencement date of any Registration Failure caused thereby will be extended by ten (10) days.
 
11. AMENDMENT OF REGISTRATION RIGHTS. The provisions of this Agreement may be modified, supplemented or amended, and the observance
thereof may be waived (either generally or in a particular instance and either retroactively or prospectively), only with written consent of the Company and
the Requisite Investors; provided, that no such waiver, modification, supplement or amendment shall be binding on any Investor without the written consent
of such Investor unless such modification, supplement, amendment or waiver applies to all Investors in the same fashion. Any amendment or waiver effected
in accordance with this Section 11 shall be binding upon each of the Investors and the Company.
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12. MISCELLANEOUS.
 
a. A Person is deemed to hold, and be a holder of, shares of Common Stock or other Registrable Securities whenever such Person owns of record or
beneficially through a “street name” holder such shares of Common Stock or other Registrable Securities (or shares of Preferred Stock or other securities
upon exercise, conversion or exchange of which such Registrable Securities are directly or indirectly issuable, without giving effect to any limitations on
exercise, conversion, exchange or issuance of shares of Preferred Stock or other securities), and solely for purposes hereof, Registrable Securities shall be
deemed outstanding to the extent they are directly or indirectly issuable upon exercise, conversion or exchange (as applicable) of shares of Preferred Stock or
other outstanding securities, without giving effect to any limits on exercise, conversion, exchange or issuance of Preferred Stock or other securities. If the
Company receives conflicting instructions, notices or elections from two or more Persons with respect to the same Registrable Securities, the Company shall
act upon the basis of instructions, notice or election received from the registered owner of such Registrable Securities (or shares of Preferred Stock or other
securities upon exercise, conversion or exchange of which such Registrable Securities are directly or indirectly issuable).
 
b. Any notices, consents, waivers or other communications required or permitted to be given under the terms of this Agreement must be in writing and will be
deemed to have been delivered: (i) upon receipt, when delivered personally; (ii) upon receipt, when sent by facsimile (except notice may not be delivered to
the Company via facsimile) or e-mail (provided confirmation of transmission is mechanically or electronically generated and, in the case of an email, a read
receipt is received, and in each case kept on file by the sending party); or (iii) upon receipt, when delivered by a nationally recognized overnight delivery
service, in each case properly addressed to the party to receive the same. The addresses and facsimile numbers for such communications shall be:
 

If to the Company:
Proteon Therapeutics, Inc.
200 West Street
Waltham, MA 02451
E-mail: SeriesA@Proteontx.com
Attention: Chief Executive Officer
 

With copy to:
Morgan, Lewis & Bockius LLP
One Federal Street
Boston, Massachusetts 02110-1726
Facsimile: (617) 341-7701
E-mail: julio.vega@morganlewis.com
Attention: Julio E. Vega, Esq.
 

18



 
 

If to an Investor, to it at the address and facsimile number set forth on the Schedule of Buyers to the Securities Purchase Agreement, with copies to such
Investor’s representatives as set forth on the Schedule of Buyers, or, in the case of an Investor or the Company, at such other address and/or facsimile number
(in the case of such Investor) and/or to the attention of such other officer or authorized representative as the recipient party has specified by written notice
given to each other party at least five (5) days prior to the effectiveness of such change.
 
c. Failure of any party to exercise any right or remedy under this Agreement or otherwise, or delay by a party in exercising such right or remedy, shall not
operate as a waiver thereof.
 
d. Governing Law. All questions concerning the construction, validity, enforcement and interpretation of this Agreement shall be governed by and construed
and enforced in accordance with the internal laws of the State of New York, without regard to the principles of conflicts of law thereof. Each party agrees that
all legal proceedings concerning the interpretations, enforcement and defense of the transactions contemplated by this Agreement (whether brought against a
party hereto or its respective affiliates, directors, officers, shareholders, employees or agents) shall be commenced exclusively in the state and federal courts
sitting in the City of New York, borough of Manhattan. Each party hereby irrevocably submits to the exclusive jurisdiction of the state and federal courts
sitting in the City of New York, Borough of Manhattan for the adjudication of any dispute hereunder or in connection herewith or with any transaction
contemplated hereby or discussed herein, and hereby irrevocably waives, and agrees not to assert in any suit, action or proceeding, any claim that it is not
personally subject to the jurisdiction of any such court, that such suit, action or proceeding is improper or is an inconvenient venue for such proceeding. Each
party hereby irrevocably waives personal service of process and consents to process being served in any such suit, action or proceeding by mailing a copy
thereof via registered or certified mail or overnight delivery (with evidence of delivery) to such party at the address in effect for notices to it under this
Agreement and agrees that such service shall constitute good and sufficient service of process and notice thereof. Nothing contained herein shall be deemed to
limit in any way any right to serve process in any other manner permitted by law. The parties hereby waive all rights to a trial by jury. If any party shall
commence an action or proceeding to enforce any provision of this Agreement, then the prevailing party in such action or proceeding shall be reimbursed by
the other party for its reasonable attorneys’ fees and other costs and expenses incurred with the investigation, preparation and prosecution of such action or
proceeding.
 
e. This Agreement, the Certificate of Designation and the Securities Purchase Agreement (including all schedules and exhibits thereto) constitute the entire
agreement among the parties hereto with respect to the subject matter hereof. This Agreement, the Certificate of Designation and the Securities Purchase
Agreement (including all schedules and exhibits thereto) supersede all prior agreements and understandings among the parties hereto with respect to the
subject matter hereof; provided, that nothing contained herein shall be deemed to supersede that certain Fifth Amended and Restated Investors’ Rights
Agreement, dated as of June 22, 2017 (the “Fifth IRA”), by and among the Company and the Company’s stockholders party thereto, which Fifth IRA shall
continue in full force and effect.
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f. Subject to the requirements of Section 10 hereof, this Agreement shall inure to the benefit of and be binding upon the successors and assigns of each of the
parties hereto, and the provisions of Sections 7 and 8 hereof shall inure to the benefit of, and be enforceable by, each Indemnified Person and Company
Indemnified Person (as applicable).
 
g. The headings in this Agreement are for convenience of reference only and shall not limit or otherwise affect the meaning hereof.
 
h. This Agreement may be executed in two or more counterparts, each of which shall be deemed an original but all of which shall constitute one and the same
agreement. This Agreement, once executed by a party, may be delivered to the other parties hereto by electronic transmission of a copy of this Agreement
bearing the signature of the party so delivering this Agreement.
 
i. Each party shall do and perform, or cause to be done and performed, all such further acts and things, and shall execute and deliver all such other
agreements, certificates, instruments and documents, as the other parties may reasonably request in order to carry out the intent and accomplish the purposes
of this Agreement and the consummation of the transactions contemplated hereby.
 
j. The Company acknowledges that a breach by it of its obligations hereunder will cause irreparable harm to the Investors by vitiating the intent and purpose
of the transactions contemplated hereby. Accordingly, the Company acknowledges that the remedy at law for breach of its obligations hereunder will be
inadequate and agrees, in the event of a breach or threatened breach by the Company of any of the provisions hereunder, that the Investors shall be entitled, in
addition to all other available remedies in law or in equity, to an injunction or injunctions to prevent or cure breaches of the provisions of this Agreement and
to enforce specifically the terms and provisions hereof, without the necessity of showing economic loss and without any bond or other security being required.
 
k. The language used in this Agreement will be deemed to be the language chosen by the parties to express their mutual intent, and no rules of strict
construction will be applied against any party.
 
l. In the event that any provision of this Agreement is invalid or unenforceable under any applicable statute or rule of law, then such provision shall be
deemed inoperative to the extent that it may conflict therewith and shall be deemed modified to conform with such statute or rule of law. Any provision
hereof which may prove invalid or unenforceable under any law shall not affect the validity or enforceability of any other provision hereof.
 
m. In the event an Investor shall sell or otherwise transfer any of such holder’s Registrable Securities, then, subject to Section 10 hereof, each transferee shall
be allocated a pro rata portion of the number of Registrable Securities included in a Registration Statement for such transferor.
 
n. There shall be no oral modifications or amendments to this Agreement. This Agreement may be modified or amended only in writing.
 
o. The Company shall not grant any Person any registration rights with respect to shares of Common Stock or any other securities of the Company other than
registration rights that will not adversely affect the rights of the Investors hereunder (including by limiting in any way the number of Registrable Securities
that could be included in any Registration Statement pursuant to Rule 415, except to the extent otherwise provided in Section 2(b) hereof) and shall not
otherwise enter into any agreement that is inconsistent with the rights granted to the Investors hereunder.
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p. The obligations of each Investor hereunder are several and not joint with the obligations of any other Investor, and no provision of this Agreement is
intended to confer any obligations on any Investor vis-à-vis any other Investor. Nothing contained herein, and no action taken by any Investor pursuant
hereto, shall be deemed to constitute the Investors as a partnership, an association, a joint venture or any other kind of entity, or create a presumption that the
Investors are in any way acting in concert or as a group with respect to such obligations or the transactions contemplated herein.
 
q. Unless the context otherwise requires, (i) all references to Sections, Schedules or Exhibits are to Sections, Schedules or Exhibits contained in or attached to
this Agreement, (ii) words in the singular or plural include the singular and plural, and pronouns stated in either the masculine, the feminine or neuter gender
shall include the masculine, feminine and neuter, and (ii) the use of the word “including” in this Agreement shall be by way of example rather than limitation.
 
 

[Remainder of page left intentionally blank]
 

[Signature page follows]
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IN WITNESS WHEREOF, the undersigned Investors and the Company have caused this Registration Rights Agreement to be duly executed as of
the date first written above.

 
 COMPANY:  
    
 PROTEON THERAPEUTICS, INC., a Delaware corporation
    
    
 By: /s/ Timothy Noyes  
 Name: Timothy Noyes  
 Title:   CEO  
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 INVESTORS:  
    
 ABINGWORTH BIOVENTURES VI, LP
    
 By: Abingworth LLP  
  its Manager  
    
    
 By: /s/ James Abell  
 Name: James Abell  
 Title:   Partner  
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 INVESTORS:  
    
 BLACKWELL PARTNERS LLC - SERIES A
    
    
 By: /s/ Eric M. Koehrsen  
 Name: Eric M. Koehrsen  
 Title:   DUMAC, Inc.  
  Authorized Agent  
    
 By: /s/ Jannine M. Lall  
 Name: Jannine M. Lall  
 Title:   DUMAC, Inc.  
  Authorized Agent  

 
 
 
 
 
 
 
 
 
 

Signature Page to Registration Rights Agreement



 
 

 DEERFIELD PRIVATE DESIGN FUND IV, L.P.
     
 By:  Deerfield Mgmt IV, L.P., its General Partner
 By:  J.E. Flynn Capital IV, LLC, its General Partner
     
 By: /s/ David Clark  
 Name: David Clark  
 Title:   Authorized Signatory  
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 INVESTORS:  
    
 FAIRMOUNT HEALTHCARE FUND, L.P.
    
    
    
 By: /s/ Tomas Kiselak  
 Name: Tomas Kiselak  
 Title:   Managing Member  
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 INVESTORS:  
     
 INTERSOUTH PARTNERS VI, L.P.
     
 By:  Intersouth Associates VI, LLC
   its General Partner  
     
     
 By: /s/ Mitch Mumma  
 Name: Mitch Mumma  
 Title:   Managing Member  
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 INVESTORS:  
    
 PERCEPTIVE LIFE SCIENCES MASTER FUND LTD
    
    
    
 By: /s/ James Mannix  
 Name: James Mannix  
 Title:   Chief Operating Officer  
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 INVESTORS:  
    
 PHARMSTANDARD INTERNATIONAL S.A.
    
    
    
 By: /s/ Eriks Martinovskis  
 Name: Eriks Martinovskis  
 Title:   Director   
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 INVESTORS:
     
 RA CAPITAL HEALTHCARE FUND, L.P.
     
 By:  RA Capital Management, LLC, 
   its General Partner  
     
     
 By: /s/ Nicholas McGrath  
 Name: Nicholas McGrath  
 Title:   Authorized Signatory   
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 INVESTORS:  
     

 
SKYLINE VENTURE PARTNERS QUALIFIED PURCHASER FUND
IV, LP

     
 By:  Skyline Venture Management IV, LLC, 
   its General Partner  
     
     
 By: /s/ John G. Freund  
 Name: John G. Freund  
 Title:   Managing Director    
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 INVESTORS:  
    
 TVM LIFE SCIENCE VENTURES VI GMBH & CO. KG
    
 By: /s/ Josef Moosholzer  
 Name: Josef Moosholzer  
 Title:   Authorized Officer  
    
 By: /s/ Stefan Fischer  
 Name: Stefan Fischer  
 Title:   Authorized Officer  
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TVM LIFE SCIENCE VENTURES VI LP
     
     
 By:  its General Partner TVM Life Science
   Ventures VI (Cayman) Ltd.
     
 By: /s/ Josef Moosholzer  
 Name: Josef Moosholzer
 Title:   Authorized Officer
     
 By: /s/ Stefan Fischer  
 Name: Stefan Fischer  
 Title:   Authorized Officer
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PROTEON THERAPEUTICS, INC.
 

AMENDED AND RESTATED 2014 EQUITY INCENTIVE PLAN

 
1.       Purpose
 

This Plan is intended to provide incentives that will attract, retain and motivate highly competent officers, directors, employees, consultants and
advisors to promote the success of the Company’s business and align employees’ interests with stockholders’ interests. The Plan is intended to be an incentive
stock option plan within the meaning of Section 422 of the Code, but not all Awards are required to be Incentive Options. The Plan was first effective on
August 21, 2014, and is being amended as of the Restatement Effective Date to clarify that the number of shares of Stock to be taken into account for
purposes of the “evergreen” calculation in Section 4.1(a) of the Plan includes the number of shares of Stock issuable upon conversion of the Convertible
Securities.

 
2.       Definitions
 

As used in this Plan, the following terms shall have the respective meanings set out below, unless the context clearly requires otherwise:
 
2.1.       Accelerate, Accelerated, and Acceleration, means: (a) when used with respect to an Option or Stock Appreciation Right, that as of the time

of reference such Option or Stock Appreciation Right will become exercisable with respect to some or all of the shares of Stock for which it was not then
otherwise exercisable by its terms; (b) when used with respect to Restricted Stock or Restricted Stock Units, that the Risk of Forfeiture otherwise applicable
to such Restricted Stock or Restricted Stock Units shall expire with respect to some or all of such shares of Restricted Stock or such Restricted Stock Units
then still otherwise subject to the Risk of Forfeiture; and (c) when used with respect to Performance Units, that the applicable Performance Goals or other
business objectives shall be deemed to have been met as to some or all of such Performance Units.

 
2.2.       Affiliate means any corporation, partnership, limited liability company, business trust, or other entity controlling, controlled by or under

common control with the Company.
 
2.3.       Award means any grant or sale pursuant to the Plan of Options, Stock Appreciation Rights, Performance Units, Restricted Stock, Restricted

Stock Units, Stock Grants or any of the foregoing intended to constitute Qualified Performance-Based Awards.
 
2.4.       Award Agreement means an agreement between the Company and the recipient of an Award, or other notice of grant of an Award, setting

forth the terms and conditions of the Award.
 
2.5.       Board means the Company’s Board of Directors.
 
2.6.       Change of Control means the occurrence of any of the following after the date of the approval of the Plan by the Board:

 
(a) a Transaction (as defined in Section 8.4), unless securities possessing more than 50% of the total combined voting power of the

survivor’s or acquiror’s outstanding securities (or the securities of any parent thereof) are held by a person or persons who held securities possessing more
than 50% of the total combined voting power of the Company’s outstanding securities immediately prior to that Transaction, or
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(b) any person or group of persons (within the meaning of Section 13(d)(3) of the Securities Exchange Act of 1934, as amended and in

effect from time to time) that, directly or indirectly, acquires, including but not limited to by means of a merger or consolidation, beneficial ownership
(determined pursuant to Securities and Exchange Commission Rule 13d-3 promulgated under the said Exchange Act) of securities possessing more than 50%
of the total combined voting power of the Company’s outstanding securities unless pursuant to a tender or exchange offer made directly to the Company’s
stockholders that the Board recommends such stockholders accept, other than (i) the Company or any of its Affiliates, (ii) an employee benefit plan of the
Company or any of its Affiliates, (iii) a trustee or other fiduciary holding securities under an employee benefit plan of the Company or any of its Affiliates, or
(iv) an underwriter temporarily holding securities pursuant to an offering of such securities, or

 
(c) over a period of thirty-six (36) consecutive months or less, there is a change in the composition of the Board such that a majority of the

Board members (rounded up to the next whole number, if a fraction) ceases, by reason of one or more proxy contests for the election of Board members, to be
composed of individuals who either (i) have been Board members continuously since the beginning of that period, or (ii) have been elected or nominated for
election as Board members during such period by at least a majority of the Board members described in the preceding clause (i) who were still in office at the
time that election or nomination was approved by the Board; or

 
(d) a majority of the Board votes in favor of a decision that a Change of Control has occurred, which vote may adopted by the Board with

the intention that such vote become effective subject to and contingent upon the occurrence of certain events, in which case such Change of Control shall not
be deemed to have occurred unless and until such vote becomes effective in accordance with its terms.

 
2.7.       Code means the Internal Revenue Code of 1986, as amended from time to time, or any successor statute thereto, and any regulations issued

from time to time thereunder.
 
2.8.       Committee means the Compensation Committee of the Board, which in general is responsible for the administration of the Plan, as provided

in Section 5 of this Plan. For any period during which no such committee is in existence “Committee” shall mean the Board and all authority and
responsibility assigned to the Committee under the Plan shall be exercised, if at all, by the Board.

 
2.9.       Company means Proteon Therapeutics, Inc., a corporation organized under the laws of the State of Delaware.
 
2.10.       Convertible Security means any security that the Company may issue that is convertible into or exchangeable for Stock, including, but not

limited to, preferred stock or warrants.
 
2.11.       Effective Date means August 21, 2014.
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2.12.        “Forfeiture,” “forfeit,” and derivations thereof, when used in respect of Restricted Stock purchased by a Participant, includes the

Company’s repurchase of such Restricted Stock at less than its then Market Value as a means intended to effect a forfeiture of value.
 
2.13.       Grant Date means the date as of which an Option is granted, as determined under Section 7.1(a).
 
2.14.       Incentive Option means an Option which by its terms is to be treated as an “incentive stock option” within the meaning of Section 422 of

the Code.
 
2.15.       Market Value means the value of a share of Stock on a particular date determined by such methods or procedures as may be established by

the Committee. Unless otherwise determined by the Committee, the Market Value of Stock as of any date is the closing price for the Stock as reported on the
New York Stock Exchange (or on any other national securities exchange on which the Stock is then listed) for that date or, if no closing price is reported for
that date, the closing price on the first following date for which a closing price is reported. For purposes of Awards effective as of the effective date of the
Company’s initial public offering, Market Value of Stock shall be the price at which the Company’s Stock is offered to the public in its initial public offering.

 
2.16.       Nonstatutory Option means any Option that is not an Incentive Option.
 
2.17.       Option means an option to purchase shares of Stock.
 
2.18.       Optionee means an eligible individual to whom an Option shall have been granted under the Plan.
 
2.19.       Participant means any holder of an outstanding Award under the Plan.
 
2.20.       Performance Criteria and Performance Goals have the meanings given such terms in Section 7.7(f).
 
2.21.       Performance Period means the one or more periods of time, which may be of varying and overlapping durations, selected by the

Committee, over which the attainment of one or more Performance Goals or other business objectives will be measured for purposes of determining a
Participant’s right to, and the payment of, an Award.

 
2.22.       Performance Unit means a right granted to a Participant under Section 7.5, to receive cash, Stock or other Awards, the payment of which is

contingent on achieving Performance Goals or other business objectives established by the Committee.
 
2.23.       Plan means this 2014 Equity Incentive Plan of the Company, as amended from time to time, and including any attachments or addenda

hereto.
 
2.24.        Qualified Performance-Based Awards means Awards intended to qualify as “performance-based compensation” under Section 162(m) of

the Code.
 
2.25.       Restatement Effective Date means July 31, 2017.
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2.26.       Restricted Stock means a grant or sale of shares of Stock to a Participant subject to a Risk of Forfeiture.
 
2.27.       Restricted Stock Units means rights to receive shares of Stock at the close of a Restriction Period, subject to a Risk of Forfeiture.
 
2.28.       Restriction Period means the period of time, established by the Committee in connection with an Award of Restricted Stock or Restricted

Stock Units, during which the shares of Restricted Stock or Restricted Stock Units are subject to a Risk of Forfeiture described in the applicable Award
Agreement.

 
2.29.       Risk of Forfeiture means a limitation on the right of the Participant to retain Restricted Stock or Restricted Stock Units, including a right of

the Company to reacquire shares of Restricted Stock at less than their then Market Value, arising because of the occurrence or non-occurrence of specified
events or conditions.

 
2.30.       Stock means common stock, par value $0.001 per share, of the Company, and such other securities as may be substituted for such common

stock pursuant to Section 8.
 
2.31.       Stock Appreciation Right means a right to receive any excess in the Market Value of shares of Stock (except as otherwise provided in

Section 7.2(c)) over a specified exercise price.
 
2.32.       Stock Grant means the grant of shares of Stock not subject to restrictions or other forfeiture conditions.
 
2.33.       Stockholders’ Agreement  means any agreement by and among the holders of at least a majority of the outstanding voting securities of the

Company and setting forth, among other provisions, restrictions upon the transfer of shares of Stock or on the exercise of rights appurtenant thereto (including
but not limited to voting rights).

 
2.34.       Ten Percent Owner means a person who owns, or is deemed within the meaning of Section 422(b)(6) of the Code to own, stock possessing

more than 10% of the total combined voting power of all classes of stock of the Company (or any parent or subsidiary corporations of the Company, as
defined in Sections 424(e) and (f), respectively, of the Code). Whether a person is a Ten Percent Owner shall be determined with respect to an Option based
on the facts existing immediately prior to the Grant Date of the Option.

 
3.       Term of the Plan
 

Unless the Plan shall have been earlier terminated by the Board, Awards may be granted under this Plan at any time in the period commencing on the
date of approval of the Plan by the Board and ending immediately prior to the tenth anniversary of the earlier of the adoption of the Plan by the Board and
approval of the Plan by the Company’s stockholders. Awards granted pursuant to the Plan within that period shall not expire solely by reason of the
termination of the Plan. Awards of Incentive Options granted prior to stockholder approval of the Plan are expressly conditioned upon such approval, but in
the event of the failure of the stockholders to approve the Plan shall thereafter and for all purposes be deemed to constitute Nonstatutory Options.
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4.       Stock Subject to the Plan
 

4.1.       Plan Share Limitations.
 
(a)       Limitation. At no time shall the number of shares of Stock issued pursuant to or subject to outstanding Awards granted under the Plan

(including pursuant to Incentive Options), nor the number of shares of Stock issued pursuant to Incentive Options, exceed 704,000 shares of Stock provided,
however, that beginning on January 1, 2015, the number of shares of Stock authorized under this Section 4.1(a) of the Plan will be increased each January 1
by an amount equal to four percent (4%) of outstanding Stock, as of the end of the immediately preceding fiscal year. Notwithstanding the foregoing, the
Board may act prior to January 1 of a given year to provide that there will be no such January 1 increase in the number of shares of Stock authorized under
this Section 4.1(a) of the Plan for such year or that the increase in the number of shares of Stock authorized under this Section 4.1(a) of the Plan for such year
will be a lesser number than would otherwise occur pursuant to the preceding sentence. Notwithstanding the preceding sentences, in no event shall the
number of shares available for issuance pursuant to Incentive Options exceed 14,080,000 shares of Stock. For purposes of this Section 4.1(a), “Stock” shall be
deemed to include the number of shares of Stock that may be issued upon conversion of any outstanding Convertible Securities at each January 1.

 
(b)       Application. For purposes of applying the foregoing limitation of Section 4.1(a), (i) if any Option or Stock Appreciation Right expires,

terminates, or is cancelled for any reason without having been exercised in full, or if any other Award is forfeited, the shares of Stock not purchased by the
holder or which are forfeited, as the case may be, shall again be available for Awards to be granted under the Plan, (ii) if any Option is exercised by delivering
previously owned shares of Stock in payment of the exercise price therefor, only the net number of shares, that is, the number of shares of Stock issued minus
the number received by the Company in payment of the exercise price, shall be considered to have been issued pursuant to an Award granted under the Plan,
and (iii) any shares of Stock either delivered to or withheld by the Company in satisfaction of tax withholding obligations of the Company or an Affiliate with
respect to an Award shall again be available for Awards to be granted under the Plan. In addition, settlement of any Award shall not count against the
foregoing limitations except to the extent settled in the form of Stock. Shares of Stock issued pursuant to the Plan may be either authorized but unissued
shares or shares held by the Company in its treasury.

 
4.2.       Per Person Limitations. The maximum number of shares of Stock that may be subject to Options or Stock Appreciation Rights or any

combination thereof granted to any one Participant during any single calendar year shall be 1,408,000. The maximum number of shares of Stock that may be
subject to all other Awards or any combination thereof granted to any one Participant during any single calendar year that are intended to be Qualified
Performance-Based Awards shall be 1,408,000. The maximum value of awards denominated in cash granted to any one person during any single calendar
year and that are intended to be Qualified Performance-Based Awards shall be $30,000,000. Each of the foregoing limitations shall be doubled with respect to
awards granted to an individual during the first calendar year in which he or she commences employment. The per Participant limits described in this Section
4.2 shall be construed and applied consistent with Section 162(m) of the Code.

 
4.3.       Adjustment of Limitations. Each of the share limitations of this Section 4 shall be subject to adjustment pursuant to Section 8 of the Plan, but

in the case of the limitations of Section 4.2, only if and to the extent consistent with Section 162(m) of the Code.
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5.       Administration
 
The Plan shall be administered by the Committee; provided, however, that at any time and on any one or more occasions the Board may itself

exercise any of the powers and responsibilities assigned the Committee under the Plan and when so acting shall have the benefit of all of the provisions of the
Plan pertaining to the Committee’s exercise of its authorities hereunder; and provided further, however, that the Committee may delegate to an executive
officer or officers the authority to grant Awards hereunder to employees who are not officers, and to consultants, up to such maximum number and in
accordance with such other guidelines as the Committee shall specify by resolution at any time or from time to time. Any such delegation may not include the
authority to grant Restricted Stock, unless the delegate is a committee of the Board, including a committee consisting solely of an executive officer who is a
Board member. Subject to the provisions of the Plan, the Committee shall have complete authority, in its discretion, to make or to select the manner of
making all determinations with respect to each Award to be granted by the Company under the Plan including the officer, employee, consultant, advisor or
director to receive the Award and the form of Award. In making such determinations, the Committee may take into account the nature of the services rendered
by the respective officers, employees, consultants, advisors and directors, their present and potential contributions to the success of the Company and its
Affiliates, and such other factors as the Committee in its discretion shall deem relevant. Subject to the provisions of the Plan, the Committee shall also have
complete authority to interpret the Plan, to prescribe, amend and rescind rules and regulations relating to it, to determine the terms and provisions of the
respective Award Agreements (which need not be identical), and to make all other determinations necessary or advisable for the administration of the Plan.
The Committee’s determinations made in good faith on matters referred to in the Plan shall be final, binding and conclusive on all participants, beneficiaries,
heirs, assigns or other persons having or claiming any interest under the Plan or an Award made pursuant hereto.
 
6.       Authorization of Grants

 
6.1.       Eligibility. The Committee may grant from time to time and at any time prior to the termination of the Plan one or more Awards, either alone

or in combination with any other Awards, to any officer or employee of or consultant or advisor to one or more of the Company and its Affiliates or to any
non-employee member of the Board or of any board of directors (or similar governing authority) of any Affiliate. However, only employees of the Company,
and of any parent or subsidiary corporations of the Company, as defined in Sections 424(e) and (f), respectively, of the Code, shall be eligible for the grant of
an Incentive Option.

 
6.2.       General Terms of Awards. Each grant of an Award shall be subject to all applicable terms and conditions of the Plan (including but not

limited to any specific terms and conditions applicable to that type of Award set out in the following Section), and such other terms and conditions, not
inconsistent with the terms of the Plan, as the Committee may prescribe. No prospective Participant shall have any rights with respect to an Award, unless and
until such Participant shall have complied with the applicable terms and conditions of such Award (including if applicable delivering a fully executed copy of
any agreement evidencing an Award to the Company).

 
6.3.       Effect of Termination of Employment, Etc. Unless the Committee shall provide otherwise with respect to any Award (including, but not

limited to, in a Participant’s Award Agreement), if the Participant’s employment or other association with the Company and its Affiliates ends for any reason,
including because of the Participant’s employer ceasing to be an Affiliate, (a) any outstanding Option or Stock Appreciation Right of the Participant shall
cease to be exercisable in any respect not later than ninety (90) days following that event and, for the period it remains exercisable following that event, shall
be exercisable only to the extent exercisable at the date of that event, and (b) any other outstanding Award of the Participant to the extent that it is then still
subject to Risk of Forfeiture shall be forfeited or otherwise subject to return to or repurchase by the Company on the terms specified in the applicable Award
Agreement. Cessation of the performance of services in one capacity, for example, as an employee, shall not result in termination of an Award while the
Participant continues to perform services in another capacity, for example as a director. Military or sick leave or other bona fide leave shall not be deemed a
termination of employment or other association, provided that it does not exceed the longer of ninety (90) days or the period during which the absent
Participant’s reemployment rights, if any, are guaranteed by statute or by contract. To the extent consistent with applicable law, the Committee may provide
that Awards continue to vest for some or all of the period of any such leave, or that their vesting shall be tolled during any such leave and only recommence
upon the Participant’s return from leave, if ever.
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6.4.       Non-Transferability of Awards. Except as otherwise provided in this Section 6.4, Awards shall not be transferable, and no Award or interest

therein may be sold, transferred, pledged, assigned, or otherwise alienated or hypothecated, other than by will or by the laws of descent and distribution. The
provisions of the immediately preceding sentence shall not be applicable to Stock Grants which shall not be subject to any transfer restrictions under this
Section 6.4. All of a Participant’s rights in any Award may be exercised during the life of the Participant only by the Participant or the Participant’s legal
representative. However, the Committee may, at or after the grant of an Award of a Nonstatutory Option, or shares of Restricted Stock, provide that such
Award may be transferred by the recipient to a family member; provided, however, that any such transfer is without payment of any consideration whatsoever
and that no transfer shall be valid unless first approved by the Committee, acting in its sole discretion. For this purpose, “family member” means any child,
stepchild, grandchild, parent, grandparent, stepparent, spouse, former spouse, sibling, niece, nephew, mother-in-law, father-in-law, son-in-law, daughter-in-
law, brother-in-law, or sister-in-law, including adoptive relationships, any person sharing the employee’s household (other than a tenant or employee), a trust
in which the foregoing persons have more than fifty (50) percent of the beneficial interests, a foundation in which the foregoing persons (or the Participant)
control the management of assets, and any other entity in which these persons (or the Participant) own more than fifty (50) percent of the voting interests.
 
7.       Specific Terms of Awards

 
7.1.       Options.

 
(a)       Date of Grant. The granting of an Option shall take place at the time specified in the Award Agreement.
 
(b)       Exercise Price. The price at which shares of Stock may be acquired under each Incentive Option shall be not less than 100% of the

Market Value of Stock on the Grant Date, or not less than 110% of the Market Value of Stock on the Grant Date if the Optionee is a Ten Percent Owner. The
price at which shares of Stock may be acquired under each Nonstatutory Option shall not be so limited solely by reason of this Section.
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(c)       Option Period. No Incentive Option may be exercised on or after the tenth anniversary of the Grant Date, or on or after the fifth

anniversary of the Grant Date if the Optionee is a Ten Percent Owner. The Option period under each Nonstatutory Option shall not be so limited solely by
reason of this Section.

 
(d)       Exercisability. An Option may be immediately exercisable or become exercisable in such installments, cumulative or non-

cumulative, as the Committee may determine. In the case of an Option not otherwise immediately exercisable in full, the Committee may Accelerate such
Option in whole or in part at any time; provided, however, that in the case of an Incentive Option, any such Acceleration of the Option would not cause the
Option to fail to comply with the provisions of Section 422 of the Code or the Optionee consents to the Acceleration.

 
(e)       Method of Exercise. An Option may be exercised by the Optionee giving written notice, in the manner provided in Section 17,

specifying the number of shares of Stock with respect to which the Option is then being exercised. The notice shall be accompanied by payment in the form
of cash or check payable to the order of the Company in an amount equal to the exercise price of the shares of Stock to be purchased or, subject in each
instance to the Committee’s approval, acting in its sole discretion, and to such conditions, if any, as the Committee may deem necessary to avoid adverse
accounting effects to the Company,

 
(i) by delivery to the Company of shares of Stock having a Market Value equal to the exercise price of the shares to be

purchased, or
 
(ii) by surrender of the Option as to all or part of the shares of Stock for which the Option is then exercisable in exchange

for shares of Stock having an aggregate Market Value equal to the difference between (1) the aggregate Market Value of the surrendered
portion of the Option, and (2) the aggregate exercise price under the Option for the surrendered portion of the Option, or

 
(iii) unless prohibited by applicable law, by delivery to the Company of the Optionee’s executed promissory note in the

principal amount equal to the exercise price of the shares of Stock to be purchased and otherwise in such form as the Committee shall have
approved.

If the Stock is traded on an established market, payment of any exercise price may also be made through and under the terms and conditions of any formal
cashless exercise program authorized by the Company entailing the sale of the Stock subject to an Option in a brokered transaction (other than to the
Company). Receipt by the Company of such notice and payment in any authorized or combination of authorized means shall constitute the exercise of the
Option. Within thirty (30) days thereafter but subject to the remaining provisions of the Plan, the Company shall deliver or cause to be delivered to the
Optionee or his agent a certificate or certificates or shall cause the Stock to be held in book-entry position through the direct registration system of the
Company’s transfer agent for the number of shares then being purchased. Such shares of Stock shall be fully paid and nonassessable.

 
(f)       Limit on Incentive Option Characterization. An Incentive Option shall be considered to be an Incentive Option only to the extent that

the number of shares of Stock for which the Option first becomes exercisable in a calendar year do not have an aggregate Market Value (as of the date of the
grant of the Option) in excess of the “current limit”. The current limit for any Optionee for any calendar year shall be $100,000 minus the aggregate Market
Value at the date of grant of the number of shares of Stock available for purchase for the first time in the same year under each other Incentive Option
previously granted to the Optionee under the Plan, and under each other incentive stock option previously granted to the Optionee under any other incentive
stock option plan of the Company and its Affiliates, after December 31, 1986. Any shares of Stock which would cause the foregoing limit to be violated shall
be deemed to have been granted under a separate Nonstatutory Option, otherwise identical in its terms to those of the Incentive Option.
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(g)       Notification of Disposition. Each person exercising any Incentive Option granted under the Plan shall be deemed to have covenanted

with the Company to report to the Company any disposition of the shares of Stock issued upon such exercise prior to the expiration of the holding periods
specified by Section 422(a)(1) of the Code and, if and to the extent that the realization of income in such a disposition imposes upon the Company federal,
state, local or other withholding tax requirements, or any such withholding is required to secure for the Company an otherwise available tax deduction, to
remit to the Company an amount in cash sufficient to satisfy those requirements.

 
7.2.       Stock Appreciation Rights.

 
(a)       Tandem or Stand-Alone. Stock Appreciation Rights may be granted in tandem with an Option (at or, in the case of a Nonstatutory

Option, after, the award of the Option), or alone and unrelated to an Option. Stock Appreciation Rights in tandem with an Option shall terminate to the extent
that the related Option is exercised, and the related Option shall terminate to the extent that the tandem Stock Appreciation Rights are exercised.

 
(b)       Exercise Price. Stock Appreciation Rights shall have an exercise price of not less than one hundred percent (100%) of the Market

Value of the Stock on the date of award, or in the case of Stock Appreciation Rights in tandem with Options, the exercise price of the related Option.
 
(c)       Other Terms. Except as the Committee may deem inappropriate or inapplicable in the circumstances, Stock Appreciation Rights

shall be subject to terms and conditions substantially similar to those applicable to a Nonstatutory Option. In addition, a Stock Appreciation Right related to
an Option which can only be exercised during limited periods following a Change of Control may entitle the Participant to receive an amount based upon the
highest price paid or offered for Stock in any transaction relating to the Change of Control or paid during the thirty (30) day period immediately preceding the
occurrence of the Change of Control in any transaction reported in the stock market in which the Stock is normally traded.

 
7.3.       Restricted Stock.

 
(a)       Purchase Price. Shares of Restricted Stock shall be issued under the Plan for such consideration, if any, in cash, other property or

services, or any combination thereof, as is determined by the Committee.
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(b)       Issuance of Stock. Each Participant receiving a Restricted Stock Award, subject to subsection (c) below, shall be issued a stock

certificate in respect of such shares of Restricted Stock or the shares shall be held in book-entry position through the direct registration system of the
Company’s transfer agent. If a certificate is issued, such certificate shall be registered in the name of such Participant, and, if applicable, shall bear an
appropriate legend referring to the terms, conditions, and restrictions applicable to such Award substantially in the following form:

 
The shares evidenced by this certificate are subject to the terms and conditions of Proteon Therapeutics, Inc.’s 2014 Equity Incentive Plan
and an Award Agreement entered into by the registered owner and Proteon Therapeutics, Inc., copies of which will be furnished by the
Company to the holder of the shares evidenced by this certificate upon written request and without charge.
 

If the Stock is in book-entry position through the direct registration system of the Company’s transfer agent, the restrictions will be appropriately noted.
 
(c)       Escrow of Shares. The Committee may require that any stock certificates evidencing shares of Restricted Stock be held in custody by

a designated escrow agent (which may but need not be the Company) until the restrictions thereon shall have lapsed, and that the Participant deliver a stock
power, endorsed in blank, relating to the Stock covered by such Award.

 
(d)       Restrictions and Restriction Period. During the Restriction Period applicable to shares of Restricted Stock, such shares shall be

subject to limitations on transferability and a Risk of Forfeiture arising on the basis of such conditions related to the performance of services, Company or
Affiliate performance or otherwise as the Committee may determine and provide for in the applicable Award Agreement. Any such Risk of Forfeiture may be
waived or terminated, or the Restriction Period shortened, at any time by the Committee on such basis as it deems appropriate.

 
(e)       Rights Pending Lapse of Risk of Forfeiture or Forfeiture of Award. Except as otherwise provided in the Plan or the applicable Award

Agreement, the Participant shall have all of the rights of a stockholder of the Company with respect to any outstanding shares of Restricted Stock, including
the right to vote, and the right to receive any dividends with respect to, the shares of Restricted Stock (but any dividends or other distributions payable in
shares of Stock or other securities of the Company shall constitute additional Restricted Stock, subject to the same Risk of Forfeiture as the shares of
Restricted Stock in respect of which such shares of Stock or other securities are paid). The Committee, as determined at the time of Award, may permit or
require the payment of cash dividends to be deferred and, if the Committee so determines, reinvested in additional Restricted Stock to the extent shares of
Stock are available under Section 4.

 
(f)       Lapse of Restrictions. If and when the Restriction Period expires without a prior forfeiture, any certificates for such shares shall be

delivered to the Participant promptly if not theretofore so delivered.
 

7.4.       Restricted Stock Units.
 
(a)       Character. Each Restricted Stock Unit shall entitle the recipient to a share of Stock at a close of such Restriction Period as the

Committee may establish and subject to a Risk of Forfeiture arising on the basis of such conditions relating to the performance of services, Company or
Affiliate performance or otherwise as the Committee may determine and provide for in the applicable Award Agreement. Any such Risk of Forfeiture may be
waived or terminated, or the Restriction Period shortened, at any time by the Committee on such basis as it deems appropriate.
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(b)       Form and Timing of Payment. Payment of earned Restricted Stock Units shall be made promptly following the close of the

applicable Restriction Period. At the discretion of the Committee, Participants may be entitled to receive payments equivalent to any dividends declared with
respect to Stock referenced in grants of Restricted Stock Units but only following the close of the applicable Restriction Period and then only if the underlying
Stock shall have been earned. Unless the Committee shall provide otherwise, any such dividend equivalents shall be paid, if at all, without interest or other
earnings.

 
7.5.       Performance Units.

 
(a)       Character. Each Performance Unit shall entitle the recipient to the value of a specified number of shares of Stock, over the initial

value for such number of shares, if any, established by the Committee at the time of grant, at the close of a specified Performance Period to the extent
specified business objectives, including but not limited to Performance Goals, shall have been achieved.

 
(b)       Earning of Performance Units. The Committee shall set Performance Goals or other business objectives in its discretion which,

depending on the extent to which they are met within the applicable Performance Period, will determine the number and value of Performance Units that will
be paid out to the Participant. After the applicable Performance Period has ended, the holder of Performance Units shall be entitled to receive payout on the
number and value of Performance Units earned by the Participant over the Performance Period, to be determined as a function of the extent to which the
corresponding Performance Goals or other business objectives have been achieved.

 
(c)       Form and Timing of Payment. Payment of earned Performance Units shall be made in a single lump sum following the close of the

applicable Performance Period. At the discretion of the Committee, Participants may be entitled to receive any dividends declared with respect to Stock which
have been earned in connection with grants of Performance Units which have been earned, but not yet distributed to Participants. The Committee may permit
or, if it so provides at grant require, a Participant to defer such Participant’s receipt of the payment of cash or the delivery of Stock that would otherwise be
due to such Participant by virtue of the satisfaction of any requirements or goals with respect to Performance Units. If any such deferral election is required or
permitted, the Committee shall establish rules and procedures for such payment deferrals.

 
7.6.       Stock Grants. Stock Grants shall be awarded solely in recognition of significant prior or expected contributions to the success of the

Company or its Affiliates, as an inducement to employment, in lieu of compensation otherwise already due and in such other limited circumstances as the
Committee deems appropriate. Stock Grants shall be made without forfeiture conditions of any kind.

 
7.7.       Qualified Performance-Based Awards.

 
(a)       Purpose. The purpose of this Section 7.7 is to provide the Committee the ability to qualify Awards as “performance-based

compensation” under Section 162(m) of the Code. If the Committee, in its discretion, decides to grant an Award as a Qualified Performance-Based Award, the
provisions of this Section 7.7 will control over any contrary provision contained in the Plan. In the course of granting any Award, the Committee may
specifically designate the Award as intended to qualify as a Qualified Performance-Based Award. However, no Award shall be considered to have failed to
qualify as a Qualified Performance-Based Award solely because the Award is not expressly designated as a Qualified Performance-Based Award, if the Award
otherwise satisfies the provisions of this Section 7.7 and the requirements of Section 162(m) of the Code applicable to “performance-based compensation.”
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(b)       Authority. All grants of Awards intended to qualify as Qualified Performance-Based Awards and the determination of the terms

applicable thereto shall be made by the Committee. If not all of the members thereof qualify as “outside directors” within the meaning of Section 162 of the
Code, however, all grants of Awards intended to qualify as Qualified Performance-Based Awards and the determination of the terms applicable thereto shall
be made by a subcommittee of the Committee consisting of such of the members of the Committee as do so qualify. Any reference in this Section 7.7 to the
Committee shall mean any such subcommittee if required under the preceding sentence, and any action by such a subcommittee shall be considered the action
of the Committee for purposes of the Plan.

 
(c)       Discretion of Committee with Respect to Qualified Performance-Based Awards. Any form of Award permitted under the Plan, other

than a Stock Grant, may be granted as a Qualified Performance-Based Award. Options and Stock Appreciation Rights may be granted as Qualified
Performance-Based Awards in accordance with Section 7.1 and 7.2, respectively, except that the exercise price of any Option or Stock Appreciation Right
intended to qualify as a Qualified Performance-Based Award shall in no event be less that the Market Value of the Stock on the date of grant, and may
become exercisable based on continued service, on satisfaction of Performance Goals or other business objectives, or on a combination thereof. Each other
Award intended to qualify as a Qualified Performance-Based Award, such as Restricted Stock, Restricted Stock Units, or Performance Units, shall be subject
to satisfaction of one or more Performance Goals except as otherwise provided in this Section 7.7. The Committee will have full discretion to select the length
of any applicable Restriction Period or Performance Period, the kind and/or level of the applicable Performance Goal, and whether the Performance Goal is to
apply to the Company, a subsidiary of the Company or any division or business unit or to the individual. Any Performance Goal or Goals applicable to
Qualified Performance-Based Awards shall be objective, shall be established not later than ninety (90) days after the beginning of any applicable Performance
Period (or at such other date as may be required or permitted for “performance-based compensation” under Section 162(m) of the Code) and shall otherwise
meet the requirements of Section 162(m) of the Code, including the requirement that the outcome of the Performance Goal or Goals be substantially uncertain
(as defined for purposes of Section 162(m) of the Code) at the time established.

 
(d)       Payment of Qualified Performance-Based Awards. A Participant will be eligible to receive payment under a Qualified Performance-

Based Award which is subject to achievement of a Performance Goal or Goals only if the applicable Performance Goal or Goals are achieved within the
applicable Performance Period, as determined by the Committee, provided, that a Qualified Performance-Based Award may be deemed earned as a result of
death, becoming disabled, or in connection with a change of control (within the meaning of Section 162(m) of the Code) if otherwise provided in the Plan or
the applicable Award Agreement even if the Award would not constitute “performance-based compensation” under Section 162(m) of the Code following the
occurrence of such an event. In determining the actual size of an individual Qualified Performance-Based Award, the Committee may reduce or eliminate the
amount of the Qualified Performance-Based Award earned for the Performance Period, if in its sole and absolute discretion, such reduction or elimination is
appropriate.
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(e)       Limitation on Adjustments for Certain Events. No adjustment of any Qualified Performance-Based Award pursuant to Section 8

shall be made except on such basis, if any, as will not cause such Award to provide other than “performance-based compensation” within the meaning of
Section 162(m) of the Code.

 
(f)       Definitions. For purposes of the Plan

 
(i)       Performance Criteria means the criteria that the Committee selects for purposes of establishing the Performance

Goal or Performance Goals for a Participant for a Performance Period. The Performance Criteria used to establish Performance Goals are
limited to: (i) net earnings (either before or after one or more of (A) interest, (B) taxes, (C) depreciation and (D) amortization), (ii) gross or
net sales or revenue, (iii) net income (either before or after taxes), (iv) adjusted net income, (v) operating earnings or profit, (vi) cash flow
(including, but not limited to, operating cash flow and free cash flow, (vii) return on assets, (viii) return on capital, (ix) return on
stockholders’ equity, (x) total stockholder return, (xi) return on sales, (xii) gross or net profit or operating margin, (xiii) costs,
(xiv) expenses, (xv) working capital, (xvi) earnings per share, (xvii) adjusted earnings per share, (xviii) price per share, (xix) regulatory
body approval for commercialization of a product, (xx) implementation, completion or attainment of objectives relating to research,
development, regulatory, commercial, or strategic milestones or developments; (xxi) market share, (xxii) economic value, (xxiii) revenue,
(xxiv) revenue growth and (xxv) operational and organizational metrics.

 
(ii)       Performance Goals means, for a Performance Period, the written goal or goals established by the Committee for

the Performance Period based upon one or more of the Performance Criteria. The Performance Goals may be expressed in terms of overall
Company performance or the performance of a division, business unit, subsidiary, or an individual, either individually, alternatively or in
any combination, applied to either the Company as a whole or to a business unit or Affiliate, either individually, alternatively or in any
combination, and measured either quarterly, annually or cumulatively over a period of years, on an absolute basis or relative to a pre-
established target, to previous years’ results or to a designated comparison group, in each case as specified by the Committee. The
Committee will objectively define the manner of calculating the Performance Goal or Goals it selects to use for such Performance Period
for such Participant, including whether or to what extent there shall not be taken into account any of the following events that occurs during
a Performance Period: (i) asset write-downs, (ii) litigation, claims, judgments or settlements, (iii) the effect of changes in tax law,
accounting principles or other such laws or provisions affecting reported results, (iv) accruals for reorganization and restructuring programs
and (v) any extraordinary, unusual, non-recurring or non-comparable items (A) as described in Accounting Standard Codification Section
225-20, (B) as described in management’s discussion and analysis of financial condition and results of operations appearing in the
Company’s Annual Report to stockholders for the applicable year, or (C) publicly announced by the Company in a press release or
conference call relating to the Company’s results of operations or financial condition for a completed quarterly or annual fiscal period.
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7.8.       Awards to Participants Outside the United States. The Committee may modify the terms of any Award under the Plan granted to a Participant
who is, at the time of grant or during the term of the Award, resident or primarily employed outside of the United States in any manner deemed by the
Committee to be necessary or appropriate in order that the Award shall conform to laws, regulations, procedures, and customs of the country in which the
Participant is then resident or primarily employed, or so that the value and other benefits of the Award to the Participant, as affected by foreign tax laws and
other restrictions applicable as a result of the Participant’s residence or employment abroad, shall be as comparable as practicable to the value of such an
Award to a Participant who is resident or primarily employed in the United States. The Committee may establish supplements or sub-plans to, or amendments,
restatements, or alternative versions of, the Plan for the purpose of granting and administrating any such modified Award. No such modification, supplement,
sub-plan, amendment, restatement or alternative version may increase the share limit of Section 4.

 
8.       Adjustment Provisions
 

8.1.       Adjustment for Corporate Actions. All of the share numbers set forth in the Plan reflect the capital structure of the Company as of October 3,
2014. If subsequent to that date the outstanding shares of Stock (or any other securities covered by the Plan by reason of the prior application of this Section)
are increased, decreased, or exchanged for a different number or kind of shares or other securities, or if additional shares or new or different shares or other
securities are distributed with respect to shares of Stock, as a result of a reorganization, recapitalization, reclassification, stock dividend, stock split, reverse
stock split, or other similar distribution with respect to such shares of Stock, an appropriate and proportionate adjustment will be made in (i) the maximum
numbers and kinds of shares provided in Section 4, (ii) the numbers and kinds of shares or other securities subject to the then outstanding Awards, (iii) the
exercise price for each share or other unit of any other securities subject to then outstanding Options and Stock Appreciation Rights (without change in the
aggregate purchase price as to which such Options or Rights remain exercisable), and (iv) the repurchase price of each share of Restricted Stock then subject
to a Risk of Forfeiture in the form of a Company repurchase right.

 
8.2.       Adjustment of Awards Upon the Occurrence of Certain Unusual or Nonrecurring Events. In the event of any corporate action not specifically

covered by the preceding Section, including but not limited to an extraordinary cash distribution on Stock, a corporate separation or other reorganization or
liquidation, the Committee may make such adjustment of outstanding Awards and their terms, if any, as it, in its sole discretion, may deem equitable and
appropriate in the circumstances. The Committee may make adjustments in the terms and conditions of, and the criteria included in, Awards in recognition of
unusual or nonrecurring events (including, without limitation, the events described in this Section) affecting the Company or the financial statements of the
Company or of changes in applicable laws, regulations, or accounting principles, whenever the Committee determines that such adjustments are appropriate
in order to prevent dilution or enlargement of the benefits or potential benefits intended to be made available under the Plan.

 
8.3.       Related Matters. Any adjustment in Awards made pursuant to Section 8.1 or 8.2 shall be determined and made, if at all, by the Committee,

acting in its sole discretion, and shall include any correlative modification of terms, including of Option exercise prices, rates of vesting or exercisability,
Risks of Forfeiture, applicable repurchase prices for Restricted Stock, and Performance Goals and other business objectives which the Committee may deem
necessary or appropriate so as to ensure the rights of the Participants in their respective Awards are not substantially diminished nor enlarged as a result of the
adjustment and corporate action other than as expressly contemplated in this Section 8. The Committee, in its discretion, may determine that no fraction of a
share of Stock shall be purchasable or deliverable upon exercise, and in that event if any adjustment hereunder of the number of shares of Stock covered by an
Award would cause such number to include a fraction of a share of Stock, such number of shares of Stock shall be adjusted to the nearest smaller whole
number of shares. No adjustment of an Option exercise price per share pursuant to Sections 8.1 or 8.2 shall result in an exercise price which is less than the
par value of the Stock.

 

 



- 15 -
 
8.4.       Transactions.

 
(a)       Definition of Transaction. In this Section 8.4, “Transaction” means (1) any merger or consolidation of the Company with or into

another entity as a result of which the Stock of the Company is converted into or exchanged for the right to receive cash, securities or other property or is
cancelled, (2) any sale or exchange of all or substantially all of the outstanding Stock of the Company for cash, securities or other property, (3) any sale,
transfer, or other disposition of all or substantially all of the Company’s assets to one or more other persons in a single transaction or series of related
transactions or (4) any liquidation or dissolution of the Company.

 
(b)       Treatment of Awards. In a Transaction, the Committee may take any one or more of the following actions as to all or any (or any

portion of) outstanding Awards, subject to the provisions of Section 9 of this Plan.
 
(1)       Provide that any Awards shall be assumed, or substantially equivalent rights shall be provided in substitution

therefor, by the acquiring or succeeding entity (or an affiliate thereof).
 
(2)       Upon written notice to the holders, provide that all or any of the holders’ unexercised outstanding Options and

Stock Appreciation Rights (collectively, “Rights”) will terminate immediately prior to the consummation of such Transaction unless
exercised within a specified period following the date of such notice.

 
(3)       Provide that all or any Awards that are subject to Risk of Forfeiture will terminate immediately prior to the

consummation of such Transaction.
 
(4)       Provide that all or any outstanding Rights shall Accelerate so as to become exercisable prior to or upon such

Transaction with respect to some or all of the shares of Stock for which any such Rights would not then otherwise be exercisable by their
terms.

 
(5)       Provide that outstanding all or any Awards that are subject to Risk of Forfeiture shall Accelerate so that the Risk of

Forfeiture otherwise applicable to such Awards shall expire prior to or upon such Transaction with respect to any such Awards that would
then still otherwise be subject to the Risk of Forfeiture.
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(6)       Provide for cash payments, net of applicable tax withholdings, to be made to holders equal to the excess, if any, of

(A) the acquisition price times the number of shares of Stock subject to an Option (to the extent the exercise price does not exceed the
acquisition price) over (B) the aggregate exercise price for all such shares of Stock subject to the Option, in exchange for the termination of
such Option; provided, that if the acquisition price does not exceed the exercise price of any such Option, the Committee may cancel that
Option without the payment of any consideration therefore prior to or upon the Transaction. For purposes of this paragraph 6 and paragraph
7 below, “acquisition price” means the amount of cash, and market value of any other consideration, received in payment for a share of
Stock surrendered in a Transaction but need not take into account any deferred consideration unless and until received.

 
(7)       Provide for cash payments, net of applicable tax withholdings, to be made to holder or holders of all or any

Awards (other than Options) equal to the acquisition price times the number of shares of Stock subject to any such Awards, in exchange for
the termination of any such Awards; provided, that the Committee may cancel, pursuant to paragraph 3 above, any such Award that is
subject to a Risk of Forfeiture at the time of the consummation of such Transaction without the payment of any consideration therefor prior
to or upon the Transaction.

 
(8)       Provide that, in connection with a liquidation or dissolution of the Company, all or any Awards (other than

Restricted Stock or Stock Grants) shall convert into the right to receive liquidation proceeds net of the exercise price thereof and any
applicable tax withholdings.

 
(9)       Any combination of the foregoing.
 

In the event that the Committee determines in its discretion to take the actions contemplated under paragraph (1) above of this Section 8.4(b) with respect to
all or any Awards, the Committee shall ensure that, upon consummation of the Transaction, any such Awards are assumed and/or exchanged or replaced with
another similar award issued by the acquiring or succeeding entity (or an affiliate thereof) and that, as a result of such assumption and/or exchange or
replacement, the holder of such assumed Award and/or such exchanged or replaced similar award has the right to purchase or receive the value of, for each
share of Stock subject to such Award immediately prior to the consummation of the Transaction, the consideration (whether cash, securities or other property)
received as a result of the Transaction by holders of Stock for each share of Stock held immediately prior to the consummation of the Transaction (and if
holders were offered a choice of consideration, the type of consideration chosen by the holders of a majority of the outstanding shares of Stock); provided,
however, that if such consideration received as a result of the Transaction is not solely common stock (or its equivalent) of the acquiring or succeeding entity
(or an affiliate thereof), the Committee may, with the consent of the acquiring or succeeding entity (or an affiliate thereof), provide for the consideration to be
received with respect to such assumed Award and/or such exchanged or replaced similar award to consist of or be based solely on common stock (or its
equivalent) of the acquiring or succeeding entity (or an affiliate thereof) equivalent in value to the per share consideration received by holders of outstanding
shares of Stock as a result of the Transaction; and provided, further, that if such Award is an Option, the holder of such Option must exercise the Option and
make payment of the applicable exercise price in connection therewith in order to receive such consideration.
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(c)       Treatment of Other Awards. Upon the occurrence of a Transaction other than a liquidation or dissolution of the Company which is

not part of another form of Transaction, then, subject to the provisions of Section 9 below, with respect to all outstanding Awards (other than Options and
Share Appreciation Rights) that are not terminated prior to or upon such Transaction, the repurchase and other rights of the Company under each such Award
shall inure to the benefit of the Company’s successor and shall, unless the Committee determines otherwise, apply to the cash, securities or other property
which the Stock was converted into or exchanged for pursuant to such Transaction in the same manner and to the same extent as they applied to the Award.

 
(d)       Related Matters. In taking any of the actions permitted under this Section 8.4, the Committee shall not be obligated to treat all

Awards, all Awards held by a Participant, or all Awards of the same type, identically. Any determinations required to carry out the foregoing provisions of this
Section 8.4, including but not limited to the market value of other consideration received by holders of Stock in a Transaction and whether substantially
equivalent Rights have been substituted, shall be made by the Committee acting in its sole discretion. In connection with any action or actions taken by the
Committee in respect of Awards and in connection with a Transaction, the Committee may require such acknowledgements of satisfaction and releases from
Participants as it may determine.
 
9.       Change of Control
 

Except as otherwise provided below, upon the occurrence of a Change of Control, to the extent that the surviving entity declines to continue, convert,
assume or replace outstanding Awards, then, notwithstanding anything express or implied to the contrary in Section 8.4 above:

 
(a)       any and all Options and Stock Appreciation Rights not already exercisable in full shall Accelerate with respect to 100% of the shares

for which such Options or Stock Appreciation Rights are not then exercisable;
 
(b)       any Risk of Forfeiture applicable to Restricted Stock and Restricted Stock Units which is not based on achievement of Performance

Goals or other business objectives shall lapse with respect to 100% of the Restricted Stock and Restricted Stock Units still subject to such Risk of Forfeiture
immediately prior to the Change of Control; and

 
(c)       all outstanding Awards of Restricted Stock and Restricted Stock Units conditioned on the achievement of Performance Goals or

other business objectives and the payouts attainable under outstanding Performance Units shall be deemed to have been satisfied as of the effective date of the
Change of Control, except if and to the extent otherwise determined by the Committee in its sole discretion at any time prior to, or upon, such Change of
Control.

 
All such Awards of Performance Units and Restricted Stock Units shall be paid to the extent earned to Participants in accordance with their terms within
thirty (30) days following the effective date of the Change of Control. None of the foregoing shall apply, however, (i) in the case of any Award pursuant to an
Award Agreement requiring other or additional terms upon a Change of Control (or similar event), (ii) if specifically prohibited under applicable laws, or by
the rules and regulations of any governing governmental agencies or national securities exchanges, or (iii) as otherwise provided in Section 7.7, concerning
Qualified Performance-Based Awards.
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10.       Settlement of Awards
 

10.1.       In General. Options and Restricted Stock shall be settled in accordance with their terms. All other Awards may be settled in cash, Stock, or
other Awards, or a combination thereof, as determined by the Committee at or after grant and subject to any contrary Award Agreement. The Committee may
not require settlement of any Award in Stock pursuant to the immediately preceding sentence to the extent issuance of such Stock would be prohibited or
unreasonably delayed by reason of any other provision of the Plan.

 
10.2.       Violation of Law. Notwithstanding any other provision of the Plan or the relevant Award Agreement, if, at any time, in the reasonable

opinion of the Company, the issuance of shares of Stock covered by an Award may constitute a violation of law, then the Company may delay such issuance
until (i) approval shall have been obtained from such governmental agencies, other than the Securities and Exchange Commission, as may be required under
any applicable law, rule, or regulation and (ii) in the case where such issuance would constitute a violation of a law administered by or a regulation of the
Securities and Exchange Commission, one of the following conditions shall have been satisfied:

 
(a)       the shares of Stock are at the time of the issue of such shares effectively registered under the Securities Act of 1933, as amended; or
 
(b)       the Company shall have determined, on such basis as it deems appropriate (including an opinion of counsel in form and substance

satisfactory to the Company) that the sale, transfer, assignment, pledge, encumbrance or other disposition of such shares does not require registration under
the Securities Act of 1933, as amended or any applicable State securities laws.
Furthermore, the inability of the Company to obtain or maintain, or the impracticability of it obtaining or maintaining, authority from any governmental
agency having jurisdiction, which authority is deemed by the Company’s counsel to be necessary to the lawful issuance of any Stock hereunder, shall relieve
the Company of any liability in respect of the failure to issue such Stock as to which such requisite authority shall not have been obtained, and shall constitute
circumstances in which the Committee may determine to amend or cancel Awards pertaining to such Stock, with or without consideration to the affected
Participants.

 
10.3.       Corporate Restrictions on Rights in Stock. Any Stock to be issued pursuant to Awards granted under the Plan shall be subject to all

restrictions upon the transfer thereof which may be now or hereafter imposed by the charter, certificate or articles, and by-laws, of the Company. Whenever
Stock is to be issued pursuant to an Award, if the Committee so directs at or after grant, the Company shall be under no obligation to issue such shares until
such time, if ever, as the recipient of the Award (and any person who exercises any Option, in whole or in part), shall have become a party to and bound by
the Stockholders’ Agreement, if any.

 
10.4.       Investment Representations. The Company shall be under no obligation to issue any shares of Stock covered by any Award unless the

shares to be issued pursuant to Awards granted under the Plan have been effectively registered under the Securities Act of 1933, as amended, or the
Participant shall have made such written representations to the Company (upon which the Company believes it may reasonably rely) as the Company may
deem necessary or appropriate for purposes of confirming that the issuance of such shares will be exempt from the registration requirements of that Act and
any applicable state securities laws and otherwise in compliance with all applicable laws, rules and regulations of any jurisdiction in which Participants may
reside or primarily work, including but not limited to that the Participant is acquiring the shares for his or her own account for the purpose of investment and
not with a view to, or for sale in connection with, the distribution of any such shares.
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10.5.       Registration. If the Company shall deem it necessary or desirable to register under the Securities Act of 1933, as amended, or other

applicable statutes any shares of Stock issued or to be issued pursuant to Awards granted under the Plan, or to qualify any such shares of Stock for exemption
from the Securities Act of 1933, as amended or other applicable statutes, then the Company shall take such action at its own expense. The Company may
require from each recipient of an Award, or each holder of shares of Stock acquired pursuant to the Plan, such information in writing for use in any
registration statement, prospectus, preliminary prospectus or offering circular as is reasonably necessary for that purpose and may require reasonable
indemnity to the Company and its officers and directors from that holder against all losses, claims, damage and liabilities arising from use of the information
so furnished and caused by any untrue statement of any material fact therein or caused by the omission to state a material fact required to be stated therein or
necessary to make the statements therein not misleading in the light of the circumstances under which they were made. In addition, the Company may require
of any such person that he or she agree that, without the prior written consent of the Company or the managing underwriter in any public offering of shares of
Stock, he or she will not sell, make any short sale of, loan, grant any option for the purchase of, pledge or otherwise encumber, or otherwise dispose of, any
shares of Stock during the 180 day period commencing on the effective date of the registration statement relating to the underwritten public offering of
securities (or during such shorter or longer period of time as the Committee shall determine in its sole discretion, which period of time shall commence from
and after such effective date of such registration statement). Without limiting the generality of the foregoing provisions of this Section 10.5, if in connection
with any underwritten public offering of securities of the Company the managing underwriter of such offering requires that the Company’s directors and
officers enter into a lock-up agreement containing provisions that are more restrictive than the provisions set forth in the preceding sentence, then (a) each
holder of shares of Stock acquired pursuant to the Plan (regardless of whether such person has complied or complies with the provisions of clause (b) below)
shall be bound by, and shall be deemed to have agreed to, the same lock-up terms as those to which the Company’s directors and officers are required to
adhere; and (b) at the request of the Company or such managing underwriter, each such person shall execute and deliver a lock-up agreement in form and
substance equivalent to that which is required to be executed by the Company’s directors and officers.

 
10.6.       Placement of Legends; Stop Orders; etc. Each share of Stock to be issued pursuant to Awards granted under the Plan may bear a reference

to the investment representations made in accordance with Section 10.4 in addition to any other applicable restrictions under the Plan, and the terms of the
Award and under the Stockholders’ Agreement and, if applicable, to the fact that no registration statement has been filed with the Securities and Exchange
Commission in respect to such shares of Stock. All shares of Stock or other securities issued under the Plan shall be subject to such stop transfer orders and
other restrictions as the Committee may deem advisable under the rules, regulations, and other requirements of any stock exchange upon which the Stock is
then listed, and any applicable federal or state securities law, and the Committee may cause a legend or legends to be placed on any such certificates to make
appropriate reference to such restrictions, or, if the Stock will be held in book-entry position through the direct registration system of the Company’s transfer
agent, the restrictions will be appropriately noted.
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10.7.       Tax Withholding. Whenever shares of Stock are issued or to be issued pursuant to Awards granted under the Plan, the Company shall have

the right to require the recipient to remit to the Company an amount sufficient to satisfy federal, state, local, foreign or other withholding tax requirements if,
when, and to the extent required by law (whether so required to secure for the Company an otherwise available tax deduction or otherwise) prior to the
delivery of any certificate or certificates, held in book-entry position through the direct registration system of the Company’s transfer agent, for such shares.
The obligations of the Company under the Plan shall be conditional on satisfaction of all such withholding obligations and the Company shall, to the extent
permitted by law, have the right to deduct any such taxes from any payment of any kind otherwise due to a Participant or to utilize any other withholding
method prescribed by the Committee from time to time. However, in such cases Participants may elect, subject to the approval of the Committee, acting in its
sole discretion, to satisfy an applicable withholding requirement, in whole or in part, by having the Company withhold shares of Stock to satisfy their tax
obligations. All elections shall be irrevocable, made in writing, signed by the Participant, and shall be subject to any restrictions or limitations that the
Committee deems appropriate. If shares of Stock are withheld to satisfy an applicable withholding requirement, the shares of Stock withheld shall have a
Market Value on the date the tax is to be determined equal to the minimum statutory total tax which could be imposed on the transaction, provided, however,
if shares of Stock are withheld to satisfy a withholding requirement imposed by a country other than the United States, the amount withheld may exceed such
minimum, provided that it is not in excess of the actual amount required to be withheld with respect to the Participant under applicable tax law or regulations.

 
10.8.       Company Charter and By-Laws; Other Company Policies. This Plan and all Awards granted hereunder are subject to the charter and By-

Laws of the Company, as they may be amended from time to time, and all other Company policies duly adopted by the Board, the Committee or any other
committee of the Board and as in effect from time to time regarding the acquisition, ownership or sale of Stock by officers, employees, directors, consultants,
advisors and other service providers, including, without limitation, policies intended to limit the potential for insider trading and to avoid or recover
compensation payable or paid on the basis of inaccurate financial results or statements, employee conduct, and other similar events.

 
11.       Reservation of Stock

 
The Company shall at all times during the term of the Plan and any outstanding Awards granted hereunder reserve or otherwise keep available such

number of shares of Stock as will be sufficient to satisfy the requirements of the Plan (if then in effect) and the Awards and shall pay all fees and expenses
necessarily incurred by the Company in connection therewith.

 
12.       Limitation of Rights in Stock; No Special Service Rights
 

A Participant shall not be deemed for any purpose to be a stockholder of the Company with respect to any of the shares of Stock subject to an Award,
unless and until a certificate shall have been issued therefor and delivered to the Participant or his agent, or the Stock shall be issued through the direct
registration system of the Company’s transfer agent. Any Stock to be issued pursuant to Awards granted under the Plan shall be subject to all restrictions upon
the transfer thereof which may be now or hereafter imposed by the certificate or articles of incorporation and the by-laws of the Company. Nothing contained
in the Plan or in any Award Agreement shall confer upon any recipient of an Award any right with respect to the continuation of his or her employment or
other association with the Company (or any Affiliate), or interfere in any way with the right of the Company (or any Affiliate), subject to the terms of any
separate employment or consulting agreement or provision of law or corporate articles or by-laws to the contrary, at any time to terminate such employment
or consulting agreement or to increase or decrease, or otherwise adjust, the other terms and conditions of the recipient’s employment or other association with
the Company and its Affiliates.
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13.       Unfunded Status of Plan
 

The Plan is intended to constitute an “unfunded” plan for incentive compensation, and the Plan is not intended to constitute a plan subject to the
provisions of the Employee Retirement Income Security Act of 1974, as amended. With respect to any payments not yet made to a Participant by the
Company, nothing contained herein shall give any such Participant any rights that are greater than those of a general creditor of the Company. In its sole
discretion, the Committee may authorize the creation of trusts or other arrangements to meet the obligations created under the Plan to deliver Stock or
payments with respect to Awards hereunder, provided, however, that the existence of such trusts or other arrangements is consistent with the unfunded status
of the Plan.

 
14.       Nonexclusivity of the Plan
 

Neither the adoption of the Plan by the Board nor any action taken in connection with the adoption or operation of the Plan shall be construed as
creating any limitations on the power of the Board to adopt such other incentive arrangements as it may deem desirable, including without limitation, the
granting of stock options and restricted stock other than under the Plan, and such arrangements may be either applicable generally or only in specific cases.

 
15.       No Guarantee of Tax Consequences
 

It is intended that all Awards shall be granted and maintained on a basis which ensures they are exempt from, or otherwise compliant with, the
requirements of Section 409A of the Code, pertaining non-qualified plans of deferred compensation, and the Plan shall be governed, interpreted and enforced
consistent with such intent. However, neither the Company nor any Affiliate, nor any director, officer, agent, representative or employee of either, guarantees
to the Participant or any other person any particular tax consequences as a result of the grant of, exercise of rights under, or payment in respect of an Award,
including but not limited to that an Option granted as an Incentive Option has or will qualify as an “incentive stock option” within the meaning of Section 422
of the Code or that the provisions and penalties of Section 409A of the Code will or will not apply and no person shall have any liability to a Participant or
any other party if a payment under an Award that is intended to benefit from favorable tax treatment or avoid adverse tax treatment fails to realize such
intention or for any action taken by the Board or the Committee with respect to the Award.
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16.       Termination and Amendment of the Plan
 
16.1.       Termination or Amendment of the Plan. Subject to the limitations contained in Section 16.3 below, including specifically the requirement of

stockholder approval, if applicable, the Board may at any time suspend or terminate the Plan or make such modifications of the Plan as it shall deem
advisable. Unless the Board otherwise expressly provides, no amendment of the Plan shall affect the terms of any Award outstanding on the date of such
amendment.

 
16.2.       Termination or Amendment of Outstanding Awards; Assumptions. Subject to the limitations contained in Section 16.3 below, including

specifically the requirement of stockholder approval, if applicable, the Committee may at any time:
 
(a) amend the terms of any Award theretofore granted, prospectively or retroactively, provided that the Award as amended is consistent with

the terms of the Plan;
 
(b) within the limitations of the Plan, modify, extend or assume outstanding Awards or accept the cancellation of outstanding Awards or of

outstanding stock options or other equity-based compensation awards granted by another issuer in return for the grant of new Awards for the same or a
different number of shares of Stock and on the same or different terms and conditions (including but not limited to the exercise price of any Option); and

 
(c) offer to buy out for a payment in cash or cash equivalents an Award previously granted or authorize the recipient of an Award to elect to

cash out an Award previously granted, in either case at such time and based upon such terms and conditions as the Committee shall establish.
 
16.3.       Limitations on Amendments, Etc.

 
(a)       Without the approval of the Company’s stockholders, no amendment or modification of the Plan by the Board may (i) increase the

number of shares of Stock which may be issued under the Plan, (ii) change the description of the persons eligible for Awards, or (iii) effect any other change
for which stockholder approval is required by law or the rules of any relevant stock exchange.

 
(b)       No action by the Board or the Committee pursuant to this Section 16 shall impair the rights of the recipient of any Award

outstanding on the date of such amendment or modification of such Award, as the case may be, without the Participant’s consent; provided, however, that no
such consent shall be required (A) in the case of any amendment or termination of any outstanding Award that is permitted by any provision of this Plan that
is set forth in Section 16.4 below, Section 8, Section 9 or in any other section of this Plan that is not Section 16.2 or (B) if the Board or Committee, as the case
may be, (i)  determines in its sole discretion and prior to the date of any Change of Control that such amendment or alteration either is required or advisable in
order for the Company, the Plan or the Award to satisfy any law or regulation, including without limitation the provisions of Section 409A of the Code, or to
meet the requirements of or avoid adverse financial accounting consequences under any accounting standard, (ii) determines in its sole discretion and prior to
the date of any Change of Control that such amendment or alteration is not reasonably likely to significantly diminish the benefits provided under the Award,
or that any such diminution has been adequately compensated, or (iii) reasonably determines on or after the date of Change of Control that such amendment
or alteration either is required or advisable in order for the Company, the Plan or the Award to satisfy any law or regulation, including without limitation the
provisions of Section 409A of the Code.
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16.4       Option Repricing. Notwithstanding anything in Section 16.3 express or implied to the contrary, the Committee is expressly authorized to
amend any or all outstanding Options at any time and from time to time to effect a repricing thereof by lowering the exercise price applicable to the shares of
Stock subject to such Option or Options without the consent or approval of the stockholders of the Company or the holder or holders of such Option or
Options, and, in connection with such repricing, to amend or modify any of the other terms of the Option or Options so repriced, including, without
limitation, for purposes of reducing the number of shares subject to such Option or Options or for purposes of adversely affecting the provisions applicable to
such Option or Options that relate to the vesting or exercisability thereof, in each case without the approval or consent of stockholders of the Company or the
holder or holders of such Option or Options.
 
17.       Notices and Other Communications
 

Any communication or notice required or permitted to be given under the Plan shall be in such form as the Committee may determine from time to
time. If a notice, demand, request or other communication is required or permitted to be given in writing, then any such notice, demand, request or other
communication hereunder to any party shall be deemed to be sufficient if contained in a written instrument delivered in person or duly sent by first class
registered, certified or overnight mail, postage prepaid, or telecopied with a confirmation copy by regular, certified or overnight mail, addressed or telecopied,
as the case may be, (i) if to the recipient of an Award, at his or her residence address last filed with the Company and (ii) if to the Company, at its principal
place of business, addressed to the attention of its Treasurer, or to such other address or telecopier number, as the case may be, as the addressee may have
designated by notice to the addressor. All such notices, requests, demands and other communications shall be deemed to have been received: (i) in the case of
personal delivery, on the date of such delivery; (ii) in the case of mailing, when received by the addressee; and (iii) in the case of facsimile transmission, when
confirmed by facsimile machine report.

 
18.       Governing Law
 

The Plan and all Award Agreements and actions taken hereunder and thereunder shall be governed, interpreted and enforced in accordance with the
laws of the Commonwealth of Massachusetts, without regard to the conflict of laws principles thereof.

 
[End of document.]

 
 

 



EXHIBIT 99.1

Proteon Therapeutics Announces Closing of $22 Million Convertible Preferred Stock Financing

WALTHAM, Mass., Aug. 02, 2017 (GLOBE NEWSWIRE) -- Proteon Therapeutics, Inc. (Nasdaq:PRTO), a company developing
novel, first-in-class therapeutics to address the medical needs of patients with kidney and vascular diseases, today announced that it
has closed its previously announced $22 million private placement for the sale of Series A Convertible Preferred Stock ("Preferred
Stock") to a syndicate of current and new investors led by an affiliate of Deerfield Management with other investors in the
transaction being Abingworth, Fairmount Funds, Intersouth Partners, Perceptive Advisors, Pharmstandard, RA Capital, Skyline
Ventures and TVM Capital.

Under terms of the securities purchase agreement and the Preferred Stock Certificate of Designation, Jonathan Leff, a partner at
Deerfield Management, has joined Proteon’s Board of Directors, which has been expanded to nine directors.

At the closing, Proteon issued 22,000 shares of Preferred Stock, which are convertible into common shares at an initial conversion
price of $0.9949 per share, or 22,112,775 shares of common stock. Please refer to the Company's Form 8-K, which was filed with
the Securities and Exchange Commission on June 23, 2017, for the complete terms of the Preferred Stock transaction.

Proteon intends to use the proceeds from the transaction to complete the ongoing PATENCY-2 trial and fund continued market
access activities. The financing also extends the Company’s cash runway into the fourth quarter of 2019, which allows the
Company to operate for more than six months beyond the expected release of topline data from the PATENCY-2 Phase 3 clinical
trial based on the Company’s current operating plan.

This press release shall not constitute an offer to sell or the solicitation of an offer to buy any of these securities, nor shall there be
any sale of any these securities in any state or other jurisdiction in which such offer, solicitation or sale would be unlawful. The
securities to be sold pursuant to the securities purchase agreement will not have been registered under the Securities Act of 1933, as
amended, or state securities laws as of the time of issuance and may not be offered or sold in the United States absent registration
with the SEC or an applicable exemption from such registration requirements.

About Vonapanitase

Vonapanitase is an investigational drug intended to improve hemodialysis vascular access outcomes. Vonapanitase is applied in a
single administration and is currently being studied in a Phase 3 program in patients with chronic kidney disease (CKD) undergoing
surgical creation of a radiocephalic arteriovenous fistula for hemodialysis. Vonapanitase has received breakthrough therapy, fast
track and orphan drug designations from the FDA, and orphan medicinal product designation from the European Commission, for
hemodialysis vascular access indications. In addition, vonapanitase may have other surgical and endovascular applications in
diseases or conditions in which vessel injury leads to blockages in blood vessels and reduced blood flow. Proteon is currently
conducting a Phase 1 clinical trial of vonapanitase in patients with peripheral artery disease (PAD).

About Proteon Therapeutics

Proteon Therapeutics is committed to improving the health of patients with kidney and vascular diseases through the development
of novel, first-in-class therapeutics. Proteon's lead product candidate, vonapanitase, is an investigational drug intended to improve
hemodialysis vascular access outcomes. Proteon is currently enrolling patients in PATENCY-2, a Phase 3 clinical trial evaluating
vonapanitase in patients with CKD undergoing surgical creation of a radiocephalic arteriovenous fistula for hemodialysis. Proteon
is also evaluating vonapanitase in a Phase 1 clinical trial in patients with PAD. For more information, please visit
www.proteontx.com.

Cautionary Note Regarding Forward-Looking Statements

This press release contains statements that are, or may be deemed to be, "forward-looking statements" as defined in the Private
Securities Litigation Reform Act of 1995. In some cases, these forward-looking statements can be identified by the use of forward-
looking terminology, including the terms “estimates,” “anticipates,” "expects,” “plans,” "intends,” “may,” or “will,” in each case,
their negatives or other variations thereon or comparable terminology, although not all forward-looking statements contain these
words. These statements, including when the Company expects to report top-line data from the PATENCY-2 trial, the anticipated
use of proceeds from the Preferred Stock transaction, and the sufficiency of the Company’s cash, cash-equivalents and available-
for-sale investments to fund the Company’s operations into the fourth quarter of 2019, and those relating to future events or our
future financial performance or condition, involve substantial known and unknown risks, uncertainties and other important factors
that may cause our actual results, levels of activity, performance or achievements to differ materially from those expressed or
implied by these forward-looking statements. These risks, uncertainties and other factors, including whether our cash resources will
be sufficient to fund the Company’s operating expenses and capital expenditure requirements for the period anticipated; whether
data from early nonclinical or clinical studies will be indicative of the data that will be obtained from future clinical trials; whether
vonapanitase will advance through the clinical trial process on the anticipated timeline and warrant submission for regulatory
approval; whether such a submission would receive approval from the U.S. Food and Drug Administration or equivalent foreign
regulatory agencies on a timely basis or at all; and whether the Company can successfully commercialize and market its product
candidates, are described more fully in our Annual Report on Form 10-K for the year ended December 31, 2016, as filed with the
Securities and Exchange Commission (“SEC”) on March 16, 2017, and the Company’s subsequent Quarterly Reports on Form 10-
Q and Current Reports on Form 8-K, as filed with the SEC, particularly in the sections titled “Risk Factors” and “Management's
Discussion and Analysis of Financial Condition and Results of Operations.” In light of the significant uncertainties in the



Company’s forward-looking statements, no person should place undue reliance on these statements or regard these statements as a
representation or warranty by the Company or any other person that the Company will achieve its objectives and plans in any
specified time frame, or at all. The forward-looking statements contained in this press release represent the Company’s estimates
and assumptions only as of the date of this press release and, except as required by law, the Company undertakes no obligation to
update or revise publicly any forward-looking statements, whether as a result of new information, future events or otherwise after
the date of this press release.
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