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Item 1.01 Entry Into A Material Definitive Agreement
 
Business Combination Agreement

 
On September 29, 2021, Amicus Therapeutics, Inc., a Delaware corporation (the “Company”), ARYA Sciences Acquisition Corp IV, a Cayman

Islands exempted company (“ARYA”), Amicus GT Holdings, LLC, a Delaware limited liability company and wholly-owned subsidiary of Amicus (“Amicus
GT”) and Caritas Therapeutics, LLC, a Delaware limited liability company and wholly-owned subsidiary of Amicus GT (“Caritas”) entered into a Business
Combination Agreement (as it may be amended, supplemented or otherwise modified from time to time, the “Business Combination Agreement”).

 
The Business Combination Agreement and the transactions contemplated thereby were unanimously approved by the boards of directors of each of

the Company and ARYA.
 
The Business Combination
 

The Business Combination Agreement provides for, among other things, the following transactions: (i) a pre-closing reorganization of the Company
pursuant to which the entities and assets constituting the Company’s gene therapy business (such entities, the “Amicus GT Entities”) will be transferred to
Caritas (the “Pre-Closing Reorganization”), (ii) ARYA will change its jurisdiction of incorporation by deregistering as an exempted company in the Cayman
Islands and continuing and domesticating as a corporation incorporated under the laws of the State of Delaware (the “Domestication”) and, in connection
with the Domestication, (A) ARYA’s name will be changed to “Caritas Therapeutics, Inc.” (“New Caritas”) (unless such name is not available in Delaware or
ARYA is otherwise unable to change its name to “Caritas Therapeutics, Inc.,” in which case ARYA shall cause its name to change to such other name
mutually agreed to by ARYA and the Company (such agreement not to be unreasonably withheld, conditioned or delayed by either ARYA or the Company),
(B) each outstanding Class A ordinary share of ARYA and each outstanding Class B ordinary share of ARYA will become one share of Class A Common
Stock of New Caritas (the “Caritas Common Stock”), and (C) ARYA will amend and restate its certificate of incorporation and bylaws in connection with the
Domestication and (iii) (A) the Company will cause the existing limited liability company agreement of Caritas to be amended and restated, (B) the
Company will cause all of the limited liability company interests of Caritas existing immediately prior to the Closing (as defined in the Business
Combination Agreement) to be re-classified into a number of common units (“Units”) equal to the Transaction Equity Security Amount (as defined in the
Business Combination Agreement) based on a pre-transaction equity value for Caritas of $175,000,000, (C) Amicus will make an additional cash
contribution of $50 million (the “Amicus Contribution Amount”) in exchange for a number of Units equal to the Amicus Contribution Equity Amount (as
defined in the Business Combination Agreement), (D) ARYA will contribute the Closing Date Contribution Amount (as defined in the Business Combination
Agreement) to Caritas in exchange for a number of Units equal to the Net Outstanding ARYA Class A Shares (as defined in the Business Combination
Agreement) and (E) New Caritas will issue to Amicus GT a number of Class B Shares, par value $0.0001 per share of New Caritas (the “Class B Shares”)
(which will have no economic value but will entitle the holder thereof to one vote per share), equal to the number of Units held by Amicus GT.

 
The Pre-Closing Reorganization, the Domestication and the other transactions contemplated by the Business Combination Agreement are

hereinafter referred to as the “Business Combination”.
 
Following the Business Combination, the combined company will be organized in an “Up-C” structure, in which substantially all of the assets and

business of New Caritas will be held by Caritas and will operate through Caritas and the subsidiaries of Caritas, and New Caritas will be a publicly listed
holding company that will hold equity interests in Caritas. At the Closing, Caritas and Amicus GT, its sole equity holder will amend and restate the limited
liability company agreement of Caritas (the “Amended and Restated Limited Liability Company Agreement”) in its entirety to, among other things, provide
Amicus GT the right to redeem its Units for cash or, at New Caritas’s option, Caritas Common Stock, in each case subject to certain restrictions set forth
therein.

 

 



 

 
Concurrent with the closing of the transactions contemplated by the Business Combination Agreement, New Caritas will enter into the tax

receivable agreement (the “Tax Receivable Agreement”) with Caritas, Amicus GT, New Caritas and the other persons from time to time that become a party
thereto (such other persons and Amicus GT, collectively, the “TRA Participants”). Pursuant to the Tax Receivable Agreement, New Caritas will be required
to pay the TRA Participants 85% of the amount of savings, if any, in U.S. federal, state and local income tax that New Caritas actually realizes (computed
using certain simplifying assumptions) as a result of the increases in tax basis related to any exchanges of Units for Caritas Common Stock. All such
payments to the TRA Participants will be New Caritas’s obligation, and not that of Caritas.

 
The Business Combination is expected to close in late 2021 or early 2022, following the receipt of the required approval by ARYA’s shareholders

and the fulfillment of other customary closing conditions.
 
Representations and Warranties; Covenants

 
The Business Combination Agreement contains representations, warranties and covenants of each of the parties thereto that are customary for

transactions of this type, subject to a mutual indemnity for specified matters. The Company and ARYA have also agreed to take all action within their
respective power as may be necessary or appropriate such that, immediately after the Closing, the New Caritas board of directors will consist of seven
directors, which shall be divided into three classes and be comprised of seven individuals determined by the Company, ARYA Sciences Holdings IV (“ARYA
Sponsor”) and ARYA prior to the effectiveness of the Registration Statement as follows: two directors that will be designated by the Company; one director
that will be designated by ARYA Sponsor; and four directors that the Company and ARYA will mutually agree to designate.
 
Conditions to Each Party’s Obligations

 
The obligation of the Company, Amicus GT, Caritas and ARYA to consummate the Business Combination is subject to certain customary closing

conditions, including, but not limited to, (i) the expiration or termination of the applicable waiting period under the Hart-Scott-Rodino Antitrust
Improvements Act of 1976, as amended, (ii) the absence of any order, law or other legal restraint or prohibition issued by any court of competent jurisdiction
or other governmental entity of competent jurisdiction prohibiting or preventing the consummation of the transactions contemplated by the Business
Combination Agreement, (iii) the effectiveness of the Registration Statement on Form S-4 (the “Registration Statement”) in accordance with the provisions
of the Securities Act registering the ARYA Class A Common Stock to be issued in the Business Combination, (iv) the required approvals of ARYA’s
shareholders, (v) ARYA having at least $5,000,001 of net tangible assets (as determined in accordance with Rule 3a51-1(g)(1) of the Securities Exchange Act
of 1934, as amended) remaining after the closing of the Business Combination, (vi) the approval by Nasdaq of ARYA’s initial listing application in
connection with the Business Combination and (vii) the aggregate cash proceeds from ARYA’s trust account, together with the proceeds from the Caritas
PIPE Investment (as defined below) and the Amicus Contribution Amount, equaling no less than $300,000,000 (after deducting any amounts paid to ARYA
shareholders that exercise their redemption rights in connection with the Business Combination).
 
Termination

 
The Business Combination Agreement may be terminated under certain customary and limited circumstances prior to the closing of the Business

Combination, including, but not limited to, (i) by mutual written consent of ARYA and the Company, (ii) by ARYA if the representations and warranties of
the Amicus GT Entities are not true and correct or if the Company, Amicus GT or Caritas fails to perform any covenant or agreement set forth in the
Business Combination Agreement, in each case such that certain conditions to closing cannot be satisfied and the breach or breaches of such representations
or warranties or the failure to perform such covenant or agreement, as applicable, are not cured or cannot be cured within certain specified time periods, (iii)
by the Company if the representations and warranties of ARYA are not true and correct or if ARYA fails to perform any covenant or agreement set forth in
the Business Combination Agreement, in each case such that certain conditions to closing cannot be satisfied and the breach or breaches of such
representations or warranties or the failure to perform such covenant or agreement, as applicable, are not cured or cannot be cured within certain specified
time periods, (iv) subject to certain limited exceptions, by either ARYA or the Company if the Closing has not occurred by March 29, 2022, (v) by either
ARYA or the Company if certain required approvals are not obtained from ARYA shareholders after the conclusion of a meeting of ARYA’s shareholders
held for such purpose at which such shareholders voted on such approvals and (vi) by either ARYA or the Company, if any governmental entity of competent
jurisdiction shall have issued an order permanently enjoining or prohibiting the transactions contemplated under the Business Combination Agreement and
such order shall have become final and nonappealable.

 

 



 

 
If the Business Combination Agreement is validly terminated, none of the parties to the Business Combination Agreement will have any liability or

any further obligation under the Business Combination Agreement, except in the case of a willful and material breach or Fraud (as defined in the Business
Combination Agreement) and for customary obligations that survive the termination thereof (such as confidentiality obligations).

 
A copy of the Business Combination Agreement is filed with this Current Report on Form 8-K as Exhibit 10.1 and is incorporated herein by

reference, and the foregoing description of the Business Combination Agreement is qualified in its entirety by reference thereto.
 
Sponsor Letter Agreement

 
Concurrently with the execution of the Business Combination Agreement, (i) ARYA, (ii) ARYA Sponsor, (iii) each other holder of Class B ordinary

shares of ARYA (the “Other Class B Shareholders” and with ARYA Sponsor, the “Class B Shareholders”), (iv) each of Joseph Edelman, Adam Stone,
Michael Altman and Konstantin Poukalov (with the Class B Shareholders, the “Insiders”) and (v) Amicus GT entered into the Sponsor Letter Agreement (the
“Sponsor Letter Agreement”), pursuant to which, among other things, (i) each Class B Shareholder agreed to vote in favor of each of the transaction
proposals to be voted upon at the meeting of ARYA shareholders, including approval of the Business Combination Agreement and the transactions
contemplated thereby, (ii) each Class B Shareholder agreed to waive any adjustment to the conversion ratio set forth in the governing documents of ARYA or
any other anti-dilution or similar protection with respect to the Class B ordinary shares (whether resulting from the transactions contemplated by the
Subscription Agreements (as defined below) or otherwise), (iii) each of the Insiders and ARYA agreed to terminate certain existing agreements or
arrangements and (iv) each Class B Shareholder agreed to be bound by certain transfer restrictions with respect to his, her or its shares in ARYA prior to the
Closing, in each case, on the terms and subject to the conditions set forth in the Sponsor Letter Agreement.

 
A copy of the Sponsor Letter Agreement is filed with this Current Report on Form 8-K as Exhibit 10.2 and is incorporated herein by reference, and

the foregoing description of the Sponsor Letter Agreement is qualified in its entirety by reference thereto.
 
Amicus PIPE Investment (Private Placement)

 
On September 29, 2021, the Company entered into a securities purchase agreement (the “Redmile Purchase Agreement”) with certain entities

affiliated with Redmile Group LLC (the “Redmile Purchasers”), a securities purchase agreement (the “Perceptive Purchase Agreement”) with Perceptive Life
Sciences Master Fund, Ltd. (the “Perceptive PIPE Investor”) and a securities purchase agreement (the “Third Party Purchase Agreement”, together with the
Redmile Purchase Agreement and the Perceptive Purchase Agreement, the “Purchase Agreements”) with the purchasers set forth on Schedule A attached
thereto (together with the Redmile Purchasers and the Perceptive PIPE Investor, the “Purchasers”) for the private placement (the “Amicus Private
Placement”) of an aggregate of (a) 11,296,660 shares of the Company’s common stock, at a purchase price of $10.18 per share (the “Common Stock”) and (b)
pre-funded warrants to purchase an aggregate of 8,349,705 shares of Common Stock (the “Pre-Funded Warrants”), at a purchase price of $10.17 per Pre-
Funded Warrant. The Purchase Agreements are substantially similar, with the principal differences between the three Purchase Agreements being that the
Redmile Purchase Agreement provides for the sale of Pre-Funded Warrants, and the Redmile Purchase Agreement and the Perceptive Purchase Agreement
each provide for a lock-up period of nine (9) months while the Third Party Purchase Agreement provides for a lock-up period of 60 days.

 
Gross proceeds from the Amicus Private Placement are expected to be approximately $199,916,502.13.
 
Each Pre-Funded Warrant has an initial exercise price of $0.01 per share and is exercisable at any time after its original issuance at the option of

each holder, in such holder’s discretion, by (i) payment in full in immediately available funds of the initial exercise price for the number of shares of
Common Stock purchased upon such exercise or (ii) a cashless exercise, in which case the holder would receive upon such exercise the net number of shares
of Common Stock determined according to the formula set forth in the Pre-Funded Warrant.

 

 



 

 
The Pre-Funded Warrants may not be exercised if, upon giving effect to such exercise, (i) the aggregate number of shares of Common Stock

beneficially owned by the holder together with such holder’s affiliates, any person having beneficial ownership of shares of Common Stock owned by the
holder as calculated in accordance with Section 13(d) of the Exchange Act, or any persons acting as a Section 13(d) group together with such holder or any
of such holder’s affiliates (any such person other than holder, including any group of which Holder is a member, an “Additional Restricted Ownership
Person”) would exceed 9.99% of the number of shares of Common Stock outstanding immediately after giving effect to the exercise, or (ii) the combined
voting power of the Company’s securities beneficially owned by the holder any Additional Restricted Ownership Person would exceed 9.99% of the
combined voting power of all of the Company’s securities then outstanding immediately after giving effect to the exercise, as such percentage ownership is
determined in accordance with the terms of the Pre-Funded Warrants. However, any holder may increase or decrease such percentage, but not in excess of
19.99%, upon at least 61 days’ prior notice from the holder to the Company.

 
In the event of certain fundamental transactions, the holders of the Pre-Funded Warrants will be entitled to receive upon exercise of the Pre-Funded

Warrants the kind and amount of securities, cash or other property that the holders would have received had they exercised the Pre-Funded Warrants
immediately prior to such fundamental transaction without regard to any limitations on exercise contained in the Pre-Funded Warrants.

 
The Purchase Agreements contain customary indemnification provisions, representations, warranties and covenants made by the Company. In

addition, pursuant to the terms of the Purchase Agreements, each Purchaser has agreed to a “lock-up” period that generally prohibits, without the prior
written consent of the Company, the sale, transfer, pledge or other disposition of securities of the Company through the period ending nine (9) months (in the
case of the Redmile Purchase Agreement and the Perceptive Purchase Agreement) or sixty (60) days (in the case of the Third Party Purchase Agreement)
from the date of the applicable Purchase Agreement.

 
In connection with the Amicus Private Placement, the Company has agreed to file a registration statement within 50 days after the closing (the

“Initial Registration Statement”) for purposes of registering the shares of Common Stock and shares of Common Stock underlying the Pre-Funded Warrants.
 
The foregoing description of the Purchase Agreements and the Pre-Funded Warrants does not purport to be complete and is qualified in its entirety

by reference to the copies of the Securities Purchase Agreements, which are filed as Exhibit 10.3, Exhibit 10.4 and Exhibit 10.5 to this Current Report on
Form 8-K, and the copy of the form of Pre-Funded Warrant that was purchased by each Redmile Purchaser, which is filed as Exhibit 4.1 to this Current
Report on Form 8-K.

 
The representations, warranties and covenants contained in the Purchase Agreements were made only for purposes of such agreement and as of

specific dates, were solely for the benefit of the parties to the Purchase Agreements, and may be subject to limitations agreed upon by the contracting parties.
Accordingly, the Purchase Agreements are incorporated herein by reference only to provide investors with information regarding the terms of the Purchase
Agreements, and not to provide investors with any other factual information regarding the Company or its business, and should be read in conjunction with
the disclosures in the Company’s periodic reports and other filings with the SEC.
 
New Caritas PIPE Investment (Private Placement)

 
Concurrently with the execution of the Business Combination Agreement, ARYA entered into subscription agreements (the “Subscription

Agreements”) with certain investors, including, among others, the Perceptive PIPE Investor, a fund managed by Perceptive Advisors, an affiliate of ARYA
Sponsor and certain additional third party investors. Pursuant to the Subscription Agreements, investors agreed to subscribe for and purchase, and ARYA
agreed to issue and sell to such investors, on the Closing Date (as defined in the Business Combination Agreement) immediately prior to the Closing (as
defined in the Business Combination Agreement), an aggregate of 20,150,000 shares of ARYA Common Stock for a purchase price of $10.00 per share, for
aggregate gross proceeds of $201,500,000 (the “Caritas PIPE Investment”).

 
The closing of the Caritas PIPE Investment is contingent upon, among other things, the substantially concurrent consummation of the Business

Combination. The Subscription Agreements provide that ARYA will grant the investors in the Caritas PIPE Investment certain customary registration rights.
 

 



 

 
Investor Rights Agreement

 
Concurrently with the execution of the Business Combination Agreement, ARYA, Caritas, the Perceptive PIPE Investor, ARYA Sponsor, the Other

Class B Shareholders and Amicus GT entered into an investor rights agreement (the “Investor Rights Agreement”) pursuant to which, among other things, the
Perceptive PIPE Investor, ARYA Sponsor, the Company and the Other Class B Shareholders (i) each agreed not to effect any sale or distribution of any
equity securities of New Caritas (and, in the case of the Amicus GT, the Units) held by any of them during the one-year lock-up period described therein and
(ii) were granted certain registration rights with respect to their Registrable Securities (as defined in the Investor Rights Agreement), in each case, on the
terms and subject to the conditions set forth therein.

 
A copy of the Investor Rights Agreement is filed with this Current Report on Form 8-K as Exhibit 10.6 and is incorporated herein by reference, and

the foregoing description of the Investor Rights Agreement is qualified in its entirety by reference thereto.
 
Director Nomination Agreement

 
Concurrently with the Closing, ARYA, ARYA Sponsor and the Company will enter into a director nomination agreement (the “Director Nomination

Agreement”), pursuant to which, among other things, (i) the Company will be entitled to ongoing director designation rights with respect to the two director
positions for which the Company initially designated directors in connection with the Closing, subject to customary fall-away thresholds based on the
Company’s continued ownership of New Caritas and (ii) ARYA Sponsor will be entitled to ongoing director designation rights with respect to the one
director position for which ARYA Sponsor initially designated a director in connection with the Closing, subject to customary fall-away thresholds based on
ARYA Sponsor’s continued ownership of New Caritas.
 
Co-Development and Collaboration Agreement

 
Concurrently with the Closing, the Company and Caritas will enter into a co-development and commercialization agreement (the “Co-Development

and Collaboration Agreement”) pursuant to which, among other things, (i) the Company and Caritas will collaborate in the research and development of gene
therapy product candidates for the treatment of Fabry disease and Pompe diseases, (ii) Caritas will grant the Company an exclusive license under Caritas’
intellectual property to clinically develop and commercialize certain existing and future gene therapy candidates and (iii) Caritas will grant the Company a
right of first negotiation for the Company to negotiate an exclusive license to develop and commercialize therapeutic products incorporating gene therapy
technologies being developed by Caritas for certain muscular dystrophy indications, in each case, subject to the terms and conditions therein.
 
Transition Services Agreement

 
Concurrently with the Closing, the Company and Caritas will enter into a transition services agreement pursuant to which, among other things,

(i) the Company and/or one or more of its affiliates will provide certain transitional services to to Caritas and/or one or more of its affiliates and (ii) Caritas
and/or one or more its affiliates will provide certain transitional services to the Company and/or one or more of its affiliates, in each case, in order to facilitate
the orderly transition of the Company’s gene therapy business to Caritas.
 
Amended Hayfin Loan Agreement

 
In connection with the execution of the Business Combination Agreement, Hayfin Capital Management (“Hayfin”) and the Company amended the

existing loan agreement governing the Company’s $400 million Senior Secured Term Loan due 2026, dated as of July 17, 2020, by and among the Company,
Hayfin and the other parties thereto, for the purpose of permitting the transactions contemplated by the Business Combination Agreement.

 
A copy of the Limited Consent and Amendment No. 1 to Loan Agreement is filed with this Current Report on Form 8-K as Exhibit 10.7 and is

incorporated herein by reference, and the foregoing description of the Limited Consent and Amendment No. 1 to Loan Agreement is qualified in its entirety
by reference thereto.

 

 



 

 
Item 3.02 Unregistered Sales of Equity Securities.
 

The issuance of the 11,296,660 shares of Common Stock and the Pre-Funded Warrants to purchase 8,349,705 shares of Common stock constituting
the Amicus Private Offering was exempt from registration under Section 4(2) of the Securities Act of 1933, as amended, or Regulation D thereunder, as a
transaction by an issuer not involving a public offering. Each Purchaser has represented that it is an “accredited investor,” as that term is defined in Rule
501(a) of Regulation D under the Act.
 

Item 1.01 of this Current Report on Form 8-K contains a more detailed description of the issuance of shares of Common Stock and Pre-Funded
Warrants to purchase shares of Common Stock and is incorporated into this Item 3.02 by reference.

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

Certain Officers.
 
John F. Crowley
 

In connection with the Business Combination, John F. Crowley, who has served as a Director, Chairman and Chief Executive Officer of the
Company since February 2010 and Chief Executive Officer since January 2005 (except for a period from April 2011 through August 2011 during which time
he served as Executive Chairman), will resign as Chief Executive Officer and Director of the Company and is expected to enter into an employment
agreement with New Caritas pursuant to which he will become the Chief Executive Officer of New Caritas effective as of, and contingent upon, the Closing.
Mr. Crowley is also expected to be nominated to serve as a director of New Caritas.
 
Bradley L. Campbell to become Company Chief Executive Officer
 

In connection with the Business Combination and the expected departure of John F. Crowley as the Chief Executive Officer of the Company,
Bradley L. Campbell, who has served as a member of the Company’s board of directors since June 2018 and as President and Chief Operating Officer since
January 2015, and Chief Operating Officer since December 2013, has agreed to enter into an employment agreement with the Company (the “CEO
Employment Agreement”) at the Closing pursuant to which Mr. Campbell will become the Chief Executive Officer of the Company for a term that will
commence at the Closing and continue until Mr. Campbell’s employment is terminated by either Mr. Campbell or the Company. Upon its execution in
connection with the Closing, the CEO Employment Agreement will supersede Mr. Campbell’s prior employment agreement with the Company.

 
Under the terms of the CEO Employment Agreement, Mr. Campbell will be (i) entitled to an initial annual base salary of $625,000; (ii) eligible to

receive an annual cash bonus with a target opportunity of 100% of base salary, with the actual amount determined by the compensation committee of the
Company’s board of directors. Mr. Campbell will also receive a one-time promotion grant of Company equity valued at $2 million, comprised of 50%
Company stock options and 50% restricted stock units, which will vest (subject to continued employment) in accordance with the terms and conditions of the
applicable Company equity plans.

 
The CEO Employment Agreement provides that if Mr. Campbell’s employment is terminated for any reason, Mr. Campbell will be entitled to (1) all

accrued but unpaid base salary, (2) unreimbursed expenses and (3) other accrued obligations under the Company’s employee plans ((1)-(3), collectively,
“CEO Accrued Amounts”). If Mr. Campbell’s employment is terminated by the Company without Cause (as defined in the CEO Employment Agreement)
and not within 12 months after a “Change in Control Event” (as defined in the CEO Employment Agreement), Mr. Campbell will be entitled to (1) the CEO
Accrued Amounts, (2) payment of an amount equal to his then current base salary (generally payable over 18 months following termination), (3) payment of
a bonus equal to 150% of the target bonus for the calendar year in which such termination occurs pro-rated for the number of days actually worked in the
year of termination (generally payable within 75 days following termination), (4) the accelerated vesting of any Company stock options and restricted
Company stock units held by Mr. Campbell that were scheduled to vest within 12 months following such termination and (5) the continuation of employee
benefits plans for a period of 18 months after the date of termination ((2)-(5), collectively, the “CEO Severance Benefits”). Under the terms of the CEO
Employment Agreement, if Mr. Campbell’s employment is terminated by the Company without Cause or by Mr. Campbell for Good Reason (as defined in
the agreement) within 12 months of a Change in Control Event (as defined in the agreement), Mr. Campbell will be entitled to (1) the CEO Accrued Amounts
and (2) payment of an amount equal to 2 times his then current base salary (generally payable over 24 months following termination), (3) a lump sum
payment of an amount equal to 200% of the target bonus for the calendar year in which such termination occurs (generally payable within 75 days following
termination), (4) the accelerated vesting of any Amicus stock options and restricted stock grants held by Mr. Campbell; and (5) the continuation of employee
benefits plans for a period of 24 months after the date of termination ((2)-(5), collectively, the “CEO Change in Control Severance Benefits”). The payment
of CEO Severance Benefits or CEO Change in Control Severance Benefits are contingent on Mr. Campbell signing and not revoking a release of claims in
favor of the Company.
 

 



 

 
Strategic Advisor Agreement with John F. Crowley

 
The Company has also agreed to enter into a Strategic Advisor Agreement with John F. Crowley (the “Strategic Advisor Agreement”) in connection

with the consummation of the Business Combination, pursuant to which, following the Closing, Mr. Crowley will provide services to the Company as
Chairman Emeritus and Chief Strategic Advisor (or in such other position as may be mutually agreed upon by the parties) for an initial term of two years
(which term may be extended for an additional year by mutual agreement). Upon its execution in connection with the Closing, the Strategic Advisor
Agreement will supersede Mr. Crowley’s prior employment agreement with the Company. As consideration for the services to be provided under the
Strategic Advisor Agreement, the Company will pay Mr. Crowley an annual base salary of $300,000 (subject to increase). Mr. Crowley will not be eligible to
participate in the Company’s bonus program. Under the Strategic Advisor Agreement, Mr. Crowley will be eligible to receive a grant of restricted stock units
with respect to Amicus common stock with a value of $1.4 million at grant, vesting as to 50% of the units on each of the first two anniversaries of the date of
grant, generally subject to continued service with the Company.

 
The Strategic Advisor Agreement provides that in the event of a termination of Mr. Crowley’s employment by the Company during the term without

“Cause” (as defined in the Strategic Advisor Agreement), Mr. Crowley will be entitled to accrued payments and benefits under the agreement as well as a
severance payment equal to 1.5 times his then-current annual base salary, plus accelerated vesting of unvested equity compensation from the Company and
certain continued medical benefits for thirty-six months following termination. If such termination (or a resignation for “Good Reason” (as defined in the
Strategic Advisor Agreement)) occurs during the twelve month period following a Change in Control Event (as defined in the Strategic Advisor Agreement),
then the severance payment will be 2 times his then current annual base salary.

 
The Strategic Advisor Agreement also provides that if the agreement is not extended for an additional year beyond the initial two year term, Mr.

Crowley and his eligible dependents will remain eligible to continue their participation in any Company group health plan in which they are then
participating for a period of twelve additional months, and that the Company will pay the full premiums otherwise payable for such coverage during such
twelve month period. The Company will also allow Mr. Crowley and his dependents to continue to participate in those plans at his expense under COBRA
for a period of twenty-nine months following the end of his employment or the twelve month period described above, as the case may be.

 
Samantha Prout
 

In connection with the Business Combination, Samantha Prout, who has served as Vice President and Global Controller since March of 2020, and
Principal Accounting Officer of the Company since June of 2018, will resign as Vice President and Global Controller and has agreed to enter into an
employment agreement with New Caritas at the Closing pursuant to which Ms. Prout will become the SVP Finance, Principal Accounting Officer &
Principal Financial Officer of New Caritas effective as of, and contingent upon, the Closing. Effective September 29, 2021, Ms. Prout will no longer serve as
Principal Accounting Officer of the Company as Daphne Quimi, Chief Financial Officer, will serve as both Principal Financial Officer and Principal
Accounting Officer.

 
Hung Do Amendment

 
Effective September 28, 2021, Hung Do, who has served as Chief Science Officer of the Company since July 2015, entered into amendment (the

“Do Amendment”) to his employment agreement, dated February 18, 2020. Under the terms of the Do Amendment, Dr. Do will no longer serve as the
Company’s Chief Scientific Officer but will be named Chief Scientific Advisor (“CSA”). As CSA, Dr. Do will continue to support the Company as described
in Exhibit C-1 to the Do Amendment and may pursue other opportunities, including with M6P Therapeutics, provided they do not constitute “Competitive
Activities” as described in the Do Amendment. In light of these reduced duties and responsibilities as CSA and a part-time employee, as of the effective date
Dr. Do will receive one-half of his current base salary, and, as an employee, continue to be eligible to participate in the Company’s benefit plans and remain
eligible for equity grants under the Company’s Amended and Restated 2007 Equity Incentive Plan.
 

A copy of the Do Amendment is filed with this Current Report on Form 8-K as Exhibit 10.8 and is incorporated herein by reference, and the
foregoing description of the Do Amendment is qualified in its entirety by reference thereto.

 
Item 7.01 Regulation FD Disclosure.

 
On September 29, 2021, ARYA and the Company issued a press release announcing their entry into the Business Combination Agreement. The

press release is attached hereto as Exhibit 99.1 and incorporated by reference herein.
 

 



 

 
Furnished as Exhibits 99.2 and 99.3 hereto and incorporated into this Item 7.01 by reference is the investor presentation that ARYA and the

Company have prepared for use in connection with the announcement of the Business Combination and a transcript of the investor presentation.
 
The foregoing (including Exhibits 99.1, 99.2 and 99.3) is being furnished pursuant to Item 7.01 and will not be deemed to be filed for purposes of

Section 18 of the Securities and Exchange Act of 1934, as amended (the “Exchange Act”), or otherwise be subject to the liabilities of that section, nor will it
be deemed to be incorporated by reference in any filing under the Securities Act or the Exchange Act.
 
Forward Looking Statements
 
This Form 8-K contains “forward-looking statements” within the meaning of the Private Securities Litigation Reform Act of 1995 relating to the business
combination, development of Caritas’ product candidates, preclinical and clinical development of our product candidates, the timing and reporting of results
from preclinical studies and clinical trials, the prospects and timing of the potential regulatory approval of our product candidates, commercialization plans,
manufacturing plans and financing plans. The inclusion of forward-looking statements should not be regarded as a representation by us that any of our plans
or Caritas’ plans will be achieved. Any or all of the forward-looking statements in this Form 8-K may turn out to be wrong and can be affected by inaccurate
assumptions we might make or by known or unknown risks and uncertainties. For example, with respect to statements regarding the goals, progress, timing,
and outcomes of discussions with regulatory authorities, and in particular the potential goals, progress, timing, and results of preclinical studies and clinical
trials, and revenue goals, including as they are impacted by COVID-19 related disruption, are based on current information. The potential impact on
operations and/or revenue from the COVID-19 pandemic is inherently unknown and cannot be predicted with confidence and may cause actual results and
performance to differ materially from the statements in this release, including without limitation, because of the impact on general political and economic
conditions, including as a result of efforts by governmental authorities to mitigate COVID-19, such as travel bans, shelter in place orders and third-party
business closures and resource allocations, manufacturing and supply chain disruptions and limitations on patient access to commercial or clinical product or
to treatment sites. In addition to the impact of the COVID-19 pandemic, actual results may differ materially from those set forth in this release due to the
risks and uncertainties inherent in our business, including, without limitation: the potential that the transaction may not be completed in a timely manner or at
all, which may adversely affect the price of our securities; the potential that the proposed transaction disrupts our current plans and operations and potential
difficulties in our employee retention as a result of the transaction; the potential that results of clinical or preclinical studies indicate that the product
candidates are unsafe or ineffective; the potential that it may be difficult to enroll patients in clinical trials; the potential that regulatory authorities, including
the FDA, EMA, and PMDA, may not grant or may delay approval for our product candidates; the potential that Caritas may not be successful in maintaining
or establishing collaborations, which could adversely affect its ability to develop products; substantial competition in the rapidly evolving field of gene
therapy, which may result in others discovering, developing or commercializing products before or more successfully than Caritas; the potential that
regulatory authorities approve biosimilar products with claims that compete with any of Caritas’ product candidates; the potential that preclinical and clinical
studies could be delayed due to the identification of serious side effects or other safety issues; the potential that we or Caritas may not be able to manufacture
or supply sufficient clinical or commercial products; the potential that Caritas may become involved in product liability lawsuits and in lawsuits to protect or
enforce intellectual property rights, which could be expensive and time-consuming, and could result in substantial liabilities and the impairment of
commercialization efforts of product candidates; and the potential that we or Caritas will need additional funding to complete all of our respective studies,
commercialization and manufacturing. In addition, all forward-looking statements are subject to other risks detailed in our Annual Report on Form 10-K for
the year ended December 31, 2020 and Quarterly Report 10-Q for the quarter ended June 30, 2021. You are cautioned not to place undue reliance on these
forward-looking statements, which speak only as of the date hereof. All forward-looking statements are qualified in their entirety by this cautionary
statement, and we undertake no obligation to revise or update this news release to reflect events or circumstances after the date hereof.
 

 



 

 
Participants in the Solicitation
 
The Company and its respective directors and executive officers under SEC rules, may be deemed to be participants in the solicitation of proxies of ARYA’s
shareholders in connection with the Business Combination. Investors and security holders may obtain more detailed information regarding the names and
interests in the Business Combination of ARYA’s directors and officers in ARYA’s filings with the SEC, including the Registration Statement to be filed with
the SEC by ARYA, which will include the proxy statement of ARYA for the Business Combination, and such information and names of such directors and
executive officers and their interests in the Business Combination.
 
Item 8.01 Other Events.
 

On September 29, 2021, the Company issued a press release announcing that the U.S. Food and Drug Administration (FDA) has accepted the
Company’s Biologics License Application (BLA) for cipaglucosidase alfa and the New Drug Application (NDA) for miglustat for AT-GAA, the Company’s
investigational two-component therapy for the treatment of Pompe disease. A copy of the press release is attached hereto as Exhibit 99.4 and incorporated by
reference herein.
 
Item 9.01. Financial Statements and Exhibits.
 
 (d) Exhibits.
 
Exhibit No. Description
4.1 Form of Pre-Funded Warrant
  
10.1* Business Combination Agreement, dated as of September 29, 2021, by and among ARYA Sciences Acquisition Corp IV, Amicus

Therapeutics, Inc., Amicus GT Holdings, Inc. and Caritas Therapeutics, LLC
  
10.2 Sponsor Letter Agreement, dated as of September 29, 2021, by and among ARYA Sciences Acquisition Corp IV, ARYA Sciences

Holdings IV, Amicus GT Holdings, Inc. and the other parties thereto
  
10.3 Securities Purchase Agreement, dated September 29, 2021, by and between Amicus Therapeutics, Inc. and Redmile Group LLC
  
10.4 Securities Purchase Agreement, dated September 29, 2021, by and between Amicus Therapeutics, Inc. and Perceptive Life Sciences

Master Fund, Ltd.
  
10.5 Securities Purchase Agreement, dated September 29, 2021, by and among Amicus Therapeutics, Inc. and the Purchasers identified on

the signature pages thereto
  
10.6 Investor Rights Agreement, dated September 29, 2021, by and among ARYA Sciences Acquisition Corp IV, Caritas Therapeutics, LLC,

Perceptive Life Sciences Master Fund, Ltd., ARYA Sciences Holdings IV, Amicus GT Holdings, Inc. and the other parties thereto
  
10.7 Limited Consent and Amendment No. 1 to Loan Agreement
  
10.8 Amendment to Employment and Confidentiality Agreements, dated September 28, 2021, by and between Amicus Therapeutics, Inc. and

Hung Do
  
99.1 Press Release of ARYA Sciences Acquisition Corp IV and Amicus Therapeutics, Inc. dated September 29, 2021
  
99.2 Investor Presentation of Caritas Therapeutics, Inc., dated September 29, 2021
  
99.3 Transcript of Conference Call, dated September 29, 2021
  
99.4 Press Release of Amicus Therapeutics, Inc. dated September 29, 2021
  

 * Certain of the exhibits and schedules to this exhibit have been omitted in accordance with Regulation S-K Item 601(b)(2). The
Registrant agrees to furnish a copy of all omitted exhibits and schedules to the SEC upon its request.

 

 



 

 
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.
 

 
Dated: September 29, 2021 AMICUS THERAPEUTICS, INC.
 
 By: /s/ Ellen S. Rosenberg  
 Name: Ellen S. Rosenberg
 Title: Chief Legal Officer and Corporate Secretary
 

 



 
 

EXHIBIT 4.1
 

THE SECURITIES REPRESENTED HEREBY HAVE NOT BEEN REGISTERED UNDER THE SECURITIES ACT OF 1933, AS AMENDED (THE
“ACT”), OR UNDER THE SECURITIES LAWS OF CERTAIN STATES. THESE SECURITIES ARE SUBJECT TO RESTRICTIONS ON
TRANSFERABILITY AND RESALE AND MAY NOT BE TRANSFERRED OR RESOLD EXCEPT AS PERMITTED UNDER THE ACT AND ANY
APPLICABLE STATE SECURITIES LAWS, PURSUANT TO REGISTRATION OR EXEMPTION THEREFROM OR UNLESS THE COMPANY HAS
RECEIVED AN OPINION OF COUNSEL SATISFACTORY TO THE COMPANY AND ITS COUNSEL THAT SUCH REGISTRATION IS NOT
REQUIRED.
 

AMICUS THERAPEUTICS, INC.
 

FORM OF PRE-FUNDED WARRANT TO PURCHASE COMMON STOCK
 

Number of Shares: [•]
(subject to adjustment)

 
Warrant No. [•] Original Issue Date: [•]
 

Amicus Therapeutics, Inc., a Delaware corporation (the “Company”), hereby certifies that, for good and valuable consideration, the receipt and
sufficiency of which are hereby acknowledged, [•] or its registered assigns (the “Holder”), is entitled, subject to the terms set forth below, to purchase from
the Company up to a total of [•] shares of common stock, $0.01 par value per share (the “Common Stock”), of the Company (each such share, a “Warrant
Share” and all such shares, the “Warrant Shares”) at an exercise price per share equal to $0.01 per share (as adjusted from time to time as provided in
Section 10 herein, the “Exercise Price”) upon surrender of this Warrant to Purchase Common Stock (including any Warrants to Purchase Common Stock
issued in exchange, transfer or replacement hereof, the “Warrant”) at any time and from time to time on or after the date hereof (the “Original Issue Date”),
subject to the following terms and conditions:

 
1.                  Definitions. For purposes of this Warrant, the following terms shall have the following meanings:
 

(a)               “Affiliate” means any Person directly or indirectly controlled by, controlling or under common control with, a Holder, as such
terms are used in and construed under Rule 405 under the Securities Act, but only for so long as such control shall continue. For purposes of this definition,
“control” (including, with correlative meanings, “controlled by,” “controlling” and “under common control with”) means, with respect to a Person,
possession, direct or indirect, of (a) the power to direct or cause direction of the management and policies of such Person (whether through ownership of
securities or partnership or other ownership interests, by contract or otherwise), or (b) at least 50% of the voting securities (whether directly or pursuant to
any option, warrant or other similar arrangement) or other comparable equity interests.

 



 

 
(b)               “Commission” means the United States Securities and Exchange Commission.
 
(c)               “Closing Sale Price” means, for any security as of any date, the last trade price for such security on the Principal Trading

Market for such security, as reported by Bloomberg L.P., or, if such Principal Trading Market begins to operate on an extended hours basis and does not
designate the last trade price, then the last trade price of such security immediately prior to 4:00 P.M., New York City time, as reported by Bloomberg L.P., or
if the security is not listed for trading on a national securities exchange or other trading market on the relevant date, the last quoted bid price for the security
in the over-the-counter market on the relevant date as reported by OTC Markets Group Inc. (or a similar organization or agency succeeding to its functions of
reporting prices). If the Closing Sale Price cannot be calculated for a security on a particular date on any of the foregoing bases, the Closing Sale Price of
such security on such date shall be the fair market value as mutually determined by the Company and the Holder. If the Company and the Holder are unable
to agree upon the fair market value of such security, then the Board of Directors of the Company shall use its good faith judgment to determine the fair
market value. The Board of Directors’ determination shall be binding upon all parties absent demonstrable error. All such determinations shall be
appropriately adjusted for any stock dividend, stock split, stock combination or other similar transaction during the applicable calculation period.

 
(d)               “Principal Trading Market” means the national securities exchange or other trading market on which the Common Stock is

primarily listed on and quoted for trading, which, as of the Original Issue Date, shall be the Nasdaq Global Market.
 
(e)               “Securities Act” means the Securities Act of 1933, as amended.
 
(f)                “Trading Day” means any weekday on which the Principal Trading Market is open for trading. If the Common Stock is not

listed or admitted for trading, “Trading Day” means any day except any Saturday, any Sunday, any day which is a federal legal holiday in the United States or
any day on which banking institutions in New York City are authorized or required by law or other governmental action to close.

 
(g)               “Transfer Agent” means American Stock Transfer & Trust Company, LLC, the Company’s transfer agent and registrar for the

Common Stock, and any successor appointed in such capacity.
 

2.                  Warrant Register. The Company shall register ownership of this Warrant, upon records to be maintained by the Company for that
purpose (the “Warrant Register”), in the name of the record Holder (which shall include the initial Holder or, as the case may be, any assignee to which this
Warrant is assigned hereunder) from time to time. The Company may deem and treat the registered Holder of this Warrant as the absolute owner hereof for
the purpose of any exercise hereof or any distribution to the Holder, and for all other purposes, absent actual notice to the contrary.
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3.                  Registration of Transfers. Subject to compliance with all applicable securities laws and the rules of the Principal Trading Market, the

Company shall, or will cause its Transfer Agent to, register the transfer of all or any portion of this Warrant in the Warrant Register, upon surrender of this
Warrant and delivery of a written assignment of this Warrant substantially in the form attached hereto as Exhibit A, and payment for all applicable transfer
taxes (if any) by the Holder or any subsequent holder. Upon any such transfer, a new warrant to purchase Common Stock in substantially the form of this
Warrant (any such new warrant, a “New Warrant”) evidencing the portion of this Warrant so transferred shall be issued to the transferee, and a New Warrant
evidencing the remaining portion of this Warrant not so transferred, if any, shall be issued to the transferring Holder. The acceptance of the New Warrant by
the transferee thereof shall be deemed the acceptance by such transferee of all of the rights and obligations in respect of the New Warrant that the Holder has
in respect of this Warrant. The Company shall, or will cause its Transfer Agent to, prepare, issue and deliver at the Company’s own expense any New
Warrant under this Section 3. Until due presentment for registration of transfer, the Company may treat the registered Holder hereof as the owner and holder
for all purposes, and the Company shall not be affected by any notice to the contrary.
 

4.                  Transfer Restrictions. If this Warrant is not registered pursuant to an effective registration statement under the Securities Act and under
applicable state securities or blue sky laws at the time of the surrender of this Warrant in connection with any transfer of this Warrant, the Company may
require, as a condition of allowing such transfer, that (i) the Holder or transferee of this Warrant, as the case may be, furnish to the Company a written
opinion of counsel (which opinion shall be in form, substance and scope customary for opinions of counsel in comparable transactions) to the effect that such
transfer may be made without registration under the Securities Act and under applicable state securities or blue sky laws, and (ii) the Holder or transferee
execute and deliver to the Company an investment letter in form and substance acceptable to the Company, and (iii) the transferee be an “accredited investor”
as defined in Rule 501(a)(1), (a)(2), (a)(3), (a)(7), or (a)(8) promulgated under the Securities Act or a “qualified institutional buyer” as defined in Rule
144A(a) promulgated under the Securities Act.

 
5.                  Exercise and Duration of Warrants.
 

(a)               All or any part of this Warrant shall be exercisable by the registered Holder in any manner permitted by this Warrant at any
time and from time to time on or after the Original Issue Date, subject to Section 12 below.

 
(b)               The Holder may exercise this Warrant by delivering to the Company (i) an exercise notice, in the form attached as Exhibit B

hereto (the “Exercise Notice”), completed and duly signed, and (ii) payment of the Exercise Price for the number of Warrant Shares as to which this Warrant
is being exercised (which may take the form of a “cashless exercise” if so indicated in the Exercise Notice pursuant to Section 11 below). The date on which
such exercise notice is delivered to the Company (as determined in accordance with the notice provisions hereof) is an “Exercise Date.” The Holder shall not
be required to deliver the original Warrant in order to effect an exercise hereunder. Execution and delivery of the Exercise Notice shall have the same effect
as cancellation of the original Warrant and issuance of a New Warrant evidencing the right to purchase the remaining number of Warrant Shares, if any. The
Holder and any assignee, by acceptance of this Warrant, acknowledge and agree that, by reason of the provisions of this paragraph, following the
purchase of a portion of the Warrant Shares hereunder, the number of Warrant Shares available for purchase hereunder at any given time may be
less than the amount stated on the face hereof.
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6.                  Delivery of Warrant Shares.
 

(a)               Upon exercise of this Warrant, the Company shall promptly (but in no event later than three (3) Trading Days after the Exercise
Date), upon the request of the Holder, cause the Transfer Agent to credit such aggregate number of shares of Common Stock to which the Holder is entitled
pursuant to such exercise to the Holder’s or its designee’s balance account with The Depository Trust Company (“DTC”) through its Deposit Withdrawal
Agent Commission system or if the Transfer Agent is not participating in the Fast Automated Securities Transfer Program (the “FAST Program”) or if the
certificates are required to bear a legend regarding restriction on transferability, a certificate, registered in the Company’s share register in the name of the
Holder or its designee, for the number of shares of Common Stock to which the Holder is entitled pursuant to such exercise in electronic book entry form to
the account of such Holder or, upon request of the Holder, by physical delivery to the address specified in the Exercise Notice. The Holder, or any natural
person or legal entity (each, a “Person”) so designated by the Holder to receive Warrant Shares, shall be deemed to have become the holder of record of such
Warrant Shares as of the Exercise Date, irrespective of the date such Warrant Shares are credited to the Holder’s DTC account or the date of delivery of the
certificates evidencing such Warrant Shares, as the case may be.

 
(b)               If by the close of the third (3rd) Trading Day after the Exercise Date, the Company fails to deliver to the Holder a certificate

representing the required number of Warrant Shares in the manner required pursuant to Section 6(a) or fails to cause the Transfer Agent to credit the Holder’s
DTC account for such number of Warrant Shares to which the Holder is entitled, and if after such third (3rd) Trading Day and prior to the receipt of such
Warrant Shares, the Holder purchases (in an open market transaction or otherwise) shares of Common Stock to deliver in satisfaction of a sale by the Holder
of the Warrant Shares which the Holder anticipated receiving upon such exercise (a “Buy-In”), then the Company shall, within three (3) Trading Days after
the Holder’s written request and in the Holder’s sole discretion, either (i) pay in cash to the Holder an amount equal to the Holder’s total purchase price
(including brokerage commissions, if any) for the shares of Common Stock so purchased, at which point the Company’s obligation to deliver such certificate
(and to issue such Warrant Shares) or to cause the Holder’s DTC account to be credited for such Warrant Shares shall terminate or (ii) promptly deliver to the
Holder a certificate or certificates representing such Warrant Shares and pay cash to the Holder in an amount equal to the excess (if any) of Holder’s total
purchase price (including brokerage commissions, if any) for the shares of Common Stock so purchased in the Buy-In over the product of (A) the number of
shares of Common Stock purchased in the Buy-In, times (B) the Closing Sale Price of a share of Common Stock on the Exercise Date.

 
(c)               To the extent permitted by law and subject to Section 6(b), the Company’s obligations to cause the Transfer Agent to issue and

deliver Warrant Shares in accordance with and subject to the terms hereof (including the limitations set forth in Section 12 below) are absolute and
unconditional, irrespective of any action or inaction by the 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 the Holder or any other Person of any obligation to the Company or any violation or alleged violation of law by the Holder or
any other Person, and irrespective of any other circumstance that might otherwise limit such obligation of the Company to the Holder in connection with the
issuance of Warrant Shares. Subject to Section 6(b), nothing herein shall limit the Holder’s right to pursue any other remedies available to it hereunder, at law
or in equity including, a decree of specific performance and/or injunctive relief with respect to the Company’s failure to timely deliver certificates
representing shares of Common Stock upon exercise of the Warrant as required pursuant to the terms hereof.
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7.                  Charges, Taxes and Expenses. Issuance and delivery of certificates for shares of Common Stock, if any, upon exercise of this Warrant

shall be made without charge to the Holder for any issue or transfer tax, transfer agent fee or other incidental tax or expense (excluding any applicable stamp
duties) in respect of the issuance of such certificates, all of which taxes and expenses shall be paid by the Company; provided, however, that the Company
shall not be required to pay any tax that may be payable in respect of any transfer involved in the registration of any certificates for Warrant Shares or the
Warrants in a name other than that of the Holder or an Affiliate thereof. The Holder shall be responsible for all other tax liability that may arise as a result of
holding or transferring this Warrant or receiving Warrant Shares upon exercise hereof.

 
8.                  Replacement of Warrant. If this Warrant is mutilated, lost, stolen or destroyed, the Company shall issue or cause to be issued in

exchange and substitution for and upon cancellation hereof, or in lieu of and substitution for this Warrant, a New Warrant, but only upon receipt of evidence
reasonably satisfactory to the Company of such loss, theft or destruction (in such case) and, in each case, a customary and reasonable indemnity and surety
bond, if requested by the Company. Applicants for a New Warrant under such circumstances shall also comply with such other reasonable regulations and
procedures and pay such other reasonable third-party costs as the Company may prescribe. If a New Warrant is requested as a result of a mutilation of this
Warrant, then the Holder shall deliver such mutilated Warrant to the Company as a condition precedent to the Company’s obligation to issue the New
Warrant.

 
9.                  Reservation of Warrant Shares. The Company covenants that it will, at all times while this Warrant is outstanding, reserve and keep

available out of the aggregate of its authorized but unissued and otherwise unreserved Common Stock, solely for the purpose of enabling it to issue Warrant
Shares upon exercise of this Warrant as herein provided, the number of Warrant Shares that are initially issuable and deliverable upon the exercise of this
entire Warrant, free from preemptive rights or any other contingent purchase rights of persons other than the Holder (taking into account the adjustments and
restrictions of Section 10). The Company covenants that all Warrant Shares so issuable and deliverable shall, upon issuance and the payment of the
applicable Exercise Price in accordance with the terms hereof, be duly and validly authorized, issued and fully paid and non-assessable. The Company will
take all such action as may be reasonably necessary to assure that such shares of Common Stock may be issued as provided herein without violation of any
applicable law or regulation, or of any requirements of any securities exchange or automated quotation system upon which the Common Stock may be listed.
The Company further covenants that it will not, without the prior written consent of the Holder, take any actions to increase the par value of the Common
Stock at any time while this Warrant is outstanding.
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10.              Certain Adjustments. The Exercise Price and number of Warrant Shares issuable upon exercise of this Warrant are subject to adjustment

from time to time as set forth in this Section 10.
 

(a)               Stock Dividends and Splits. If the Company, at any time while this Warrant is outstanding, (i) pays a stock dividend on its
Common Stock or otherwise makes a distribution on any class of capital stock issued and outstanding on the Original Issue Date and in accordance with the
terms of such stock on the Original Issue Date that is payable in shares of Common Stock, (ii) subdivides its outstanding shares of Common Stock into a
larger number of shares of Common Stock, (iii) combines its outstanding shares of Common Stock into a smaller number of shares of Common Stock or (iv)
issues by reclassification of shares of capital stock any additional shares of Common Stock of the Company, then in each such case the Exercise Price shall
be multiplied by a fraction, the numerator of which shall be the number of shares of Common Stock outstanding immediately before such event and the
denominator of which shall be the number of shares of Common Stock outstanding immediately after such event. Any adjustment made pursuant to clause (i)
of this paragraph shall become effective immediately after the record date for the determination of stockholders entitled to receive such dividend or
distribution, provided, however, that if such record date shall have been fixed and such dividend is not fully paid on the date fixed therefor, the Exercise Price
shall be recomputed accordingly as of the close of business on such record date and thereafter the Exercise Price shall be adjusted pursuant to this paragraph
as of the time of actual payment of such dividends. Any adjustment pursuant to clause (ii) or (iii) of this paragraph shall become effective immediately after
the effective date of such subdivision or combination.

 
(b)               Pro Rata Distributions. If the Company, at any time while this Warrant is outstanding, distributes to all holders of Common

Stock for no consideration (i) evidences of its indebtedness, (ii) any security (other than a distribution of Common Stock covered by the preceding paragraph)
(iii) rights or warrants to subscribe for or purchase any security, or (iv) cash or any other asset (in each case, a “Distribution”), other than a reclassification
as to which Section 10(c) applies, then in each such case, the Holder shall be entitled to participate in such Distribution to the same extent that the Holder
would have participated therein if the Holder had held the number of shares of Common Stock acquirable upon complete exercise of this Warrant (without
regard to any limitations on exercise hereof, including the ownership limitation set forth in Section 12(a) hereof) immediately before the date of which a
record is taken for such Distribution, or, if no such record is taken, the date as of which the record holders of Common Stock are to be determined for the
participation in such Distribution (provided, however, to the extent that the Holder’s right to participate in any such Distribution would result in the Holder
exceeding the ownership limitation set forth in Section 12(a) hereof, then the Holder shall not be entitled to participate in such Distribution to such extent (or
in the beneficial ownership of any Common Stock as a result of such Distribution to such extent) and the portion of such Distribution shall be held in
abeyance for the benefit of the Holder until the earlier of (i) such time, if ever, as the delivery to such Holder of such portion would not result in the Holder
exceeding the ownership limitation set forth in Section 12(a) hereof and (ii) such time as the Holder has exercised this Warrant.
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(c)               Fundamental Transactions. If, at any time while this Warrant is outstanding (i) the Company effects any merger or

consolidation of the Company with or into another Person, in which the Company is not the surviving entity and in which the stockholders of the Company
immediately prior to such merger or consolidation do not own, directly or indirectly, at least 50% of the voting power of the surviving entity immediately
after such merger or consolidation, (ii) the Company effects any sale to another Person of all or substantially all of its assets in one transaction or a series of
related transactions, (iii) pursuant to any tender offer or exchange offer (whether by the Company or another Person) that is accepted by holders of capital
stock tender shares representing more than 50% of the voting power of the capital stock of the Company and the Company or such other Person, as
applicable, (iv) the Company consummates a stock purchase agreement or other business combination (including, a reorganization, recapitalization, spin-off
or scheme of arrangement) with another Person whereby such other Person acquires more than the 50% of the voting power of the capital stock of the
Company (except for any such transaction in which the stockholders of the Company immediately prior to such transaction maintain, in substantially the
same proportions, the voting power of such Person immediately after the transaction) or (v) the Company effects any reclassification of the Common Stock
or any compulsory share exchange pursuant to which the Common Stock is effectively converted into or exchanged for other securities, cash or property
(other than as a result of a subdivision or combination of shares of Common Stock covered by Section 10(a) above) (in any such case, a “Fundamental
Transaction”), then following such Fundamental Transaction the Holder shall have the right to receive, upon exercise of this Warrant, the same amount and
kind of securities, cash or property as it would have been entitled to receive upon the occurrence of such Fundamental Transaction if it had been, immediately
prior to such Fundamental Transaction, the holder of the number of Warrant Shares then issuable upon exercise in full of this Warrant without regard to any
limitations on exercise contained herein (the “Alternate Consideration”), and the Warrant will be deemed automatically exercised in full in exchange for
such Alternate Consideration pursuant to the “cashless exercise” provisions in Section 11 below upon the consummation of the Fundamental Transaction.
 

(d)               Number of Warrant Shares. Simultaneously with any adjustment to the Exercise Price pursuant to Section 10 (including any
adjustment to the Exercise Price that would have been effected but for the final sentence in this paragraph 10(d)), the number of Warrant Shares that may be
purchased upon exercise of this Warrant shall be increased or decreased proportionately, so that after such adjustment the aggregate Exercise Price payable
hereunder for the increased or decreased number of Warrant Shares shall be the same as the aggregate Exercise Price in effect immediately prior to such
adjustment. Notwithstanding the foregoing, in no event may the Exercise Price be adjusted below the par value of the Common Stock then in effect.

 
(e)               Calculations. All calculations under this Section 10 shall be made to the nearest one-hundredth of one cent or the nearest share,

as applicable.
 
(f)                Notice of Adjustments. Upon the occurrence of each adjustment pursuant to this Section 10, the Company at its expense will,

at the written request of the Holder, promptly compute such adjustment, in good faith, in accordance with the terms of this Warrant and prepare a certificate
setting forth such adjustment, including a statement of the adjusted Exercise Price and adjusted number or type of Warrant Shares or other securities issuable
upon exercise of this Warrant (as applicable), describing the transactions giving rise to such adjustments and showing in detail the facts upon which such
adjustment is based. Upon written request, the Company will promptly deliver a copy of each such certificate to the Holder and to the Transfer Agent.
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(g)               Notice of Corporate Events. If, while this Warrant is outstanding, the Company (i) declares a dividend or any other distribution

of cash, securities or other property in respect of its Common Stock, including, any granting of rights or warrants to subscribe for or purchase any capital
stock of the Company or any subsidiary, (ii) authorizes or approves, enters into any agreement contemplating or solicits stockholder approval for any
Fundamental Transaction or (iii) authorizes the voluntary dissolution, liquidation or winding up of the affairs of the Company, then, except if such notice and
the contents thereof shall be deemed to constitute material non-public information, the Company shall deliver to the Holder a notice of such transaction at
least ten (10) days prior to the applicable record or effective date on which a Person would need to hold Common Stock in order to participate in or vote with
respect to such transaction; provided, however, that the failure to deliver such notice or any defect therein shall not affect the validity of the corporate action
required to be described in such notice. In addition, if while this Warrant is outstanding, the Company authorizes or approves, enters into any agreement
contemplating or solicits stockholder approval for any Fundamental Transaction contemplated by Section 10(c), other than a Fundamental Transaction under
clause (iii) of Section 10(c), then, except if such notice and the contents thereof shall be deemed to constitute material non-public information, the Company
shall deliver to the Holder a notice of such Fundamental Transaction at least ten (10) days prior to the date such Fundamental Transaction is consummated.
Holder agrees to maintain any information disclosed pursuant to this Section 10(g) in confidence until such information is publicly available, and shall
comply with applicable law with respect to trading in the Company’s securities following receipt any such information.

 
11.              Payment of Cashless Exercise Price. Notwithstanding anything contained herein to the contrary, the Holder may, in its sole discretion,

satisfy its obligation to pay the Exercise Price through a “cashless exercise,” in which event the Company shall issue to the Holder the number of Warrant
Shares in an exchange of securities effected pursuant to Section 3(a)(9) of the Securities Act as determined as follows:

 
X = Y [(A-B)/A]

 
where:
 
“X” equals the number of Warrant Shares to be issued to the Holder;
“Y” equals the total number of Warrant Shares with respect to which this Warrant is then being exercised;
“A” equals the Closing Sale Price per share of Common Stock as of the Trading Day on the date immediately preceding the Exercise Date;

and
“B” equals the Exercise Price per Warrant Share then in effect on the Exercise Date.
 

For purposes of Rule 144 promulgated under the Securities Act, it is intended, understood and acknowledged that the Warrant Shares issued in such a
“cashless exercise” transaction shall be deemed to have been acquired by the Holder, and the holding period for the Warrant Shares shall be deemed to have
commenced, on the Original Issue Date (provided that the Commission continues to take the position that such treatment is proper at the time of such
exercise). In the event that a registration statement registering the issuance of Warrant Shares is, for any reason, not effective at the time of exercise of this
Warrant, then this Warrant may only be exercised through a cashless exercise, as set forth in this Section 10.
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In no event will the exercise of this Warrant be settled in cash.
 
12.              Limitations on Exercise.
 

(a)               Notwithstanding anything to the contrary contained herein, the Company shall not effect any exercise of this Warrant, and the
Holder shall not be entitled to exercise this Warrant for a number of Warrant Shares in excess of that number of Warrant Shares which, upon giving effect or
immediately prior to such exercise, would cause (i) the aggregate number of shares of Common Stock beneficially owned by the Holder, its Affiliates and
any other Persons whose beneficial ownership of Common Stock would be aggregated with the Holder’s for purposes of Section 13(d) of the Securities
Exchange Act of 1934, as amended (the “Exchange Act”), to exceed 9.99% (the “Maximum Percentage”) of the total number of issued and outstanding
shares of Common Stock of the Company following such exercise, or (ii) the combined voting power of the securities of the Company beneficially owned by
the Holder and its Affiliates and any other Persons whose beneficial ownership of Common Stock would be aggregated with the Holder’s for purposes of
Section 13(d) of the Exchange Act to exceed 9.99% of the combined voting power of all of the securities of the Company then outstanding following such
exercise. For purposes of this Warrant, in determining the number of outstanding shares of Common Stock, the Holder may rely on the number of
outstanding shares of Common Stock as reflected in (x) the Company’s most recent Form 10-Q or Form 10-K, as the case may be, filed with the Commission
prior to the Exercise Date, (y) a more recent public announcement by the Company or (z) any other notice by the Company or the Transfer Agent setting
forth the number of shares of Common Stock outstanding. Upon the written request of the Holder, the Company shall within three (3) Trading Days confirm
in writing or by electronic mail to the 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 Company, including this Warrant, by the Holder since
the date as of which such number of outstanding shares of Common Stock was reported. By written notice to the Company, the Holder may from time to time
increase or decrease the Maximum Percentage to any other percentage not in excess of 19.99% specified in such notice; provided that any such increase or
decrease will not be effective until at least the sixty-first (61st) day after such notice is delivered to the Company. For purposes of this Section 12(a), the
aggregate number of shares of Common Stock or voting securities beneficially owned by the Holder and its Affiliates and any other Persons whose beneficial
ownership of Common Stock would be aggregated with the Holder’s for purposes of Section 13(d) of the Exchange Act shall include the shares of Common
Stock issuable upon the exercise of this Warrant with respect to which such determination is being made, but shall exclude the number of shares of Common
Stock which would be issuable upon (x) exercise of the remaining unexercised and non-cancelled portion of this Warrant by the Holder and (y) exercise or
conversion of the unexercised, non-converted or non-cancelled portion of any other securities of the Company that do not have voting power (including any
securities of the Company which would entitle the holder thereof to acquire at any time Common Stock, including any debt, preferred stock, right, option,
warrant or other instrument that is at any time convertible into or exercisable or exchangeable for, or otherwise entitles the holder thereof to receive,
Common Stock), is subject to a limitation on conversion or exercise analogous to the limitation contained herein and is beneficially owned by the Holder or
any of its Affiliates and other Persons whose beneficial ownership of Common Stock would be aggregated with the Holder’s for purposes of Section 13(d) of
the Exchange Act.
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(b)               This Section 12 shall not restrict the number of shares of Common Stock which a Holder may receive or beneficially own in

order to determine the amount of securities or other consideration that such Holder may receive in the event of a Fundamental Transaction as contemplated in
Section 10(c) of this Warrant.

 
13.              No Fractional Shares. No fractional Warrant Shares will be issued in connection with any exercise of this Warrant. In lieu of any

fractional shares that would otherwise be issuable, the number of Warrant Shares to be issued shall be rounded down to the next whole number and the
Company shall pay the Holder in cash the fair market value (based on the Closing Sale Price) for any such fractional shares.

 
14.              Notices. Any and all notices or other communications or deliveries hereunder (including any Exercise Notice) shall be in writing and

shall be deemed given and effective on the earliest of (i) the date of transmission, if such notice or communication is delivered via facsimile or confirmed e-
mail prior to 5:30 P.M., New York City time, on a Trading Day, (ii) the next Trading Day after the date of transmission, if such notice or communication is
delivered via facsimile or confirmed e-mail on a day that is not a Trading Day or later than 5:30 P.M., New York City time, on any Trading Day, (iii) the
Trading Day following the date of mailing, if sent by nationally recognized overnight courier service specifying next business day delivery, or (iv) upon
actual receipt by the Person to whom such notice is required to be given, if by hand delivery. The addresses and e-mail addresses for such communications
shall be:

 
If to the Company:
Amicus Therapeutics, Inc.
Attention: Ellen Rosenberg, General Counsel
3675 Market Street
Philadelphia, PA 19104
Email: erosenberg@amicusrx.com
 
With a copy to:
 
Troutman Pepper Hamilton Sanders LLP
Attention: Scott R. Jones, Esq.
400 Berwyn Park
899 Cassatt Road
Berwyn, PA 19312
Email: scott.jones@troutman.com
 

If to the Holder, to its address or e-mail address set forth herein or on the books and records of the Company. Or, in each of the above instances, to such other
address or e-mail address 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.
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15.              Warrant Agent. The Company shall initially serve as warrant agent under this Warrant. Upon ten (10) days’ notice to the Holder, the

Company may appoint a new warrant agent. Any corporation into which the Company or any new warrant agent may be merged or any corporation resulting
from any consolidation to which the Company or any new warrant agent shall be a party or any corporation to which the Company or any new warrant agent
transfers substantially all of its corporate trust or shareholders services business shall be a successor warrant agent under this Warrant without any further act.
Any such successor warrant agent shall promptly cause notice of its succession as warrant agent to be mailed (by first class mail, postage prepaid) to the
Holder at the Holder’s last address as shown on the Warrant Register.

 
16.              Miscellaneous.
 

(a)               No Rights as a Stockholder. The Holder, solely in such Person’s capacity as a holder of this Warrant, shall not be entitled to
vote or receive dividends or be deemed the holder of share capital of the Company for any purpose, nor shall anything contained in this Warrant be construed
to confer upon the Holder, solely in such Person’s capacity as the Holder of this Warrant, any of the rights of a stockholder of the Company or any right to
vote, give or withhold consent to any corporate action (whether any reorganization, issue of stock, reclassification of stock, consolidation, merger,
amalgamation, conveyance or otherwise), receive notice of meetings, receive dividends or subscription rights, or otherwise, prior to the issuance to the
Holder of the Warrant Shares which such Person is then entitled to receive upon the due exercise of this Warrant. In addition, nothing contained in this
Warrant shall be construed as imposing any liabilities on the Holder to purchase any securities (upon exercise of this Warrant or otherwise) or as a
stockholder of the Company, whether such liabilities are asserted by the Company or by creditors of the Company.

 
(b)               Authorized Shares. Except and to the extent as waived or consented to by the Holder, the Company shall not by any action,

including, amending its certificate or articles of incorporation or through any reorganization, transfer of assets, consolidation, merger, dissolution, issue or
sale of securities or any other voluntary action, avoid or seek to avoid the observance or performance of any of the terms of this Warrant, but will at all times
in good faith assist in the carrying out of all such terms and in the taking of all such actions as may be necessary or appropriate to protect the rights of Holder
as set forth in this Warrant against impairment. Without limiting the generality of the foregoing, the Company will (a) not increase the par value of any
Warrant Shares above the amount payable therefor upon such exercise immediately prior to such increase in par value, (b) take all such action as may be
necessary or appropriate in order that the Company may validly and legally issue fully paid and non-assessable Warrant Shares upon the exercise of this
Warrant, and (c) use commercially reasonable efforts to obtain all such authorizations, exemptions or consents from any public regulatory body having
jurisdiction thereof as may be necessary to enable the Company to perform its obligations under this Warrant.

 
(c)               Successors and Assigns. Subject to compliance with applicable securities laws, this Warrant may be assigned by the Holder.

This Warrant may not be assigned by the Company without the written consent of the Holder, except to a successor in the event of a Fundamental
Transaction. This Warrant shall be binding on and inure to the benefit of the Company and the Holder and their respective successors and assigns. Subject to
the preceding sentence, nothing in this Warrant shall be construed to give to any Person other than the Company and the Holder any legal or equitable right,
remedy or cause of action under this Warrant. This Warrant may be amended only in writing signed by the Company and the Holder, or their successors and
assigns.
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(d)               Amendment and Waiver. Except as otherwise provided herein, the provisions of the Warrants may be amended and the

Company may take any action herein prohibited, or omit to perform any act herein required to be performed by it, only if the Company has obtained the
written consent of the Holder.

 
(e)               Acceptance. Receipt of this Warrant by the Holder shall constitute acceptance of and agreement to all of the terms and

conditions contained herein.
 
(f)                Governing Law; Jurisdiction. ALL QUESTIONS CONCERNING THE CONSTRUCTION, VALIDITY, ENFORCEMENT

AND INTERPRETATION OF THIS WARRANT SHALL BE GOVERNED BY AND CONSTRUED AND ENFORCED IN ACCORDANCE WITH THE
LAWS OF THE STATE OF NEW YORK WITHOUT REGARD TO THE PRINCIPLES OF CONFLICTS OF LAW THEREOF. EACH OF THE
COMPANY AND THE HOLDER 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 (INCLUDING WITH
RESPECT TO THE ENFORCEMENT OF THE WARRANT OR ANY OF THE DOCUMENTS DELIVERED HEREUNDER), 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. EACH OF THE COMPANY AND THE HOLDER 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 PERSON AT THE ADDRESS IN EFFECT FOR NOTICES TO IT 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 MANNER PERMITTED BY LAW. EACH OF THE COMPANY AND
THE HOLDER HEREBY WAIVES ALL RIGHTS TO A TRIAL BY JURY.

 
(g)               Headings. The headings herein are for convenience only, do not constitute a part of this Warrant and shall not be deemed to

limit or affect any of the provisions hereof.
 
(h)               Severability. In case any one or more of the provisions of this Warrant shall be invalid or unenforceable in any respect, the

validity and enforceability of the remaining terms and provisions of this Warrant shall not in any way be affected or impaired thereby, and the Company and
the Holder will attempt in good faith to agree upon a valid and enforceable provision which shall be a commercially reasonable substitute therefor, and upon
so agreeing, shall incorporate such substitute provision in this Warrant.

 
(i)                 Interpretation. For purposes of this Warrant, (a) the words “include,” “includes” and “including” are deemed to be followed by

the words “without limitation”; (b) the word “or” is not exclusive; and (c) the words “herein,” “hereof, “hereby,” “hereto” and “hereunder” refer to this
Warrant as a whole. Unless the context otherwise requires, references herein: (x) to sections and schedules mean the sections of, and schedules attached to,
this Warrant; (y) to an agreement, instrument, or other document means such agreement, instrument, or other document (as amended, supplemented and
modified from time to time to the extent permitted by the provisions thereof/without regard to subsequent amendments, supplements, and modifications
thereto); and (z) to a statute means such statute (as amended from time to time and includes/enforced at the time and date of this Warrant becoming effective)
and does not include any successor legislation thereto and any regulations promulgated thereunder. This Warrant shall be construed without regard to any
presumption or rule requiring construction or interpretation against the party drafting an instrument or causing any instrument to be drafted. The schedules
referred to herein shall be construed with, and as an integral part of, this Warrant to the same extent as if they were set forth verbatim herein. All references to
“$” or “dollars” mean the lawful currency of the United States of America. Whenever the singular is used in this Warrant, the same shall include the plural,
and whenever the plural is used herein, the same shall include the singular, where appropriate.

 
[REMAINDER OF PAGE INTENTIONALLY LEFT BLANK]
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IN WITNESS WHEREOF, the Company has caused this Warrant to be duly executed by its authorized officer as of the date first indicated above.
 

AMICUS THERAPEUTICS, INC. 
 
By:      
Name:  Daphne Quimi
Title:   Chief Financial Officer
 

[Signature Page to Warrant]
 

 



 

 
EXHIBIT A

 
FORM OF ASSIGNMENT

 
(To assign the foregoing Warrant, execute this form and supply required information. Do not use this form to exercise the Warrant to purchase shares.)

 
FOR VALUE RECEIVED, the foregoing Warrant and all rights evidenced thereby are hereby assigned to

 
Name:  
 (Please Print)

 
Address:  
 
 
 

(Please Print)

  
Phone Number:  —
  
Email Address:  
  
  —
  
Dated: _______________ __, ______
 

 

Holder’s Signature:                                                                 
 

 

Holder’s Address:                                                                 
 

 

 
NOTE: The signature to this Form of Assignment must correspond with the name as it appears on the face of the Warrant, without alteration or enlargement
or any change whatever. Officers of corporations and those acting in a fiduciary or other representative capacity should file proper evidence of authority to
assign the foregoing Warrant.
 

 



 

  
EXHIBIT B

 
FORM OF EXERCISE NOTICE

 
[To be executed by the Holder to purchase Warrant Shares under the Warrant]

 
Ladies and Gentlemen:
 

(1)       The undersigned is the Holder of Warrant No.[ ] (the “Warrant”) issued by Amicus Therapeutics, Inc., a Delaware corporation (the
“Company”). Capitalized terms used herein and not otherwise defined herein have the respective meanings set forth in the Warrant.

 
(2)       The undersigned hereby exercises its right to purchase Warrant Shares pursuant to the Warrant.
 
(3)       The Holder intends that payment of the Exercise Price shall be made as (check one):
 

☐      Cash Exercise
 
☐    “Cashless Exercise” under Section 11 of the Warrant
 

(4)       If the Holder has elected a Cash Exercise, the Holder shall pay the sum of $__________ in immediately available funds to the Company in
accordance with the terms of the Warrant.

 
(5)       Pursuant to this Exercise Notice, the Company shall deliver to the Holder Warrant Shares determined in accordance with the terms of the

Warrant. The Warrant Shares shall be delivered to the following DWAC Account Number:
 
(6)       By its delivery of this Exercise Notice, the undersigned represents and warrants to the Company that in giving effect to the exercise

evidenced hereby the Holder, its Affiliates and any other Person whose beneficial ownership of Common Stock would be aggregated with the Holder’s for
purposes of Section 13(d) of the Exchange Act will not beneficially own in excess of the number of shares of Common Stock (as determined in accordance
with Section 13(d) of the Securities Exchange Act of 1934, as amended) permitted to be owned under Section 11(a) of the Warrant to which this notice
relates.

 
Dated:  

 
Name of Holder:  
  
By:      
Name:  
Title:  
  

(Signature must conform in all respects to name of Holder as specified on the face of the Warrant)
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BUSINESS COMBINATION AGREEMENT

 
This BUSINESS COMBINATION AGREEMENT (the “Agreement”), dated as of September 29, 2021 (the “Effective Date”), is made by and

among ARYA Sciences Acquisition Corp IV, a Cayman Islands exempted company, Amicus, Inc. a Delaware corporation (“Amber GT Parent”), Amicus GT
Holdings, LLC, a Delaware limited liability company (“Amber GT”), and Caritas Therapeutics, LLC, a Delaware limited liability company (the
“Company”). ARYA, Amber GT Parent, Amber GT and the Company shall be referred to herein from time to time collectively as the “Parties” or
individually as a “Party.”
 

W I T N E S E T H:
 

A.           WHEREAS, ARYA is a blank check company incorporated as a Cayman Islands exempted company on August 24, 2020, and incorporated
for the purpose of effecting a merger, share exchange, asset acquisition, share purchase, recapitalization, reorganization or other similar business combination
with one or more businesses or entities;
 

B.            WHEREAS, pursuant to the Governing Documents of ARYA, ARYA is required to provide an opportunity for its shareholders to have their
outstanding ARYA Class A Shares redeemed on the terms and subject to the conditions set forth therein in connection with obtaining the ARYA Shareholder
Approval;
 

C.            WHEREAS, as of the date of this Agreement, ARYA Sciences Holdings IV, a Cayman Islands exempted limited company (the “ARYA
Sponsor”), and the Other Class B Shareholders collectively own 3,737,500 ARYA Class B Shares;
 

D.            WHEREAS, (a) Amber GT is a direct and wholly owned Subsidiary of Amber GT Parent formed for purposes of consummating the
transactions contemplated by this Agreement and the applicable Additional Agreements and, from and after the Closing, holding Equity Securities in the
Company and ARYA and (b) the Company is, as of the date hereof, a direct and wholly owned Subsidiary of Amber GT formed for purposes of
consummating the transactions contemplated by this Agreement and the applicable Additional Agreements and, from and after the Closing, operating the
Business;
 

E.            WHEREAS, concurrently with the execution of this Agreement, the ARYA Sponsor, the Other Class B Shareholders, ARYA and Amber GT
are entering into the Sponsor Letter Agreement (the “Sponsor Letter Agreement”), pursuant to which the ARYA Sponsor and each Other Class B Shareholder
have agreed to (a) vote in favor of this Agreement and the transactions contemplated hereby, (b) waive any adjustment to the conversion ratio set forth in the
Governing Documents of ARYA or any other anti-dilution or similar protection with respect to the ARYA Class B Shares held by him, her or it (whether
resulting from the transactions contemplated by the PIPE Subscription Agreements or otherwise) and (c) subject to, and conditioned upon the occurrence of
and effective as of, the Closing terminate certain existing agreements or arrangements, in each case, on the terms and subject to the conditions set forth in the
Sponsor Letter Agreement;
 

 



 

 
F.            WHEREAS, prior to the Closing, Amber GT Parent shall cause the Pre-Closing Reorganization to occur on the terms and subject to the

conditions set forth in this Agreement;
 

G.            WHEREAS, on the Closing Date, prior to the Closing, ARYA shall transfer by way of continuation from the Cayman Islands to the State of
Delaware and domesticate as a Delaware corporation in accordance with Section 388 of the DGCL and Part XII of the Cayman Islands Companies Act (2021
Revision) (the “Domestication”), on the terms and subject to the conditions set forth in this Agreement;
 

H.            WHEREAS, concurrently with the execution of this Agreement, each of Perceptive Life Sciences Master Fund Ltd., a Cayman Islands
exempted company (the “Perceptive PIPE Investor”) and each of the investors set forth on Annex A hereto (collectively with the Perceptive PIPE Investor,
the “PIPE Investors”) are entering into a Subscription Agreement, substantially in the form attached hereto as Exhibit A (collectively, the “PIPE Subscription
Agreements”), pursuant to which, among other things, each PIPE Investor has agreed to subscribe for and purchase on the Closing Date immediately prior to
the Closing, and ARYA has agreed to issue and sell to each such PIPE Investor on the Closing Date immediately prior to the Closing, the number of ARYA
Class A Shares set forth in the applicable PIPE Subscription Agreement in exchange for the purchase price set forth therein (the equity financing under all
PIPE Subscription Agreements, collectively, the “PIPE Investment”), in each case, on the terms and subject to the conditions set forth therein;
 

I.            WHEREAS, at the Closing, (a) ARYA shall contribute the Closing Date Contribution Amount to the Company and, in exchange therefor, the
Company shall issue to ARYA the number of Company Units determined pursuant to this Agreement, (b) Amber GT Parent shall contribute, or cause to be
contributed, the Amber GT Parent Contribution Amount and, in exchange therefor, the Company shall issue to Amber GT the number of Company Units
determined pursuant to this Agreement with respect thereto, and (c) in connection with the contribution and issuance described above, (i) ARYA shall issue to
Amber GT the number of shares of ARYA Class B Shares determined pursuant to this Agreement, (ii) Amber GT, Amber GT Parent, ARYA and the
Company shall enter into the Amended and Restated Limited Liability Company Agreement of the Company, substantially in the form attached hereto as
Exhibit B (the “A&R Company LLC Agreement”), to, among other things, (A) recapitalize the authorized Equity Securities of the Company such that, from
and after the Closing, the authorized classes of Equity Securities of the Company will consist of Company Units, with the applicable, rights, preferences and
obligations set forth in the A&R Company LLC Agreement, and (B) appoint the individuals that are members of the ARYA Board immediately after the
Closing to the board of managers of the Company and (iii) the Existing Company LLC Interests held by Amber GT (which, for the avoidance of doubt,
constitute as of the date hereof, and will constitute at all times prior to the Closing, all of the issued and outstanding Equity Securities of the Company) shall
be reclassified into the number of Company Units determined pursuant to this Agreement, in the case of each of clause (a), (b) and (c), on the terms and
subject to the conditions set forth in this Agreement;
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J.            WHEREAS, concurrently with the execution of this Agreement, each of ARYA, the Company, the Perceptive PIPE Investor, the ARYA

Sponsor, the Other Class B Shareholders and Amber GT Parent are each entering into the Investor Rights Agreement (the “Investor Rights Agreement”),
pursuant to which, among other things, the Perceptive PIPE Investor, the ARYA Sponsor, Amber GT and the Other Class B Shareholders will each, subject
to, and conditioned upon the occurrence of, the Closing, (a) agree not to effect any sale or distribution of any Equity Securities of ARYA and, in the case of
Amber GT, the Company held by any of them during the lock-up period described therein and (b) will be granted certain registration rights with respect to
their respective ARYA Shares, in each case, on the terms and subject to the conditions set forth therein;
 

K.            WHEREAS, at the Closing, Amber GT, the Company and ARYA will enter into the Tax Receivable Agreement, substantially in the form
attached hereto as Exhibit C (the “Tax Receivable Agreement”);
 

L.            WHEREAS, at the Closing, ARYA, ARYA Sponsor and Amber GT Parent will enter into a director nomination agreement, substantially in
the form attached hereto as Exhibit D (the “Director Nomination Agreement”), pursuant to which, among other things, each of Amber GT Parent and the
ARYA Sponsor will have the right to nominate individuals to the director seats held by the Amber GT Parent Designees or the ARYA Sponsor Designees, as
applicable, in each case, on the terms and subject to the conditions therein;
 

M.            WHEREAS, the board of directors of ARYA (the “ARYA Board”) has (a) approved this Agreement, the Additional Agreements to which
ARYA is or will be a party and the transactions contemplated hereby and thereby (including the Domestication) and (b) recommended, among other things,
approval of this Agreement and the transactions contemplated by this Agreement (including the Domestication) by the holders of ARYA Shares entitled to
vote thereon; and
 

N.            WHEREAS, (a) the board of directors of Amber GT Parent has approved this Agreement, the Additional Agreements to which it is or will be
a party and the transactions contemplated hereby and thereby (including the Pre-Closing Reorganization), (b) the board of directors of Amber GT has
approved this Agreement, the Additional Agreements to which Amber GT is or will be a party and the transactions contemplated hereby and thereby
(including the Pre-Closing Reorganization) and (c) Amber GT, as the sole member of the Company, has approved this Agreement, the Additional Agreements
to which the Company is or will be a party and the transactions contemplated hereby and thereby (including the Pre-Closing Reorganization) (the “Company
Sole Member Consent”).
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NOW, THEREFORE, in consideration of the premises set forth above, which are incorporated in this Agreement as if fully set forth below, and the

representations, warranties, covenants and agreements set forth in this Agreement, and other good and valuable consideration, the receipt and sufficiency of
which are hereby acknowledged, and intending to be legally bound hereby, the Parties accordingly agree as follows:
 

ARTICLE I
DEFINITIONS

 
The following terms, as used herein, have the following meanings:

 
1.1           “A&R Company LLC Agreement” has the meaning set forth in the recitals.

 
1.2           “Action” means any lawsuit, litigation, action, inquiry, audit, examination or investigation, claim, complaint, charge, proceeding, suit or

arbitration (in each case, whether civil, criminal or administrative and whether public or private) by or before or otherwise involving any Authority.
 

1.3           “Additional Agreements” means the Transition Services Agreement, the Co-Development and Commercialization Agreement, the A&R
Company LLC Agreement, the Tax Receivable Agreement, the Investor Rights Agreement, the Sponsor Letter Agreement, the PIPE Subscription
Agreements, the Director Nomination Agreement, the Philadelphia Facility Sublease and each other agreement, document, instrument or certificate
contemplated by this Agreement executed or to be executed in connection with the transactions contemplated hereby.
 

1.4           “Affiliate” means, with respect to any Person, any other Person directly or indirectly Controlling, Controlled by, or under common Control
with such Person. Notwithstanding the foregoing or anything to the contrary herein, (a) for the avoidance of doubt, (i) prior to the Closing, each Business
Entity shall be deemed to be an Affiliate of each of Amber GT Parent and Amber GT and (ii) from and after the Closing, each Business Entity shall be
deemed to be an Affiliate of ARYA (and, for the avoidance of doubt, not an Affiliate of Amber GT Parent or Amber GT), and (b) the Affiliates of the ARYA
Sponsor shall be deemed to include Perceptive Advisors LLC, a Delaware limited liability company, and its Affiliates.
 

1.5           “Aggregate Closing PIPE Proceeds” means the aggregate cash proceeds received (or deemed received) by ARYA (or one or more of its
designees) in respect of the PIPE Investment (whether prior to or on the Closing Date and without, for the avoidance of doubt, giving effect to, or otherwise
taking into account the use of any such proceeds). For the avoidance of doubt, any cash proceeds received (or deemed received) by ARYA in respect of any
amounts funded under a PIPE Subscription Agreement prior to the Closing Date shall constitute, and be taken into account for purposes of determining, the
Aggregate Closing PIPE Proceeds.
 

1.6           “Aggregate Closing Transaction Proceeds” means an amount equal to (a) the amount of cash in the Trust Account as of immediately prior to
the Closing (and before, for the avoidance of doubt, giving effect to any ARYA Share Redemptions and the payment of the Deferred Underwriting
Commission payable to Goldman Sachs & Co. LLC and Jefferies LLC), minus (b) the aggregate amount of cash required to fund ARYA Share Redemptions
from the Trust Account, plus (c) the Aggregate Closing PIPE Proceeds, plus (d) the aggregate cash proceeds received (or deemed received) by the Company
in respect of Amber GT Parent Contribution.
 

1.7           “Agreed Designee” has the meaning set forth in Section 6.11(b).
 

1.8           “Agreement” has the meaning set forth in the preamble.
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1.9           “Amber Biologics” has the meaning set forth in Section 2.1(a).

 
1.10         “Amber Confidential Information” has the meaning set forth in Section 6.5(j).

 
1.11         “Amber Disclosure Schedules” means the disclosure schedules to this Agreement delivered to ARYA by the Amber Entities on the date of

this Agreement.
 

1.12         “Amber Entities” means, collectively, Amber GT Parent, Amber GT and, prior to the Closing, the Company.
 

1.13         “Amber Entity Expenses” means, as of any determination time, the aggregate amount of fees, expenses, commissions or other amounts
incurred by or on behalf of, and that are due and payable (and not otherwise expressly allocated to ARYA pursuant to the terms this Agreement or any
Additional Agreement) by any Amber Entity in connection with the negotiation, preparation or execution of this Agreement or any Additional Agreements,
the performance of its covenants or agreements in this Agreement or any Additional Agreements or the consummation of the transactions contemplated
hereby or thereby, including (a) the fees and expenses of outside legal counsel, accountants, advisors, brokers, investment bankers, consultants, or other
agents or service providers of any Amber Entity or any of its Affiliates and (b) any other fees, expenses, commissions or other amounts that are expressly
allocated to any Amber Entity pursuant to this Agreement or any Additional Agreement.
 

1.14         “Amber Fundamental Representations” means the representations and warranties set forth in Section 3.1 (Existence and Power), Section 3.2
(Authorization), Section 3.4 (Finders’ Fees), Section 4.1 (Existence and Power), Section 4.2 (Capitalization), Section 4.5 (Business Activities), Section 4.7
(Absence of Certain Changes), Section 4.8(a) and Section 4.8(c) (Tangible Personal Property; Sufficiency and Title to Assets) and
Section 4.13(b) (Intellectual Property).
 

1.15         “Amber GT” has the meaning set forth in the preamble.
 

1.16         “Amber GT Parent” has the meaning set forth in the preamble.
 

1.17         “Amber GT Parent Contribution Amount” means an amount in cash equal to $50,000,000.
 

1.18         “Amber GT Parent Contribution Equity Amount” means a number of Company Units or ARYA Class B Shares, as applicable, equal to
(a) the Amber GT Parent Contribution Amount, divided by (b) $10.00.
 

1.19         “Amber GT Parent Designee” has the meaning set forth in Section 6.11(b).
 

1.20         “Amber Indemnified Parties” has the meaning set forth in Section 10.3(a).
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1.21            “Amber Material Adverse Effect” means any change, event, effect or occurrence that, individually or in the aggregate with any other

change, event, effect or occurrence, has had or would reasonably be expected to have a material adverse effect on (a) the results of operations, assets,
Liabilities or condition (financial or otherwise) of the Business, or (b) the ability of any Amber Entity to consummate the transactions contemplated by this
Agreement in accordance with the terms hereof; provided, however, that, in the case of clause (a), none of the following shall be taken into account in
determining whether an Amber Material Adverse Effect has occurred or is reasonably likely to occur: any adverse change, event, effect or occurrence arising
after the date of this Agreement from or related to (i) general business or economic conditions in or affecting the United States, or changes therein, or the
global economy generally, (ii) any national or international political or social conditions in the United States or any other country, including the engagement
by the United States or any other country in hostilities, whether or not pursuant to the declaration of a national emergency or war, or the occurrence in any
place of any military or terrorist attack, sabotage or cyberterrorism, (iii) changes in conditions of the financial, banking, capital or securities markets
generally in the United States or any other country or region in the world, or changes therein, including changes in interest rates in the United States or any
other country and changes in exchange rates for the currencies of any countries, (iv) any change, event, effect or occurrence that is generally applicable to the
industries or markets in which the Business operates, (v) the execution or public announcement of this Agreement or the pendency or consummation of the
transactions contemplated by this Agreement, including the impact thereof on the relationships of the Business, contractual or otherwise, with employees,
customers, investors, contractors, lenders, suppliers, vendors, partners, licensors, licensees, payors or other third parties related thereto (provided that the
exception in this clause (v) shall not apply to the representations and warranties set forth in Section 3.3(a) to the extent that its purpose is to address the
consequences resulting from the public announcement or pendency or consummation of the transactions contemplated by this Agreement or the condition set
forth in Section 8.2(b) to the extent it relates to such representations and warranties), (vi) any failure by the Business to meet, or changes to, any internal or
published budgets, projections, forecasts, estimates or predictions (although the underlying facts and circumstances resulting in such failure may be taken
into account to the extent not otherwise excluded from this definition pursuant to clauses (i) through (iv) or (vii)), or (vii) any hurricane, tornado, flood,
earthquake, tsunami, natural disaster, mudslides, wild fires, epidemics, pandemics (including COVID-19) or quarantines, acts of God or other natural
disasters or comparable events in the United States or any other country or region in the world, or any escalation of the foregoing; provided, however, that
any change, event, effect or occurrence resulting from a matter described in any of the foregoing clauses (i) through (iv) or (vii) may be taken into account in
determining whether an Amber Material Adverse Effect has occurred or is reasonably likely to occur to the extent such change, event, effect or occurrence
has had or would reasonably be expected to have a disproportionate adverse effect on the Business relative to other participants operating in the industries or
markets in which the Business operates.
 

1.22         “Amber Related Party” has the meaning set forth in Section 4.21.
 

1.23         “Amber Related Party Transactions” has the meaning set forth in Section 4.21.
 

1.24         “Anti-Corruption Laws” has the meaning set forth in Section 4.22.
 

1.25         “ARYA” means (a) prior to the consummation of the Domestication, ARYA Sciences Acquisition Corp IV, a Cayman Islands exempted
company, and (b) from and after the consummation of the Domestication, ARYA as domesticated in Delaware, and anticipated to be named “Caritas
Therapeutics, Inc.,” a Delaware corporation. Any reference to ARYA in this Agreement or any Additional Agreement shall be deemed to refer to clause (a) or
(b), as the context so requires.
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1.26         “ARYA Acquisition Proposal” means any transaction or series of related transactions constituting a “Business Combination” (as defined in

ARYA’s Governing Documents as in effect as of the date hereof). Notwithstanding the foregoing or anything to the contrary herein, none of this Agreement,
the Additional Agreements or the transactions contemplated hereby or thereby shall constitute an ARYA Acquisition Proposal.
 

1.27         “ARYA Board” has the meaning set forth in the recitals.
 

1.28          “ARYA Board Recommendation” has the meaning set forth in Section 6.7.
 

1.29          “ARYA Class A Shares” means (a) prior to the consummation of the Domestication, ARYA’s Class A ordinary shares and (b) from and after
the consummation of the Domestication, shares of Class A common stock, par value $0.0001 per share, of ARYA as contemplated pursuant to the ARYA
Post-Closing Certificate of Incorporation. Any reference to the ARYA Class A Shares or the ARYA Shares in this Agreement or any Additional Agreement
shall be deemed to refer to clause (a) or clause (b) of this definition, as the context so requires.
 

1.30         “ARYA Class B Shares” means (a) prior to the consummation of the Domestication, ARYA’s Class B ordinary shares and (b) from and after
the consummation of the Domestication, shares of Class B common stock, par value $0.0001 per share, of ARYA as contemplated pursuant to the ARYA
Post-Closing Certificate of Incorporation. Any reference to the ARYA Class B Shares or the ARYA Shares in this Agreement or any Additional Agreement
shall be deemed to refer to clause (a) or clause (b) of this definition, as the context so requires.
 

1.31         “ARYA D&O Persons” has the meaning set forth in Section 6.10(a).
 

1.32         “ARYA Designee” has the meaning set forth in Section 6.11(b).
 

1.33         “ARYA Disclosure Schedules” means the disclosure schedules to this Agreement delivered to the Amber Entities by ARYA on the date of
this Agreement.
 

1.34         “ARYA Expenses” means, as of any determination time, the aggregate amount of fees, expenses, commissions or other amounts incurred by
or on behalf of, and that are due and payable (and not otherwise expressly allocated to an Amber Entity pursuant to the terms of this Agreement or any
Additional Agreement) by ARYA in connection with the negotiation, preparation or execution of this Agreement or any Additional Agreement, the
performance of its covenants or agreements in this Agreement or any Additional Agreement or the consummation of the transactions contemplated hereby or
thereby, including (a) the fees and expenses of outside legal counsel, accountants, advisors, brokers, investment bankers, consultants, or other agents or
service providers of ARYA and (b) any other fees, expenses, commissions or other amounts that are expressly allocated to ARYA pursuant to this Agreement
or any Additional Agreement. Notwithstanding the foregoing or anything to the contrary herein, ARYA Expenses shall not include any Amber Entity
Expenses.
 

1.35         “ARYA Financial Statements” has the meaning set forth in Section 5.9(b).
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1.36         “ARYA Fundamental Representations” means the representations and warranties set forth in Section 5.1 (Existence and Power), Section 5.2

(Authority), Section 5.5 (Finders’ Fees) and Section 5.6 (Capitalization).
 

1.37         “ARYA Indemnified Parties” has the meaning set forth in Section 10.2.
 

1.38         “ARYA Material Adverse Effect” means any change, event, effect or occurrence that, individually or in the aggregate with any other change,
event, effect or occurrence, has had or would reasonably be expected to have a material adverse effect on the ability of ARYA to consummate the transactions
contemplated by this Agreement in accordance with the terms hereof. Notwithstanding the foregoing or anything to the contrary herein, (a) in no event shall
(i) any change, event, effect or occurrence to the extent relating to any of the Amber Entities, the Business Entities or the Business, (ii) any ARYA Share
Redemption, in and of itself, or (iii) any breach of any covenants, agreements or obligations of a PIPE Investor under a PIPE Subscription Agreement
(including any breach of a PIPE Investor’s obligations to fund its commitment thereunder when required), in and of itself, constitute an ARYA Material
Adverse Effect and (b) no change, event, effect or occurrence that is generally applicable to “SPACs” shall be taken into account in determining whether an
ARYA Material Adverse Effect has occurred or is reasonably likely to occur, except to the extent any such change, event, effect or occurrence has had or
would reasonably be expected to have a disproportionate adverse effect on ARYA relative to other similarly situated “SPACs”.
 

1.39         “ARYA Post-Closing Bylaws” has the meaning set forth in Section 2.1(b).
 

1.40         “ARYA Post-Closing Certificate of Incorporation” has the meaning set forth in Section 2.1(b).
 

1.41         “ARYA Related Party” has the meaning set forth in Section 5.17.
 

1.42         “ARYA Related Party Transactions” has the meaning set forth in Section 5.17.
 

1.43         “ARYA SEC Documents” has the meaning set forth in Section 5.9(a).
 

1.44         “ARYA Share Redemption” means the election of an eligible holder of ARYA Class A Shares (as determined in accordance with ARYA’s
Governing Documents and the Investment Management Trust Agreement) to redeem all or a portion of such holder’s ARYA Class A Shares, at the per-share
price, payable in cash, equal to such holder’s pro rata share of the cash in the Trust Account (as determined in accordance with ARYA’s Governing
Documents and the Investment Management Trust Agreement) in connection with the transactions contemplated by this Agreement and the Additional
Agreements.
 

1.45         “ARYA Shareholder Approval” means, collectively, the Required ARYA Shareholder Approval and the Other ARYA Shareholder Approval.
 

1.46         “ARYA Shareholders Meeting” has the meaning set forth in Section 6.7.
 

1.47         “ARYA Shares” means, collectively, the ARYA Class A Shares and the ARYA Class B Shares.
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1.48         “ARYA Sponsor” has the meaning set forth in the recitals.

 
1.49         “ARYA Sponsor Consent” means the consent of the ARYA Sponsor with respect to the entry by ARYA into this Agreement, as required

pursuant to that certain letter agreement, dated February 25, 2021, by and among ARYA, the ARYA Sponsor and the other Persons party thereto.
 

1.50         “Assumed Business Liabilities” means, subject to Section 6.14(c) and subject to, and without limitation of, any covenants, agreements or
obligations of Amber GT Parent or any of its Affiliates under any Additional Agreement, all of the following Liabilities:
 

(a)            all Post-Closing Taxes;
 

(b)            all Liabilities under, or otherwise to the extent related to or arising out of, the Contributed Business Contracts after the Closing
(including, for the avoidance of doubt, all Liabilities specifically allocated to ARYA pursuant to Section 6.17), except for any such Liabilities to the extent
related to or arising out of any breach or other violation of any Contributed Business Contract prior to the Closing;
 

(c)            (i) except for any Liabilities retained by Amber GT Parent or any of its Affiliates pursuant to Article VII, all Liabilities related to or
arising out of the employment of any Transferred Employees by the Company or its Affiliates after the Closing and (ii) all other Liabilities related to
Transferred Employees specifically assumed by ARYA or any of its Affiliates pursuant to Article VII;
 

(d)            all Liabilities to the extent related to or arising out of the matters listed on Section 1.50 of the Amber Disclosure Schedules; and
 

(e)            all other Liabilities that are not the subject of clause (a) through clause (d) of this Section 1.50 to the extent related to or arising out
of the conduct of the Business or the operation of the Contributed Business Assets, in each case, by ARYA or its Affiliates after the Closing.
 

1.51         “Authority” means any United States or non-United States (a) federal, state, local, municipal or other government, (b) governmental or quasi-
governmental entity of any nature (including any governmental agency, branch, department, official, or entity and any court or other tribunal) or (c) body
exercising or entitled to exercise any administrative, executive, judicial, legislative, police, regulatory, or taxing authority or power of any nature, including
any arbitrator or arbitral tribunal (public or private).
 

1.52         “Books and Records” has the meaning set forth in Section 1.92(f).
 

1.53         “Business” means the business of investigating, manufacturing, researching, developing, testing, seeking, applying for, obtaining and
maintaining Regulatory Permits, commercializing, selling and marketing products, product candidates, platforms or services arising out of the Gene Therapy
Portfolio (including the Gene Therapy Products). Unless the context requires otherwise or as expressly set forth herein, any reference to the Business in this
Agreement or any Additional Agreement shall be deemed to refer to the Business as conducted or operated by the Amber Entities and their Affiliates (prior to
the Closing) or the Business as conducted or operated by the Business Entities and their Affiliates (after the Closing), as applicable.
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1.54         “Business Acquisition Proposal” means: (a) any direct or indirect acquisition or similar transaction, in one or a series of transactions, (i) of or
with any of the Business Entities or of all or a material portion of the Equity Securities, either individually or in the aggregate, of any of the Business Entities
or (ii) of all or a material portion of the assets, properties or rights related to or arising out of the Business or any material assets, properties or rights, either
individually or in the aggregate, related to or arising out of the Business (in the case of each of clause (i) and (ii), whether by merger, consolidation,
recapitalization, sale, transfer or license of assets, properties or rights, purchase or issuance of Equity Securities, tender offer or otherwise), or (b) any equity
or similar investment in any of the Business Entities. Notwithstanding the foregoing or anything to the contrary herein, none of this Agreement, the
Additional Agreements or the transactions contemplated hereby or thereby shall constitute a Business Acquisition Proposal.
 

1.55         “Business Combination” has the meaning set forth in Section 1.26.
 

1.56         “Business Combination Proposal” has the meaning set forth in Section 6.7.
 

1.57         “Business Confidential Information” has the meaning set forth in Section 6.5(i).
 

1.58         “Business Contractor” means any individual natural Person independent contractor or agency worker of the Amber Entities or any Affiliate
of the Amber Entities who is primarily dedicated to the Business.
 

1.59         “Business Day” means any day other than a Saturday, Sunday or a legal holiday on which commercial banking institutions in New York,
New York are authorized to close for business.
 

1.60         “Business Employee” means each individual who is employed by the Amber Entities or any of their Affiliates and who either (a) is set forth
on Section 1.60 of the Amber Disclosure Schedules, or (b) has been reasonably and in good faith determined by Amber GT Parent to be necessary to the
operation of the Business prior to the Closing Date; provided, that, in the case of clause (b), and without otherwise limiting or affecting the obligations (or the
standard of determination) of Amber GT Parent in clause (b), Amber GT Parent shall: (x) provide prior written notice to ARYA of any such proposed
determination, including the identity of each such individual, (y) provide ARYA a reasonable opportunity to comment and consult on such proposed
determination, and (z) consider in good faith and take into account the comments and view of ARYA with respect to each such individual prior to making any
such determination.
  

1.61         “Business Employees List” has the meaning set forth in Section 4.15(a).
 

1.62         “Business Entities” means, collectively, the Company and the Other Business Entities.
 

1.63         “Business Insurance Policies” has the meaning set forth in Section 4.20.
 

1.64         “Business Permits” has the meaning set forth in Section 4.11.
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1.65         “Business Product” means each existing platform, program or product candidate that has been or is being researched, tested, developed,

manufactured or commercialized by or on behalf of the Business, including all Gene Therapy Products set forth on Section 1.65 of the Amber Disclosure
Schedules.
 

1.66         “CARES Act” means the Coronavirus Aid, Relief, and Economic Security Act (Pub. L. 116-136) and any regulations or administrative or
other guidance published with respect thereto by any Authority.
 

1.67         “CBA” means any collective bargaining agreement or other Contract with any labor union or labor organization.
 

1.68         “Celenex” has the meaning set forth in Section 2.1(a).
 

1.69         “Change of Control Payment” means any success, change of control, retention, transaction bonus or other similar payment or amount that
(a) is payable to or may become payable to any Business Employee or Business Contractor (in each case, regardless of whether paid or payable prior to, at or
after the Closing or in connection with or otherwise related to this Agreement or any Additional Agreement) and (b) with respect to which, following the
Closing, any Business Entity or any Affiliate thereof has or may have any Liability (without, for the avoidance of doubt, taking into account any indemnities
(or similar arrangements) hereunder or under any Additional Agreements).
 

1.70         “Change of Control Transaction” means any transaction or series of related transactions that results, directly or indirectly, in the shareholders
of a Person as of immediately prior to such transaction(s) holding, in the aggregate, less than fifty percent (50%) of the voting shares of such Person (or any
successor or parent company of such Person) immediately after the consummation thereof (whether by merger, consolidation, tender offer, recapitalization,
purchase or issuance of equity securities, tender offer or otherwise).
 

1.71         “Closing” has the meaning set forth in Section 2.2.
 

1.72         “Closing Company Financial Statements” has the meaning set forth in Section 4.4(b).
 

1.73         “Closing Date” has the meaning set forth in Section 2.2.
 

1.74         “Closing Date Contribution Amount” means an amount equal to (a) the amount of cash in the Trust Account as of immediately prior to the
Closing (and before, for the avoidance of doubt, giving effect to the ARYA Share Redemptions and the payment of the Deferred Underwriting Commission
payable to Goldman Sachs & Co. LLC and Jefferies LLC), less (b) the aggregate amount of cash required to fund ARYA Share Redemptions from the Trust
Account and the Deferred Underwriting Commission payable to Goldman Sachs & Co. LLC and Jefferies LLC, plus (c) the Aggregate Closing PIPE
Proceeds.
 

1.75         “Closing Filing” has the meaning set forth in Section 11.4(b).
 

1.76         “Closing Press Release” has the meaning set forth in Section 11.4(b).
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1.77         “Co-Development and Commercialization Agreement” means the Co-Development and Commercialization Agreement, substantially in the

form attached as Exhibit E hereto and with such modifications, amendments or supplements as may be mutually agreed to in writing by each of ARYA and
Amber GT Parent, to be entered into by Amber GT Parent, Amber GT and certain of their Affiliates identified therein, on the one hand, and ARYA, the
Company and certain of their Affiliates identified therein, on the other hand, at the Closing.
 

1.78         “Code” means the Internal Revenue Code of 1986.
 

1.79         “Commingled Books and Records” has the meaning set forth in Section 6.5(e).
 

1.80         “Commingled Employee Records” has the meaning set forth in Section 6.5(f).
 

1.81         “Company” has the meaning set forth in the preamble.
 

1.82         “Company 401(k) Plan” has the meaning set forth in Section 7.1(d).
 

1.83         “Company Sole Member Consent” has the meaning set forth in the recitals.
 

1.84         “Company Units” means the “Common Units” of the Company (as defined in the A&R Company LLC Agreement).
 

1.85         “Competing Business” means, (i) with respect to Amber GT Parent and its Affiliates, a business that competes directly or indirectly with the
Restricted Business and (ii) with respect to ARYA and its Affiliates, a business that competes directly or indirectly with the Retained Business.
  

1.86         “Computer Systems” means the computer hardware, Software, systems and information technology infrastructure (including
telecommunications) controlled, owned, licensed or leased by the Amber Entities or their Affiliates.
 

1.87         “Confidentiality Agreement” means the Mutual Confidentiality Agreement, dated as of July 19, 2021, by and between Amber GT Parent and
ARYA.
 

1.88         “Confidentiality Period” has the meaning set forth in Section 6.5(i).
 

1.89         “Consent” means any notice, authorization, qualification, registration, filing, notification, waiver, order, consent or approval to be obtained
from, filed with or delivered to, an Authority or other Person.
 

1.90         “Contracts” means all legally-binding contracts, agreements, notes, indentures, leases, licenses and sublicenses, commitments, undertakings
or other arrangements, in each case, whether oral or written, but not including any Employee Benefit Plan (other than any Contracts with respect to a Change
of Control Payment).
 

1.91         “Contributed Books and Records” has the meaning set forth in Section 1.92(f).
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1.92         “Contributed Business Assets” means, subject to Section 6.14(b), the following assets, properties, claims and rights (whether tangible,

intangible or otherwise and wherever located) of Amber GT Parent or any of its Affiliates:
 

(a)         all of the following Intellectual Property to the extent owned by Amber GT Parent or any of its Affiliates: (i) all Patents filed prior to
the Closing Date that are Related to the Business, including those Patents set forth on Section 1.92(a)(i) of the Amber Disclosure Schedules, together with
any extensions, supplemental protection certificates, reexaminations, reissues, renewals, divisionals, continuations, continuations-in-part, revisions and
foreign counterparts that claim priority to any of the foregoing or to which any of the foregoing claim priority (the “Contributed Patents”); (ii) all Trademarks
that are Related to the Business, including those Trademarks set forth on Section 1.92(a)(ii) of the Amber Disclosure Schedules, including all translations,
adaptations, and combinations thereof, and all common law rights, registrations, applications for registration thereof, together with any extensions and
renewals thereof, and together with the goodwill associated with any of the foregoing (the “Contributed Trademarks”); (iii) all Copyrights that are Related to
the Business, including those Copyrights set forth on Section 1.92(a)(iii) of the Amber Disclosure Schedules (the “Contributed Copyrights”); (iv) all Internet
domain name registrations that are Related to the Business, including those Internet domain name registrations set forth on Section 1.92(a)(iv) of the Amber
Disclosure Schedules (the “Contributed Domain Names”); (v) all Trade Secrets that are Related to the Business, including those Trade Secrets set forth on
Section 1.92(a)(v) of the Amber Disclosure Schedules (the “Contributed Trade Secrets”); and (vi) all other Intellectual Property that is Related to the
Business (irrespective of whether within or outside of any of clauses (i) through (v)) (all such Intellectual Property, together with the Contributed Patents,
Contributed Trademarks, Contributed Copyrights, Contributed Trade Secrets and Contributed Domain Names, collectively, the “Contributed Business IP”);
 

(b)         all Regulatory Permits Related to the Business, including the Regulatory Permits set forth on Section 1.92(b) of the Amber
Disclosure Schedules (the “Contributed Regulatory Permits”), all other Business Permits and all rights or claims related to or arising under any of the
foregoing;
 

(c)         all Gene Therapy Portfolio Contracts, all other Contracts Related to the Business, including the Contracts set forth on
Section 1.92(c) of the Amber Disclosure Schedules (the “Contributed Business Contracts”), and all rights or claims related to or arising under any of the
foregoing;
 

(d)         all machinery, equipment, office equipment and supplies and all other items of tangible personal property (including any furniture,
furnishings, fixtures, vehicles, tools, components, laptops, tablets and smartphones) that are Related to the Business or otherwise primarily utilized by a
Business Employee;
 

(e)         the Contributed Real Property;
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(f)         subject to Section 6.5(d) and Section 6.5(e), all books and records (financial, laboratory and otherwise), customer and supplier lists,

advertising, marketing or other promotional materials, billing records, distribution lists, manuals, safety data, clinical trial (or similar) data and patient data
and related programs (including patient support and market research programs and related databases), records, files and documents related to the preparation,
filing prosecution, granting, maintenance or defense of any Contributed Business IP, any specifications, data and other documentation constituting or
concerning the Business Products (or any “know how” or similar items with respect thereto), and all Business or Business Product complaint files and
adverse event files (collectively, the “Books and Records”), in each case, owned, in possession of or controlled by Amber GT Parent or any of its Affiliates
and to the extent relating to, held for use with or used in connection with the Business or the other Contributed Business Assets (the “Contributed Books and
Records”); provided that (i) the Contributed Books and Records shall not include (A) the Contributed Business Employee Records (the treatment of which is
set forth in Section 1.92(g) below), and (B) any Books and Records the transfer of which would be prohibited by applicable Law, and (ii) the Amber Entities
may redact any information, documents or materials in Contributed Books and Records to the extent relating to or constituting Excluded Assets or Excluded
Liabilities.
 

(g)         subject to Section 6.5(d) and Section 6.5(f), all employee or personnel files, in each case, owned, in possession of or controlled by
Amber GT Parent or any of its Affiliates and to the extent related to any Business Employee (collectively, the “Contributed Business Employee Records”);
provided that the Contributed Business Employee Records shall not include any files the transfer of which would be prohibited by applicable Law;
  

(h)         all inventory, biological drug substances and biological drug products, finished goods, raw materials, works in progress, packaging
and labeling materials, supplies and parts Related to the Business;
 

(i)         all credits, prepaid expenses or assets, deferred charges, securities deposits or other prepaid items Related to the Business;
 

(j)         the goodwill and other intangible assets Related to the Business;
 

(k)        all Actions available to or being pursued by Amber GT Parent or any of its Affiliates to the extent related to or arising out of the
conduct of the Business or the operation of the other Contributed Business Assets, whether arising by way of counterclaim or otherwise;
 

(l)         all proceeds received from and after the date hereof under Amber GT Parent’s or any of its Affiliates insurance policies or programs to
the extent related to the damage or destruction of any assets, properties or rights prior to the Closing that are, or would have been but for such damage or
destruction, included in the other Contributed Business Assets;
 

(m)       all assets, properties and rights described on Section 1.92(m) of the Amber Disclosure Schedules; and
 

(n)         without expanding or otherwise modifying any of the assets, properties or rights contemplated by clauses (a) through (n) of this
definition, all other assets, properties and rights (including any tangible embodiments of any Contributed Business IP) that are Related to the Business (other
than, for the avoidance of doubt, any such other assets, properties or rights that constitute Excluded Assets).
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1.93         “Contributed Business Contracts” has the meaning set forth in Section 1.92(c).

 
1.94         “Contributed Business Employee Records” has the meaning set forth in Section 1.92(g).

 
1.95         “Contributed Business IP” has the meaning set forth in Section 1.92(a).

 
1.96         “Contributed Copyrights” has the meaning set forth in Section 1.92(a).

 
1.97         “Contributed Domain Names” has the meaning set forth in Section 1.92(a).

 
1.98         “Contributed Leased Real Property” means all leasehold or subleasehold estates and other rights to use or occupy any land, buildings,

structures, improvements, fixtures or other interest in real property held by any of the Amber Entities or any of their Affiliates set forth on Section 4.17(b) of
the Amber Disclosure Schedules.
 

1.99         “Contributed Owned Real Property” means all land, together with all buildings, structures, improvements and fixtures located thereon, and
all easements and other rights and interests appurtenant thereto, owned by any of the Amber Entities or any of their Affiliates set forth on Section 4.17(a) of
the Amber Disclosure Schedules.
  

1.100       “Contributed Patents” has the meaning set forth in Section 1.92(a).
 

1.101       “Contributed Real Property” means, collectively, the Contributed Leased Real Property and the Contributed Owned Real Property.
 

1.102       “Contributed Regulatory Permits” has the meaning set forth in Section 1.92(b).
 

1.103       “Contributed Trademarks” has the meaning set forth in Section 1.92(a).
 

1.104       “Contributed Trade Secrets” has the meaning set forth in Section 1.92(a).
 

1.105       “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 the ownership of voting securities, by Contract or otherwise; and the terms “Controlled” and “Controlling” have meanings
correlative to the foregoing.
 

1.106       “Copyrights” has the meaning set forth in Section 1.143.
 

1.107       “COVID-19” means SARS-CoV-2 or COVID-19, and any evolutions or mutations thereof or related or associated epidemics, pandemic or
disease outbreaks.
 

1.108       “Data Security Requirements” means the following, in each case to the extent applicable to the conduct of the Business: (a) all Privacy
Laws; (b) the rules, policies, and procedures of the Amber Entities and their Affiliates regarding any Personal Information that is accessed, collected, stored,
shared, secured, distributed, transferred, destroyed, processed or used by the Amber Entities or any of their Affiliates; (c) industry standards to the extent
binding; and (d) Contracts that any of the Amber Entities or any of their Affiliates has entered or by which is otherwise bound regarding any Personal
Information accessed, collected, stored, shared, secured, distributed, transferred, destroyed, processed or used by the Amber Entities or their Affiliates.
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1.109       “Deferred Underwriting Commission” has the meaning ascribed to such term in the Underwriting Agreement, dated February 25, 2021, by

and among ARYA, Goldman Sachs & Co. LLC and Jefferies LLC
 

1.110       “DGCL” means the Delaware General Corporate Law.
 

1.111       “Director Nomination Agreement” has the meaning set forth in the recitals.
 

1.112       “Disabling Code” means computer code or other mechanism of any kind designed to disrupt, disable or harm in any manner the operation of
any Software or hardware or Computer System or to misuse, gain unauthorized access to or misappropriate any business or personal information, including
worms, bombs, backdoors, clocks, timers or other disabling device code, or designs or routines that cause Software or information to be erased, inoperable,
or otherwise incapable of being used, either automatically, with passage of time or upon command.
 

1.113       “Domestication” has the meaning set forth in the recitals.
 

1.114       “Domestication Proposal” has the meaning set forth in Section 6.7.
 

1.115       “Effective Date” has the meaning set forth in the preamble.
 

1.116       “Employee Benefit Plan” means each “employee benefit plan” (as such term is defined in Section 3(3) of the United States Employee
Retirement Security Act of 1974 (“ERISA”), whether or not subject to ERISA), each pension, retirement, profit-sharing, savings, health, welfare, post-
employment welfare, bonus, incentive, commission, stock option, stock appreciation right, phantom stock, restricted stock unit, performance stock unit, other
equity or equity-based, deferred compensation, severance, retention, accident, disability, employment, change of control, deal bonus, stock purchase,
restricted stock, separation, consulting, vacation paid time off, fringe benefit and each other benefit or compensatory plan, program, policy, Contract or
arrangement, in each case that is sponsored, maintained, contributed or entered into by, or for which there is any liability to, any Amber Entity or any of its
Affiliates, in each case, for the benefit of any Business Employee or any Business Contractor.
 

1.117       “Environmental Laws” means all Laws relating to pollution, public or worker health or safety, the protection of the environment, or the use,
storage, handling, release or disposal of, or exposure to any Hazardous Materials.
 

1.118       “Equity Securities” means any share, share capital, capital stock, partnership, membership, joint venture or similar interest in any Person
(including any stock appreciation right, phantom stock, restricted stock unit, performance stock unit, restricted stock, profit participation or similar rights)
and any option, warrant, right or security (including debt securities) convertible, exchangeable or exercisable therefor.
 

1.119       “ERISA” has the meaning set forth in Section 1.116.
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1.120       “Exchange Act” means the U.S. Securities Exchange Act of 1934.

 
1.121       “Excluded Assets” has the meaning set forth in Section 6.14(b).

 
1.122       “Excluded Liabilities” has the meaning set forth in Section 6.14(c).

 
1.123       “Existing Company LLC Interests” means the “Common Units” of the Company (as defined in the Existing Company LLCA).

 
1.124       “Existing Company LLCA” means the Limited Liability Company Agreement of the Company, dated as of September 24, 2021, by and

between the Company and Amber GT.
 

1.125       “FCPA” has the meaning set forth in Section 4.22.
 

1.126       “FDA” means the U.S. Food and Drug Administration.
 

1.127       “Financial Statements” has the meaning set forth in Section 4.4(a).
 

1.128       “FL RE Holdings, LLC” has the meaning set forth in Section 2.1(a).
 

1.129       “Fraud” means common law fraud under the Laws of the State of Delaware.
 

1.130       “GAAP” means U.S. generally accepted accounting principles.
 

1.131       “Gene Therapy” means in vivo gene therapy for the delivery of DNA or RNA for the treatment of a specific disease or condition and all
associated signs, symptoms, stages or progression (including precursor conditions), including, in vivo and ex vivo gene therapy via adenoviruses, adeno-
associated viruses, lentiviruses and other viral or non-viral vectors, gene editing and other technologies related to inducing breaks in a DNA or RNA
sequence, or substituting, replacing, activating or deleting a particular base or set of bases of a DNA or RNA sequence.
 

1.132       “Gene Therapy Portfolio” means (a) the Intellectual Property assets, properties and rights licensed under, and intangible assets and other
assets, properties and rights of any of Amber GT Parent or one or more of its Affiliates related to or arising out of, the Gene Therapy Portfolio Contracts and
(b) the Contributed Business IP (including, in respect of the foregoing (a) and (b), for the avoidance of doubt, any platform or product candidates developed
under or utilizing any such assets, properties or rights).
 

1.133       “Gene Therapy Portfolio Contracts” means the Contracts set forth on Section 1.133 of the Amber Disclosure Schedules.
 

1.134       “Gene Therapy Products” means all products that primarily utilize Gene Therapy.
 

1.135       “Governing Documents” means the legal document(s) by which any Person (other than an individual) establishes its legal existence or that
govern its internal affairs. For example, the “Governing Documents” of a U.S. corporation are its certificate or articles of incorporation and bylaws, the
“Governing Documents” of a U.S. limited partnership are its limited partnership agreement and certificate of limited partnership, the “Governing
Documents” of a U.S. limited liability company are its operating or limited liability company agreement and certificate of formation, and the “Governing
Documents” of a Cayman Islands exempted company are its memorandum and articles of association.
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1.136       “Hazardous Material” means any pollutants, contaminants, or other materials, substances or wastes that are regulated by or for which

Liability or standards of conduct may be imposed under any Environmental Law, including oil, petroleum, petroleum-derived substances, radiation and
radioactive materials, noise, odors, mold and microbial matter, polychlorinated biphenyls, radon, urea formaldehyde, perfluoroalkyl and polyfluoroalkyl
substances, and asbestos or any materials containing asbestos.
 

1.137       “HSR Act” means the Hart-Scott-Rodino Antitrust Improvements Act of 1976 and the rules and regulations promulgated thereunder.
 

1.138       “Inactive Business Employee” has the meaning set forth in Section 7.1(c).
 

1.139       “Incentive Equity Plan Proposal” has the meaning set forth in Section 6.7.
 

1.140       “Indebtedness” means, as of any time, with respect to any Person: (a) all obligations of such Person for borrowed money (including amounts
by reason of overdrafts and amounts owed by reason of letter of credit reimbursement agreements), including with respect thereto, all interests, fees, costs
and prepayment and other penalties, (b) all obligations of such Person evidenced by bonds, debentures, notes or similar instruments, (c) all obligations of
such Person under conditional sale or other title retention agreements relating to property purchased by such Person, (d) all obligations of such Person for the
deferred purchase price of property, assets or services, including “earn-outs” and “seller notes” (other than, for the avoidance of doubt, trade accounts
payable incurred in the ordinary course), (e) all Indebtedness of others secured by (or for which the holder of such Indebtedness has an existing right,
contingent or otherwise, to be secured by) any lien or security interest on property owned or acquired by such Person, whether or not the obligations secured
thereby have been assumed, (f) all liabilities for capitalized leases, (g) reimbursement and other obligations with respect to letters of credit, bank guarantees,
bankers’ acceptances or other similar instruments, (h) derivative, hedging, swap, foreign exchange or similar arrangements, including swaps, caps, collars,
hedges or similar arrangements, and (i) any of the obligations of any other Person of the type referred to in clauses (a) through (h) above directly or indirectly
guaranteed by such Person or secured by any assets of such Person, whether or not such Indebtedness has been assumed by such Person.
 

1.141       “Indemnified Party” has the meaning set forth in Section 10.4(a).
 

1.142       “Indemnifying Party” has the meaning set forth in Section 10.4(a).
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1.143       “Intellectual Property” means (together with all rights in or to) all of the following, anywhere in the world: any (a) trademarks, service

marks, trade names, domain names, trade dress, URLs, social media accounts, logos and other source identifiers, including registration thereof or application
for registration therefor, together with the goodwill symbolized by any of the foregoing (clause (a), collectively, “Trademarks”), (b) patents, patent
applications (including provisional applications) and all improvements thereto, and statutory invention registrations, including all divisionals, continuations,
continuations-in-part, renewals, reissues, extensions, certificates of reexamination, utility models and supplementary protection certificates, (clause (b),
collectively, “Patents”), (c) trade secrets, know-how, and other confidential, proprietary or sensitive information, including unpatented technology, inventions
(whether or not patentable or reduced to practice), data and databases, ideas, processes, methods, techniques, research and development, source code,
drawings, specifications, layouts, designs, formulae, algorithms, compositions, industrial models, architectures, plans, proposals, technical data, financial,
business and marketing plans and proposals, customer and supplier lists, and price and cost information (clause (c), collectively, “Trade Secrets”),
(d) formulae, methods, processes, protocols, specifications, techniques, and other forms of technology (whether or not embodied in any tangible form and
including all tangible embodiments of the foregoing, such as laboratory notebooks, samples, studies and summaries), (e) rights in Software, (f) published and
unpublished works of authorship, whether copyrightable or not, moral rights and mask works, copyright, copyright registration, application for copyright
registration (clause (f), collectively, “Copyrights”), (g) any other type of proprietary intellectual property right, (h) all registrations and applications for
registration of any of the foregoing clauses (a) through (g) and (h) all copies and tangible embodiments of any of the foregoing clauses (a) through (g) (in
whatever form or medium).
 

1.144       “Intellectual Property License” has the meaning set forth in Section 6.25(a).
 

1.145       “Intended Tax Treatment” has the meaning set forth in Section 6.12(c).
 

1.146       “Intermediate HoldCo” has the meaning set forth in Section 2.1(a).
 

1.147       “Internal Controls” has the meaning set forth in Section 4.6(a).
 

1.148       “Investment Company Act” means the Investment Company Act of 1940.
 

1.149       “Investment Management Trust Agreement” means the investment management trust agreement, dated March 2, 2021, by and between
ARYA and the Trustee.
 

1.150       “Investor Rights Agreement” has the meaning set forth in the recitals.
 

1.151       “IPO” has the meaning set forth in Section 11.15.
 

1.152       “JOBS Act” means the Jumpstart Our Business Startups Act of 2012.
 

1.153       “Latest Balance Sheet” has the meaning set forth in Section 4.4(a).
 

1.154       “Law” means any federal, national, state, local, foreign, national, multinational or supranational statute, law (including common law and, if
applicable, fiduciary or similar duties), act, statute, ordinance, treaty, Order, rule, code, regulation or other binding directive, guidance issued, promulgated or
enforced by an Authority having jurisdiction over a given matter.
 

1.155       “Leases” means all leases, subleases, licenses, concessions and other agreements pursuant to which any of the Amber Entities or any of their
Affiliates holds any Contributed Leased Real Property, including the right to all security deposits and other amounts and instruments deposited by or on
behalf of any of the Amber Entities or their Affiliates thereunder.
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1.156       “Liability” or “liability” means any and all debts, liabilities and obligations, whether accrued or fixed, absolute or contingent, known or

unknown, matured or unmatured or determined or determinable, including those arising under any Law (including any Environmental Law), Action or Order
and those arising under any Contract, agreement, arrangement, commitment or undertaking.
  

1.157       “Licensed Intellectual Property” has the meaning set forth in Section 6.25(d)(i).
 

1.158       “Lien” means any mortgage, lien, license or sub-license, pledge, charge, security interest or other similar encumbrance or interest of any
kind in respect of such asset, and any conditional sale or voting agreement or proxy, including any agreement to give any of the foregoing.
 

1.159       “Losses” means all losses, costs, interest, Taxes, charges, expenses (including reasonable and out-of-pocket attorneys’ fees), obligations,
Liabilities, damages, settlement payments, awards, judgments, fines and penalties.
 

1.160       “Material Business Contract” has the meaning set forth in Section 4.10(b).
 

1.161       “Material Supplier” has the meaning set forth in Section 4.24.
 

1.162       “MiaMed” has the meaning set forth in Section 2.1(a).
 

1.163       “Nasdaq” means The Nasdaq Capital Market LLC.
 

1.164       “Nasdaq Proposal” has the meaning set forth in Section 6.7.
 

1.165       “Net Outstanding ARYA Class A Shares” means a number equal to (a) the sum of (i) the number of ARYA Class A Shares outstanding as of
immediately prior to the Closing (and after, for the avoidance of doubt, the consummation of the Domestication and the conversion of ARYA Class B Shares
into ARYA Class A Shares as contemplated hereby) and (ii) the number of ARYA Class A Shares to be issued pursuant to the PIPE Subscription Agreements,
minus (b) the number of ARYA Class A Shares redeemed and cancelled in connection with the ARYA Share Redemptions.
 

1.166       “Non-Assignable Assets” has the meaning set forth in Section 6.15(a).
 

1.167       “Notice of Claim” means a written notice that specifies with reasonable specificity and detail the circumstances (then known) giving rise to
the Losses (or potential Losses) that are being claimed by an Indemnified Party (including (a) if applicable, the breach of any Specified Representations or
any covenant or agreement set forth in this Agreement, (b) the applicable subsection of Section 10.2 or Section 10.3(a) under which the Indemnified Party is
claiming Losses and (c) whether such claim is a Third-Party Claim) and, to the extent then quantifiable, an estimate as to the amount of Losses that are
indemnifiable hereunder or reasonably expected to be indemnifiable hereunder (provided that any such estimate shall not affect any Indemnified Party’s
rights to, or an Indemnified Party’s obligations with respect to, any indemnity under Article X).
 

1.168       “Notice of Dispute” has the meaning set forth in Section 10.4(a).
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1.169       “OFAC” has the meaning set forth in Section 1.221.

 
1.170       “Officers” has the meaning set forth in Section 6.11(a).

 
1.171       “Order” means any decree, order, judgment, ruling, writ, judicial or arbitral award, injunction, subpoena, verdict, determination or decision

entered, issued or rendered by an Authority.
 

1.172       “Ordinary Course Tax Sharing Agreement” means any written commercial agreement entered into in the ordinary course of business the
principal subject matter of which is not Tax.
 

1.173       “Other ARYA Shareholder Approval” means the approval of each Other Transaction Proposal by the affirmative vote of the holders of the
requisite number of ARYA Shares entitled to vote thereon, whether in person or by proxy at the ARYA Shareholders Meeting (or any adjournment thereof),
in accordance with the Governing Documents of ARYA and applicable Law.
 

1.174       “Other Business Entities” means, collectively, MiaMed, Celenex and Amber Biologics.
 

1.175       “Other Class B Shareholders” means Todd Wider, Leslie Trigg and Michael Henderson.
 

1.176       “Other Governing Document Proposals” has the meaning set forth in Section 6.7.
 

1.177       “Other Transaction Proposals” means each Transaction Proposal, other than the Required Transaction Proposals.
 

1.178       “Owned Intellectual Property” means all Intellectual Property owned or purported to be owned by any Amber Entities or any of their
Affiliates.
 

1.179       “Parent 401(k) Plan” has the meaning set forth in Section 7.1(d).
 

1.180       “Party” or “Parties” has the meaning set forth in the preamble.
 

1.181       “Patents” has the meaning set forth in Section 1.143.
 

1.182       “Payroll Tax Executive Order” means the Presidential Memorandum on Deferring Payroll Tax Obligations in Light of the Ongoing COVID-
19 Disaster, as issued on August 8, 2020, and including any administrative or other guidance published with respect thereto by any Authority (including IRS
Notice 2020-65).
 

1.183       “PCAOB” means the Public Company Accounting Oversight Board.
 

1.184       “Perceptive PIPE Investor” has the meaning set forth in the recitals.
 

1.185       “Perceptive Shareholders” means, collectively, the ARYA Sponsor and the Perceptive PIPE Investor.
 

21



 

 
1.186       “Permits” means any approvals, authorizations, clearances, licenses, registrations, permits or certificates of an Authority.

 
1.187       “Permitted Liens” means the following Liens: (a) all covenants, conditions, restrictions, easements, rights of way encumbrances and other

similar matters of record affecting title to any Contributed Real Property which, in each case, do not materially impair or interfere with the value, use or
occupancy of such Contributed Real Property or the operation of the Business thereon; (b) mechanics’, carriers’, workers’, repairers’ and similar statutory
Liens arising or incurred in the ordinary course of business (i) that are not yet due or payable, (ii) that are not material in amount or effect on the Business,
and (iii) that have not resulted, directly or indirectly, from a breach, default or violation by any Amber Entity or any of its Affiliates of any Contract, Law or
Order; (c) Liens for Taxes, assessments or governmental charges or levies that are not yet due and payable or that are being contested in good faith by
appropriate proceedings (provided that, in each case, appropriate reserves required pursuant to GAAP have been made in respect thereof); (d) zoning,
building codes and other land-use Laws regulating the use or occupancy of any Contributed Real Property or the activities conducted thereon that are
imposed by any Authority having jurisdiction over any Contributed Real Property and that are not violated by the current use or occupancy of such
Contributed Real Property and that, in each case, do not materially impair or interfere with the use or occupancy of such Contributed Real Property or the
operation of the Business thereon; and (e) non-exclusive licenses to Intellectual Property granted in the ordinary course of business and that do not adversely
affect the use of such Intellectual Property by the Business or are otherwise de minimis in amount or effect to the Business.
 

1.188       “Person” means an individual, corporation, partnership (including a general partnership, limited partnership or limited liability partnership),
limited liability company, association, trust or other entity or organization, including an Authority.
 

1.189       “Personal Information” means all data or other information that, alone or in combination with other data or information, can be reasonably
used to identify (directly or indirectly) an individual, household, computer or device, including any personally identifiable data (e.g., name, address, phone
number, email address, financial account number, payment card data, government issued identifier, and health or medical information), or that is otherwise
considered personally identifiable information under applicable laws.
 

1.190       “Philadelphia Facility Sublease” means the sublease agreement to be entered into between Amber GT Parent and the Company at the
Closing with respect to the property leased by Amber GT pursuant to that certain Lease, dated as of February 23, 2019, by and between Amber GT Parent
and Wexford-SCEC 3675 Market Street, LLC, with commercial and other terms substantially consistent with the terms of the most recent drafts of such
sublease agreement shared between Amber GT Parent and ARYA prior to the date hereof and with such changes or modifications thereto as mutually agreed
to by Amber GT Parent and ARYA (such agreement not to be unreasonably withheld, conditioned or delayed by either Amber GT Parent or ARYA).
 

1.191       “PIPE Investment” has the meaning set forth in the recitals.
 

1.192       “PIPE Investors” has the meaning set forth in the recitals.
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1.193       “PIPE Subscription Agreements” has the meaning set forth in the recitals.

 
1.194       “Post-Closing Employee Stock Purchase Plan” has the meaning set forth in Section 6.13.

 
1.195       “Post-Closing Incentive Equity Plan” has the meaning set forth in Section 6.13.

 
1.196        “Post-Closing Tax Period” means each taxable period beginning after the Closing Date and the portion of any Straddle Period beginning on

the day after the Closing Date.
 

1.197       “Post-Closing Taxes” means (a) all non-income Taxes imposed on Amber GT Parent or any of its Affiliates (other than the Business
Entities) with respect to the Business Entities, the Contributed Business Assets, or the Business, in each case that are attributable to any Post-Closing Tax
Period (such Taxes for a Straddle Period to be apportioned in accordance with Section 6.12(d)) and (b) all Liabilities for Transfer Taxes, other than Pre-
Closing Reorganization Transfer Taxes.
 

1.198       “Pre-Closing Reorganization” has the meaning set forth in Section 2.1(a).
 

1.199       “Pre-Closing Reorganization Transfer Taxes” means any Transfer Taxes to the extent related to, incurred in connection with or arising from
the Pre-Closing Reorganization.
 

1.200       “Pre-Closing Tax Period” means each taxable period ending on or before the Closing Date and the portion of any Straddle Period ending on
and including the Closing Date.
 

1.201       “Pre-Closing Taxes” means, without duplication, (a) all Taxes imposed on or with respect to the Business Entities, the Contributed Business
Assets or the Business, in each case that are attributable to any Pre-Closing Tax Period (such Taxes for a Straddle Period to be apportioned in accordance
with Section 6.12(d)), (b) all Taxes (other than Post-Closing Taxes) of Amber GT Parent or any of its Affiliates (other than the Business Entities), (c) Taxes
imposed on any Business Entity as a result of having been a member of any “affiliated group” (as defined in Section 1504 of the Code) (or any similar
provision of Law) of which such Business Entity is or was a member on or prior to the Closing under or by reason of Treasury Regulation Section 1.1502-
6(a) (or any similar provision of Law) and (d) all Pre-Closing Reorganization Transfer Taxes; provided that this clause (d) is the only clause of this definition
that includes Transfer Taxes.
 

1.202       “Pre-Transaction Equity Value” means $175,000,000.
 

1.203       “Privacy Laws” means HIPAA, the HITECH Act, the European Union’s General Data Protection Regulation (EU) 2016/679, the California
Consumer Privacy Act of 2018, and any similar or analogous federal, state or foreign Laws relating to the access, collection, storage, sharing, securing,
distribution, transfer, destruction, processing and use of Personal Information (including any security breach notification requirements and Laws).
 

1.204       “Prospectus” has the meaning set forth in Section 11.15.
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1.205       “Public Health Laws” means all applicable Laws relating to the development, pre-clinical testing, nonclinical testing, manufacture,

production, analysis, distribution, importation, exportation, use, handling, quality, sale or promotion of any drug, including any biologic, or medical device,
placebo, or other article (including any ingredient or component of the foregoing products) subject to regulation under the Federal Food, Drug, and Cosmetic
Act (21 U.S.C. § 301 et seq.), the Public Health Service Act (42 U.S.C. § 262 et seq.), or similar federal, state or foreign Laws.
 

1.206       “Public Shareholders” has the meaning set forth in Section 11.15.
 

1.207       “Registration Statement / Proxy Statement” means a registration statement on Form S-4 relating to the transactions contemplated by this
Agreement and the Additional Agreements and containing a prospectus and proxy statement of ARYA.
 

1.208       “Regulatory Permits” means all Permits granted by the FDA or any comparable Authority (whether U.S. or non-U.S.), or an institutional
review board or independent ethics committee, including biomarker qualification determinations, drug development tool qualifications, investigational new
drug applications, new drug applications, abbreviated new drug applications, biologics license applications, device premarket approval applications, device
premarket notifications, investigational device exemptions, and other comparable national or foreign manufacturing approvals and authorizations.
 

1.209       “Reimbursement Remainder” means an amount equal to (a) $25,000,000, minus (b) the Unpaid ARYA Transaction Expenses. For the
avoidance of doubt, if the Unpaid ARYA Transaction Expenses are equal to or in excess of $25,000,000, then the Reimbursement Remainder shall be $0.
 

1.210       “Related to the Business” means exclusively relating to, exclusively held for use with, or exclusively in connection with the Business, in
each case, as the context requires.
 

1.211       “Remedies Exception” means bankruptcy, insolvency, fraudulent transfer, reorganization, moratorium and similar Laws of general
applicability relating to or affecting creditors’ rights generally, and subject, as to enforceability to general equity principles (whether considered in a
proceeding in equity or at Law).
 

1.212       “Representatives” means, with respect to a Person, such Person’s Affiliates and its and such Affiliates’ respective directors, officers,
employees, advisors, agents, consultants, attorneys, accountants, investment bankers or other representatives.
 

1.213       “Required ARYA Shareholder Approval” means the approval of each Required Transaction Proposal by the affirmative vote of the holders
of the requisite number of ARYA Shares entitled to vote thereon, whether in person or by proxy at the ARYA Shareholders Meeting (or any adjournment
thereof), in accordance with the Governing Documents of ARYA and applicable Law.
 

1.214       “Required Governing Document Proposal” has the meaning set forth in Section 6.7.
 

1.215       “Required Transaction Proposals” means, collectively, the Business Combination Proposal, the Domestication Proposal, the Nasdaq
Proposal, the Required Governing Document Proposal and the Incentive Equity Plan Proposal.
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1.216          “Restricted Business” has the meaning set forth in Section 6.18(a).
 

1.217          “Restrictive Covenant Period” has the meaning set forth in Section 6.18(a).
 

1.218          “Retained Business” means Amber GT Parent’s business of investigating, manufacturing, researching, developing, testing, seeking,
applying for, obtaining and maintaining Regulatory Permits for, commercializing, selling and marketing non-gene therapy medicines for Fabry disease and
Pompe disease.
 

1.219          “Retained Employee” means any employee who is (i) actively employed by Amber GT Parent or any of its Affiliates immediately prior to
the Closing and who continues to be so employed as of immediately following the Closing and (ii) is not a Transferred Employee or, for the purposes of
Section 6.18(g), an Inactive Business Employee pursuant to the terms of this Agreement.
 

1.220          “Retained Names” means the Trademarks set forth in Section 1.219 of the Amber Disclosure Schedules, and any Trademarks related
thereto or containing or comprising any of the foregoing, including any Trademarks derivative thereof or confusingly similar thereto, or any telephone
numbers or other alphanumeric addresses or mnemonics containing any of the foregoing.
 

1.221          “Sanctioned Country” means any country or region that is, or has been in the last five (5) years prior to the date of this Agreement, the
subject or target of a comprehensive embargo under Trade Controls (including Cuba, Iran, North Korea, Sudan, Syria, Venezuela and the Crimea region of
Ukraine).
 

1.222          “Sanctioned Person” means any Person that is the subject or target of sanctions or restrictions under Trade Controls, including: (a) any
Person listed on any applicable U.S. or non-U.S. sanctions- or export-related restricted party list, including the U.S. Department of the Treasury Office of
Foreign Assets Control’s (“OFAC”) Specially Designated Nationals and Blocked Persons List; (b) any Person that is, in the aggregate, fifty percent (50%) or
greater owned, directly or indirectly, or otherwise controlled by a Person or Persons described in clause (a); or (c) any national of a Sanctioned Country.
  

1.223          “Sarbanes-Oxley Act” means the Sarbanes-Oxley Act of 2002.
 

1.224          “Schedules” means, collectively, the Amber Disclosure Schedules and the ARYA Disclosure Schedules.
 

1.225          “SEC” means the Securities and Exchange Commission.
 

1.226          “Securities Act” means the Securities Act of 1933.
 

1.227          “Shared Contracts” means each Contract to which an Amber Entity or any of its Affiliates is a party to or bound materially relating to the
Business or that is otherwise material to the operation or conduct of the Business, but not exclusively relating to, exclusively held for use with, or exclusively
used in connection with the Business, and not otherwise a Contributed Business Contract, a Contract for which services will be provided pursuant to the
Transition Services Agreement or an Employee Benefit Plan.
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1.228          “Shared Contractual Liabilities” means all Liabilities in respect of Specified Shared Contracts from and after the later of (a) the Closing and

(b) the time at which the Company or one of its Affiliates obtains all of the claims, rights and benefits under a Specified Shared Contract.
 

1.229          “Signing Filing” has the meaning set forth in Section 11.4(b).
 

1.230          “Signing Press Release” has the meaning set forth in Section 11.4(b).
 

1.231          “Software” means all computer software, including all source code, object or executable code, firmware, software compilations, software
implementations of algorithms, software tool sets, compilers, application programming interfaces, data, databases, software models and methodologies,
development tools, files, records, technical drawings and programmer comments and annotations and data relating to the foregoing and any and all
modifications, enhancements, updates, upgrades, releases, improvement and derivate works thereof and any documentation related thereto.
 

1.232          “Specified Representations” has the meaning set forth in Section 10.1.
 

1.233          “Specified Shared Contract” means each Shared Contract set forth on Section 6.17 of the Amber Disclosure Schedules.
 

1.234          “Sponsor Letter Agreement” has the meaning set forth in the recitals.
 

1.235          “Straddle Period” means any taxable period that begins on or before the Closing Date and ends after the Closing Date.
 

1.236          “Subsidiary” or “Subsidiaries” means (a) one or more entities of which at least fifty percent (50%) of the capital stock or share capital or
other equity or voting securities are Controlled or owned, directly or indirectly, by the respective Person and (b) any partnership, limited liability company,
joint venture or other entity of which the respective Person or any Subsidiary is a general partner, manager, managing member or the equivalent.
 

1.237          “Tax Action” means any Action in respect of Taxes.
 

1.238          “Tax Claim” has the meaning set forth in Section 6.12(e).
 

1.239          “Tax Receivable Agreement” has the meaning set forth in the recitals.
 

1.240          “Tax Return” means any return, information return, declaration, or any similar statement, and any amendment thereto, including any
attached Schedule and supporting information that is filed with or supplied to, or required to be filed with or supplied to, any Taxing Authority in connection
with the determination, assessment, collection or payment of a Tax.
 

1.241          “Tax Sharing Agreement” means any agreement or arrangement pursuant to which any Amber Entity, any Business Entity or any Affiliate
of the foregoing is or may be obligated to indemnify any Person for, or otherwise pay, any Tax of or imposed on another Person, or pay over to any other
Person any amount determined by reference to actual or deemed Tax benefits, Tax assets or attributes or Tax savings.
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1.242          “Tax(es)” means all U.S. federal, state, local, or non-U.S. net or gross income, net or gross receipts, net or gross proceeds, payroll,

employment, excise, stamp, occupation, windfall or excess profits, profits, customs, capital stock, withholding, social security, unemployment, real property,
personal property (tangible and intangible), sales, use, transfer, value added, alternative or add-on minimum, capital gains, ad valorem, franchise, capital,
estimated, goods and services, premium, environmental or other taxes, assessments, duties or similar charges of any kind whatsoever in the nature of tax,
including all interest, penalties and additions to tax imposed by or otherwise payable to any Taxing Authority with respect to the foregoing.
 

1.243          “Taxing Authority” means the U.S. Internal Revenue Service and any other Authority responsible for the collection, assessment or
imposition of any Tax or the administration of any Law relating to any Tax.
 

1.244          “Termination Date” has the meaning set forth in Section 9.1(d).
 

1.245          “Third-Party Claim” has the meaning set forth in Section 10.4(b).
 

1.246          “Trade Controls” means all U.S. and non-U.S. Laws relating to: (a) economic, trade, and financial sanctions, including those administered
and enforced by OFAC, the U.S. Department of State, and the United Nations; (b) export, import, reexport, transfer, and retransfer controls, including those
administered and enforced by the U.S. Department of Commerce Bureau of Industry and Security, U.S. Customs and Border Protection, and the United
Nations; (c) antiboycott requirements; or (d) the prevention of money laundering.
 

1.247          “Trade Secrets” has the meaning set forth in Section 1.143.
 

1.248          “Trademarks” has the meaning set forth in Section 1.143.
 

1.249          “Transaction Equity Security Amount” means a number of Company Units or ARYA Class B Shares, as applicable, equal to (a) the Pre-
Transaction Equity Value, divided by (b) $10.00.
 

1.250          “Transaction Proposals” has the meaning set forth in Section 6.7.
 

1.251          “Transfer Taxes” means any and all transfer, documentary, sales, use, gross receipts, stamp, registration, value added, recording, escrow and
other similar Taxes and fees (including any penalties and interest) incurred in connection with the transactions contemplated by this Agreement.
 

1.252          “Transferred Employee” has the meaning set forth in Section 7.1(b).
 

1.253          “Transition Committee” has the meaning set forth in Section 6.24.
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1.254          “Transition Services Agreement” means the Transition Services Agreement, substantially in the form attached as Exhibit H hereto and with

such modifications, amendments or supplements in writing as may be mutually agreed to in writing by each of ARYA and Amber GT Parent, to be entered
into by Amber GT Parent, Amber GT and certain of their Affiliates identified therein, on the one hand, and ARYA, the Company and certain of their
Affiliates identified therein, on the other hand, at the Closing.
 

1.255          “Treasury Regulations” means the United States Treasury Regulations promulgated under the Code.
 

1.256          “Trust Account” has the meaning set forth in Section 5.8(a).
 

1.257          “Trust Account Released Claims” has the meaning set forth in Section 11.15.
 

1.258          “Trustee” has the meaning set forth in Section 5.8(a).
 

1.259          “Unpaid Amber Entity Transaction Expenses” means the Amber Entity Expenses that are unpaid as of immediately prior to the Closing.
 

1.260          “Unpaid ARYA Transaction Expenses” means the ARYA Expenses that are unpaid as of immediately prior to the Closing. Notwithstanding
the foregoing or anything to the contrary in this Agreement, in no event shall the Unpaid ARYA Transaction Expenses include any Excluded Liabilities.
 

1.261          “WARN Act” means the Worker Adjustment and Retraining Notification Act of 1988 or any similar Laws.
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ARTICLE II

BUSINESS COMBINATION
 

2.1            Closing Transactions. On the terms and subject to the conditions set forth in this Agreement, the following transactions shall occur in the
order set forth in this Section 2.1:
 

(a)          Pre-Closing Reorganization. Prior to the Closing, each of Amber GT Parent and Amber GT shall cause the following transactions to
occur: (i) Amber GT Parent shall cause the cancellation of the intercompany receivables that it holds from MiaMed, Inc., a Delaware corporation
(“MiaMed”), Amber Biologics Inc., a Delaware corporation (“Amber Biologics”), and Celenex Inc., a Delaware corporation (“Celenex”), provided that, in
each case, following the Closing, no Business Entity, ARYA or any of their respective Affiliates shall have any further liability with respect to such
intercompany receivables or the cancellation thereof; (ii) MiaMed shall be converted into a Delaware limited liability company in accordance with the DGCL
and the Delaware Limited Liability Company Act and become a disregarded entity for U.S. federal income Tax purposes; (iii) Amber GT Parent shall form
Amicus GT Intermediate Holdings, LLC a Delaware limited liability company (“Intermediate HoldCo”) that will elect to be treated as an association taxable
as a corporation for U.S. federal income Tax purposes effective as of its formation, as a direct and wholly owned Subsidiary; (iv) Amber GT Parent shall
make a capital contribution of all of the issued and outstanding Equity Securities of Amber Biologics to Intermediate HoldCo; (v) Amber Biologics shall be
converted into a Delaware limited liability company in accordance with the DGCL and the Delaware Limited Liability Company Act and become a
disregarded entity for U.S. federal income Tax purposes, and, in connection therewith, Amber Biologics’s name shall be changed to a name to be mutually
agreed by ARYA and Amber GT Parent (such agreement not to be unreasonably withheld, conditioned or delayed by either ARYA or Amber GT Parent)
(“FL RE Holdings, LLC”); (vi) Amber GT Parent shall make a capital contribution of all of the issued and outstanding Equity Securities of Celenex to
Amber GT; (vii) Celenex shall be converted into a Delaware limited liability company in accordance with the DGCL and the Delaware Limited Liability
Company Act and become a disregarded entity for U.S. federal income Tax purposes; (viii) Amber GT Parent shall make a capital contribution of all of the
issued and outstanding Equity Securities of MiaMed to Amber GT; (ix) Intermediate HoldCo shall make a capital contribution of all of the issued and
outstanding Equity Securities of FL RE Holdings, LLC to Amber GT; (x) Amber GT shall make a capital contribution of all of the issued and outstanding
Equity Securities of Celenex, MiaMed and FL RE Holdings, LLC to the Company, with each such company becoming a direct and wholly owned Subsidiary
of the Company; (xi) subject to Section 6.15, Amber GT Parent shall, and shall cause its Affiliates (other than, for the avoidance of doubt, the Business
Entities) to, transfer, convey, assign and deliver to the Company all of Amber GT Parent’s and such Affiliates’ respective right, title and interest, free and
clear of any Liens (other than Permitted Liens), in and to the Contributed Business Assets, and the Company shall assume, and thereafter satisfy, discharge
and perform when due, the Assumed Business Liabilities; and (xii) in accordance with Section 7.1, transfer the employment of each Business Employee
(other than any Inactive Business Employee) to a Business Entity (the transactions described in the foregoing clauses (i) through (xii), collectively, the “Pre-
Closing Reorganization”). Notwithstanding anything to the contrary in the foregoing, Amber GT Parent shall be permitted to amend or modify the foregoing
transactions with the prior written consent of ARYA (such consent not to be unreasonably withheld conditioned or delayed in the case of clauses (i) through
(x)), provided that, without limiting the generality of the foregoing, it shall be deemed to be reasonable for ARYA to withhold, condition or delay its consent
to any such amendment or modification that, individually or in the aggregate together with any other amendments or modifications, would reasonably be
expected to (A) materially delay the transactions contemplated by this Agreement or by the Additional Agreements, (B) adversely affect, directly or
indirectly, ARYA or any of its shareholders, the Business Entities following the Closing, the conduct or operations of the Contributed Business Assets
following the Closing, the other rights or remedies of ARYA or the Business Entities following the Closing, or the obligations of any Amber Entity under this
Agreement or the Additional Agreements (including, for the avoidance of doubt, the performance of, or compliance with, any covenants or agreements to the
extent such covenants or agreements apply or require performance following the Closing) in each case, in any material respect or (C) result in the ARYA or
any of the Business Entities being liable for, or having any obligations with respect to, any Excluded Liabilities.
 

(b)          Domestication. On the Closing Date, prior to the Closing, ARYA shall cause the Domestication to occur in accordance with
Section 388 of the DGCL and Part XII of the Cayman Islands Companies Act (2021 Revision), including by filing (i) with the Delaware Secretary of State a
Certificate of Domestication with respect to the Domestication, in form and substance reasonably acceptable to ARYA and the Company, together with the
ARYA Post-Closing Certificate of Incorporation and (ii) making all filings required to be made with the Registrar of Companies in the Cayman Islands in
connection with the Domestication. In connection with (and as part of) the Domestication, ARYA shall cause (i) each ARYA Class A Share and each ARYA
Class B Share that is issued and outstanding immediately prior to the Domestication to be converted into one share of Class A common stock, par value
$0.0001 per share, of ARYA, (ii) the Governing Documents of ARYA to become the certificate of incorporation, substantially in the form attached hereto as
Exhibit G (with such changes as may be agreed in writing by ARYA and Amber GT Parent, the “ARYA Post-Closing Certificate of Incorporation”), and the
bylaws, substantially in the form attached hereto as Exhibit H (with such changes as may be agreed in writing by ARYA and Amber GT Parent, the “ARYA
Post-Closing Bylaws”), and (iii) ARYA’s name to be changed to “Caritas Therapeutics, Inc.”; provided that, if such name is not available in Delaware or
ARYA is otherwise unable to change its name to “Caritas Therapeutics, Inc.,” it shall cause its name to change to such other name mutually agreed to by
ARYA and Amber GT Parent (such agreement not to be unreasonably withheld, conditioned or delayed by either ARYA or Amber GT Parent).
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(c)          Existing Company LLC Interests Re-classification; Purchase of Company Units; Issuance of ARYA Class B Shares. At the Closing,

(i) Amber GT and the Company shall cause the Existing Company LLCA to be amended and restated to be in the form of the A&R Company LLC
Agreement and, in connection therewith, all of the Existing Company LLC Interests held by Amber GT Parent shall be re-classified into a number of
Company Units equal to the Transaction Equity Security Amount, and (ii) substantially concurrently with clause (i), (x) Amber GT Parent shall contribute, or
cause to be contributed, to the Company the Amber GT Parent Contribution Amount in exchange for a number of Company Units equal to the Amber GT
Parent Contribution Equity Amount, free and clear of all Liens (other than restrictions on transfer under applicable securities Laws, the A&R Company LLC
Agreement and the Investor Rights Agreement), (y) ARYA shall contribute, or cause to be contributed, to the Company the Closing Date Contribution
Amount in exchange for a number of Company Units equal to the Net Outstanding ARYA Class A Shares, free and clear of all Liens (other than restrictions
on transfer under applicable securities Laws, the A&R Company LLC Agreement and the Investor Rights Agreement) and (z) ARYA shall issue a number of
ARYA Class B Shares equal to the sum of (A) the Transaction Equity Security Amount and (B) the Amber GT Parent Contribution Equity Amount to Amber
GT, free and clear of all Liens (other than restrictions on transfer under applicable securities Laws, the Governing Documents of ARYA and the Investor
Rights Agreement).
 

2.2            Closing; Closing Date. Unless this Agreement is earlier terminated in accordance with Article IX, the closing of the transactions
contemplated by this Agreement (the “Closing”) shall take place electronically by exchange of the closing deliverables by the means provided in Section 11.8
on a date no later than three (3) Business Days after the satisfaction or, to the extent permitted by applicable Law, waiver of all the conditions set forth in
Article VIII (other than those conditions that by their nature are to be satisfied at the Closing, but subject to satisfaction or waiver of such conditions), or at
such other place, date or time as Amber GT Parent and ARYA may mutually agree upon in writing. The date on which the Closing actually occurs is
hereinafter referred to as the “Closing Date.”
 

2.3            Withholding. ARYA and the Company shall be entitled to deduct and withhold (or cause to be deducted and withheld) from any amount
otherwise payable under this Agreement such amounts as are required to be deducted and withheld with respect to the making of such payment under the
Code or any other provision of applicable Tax Laws. To the extent that such withheld amounts are paid over to or deposited with the applicable Authority,
such withheld amounts shall be treated for all purposes of this Agreement as having been paid to the Person in respect of which such deduction and
withholding were made. Prior to undertaking any such deduction or withholding pursuant to this Section 2.3, ARYA and the Company shall use
commercially reasonable efforts to provide notice to the Person in respect of whom any such deduction or withholding is required and cooperate in good faith
with such Person to obtain any reduction or relief from any such deduction or withholding.
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ARTICLE III

REPRESENTATIONS AND WARRANTIES RELATING TO THE AMBER ENTITIES
 

Subject to Section 11.11, except as set forth in the Amber Disclosure Schedules, each of the Amber Entities hereby represents and warrants to
ARYA, in each case, as of the date of this Agreement and as of the Closing, as follows:
 

3.1            Existence and Power. Each Amber Entity is a corporation, limited liability company, limited partnership or other applicable business entity
duly incorporated, organized or formed, as applicable, validly existing in good standing (or the equivalent thereof, if applicable, with respect to the
jurisdictions that recognize the concept of good standing or any equivalent thereof) under the Laws of its jurisdiction of incorporation, organization or
formation, as applicable. Each Amber Entity has all requisite power, authority and capacity, corporate and otherwise, and all Permits and Consents necessary
and required to carry on the Business as presently conducted, except as has not resulted in and would not reasonably be expected to result in, individually or
in the aggregate, an Amber Material Adverse Effect.
 

3.2            Authorization. Each Amber Entity has the requisite corporate, limited liability company or other similar power and authority to execute and
deliver this Agreement, to perform its covenants, agreements and obligations hereunder and to consummate the transaction contemplated hereby. Each
Amber Entity and each of its applicable Affiliates has the requisite corporate, limited liability company or other similar power and authority to execute and
deliver each Additional Agreement to which it is or will be a party, to perform its covenants, agreements and obligations thereunder and to consummate the
transactions contemplated thereby. The execution and delivery by each Amber Entity of this Agreement, the execution and delivery by each Amber Entity
and each of their respective Affiliates of the Additional Agreements to which it is, or will be, a party, the performance by each Amber Entity and each of their
respective Affiliates of its covenants, agreements and obligations under this Agreement or any Additional Agreements, as applicable, and the consummation
by each Amber Entity and each of their respective Affiliates of the transactions contemplated hereby or thereby, as applicable, are within the respective
corporate, limited liability company, or other similar powers and authority of each Amber Entity or each such Affiliate thereof, as applicable, and have been
duly authorized by all necessary corporate (or similar) action on the part of each Amber Entity and each of such Affiliate. This Agreement constitutes, and,
upon their execution and delivery, each of the Additional Agreements to which an Amber Entity or any of its Affiliates, is, or will be, a party, will constitute,
a valid and legally binding agreement of each Amber Entity or each Affiliate thereof, as applicable, enforceable against each such Amber Entity or Affiliate
(assuming that this Agreement and the Additional Agreements to which each Amber Entity or each Affiliate thereof is or is contemplated to be a party are or
will be upon execution thereof, as applicable, duly authorized, executed and delivered by the non-Affiliated Persons party thereto), as applicable, in
accordance with their respective terms, subject to the Remedies Exception.
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3.3            Consents and Requisite Governmental Approvals; Non-Contravention.

 
(a)            None of the execution or delivery by any Amber Entity of this Agreement, the execution or delivery by any Amber Entity or any of

their respective Affiliates of any Additional Agreement to which it is or will be a party, the performance by any Amber Entity or any of their respective
Affiliates of any covenants, agreements or obligations under this Agreement or any Additional Agreements, as applicable, or the consummation of the
transactions contemplated hereby or thereby, as applicable, does or will, directly or indirectly (with or without due notice or lapse of time or both):
(i) contravene or conflict with any Governing Documents of an Amber Entity or any of its Affiliates, (ii) violate, or constitute a breach under, any Law or
Order to which an Amber Entity or any of its Affiliates or any of its properties or assets are subject or bound (including, for the avoidance of doubt, any of
the Contributed Business Assets), (iii) result in a violation or breach of, or constitute a default or give rise to any right of termination, cancellation,
amendment, modification, suspension, revocation or acceleration or Consent under, any of the terms, conditions or provisions of (A) any Contract to which
any Amber Entity or any of its Affiliates is a party or bound (including, for the avoidance of doubt, any Contributed Business Contract or any Leases) or
(B) any Business Permit (including, for the avoidance of doubt, any Contributed Regulatory Permit) or (iv) result in the creation or imposition of any Lien
(other than Permitted Liens) (A) on any of the Contributed Business Assets (other than any Permitted Liens) or (B) on any Equity Securities of any of the
Business Entities, except, in the case of clauses (ii) through (iii), as has not resulted in and would not reasonably be expected to result in, individually or in
the aggregate, an Amber Material Adverse Effect.
 

(b)            No Consent of any Authority is required on the part of any Amber Entity with respect to its execution or delivery of, or performance
of its covenants, agreements or obligations under, this Agreement or the transactions contemplated hereby or on the part of any Amber Entity or any Affiliate
thereof with respect to its execution or delivery of, or performance of its covenants, agreements or obligations under, any Additional Agreement to which it is
or will be party or the consummation of the transactions contemplated thereby, except for (i) compliance with and filings under the HSR Act, or (ii) any other
Consents the absence of which has not resulted in and would not reasonably be expected to result in, individually or in the aggregate, an Amber Material
Adverse Effect. There are no votes or other Consents of any class or series of Equity Securities of any Amber Entity or any Affiliate thereof required to adopt
or approve this Agreement, the Additional Agreements, the performance of any of the covenants, agreements or obligations of any such Person hereunder or
thereunder or the consummation of the transactions contemplated hereby or thereby, other than the Company Sole Member Consent.
 

3.4            Finders’ Fees. Except as set forth on Section 3.4 of the Amber Disclosure Schedules, there is no investment banker, broker, finder or other
intermediary that has been retained by or on behalf of any Amber Entity or any of its Affiliates who is or may be entitled to any fee, commission or other
payment or consideration in connection with the consummation of the transactions contemplated by this Agreement or the Additional Agreements.
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3.5            Information Supplied. None of the information supplied or to be supplied by or on behalf of any Amber Entity or any of its Affiliates

expressly for inclusion or incorporation by reference in the Registration Statement / Proxy Statement will, when the Registration Statement / Proxy Statement
is declared effective or when the Registration Statement / Proxy Statement is mailed to the ARYA shareholders or at the time of the ARYA Shareholders
Meeting, and in the case of any post-effective amendment thereto, at the time of such post-effective amendment, contain any untrue statement of a material
fact or omit to state any material fact required to be stated therein or necessary in order to make the statements therein, in light of the circumstances under
which they are made, not misleading; provided, however, notwithstanding the foregoing provisions of this Section 3.5, no representation or warranty is made
by the Amber Entities or any of their Affiliates with respect to information or statements made or incorporated by reference in the Registration Statement /
Proxy Statement that were not supplied by or on behalf of the Amber Entities for use therein.
 

3.6            Investigation; No Other Representations.
 

(a)            Each Amber Entity, on its own behalf and on behalf of its Representatives, acknowledges, represents, warrants and agrees that (i) it
has conducted its own independent review and analysis of, and, based thereon, has formed an independent judgment concerning, the business, assets,
condition, operations and prospects of, ARYA and (ii) it has been furnished with or given access to such documents and information about ARYA and its
businesses and operations as it and its Representatives have deemed necessary to enable it to make an informed decision with respect to the execution,
delivery and performance of this Agreement, the Additional Agreements and the transactions contemplated hereby and thereby.
 

(b)            In entering into this Agreement and the Additional Agreements to which it is or will be a party, each Amber Entity has relied solely
on its own investigation and analysis and the representations and warranties expressly set forth in Article V and in the Additional Agreements to which it is
or will be a party and no other representations or warranties of ARYA or any other Person, either express or implied, and each Amber Entity, on its own
behalf and on behalf of its Representatives, acknowledges, represents, warrants and agrees that, except for the representations and warranties expressly set
forth in Article V and in the Additional Agreements to which ARYA is a party and to which it is or will be a party, ARYA has not made any representation or
warranty, either express or implied, in connection with or related to this Agreement, the Additional Agreements or the transactions contemplated hereby or
thereby.
 

33



 

 
3.7            EXCLUSIVITY OF REPRESENTATIONS AND WARRANTIES. NOTWITHSTANDING THE DELIVERY OR DISCLOSURE TO ARYA

OR ANY OF ITS REPRESENTATIVES OF ANY DOCUMENTATION OR OTHER INFORMATION (INCLUDING ANY FINANCIAL PROJECTIONS
OR OTHER SUPPLEMENTAL DATA), EXCEPT AS OTHERWISE EXPRESSLY SET FORTH IN THIS ARTICLE III, ARTICLE IV OR THE
ADDITIONAL AGREEMENTS, NONE OF THE AMBER ENTITIES NOR ANY OTHER PERSON MAKES, AND EACH AMBER ENTITY
EXPRESSLY DISCLAIMS, ANY REPRESENTATIONS OR WARRANTIES OF ANY KIND OR NATURE, EXPRESS OR IMPLIED, IN CONNECTION
WITH THIS AGREEMENT, THE ADDITIONAL AGREEMENTS OR ANY OF THE TRANSACTIONS CONTEMPLATED HEREBY OR
THEREBY, INCLUDING AS TO THE MATERIALS RELATING TO THE BUSINESS OR THE CONTRIBUTED BUSINESS ASSETS THAT HAVE
BEEN MADE AVAILABLE TO ARYA OR ANY OF ITS REPRESENTATIVES OR IN ANY PRESENTATION RELATED TO THE BUSINESS OR THE
CONTRIBUTED BUSINESS ASSETS BY OR ON BEHALF OF THE MANAGEMENT OF ANY OF THE AMBER ENTITIES OR ANY OF THEIR
AFFILIATES OR OTHERS IN CONNECTION WITH THE TRANSACTIONS CONTEMPLATED HEREBY OR BY THE ADDITIONAL
AGREEMENTS, AND NO STATEMENT CONTAINED IN ANY OF SUCH MATERIALS OR MADE IN ANY SUCH PRESENTATION SHALL BE
DEEMED A REPRESENTATION OR WARRANTY HEREUNDER OR OTHERWISE OR DEEMED TO BE RELIED UPON BY ARYA IN
EXECUTING, DELIVERING OR PERFORMING THIS AGREEMENT, THE ADDITIONAL AGREEMENTS OR THE TRANSACTIONS
CONTEMPLATED HEREBY OR THEREBY. EXCEPT FOR THE REPRESENTATIONS AND WARRANTIES EXPRESSLY SET FORTH IN
ARTICLE III, ARTICLE IV OR THE ADDITIONAL AGREEMENTS, IT IS UNDERSTOOD THAT ANY COST ESTIMATES, PROJECTIONS OR
OTHER PREDICTIONS, ANY DATA, ANY FINANCIAL INFORMATION OR ANY MEMORANDA OR OFFERING MATERIALS OR
PRESENTATIONS, INCLUDING ANY OFFERING MEMORANDUM OR SIMILAR MATERIALS MADE AVAILABLE BY OR ON BEHALF OF ANY
AMBER ENTITY ARE NOT AND SHALL NOT BE DEEMED TO BE OR TO INCLUDE REPRESENTATIONS OR WARRANTIES OF ANY AMBER
ENTITY OR THE COMPANY OR ANY OTHER PERSON, AND, EXCEPT FOR THE REPRESENTATIONS AND WARRANTIES EXPRESSLY SET
FORTH IN ARTICLE III, ARTICLE IV OR THE ADDITIONAL AGREEMENTS, EACH AMBER ENTITY EXPRESSLY DISCLAIMS, ANY
REPRESENTATIONS OR WARRANTIES OF ANY KIND OR NATURE, EXPRESS OR IMPLIED, IN CONNECTION THEREWITH.
NOTWITHSTANDING ANYTHING SET FORTH IN THIS AGREEMENT TO THE CONTRARY, EXCEPT FOR THE REPRESENTATIONS AND
WARRANTIES EXPRESSLY SET FORTH IN ARTICLE III, ARTICLE IV OR THE ADDITIONAL AGREEMENTS, NONE OF THE AMBER
ENTITIES NOR ANY OTHER PERSON MAKES ANY REPRESENTATIONS OR WARRANTIES TO ARYA REGARDING ANY PROJECTIONS OR
THE FUTURE OR PROBABLE PROFITABILITY, SUCCESS, BUSINESS, OPPORTUNITIES, RELATIONSHIPS AND OPERATIONS OF THE
COMPANY.
  

ARTICLE IV
REPRESENTATIONS AND WARRANTIES RELATING TO THE BUSINESS

 
Subject to Section 11.11, except as set forth in the Amber Disclosure Schedules, each of the Amber Entities hereby represents and warrants to

ARYA, in each case, as of the date of this Agreement and as of the Closing, as follows:
 

4.1            Existence and Power. Each Business Entity: (a) is a corporation, limited liability company, limited partnership or other applicable business
entity duly incorporated, organized or formed, as applicable, validly existing and in good standing (or the equivalent thereof, if applicable, in each case, with
respect to the jurisdictions that recognize the concept of good standing or any equivalent thereof) under the Laws of its jurisdiction of incorporation,
organization or formation, as applicable, (b) has all requisite corporate, limited liability company or other applicable business entity power and authority to
own, lease and operate its properties and assets and to carry on the Business as presently conducted, and (c) is duly licensed or qualified to do business and is
in good standing in each jurisdiction in which the ownership or operation of the Contributed Business Assets or the conduct of the Business requires such
licensing or qualification, except, in the case of this clause (c), as has not resulted in and would not reasonably be expected to result in, individually or in the
aggregate, an Amber Material Adverse Effect. Section 4.1 of the Amber Disclosure Schedules lists all jurisdictions in which each Business Entity is duly
licensed or qualified to do business as of the date hereof. True, correct and complete copies of the Governing Documents of each Business Entity have been
made available to ARYA, in each case, as amended and in effect as of the date of this Agreement. The Governing Documents of each Business Entity are in
full force and effect, and none of the Business Entities is in breach or violation of any provision set forth in its Governing Documents.
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4.2            Capitalization.

 
(a)            Section 4.2(a) of the Amber Disclosure Schedules sets forth a true, correct and complete statement of (i) the number and class or

series (as applicable) of all of the Equity Securities of the Business Entities issued and outstanding, and (ii) the identity of the Persons that are the record and
beneficial owners thereof. All of the outstanding Equity Securities of each Business Entity have been or will be, in the case of the Company Units to be
issued on the Closing Date on the terms and subject to the conditions herein, duly authorized and validly issued, and are, or will be, as applicable, fully paid
and nonassessable. The Equity Securities of each Business Entity: (i) were not issued in violation of such Business Entity’s Governing Documents or any
other Contract to which such Business Entity is bound, in each case, in any material respect; (ii) were not issued in violation of any preemptive rights, call
option, right of first refusal or first offer, subscription rights, transfer restrictions or similar rights of any Person, in each case, in any material respect;
(iii) have been offered, sold and issued in compliance in all material respects with applicable Law, including securities Laws, in each case, in any material
respect; and (iv) are free and clear of all Liens (other than transfer restrictions under applicable Law or under such Business Entity’s Governing Documents).
The Business Entities do not have outstanding (x) equity appreciation, phantom equity or profit participation rights or (y) options, stock appreciation rights,
restricted stock, restricted stock units, phantom stock, warrants, purchase rights, subscription rights, conversion rights, exchange rights, calls, puts, rights of
first refusal or first offer or other Contracts that could require such Business Entity to issue, sell or otherwise cause to become outstanding or to acquire,
repurchase or redeem any Equity Securities or securities convertible into or exchangeable for Equity Securities of such Business Entity. There are no voting
trusts, proxies or other Contracts with respect to the voting or transfer of the Business Entities’ Equity Securities. No other class of Equity Securities of the
Business Entities is authorized or issued or outstanding and, other than as set forth in Section 4.2(a) of the Amber Disclosure Schedules, there are no
outstanding Equity Securities of any Business Entity.
 

(b)            Amber GT will have, immediately prior to the Closing, valid, good and marketable title to all of the Existing Company Units, free
and clear of all Liens (other than transfer restrictions under applicable securities Laws or under the Governing Documents of the Company), and all of the
outstanding Equity Securities of Amber GT are owned directly by Amber GT Parent.
 

(c)            Except as set forth on Section 4.2(c) of the Amber Disclosure Schedules, none of the Business Entities owns or holds (of record,
beneficially, legally or otherwise), directly or indirectly, any Equity Securities in any other Person or the right to acquire any such Equity Securities, and none
of the Business Entities are a partner or member of any partnership, limited liability company or joint venture.
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(d)            Section 4.2(d) of the Amber Disclosure Schedules sets forth a list of all Change of Control Payments.

 
4.3            Assumed Names. Since January 1, 2019, none of the Amber Entities or any of their respective Affiliates has used the Retained Names to

conduct the Business other than those set forth in Section 4.3 of the Amber Disclosure Schedules. Each Amber Entity and each Affiliate thereof (including
the Business Entities) has filed appropriate “doing business as” certificates or similar filings in all applicable jurisdictions in which the operation or conduct
of the Business would require such certificate or other filing, with respect to itself, except as has not resulted in and would not reasonably be expected to
result in, individually or in the aggregate, an Amber Material Adverse Effect.
 

4.4            Financial Statements; No Undisclosed Liabilities.
 

(a)            The Amber Entities have made available to ARYA true, correct and complete copies of (i) the unaudited combined balance sheets of
the Business as of June 30, 2021 (the “Latest Balance Sheet”) and June 30, 2020, and the related unaudited combined statements of operations and
comprehensive loss and cash flows of the Business for each of the six-month periods then ended and (ii) the unaudited combined balance sheets of the
Business as of December 31, 2020 and December 31, 2019, and the related unaudited combined statements of operations and comprehensive loss, and cash
flows of the Business for each year then ended (the financial statements described in clause (a) and clause (b), collectively, the “Financial Statements”), each
of which are attached to Section 4.4(a) of the Amber Disclosure Schedules. The Financial Statements (including the notes thereto) (A) were prepared in
accordance with GAAP applied on a consistent basis throughout the periods indicated (except as may be specifically indicated in the notes thereto and
subject to, in the case of any unaudited financial statements, normal year end audit adjustments (none of which are individually or in the aggregate material)
and the absence of notes thereto), (B) fairly present, in all material respects, the financial position, results of operations and cash flows of the Business as at
the date thereof and for the period indicated therein (subject to, in the case of any unaudited financial statements, normal year end audit adjustments (none of
which are, individually or in the aggregate, material)), and (C) comply in all material respects with the applicable accounting requirements and with the
rules and regulations of the SEC, the Exchange Act and the Securities Act (including Regulation S-X or Regulation S-K, as applicable) in effect as of the
date of this Agreement, at the time of filing the Registration Statement / Proxy Statement and at the time of effectiveness of the Registration Statement /
Proxy Statement.
 

(b)            (i) The audited combined balance sheets of the Business as of December 31, 2020 and December 31, 2019, and the related audited
combined statements of operations and comprehensive loss, and cash flows of the Business for each year then ended, and (ii) each of the other financial
statements or similar reports of the Business, the Amber Entities or any of their respective Affiliates required to be included in the Registration Statement /
Proxy Statement or any other filings to be made by ARYA or any of the Amber Entities with the SEC in connection with the transactions contemplated by
this Agreement or any other Additional Agreement (clause (i) and (ii), collectively, the “Closing Company Financial Statements”), when delivered following
the date of this Agreement in accordance with Section 6.23, (i) will be prepared in accordance with GAAP applied on a consistent basis throughout the
periods indicated (except, in the case of any audited financial statements, as may be specifically indicated in the notes thereto and subject to, in the case of
any unaudited financial statements, normal year end audit adjustments (none of which are individually or in the aggregate material) and the absence of notes
thereto), (ii) will fairly present, in all material respects, the financial position, results of operations and cash flows of the Business as at the date thereof and
for the period indicated therein (subject to, in the case of any unaudited financial statements, normal year end audit adjustments (none of which are,
individually or in the aggregate, material)), (iii) in the case of any audited financial statements, will be audited in accordance with the standards of the
PCAOB and will contain an unqualified report of the Business’ auditors and (iv) will comply in all material respects with the applicable accounting
requirements and with the rules and regulations of the SEC, the Exchange Act and the Securities Act (including Regulation S-X or Regulation S-K, as
applicable) in effect as of the date of such delivery, at the time of filing the Registration Statement / Proxy Statement and at the time of effectiveness of the
Registration Statement / Proxy Statement.
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(c)            Except (i) as set forth on the face of the Latest Balance Sheet, (ii) for Liabilities incurred in the ordinary course of business since the

date of the Latest Balance Sheet (none of which are Liabilities directly or indirectly related to a breach of Contract, breach of warranty, tort, infringement,
Action or violation of, or non-compliance with, Law), (iii) for Liabilities incurred in connection with the negotiation, preparation or execution of this
Agreement or any Additional Agreements, the performance by the Business Entities of their respective covenants or agreements in this Agreement or any
Additional Agreement to which it is or will be a party or the consummation of the transactions contemplated hereby or thereby and (iv) for Liabilities that are
not and would not reasonably be expected to be, individually or in the aggregate, material to the Business, none of the Business Entities or the Amber
Entities (as it relates to the operation or conduct of the Business) have any Liabilities.
 

4.5            Business Activities.
 

(a)            The Company was organized solely for the purposes of holding Equity Securities of the other Business Entities and the Contributed
Business Assets and, from and after the Closing, conducting the Business and operating the Contributed Business Assets and has not conducted any activities
or businesses other than the activities (i) in connection with or incidental or related to its organization or continuing corporate (or similar) existence, (ii) those
incidental or related to or incurred in connection with the negotiation, preparation or execution of this Agreement or any Additional Agreements, the
performance of its covenants or agreements in this Agreement or any Additional Agreement or the consummation of the transactions contemplated hereby or
thereby, (iii) those that are administrative, ministerial or otherwise immaterial in nature or (iv) those set forth on Section 4.5(a) of the Amber Disclosure
Schedules.
 

(b)            Except as set forth on Section 4.5(b) of the Amber Disclosure Schedules, (i) none of the Business Entities are party to or bound by
any Contract or have any rights, properties or assets, other than those rights, properties or assets that constitute Contributed Business Assets or are otherwise
related to conducting the Business or operating the Contributed Business Assets or rights under any Additional Agreement and (ii) none of the Business
Entities have any Liabilities, other than those Liabilities related to conducting the Business or operating the Contributed Business Assets.
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4.6            Internal Controls.

 
(a)            The Amber Entities and their applicable Affiliates have devised and maintain a system of internal accounting controls that are

designed to provide reasonable assurances regarding the reliability of financial reporting and the preparation of the Financial Statements in accordance with
GAAP (“Internal Controls”). The Internal Controls that are designed to provide, in all material respects, reasonable assurance that (i) transactions are
executed only in accordance with management’s authorization and (ii) all transactions are recorded as necessary to permit preparation of proper and accurate
financial statements in accordance with GAAP and to maintain accountability for the Business’ assets. None of the Amber Entities or any of their Affiliates
nor an independent auditor of the Business has identified or been made aware of (A) any significant deficiency or material weakness in the system of Internal
Controls utilized by the Amber Entities or any of their Affiliates, (B) any fraud that involves management or other employees who have a role in the
preparation of the Financial Statements or the Internal Controls utilized by the Amber Entities or any of their Affiliates or (C) any claim or allegation
regarding any of the foregoing. To the knowledge of Amber GT Parent, (i) there are no significant deficiencies or material weaknesses in the design or
operation of the Internal Controls over financial reporting that would reasonably be expected to adversely affect, in a material manner, the Amber Entities or
their Affiliates’ ability to record, process, summarize and report financial information and (ii) there is no Fraud that involves the management of an Amber
Entity or any of its Affiliates.
 

(b)            All Contracts, documents, and other papers or copies thereof delivered to ARYA by or on behalf of the Amber Entities and their
Affiliates are true, correct and complete in all material respects. The Books and Records accurately and fairly, in all material respects, reflect the transactions
by the Business. All accounts, books and ledgers of the Business that form the basis of the Financial Statements have been properly and accurately kept and
completed in all material respects.
 

4.7            Absence of Certain Changes. During the period beginning June 30, 2021, and ending on the date of this Agreement, (a) no Amber Material
Adverse Effect has occurred and (b) except as expressly contemplated by this Agreement, any Additional Agreement or in connection with the transactions
contemplated hereby and thereby, (i) the Amber Entities and their Affiliates have conducted the Business and operated the Contributed Business Assets in the
ordinary course in all material respects and (ii) none of the Amber Entities or any of their Affiliates have taken any action that would require the consent of
ARYA if taken during the period from the date of this Agreement until the Closing pursuant to Section 6.1(b).
 

4.8             Tangible Personal Property; Sufficiency and Title to Assets.
 

(a)            The Contributed Business Assets, together with any rights, materials, goods and services provided by an Amber Entity or any of its
Affiliates following the Closing pursuant to this Agreement, the Co-Development and Commercialization Agreement, the Transition Services Agreement and
the Philadelphia Facility Sublease, (i) constitute all of the assets (tangible or intangible), rights, materials, goods and services that are necessary for or used in
the conduct of the Business as it is conducted immediately prior to the Closing and (ii) will be sufficient for the conduct of the Business in all material
respects immediately following the Closing in the manner in which it is conducted immediately prior the Closing; provided, however, that the representation
and warranty set forth in this Section 4.8(a) is not made with respect to Intellectual Property or Computer Systems, which is the subject of Section 4.13(b) to
the extent set forth therein.
 

38



 

 
(b)            All material tangible personal property Related to the Business have no defects, are in good operating condition and repair and

function in accordance with their intended uses (ordinary wear and tear excepted) and have been properly maintained, and are suitable for their present uses
and meet all specifications and warranty requirements with respect thereto, in each case, except as is not and would not be reasonably expected to be,
individually or in the aggregate, material to the Business.
 

(c)            The Amber Entities and their Affiliates collectively have, or as of immediately prior to the Closing will have, good and valid title to,
or a valid leasehold or other interest in, all of the tangible Contributed Business Assets, in each case free and clear of all Liens (other than Permitted Liens).
 

4.9            Litigation. There is no, and since January 1, 2019, there has been no, Actions pending against, or to the knowledge of Amber GT Parent,
threatened against, any Amber Entity or any of their respective Affiliates that relates to the Contributed Business Assets, the Assumed Business Liabilities or
the operation or conduct of the Business or otherwise against any Business Entity that, if adversely decided or resolved, would or would reasonably be
expected to be, individually or in the aggregate, material to the Business, taken as a whole. None of the Amber Entities or any of their Affiliates is subject to
or bound by any material Order that relates to the Contributed Business Assets, the Assumed Business Liabilities or the operation or conduct of the Business,
and none of the Business Entities is otherwise subject to or bound by any material Order. As of the date of this Agreement, there are no material Actions by
an Amber Entity or any of its Affiliates that relates to the Contributed Business Assets, the Assumed Business Liabilities or the operation or conduct of the
Business pending against any other Person, and there are no other material Actions by a Business Entity pending against any other Person.
 

4.10          Contracts.
 

(a)            Section 4.10(a) of the Amber Disclosure Schedules sets forth, as of the date of this Agreement, a list of the following Contracts, to
which an Amber Entity or any of its Affiliates is a party to or bound by:
 

(i)             each Gene Therapy Portfolio Contract;
 

(ii)            each Contract relating to Indebtedness of any Business Entity or to the placing of a Lien (other than a Permitted Lien) on
any material assets or properties of any Business Entity or the Contributed Business Assets;

 
(iii)           each Contract under which any Amber Entity or any of its Affiliates is lessee of or holds or operates, in each case, any

tangible property (other than real property) related to or arising out of the Business, owned by any other Person, except for any lease or agreement
under which the aggregate annual rental payments do not exceed $250,000;
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(iv)            each Contract under which any Amber Entity or any of its Affiliates is lessor of or permits any third party to hold or

operate, in each case, any tangible property (other than real property) related to or arising out of the Business, except for any lease or agreement
under which the aggregate annual rental payments do not exceed $250,000;

 
(v)             each (A) joint venture, profit-sharing, partnership, collaboration, co-promotion, commercialization, co-development,

research and development or other similar Contract related to or arising out of the Business, in each case, that requires, or would reasonably be
expected to require (based on any occurrence, development, activity or event contemplated by such Contract), aggregate payments to or from any
Business Entity in excess of $1,000,000 over the life of the Contract, (B) Contract Related to the Business pursuant to which Intellectual Property
owned by any Person is licensed to an Amber Entity or any of its Affiliates, (C) Contract related to or arising out of the Business granting to any
Person a license to Contributed Business IP (except, with respect to (A)-(C) of the foregoing, any material transfer agreements, clinical trial
agreements, nondisclosure agreements, services agreements, commercially available Software or technology licenses or other Contract in which the
grant of rights is incidental and not material to performance under such Contract) for any non-exclusive licenses granted to customers of the
Business in the ordinary course of business) or (D) Contract that provides for any sale, assignment or transfer of ownership to or from a Third Party
of Contributed Business IP that exists as of the Closing (other than assignments of Intellectual Property created or developed by employees or
contractors on behalf of the Business and any other Contact in which the grant of rights is incidental or not material to performance under such
Contract);

 
(vi)            each Contract that (A) limits or purports to limit, in any material respect, the freedom of the Business or any Business

Entity to engage or compete in any line of business or with any Person or in any area or that would so limit or purport to limit, in any material
respect, the operations of ARYA or any of its Affiliates after the Closing, (B) contains any exclusivity, “most favored nation” or similar provisions,
obligations or restrictions related to the Business or (C) contains any other provisions restricting or purporting to restrict the ability of the Business
or any Business Entity to sell, manufacture, develop, commercialize, test or research products, directly or indirectly through third parties, or to
solicit any potential employee or customer in any material respect or that would so limit or purports to limit, in any material respect, ARYA or any
of its Affiliates after the Closing;

 
(vii)           each Contract requiring any future capital commitment or capital expenditure (or series of capital expenditures) by the

Business or any Business Entity in an amount in excess of (A) $250,000 annually or (B) $500,000 over the life of the Contract;
 

(viii)          each Contract requiring the Business or any Business Entity to guarantee the Liabilities of any Person (other than the
Business Entities to the extent related to the Business) or pursuant to which any Person (other than another Business Entity) has guaranteed the
Liabilities of a Business Entity, in each case in excess of $500,000;
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(ix)             each Contract under which the Business or any Business Entity has, directly or indirectly, made or agreed to make any

loan, advance, or assignment of payment to any Person or made any capital contribution to, or other investment in, any Person;
 

(x)              each Contract required to be disclosed on Section 4.21 of the Amber Disclosure Schedules;
 

(xi)             each Contract with any Person (A) pursuant to which the Business or any Business Entity (or ARYA or any of its Affiliates
after the Closing) may be required to pay milestones, royalties or other contingent payments based on any investigation, manufacture, research,
testing, development, regulatory filings or approval, sale, distribution, commercial manufacture or other similar occurrences, developments,
activities or events or (B) under which any Amber Entity or any of its Affiliates granted to any Person any right of first refusal, right of first
negotiation, option to purchase, option to license or any other similar rights with respect to any Contributed Business Assets, Business Products or
any Intellectual Property;

 
(xii)            each Contract providing for any Change of Control Payment;

 
(xiii)          each Contract for the disposition of any material assets or properties of the Business or for the acquisition of any material

properties or assets that would constitute Contributed Business Assets if held by an Amber Entity or any of its Affiliates immediately prior to the
Closing;

 
(xiv)           each settlement, conciliation or similar Contract related to the Business or the Contributed Business Assets (A) the

performance of which would be reasonably likely to involve any payments after the date of this Agreement, (B) with an Authority or (C) that
imposes or is reasonably likely to impose, at any time in the future, any material, non-monetary obligations on any Business Entity (or ARYA or any
of its Affiliates after the Closing);

 
(xv)            each Contract with an Authority related to the Business;

 
(xvi)           each Contract with a Material Supplier;

 
(xvii)          each other Contract that constitutes a Contributed Business Contract or a Shared Contract; and

 
(xviii)        each other Contract Related to the Business, the performance of which requires either (A) annual payments to or from any

Amber Entity or any of its Affiliates in excess of $1,000,000 or (B) aggregate payments to or from any Amber Entity or any of its Affiliates in
excess of $1,000,000 over the life of the Contract and, in each case, is not terminable by the applicable Amber Entity or Affiliate thereof without
penalty upon less than thirty (30) days’ prior written notice.
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(b)            Each Contract disclosed or required to be disclosed pursuant to Section 4.10(a) (each, a “Material Business Contract”) represents the

valid and binding obligation of an Amber Entity or an Affiliates thereof and, to the knowledge of Amber GT Parent, represents the valid and binding
obligations of the other parties thereto, and is in full force and effect, and none of the Amber Entities, any of their Affiliates or, to the knowledge of Amber
GT Parent, any other party thereto, is in material breach or default (whether with or without the passage of time or the giving of notice or both) under the
terms of any such Material Business Contract. None of the Amber Entities or any of their Affiliates has assigned, delegated, or otherwise transferred any of
their material rights or obligations with respect to any Material Business Contracts, or granted a power of attorney with respect thereto. The Amber Entities
have made available to ARYA true, correct and complete copies of each Material Business Contract as of the date of this Agreement. As of the date hereof,
none of the Amber Entities or any of their Affiliates has received any written, or to the knowledge of Amber GT Parent, oral notice to terminate any Material
Business Contracts or to amend in any material respect, or not renew any Material Business Contract.
 

4.11          Licenses and Permits. Section 4.11 of the Amber Disclosure Schedules contains a true, correct and complete list of each material Permit that
is required for the ownership or use of the Contributed Business Assets or the operation or conduct of the Business, in each case as conducted or owned by an
Amber Entity or any of its Affiliates on the date hereof (collectively, the “Business Permits”), together with the name of the Authority issuing the same and
the holder of the Business Permit. The Business Permits are valid and in full force and effect, and none of the Business Permits will be terminated or become
terminable as a result of the transactions contemplated hereby, except, in each case, as has not resulted in and would not reasonably be expected to result in,
individually or in the aggregate, an Amber Material Adverse Effect. The Amber Entities and their Affiliates have all Business Permits necessary to operate
the Business in the manner in which it is now operated, except where the absence of such permit has not resulted in and would not reasonably be expected to
result in, individually or in the aggregate, an Amber Material Adverse Effect. None of the Amber Entities or any of their Affiliates is in default or violation of
any term, condition or provision of any Business Permit, except as has not resulted in and would not reasonably be expected to result in, individually or in the
aggregate, an Amber Material Adverse Effect. Since January 1, 2019, none of the Amber Entities or their Affiliates has received any written notice of any
Action or investigation relating to the revocation, nonrenewal, suspension or modification of any Business Permit, except as has not resulted in and would
not reasonably be expected to result in, individually or in the aggregate, an Amber Material Adverse Effect.
 

4.12          Compliance with Laws. Subject to Section 4.14, the Amber Entities and their Affiliates are, and since January 1, 2019, have been, in
compliance in all material respects with all applicable Laws and Orders (to the extent applicable or related to their ownership of the Contributed Business
Assets or the operation or conduct of the Business). Since January 1, 2019, to the extent applicable to its ownership of the Contributed Business Assets or the
operation or conduct of the Business, none of the Amber Entities or their Affiliates has received any notice of or, to the knowledge of Amber GT Parent, been
charged with any violation of any Laws, except as is not and would not reasonably be expected to be, individually or in the aggregate, material to the
Business.
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4.13          Intellectual Property.

 
(a)            Section 4.13 of the Amber Disclosure Schedules sets forth a true, correct and complete list, as of the date hereof, of all registered,

patented or applied for Intellectual Property (including domain names) that are Contributed Business IP and owned by any Amber Entity or its Affiliates
(whether exclusively or jointly with another Person) specifying as to each, as applicable: (A) the nature of such Intellectual Property (e.g., whether a Patent,
Trademark, Copyright, or domain name); (B) the owner of such Intellectual Property; (C) the jurisdictions by or in which such Intellectual Property has been
issued or registered or in which an application for such issuance or registration has been filed; (D) the applicable registration or serial number of such
Intellectual Property; and (E) where such Intellectual Property is jointly owned with any other Person, the applicable joint owner. Since January 1, 2019,
none of the Amber Entities or their Affiliates (to the extent applicable to their ownership of the Contributed Business IP or the operation or conduct of the
Business) have received any written claims or been a party to any Action contesting the validity, use, ownership, enforceability or registrability of any of the
Contributed Business IP. All of the registered Contributed Business IP is subsisting and, to the knowledge of Amber GT Parent, enforceable, valid and in full
force and effect.
 

(b)            Except as is not and would not reasonably be expected to be, individually or in the aggregate, material to the Business, the Amber
Entities and their Affiliates exclusively own and possess, and the Company or another Business Entity will (i) exclusively own and possess at Closing, all
right, title and interest to and in all Owned Intellectual Property that is Contributed Business IP, and (ii) at Closing have the right to use pursuant to the Co-
Development and Commercialization Agreement, the Intellectual Property License, the Transition Services Agreement or a valid and enforceable written
Contract set forth in Section 4.13(b) of the Amber Disclosure Schedules all other Intellectual Property used in or held for use by the Amber Entities in the
Business, all of which Intellectual Property in clauses (i) and (ii) includes all Intellectual Property necessary for or material to the operation or conduct of the
Business as currently conducted and as currently proposed to be conducted by the Amber Entities and their Affiliates, in the case of clause (i), free and clear
of all Liens (other than Permitted Liens; provided that this Section 4.13(b) is not a representation or warranty with respect to infringement, misappropriation
or other violation of Intellectual Property).
 

(c)            (i) Since January 1, 2019, none of the Amber Entities or their Affiliates (to the extent applicable to their ownership of the
Contributed Business IP or the operation or conduct of the Business) has been charged in, or been a defendant, in any Action, or received any written notice,
relating to any actual, alleged or suspected infringement, misappropriation or violation of any Intellectual Property of any third party by an Amber Entity or
its Affiliates; (ii) there is no other material claim currently pending against any Amber Entity or its Affiliates of infringement of any Intellectual Property of a
third party by any Amber Entity or its Affiliates related to or arising out of the Business; and (iii) to the knowledge of Amber GT Parent, as of the date
hereof, there is currently no continuing, and since January 1, 2019 there has not been any, infringement, misappropriation, or violation by any other Person of
any Owned Intellectual Property used or held for use in the Business or other Contributed Business IP.
 

(d)            To the knowledge of Amber GT Parent, as of the date hereof, neither the current operation or current conduct of the Business nor the
current use by the Amber Entities or their Affiliates of any Owned Intellectual Property that is Contributed Business IP infringes, misappropriates, or
violates, and has not since January 1, 2019 infringed, misappropriated, or violated, the Intellectual Property of any third party.
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(e)            Since January 1, 2019, all employees, agents, consultants or contractors of the Amber Entities or their Affiliates who have

contributed to or participated in the creation or development of any material Owned Intellectual Property exclusively used or held for use in the Business
either: (i) is a party to a written, valid and enforceable “work-for-hire” agreement under which an Amber Entity or one of its Affiliates is deemed to be the
owner or author of all Intellectual Property rights created or developed by such Person; or (ii) has executed a written assignment, or by operation of law has
assigned, to an Amber Entity or one of its Affiliates all right, title and interest in and to all Intellectual Property created or developed by such Person. All
employees, agents, consultants, contractors or other Persons to whom the Amber Entities or their Affiliates have granted access to any material Trade Secrets
or confidential information included in the Contributed Business Assets are subject to obligations regarding non-disclosure and confidentiality. To the
knowledge of Amber GT Parent, no Person is in material breach of any such agreement or obligation referenced in this Section 4.13(e) with respect to any
Intellectual Property, Trade Secrets or confidential information that is material to the Business.
 

(f)             The Amber Entities and their Affiliates have taken reasonable measures to safeguard and maintain the confidentiality of all Trade
Secrets and other Owned Intellectual Property that are confidential and material to the operation or conduct of the Business.
 

4.14          Information Technology and Data Matters.
 

(a)            Except as is not and would not reasonably be expected to be, individually or in the aggregate, material to the Business, to the extent
applicable to the operations of the Contributed Business Assets in the operation or conduct of the Business, (i) all Computer Systems are in good operating
condition and operate in accordance with their applicable documentation in all material respects, and (ii) to the knowledge of Amber GT Parent, none of the
Computer Systems contains any Disabling Code. The Amber Entities and their Affiliates (to the extent applicable to their ownership of the Contributed
Business Assets in the operation or conduct of the Business) employ commercially reasonable protection and security measures (including commercially
reasonable physical, organizational and technological measures) designed to protect the confidentiality, integrity and security of the Computer Systems and
designed to detect and safeguard against Disabling Code. The Amber Entities and their Affiliates have in place business continuity and disaster recovery
plans that are designed to minimize and mitigate the occurrence, duration and effect of any unscheduled unavailability of the Computer Systems to the extent
related to the operation or conduct of the Business. Except as is not and would not reasonably be expected to be, individually or in the aggregate, material to
the Business, to the knowledge of Amber GT Parent, to the extent related to the operation or conduct of the Business, there have been no (i) successful
unauthorized intrusions or breaches of the security of the Computer Systems, (ii) prolonged periods of unscheduled unavailability of the Computer Systems,
or (iii) failures, breakdowns or continued substandard performance of the Computer Systems, in each case that have caused any substantial disruption or
interruption in or to the use of the Computer Systems, taken as a whole.
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(b)            Since January 1, 2019, the Amber Entities and their Affiliates comply with, and have complied with, all Data Security Requirements

in all material respects in the operation or conduct of the Business. Except as is not and would not reasonably be expected to be, individually or in the
aggregate, material to the Business and to the extent applicable or related to the ownership of the Contributed Business Assets in the operation or conduct of
the Business, none of the Amber Entities or any of their Affiliates has experienced any breach of security, phishing incident, ransomware or malware attack,
or other incident in which confidential information, Trade Secrets or Personal Information, was, or to the knowledge of Amber GT Parent, may have been,
accessed, disclosed, or exfiltrated in an unauthorized manner, and none of the Amber Entities or any of their Affiliates has received any written notices or
complaints from any Person or been the subject of any material Action with respect thereto.
 

4.15          Employees.
 

(a)             Section 4.15(a)(i) of the Amber Disclosure Schedules provides a true, correct and complete list of all Business Employees as of the
date hereof (as such Schedule may be updated prior to the Closing by Amber GT Parent in accordance with Section 7.1(a), the “Business Employees List”),
and Section 4.15(a)(ii) of the Amber Disclosure Schedules provides a true, correct and complete list of each other employee of the Amber Entities or any of
their Affiliates as of the date hereof who primarily provides services to the Business. The Business Employees List also sets forth a true, correct and complete
list, in all material respects, of the following information for each such Business Employee as of the date hereof (and without, for the avoidance of doubt,
giving effect to any updates pursuant to Section 7.1(a) after the date hereof): (i) employee identification number, (ii) current job title, (iii) current annual
salary or hourly rate of pay, as applicable, (iv) annual target incentive compensation opportunity, (v) primary work location, (vi) hire date, (vii) leave status
(including type of leave, start date and anticipated return date (if known)), (viii) work visa details (including type of work visa, dates of validity and
sponsoring entity), and (ix) accrued, unused vacation, in each case to the extent permitted by applicable Law. To the knowledge of Amber GT Parent, no
Business Employee with annualized compensation at or above $250,000 intends to terminate his or her employment or at any time within twelve (12) months
of the date hereof or has provided notice of any such termination of employment. Section 4.15(a)(ii) of the Amber Disclosure Schedules provides a true,
correct and complete list of all Business Contractors as of the date hereof.
 

(b)            The Business Employees are sufficient in number and skill to operate the Business as of immediately following the Closing in the
same manner as the Business was operated immediately prior to Closing, taking into account the services that will be provided to the Business Entities under
the Transition Services Agreement following the Closing.
 

(c)             None of the Amber Entities or any of their Affiliates (with respect to the Business Employees or to the extent applicable to their
ownership of the Contributed Business Assets or related to the operation or conduct of the Business) is a party to, bound by, or subject to any CBA, and no
Business Employees are represented by any labor union or other labor organization with respect to their employment. There are no, and since January 1,
2019, there have not been any actual, or, to the knowledge of Amber GT Parent, threatened unfair labor practice charges, material labor grievances, material
labor arbitrations, strikes, lockouts, work stoppages, slowdowns, picketing, hand billing or other material labor disputes against or affecting the Amber
Entities or any of their Affiliates (with respect to the Business) or any union organizing activities with respect to the Business or any Business Employees.
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(d)            To the knowledge of Amber GT Parent, no Business Employee, Business Contractor or former employee or independent contractor

of the Business is in any material respect in violation of any term of any employment agreement, nondisclosure agreement, non-competition agreement, non-
solicitation agreement, restrictive covenant or similar obligation owed to (i) the Amber Entities or their Affiliates (to the extent applicable to their ownership
of the Contributed Business Assets or related to the operation or conduct of the Business) or (ii) any third party with respect to such Person’s right to be
employed or engaged by the Amber Entities or their Affiliates (to the extent applicable to their ownership of the Contributed Business Assets or related to the
operation or conduct of the Business).
 

(e)             The Amber Entities and their Affiliates (with respect to the Business Employees or to the extent applicable to their ownership of the
Contributed Business Assets or related to the operation or conduct of the Business) are, and since January 1, 2019 have been, in compliance in all material
respects with all applicable Laws respecting labor, employment and employment practices, including all Laws respecting terms and conditions of
employment, health and safety, wages and hours (including the classification of independent contractors and exempt and non-exempt employees),
immigration (including the completion of Forms I-9 for all U.S. employees), employment harassment, discrimination or retaliation, whistleblowing,
disability rights or benefits, equal opportunity, plant closures and layoffs (including the WARN Act), employee trainings and notices, workers’ compensation,
labor relations, employee leave issues, COVID-19, affirmative action and unemployment insurance.
 

(f)             Except as would not result in a material Liability, the Amber Entities and their Affiliates (with respect to the Business) have fully
and timely paid all wages, salaries, wage premiums, commissions, bonuses, fees, or other compensation that has come due and payable to all Business
Employees, Business Contractors and former employees and independent contractors of the Business under applicable Law, Contract or policy, and each
individual who is providing, or since January 1, 2019, has provided, services for the Business and is, or was, classified and treated as an independent
contractor, consultant, leased employee, or other non-employee service provider, or exempt employee, in each case, is, and has been, properly classified and
treated as such for all applicable purposes.
 

(g)            No mass layoffs, facility closures or shutdowns (whether voluntary or by Order), reductions-in-force, furloughs, temporary layoffs,
material reductions in salary or wages or other material workforce changes affecting employees or independent contractors of the Business has occurred since
March 1, 2020, or is currently, planned or announced, as a result of COVID-19 or any Law, Order, directive, guidelines or recommendations by any
Authority in connection with or in response to COVID-19. None of the Amber Entities or any of their Affiliates (with respect to the Business) have otherwise
experienced any material employment-related liability with respect to COVID-19.
 

4.16          Employment Benefit Plans.
 

(a)            Section 4.16(a) of the Amber Disclosure Schedules sets forth a true, correct and complete list of each material Employee Benefit
Plan.
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(b)            The Amber Entities have provided ARYA with, to the extent applicable, (i) true, correct and complete copies of each material

Employee Benefit Plan, (ii) any related trust agreement or other funding instrument, (iii) the most recent IRS determination or opinion letter, (iv) any
summary plan description, (v) any non-routine correspondence with any Authority since January 1, 2020, relating to any Employee Benefit Plan and (vi) the
most recent financial statements and Form 5500 annual report (including attached schedules).
 

(c)             Each Employee Benefit Plan (and each related trust, insurance contract or fund) has in all material respects, been funded,
administered and maintained, in form and operation, in accordance with its terms and with the applicable requirements of all applicable Law, including,
without limitation (and where applicable) ERISA and the Code. None of the Business Entities has incurred any material penalty or Tax (whether or not
assessed) under Sections 4980B, 4980D, 4980H, 6721 or 6722 of the Code and, to the knowledge of Amber GT Parent, no circumstances or events have
occurred that could reasonably be expected to result in the imposition of any such penalties or Taxes.
 

(d)            All contributions, premiums or other payments that are due have been paid in all material respects on a timely basis with respect to
each Employee Benefit Plan.
 

(e)             Each Employee Benefit Plan that is intended to meet the requirements of a “qualified plan” under Section 401(a) of the Code has
received a favorable determination letter or is entitled to rely on a favorable opinion letter from the Internal Revenue Service to the effect that such Employee
Benefit Plan meets the requirements of Section 401(a) of the Code and no event has occurred and no condition exists with respect to the form or operation of
such Employee Benefit Plan which could reasonably be expected to cause the loss of such qualified status of any such Employee Benefit Plan.
 

(f)             No member of the Business Entities maintains, sponsors, contributes to or has any Liability with respect to (i) any pension plan that
is subject to Title IV of ERISA or (ii) any “multiemployer plan” (as such term is defined under Section 4001(a)(3) of ERISA), including as a consequence of
at any time being considered a single employer under Section 414 of the Code or Section 4001(b) of ERISA with any other Person.
 

(g)            No Employee Benefit Plan provides nor do any Business Entities have any current or potential obligation to provide post-
termination or post-ownership health, life or other welfare benefits to Business Employees other than as required under Section 4980B of the Code or any
similar applicable law for which the covered individual pays the full cost of coverage.
 

(h)            Except as would not result in a Liability to the Business Entities, there do not exist any pending or, to the knowledge of Amber GT
Parent, threatened claims (other than routine claims for benefits), suits, actions, disputes, audits or investigations with respect to any Employee Benefit Plan.
 

(i)              Neither the execution and delivery of this Agreement nor the consummation of the transactions contemplated by this Agreement
could (alone or in combination with any other event) (i) result in the forgiveness of any indebtedness of any current or former Business Employees,
(ii) increase the amount or value of any compensation or benefits payable to any current or former Business Employees, (iii) result in the acceleration of the
time of payment or vesting, or trigger any payment or funding or forfeiture of any compensation or benefits to any current or former Business Employee
under any Employee Benefit Plan or otherwise, or (iv) result in severance pay or any increase in severance pay upon any termination of employment.
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(j)              Neither the execution and delivery of this Agreement nor the approval or consummation of the transactions contemplated by this

Agreement could (either alone or in connection with any event) result in any payment or benefit (whether in cash or property or the vesting of property) to
any “disqualified individual” (within the meaning of Section 280G of the Code) that could, individually or in combination with any other such payment,
constitute an “excess parachute payment” (within the meaning of Section 280G(b)(1) of the Code).
 

(k)             Each Employee Benefit Plan that is a “non-qualified deferred compensation plan” (as such term is defined in Section 409A(d)(1) of
the Code) has been maintained, in all material respects in form and operation in compliance with the requirements of Section 409A of the Code and
applicable guidance issued thereunder and, to the knowledge of Amber GT Parent, no amount under any such Employee Benefit Plan is or has been subject
to the interest and additional Tax set forth under Section 409A(a)(1)(B) of the Code.
 

(l)              No Business Entity has any obligation to make a “gross-up” or similar payment in respect of any Taxes or related interest or
penalties that may become payable under Section 4999 or 409A of the Code.
 

4.17          Real Property.
 

(a)             Section 4.17(a) of the Amber Disclosure Schedules sets forth the address of each Contributed Owned Real Property. With respect to
each Contributed Owned Real Property: (i) an Amber Entity or one of its Affiliates (as the case may be) has good and marketable indefeasible fee simple title
to such Contributed Owned Real Property, free and clear of all liens and encumbrances, except Permitted Liens: (ii) except as set forth in Section 4.17(a) of
the Amber Disclosure Schedules, none of the Amber Entities or their Affiliates has leased or otherwise granted to any Person the right to use or occupy such
Contributed Owned Real Property or any portion thereof; and (iii) other than the right of the Company pursuant to this Agreement, there are no outstanding
options, rights of first offer or rights of first refusal to purchase such Contributed Owned Real Property or any portion thereof or interest therein. None of the
Amber Entities or their Affiliates is a party to any agreement or option to purchase any real property or interest therein related to or arising out of the
Business.
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(b)            Section 4.17(b) of the Amber Disclosure Schedules sets forth the address of each Contributed Leased Real Property and a true,

correct and complete list of all Leases (including the date and name of the parties to such Lease). The Amber Entities have delivered to ARYA a true, correct
and complete copy of each such Lease document (including all amendments, extensions, renewals, guaranties and other agreements with respect thereto).
With respect to each Lease: (i) such Lease is valid, binding and in full force and effect, subject to the Remedies Exception and Permitted Liens; (ii) there
exists no breach, default or event of default thereunder by any of the Amber Entities or any of their Affiliates party thereto; (iii) none of the parties to such
Lease is in breach or default under such Lease and no party to such Lease has received notice of default or termination thereunder, and no event has occurred
or circumstance exists which, with the delivery of notice, the passage of time or both, would constitute a breach or default, or permit the termination,
modification or acceleration of rent under such Lease; (iv) none of the Amber Entities or their Affiliates has subleased, licensed or otherwise granted any
Person the right to use or occupy the Contributed Leased Real Property or any portion thereof; and (v) none of the Amber Entities or any of their respective
Affiliates has collaterally assigned or granted any other security interest in such Lease or any interest therein. The Contributed Leased Real Property is in a
state of maintenance and repair in all material respects adequate and suitable for the purposes for which it is presently being used in all material respects, and
there are no material repair or restoration works likely to be required in connection with any of the Contributed Leased Real Property.
 

(c)            The Contributed Real Property comprises all of the real property used or intended to be used in, or otherwise related to, the Business.
 

4.18          Tax Matters.
 

(a)            All material Tax Returns required to be filed by or in respect of the Business have been duly and timely filed and all such Tax
Returns are true, correct and complete in all material respects. All material amounts of Taxes due and owing by or in respect of Amber GT Parent or any of
its Affiliates related to the Business have been duly and timely paid in full to the appropriate Taxing Authority (or are being contested in good faith by
appropriate proceedings, in each case for which adequate reserves have been established with respect to such Taxes in the Financial Statements in accordance
with GAAP).
 

(b)            Each of Amber GT Parent and its Affiliates has (i) complied in all material respects with all applicable Laws relating to the
reporting, payment, collection and withholding of Taxes and (ii) duly and timely withheld or collected and paid over to the appropriate Taxing Authority all
material Taxes required to be withheld or collected by them, in each case, to the extent related to the operation or conduct of the Business.
 

(c)            There is no Action with respect to a material amount of Taxes of Amber GT Parent or any of its Affiliates, in each case which Taxes
relate to or arise out of the Business, that is currently pending or ongoing, or that has been threatened in writing, and has not been fully resolved.
 

(d)            No statute of limitations in respect of the assessment or collection of any material Taxes of Amber GT Parent or any of its Affiliates
related to the Business has been waived or extended, which waiver or extension is in effect.
 

(e)            There is no Lien (other than Liens for Taxes not yet due and payable or that may be paid without penalty or other Permitted Liens)
for Taxes related to or arising out of the Business upon any of the assets of Amber GT Parent or any of its Affiliates.
 

(f)             No claim or Action has been made in writing or commenced by a Taxing Authority in a jurisdiction where Amber GT Parent or any
of its Affiliates has not paid any Tax or filed Tax Returns, in each case related to or arising out of the Business, asserting that Amber GT Parent or such
Affiliate is or may be subject to Tax or required to file Tax Returns in such jurisdiction related to or arising out of the Business. None of the Business Entities
currently has a permanent establishment (as defined in an applicable Tax treaty) or other fixed place of business in a country other than the country in which
it is organized. None of the Business Entities is required to pay Taxes on its net income in any country other than its country of organization.
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(g)             No Business Entity is a party to any Tax Sharing Agreement (other than an Ordinary Course Tax Sharing Agreement).

 
(h)             No election under Treasury Regulation Section 301.9100-22 (or any similar provision of state, local, or non-U.S. Laws) has been

made with respect to the Business Entities.
 

(i)              None of the Business Entities will be required to include any material item of income in, or exclude any material item of deduction
from, taxable income for any taxable period (or portion thereof) ending after the Closing Date as a result of any (i) change in method of accounting made
prior to the Closing or use of an improper method of accounting for a taxable period (or portion thereof) ending on or prior to the Closing Date, (ii) “closing
agreement” as described in Section 7121 of the Code (or any similar provision of state, local or non-U.S. Law) executed prior to the Closing,
(iii) intercompany transactions occurring, or any excess loss account existing, prior to the Closing, in each case as described in Treasury Regulations under
Section 1502 of the Code (or any similar provision of state, local or non-U.S. Law), (iv) installment sale or open transaction disposition made prior to the
Closing or (v) prepaid amount or advanced payment received outside of the ordinary course of business, or deferred revenue accrued, prior to the Closing.
 

(j)              Each of the Business Entities is registered for the purposes of sales Tax, use Tax, value-added Taxes, or any similar Tax in all
jurisdictions where it is required by Law to be so registered, and has complied in all material respects with all Laws relating to such Taxes.
 

(k)             None of the Business Entities (i) has engaged or participated in any “listed transaction” within the meaning of Section 6707A(c)
(2) of the Code and applicable Treasury Regulations thereunder, (ii) has any Liability for material Taxes of any Person (other than Amber GT Parent or any
of its Affiliates) under Treasury Regulation Section 1.1502-6 (or any similar provision of state, local or non-U.S. Law), as a result of being (or having been) a
member of an affiliated, consolidated, unitary, or other group for applicable Tax purposes, as a transferee or successor, by Contract or otherwise, or (iii) is
subject to or has requested any private letter ruling (or similar ruling) from any Taxing Authority that is still in effect (or pending if requested).
 

(l)              In the two (2) years prior to the date of this Agreement, no Business Entity has been a “distributing corporation” or a “controlled
corporation” (as such terms are used in Section 355 of the Code) in a distribution intended or purported to qualify in whole or in part for Tax-deferred
treatment under Section 355 of the Code (or so much of Section 356 of the Code as relates to Section 355 of the Code).
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(m)           (i) None of the Business Entities has deferred any “applicable employment taxes” (as defined in Section 2302(d)(1) of the CARES

Act) that may be deferred pursuant to Section 2302 of the CARES Act; (ii) none of the Business Entities has deferred any payroll Tax obligations (including
those imposed by Sections 3101(a) and 3201 of the Code) pursuant to or in connection with the Payroll Tax Executive Order; and (iii) none of the Business
Entities nor any Affiliate that would be aggregated with such Business Entity and treated as one employer for purposes of Section 2301 of the CARES Act,
has sought or obtained, or intends to seek or obtain a covered loan under paragraph (36) of Section 7(a) of the Small Business Act (15 U.S.C. 636(a)), as
added by Section 1102 of the CARES Act. To the extent applicable, each Business Entity has properly complied in all material respects with all Laws and
duly accounted for any available Tax credits under Sections 7001 through 7005 of the FFCRA and Section 2301 of the CARES Act or any similar provision
of state or local Law.
 

(n)            None of the Business Entities (nor any predecessor thereof) was in existence prior to January 1, 1994.
 

4.19          Environmental Laws.
 

(a)            Except as has not resulted in and would not reasonably be expected to result in, individually or in the aggregate, an Amber Material
Adverse Effect, to the extent applicable to their ownership or operation of the Contributed Business Assets or the operation or conduct of the Business: (i) the
Amber Entities and their Affiliates are currently and since January 1, 2019, have been in compliance with all Environmental Laws; (ii) without limiting the
generality of the foregoing, the Amber Entities and their Affiliates have, since January 1, 2019, obtained, maintained and complied with, and are currently in
compliance with, all Permits required pursuant to Environmental Laws for the ownership or use of the Contributed Business Assets or the operation or
conduct of the Business; (iii) none of the Amber Entities or any of their respective Affiliates has received any notice, report or other information regarding
any actual or alleged violation of or Liabilities under any Environmental Laws; (iv) there are no Actions pending or, to the knowledge of Amber GT Parent,
threatened against any Amber Entity or any of its Affiliates with respect to violations of or Liabilities under Environmental Laws; (v) none of the Amber
Entities, nor any of their predecessors or Affiliates, has treated, stored, disposed of, arranged for or permitted the disposal of, transported, handled or
released, owned or operated any property or facility contaminated by, or exposed any Person to any Hazardous Material so as to give rise to Liabilities under
any Environmental Laws; and (vi) none of the Amber Entities or any of their respective Affiliates has assumed, undertaken, become subject to or provided an
indemnity with respect to any Liability of any other Person relating to Environmental Laws.
 

(b)            The Amber Entities have delivered to ARYA all environmental and occupational safety and health related audits, assessments,
reports and other material documents relating to the Business, the Contributed Business Assets or the current or former facilities or operations of the Business
Entities that are in their possession or reasonable control.
 

4.20          Insurance. Section 4.20 of the Amber Disclosure Schedules sets forth a true, correct and complete list of all material insurance policies
owned or held by a Business Entity or that otherwise provides for coverage of the Business or any of the Contributed Business Assets (the “Business
Insurance Policies”). All such policies are in full force and effect, all premiums due and payable thereon have been paid in full in all material respects as of
the date hereof, and copies of all such policies have been made available to ARYA. As of the date hereof, no claim by any Amber Entity or its Affiliates
related to the Business or the Contributed Business Assets under a Business Insurance Policy is pending as to which coverage has been denied or disputed, or
rights reserved to do so, by the underwriters thereof, except as is not or would not reasonably be expected to be, individually or in the aggregate, material to
the Business. None of the Amber Entities or any of their respective Affiliates is in material breach or default under the terms of any such insurance policy
(including any such breach or default with respect to the giving of notice of claims) and, to the knowledge of Amber GT Parent, no event has occurred that
(with or without notice or the lapse of time or both) would constitute a material breach or material default. As of the date hereof, no written notice of pending
material premium increase, cancellation, termination or non-renewal has been received by any Amber Entity or any of its Affiliates with respect to any such
policy.
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4.21          Affiliate Arrangements. Section 4.21(a) of the Amber Disclosure Schedules sets forth all Contracts between (a) any Business Entity, on the

one hand, and (b) (i) any Amber Entity or any of their respective Affiliates (other than, for the avoidance of doubt any other Business Entity or the
Company), (ii) any officer, director, employee, partner, member, manager or direct or indirect equityholder of any such Amber Entity or Affiliate or (iii) any
family member of the foregoing Persons, on the other hand (each Person identified in sub-clause (ii) and (iii) of this clause (b), a “Amber Related Party”),
other than Contracts entered into after the date of this Agreement that are either permitted pursuant to Section 6.1(b) or entered into in accordance with
Section 6.1(b). Except as set forth on Section 4.21(b) of the Amber Disclosure Schedules, no Amber Related Party: (A) owns any material interest in any
material asset or property used in the Business; (B) possesses, directly or indirectly, any material financial interest in, or is a director or executive officer of,
any Person that is a Material Supplier, vendor, partner, customer, lessor or other material business relation of the Business, (C) is a supplier, vendor, partner,
customer, lessor, or other material business relation of the Business or (D) owes any material amount to, or is owed any material amount by, any Business
Entity or the Business (other than accrued compensation, employee benefits, employee or director expense reimbursement, in each case, in the ordinary
course of business or pursuant to any transaction entered into after the date of this Agreement that is either permitted pursuant to Section 6.1(b) or entered
into in accordance with Section 6.1(b)). All Contracts, arrangements, understandings, interests and other matters that are required to be disclosed pursuant to
this Section 4.21 (including, for the avoidance of doubt, pursuant to the second sentence of this Section 4.21) are referred to herein as “Amber Related Party
Transactions.”
 

4.22          Certain Business Practices. To the extent applicable or related to the ownership of the Contributed Business Assets or the operation or
conduct of the Business, none of the Amber Entities or their Affiliates, nor, to the knowledge of Amber GT Parent, any director, officer, agent or employee of
such Persons (in their capacities as such) has, since January 1, 2019, (a) used any funds for unlawful contributions, gifts, entertainment or other unlawful
expenses relating to political activity, (b) made any unlawful payment to foreign or domestic government officials or employees, to foreign or domestic
political parties or campaigns or violated any provision of the Foreign Corrupt Practices Act of 1977 (“FCPA”), UK Bribery Act, or similar applicable Law
prohibiting bribery or corruption (together with the FCPA, “Anti-Corruption Laws”) or (c) made any other unlawful payment. To the extent applicable or
related to the ownership of the Contributed Business Assets or the operation or conduct of the Business, none of the Amber Entities or any of their Affiliates,
nor, to the knowledge of Amber GT Parent, any director, officer, agent or employee of the Amber Entities or their Affiliates (nor any Person acting on behalf
of any of the foregoing, but solely in his or her capacity as a director, officer, employee or agent of the Amber Entities or their Affiliates) has, since
January 1, 2019, directly or indirectly, given or agreed to give any gift or similar benefit to any customer, supplier, governmental employee or other Person
who is or may be in a position to help or hinder the Amber Entities or their Affiliates in connection with any actual or proposed transaction related to or
arising out of the Business, in each case in violation of any Anti-Corruption Law in any material respect. No material Action involving the Amber Entities or
their Affiliates with respect to any Anti-Corruption Law is pending or, to the knowledge of Amber GT Parent, threatened with respect to the ownership,
operation or conduct of the Business.
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4.23          Trade Controls. To the extent applicable or related to their ownership of the Contributed Business Assets or the operation or conduct of the

Business, none of the Amber Entities or their Affiliates, nor to the knowledge of Amber GT Parent, any director, officer, agent or employee of the Amber
Entities or their Affiliates (in their capacities as such) has, since January 1, 2019, (i) been a Sanctioned Person, (ii) been organized, resident or located in a
Sanctioned Country, (iii) engaged in any dealings or transactions with any Sanctioned Person or in any Sanctioned Country, or (iv) otherwise been in
violation of Trade Controls in any material respect. Neither the Amber Entities nor their Affiliates have received, to the extent applicable or related to their
ownership of the Contributed Business Assets or the operation or conduct of the Business, from any Authority or any other Person any notice, inquiry, or
internal or external allegation; made any voluntary or involuntary disclosure to an Authority; or conducted any internal investigation or audit, in each case
concerning any actual or potential material violation or wrongdoing related to Trade Controls.
 

4.24          Material Suppliers. Section 4.24 of the Amber Disclosure Schedules sets forth a true, correct and complete list of the top ten (10) largest
suppliers of products or services related to or arising out of the Business to any of the Amber Entities or any of their Affiliates, based on amounts paid or
payable with respect to (x) the twelve (12)-month period ending December 31, 2020, and (y) for the six (6)-month period ending June 30, 2021 (each, a
“Material Supplier”). None of the Amber Entities or their Affiliates (i) is, or has been since December 31, 2019, engaged in any material dispute with any
Material Supplier, or (ii) has received any written notice from any Material Supplier indicating that it intends to cancel, terminate, materially reduce or
otherwise adversely modify in any material respect its relationship in respect to the Business or the Business Entities.
 

4.25          Regulatory Compliance.
 

(a)            All Regulatory Permits and applications for Regulatory Permits submitted by or in respect of the Business have been duly and timely
submitted and are true, correct and complete in all respects, and all materials made available to ARYA with respect to the Regulatory Permits, including the
plans, status, and results of development, investigation, manufacture, analysis, and other activities intended to support any Regulatory Permit are true, correct
and complete in all respects, except, in each case, as has not resulted in and would not reasonably be expected to result in, individually or in the aggregate, an
Amber Material Adverse Effect.
 

(b)            The Amber Entities and all Affiliates and, to the knowledge of Amber GT Parent, each third party that is a manufacturer, contractor
or agent for any Business Product are in compliance in all material respects with all necessary Regulatory Permits (to the extent applicable to their ownership
of the Contributed Business Assets or related to the operation or conduct of the Business), and no event, circumstance or state of facts has occurred which
(with or without due notice or lapse of time or both) would reasonably be expected to result in the failure to be in compliance in all material respects with the
terms of any such Regulatory Permit required by the FDA or any other Authority under the Public Health Laws or any other comparable Laws. To the
knowledge of Amber GT Parent, as of the date hereof, neither FDA nor any other Authority is considering limiting, suspending or revoking any Regulatory
Permit.
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(c)            All Gene Therapy Products are being and have been developed, investigated, manufactured, prepared, packaged, tested, labeled and

distributed in compliance in all material respects with the Public Health Laws or any other applicable Law.
 

(d)            There is (and since January 1, 2019, there has been) no material Action or, to the knowledge of Amber GT Parent threatened against
the Amber Entities and their Affiliates related to compliance with Public Health Laws, to the extent applicable to their ownership of the Contributed Business
Assets or related to the operation or conduct of the Business. None of the Amber Entities or any of their Affiliates has, and since January 1, 2019, has not
had, any material Liabilities for failure to comply with any Public Health Laws (to the extent applicable to their ownership of the Contributed Business
Assets or related to the operation or conduct of the Business).
 

(e)            Since January 1, 2019, none of the Amber Entities or any of their respective Affiliates or any third party that is a manufacturer,
contractor or agent for any Business Product or any component thereof has undergone, or to the knowledge of Amber GT Parent, is currently undergoing, any
inspection related to any Business Product or any other Authority investigation under any Public Health Law (to the extent applicable to their ownership of
the Contributed Business Assets or related to the operation or conduct of the Business).
 

(f)             Since January 1, 2019, no clinical trial site conducting a clinical trial sponsored by or on behalf of any Amber Entity or any Affiliate
thereof has undergone, or is undergoing any inspection related to any Business Product.
 

(g)            Since January 1, 2019, no Business Products have been distributed that were upon their shipment by any Amber Entity adulterated
or misbranded in violation of 21 U.S.C. § 331 or any other Authority’s jurisdiction. No Business Products have been seized, withdrawn or recalled, and no
Business Products have been detained or subject to a suspension of research, manufacturing or distribution (other than in the ordinary course of business),
and to the knowledge of Amber GT Parent, there are no facts or circumstances reasonably likely to cause (i) the seizure, denial, withdrawal, recall, detention,
public health notification, safety alert or suspension of manufacturing or other activity relating to any Business Product or (ii) a termination, seizure or
suspension of researching, clinical investigation, manufacturing or distributing of any Business Product, in either case, except as has not resulted in and
would not reasonably be expected to result in, individually or in the aggregate, an Amber Material Adverse Effect. As of the date of this Agreement, no
proceedings in the United States or any other jurisdiction seeking the withdrawal, recall, revocation, suspension, import detention or seizure of any Business
Product are pending or, to the knowledge of Amber GT Parent, threatened.
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(h)          No Amber Entity or, to the knowledge of Amber GT Parent, any of its directors, officers, employees, individual independent
contractors or other service providers, including clinical trial investigators, coordinators, monitors, Business Products or services, (i) have been excluded,
disqualified, or debarred from any federal healthcare program (including Medicare or Medicaid) or any other federal program or any other healthcare
program or reimbursement regulation or agreement or (ii) have received notice from the FDA, any other Authority or any health insurance institution with
respect to debarment, disqualification (to the extent applicable to their ownership of the Contributed Business Assets or related to the operation or conduct of
the Business). None of the Amber Entities or, to the knowledge of Amber GT Parent, any of their officers, directors, employees, agents or contractors has
been convicted of any crime or engaged in any conduct for which (A) debarment is mandated or permitted by 21 U.S.C. § 335a or (B) such Person could be
excluded from participating in the federal healthcare programs under Section 1128 of the Social Security Act or any similar law (to the extent applicable to
their ownership of the Contributed Business Assets or related to the operation or conduct of the Business). To the knowledge of Amber GT Parent, no officer
or other employee or agent of any Amber Entity has (x) made any untrue statement of material fact or fraudulent statement to the FDA or any other
Authority; (y) failed to disclose a material fact required to be disclosed to the FDA or any other Authority; or (z) committed an act, made a statement or failed
to make a statement that would reasonably be expected to provide the basis for the FDA or any other Authority to refuse to grant a Regulatory Permit for any
Business Product.
 

ARTICLE V
REPRESENTATIONS AND WARRANTIES OF ARYA

 
Subject to (a) Section 11.11, except as set forth in the ARYA Disclosure Schedules, or (b) except as set forth in any ARYA SEC Document

(excluding any disclosures in any “risk factors” section that do not constitute statements of fact, disclosures in any forward-looking statements disclaimers
and other disclosures that are generally cautionary, predictive or forward-looking in nature), ARYA hereby represents and warrants to the Amber Entities, in
each case, as of the date of this Agreement and as of the Closing, as follows:
 

5.1          Existence and Power. ARYA is a corporation, limited liability company, limited partnership or other applicable business entity duly
incorporated, organized or formed, as applicable, validly existing in good standing (or the equivalent thereof, if applicable, with respect to the jurisdictions
that recognize the concept of good standing or any equivalent thereof) under the Laws of its jurisdiction of incorporation, organization or formation, as
applicable. ARYA has all power and authority, corporate and otherwise, and all material Permits and Consents required to own and operate its properties and
assets and to carry on its business as presently conducted, except as has not resulted in and would not reasonably be expected to result in, individually or in
the aggregate, an ARYA Material Adverse Effect.
 

5.2          Authority. ARYA has the requisite corporate, limited liability company or other similar power and authority to execute and deliver this
Agreement and each Additional Agreement to which it is or will be a party, to perform its covenants, agreements and obligations hereunder and thereunder
and to consummate the transaction contemplated hereby and thereby. Subject to the receipt of the ARYA Shareholder Approval, the execution and delivery
by ARYA of this Agreement, the execution and delivery by ARYA of the Additional Agreements to which it is, or will be, a party, the performance by ARYA
under this Agreement or any Additional Agreements, and the consummation by ARYA of the transactions contemplated hereby or thereby, are within the
respective corporate, limited liability company or other similar powers and authority of ARYA and have been duly authorized by all necessary corporate (or
similar) action on the part of ARYA. This Agreement constitutes, and, upon their execution and delivery, each of the Additional Agreements to which ARYA,
is, or will be, a party, will constitute, a valid and legally binding agreement of ARYA (assuming that this Agreement and the Additional Agreements to which
ARYA or any of its Affiliates is or is contemplated to be a party are or will be upon execution thereof, as applicable, duly authorized, executed and delivered
by the other Persons party thereto), enforceable against ARYA, in accordance with their respective terms, subject to the Remedies Exception.
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5.3          Governmental Authorization. Except as set forth on Section 5.3 of the ARYA Disclosure Schedules, no Consent of any Authority is required

on the part of ARYA with respect to ARYA’s execution, delivery or performance of its covenants, agreements or obligations under this Agreement or the
Additional Agreements to which it is or will be party or the consummation of the transactions contemplated hereby or thereby, except for (a) compliance with
and filings under the HSR Act, (b) the filing with the SEC of (i) the Registration Statement / Proxy Statement and the declaration of the effectiveness thereof
by the SEC and (ii) such reports under Section 13(a) or 15(d) of the Exchange Act as may be required in connection with this Agreement, the Additional
Agreements or the transactions contemplated hereby or thereby, (c) such filings with and approvals of Nasdaq to permit the ARYA Class A Shares to be
issued in connection with the transactions contemplated by this Agreement and the other Additional Agreements to be listed on Nasdaq, (d) such filings and
approvals required in connection with the Domestication, (e) the ARYA Shareholder Approval and the ARYA Sponsor Consent or (f) any other consents,
approvals, authorizations, designations, declarations, waivers or filings, the absence of which, in each of clauses (a) through (f), has not resulted in and would
not reasonably be expected to result in, individually or in the aggregate, an ARYA Material Adverse Effect.
 

5.4          Non-Contravention. Except as set forth on Section 5.4 of the ARYA Disclosure Schedules, none of the execution or delivery by ARYA of this
Agreement, the execution or delivery by ARYA of any Additional Agreement to which it is or will be a party, the performance by ARYA under this
Agreement or any Additional Agreements, as applicable, or the consummation of the transactions contemplated hereby or thereby, as applicable, does or will,
directly or indirectly (with or without due notice or lapse of time or both) (a) contravene or conflict with any Governing Documents of ARYA, (b) violate, or
constitute a breach under, any Law or Order to which ARYA or any of its properties or assets are subject or bound, (c) result in a violation or breach of, or
constitute a default or give rise to any right of termination, Consent, cancellation, amendment, modification, suspension, revocation or acceleration under,
any of the terms, conditions or provisions of any Contract or Permits to which ARYA is a party or bound, as applicable, or (d) result in the creation or
imposition of any Lien (other than Permitted Liens) on any of ARYA’s assets, except, in the case of clauses (b) through (d), as has not resulted in and would
not reasonably be expected to result in, individually or in the aggregate, an ARYA Material Adverse Effect.
 

5.5          Finders’ Fees. Except as set forth on Section 5.5 of the ARYA Disclosure Schedules, there is no investment banker, broker, finder or other
intermediary that has been retained by or on behalf of ARYA or any of its Affiliates who is or may be entitled to any fee, commission or other payment or
consideration in connection with the consummation of the transactions contemplated by this Agreement or the Additional Agreements.
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5.6          Capitalization.

 
(a)          Section 5.6(a) of the ARYA Disclosure Schedules sets forth a true, correct and complete statement of the number and class or series

(as applicable) of the issued and outstanding prior to ARYA Shares prior to the consummation of the Domestication. As of the date hereof, no other shares of
capital stock or other Equity Securities of ARYA are issued, reserved for issuance or outstanding. All issued and outstanding ARYA Shares (except to the
extent such concepts are not applicable under the applicable Law of ARYA’s jurisdiction of organization, incorporation or formation, as applicable, or other
applicable Law) prior to the consummation of the Domestication (i) have been duly authorized, validly issued, fully paid and nonassessable, (ii) were not
issued in violation of ARYA’s Governing Documents or in material violation of any other Contract to which ARYA is bound, (iii) were not issued in material
violation of any preemptive rights, call option, right of first refusal or first offer, subscription rights, transfer restrictions or similar rights of any Person, and
(iv) have been offered, sold and issued in compliance in all material respects with applicable Law, including securities Laws.
 

(b)          Immediately after the Closing, (i) the authorized capital stock of ARYA will consist of 250,000,000 Class A Shares, 70,000,000
Class B Shares and 12,500,000 shares of preferred stock, par value $0.0001, and (ii) all of the issued and outstanding ARYA Shares (A) will be duly
authorized, validly issued, fully paid and nonassessable, (B) will have been issued in compliance in all material respects with applicable Law and (C) will not
have been issued in breach or violation of any preemptive rights or Contract to which ARYA is a party or bound in any material respect.
 

(c)          Except as contemplated by this Agreement, the Additional Agreements or the transactions contemplated hereby or thereby or as
otherwise either permitted pursuant to Section 6.2 or issued, granted or entered into, as applicable, in accordance with Section 6.2, or as set forth on
Section 5.6(c) of the ARYA Disclosure Schedules, there are no outstanding (i) subscriptions, calls, options, warrants, rights or other securities convertible
into or exchangeable or exercisable for shares of ARYA Shares or the equity interests of ARYA, or any other Contracts to which ARYA is a party or by which
ARYA is bound obligating ARYA to issue or sell any shares of capital stock of, other equity interests in, or debt securities of, ARYA and (ii) no equity
equivalents, stock appreciation rights, phantom stock ownership interests or similar rights in ARYA. Except as set forth in ARYA’s Governing Documents or
as contemplated by this Agreement, the Additional Agreements or the transactions contemplated hereby or thereby or as otherwise either permitted pursuant
to Section 6.2 or entered into in accordance with Section 6.2, there are no outstanding contractual obligations of ARYA to repurchase, redeem or otherwise
acquire any securities or equity interests of ARYA.
 

5.7          Investment Company Act. ARYA is not an “investment company” or a Person directly or indirectly “controlled” by or acting on behalf of an
“investment company,” in each case within the meaning of the Investment Company Act. ARYA constitutes an “emerging growth company” within the
meaning of the JOBS Act.
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5.8          Trust Account.

 
(a)          As of the date hereof, ARYA has at least $149,500,000 in the trust fund established by ARYA for the benefit of its public

shareholders in a trust account (the “Trust Account”), maintained by Continental Stock Transfer & Trust Company (the “Trustee”) acting as trustee. The
funds held in the Trust are (a) invested in United States “government securities” within the meaning of Section 2(a)(16) of the Investment Company Act,
having a maturity of 185 days or less or in money market funds meeting certain conditions under Rule 2a-7 promulgated under the Investment Company Act
which invest only in direct U.S. government treasury obligations and (b) held in trust by the Trustee pursuant to the Investment Management Trust
Agreement. There are no separate agreements, side letters or other agreements or understandings (whether written or unwritten, express or implied) that
would cause the description of the Investment Management Trust Agreement in the ARYA SEC Documents to be inaccurate, or that would entitle any Person
to any portion of the funds in the Trust Account (other than (i) in respect of Deferred Underwriting Commissions or Taxes, (ii) the holders of Equity
Securities of ARYA prior to the Closing Date who shall have elected to redeem their ARYA Class A Shares pursuant to the Governing Documents of ARYA
or (iii) if ARYA fails to complete a Business Combination within the allotted time period set forth in the Governing Documents of ARYA and liquidates the
Trust Account, subject to the terms of the Trust Agreement, ARYA (in limited amounts to permit ARYA to pay the expenses of the Trust Account’s
liquidation, dissolution and winding up of ARYA) and then the holders of Equity Securities of ARYA prior to the Closing Date). Prior to the Closing, none of
the funds held in the Trust Account are permitted to be released, except in the circumstances described in the Governing Documents of ARYA and the
Investment Management Trust Agreement. As of the date hereof, ARYA has performed all material obligations required to be performed by it, and is not in
material breach or default, or delinquent in performance in any material respect or any other respect (claimed or actual) in any material respect, under the
Investment Management Trust Agreement, and, to the knowledge of ARYA, no event has occurred which (with due notice or lapse of time or both) would
constitute a material default under the Investment Management Trust Agreement. As of the date of this Agreement, there are no Actions pending, or to the
knowledge of ARYA, threatened with respect to the Trust Account. Since March 2, 2021, ARYA has not released any money from the Trust Account (other
than interest income earned on the funds held in the Trust Account as permitted by the Investment Management Trust Agreement). Upon the consummation
of the transactions contemplated hereby (including the distribution of assets from the Trust Account (A) in respect of Deferred Underwriting Commissions or
Taxes or (B) to the holders of Equity Securities of ARYA prior to the Closing Date who have elected to redeem their ARYA Class A Shares pursuant to the
Governing Documents of ARYA, each in accordance with the terms of and as set forth in the Investment Management Trust Agreement), ARYA shall have
no further obligation under either the Investment Management Trust Agreement or the Governing Documents of ARYA to liquidate or distribute any assets
held in the Trust Account, and the Investment Management Trust Agreement shall terminate in accordance with its terms.
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5.9          ARYA SEC Documents and Financial Statements; Internal Controls.

 
(a)          ARYA has filed on a timely basis all forms, reports, schedules, statements and other documents, including any exhibits thereto,

required to be filed or furnished by ARYA with the SEC since ARYA’s formation under the Exchange Act or the Securities Act, together with any
amendments, restatements or supplements thereto (the “ARYA SEC Documents”). The ARYA SEC Documents have been prepared in all material respects in
accordance with the applicable requirements of the Securities Act, the Exchange Act and the Sarbanes-Oxley Act, as the case may be, and the rules and
regulations thereunder. The ARYA SEC Documents did not, at the time they were filed with the SEC (except to the extent that information contained in any
ARYA SEC Document has been or is revised or superseded by a later filed ARYA SEC Document, then on the date of such filing), contain any untrue
statement of a material fact or omit to state a material fact required to be stated therein or necessary in order to make the statements made therein, in the light
of the circumstances under which they were made, not misleading.
 

(b)          The financial statements and notes contained or incorporated by reference in the ARYA SEC Documents (collectively, the “ARYA
Financial Statements”) (i) fairly present in all material respects the financial position of ARYA as at the respective dates thereof, and the results of its
operations, shareholders’ equity and cash flows for the respective periods then ended (subject, in the case of any unaudited interim financial statements, to
normal year-end audit adjustments (none of which is expected to be material) and the absence of notes thereto), (ii) were prepared in conformity with GAAP
applied on a consistent basis during the periods indicated (except, in the case of any audited financial statements, as may be indicated in the notes thereto and
subject, in the case of any unaudited financial statements, to normal year-end audit adjustments (none of which is expected to be material) and the absence of
notes thereto), (iii) in the case of the audited ARYA Financial Statements, were audited in accordance with the standards of the PCAOB and (iv) comply in
all material respects with the applicable accounting requirements and with the rules and regulations of the SEC, the Exchange Act and the Securities Act in
effect as of the respective dates thereof (including Regulation S-X or Regulation S-K, as applicable).
 

(c)          Except as is not required in reliance on exemptions from various reporting requirements by virtue of ARYA’s status as an “emerging
growth company” within the meaning of the Securities Act, as modified by the JOBS Act, or “smaller reporting company” within the meaning of the
Exchange Act, since its IPO, ARYA has (i) established and maintained, a system of “internal controls” over financial reporting (as defined in Rule 13a-15
and Rule 15d-15 under the Exchange Act) designed to provide reasonable assurance regarding the reliability in all material respects of its financial reporting
and the preparation of its financial statements for external purposes in accordance with GAAP and (ii) established and maintained disclosure controls and
procedures (as defined in Rule 13a-15 and Rule 15d-15 under the Exchange Act) designed to ensure that material information relating to ARYA is made
known to the principal executive officer and principal financial officer by others within ARYA. ARYA maintains and, for all periods covered by ARYA
Financial Statements, has maintained Books and Records in the ordinary course of business that are true, correct and complete and reflect the revenues,
expenses, assets and liabilities of ARYA in all material respects.
 

(d)          ARYA has not taken any action prohibited by Section 402 of the Sarbanes-Oxley Act. There are no outstanding loans or other
extensions of credit made by ARYA to any executive officer (as defined in Rule 3b-7 under the Exchange Act) or director of ARYA.
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(e)          ARYA is, and since the IPO through the date of this Agreement has been, in compliance in all material respects with all applicable

listing and corporate governance rules and regulations of Nasdaq. The ARYA Class A Shares outstanding as of the date hereof are registered pursuant to
Section 12(b) of the Exchange Act and are listed for trading on Nasdaq. As of the date of this Agreement, there is no Action pending or, to the knowledge of
ARYA, threatened against ARYA by Nasdaq or the SEC, respectively, with respect to any intention to deregister ARYA Class A Shares or prohibit or
terminate the listing of the ARYA Class A Shares on Nasdaq. None of ARYA nor any of its Affiliates has, as of the date hereof, taken any action that is
designed to terminate the registration of ARYA Class A Shares under the Exchange Act.
 

(f)          Since its incorporation and through the date of this Agreement, ARYA has not received any written report, complaint, allegation,
assertion or claim that there is (i) a “significant deficiency” in the internal controls over financial reporting of ARYA, (ii) a “material weakness” in the
internal controls over financial reporting of ARYA or (iii) any fraud that involves management or other employees of ARYA who have a significant role in
the internal controls over financial reporting of ARYA.
 

(g)          Except for the Liabilities (i) set forth in Section 5.9(g) of the ARYA Disclosure Schedules, (ii) incurred in connection with the
negotiation, preparation or execution of this Agreement or any Additional Agreement, the performance of its covenants or agreements in this Agreement or
any Additional Agreement or the consummation of the transactions contemplated hereby or thereby (including, for the avoidance of doubt, the ARYA
Expenses and any Liabilities arising out of, or related to, any Action related to this Agreement, the Additional Agreements or the transactions contemplated
hereby or thereby, including any shareholder demand or other shareholder Actions (including derivative claims) arising out of, or related to, any of the
foregoing), (iii) set forth or disclosed in the ARYA Financial Statements, (iv) that have arisen since the date of the most recent balance sheet included in the
ARYA SEC Documents in the ordinary course of business, (v) that are either permitted pursuant to Section 6.2 or incurred in accordance with Section 6.2 or
(vi) that are not, and would not reasonably be expected to be, individually or in the aggregate, material to ARYA, ARYA does not have any Liabilities as of
the date hereof.
 

5.10          Litigation. There are (and since its organization, incorporation or formation, as applicable, there has been) no material Actions pending
against or, to the knowledge of ARYA, threatened against or involving ARYA that, if adversely decided or resolved, has been or would reasonably be
expected to be, individually or in the aggregate, material to ARYA. As of the date of this Agreement, ARYA is not subject to or bound by any material Order.
As of the date of this Agreement, there are no material Actions by ARYA pending against any other Person.
 

5.11          Business Activities. Since its incorporation, ARYA has not conducted any business activities other than activities (a) in connection with or
incident or related to its incorporation, initial public offering, continuing corporate (or similar) existence or its registration under Section 12(b) of the
Exchange Act and continued listing on Nasdaq, (b) directed toward the accomplishment of a business combination, including those incident or related to or
incurred in connection with the negotiation, preparation or execution of this Agreement or any Additional Agreement to which ARYA is or will be a party,
the performance of its covenants or agreements in this Agreement or any Additional Agreement to which ARYA is or will be a party or the consummation of
the transactions contemplated hereby or thereby, or (c) those that are administrative, ministerial or otherwise immaterial in nature.
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5.12          Employee Benefit Plans. ARYA has never had any employees, and other than reimbursement of any out-of-pocket expenses incurred by

ARYA’s officers and directors in connection with activities on ARYA’s behalf in an aggregate amount not in excess of the amount of cash held by ARYA
outside of the Trust Account, ARYA does not have any unsatisfied material liability with respect to any ARYA employee. ARYA does not maintain or have
any direct or indirect liability under any employee benefit plan.
 

5.13          Compliance with Laws. ARYA is (and since its organization, incorporation or formation, as applicable, has been) in compliance in all
material respects with all applicable Laws. Since its formation, none of ARYA or any of its Affiliates has received any notice of or, to the knowledge of
ARYA, been charged with any violation of any Laws, except as is not and would not reasonably be expected to be, individually or in the aggregate, material
to ARYA.
 

5.14          Tax Matters.
 

(a)          All material Tax Returns required to be filed by ARYA have been duly and timely filed and all such Tax Returns are true, correct and
complete in all material respects. All material amounts of Taxes due and owing by ARYA have been duly and timely paid in full to the appropriate Taxing
Authority (or are being contested in good faith by appropriate proceedings, in each case for which adequate reserves have been established with respect to
such Taxes in ARYA’s financial statements in accordance with GAAP).
 

(b)          ARYA has (i) complied in all material respects with all applicable Laws relating to the reporting, payment, collection and
withholding of Taxes and (ii) duly and timely withheld or collected and paid over to the appropriate Taxing Authority all material Taxes required to be
withheld or collected by ARYA.
 

(c)          There is no Action with respect to a material amount of Taxes of ARYA that is currently pending or ongoing, or that has been
threatened in writing, and has not been fully resolved.
 

(d)          No statute of limitations in respect of the assessment or collection of any material Taxes of ARYA has been waived or extended,
which waiver or extension is in effect.
 

(e)          There is no Lien (other than Liens for Taxes not yet due and payable or that may be paid without penalty or other Permitted Liens) for
Taxes upon any of the assets of ARYA.
 

(f)          No claim or Action has been made in writing or commenced by a Taxing Authority in a jurisdiction where ARYA has not paid any
Tax or filed Tax Returns asserting that ARYA is or may be subject to Tax or required to file Tax Returns in such jurisdiction. ARYA does not currently have a
permanent establishment (as defined in an applicable Tax treaty) or other fixed place of business in a country other than the country in which it is organized.
ARYA is not required to pay Taxes on its net income in any country other than its country of organization.
 

(g)          ARYA is not a party to any Tax Sharing Agreement (other than an Ordinary Course Tax Sharing Agreement).
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(h)          ARYA is not currently nor has it ever been included in any consolidated, combined or unitary Tax Return other than a Tax Return that

includes only ARYA.
 

(i)          ARYA will not be required to include any material item of income in, or exclude any material item of deduction from, taxable income
for any taxable period (or portion thereof) ending after the Closing Date as a result of any (i) change in method of accounting made prior to the Closing or
use of an improper method of accounting for a taxable period (or portion thereof) ending on or prior to the Closing Date, (ii) “closing agreement” as
described in Section 7121 of the Code (or any similar provision of state, local or non-U.S. Law) executed prior to the Closing, (iii) intercompany transactions
occurring, or any excess loss account existing, prior to the Closing, in each case as described in Treasury Regulations under Section 1502 of the Code (or any
similar provision of state, local or non-U.S. Law), (iv) installment sale or open transaction disposition made prior to the Closing or (v) prepaid amount or
advanced payment received outside of the ordinary course of business, or deferred revenue accrued, prior to the Closing.
 

(j)          ARYA is registered for the purposes of sales Tax, use Tax, value-added Taxes, or any similar Tax in all jurisdictions where it is
required by Law to be so registered, and has complied in all material respects with all Laws relating to such Taxes.
 

(k)          ARYA (i) has not engaged or participated in any “listed transaction” within the meaning of Section 6707A(c)(2) of the Code and
applicable Treasury Regulations thereunder, (ii) does not have any Liability for material Taxes of any Person under Treasury Regulation Section 1.1502-6 (or
any similar provision of state, local or non-U.S. Law), as a result of being (or having been) a member of an affiliated, consolidated, unitary, or other group for
applicable Tax purposes, as a transferee or successor, by Contract or otherwise, or (iii) is not subject to and has not requested any private letter ruling (or
similar ruling) from any Taxing Authority that is still in effect (or pending if requested).
 

(l)          In the two (2) years prior to the date of this Agreement, ARYA has not been a “distributing corporation” or a “controlled corporation”
(as such terms are used in Section 355 of the Code) in a distribution intended or purported to qualify in whole or in part for Tax-deferred treatment under
Section 355 of the Code (or so much of Section 356 of the Code as relates to Section 355 of the Code).
 

(m)          ARYA has not (i) deferred any “applicable employment taxes” (as defined in Section 2302(d)(1) of the CARES Act) that may be
deferred pursuant to Section 2302 of the CARES Act; (ii) deferred any payroll Tax obligations (including those imposed by Sections 3101(a) and 3201 of the
Code) pursuant to or in connection with the Payroll Tax Executive Order or (iii) sought or obtained, nor does ARYA intend to seek or obtain, a covered loan
under paragraph (36) of Section 7(a) of the Small Business Act (15 U.S.C. 636(a)), as added by Section 1102 of the CARES Act. To the extent applicable,
ARYA has properly complied in all material respects with all Laws and duly accounted for any available Tax credits under Sections 7001 through 7005 of the
FFCRA and Section 2301 of the CARES Act or any similar provision of state or local Law.
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5.15          Absence of Certain Changes. During the period beginning June 30, 2021 and ending on the date of this Agreement, (a) no ARYA Material

Adverse Effect has occurred and (b) except (i) as expressly contemplated by this Agreement or any Additional Agreement, (ii) in connection with the
transactions contemplated hereby and thereby, or (iii) in connection with or related to its formation, initial public offering or its evaluation or analysis of other
potential business combinations prior to the date hereof, neither ARYA or any of its Affiliates has taken any action that would require the consent of Amber
GT Parent if taken during the period from the date of this Agreement until the Closing pursuant to clauses (i) through (iv), (vii), (viii), (xiii) or (xiv) of
Section 6.2(a) or clause (xvi) of Section 6.2(a) (to the extent related to the foregoing).
 

5.16          PIPE Investments. ARYA has made available to Amber GT Parent true, correct and complete copies of the PIPE Subscription Agreements
(each as in effect as of the date hereof). As of the date of this Agreement, the PIPE Subscription Agreements (a) are in full force and effect without
amendment or modification, (b) are the valid, binding and enforceable obligations of ARYA (or its applicable Affiliate) and, to the knowledge of ARYA, each
other party thereto (except, in any case, as may be limited by Remedies Exceptions) and (c) have not been withdrawn, terminated or rescinded in any respect.
There are no other Contracts between ARYA and any PIPE Investor relating to any PIPE Subscription Agreement that would reasonably be expected to affect
the obligations of the PIPE Investors to contribute to ARYA the applicable portion of the PIPE Investment set forth in the PIPE Subscription Agreements. As
of the date hereof, assuming (i) the accuracy of the representations and warranties contained in Article III and Article IV, and with respect to each PIPE
Investor (other than the Perceptive PIPE Investor), the representations and warranties of each PIPE Investor in the applicable PIPE Subscription Agreement,
in each case, in all material respects, and (ii) the performance or compliance by the Amber Entities of their respective covenants, agreements and obligations
to be performed or complied with at or prior to the Closing hereunder and, with respect to each PIPE Investor (other than the Perceptive PIPE Investor), the
performance by each PIPE Investor of its covenants, agreements and obligations under the applicable PIPE Subscription Agreement, in each case, in all
material respects (x) to the knowledge of ARYA, no facts or circumstances exist that would reasonably be expected to result in any of the conditions set forth
in any PIPE Subscription Agreement not being satisfied or the PIPE Investment not being available to ARYA, on the Closing Date, (y) no event has occurred
that, with or without notice, lapse of time or both, would constitute a default or breach on the part of ARYA under any material term or condition of any PIPE
Subscription Agreement and (y) ARYA has no reason to believe that it will be unable to satisfy in all material respects on a timely basis any term or condition
to be satisfied by it contained in any PIPE Subscription Agreement. The PIPE Subscription Agreements contain all of the conditions precedent (other than the
conditions contained in this Agreement or the Additional Agreements) to the obligations of the PIPE Investors to contribute to ARYA the applicable portion
of the PIPE Investment set forth in the PIPE Subscription Agreements on the terms therein.
 

63



 

 
5.17          Transactions with Affiliates. Section 5.17 of the ARYA Disclosure Schedules sets forth all Contracts between (a) ARYA, on the one hand,

and (b) any officer, director, employee, partner, member, manager, direct or indirect equityholder or Affiliate of ARYA or any family member of any such
officer, director or employee, on the other hand (each Person identified in this clause (b), a “ARYA Related Party”), other than (i) Contracts with respect to an
ARYA Related Party’s employment with, or the provision of services to, ARYA or its Affiliates that were entered into in the ordinary course of business
(including with regard to benefit plans, indemnification arrangements and other ordinary course compensation matters), (ii) Contracts with respect to an
ARYA Related Party’s status as a holder of ARYA Shares or (iii) Contracts entered into after the date of this Agreement that are either permitted pursuant to
Section 6.2 or entered into in accordance with Section 6.2. Except as set forth on Section 5.17 of the ARYA Disclosure Schedules, no ARYA Related Party:
(A) owns any material interest in any material asset or property used in the business of ARYA; (B) possesses, directly or indirectly, any material financial
interest in, or is a director or executive officer of, any Person which is a material supplier, vendor, partner, customer, lessor or other material business relation
of ARYA, (C) is a supplier, vendor, partner, customer, lessor, or other material business relation of ARYA or (D) owes any material amount to, or is owed any
material amount by, ARYA (other than accrued compensation, employee benefits, employee or director expense reimbursement, in each case, in the ordinary
course of business or pursuant to any transaction entered into after the date of this Agreement that is either permitted pursuant to Section 6.2(a) or entered
into in accordance with Section 6.2(a)). All Contracts, arrangements, understandings, interests and other matters that are required to be disclosed pursuant to
this Section 5.17 (including, for the avoidance of doubt, pursuant to the second sentence of this Section 5.17) are referred to herein as “ARYA Related Party
Transactions.”
 

5.18          Information Supplied. None of the information supplied or to be supplied by or on behalf of ARYA or any of its Affiliates expressly for
inclusion or incorporation by reference in the Registration Statement / Proxy Statement will, when the Registration Statement / Proxy Statement is declared
effective or when the Registration Statement / Proxy Statement is mailed to the ARYA shareholders or at the time of the ARYA Shareholders Meeting, and in
the case of any post-effective amendment thereto, at the time of such post-effective amendment, contain any untrue statement of a material fact or omit to
state any material fact required to be stated therein or necessary in order to make the statements therein, in light of the circumstances under which they are
made, not misleading; provided, however, that notwithstanding the foregoing provisions of this Section 5.18, no representation or warranty is made by ARYA
or any of its Affiliates with respect to information or statements made or incorporated by reference in the Registration Statement / Proxy Statement that were
not supplied by or on behalf of ARYA for use therein.
 

5.19          Certain Business Practices. ARYA has not, nor, to the knowledge of ARYA, has any Affiliate, director, officer, agent or employee of ARYA
(in their capacities as such), since ARYA’s formation, (a) used any funds for unlawful contributions, gifts, entertainment or other unlawful expenses relating
to political activity, (b) made any unlawful payment to foreign or domestic government officials or employees, to foreign or domestic political parties or
campaigns or violated any provision of Anti-Corruption Laws or (c) made any other unlawful payment. ARYA has not, nor, to the knowledge of ARYA, has
any Affiliate, director, officer, agent or employee of ARYA or its Affiliates (nor any Person acting on behalf of any of the foregoing, but solely in his or her
capacity as a director, officer, employee or agent of ARYA or its Affiliates), since ARYA’s formation, directly or indirectly, given or agreed to give any gift or
similar benefit to any customer, supplier, governmental employee or other Person in connection with any actual or proposed transaction, in each case in
violation of any Anti-Corruption Law in any material respect. No material Action involving ARYA or its Affiliates with respect to any Anti-Corruption Law
is pending or, to the knowledge of ARYA, threatened.
 

64



 

 
5.20          Trade Controls. None of ARYA or its Affiliates, nor any director, officer, agent or employee of ARYA or its Affiliates (in their capacities as

such) has, since ARYA’s formation, (a) been a Sanctioned Person, (b) been organized, resident or located in a Sanctioned Country, (c) engaged in any
dealings or transactions with any Sanctioned Person or in any Sanctioned Country, or (d) otherwise been in violation of Trade Controls in any material
respect. ARYA nor its Affiliates have: (i) received from any Authority or any other Person any notice, inquiry, or internal or external allegation; (ii) made any
voluntary or involuntary disclosure to an Authority; or (iii) conducted any internal investigation or audit, in each case concerning any actual or potential
material violation or wrongdoing related to Trade Controls.
 

5.21          Investigation; No Other Representation.
 

(a)          ARYA, on its own behalf and on behalf of its Representatives, acknowledges, represents, warrants and agrees that (i) it has conducted
its own independent review and analysis of, and, based thereon, has formed an independent judgment concerning, the business, assets, condition, operations
and prospects, of the Business and (ii) it has been furnished with or given access to such documents and information about the Business as it and its
Representatives have deemed necessary to enable it to make an informed decision with respect to the execution, delivery and performance of this Agreement,
the Additional Agreements and the transactions contemplated hereby and thereby.
 

(b)          In entering into this Agreement and the Additional Agreements to which it is or will be a party, ARYA has relied solely on its own
investigation and analysis and the representations and warranties expressly set forth in Article III, Article IV and the Additional Agreements to which it is or
will be a party and no other representations or warranties of the Amber Entities or any other Person, either express or implied, and ARYA, on its own behalf
and on behalf of its Representatives, acknowledges, represents, warrants and agrees that, except for the representations and warranties expressly set forth in
Article III, Article IV and the Additional Agreements to which it is or will be a party, none of the Amber Entities or any other Person makes or has made any
representation or warranty, either express or implied, in connection with or related to this Agreement, the Additional Agreements or the transactions
contemplated hereby or thereby.
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5.22          EXCLUSIVITY OF REPRESENTATIONS AND WARRANTIES. NOTWITHSTANDING THE DELIVERY OR DISCLOSURE TO THE

AMBER ENTITIES OR ANY OF THEIR REPRESENTATIVES OF ANY DOCUMENTATION OR OTHER INFORMATION (INCLUDING ANY
FINANCIAL PROJECTIONS OR OTHER SUPPLEMENTAL DATA), EXCEPT AS OTHERWISE EXPRESSLY SET FORTH IN THIS ARTICLE V OR
THE ADDITIONAL AGREEMENTS, NEITHER ARYA, NOR ANY OTHER PERSON MAKES, AND ARYA EXPRESSLY DISCLAIMS, ANY
REPRESENTATIONS OR WARRANTIES OF ANY KIND OR NATURE, EXPRESS OR IMPLIED, IN CONNECTION WITH THIS AGREEMENT, THE
ADDITIONAL AGREEMENTS OR ANY OF THE TRANSACTIONS CONTEMPLATED HEREBY OR THEREBY, INCLUDING AS TO THE
MATERIALS RELATING TO THE BUSINESS AND AFFAIRS OR HOLDINGS OF ARYA THAT HAVE BEEN MADE AVAILABLE TO THE AMBER
ENTITIES OR ANY OF THEIR RESPECTIVE REPRESENTATIVES OR IN ANY PRESENTATION OF THE BUSINESS AND AFFAIRS OF ARYA BY
OR ON BEHALF OF THE MANAGEMENT OF ARYA OR OTHERS IN CONNECTION WITH THE TRANSACTIONS CONTEMPLATED HEREBY
OR BY THE ADDITIONAL AGREEMENTS, AND NO STATEMENT CONTAINED IN ANY OF SUCH MATERIALS OR MADE IN ANY SUCH
PRESENTATION SHALL BE DEEMED A REPRESENTATION OR WARRANTY HEREUNDER OR OTHERWISE OR DEEMED TO BE RELIED
UPON BY ANY OF THE AMBER ENTITIES OR ANY OF THEIR RESPECTIVE REPRESENTATIVES IN EXECUTING, DELIVERING OR
PERFORMING THIS AGREEMENT, THE ADDITIONAL AGREEMENTS OR THE TRANSACTIONS CONTEMPLATED HEREBY OR THEREBY.
EXCEPT FOR THE REPRESENTATIONS AND WARRANTIES EXPRESSLY SET FORTH IN THIS ARTICLE V OR THE ADDITIONAL
AGREEMENTS, IT IS UNDERSTOOD THAT ANY COST ESTIMATES, PROJECTIONS OR OTHER PREDICTIONS, ANY DATA, ANY FINANCIAL
INFORMATION OR ANY MEMORANDA OR OFFERING MATERIALS OR PRESENTATIONS, INCLUDING ANY OFFERING MEMORANDUM
OR SIMILAR MATERIALS MADE AVAILABLE BY OR ON BEHALF OF ARYA ARE NOT AND SHALL NOT BE DEEMED TO BE OR TO
INCLUDE REPRESENTATIONS OR WARRANTIES OF ARYA, AND, EXCEPT FOR THE REPRESENTATIONS AND WARRANTIES EXPRESSLY
SET FORTH IN THIS ARTICLE V OR THE ADDITIONAL AGREEMENTS, ARYA EXPRESSLY DISCLAIMS, ANY REPRESENTATIONS OR
WARRANTIES OF ANY KIND OR NATURE, EXPRESS OR IMPLIED, IN CONNECTION THEREWITH. NOTWITHSTANDING ANYTHING SET
FORTH IN THIS AGREEMENT TO THE CONTRARY, EXCEPT FOR THE REPRESENTATIONS AND WARRANTIES EXPRESSLY SET FORTH IN
THIS ARTICLE V OR THE ADDITIONAL AGREEMENTS NEITHER ARYA NOR ANY OTHER PERSON MAKES ANY REPRESENTATIONS OR
WARRANTIES TO THE AMBER ENTITIES REGARDING ANY PROJECTIONS OR THE FUTURE OR PROBABLE PROFITABILITY, SUCCESS,
BUSINESS, OPPORTUNITIES, RELATIONSHIPS AND OPERATIONS OF ARYA OR, FOLLOWING THE CLOSING, THE BUSINESS ENTITIES OR
THE BUSINESS.
 

ARTICLE VI
COVENANTS OF THE PARTIES

 
6.1          Conduct of the Business Entities and the Business.

 
(a)          From and after the Effective Date through the earlier of the Closing or the termination of this Agreement in accordance with its terms,

except (x) as expressly contemplated by this Agreement or any Additional Agreement, (y) as required by applicable Law or (z) with the prior written consent
of ARYA (not to be unreasonably withheld, conditioned or delayed), each Amber Entity shall, and shall cause its Affiliates to, conduct the Business in the
ordinary course consistent with past practice in all material respects and use their commercially reasonable efforts to preserve substantially intact their
respective properties, assets, operations and relationships with Authorities, employees, suppliers, and other material business relations, in each case, to the
extent primarily related to the Business or otherwise constituting or related to the Contributed Business Assets, the Business Employees or the Business
Contractors.
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(b)          Without limiting the generality of the foregoing, from and after the Effective Date through the earlier of the Closing or the

termination of this Agreement in accordance with its terms, except (w) as set forth on Section 6.1(b) of the Amber Disclosure Schedules, (x) as expressly
contemplated by this Agreement or any Additional Agreement, (y) as required by applicable Law or (z) as consented to in writing by ARYA (such consent
not to be unreasonably withheld, conditioned or delayed in the case of clauses (i), (v), (vi), (viii), (ix), (xi), (xiii), (xv), (xvi), (xviii), (xix), (xx), (xxiii) or
(xxv) (to the extent related to any of the foregoing clauses)), each Amber Entity shall not, and shall cause its Affiliates not to, do the following:
 

(i)          amend, modify, restate or supplement the Governing Documents of any Business Entity (other than, for the avoidance of
doubt, as expressly contemplated by this Agreement);

 
(ii)          transfer, issue, sell, grant or otherwise dispose of, or subject to a Lien, (A) any Equity Securities of any Business Entity or

(B) any options, warrants, rights of conversion or other rights, agreements, arrangements or commitments obligating any Business Entity to issue,
deliver or sell any Equity Securities of any Business Entity;

 
(iii)          declare, set aside, make or pay a dividend on, or make any other distribution or payment in respect of, any Equity Securities

of any Business Entity or repurchase or redeem any outstanding Equity Securities of any Business Entity;
 

(iv)          sell, assign, abandon, dispose of, license or transfer, any Contributed Business Assets, or any other assets or properties
related to or arising out of the Business (other than Intellectual Property), other than dispositions or transfers of inventory in the ordinary course of
business;

 
(v)          except as required by the terms of any existing Employee Benefit Plan as in effect on the date hereof and listed on

Section 4.16(a) of the Amber Disclosure Schedules, as set forth on Section 6.1(b)(v) of the Amber Disclosure Schedules or for ordinary course
actions consistent with past practice which are applicable to employees of Amber GT Parent and its Affiliates generally and for which Amber GT
Parent and its Affiliates (excluding, for the avoidance of doubt, the Company) are solely obligated to pay (and do not disproportionately affect any
Business Employees or Business Contractors), (A) materially increase or decrease the amount of any bonus, salary or other compensation or
benefits payable or to become payable to any current or former employee, officer, director or other individual service provider of the Business,
including any Business Employee or Business Contractor, (B) take any action to accelerate the timing or vesting of any payments or benefits, or the
funding (other than ordinary course funding of the Parent 401(k) Plan benefits) of any payments or benefits payable or to become payable to any
current or former employee, officer, director or other individual service provider of the Business, including any Business Employee or Business
Contractor, (C) grant, or promise to grant, any bonuses, commission, change in control payments, deferred compensation, severance, deal bonus,
retention or equity or equity-based rights or other compensatory payments or benefits to any current or former employee, officer, director or other
individual service provider of the Business, including any Business Employee or Business Contractor, (D) establish, adopt, enter into, commence
participation in, fund, terminate, increase the coverage or benefits available under, or materially amend any Employee Benefit Plan (or any plan or
arrangement that would be an Employee Benefit Plan if in effect on the date of this Agreement), or (E) hire or engage any Business Employee or
Business Contractor with total annualized compensation in excess of $250,000;

 
(vi)          (A) enter into any CBA related to the terms and conditions of one or more Business Employees’ employment or the

Business or (B) recognize or certify any labor union, labor organization, or group of employees as the bargaining representative for any Business
Employees;
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(vii)          implement or announce any mass layoffs, furloughs, plant closings, or reductions in force affecting any group of Business

Employees or Business Contractors;
 

(viii)          (A) fail to maintain the Contributed Real Property in substantially the same condition as of the date of this Agreement,
ordinary wear and tear casualty and condemnation excepted, or (B) amend, modify, extend, renew or terminate any Lease or enter into any new
lease, sublease, license or other agreement for the use or occupancy of any Contributed Real Property or to which any Business Entity is a party or
bound or that would adversely affect the rights of the Company, or the obligations of Amber GT Parent, under any Lease or the Philadelphia
Sublease following the Closing;

 
(ix)          (A) obtain, create, assume or incur any loan or other Indebtedness primarily related to the Business or otherwise

constituting or related to the Contributed Business Assets, the Business Employees or the Business Contractors or to which any Business Entity or
any Affiliates thereof could, directly or indirectly, have any Liabilities following the Closing, (B) forgive, cancel or compromise any material debt or
claim, or waive or release any right of material value, in each case to the extent primarily related to the Business or that would otherwise constitute
or relate to a Contributed Business Asset, the Business Employees or the Business Contractors or (C) grant any indemnity, bond or other guarantee
for the benefit of any Person by any Business Entity, otherwise primarily related to the Business or otherwise constituting or relating to the
Contributed Business Assets, the Business Employees or the Business Contractors, or to which any Business Entity or any Affiliates thereof could,
directly or indirectly, have any Liabilities, in each case of sub clauses (A)-(C), other than in the ordinary course of business in an aggregate amount
not to exceed $1,000,000;

 
(x)          (A) merge, consolidate, combine or amalgamate any Business Entity with any Person or otherwise have any Business Entity

acquired or purchased acquired by any other Person (whether by merger, consolidating with, purchase of Equity Securities or assets or otherwise) or
(B) have any Business Entity purchase or otherwise acquire (whether by merging or consolidating with, purchasing any Equity Security in or a
substantial portion of the assets of, or by any other manner) any corporation, partnership, association or other business entity or organization or
division thereof;

 
(xi)          (A) make any loans, advances or capital contributions to, or guarantees for the benefit of, or any investments in, any Person

by a Business Entity or (B) otherwise make any loans, advances, or guarantees for the benefit of, any Business Employee or Business Contractor,
other than the reimbursement of expenses of Business Employees or Business Contractors in the ordinary course of business consistent with past
practice, in each case of sub clauses (A) and (B), other than in the ordinary course of business in an aggregate amount not to exceed $1,000,000;

 

68



 

 
(xii)          with respect to any Business Entity or to the extent otherwise primarily related to the Business, the Contributed Business

Assets, the Business Employees, the Business Contractors or Assumed Business Liabilities, (A) make, change, or revoke any material Tax election,
(B) enter into any settlement or compromise with any Taxing Authority relating to any material Tax matter, (C) abandon or fail to conduct any
material Tax Action in respect of a material amount of Taxes or a material Tax Return, (D) file any amended Tax Return in respect of a material
amount of Taxes, (E) consent to any extension or waiver of the statutory period of limitations applicable to a material amount of Taxes or material
Tax Return, (F) enter into any Tax Sharing Agreement, (G) adopt or change a method of Tax accounting with respect to material Taxes of any
Business Entity or to the extent otherwise related to the Business, or (H) change an accounting period with respect to a material amount of Taxes of
any Business Entity or to the extent otherwise related to the Business;

 
(xiii)          settle or compromise, or enter into any settlement, conciliation or other similar Contract with respect to, any Action, or

enter into any consent decree or settlement agreement with any Authority, in each case, to the extent primarily related to the Business, or otherwise
constituting or related to any Contributed Business Asset, Business Employee or Business Contractor, or to which any Business Entity is subject or
would be party or bound, as applicable, in each case, other than settlements or compromises of any Action that (A) would involve the payment of
less than $1,000,000, in the aggregate, (B) that does not impose, or by its terms will not impose at any point in the future, any material, non-
monetary obligations on the Business or any Business Entity (or ARYA or any of its Affiliates following the Closing) and (C) that is otherwise paid
in full by the Amber Entities prior to the Closing or would constitute Excluded Liabilities;

 
(xiv)          assign, sell, transfer, abandon, let lapse, license (except non-exclusive licenses granted in the ordinary course of business)

or otherwise dispose of, any Contributed Business IP, other than in the ordinary course of business;
 

(xv)          not commit or authorize any commitment to make any capital expenditures primarily related to the Business or otherwise
constituting or related to the Contributed Business Assets, the Business Employees or the Business Contractors in excess of $1,000,000 individually
or $2,000,000 in the aggregate (except as set forth in the capital expenditure budget of the Business provided to ARYA as of the date hereof);

 
(xvi)          disclose any material Trade Secrets primarily used or held for use in the Business (other than pursuant to a written

confidentiality agreement or other confidentiality obligations entered into in the ordinary course of business with reasonable protections of, and
preserving all rights of the Business in or to, such Trade Secrets);

 
(xvii)          make any change in any Business Entity’s accounting methodology, practice or policy other than changes required by

GAAP or applicable Law;
 

(xviii)          waive or release any noncompetition, non-solicitation, non-disclosure, non-interference, non-disparagement, or other
restrictive covenant obligation of any Business Employee, Business Contractor or former employee or independent contractor of the Business;

 
(xix)          except as contemplated in Section 7.1(b), (A) transfer the employment of any (x) employee of the Amber Entities (other

than the Business Entities) who is not a Business Employee to a Business Entity or modify such individual’s duties and responsibilities such that
they would become a Business Employee, or (y) Business Employee out of any Business Entity or change the job duties or responsibilities of any
Business Employee such that the individual no longer satisfies the definition of a Business Employee, other than such actions that are taken in order
to fill a vacancy for any position with total annualized compensation not greater than $300,000, or (B) terminate the employment or engagement of
(other than for cause), furlough or temporarily layoff any Business Employee or Business Contractor;
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(xx)            (A) amend, modify or terminate any Material Business Contract (excluding, for the avoidance of doubt, any expiration or
automatic extension or renewal of any such Material Business Contract pursuant to its terms), (B) waive any material benefit or right under any
Material Business Contract, (C) enter into any Contract that would constitute a Material Business Contract or (D) consummate any other transaction
or make (or agree to make) any other payments that, if reflected in a Contract and existing on the date hereof, would be required to be disclosed on
Section 4.21 of the Amber Disclosure Schedules;

 
(xxi)            cause the Business Entities to engage in any business or activities, or incur any Liabilities, that would be required to be

disclosed on Section 4.5 of the Amber Disclosure Schedules if engaged in or incurred prior to the date hereof;
 

(xxii)            authorize, recommend, propose or announce an intention to adopt, or otherwise effect, a plan of complete or partial
liquidation, dissolution, restructuring, recapitalization, reorganization or similar transaction (other than, for the avoidance of doubt, the transactions
expressly contemplated by this Agreement) involving any Business Entity;

 
(xxiii)           enter into any Contract with any broker, finder, investment banker or other Person under which such Person is or will be

entitled to any brokerage fee, finders’ fee or other commission in connection with the transactions contemplated by this Agreement or any
Additional Agreement;

 
(xxiv)           make or enter into any Contract providing for any Change of Control Payment, other than Change of Control Payments

that do not exceed $25,000 individually or $100,000 in the aggregate with all other such Change of Control Payments under this Section 6.1(b)
(xxiv); or

 
(xxv)            enter into any Contract to take, or cause to be taken, any of the actions set forth in this Section 6.1(b).

 
Notwithstanding anything in this Section 6.1(b) to the contrary, nothing set forth in this Agreement shall give ARYA, directly or indirectly, the right

to control or direct the operations of the Business or the Business Entities prior to the Closing.
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6.2            Conduct of the Business of ARYA.

 
(a)           From and after the Effective Date through the earlier of the Closing or the termination of this Agreement in accordance with its

terms, ARYA shall not, and shall cause its Subsidiaries not to, as applicable, except as expressly contemplated by this Agreement or any Additional
Agreement (including, for the avoidance of doubt, in connection with the Domestication or the PIPE Investment), as required by applicable Law, as set forth
on Section 6.2(a) of the ARYA Disclosure Schedules or as consented to in writing by Amber GT Parent (such consent not to be unreasonably withheld,
conditioned or delayed), do any of the following:
 

(i)             create or form any Subsidiary;
 

(ii)            adopt any amendments, supplements, restatements or modifications to the Investment Management Trust Agreement or the
Governing Documents of ARYA;

 
(iii)           acquire (including, without limitation, by merger, consolidation, or acquisition of stock or assets or any other business

combination) any corporation, partnership, other business organization or enter into any strategic joint ventures, partnerships or alliances with any
other person;

 
(iv)           declare, set aside, make or pay a dividend on, or make any other distribution or payment in respect of, its Equity Securities,

or repurchase, redeem or otherwise acquire, or offer to repurchase, redeem or otherwise acquire, any outstanding of its Equity Securities;
 

(v)            split, combine or reclassify any of its capital stock or other Equity Securities or issue any other security in respect of, in lieu
of or in substitution for shares of its capital stock;

 
(vi)           (A) make, change, or revoke any material Tax election, (B) enter into any settlement or compromise with any Taxing

Authority relating to any material Tax matter, (C) abandon or fail to conduct any material Tax Action in respect of a material amount of Taxes or a
material Tax Return, (D) file any amended Tax Return in respect of a material amount of Taxes, (E) consent to any extension or waiver of the
statutory period of limitations applicable to a material amount of Taxes or material Tax Return, (F) enter into any Tax Sharing Agreement, (G) adopt
or change a method of Tax accounting with respect to material Taxes, or (H) change an accounting period with respect to a material amount of
Taxes;

 
(vii)          incur, create or assume any Indebtedness or guarantee any Indebtedness of another Person, issue or sell any debt securities

(or warrants or other rights to acquire any debt securities), in each case of, other than in the ordinary course of business in an aggregate amount not
to exceed $1,000,000;

 
(viii)         make any loans or advances to, or capital contributions in, any other Person, other than to, or in, ARYA or any of its

Subsidiaries;
 

(ix)            issue any Equity Securities or grant any additional options, warrants or stock appreciation rights with respect to its Equity
Securities;
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(x)            (A) amend, modify or renew any Contract that constitutes an ARYA Related Party Transaction, other than the entry into any

Contract with an ARYA Related Party with respect to the incurrence of Indebtedness permitted by Section 6.2(a)(vii) or (B) enter into any Contract
that would constitute an ARYA Related Party Transaction;

 
(xi)            engage in any activities or business, or incur any Liabilities, other than with respect to any activities or businesses that are

or any Liabilities, directly or indirectly, arising out of or related to any activities or businesses that are (A) either permitted under this Section 6.2
(including, for the avoidance of doubt, any activities or businesses contemplated by, incurred in connection with or that are otherwise incidental or
attendant to this Agreement or any Additional Agreement, the performance of any covenants or agreements hereunder or thereunder or the
consummation of the transactions contemplated hereby or thereby) or in accordance with this Section 6.2, (B) in connection with or incident or
related to its incorporation, continuing corporate (or similar) existence or it being (or continuing to be) a U.S. public company listed on Nasdaq, or
(C) administrative, ministerial or otherwise immaterial in nature;

 
(xii)           make any change in accounting methodology, practice or policy other than changes required by GAAP or applicable Law;

 
(xiii)          waive, release, assign, settle or compromise any Action pending or threatened against ARYA or any of their respective

directors or officers that would materially and adversely affect ARYA after the Closing Date;
 

(xiv)          authorize, recommend, propose or announce an intention to adopt a plan of complete or partial liquidation, dissolution,
restructuring, recapitalization, reorganization or similar transaction (other than, for the avoidance of doubt, the transactions expressly contemplated
by this Agreement and the Additional Agreements);

 
(xv)          enter into any Contract with any broker, finder, investment banker or other Person under which such Person is or will be

entitled to any brokerage fee, finders’ fee or other commission in connection with the transactions contemplated by this Agreement; or
 

(xvi)         enter into any Contract to take, or cause to be taken, any of the actions set forth in this Section 6.2(a).
 

(b)            Notwithstanding anything in this Section 6.2 to the contrary, (i) nothing set forth in this Agreement shall give the Amber Entities,
directly or indirectly, the right to control or direct the operations of ARYA and (ii) nothing set forth in this Agreement shall prohibit, or otherwise restrict the
ability of, ARYA from using the funds held by ARYA outside the Trust Account from otherwise distributing or paying over any funds held by ARYA outside
the Trust Account to the ARYA Sponsor or any of its Affiliates, in each case, prior to the Closing.
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6.3            Efforts to Consummate.

 
(a)            Subject to the terms and conditions herein provided, each of the Parties shall use reasonable best efforts to take, or cause to be taken,

all actions and to do, or cause to be done, all things reasonably necessary or advisable to consummate and make effective as promptly as reasonably
practicable the transactions contemplated by this Agreement, including (i) the satisfaction, but not waiver, of the closing conditions set forth in Article VIII
and, in the case of any Additional Agreement to which such Party is contemplated to be a party after the date of this Agreement, to execute and delivery such
Additional Agreement when required pursuant to this Agreement, and (ii) using reasonable best efforts to obtain the PIPE Investment on the terms and
subject to the conditions set forth in the PIPE Subscription Agreements. Without limiting the generality of the foregoing, each of the Parties shall use
reasonable best efforts to obtain, file with or deliver to, as applicable, any Consents of any Authority or other Persons necessary, proper or advisable to
consummate the transactions contemplated by this Agreement or the Additional Agreements; provided, however, that in the case of any such Consents of any
Person (other than an Authority), ARYA and its Affiliates (including, for the avoidance of doubt, from and after the Closing, the Business Entities) shall not
be required to make any payments to secure any such Consent and shall not be required to amend, modify or supplement any Contract to which such Consent
may relate, and Amber GT Parent, Amber GT and their respective Affiliates (including, prior to the Closing, the Business Entities) shall not take any of the
foregoing actions without ARYA’s prior written consent. Amber GT Parent shall bear the costs incurred in connection with obtaining, filing or delivering
such Consents; provided, however, that each Party shall bear its out-of-pocket costs and expenses in connection with the preparation of any such Consents.
Each Party shall (A) make any appropriate filings pursuant to the HSR Act with respect to the transactions contemplated by this Agreement promptly (and in
any event within ten (10) Business Days) following the date of this Agreement, and (B) respond as promptly as reasonably practicable to any requests by any
Authority for additional information and documentary material that may be requested pursuant to the HSR Act. ARYA shall promptly inform Amber GT
Parent of any communication between ARYA, on the one hand, and any Authority, on the other hand, and Amber GT Parent shall promptly inform ARYA of
any communication between any Amber Entity or any Affiliate thereof, on the one hand, and any Authority, on the other hand, in either case, regarding any
of the transactions contemplated by this Agreement or any Additional Agreement; provided that, for the avoidance of doubt, the foregoing shall not apply
with respect to communications with any Taxing Authority following the Closing Date. Without limiting the foregoing, (x) to the extent available at the time
of filing thereof, the Parties agree to request early termination of the applicable waiting period under the HSR Act, and (y) each Party and their respective
Affiliates shall not extend any waiting period, review period or comparable period under the HSR Act or enter into any agreement with any Authority not to
consummate the transactions contemplated hereby or by the Additional Agreements, except with the prior written consent of ARYA and Amber GT Parent.
Nothing in this Section 6.3 obligates any Party or any of its Affiliates to agree to (i) sell, license or otherwise dispose of, or hold separate and agree to sell,
license or otherwise dispose of, any entities, assets or facilities of any Business Entity or any entity, facility or asset of such Party or any of its Affiliates,
(ii) terminate, amend or assign existing relationships and contractual rights or obligations, (iii) amend, assign or terminate existing licenses or other
agreements, or (iv) enter into new licenses or other agreements. No Party shall agree to any of the measures set forth in the immediately preceding sentence
with respect to such Party or with respect to any other Party or any of its Affiliates, except with ARYA’s and Amber GT Parent’s prior written consent.
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(b)            From and after the Effective Date through the earlier of the Closing or the termination of this Agreement in accordance with its

terms, ARYA, on the one hand, and the Amber Entities, on the other hand, shall give counsel for Amber GT Parent (in the case of ARYA) or ARYA (in the
case of any Amber Entity), a reasonable opportunity to review in advance, and consider in good faith the views of the other in connection with, any proposed
written communication to any Authority relating to the transactions contemplated by this Agreement or the Additional Agreements. Each of the Parties
agrees not to participate in any substantive meeting or discussion, either in person or by telephone with any Authority in connection with the transactions
contemplated by this Agreement unless it consults with, in the case of ARYA, Amber GT Parent, or, in the case of any Amber Entity, ARYA in advance and,
to the extent not prohibited by such Authority, gives, in the case of ARYA, Amber GT Parent, or, in the case of any Amber Entity, ARYA, the opportunity to
attend and participate in such meeting or discussion.
 

(c)            Notwithstanding anything in this Agreement to the contrary, in the event that this Section 6.3 conflicts with any other covenant or
agreement in this Article VI that is intended to specifically address any subject matter, then such other covenant or agreement shall govern and control solely
to the extent of such conflict.
 

6.4            Exclusive Dealing.
 

(a)            From and after the Effective Date through the earlier of the Closing or the termination of this Agreement in accordance with its
terms, each Amber Entity shall not, and shall cause its Representatives not to, directly or indirectly: (i) solicit, initiate, knowingly encourage (including by
means of furnishing or disclosing information), knowingly facilitate, discuss or negotiate, directly or indirectly, any inquiry, proposal or offer (written or oral)
with respect to a Business Acquisition Proposal; (ii) furnish or disclose any non-public information to any Person in connection with, or that could
reasonably be expected to lead to, a Business Acquisition Proposal; (iii) enter into any Contract or other arrangement or understanding regarding a Business
Acquisition Proposal; (iv) make any filings with the SEC in connection with a public offering of any Equity Securities of any Business Entity (or any
Affiliate or successor of any Business Entity) or any other Person for the purpose of a public offering with respect to the Business; or (v) otherwise cooperate
in any way with, or assist or participate in, or knowingly facilitate or knowingly encourage any effort or attempt by any Person to do or seek to do any of the
foregoing. Each Amber Entity agrees to (A) notify ARYA promptly upon receipt of any Business Acquisition Proposal by any Person, and to describe the
material terms and conditions of any such Business Acquisition Proposal in reasonable detail (including the identity of the Persons making such Business
Acquisition Proposal) and (B) keep ARYA reasonably informed on a current basis of any modifications to such offer or information.
 

(b)            From and after the Effective Date through the earlier of the Closing or the termination of this Agreement in accordance with its
terms, ARYA shall not, and shall cause its Representatives not to, directly or indirectly: (i) solicit, initiate, knowingly encourage (including by means of
furnishing or disclosing information), knowingly facilitate, discuss or negotiate, directly or indirectly, any inquiry, proposal or offer (written or oral) with
respect to an ARYA Acquisition Proposal; (ii) furnish or disclose any non-public information to any Person in connection with, or that could reasonably be
expected to lead to, an ARYA Acquisition Proposal; (iii) enter into any Contract or other arrangement or understanding regarding an ARYA Acquisition
Proposal; or (iv) otherwise cooperate in any way with, or assist or participate in, or knowingly facilitate or knowingly encourage any effort or attempt by any
Person to do or seek to do any of the foregoing. ARYA agrees to (A) notify Amber GT Parent promptly upon receipt of any ARYA Acquisition Proposal by
ARYA, and to describe the material terms and conditions of any such ARYA Acquisition Proposal in reasonable detail (including the identity of any person
or entity making such ARYA Acquisition Proposal) and (B) keep Amber GT Parent reasonably informed on a current basis of any modifications to such offer
or information.
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(c)            For the avoidance of doubt, it is understood and agreed that the covenants and agreements set forth in this Section 6.4 shall not

prohibit the Amber Entities, ARYA or any of their respective Representatives from taking any actions in the ordinary course that are not otherwise in
violation of this Section 6.4 (such as answering phone calls) or informing any Person inquiring about a possible Business Acquisition Proposal or ARYA
Acquisition Proposal, as applicable, of the existence of the covenants and agreements set forth in this Section 6.4.
 

6.5            Confidentiality; Access to Information.
 

(a)            The Parties hereby acknowledge and agree that the information being provided in connection with this Agreement and the
consummation of the transactions contemplated hereby is subject to the terms of the Confidentiality Agreement, the terms of which are incorporated herein
by reference. Notwithstanding the foregoing or anything to the contrary in this Agreement, in the event that this Section 6.5(a) or the Confidentiality
Agreement conflicts with any other covenant or agreement set forth in this Agreement or any Additional Agreement that contemplates the disclosure, use or
provision of information or otherwise, then such other covenant or agreement set forth in this Agreement or such Additional Agreement, as applicable, shall
govern and control to the extent of such conflict. The Parties hereby acknowledge and agree that, notwithstanding anything to the contrary therein, the
Confidentiality Agreement shall be automatically terminated effective as of the Closing without any further action by any Party or any other Person.
 

(b)            From and after the Effective Date through the earlier of the Closing or the termination of this Agreement in accordance with its
terms, upon reasonable advance written notice, the Amber Entities shall provide, or cause to be provided, to ARYA and its Representatives during normal
business hours reasonable access to the books, records, properties and employees (including, for the avoidance of doubt, the Business Employees), in each
case, to the extent Related to the Business (in a manner so as to not interfere with the normal business operations of the Amber Entities); provided that,
notwithstanding any provision of this Agreement to the contrary, Amber GT Parent shall not be required to provide ARYA or its Representatives with access
to or copies of any income Tax Returns or books and records (including workpapers) related thereto except to the extent such income Tax Returns or books
and records relate solely to the Business Entities or the Business. Notwithstanding the foregoing, none of the Amber Entities shall be required to provide to
ARYA or any of its Representatives any information (i) if and to the extent doing so would (A) violate any Law to which any Amber Entity is subject,
(B) violate any legally-binding obligation of any Amber Entity with respect to confidentiality, non-disclosure or privacy (taking into account, for the
avoidance of doubt, the Confidentiality Agreement) or (C) based on the advice of outside legal counsel, jeopardize protections afforded to any Amber Entity
under the attorney-client privilege or the attorney work product doctrine (provided that, in case of each of clauses (A) through (C), each Amber Entity shall,
and shall cause its Affiliates to, use commercially reasonable efforts to (x) provide such access as can be provided (or otherwise convey such information
regarding the applicable matter as can be conveyed) without violating such privilege, doctrine, Contract, obligation or Law and (y) provide such information
in a manner without violating such privilege, doctrine, Contract, obligation or Law), or (ii) if any Amber Entity or any of its Representatives, on the one
hand, and ARYA or any of its Representatives, on the other hand, are adverse parties in a litigation and such information is reasonably pertinent thereto;
provided that Amber GT Parent shall, in the case of clause (i) or (ii), provide prompt written notice of the withholding of access or information on any such
basis unless such written notice is prohibited by applicable Law.
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(c)            From and after the Effective Date through the earlier of the Closing or the termination of this Agreement in accordance with its

terms, upon reasonable advance written notice, ARYA shall provide, or cause to be provided, to Amber GT Parent and its Representatives during normal
business hours reasonable access to the books, records, properties and employees of ARYA, in each case, to the extent related to the transactions
contemplated by this Agreement (in a manner so as to not interfere with the normal business operations of ARYA or any of its Affiliates); provided that,
notwithstanding any provision of this Agreement to the contrary, ARYA shall not be required to provide Amber GT Parent or its Representatives with access
to or copies of any income Tax Returns or book and records (including workpapers) related thereto. Notwithstanding the foregoing, ARYA shall not be
required to provide, or cause to be provided to, Amber GT Parent or any of its Representatives any information (i) if and to the extent doing so would
(A) violate any Law to which ARYA is subject, (B) violate any legally binding obligation of ARYA with respect to confidentiality, non-disclosure or privacy
(taking into account, for the avoidance of doubt, the Confidentiality Agreement) or (C) based on outside legal counsel, jeopardize protections afforded to
ARYA under the attorney-client privilege or the attorney work product doctrine (provided that, in case of each of clauses (A) through (C), ARYA shall use
commercially reasonable efforts to (x) provide such access as can be provided (or otherwise convey such information regarding the applicable matter as can
be conveyed) without violating such privilege, doctrine, Contract, obligation or Law and (y) provide such information in a manner without violating such
privilege, doctrine, Contract, obligation or Law), or (ii) if ARYA, the ARYA Sponsor or any of their respective Representatives, on the one hand, and any
Amber Entity or any of their respective Representatives, on the other hand, are adverse parties in a litigation and such information is reasonably pertinent
thereto; provided that ARYA shall, in the case of clause (i) or (ii), provide prompt written notice of the withholding of access or information on any such
basis unless such written notice is prohibited by applicable Law.
 

(d)            For a period of six (6) years after the Closing, upon reasonable advance notice, ARYA shall provide, or cause to be provided, to
Amber GT Parent and its Representatives, at Amber GT Parent’s expense, during normal business hours reasonable access to the Contributed Books and
Records and the Contributed Business Employee Records in its possession or control as of such time, in each case, to the extent related to the operation of the
Business prior to the Closing and necessary in connection with any Action, preparation of financial statements or SEC, stock exchange or bank regulatory
reporting obligations. Any such access shall be in a manner so as to not interfere with the normal business operations of ARYA or any of its Affiliates.
Notwithstanding the foregoing, ARYA shall not be required to provide, or cause to be provided to, Amber GT Parent or any of its Representatives any
information (i) if and to the extent doing so would (A) violate any Law to which ARYA is subject, (B) violate any legally-binding obligation of ARYA with
respect to confidentiality, non-disclosure or privacy (taking into account, for the avoidance of doubt, the Confidentiality Agreement) or (C) based on the
advice of outside counsel, jeopardize protections afforded to ARYA under the attorney-client privilege or the attorney work product doctrine (provided that,
in case of each of clauses (A) through (C), ARYA shall use commercially reasonable efforts to (x) provide such access as can be provided (or otherwise
convey such information regarding the applicable matter as can be conveyed) without violating such privilege, doctrine, Contract, obligation or Law and
(y) provide such information in a manner without violating such privilege, doctrine, Contract, obligation or Law), or (ii) if ARYA, the ARYA Sponsor or any
of their respective Representatives, on the one hand, and any Amber Entity or any of its Representatives, on the other hand, are adverse parties in a litigation
and such information is reasonably pertinent thereto; provided that ARYA shall, in the case of clause (i) or (ii), provide prompt written notice of the
withholding of access or information on any such basis unless such written notice is prohibited by applicable Law. This Section 6.5(d) shall not apply with
respect to Taxes, which shall be governed by Section 6.12(a).
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(e)            From and after the Closing, Amber GT Parent shall, and shall cause its Representatives to, provide ARYA and its Representatives

with copies of or access to (as determined in the sole discretion of ARYA) the portion of any Books and Records, in each case, to the extent relating to, held
for use with or used in connection with the Business but are not Contributed Books and Records and owned by, in possession of or controlled by Amber GT
Parent or any of its Affiliates as of such time (such Books and Records, collectively, the “Commingled Books and Records”); provided that (i) Amber GT
Parent shall not be required to provide copies of or access to any Commingled Books and Records to the extent prohibited by applicable Law (provided that,
Amber GT Parent shall, and shall cause its Representatives to, use commercially reasonable efforts to (x) provide such access as can be provided (or
otherwise convey such information regarding the applicable matter as can be conveyed) without violating such Law and (y) provide such access or
information in a manner without violating such Law), and (ii) for the avoidance of doubt, Amber GT Parent and any of its Representatives may redact or
remove any information in any Commingled Books and Records prior to providing copies or access to ARYA and its Representatives under this
Section 6.5(e) to the extent not relating to, held for use with or used in connection with the Business. This Section 6.5(e) shall not apply with respect to
Taxes, which shall be governed by Section 6.12(a).
 

(f)            From and after the Closing, Amber GT Parent shall, and shall cause its Affiliates to, provide ARYA and its Representatives with
copies of or access to (as determined in the sole discretion of ARYA) the portion of employee or personnel files, in each case, to the extent relating to a
Business Employee but are not Contributed Business Employee Records and owned by, or in possession of or controlled by Amber GT Parent or any of its
Affiliates as of such time (such employee or personnel files, collectively, the “Commingled Employee Records”); provided that (i) Amber GT Parent shall
not be required to provide copies of or access to any Commingled Employee Records to the extent prohibited by applicable Law (provided that Amber GT
Parent shall, and shall cause its Representatives to, use commercially reasonable efforts to (x) provide such access as can be provided (or otherwise convey
such information regarding the applicable matter as can be conveyed) without violating such Law or Order and (y) provide such access or information in a
manner without violating such Law or Order), and (ii) for the avoidance of doubt, Amber GT Parent and any of its Affiliates may redact or remove any
information in any Commingled Employee Records prior to providing copies or access to under this Section 6.5(f) to the extent not related to or arising out
of the Business or any Business Employee.
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(g)            For a period of time equal to the shortest of (i) six (6) years from and after the Closing Date, (ii) Amber GT Parent’s standard record

retention policy period or (iii) such period time as may be required by applicable Law, Amber GT Parent shall, and shall cause its Affiliates to, hold all
Commingled Books and Records and Commingled Employee Records existing on the Closing Date and not to destroy or dispose of any thereof, and
thereafter, if it desires to destroy or dispose of such books and records, to offer first in writing at least thirty (30) days prior to such destruction or disposition
to surrender them to ARYA; provided that, for the avoidance of doubt, Amber GT Parent and any of its Affiliates may redact or remove any information in
any Commingled Books and Records or the Commingled Employee Records prior to surrendering them to the Company under this Section 6.5(g) to the
extent not relating to, held for use with or used in connection with the Business or related to or arising out of any Business Employee. This
Section 6.5(g) shall not apply with respect to Taxes, which shall be governed by Section 6.12(a).
 

(h)            For a period of time equal to the shortest of (i) six (6) years from and after the Closing Date, (ii) ARYA’s standard record retention
policy period or (iii) such period of time as may be required by applicable Law, ARYA shall, and shall cause its Affiliates to, hold all Contributed Books and
Records delivered to the Company on the Closing Date and not to destroy or dispose of any thereof, and thereafter, if it desires to destroy or dispose of such
books and records, to offer first in writing at least thirty (30) days prior to such destruction or disposition to surrender them to Amber GT Parent (at its sole
cost) to the extent any such books and records relate to Excluded Assets or Excluded Liabilities; provided that, for the avoidance of doubt, ARYA and any of
its Affiliates may redact or remove any information in any Contributed Books and Records prior to surrendering them to the Company under this
Section 6.5(h) to the extent not relating to, held for use with or used in connection with the Excluded Assets or Excluded Liabilities. This Section 6.5(h) shall
not apply with respect to Taxes, which shall be governed by Section 6.12(a).
 

(i)            For a period of eighteen (18) months from and after the Closing Date (such period of time, the “Confidentiality Period”), Amber GT
Parent shall, and shall cause each of its Representatives who have received Business Confidential Information, to, (i) treat and hold as confidential all
confidential or proprietary information of, or to the extent related to, the Business and either in existence at or prior to the Closing or delivered to Amber GT
Parent or any of its Representatives pursuant to this Agreement or any Additional Agreement after the Closing (the “Business Confidential Information”) and
(ii) refrain from using or disclosing any of the Business Confidential Information except as provided or otherwise permitted under this Agreement or any
Additional Agreement to which it is a party, or in connection with any dispute or Action arising in connection with any of the foregoing; provided, however,
that none of the following shall be deemed to be Business Confidential Information: (A) information that is generally available to or known by the public
(other than through disclosure by Amber GT Parent or any of its Representatives in violation of this Section 6.5(i)); (B) information that is acquired by
Amber GT Parent or any of its Representatives after the Closing from a source which, to the actual knowledge of such Person, is not prohibited from
disclosing such information by a legal, contractual, fiduciary or similar obligation; (C) information that is independently derived, developed or acquired by
Amber GT Parent or any of its Representatives following the Closing without reference to or use of information subject to the confidentiality obligations of
this Section 6.5(i); or (D) information to the extent related to any Excluded Assets or Excluded Liabilities, which shall, for the avoidance of doubt, be
deemed to be Amber Confidential Information. Notwithstanding anything to the contrary in this Section 6.5(i), in the event that Amber GT Parent or any of
its Representatives is required or requested to disclose any Business Confidential Information during the Confidentiality Period by Law or to an Authority or
otherwise in connection with compliance, Tax or regulatory activity, then any of the foregoing Persons shall notify ARYA as promptly as practicable and
permissible of such request or requirement so that ARYA may seek an appropriate protective order or waive compliance with the provisions of this
Section 6.5(i). If, in the absence of a protective order or the receipt of a waiver hereunder, such Person, on the advice of its outside legal counsel, is
compelled to disclose any Business Confidential Information, such Person may disclose only that portion of such Business Confidential Information to which
it is advised by its counsel to disclose and shall use commercially reasonable efforts to cause the recipient thereof to keep such information confidential.
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(j)            During the Confidentiality Period, ARYA shall, and shall cause any of its Representatives who have received Amber Confidential

Information to, (i) treat and hold as confidential all confidential or proprietary information related to Amber GT Parent or any of its Affiliates delivered to
ARYA or its Representatives whether before or after the date hereof (other than, for the avoidance of doubt, the Business Confidential Information) (the
“Amber Confidential Information”) and (ii) refrain from using or disclosing any of the Amber Confidential Information except as provided or otherwise
permitted under this Agreement or any Additional Agreement, or in connection with any dispute or Action arising in connection with any of the foregoing;
provided, however, that none of the following shall be deemed to be Amber Confidential Information: (A) information that is generally available to or known
by the public (other than through disclosure by ARYA or its Representatives in violation of this Section 6.5(j)); (B) information that is acquired by ARYA or
any of its Representatives after the Closing from a source which, to the actual knowledge of such Persons, is not prohibited from disclosing such information
by a legal, contractual, fiduciary or similar obligation; (C) information that is independently derived, developed or acquired by ARYA or any of its
Representatives after the Closing without reference to or use of information subject to the confidentiality obligations of this Section 6.5(j); or (D) information
to the extent Related to the Business, the Contributed Business Assets or the Assumed Business Liabilities, which shall, for the avoidance of doubt, be
deemed to be Business Confidential Information. Notwithstanding anything to the contrary in this Section 6.5(j), in the event that ARYA or any of its
Representatives is required or requested to disclose any Amber Confidential Information during the Confidentiality Period by Law or to an Authority or
otherwise in connection with compliance, Tax or regulatory activity, then any of the foregoing Persons shall notify Amber GT Parent as promptly as
practicable and permissible of such request or requirement so that Amber GT Parent seek an appropriate protective order or waive compliance with the
provisions of this Section 6.5(j). If, in the absence of a protective order or the receipt of a waiver hereunder, such Person, on the advice of its outside legal
counsel, is compelled to disclose any Amber Confidential Information, such Person may disclose only that portion of such Amber Confidential Information
to which it is advised by its counsel to disclose and shall use commercially reasonable efforts to cause the recipient thereof to keep such information
confidential. For the avoidance of doubt, the obligations set forth in this Section 6.5(j) are in addition to any continuing obligations under the Confidentiality
Agreement.
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(k)            Notwithstanding the foregoing or anything to the contrary in this Agreement, in the event that Section 6.5(d) through

Section 6.5(j) conflicts with any other covenant or agreement set forth in any Additional Agreement that contemplates the disclosure, use or provision of
information or otherwise that is the subject of subsection, then such other covenant or agreement set forth in such Additional Agreement, as applicable, shall
govern and control to the extent of such conflict.
 

6.6            Preparation of Registration Statement / Proxy Statement. As promptly as reasonably practicable following the date of this Agreement, ARYA
and Amber GT Parent shall prepare and mutually agree upon (such agreement not to be unreasonably withheld, conditioned or delayed by either of ARYA or
Amber GT Parent, as applicable), and ARYA shall file with the SEC, the Registration Statement / Proxy Statement (it being understood that the Registration
Statement / Proxy Statement shall include a proxy statement / prospectus of ARYA which will be included therein and which will be used for the ARYA
Shareholders Meeting to adopt and approve the Transaction Proposals and other matters reasonably related to the Transaction Proposals, all in accordance
with and as required by ARYA’s Governing Documents, applicable Law, and any applicable rules and regulations of the SEC and Nasdaq). ARYA and each
Amber Entity shall use its reasonable best efforts to (a) cause the Registration Statement / Proxy Statement to comply in all material respects with the
applicable rules and regulations promulgated by the SEC (including, in the case of the Amber Entities, with respect to the Business, the provision of financial
statements of, and any other information with respect to, the Business for all periods, and in the form, required to be included in the Registration Statement /
Proxy Statement under securities Laws (after giving effect to any waivers received) or in response to any comments from the SEC); (b) promptly notify, in
the case of an Amber Entity, ARYA or, in the case of ARYA, Amber GT Parent, reasonably cooperate with each other with respect to and respond promptly
to any comments of the SEC or its staff; (c) promptly prepare and, in the case of ARYA and Amber GT Parent only, mutually agree upon (such agreement not
to be unreasonably withheld, conditioned or delayed by either ARYA or Amber GT Parent, as applicable) any amendments or supplements to the Registration
Statement / Proxy Statement in order to address comments or requests from the SEC or its staff (which amendments or supplements shall be promptly filed
by the Company); (d) have the Registration Statement / Proxy Statement declared effective under the Securities Act as promptly as reasonably practicable
after it is filed with the SEC; and (e) keep the Registration Statement / Proxy Statement effective through the Closing in order to permit the consummation of
the transactions contemplated by this Agreement. ARYA, on the one hand, and each Amber Entity, on the other hand, shall promptly furnish, or cause to be
furnished, to the other all information concerning such Party and its Representatives that may be required or reasonably requested in connection with any
action contemplated by this Section 6.6 or for inclusion in any other statement, filing, notice or application made by or on behalf of ARYA to the SEC or
Nasdaq in connection with the transactions contemplated by this Agreement or the Additional Agreements. If any Party becomes aware of any information
that should be disclosed in an amendment or supplement to the Registration Statement / Proxy Statement, then: (i) such Party shall promptly inform, in the
case of ARYA, Amber GT Parent, or, in the case of any Amber Entity, ARYA, thereof; (ii) ARYA and Amber GT Parent shall prepare and mutually agree
upon (such agreement not to be unreasonably withheld, conditioned or delayed by either ARYA or Amber GT Parent, as applicable), an amendment or
supplement to the Registration Statement / Proxy Statement; (iii) ARYA shall as promptly as practicable file such mutually agreed upon amendment or
supplement with the SEC; and (iv) the Parties shall reasonably cooperate, if appropriate in the discretion of ARYA, in mailing such amendment or
supplement to the shareholders of ARYA. ARYA shall as promptly as reasonably practicable advise Amber GT Parent of the time of effectiveness of the
Registration Statement / Proxy Statement, the issuance of any stop order relating thereto or the suspension of the qualification of ARYA Shares for offering
or sale in any jurisdiction, and ARYA and the Amber Entities shall each use its reasonable best efforts to have any such stop order or suspension lifted,
reversed or otherwise terminated. Each of the Parties shall use reasonable best efforts to ensure that none of the information related to him, her or it or any of
his, her or its Representatives, supplied by or on his, her or its behalf for inclusion or incorporation by reference in the Registration Statement / Proxy
Statement will, at the time the Registration Statement / Proxy Statement is initially filed with the SEC, at each time at which it is amended, or at the time it
becomes effective under the Securities Act, contain any untrue statement of a material fact or omit to state any material fact required to be stated therein or
necessary to make the statements therein, in light of the circumstances under which they are made, not misleading.
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6.7            ARYA Shareholder Approval. As promptly as reasonably practicable following the time at which the Registration Statement / Proxy

Statement is declared effective under the Securities Act, ARYA shall (a) cause the Registration Statement / Proxy Statement to be mailed to the ARYA
shareholders, (b) use reasonable best efforts to solicit proxies from the ARYA shareholders to vote in favor of each of the Transaction Proposals and (c) duly
give notice of, and use reasonable best efforts to duly convene and hold, a meeting of its shareholders (the “ARYA Shareholders Meeting”), in each case, in
accordance with the Governing Documents of ARYA and applicable Law, for the purposes of obtaining the ARYA Shareholder Approval and, if applicable,
any approvals related thereto and providing its applicable shareholders with the opportunity to elect to effect an ARYA Share Redemption. Except as
otherwise required by applicable Law: (i) ARYA shall, through the ARYA Board, recommend to its shareholders (the “ARYA Board Recommendation”),
(A) the adoption and approval of this Agreement and the transactions contemplated hereby (the “Business Combination Proposal”); (B) the adoption and the
approval of the Domestication (the “Domestication Proposal”); (C) the adoption and approval of the issuance of the ARYA Shares in connection with the
transactions contemplated by this Agreement as required by Nasdaq listing rules (the “Nasdaq Proposal”); (D) the adoption and approval of the ARYA Post-
Closing Certificate of Incorporation (the “Required Governing Document Proposal”); (E) the approval, on a non-binding advisory basis, of certain
differences between the Governing Documents of ARYA as in effect as of such time and the proposed ARYA Post-Closing Certificate of Incorporation and
the proposed ARYA Post-Closing Bylaws (collectively, the “Other Governing Document Proposals”); (F) the adoption and approval of the Post-Closing
Incentive Equity Plan (the “Incentive Equity Plan Proposal”); (G) the adoption and approval of the Post-Closing Employee Stock Purchase Plan; (H) the
adoption and approval of each other proposal that either the SEC or Nasdaq (or the respective staff members thereof) indicates is necessary in its comments
to the Registration Statement / Proxy Statement or in correspondence related thereto; (I) the adoption and approval of each other proposal reasonably agreed
to by ARYA and Amber GT Parent as necessary or appropriate in connection with the consummation of the transactions contemplated by this Agreement or
the Additional Agreements; and (J) the adoption and approval of a proposal for the adjournment of the ARYA Shareholders Meeting, if necessary, to permit
further solicitation of proxies because there are not sufficient votes to approve and adopt any of the foregoing (such proposals in (A) through (J), collectively,
the “Transaction Proposals”), and (ii) ARYA shall include such recommendation contemplated by clause (i) in the Registration Statement / Proxy Statement.
Notwithstanding the foregoing or anything to the contrary herein, ARYA may only adjourn the ARYA Shareholders Meeting (1) to solicit additional proxies
for the purpose of obtaining the ARYA Shareholder Approval, (2) for the absence of a quorum, (3) to allow reasonable additional time for the filing or
mailing of any supplemental or amended disclosures that ARYA (or Amber GT Parent) has reasonably determined in good faith, based on the advice of
outside legal counsel, is reasonably likely to be required under applicable Law and for such supplemental or amended disclosure to be disseminated and
reviewed by the shareholders of ARYA prior to the ARYA Shareholders Meeting or (4) if the holders of ARYA Class A Shares have elected to redeem a
number of ARYA Class A Shares as of such time that would reasonably be expected to result in the condition set forth in Section 8.1(g) not being satisfied;
provided that, without the consent of Amber GT Parent (such consent not to be unreasonably withheld, conditioned or delayed), in no event shall ARYA
adjourn the ARYA Shareholders Meeting for more than fifteen (15) Business Days later than the most recently adjourned meeting or to a date that is beyond
the date that is five (5) Business Days prior to the Termination Date. ARYA covenants that none of the ARYA Board, ARYA or any committee of the ARYA
Board shall (x) except as otherwise required by applicable Law, change, withdraw, withhold, qualify, amend or modify, or publicly propose to change,
withdraw, withhold, qualify, amend or modify, in a manner adverse to the Amber Entities, any recommendation by the ARYA Board or ARYA of Transaction
Proposals, (y) adopt, approve, recommend or declare advisable or publicly propose to adopt, approve, recommend or declare advisable, any ARYA
Acquisition Proposal or (z) except as otherwise required by applicable Law, fail to include the ARYA Board Recommendation in the Registration Statement /
Proxy Statement.
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6.8            Nasdaq Listing. ARYA shall use its reasonable best efforts to (a) cause the ARYA Class A Shares issuable in accordance with this Agreement

to be approved for listing on Nasdaq, subject to official notice of issuance thereof and (b) to satisfy any applicable initial and continuing listing requirements
of Nasdaq, in each case prior to the Closing. Each Amber Entity shall, and shall cause its Representatives to, reasonably cooperate with ARYA and its
Representatives in connection with the foregoing. From the date of this Agreement through the Closing, (i) ARYA will use reasonable best efforts to keep
current and timely file all of its required public filings with the SEC and otherwise comply in all material respects with applicable securities Laws and (ii) if
ARYA receives any written or, to the knowledge of ARYA, oral notice from Nasdaq that ARYA has failed, or would reasonably be expected to fail, to meet
the listing requirements of the Nasdaq as of the Closing or within six (6) months thereafter for any reason, then ARYA shall, if not otherwise prohibited by
applicable Law or Order, give written notice of such Nasdaq notice to Amber GT Parent as promptly as practicable thereafter, including, if applicable and not
otherwise prohibited by applicable Law or Order, a copy of any written notice received from Nasdaq (provided that a failure, in and of itself, to give any
notice contemplated by this clause (ii) shall in no event cause the condition to Closing set forth in Section 8.3(a) to not be satisfied). Notwithstanding the
foregoing or anything to the contrary herein, in no event shall ARYA be deemed to be in breach or violation of this Section 6.8 to the extent such breach or
violation of this Section 6.8 directly or indirectly resulted from a breach by any Amber Entity of any of its applicable covenants, agreements and obligations
hereunder.
 

6.9            Trust Account. Upon satisfaction or, to the extent permitted by applicable Law, waiver of the conditions set forth in Article VIII and provision
of notice thereof to the Trustee, (a) at the Closing, ARYA shall (i) cause the documents, certificates and notices required to be delivered to the Trustee
pursuant to the Investment Management Trust Agreement to be so delivered, and (ii) make all appropriate arrangements to cause the Trustee to (A) pay as
and when due all amounts, if any, payable to the ARYA shareholders in respect of the ARYA Share Redemptions, (B) pay the amounts due to the
underwriters of ARYA’s initial public offering for their Deferred Underwriting Commissions as set forth in the Investment Management Trust Agreement and
(C) immediately thereafter, pay all remaining amounts then available in the Trust Account to ARYA, or to such other recipients as ARYA designates (as
approved by Amber GT Parent), in accordance with the Investment Management Trust Agreement, and (b) thereafter, the Trust Account shall terminate,
except as otherwise provided therein.
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6.10         Directors’ and Officers’ Indemnification and Insurance.

 
(a)            Each Party agrees that (i) all rights to indemnification or exculpation now existing in favor of the directors and officers of ARYA, as

provided in the Governing Documents of ARYA or otherwise in effect as of immediately prior to the Domestication, in either case, solely with respect to any
matters occurring on or prior to the Closing, shall survive the transactions contemplated by this Agreement and shall continue in full force and effect from
and after the Closing for a period of six (6) years and (ii) ARYA will perform and discharge, or cause to be performed and discharged, all obligations to
provide such indemnity and exculpation during such six (6) year period. To the maximum extent permitted by applicable Law, during such six (6) year
period, ARYA shall advance, or cause to be advanced, expenses in connection with such indemnification as provided in the Governing Documents of ARYA
or other applicable agreements as in effect immediately prior to the Domestication. The indemnification and liability limitation or exculpation provisions of
the Governing Documents of ARYA shall not, during such six (6) year period, be amended, repealed or otherwise modified following the Closing in any
manner that would adversely affect the rights thereunder of individuals who, as of immediately prior to the Closing, or at any time prior to such time, were
directors or officers of ARYA (the “ARYA D&O Persons”) entitled to be so indemnified, have their liability limited or be exculpated with respect to any
matters occurring on or prior to the Closing and relating to the fact that such ARYA D&O Person was a director or officer of ARYA on or prior to the
Closing, unless such amendment, repeal or other modification is required by applicable Law.
 

(b)            ARYA shall not have any obligation under this Section 6.10 to any ARYA D&O Person when and if a court of competent jurisdiction
shall ultimately determine (and such determination shall have become final and non-appealable) that the indemnification of such ARYA D&O Person in the
manner contemplated hereby is prohibited by applicable Law.
 

(c)            ARYA shall purchase, at or prior to the Closing, and ARYA shall maintain, or cause to be maintained, in effect for a period of six
(6) years following the Closing, without any lapses in coverage, a “tail” policy providing directors’ and officers’ liability insurance for the benefit of those
Persons who are covered (whether directly, via endorsement or otherwise) by any comparable insurance policies of ARYA in effect as of the date of this
Agreement with respect to matters occurring on or prior to the Closing. Such insurance policy shall provide coverage on terms (with respect to coverage and
amount) that are substantially the same as (and no less favorable in the aggregate to the Persons covered thereby than) the coverage provided under ARYA’s
directors’ and officers’ liability insurance policies in effect as of the date of this Agreement; provided that ARYA shall not be obligated to pay annual
premiums in excess of three hundred-fifty percent (350%) of the most recent annual premium paid by ARYA prior to the date of this Agreement and, in such
event, ARYA shall purchase the maximum coverage available for three hundred-fifty percent (350%) of the most recent annual premium paid by ARYA prior
to the date of this Agreement.
 

83



 

 
(d)            If ARYA or any of its successors or assigns (i) shall merge or consolidate with or merge into any other corporation or entity and shall

not be the surviving or continuing corporation or entity of such consolidation or merger or (ii) shall transfer all or substantially all of their respective
properties and assets as an entity in one or a series of related transactions to any Person, then in each such case, proper provisions shall be made so that the
successors or assigns of ARYA shall assume all of the obligations set forth in this Section 6.10.
 

(e)            The Persons entitled to the indemnification, liability limitation, exculpation or insurance coverage set forth in this Section 6.10 are
intended to be third-party beneficiaries of this Section 6.10. This Section 6.10 shall survive the consummation of the transactions contemplated by this
Agreement and shall be binding on all successors and assigns of ARYA.
 

6.11         Post-Closing Directors and Officers.
 

(a)            Each of ARYA and the Amber Entities shall take all such action within their respective power as may be necessary or appropriate
such that effective immediately after the Closing: (i) the ARYA Board shall consist of seven (7) directors, which shall be divided into three (3) classes,
designated Class I, II and III, with Class I consisting of two (2) directors, Class II consisting of two (2) directors and Class III consisting of three
(3) directors; (ii) the members of the ARYA Board are the individuals determined in accordance with Section 6.11(b); (iii) the members of the compensation
committee, audit committee and nominating committee of the ARYA Board are the individuals determined in accordance with Section 6.11(c); and (iv) the
officers of ARYA and the Company (collectively, the “Officers”) are the individuals determined in accordance with Section 6.11(d).
 

(b)            Prior to the time at which the Registration Statement / Proxy Statement is declared effective under the Securities Act and in
accordance with Section 6.11(a), ARYA Sponsor and Amber GT Parent shall designate the directors that will be on the ARYA Board immediately after the
Closing, as follows: (i) the ARYA Sponsor shall designate one (1) individual (the “ARYA Designee”) as a Class III director; (ii) Amber GT Parent shall
designate two (2) individuals (each, an “Amber GT Parent Designee”), one of which shall be a Class II director and the other a Class I director; and
(iii) ARYA and Amber GT Parent shall mutually agree to designate four (4) individuals (each, an “Agreed Designee”), each of which shall be designated to
such other director class positions as mutually agreed by ARYA and Amber GT Parent (such agreement not to be unreasonably withheld, conditioned or
delayed by either ARYA or Amber GT Parent).
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(c)         Prior to the time at which the Registration Statement / Proxy Statement is declared effective under the Securities Act, (i) the ARYA

Sponsor may designate the ARYA Designee to serve as a member of the compensation committee, the audit committee or the nominating committee of the
ARYA Board immediately after the Closing, subject to applicable listing rules of Nasdaq and applicable securities Laws, (ii) Amber GT Parent may designate
up to one Amber GT Parent Designee to serve as a member of the compensation committee, the audit committee or the nominating committee of the ARYA
Board immediately after the Closing, subject to applicable listing rules of Nasdaq and applicable securities Laws, and (iii) the ARYA Sponsor and Amber GT
Parent shall mutually agree (such agreement not to be unreasonably withheld, conditioned or delayed by either the ARYA Sponsor or Amber GT Parent) to
the other members of the compensation committee, the audit committee or the nominating committee of the ARYA Board immediately after the Closing.
 

(d)         The individuals identified on Section 6.11(d) of the Amber Disclosure Schedules shall be Officers immediately after the Closing, with
each such individual holding the title set forth opposite his or her name. In the event that any such individual identified on Section 6.11(d) of the Amber
Disclosure Schedules is unwilling or unable (whether due to death, disability or otherwise) to serve as an Officer, then, prior to the time at which the
Registration Statement / Proxy Statement is declared effective under the Securities Act, Amber GT Parent and ARYA Sponsor shall mutually determine (such
Agreement not to be unreasonably withheld, conditioned or delayed by either Amber GT Parent or ARYA Sponsor) another individual to serve as such
Officer and, upon such mutual agreement, Section 6.11(d) of the Amber Disclosure Schedules shall automatically be deemed amended to include such
replacement individual as an Officer in lieu of, and to serve with the same title as, the individual so replaced.
 

6.12         Tax Matters.
 

(a)         Cooperation. Following the Closing Date, each Party shall reasonably cooperate (and cause its Affiliates to reasonably cooperate), as
and to the extent reasonably requested by each other Party, in connection with the preparation and filing of Tax Returns with respect to the Business and any
examination or other Tax Action with respect to Taxes or Tax Returns of or with respect to any of the Business Entities for any Pre-Closing Tax Period or
Straddle Period. Such cooperation shall include the provision of records and information which are reasonably relevant to any such audit or other Tax Action,
making employees available on a mutually convenient basis to provide additional information and explanation of any material provided hereunder, and
executing any powers of attorney required in connection with any such audit or other Tax Action. Following the Closing, each of Amber GT Parent and
ARYA shall (and shall cause its respective Affiliates to) retain all books and records with respect to Tax matters pertinent to the Business Entities or the
Business relating to any taxable period (or portion of any taxable period) beginning before the Closing Date until the expiration of the statute of limitations
(including any extensions thereof) of the respective taxable periods, and to abide by all record retention agreements entered into with any Taxing Authority.
Each of Amber GT Parent and ARYA shall (and shall cause its respective Affiliates to) provide any information reasonably requested to allow Amber GT
Parent, ARYA or the Business Entities to comply with any information reporting or withholding requirements contained in the Code or other applicable Laws
or to compute the amount of payroll or other employment Taxes due with respect to any payment made in connection with this Agreement. For the avoidance
of doubt, this Section 6.12(a) shall not apply to any dispute or threatened dispute among the Parties.
 

(b)         Transfer Taxes. All Transfer Taxes, other than the Pre-Closing Reorganization Transfer Taxes, shall be borne by the Company. Unless
otherwise required by applicable Law, the Company shall prepare and file, or cause to be prepared and filed, all necessary Tax Returns in respect of such
Transfer Taxes and other documentation with respect to all Transfer Taxes, and, if required by applicable Law, Amber GT Parent, the Business Entities and
ARYA shall, and shall cause their respective Affiliates to, reasonably cooperate and join in the execution of any such Tax Returns and other documentation.
The Parties shall reasonably cooperate to establish any available exemption from (or reduction in) any such Transfer Taxes.
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(c)         Intended Tax Treatment. The Parties acknowledge and agree that for U.S. federal and, as applicable, state and local Tax purposes, it is

intended that: (i) prior to the Pre-Closing Reorganization, the Company has been an entity disregarded as separate from Amber GT, and (ii) as a result of the
contribution of the Closing Date Contribution Amount by ARYA, the Company will become a partnership pursuant to the general principles of Rev. Rul. 99-
5, 1991-1 C.B. 434, Situation 2 (clauses (i) and (ii), the “Intended Tax Treatment”). The Parties shall, and shall cause each of their respective applicable
Affiliates to, in each case except as otherwise required by a “determination” within the meaning of Section 1313(a) of the Code, (A) prepare and file all Tax
Returns consistent with the Intended Tax Treatment and (B) take no position in any Tax Action that is inconsistent with the Intended Tax Treatment.
 

(d)         Straddle Periods. For purposes of this Agreement, whenever it is necessary to determine the liability for Taxes of or with respect to
any Business Entity or otherwise with respect to the Business for any Straddle Period, the determination of such Taxes for the portion of the Straddle Period
ending on and including, and the portion of the Straddle Period beginning after, the Closing Date shall be determined by assuming that the Straddle Period
consisted of two (2) taxable years or periods, one which ended on (and included) the Closing Date and the other which began on the day following the
Closing Date, and all taxable items of or with respect to such Business Entity (or otherwise with respect to the Business) for the Straddle Period shall be
allocated between such two (2) taxable years or periods on a “closing of the books basis” by assuming that the books of the applicable Person were closed at
the close of the Closing Date; provided, however, (i) exemptions, allowances or deductions that are calculated on an annual basis, such as the deduction for
depreciation, and (ii) periodic Taxes (other than income, franchise/capital, sales, use, or withholding Taxes) such as real and personal property Taxes, shall be
apportioned ratably between such periods based on the number of days for the portion of the Straddle Period ending on and including the Closing Date, on
the one hand, and the number of days for the portion of the Straddle Period beginning after the Closing Date, on the other hand.
 

(e)         Contests Related to Taxes. Each Party agrees to provide written notice to the other applicable Parties within fifteen (15) days of the
receipt of any written notice by such Party of any Tax Action involving Taxes payable by or with respect to any Business Entity or otherwise with respect to
the Business for any Pre-Closing Tax Period or Straddle Period (a “Tax Claim”). Amber GT Parent shall have the responsibility for, and the right to control,
any Tax Claims that relate to a Pre-Closing Tax Period it elects to control by notice to the Company within fifteen (15) days after receipt of notice thereof
from the Taxing Authority or pursuant to this Section 6.12(e); provided that (i) Amber GT Parent shall not settle or compromise any such Tax Claim without
the prior written consent of the Company (such consent not to be unreasonably withheld, conditioned or delayed) and (ii) the Company may participate in
(but not control) any such defense and investigation at its sole cost and expense. The Company shall control all Tax Claims that relate to a Pre-Closing Tax
Period that Amber GT Parent does not elect to control pursuant to this Section 6.12(e) and all Tax Claims that relate to a Straddle Period; provided that (i) the
Company shall not settle or compromise any such Tax Claim that would reasonably be expected to materially increase Amber GT Parent’s Tax liability or
indemnification obligations pursuant to this Agreement without the prior written consent of Amber GT Parent (such consent not to be unreasonably withheld,
conditioned or delayed) and (ii) Amber GT Parent may participate in (but not control) any such defense and investigation at its sole cost and expense.
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(f)         Any refund (or credit in lieu of a refund) received by ARYA, the Company or the Business Entities for Taxes (including any interest

thereon received from a Taxing Authority) with respect to the Business Entities or otherwise with respect to the Business for any Pre-Closing Tax Period or
the pre-Closing portion of any Straddle Period (such Taxes for a Straddle Period to be determined in accordance with Section 6.12(d)) shall be for the
account of Amber GT Parent, and ARYA or the Company shall (or shall cause the applicable Business Entity to) promptly (and in no event later than five
(5) Business Days after receipt by ARYA, the Company or any Business Entity thereof) pay to Amber GT Parent the amount of any such refund; provided,
that ARYA, the Company and the Business Entities shall not be required to affirmatively seek any such refund (or credit). A refund (or credit) of Taxes shall
be treated for this purpose as received to the extent that any amount otherwise refundable has instead been set off or otherwise applied to or against, or has
otherwise reduced, any Tax payable by, or liability of, (i) the Business Entities for any period other than a Pre-Closing Tax Period or the pre-Closing portion
of any Straddle Period, or (ii) ARYA or the Company. The amount of any refund (or credit) payable to Amber GT Parent pursuant to this Section 6.12(f) shall
be net of all reasonable out-of-pocket costs and expenses (including Taxes) incurred by ARYA, the Company or the Business Entities in connection with
realizing such refund (or credit).
 

(g)         Tax Covenants Survival. Notwithstanding any provision of this Agreement to the contrary, the covenants and agreements set forth in
this Section 6.12 shall survive until sixty (60) days after the expiration of the applicable statute of limitations.
 

6.13         Post-Closing Incentive Equity Plan; Post-Closing Employee Stock Purchase Plan. The ARYA Board shall approve and adopt an equity
incentive plan, substantially in the form attached hereto as Exhibit I-1 and with any changes or modifications thereto as Amber GT Parent and ARYA may
mutually agree in writing (such agreement not to be unreasonably withheld, conditioned or delayed by either Amber GT Parent or ARYA, as applicable) (the
“Post-Closing Incentive Equity Plan”), in the manner prescribed under applicable Laws, effective as of one (1) day prior to the Closing Date, reserving
9,000,000 ARYA Class A Shares for issuance thereunder and providing for a ten (10)-year annual “evergreen” replenishment of the ARYA Class A Shares
reserved for issuance thereunder, in an amount, which when added to the ARYA Class A Shares reserved for issuance under the Post-Closing Incentive
Equity Plan immediately prior to each such replenishment, shall equal 5% of the then outstanding ARYA Shares. The ARYA Board shall approve and adopt
an employee stock purchase plan, substantially in the form attached hereto as Exhibit I-2 and with any changes or modifications thereto as Amber GT Parent
and ARYA may mutually agree in writing (such agreement not to be unreasonably withheld, conditioned or delayed by either Amber GT Parent or ARYA, as
applicable) (the “Post-Closing Employee Stock Purchase Plan”), in the manner prescribed under applicable Laws, effective as of one (1) day prior to the
Closing Date, reserving the number of ARYA Class A Shares set forth therein for issuance thereunder.
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6.14         Pre-Closing Reorganization; Excluded Assets and Liabilities.

 
(a)            The Amber Entities shall, and shall cause their respective Representatives to (x) use reasonable best efforts to complete the Pre-

Closing Reorganization no later than immediately prior to the Closing, and (y) reasonably consult with and cooperate with ARYA and its Representatives in
connection with the Pre-Closing Reorganization and otherwise keep ARYA and its Representatives apprised, in reasonable detail, of the status of the Pre-
Closing Reorganization. Without limiting the generality of the foregoing, (i) as promptly as practicable following the date hereof (and in any event fifteen
(15) Business Days prior to the Closing Date), Amber GT Parent shall provide, or cause to be provided, drafts of all agreements, documents and instruments
related to the Pre-Closing Reorganization, and give ARYA and its Representatives a reasonable amount of time to review and provide comments to all such
agreements, documents and instruments and shall consider in good faith all comments provided by ARYA and its Representatives, and (ii) none of the Amber
Entities or any of their Affiliates shall enter into any agreement, document or instrument related to the Pre-Closing Reorganization that is not in a form and
substance reasonably satisfactory to ARYA.
 

(b)           Notwithstanding anything in Section 2.1 or otherwise in this Agreement to the contrary, from and after the Pre-Closing
Reorganization, Amber GT Parent and its Affiliates shall retain all of their respective rights, titles and interests in and to, and there shall be excluded from the
transfer, conveyance, assignment and delivery to the Company, and the Contributed Business Assets shall not include, the following assets, properties, claims
and rights (whether tangible, intangible or otherwise and wherever located) (collectively, the “Excluded Assets”):
 

(i)          all cash, cash equivalents, credit cards and bank accounts of Amber GT Parent or any of its Affiliates (other than, for the
avoidance of doubt, the Business Entities);

 
(ii)         except as provided in Article VII, the sponsorship of, and all assets or contracts maintained pursuant to or in connection

with, all Employee Benefit Plans;
 

(iii)        all Intellectual Property, other than the Contributed Intellectual Property;
 

(iv)        all insurance policies and rights thereunder, other than to the extent provided in Section 1.92(l) or Section 6.20;
 

(v)         all assets, properties and rights described on Section 6.14(b)(v) of the Amber Disclosure Schedules; and
 

(vi)        all other assets, properties and rights of Amber GT Parent or any of its Affiliates, of whatever kind and nature, real, personal
or mixed, tangible or intangible, or otherwise, that are not specifically addressed by Section 1.92.

 

88



 

 
(c)           Notwithstanding anything to the contrary in this Agreement, from and after the Pre-Closing Reorganization, Amber GT Parent shall

retain and remain responsible for and satisfy, discharge and perform when due, and ARYA and its Affiliates (including, from and after the Closing, the
Business Entities) shall have no obligation with respect to, all of the following Liabilities (collectively, the “Excluded Liabilities”):
 

(i)          all Pre-Closing Taxes provided, that for the avoidance of doubt, this clause (i) is the only clause of this Section 6.14(c) that
includes Liabilities with respect to Taxes;

 
(ii)         all Liabilities to the extent related to or arising out of any Indebtedness of the Business Entities existing at or prior to the

Closing or of Amber GT Parent, Amber GT or any of their respective Affiliates (other than the Business Entities) existing at any time;
 

(iii)        all Liabilities to the extent related to or arising out of (A) any employee or independent contractor of the Amber Entities or
any of their Affiliates who is not a Transferred Employee at any time prior to, on or after the Closing Date, (B) any Transferred Employee on or
prior to the Closing (including, all Liabilities to the extent relating to or attributable to such employee’s or contractor’s work, employment or
engagement prior to the Closing or any claim relating to or attributable to facts that occurred prior to the Closing) or (C) any incentive equity or
similar awards of Amber GT Parent or any of its Affiliates held by any Transferred Employee;

 
(iv)        all Liabilities in respect of any Action, whether or not presently threatened, asserted or pending, to the extent related to or

arising out of the conduct of the Business or the operation of the Contributed Business Assets prior to the Closing;
 

(v)         except as set forth in Article VII, all Liabilities to the extent related to or arising out of the matters listed on Section 6.14(c)
(v) of the Amber Disclosure Schedules or any Employee Benefit Plans;

 
(vi)        all Liabilities related to or arising out of any noncompliance by Amber GT Parent or any of its Affiliates, employees or

agents with any applicable Law;
 

(vii)       each Change of Control Payment to the extent related to any Contracts or other arrangements in effect prior to the Closing
and that are not otherwise agreed in writing by ARYA;

 
(viii)      all Liabilities allocated to Amber GT Parent pursuant to Section 6.17;

 
(ix)         all Amber Entity Expenses allocated to Amber GT Parent pursuant to Section 11.5; and

 
(x)          all other Liabilities of Amber GT Parent or any of its Affiliates or to the extent related to or arising out of the Contributed

Business Assets or the Business, in each case, that are not specifically addressed by Section 1.50.
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6.15         Limitation on Assignment of Contributed Business Assets; Third-Party Consents.

 
(a)         If the contribution, grant, assignment, transfer, conveyance or delivery to any Business Entity of any asset that would be a

Contributed Business Asset or any claim or right or any benefit arising thereunder or resulting therefrom would be prohibited under applicable Law or would
require the Consent of any Person and such Consent has not been given or obtained, as applicable, at or prior to the Closing (collectively, the “Non-
Assignable Assets”), then, subject to the last sentence of this Section 6.15(a), (i) the Closing shall proceed in accordance with this Agreement without the
contribution, grant, assignment, transfer, conveyance or delivery, as applicable, of the Non-Assignable Assets, and (ii) to the extent not inconsistent with the
terms of any Non-Assignable Asset or applicable Law, the Parties shall treat the Company as the owner thereof for Tax purposes from and after the Closing.
Notwithstanding the foregoing, (A) an asset shall not constitute a Non-Assignable Asset and the Closing shall not proceed as provided in the immediately
preceding sentence if the prohibition under applicable Law or the failure to give or obtain at or prior to the Closing was proximately caused by any Amber
Entity’s breach of any covenant, agreement or obligation under this Agreement (including any of those set forth in Section 6.1), unless such breach is, for
purposes of this Section 6.15(a) and, if applicable, Section 8.3(a), waived by ARYA, and (B) this Section 6.15(a) shall not be construed as limiting,
modifying or otherwise affecting any of the other covenants or agreements of the Amber Entities under this Agreement to the extent such covenants or
agreements require performance at or prior to the Closing.
 

(b)         With respect to each Non-Assignable Asset, (i) from and after the Closing, Amber GT Parent and Amber GT shall, and shall cause
their Affiliates to, use reasonable best efforts to give, or cause to be given, or to obtain, or cause to be obtained, each Consent required to contribute, grant,
assign, transfer, convey or deliver, as applicable, such Non-Assignable Asset and (ii) upon obtaining or giving any Consent of the type described in clause (i),
the applicable Non-Assignable Asset shall be deemed to have been automatically contributed, granted, assigned, transferred, conveyed or delivered, as
applicable, to the Company (or, in the sole discretion of ARYA, any Affiliate thereof) on the terms set forth in this Agreement for no additional consideration
without the requirement of any further action of ARYA or any of its Affiliates, as of the Closing, except to the extent the date of such Consent is deemed by
applicable Law to have occurred on another date or is otherwise consented to in writing by ARYA to have occurred as of another date, in which case, as of
such date. ARYA shall, and shall cause its pertinent Affiliates to, at the sole cost and expense of Amber GT Parent, reasonably cooperate with Amber GT
Parent and Amber GT in connection with the foregoing. Notwithstanding the foregoing, in no event shall (A) ARYA or any its Affiliates be required to make
any payments to secure any such Consent or amend, modify or supplement any Contract to which such Consent may relate, or (B) Amber GT Parent, Amber
GT or any of their respective Affiliates amend, modify or supplement any Contract to which such Consent may relate without ARYA’s prior written consent.
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(c)         From and after the Closing until a Non-Assignable Assets is contributed, granted, assigned, transferred, conveyed or delivered, as

applicable, as provided in Section 6.15(b), each of Amber GT Parent and Amber GT shall, and shall cause their respective Affiliates to, (i) provide the
Company and its Affiliates the maximum allowable use of the Non-Assignable Assets, including by establishing an agency type or similar arrangement
reasonably satisfactory to ARYA under which the Company and its Affiliates would obtain the claims, rights and benefits and assume the corresponding
liabilities and obligations with respect thereto (including by means of any subcontracting, sublicensing or subleasing arrangement) and (ii) exercise, enforce
and exploit, only at the direction of ARYA and for the benefit of the Company and Affiliates, any and all claims, rights and benefits of Amber GT Parent,
Amber GT or any of their respective Affiliates under or with respect to, or arising in connection with, such Non-Assignable Asset to the extent permitted by
applicable Law. Except to the extent expressly prohibited by applicable Law, Amber GT Parent shall hold in trust for and pay to the Company (or, in the sole
discretion of ARYA, any Affiliate thereof) promptly upon receipt thereof, all income, proceeds and other monies received by Amber GT Parent, Amber GT
or any of their Affiliates in respect of any such Non-Assignable Asset, in each case, without any interest; provided that ARYA shall reimburse Amber GT
Parent for any and all reasonable, documented and out-of-pocket costs, fees, expenses and amounts, other than to the extent constituting Excluded Liabilities,
that are incurred by Amber GT solely as a result of any arrangement contemplated by this Section 6.15(c). Each of the Parties intend that, as of Closing, for
applicable tax purposes, the Company should be treated as the beneficial owner of each Non-Assignable Asset (and shall have the benefits and burdens of
such beneficial ownership). and the Parties shall file all Tax Returns in a manner consistent with such intention.
 

(d)         Prior to the Closing, (i) ARYA and Amber GT Parent shall each use commercially reasonable efforts to, effective as of the Closing,
have Amber GT Parent and any of its Affiliates (other than, for the avoidance of doubt, the Business Entities) removed as guarantor of or obligor of
Liabilities arising after the Closing with respect to the matter set forth on Section 6.15(d) of the Amber Disclosure Schedules (the “Existing Amber
Guaranty”) and (ii) to the extent required to obtain a release of Amber GT Parent or any of its Affiliates (other than, for the avoidance of doubt, the Business
Entities) as a guarantor of or obligor of Liabilities arising after the Closing under the Existing Amber Guaranty, ARYA shall execute a guarantee agreement,
in a form and substance reasonable acceptable to ARYA and effective as of the Closing, with respect to ARYA being a guarantor of Liabilities in respect of
the Existing Amber Guaranty to the extent arising after the Closing. If the actions contemplated by the preceding sentence are not completed at or prior to the
Closing, then (x) ARYA and Amber GT Parent shall each use commercially reasonable efforts to, as promptly as practicable after the Closing, have Amber
GT Parent and any of its Affiliates (other than, for the avoidance of doubt, the Business Entities) removed as guarantor of or obligor of Liabilities arising
after the Closing with respect to the Existing Amber Guaranty and (ii) to the extent required to obtain a release of Amber GT Parent or any of its Affiliates
(other than, for the avoidance of doubt, the Business Entities) as a guarantor or obligor of Liabilities arising after the Closing under the Existing Amber
Guaranty, ARYA shall execute a guarantee agreement, in a form and substance reasonably acceptable to ARYA, with respect to ARYA being a guarantor of
Liabilities in respect of the Existing Amber Guaranty to the extent arising after the Closing, and (y) ARYA shall, from and after the Closing, indemnify,
defend and hold harmless Amber GT Parent or its Affiliates, as applicable, against or from any Liability arising out of or resulting from the Existing Amber
Guaranty following the Closing to the extent provided in, and in accordance with, Section 10.3 and the other applicable provisions in Article X.
Notwithstanding the foregoing or anything to the contrary contained in this Agreement, (A) in no event shall (i) ARYA or any its Affiliates be required to
make any payments or other concessions, or otherwise amend, modify or supplement any Contract related to the Existing Amber Guaranty, in order to
remove Amber GT Parent or any of its Affiliates as a guarantor or obligor with respect to the Existing Guaranty as contemplated by this Section 6.15(d) or, as
applicable, otherwise in connection with ARYA becoming a guarantor in respect of the Existing Amber Guaranty as contemplated by this Section 6.15(d),
except, for the avoidance of doubt, for any amendments, modifications or supplements to any such Contract solely to the extent that it removes Amber GT
Parent or its Affiliates as a guarantor or obligor of, or substitutes ARYA in respect of, the applicable Liabilities with respect to the Existing Amber Guaranty
as expressly contemplated by this Section 6.15(d), and (ii) Amber GT Parent or any of its Affiliates take any of the actions contemplated by clause (i), except
for any payments that are paid in full by Amber GT Parent or its Affiliates, and (B) for the avoidance of doubt, in no event shall ARYA or any of its Affiliates
have any obligations or Liabilities with respect to any Excluded Liabilities.
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6.16         Misallocated Assets. Subject to Section 6.15 and Section 6.17, following the Closing, in the event that any Party becomes aware that

(a) record or beneficial ownership or possession of any asset that is a Contributed Business Asset has not been contributed, granted, assigned, transferred,
conveyed or, as applicable, delivered by the applicable Amber Entity or its Affiliates to a Business Entity or any of its Affiliates at or prior to the Closing, or
that any Assumed Business Liability has not been assumed by a Business Entity or any of its Affiliates at or prior to the Closing, or (b) record or beneficial
ownership or possession of an asset that is not a Contributed Business Asset has been contributed, granted, assigned, transferred, conveyed or delivered, as
applicable, by Amber GT Parent or any of its Affiliates to the Company or one of its Affiliates at or prior to the Closing, or that any Excluded Liability has
been erroneously assumed by the Company or any of its Affiliates at or prior to the Closing, then it shall promptly notify, in the case of Amber GT Parent or
Amber GT, ARYA or, in the case of ARYA or the Company, Amber GT Parent, and the Parties shall thereafter reasonably cooperate to, as promptly as
practicable, (i) contribute, grant, assign, transfer convey or deliver (or cause to be contributed, granted, assigned, transferred, conveyed or delivered), as
applicable, without consideration the relevant asset to the Company or an Affiliate thereof designated by ARYA in writing or Amber GT Parent or an
Affiliate thereof designated by Amber GT Parent in writing, as applicable, or (ii) cause the relevant Liability to be assumed by the Company or an Affiliate
thereof designated by ARYA in writing or Amber GT Parent or an Affiliate thereof designated by Amber GT Parent in writing, as applicable, in each case
pursuant to this Agreement.
 

6.17         Shared Contracts. Except as otherwise agreed by Amber GT Parent and ARYA in writing or as otherwise expressly provided in this
Agreement or any of the Additional Agreements, until the expiration date of any Specified Shared Contract, the Parties shall (and shall cause their respective
Affiliates to) use reasonable best efforts to obtain or structure an arrangement for the Company and its Affiliates to, from and after the Closing, obtain the
claims, rights and benefits, and assume the corresponding Liabilities and obligations thereunder (other than to the extent related to or arising out of any
breach or other violation of such Specified Shared Contract at or prior to the Closing), of such portion of any such Specified Shared Contract that is related to
or arising out of the Business with terms and conditions materially similar to those terms and conditions applicable as of the date hereof or, if entered into
after the date hereof, as of immediately prior to the Closing, as reasonably determined by Amber GT Parent and ARYA in good faith. With respect to Shared
Contractual Liabilities pursuant to, under or relating to any Specified Shared Contract, such Shared Contractual Liabilities shall be allocated between Amber
GT Parent and the Company as follows: (a) if a liability is incurred solely in respect of either the Business or the other businesses of Amber GT Parent or any
of its Affiliates, such liability shall be allocated to the Company or an Affiliate thereof designated in writing by ARYA (in respect of the Business) or Amber
GT Parent (in respect of the other businesses of Amber GT Parent or any of its Affiliates); and (b) if a liability cannot be so allocated under clause (a), such
liability shall be allocated to Amber GT Parent or the Company or an Affiliate thereof designated in writing by ARYA, as the case may be, based on the
relative proportion of total benefit received by the Company or any of its Affiliates in respect of the Business and Amber GT Parent or any of its Affiliates in
respect of its other businesses under the relevant Specified Shared Contract, as reasonably determined in good faith by Amber GT Parent and ARYA.
Notwithstanding the foregoing or anything to the contrary in this Agreement, (i) Amber GT Parent or ARYA, as applicable, shall be responsible for any or all
Liabilities arising from its (or its Affiliates’) direct or indirect breach of any Specified Shared Contract and (ii) from and after the Closing, except as required
by applicable Law or with the prior written consent of ARYA (not to be unreasonably withheld, condition or delayed), Amber GT Parent shall not, and shall
cause its Affiliates not to, (A) amend or modify in a manner that is adverse to ARYA, any of its Affiliates or the Business in any material respect or terminate
any Specified Shared Contract (excluding, for the avoidance of doubt, any expiration or automatic extension or renewal of any such Specified Shared
Contract pursuant to its terms), or (B) waive any material benefit or right under any Specified Shared Contract to the extent related to the Business.
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6.18         Restrictive Covenants.

 
(a)         Amber GT Parent covenants and agrees that, during the period beginning as of the Closing Date and ending on the twelve (12) month

anniversary thereof (the “Restrictive Covenant Period”), other than with respect to the arrangements set forth in the Co-Development and Commercialization
Agreement, it shall not, and shall cause its Affiliates not to, directly or indirectly, (i)  acquire, finance, own any interest in, manage, control, participate in,
consult with, render services for, operate or in any manner engage in the Business (collectively, the “Restricted Business”) anywhere in the world,
(ii) conduct or engage in a Competing Business or (iii) take any action that is designed or intended to have the effect of discouraging any licensor, client,
supplier, vendor, customer or other business relation of the Business from maintaining the same business relationships with the Company or any of its
Affiliates after the Closing as it maintained with such Person prior to the Closing or at any time during the Restrictive Covenant Period. Notwithstanding the
foregoing, (A) direct or indirect ownership of less than five percent (5%) of the outstanding Equity Securities of a publicly traded corporation shall not, in
and of itself, be deemed to be engaging in the Restricted Business or otherwise constitute a violation of this Section 6.18(a) and (B) this Section 6.18(a) shall
not prohibit or otherwise restrict Amber GT Parent from entering into or consummating an Amber GT Parent Change of Control Transaction; provided that,
from and after the consummation of any such Amber GT Parent Change of Control Transaction and continuing until the end of the Restrictive Covenant
Period, the restrictions set forth in this Section 6.18(a) shall continue to apply to Amber GT Parent and its controlled Affiliates (but not, for the avoidance of
doubt, the acquiring Person(s) or any of its or their Affiliates as of immediately prior to the consummation of such Amber GT Parent Change of Control
Transaction).
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(b)         ARYA covenants and agrees that, during the Restrictive Covenant Period, other than with respect to the arrangements set forth in the

Co-Development and Commercialization Agreement, it shall not, and shall cause its Affiliates not to, directly or indirectly, (i)  acquire, finance, own any
interest in, manage, control, participate in, consult with, render services for, operate or in any manner engage in the Retained Business anywhere in the world,
(ii) conduct or engage in a Competing Business or (iii) take any action that is designed or intended to have the effect of discouraging any licensor, client,
supplier, vendor, customer or other business relation of the Retained Business from maintaining the same business relationships with Amber GT or any of its
Affiliates after the Closing as it maintained with such Person prior to the Closing or at any time during the Restrictive Covenant Period (it being understood
and agreed, for the avoidance of doubt, that this clause (iii) shall in no event limit or affect the ability of ARYA or any of its Affiliates from operating or
conducting the Business or otherwise having relationships, arrangements or agreements with any such licensor, client, supplier, vendor, customer or other
business relation related to the conduct or operation of the Business following the Closing). Notwithstanding the foregoing, (A) direct or indirect ownership
of less than five percent (5%) of the outstanding Equity Securities of a publicly traded corporation shall not, in and of itself, be deemed to be engaging in the
Retained Business or otherwise constitute a violation of this Section 6.18(b) and (B) this Section 6.18(b) shall not prohibit or otherwise restrict ARYA from
entering into or consummating an ARYA Change of Control Transaction; provided that, from and after the consummation of an ARYA Change of Control
Transaction and continuing until the end of the Restrictive Covenant Period, the restrictions set forth in this Section 6.18(b) shall continue to apply to ARYA
and its controlled Affiliates (but not, for the avoidance of doubt, the acquiring Person(s) or any of its or their Affiliates as of immediately prior to the
consummation of such ARYA Change of Control Transaction).
 

(c)         Neither Section 6.18(a) or Section 6.18(b) shall be deemed breached as a result of the ownership by either Amber GT Parent or any of
its Affiliates, or ARYA or any of its Affiliates, as applicable, of any interest if such interest arises as a result of the acquisition following the Closing Date of a
Person that engages, directly or indirectly, in a Competing Business; provided that (i) such acquisition is not undertaken for the purpose of evading the
obligations under Section 6.18(a) or Section 6.18(b), as applicable, and (ii) the applicable Party complies with Section 6.18(d).
 

(d)         In the event that Amber GT Parent, ARYA or any of their Affiliates acquires during the Restricted Covenant Period any interest in a
Person that engages, directly or indirectly, in a Competing Business, then Amber GT Parent or ARYA, as applicable, shall, or shall cause any such acquiring
Affiliate to, divest the Competing Business so acquired as promptly as practicable (but in any event within twelve (12) months of such acquisition).
 

(e)         Amber GT Parent covenants and agrees that, during the Restrictive Covenant Period, Amber GT Parent shall not, and shall cause its
Affiliates not to, directly or indirectly, (i) solicit, recruit, induce or encourage or attempt to solicit, recruit, induce or encourage any Transferred Employee to
leave the employ of the Company or any of its Affiliates, (ii) hire, employ or otherwise engage any Transferred Employee or (iii) in any other way adversely
interfere with the relationship between any Business Entity or any of its Affiliates, on the one hand, and any Transferred Employee, on the other; provided,
however, that the foregoing shall not prohibit (A) any Person from making general employment solicitations, such as through advertisements in publicly
available media, so long as such general employment solicitations are not specifically targeted at any employee or other service provider of any Business
Entity or its Affiliates and no Transferred Employee is hired or engaged as a result thereof or (B) Amber GT Parent or any of its Affiliates from hiring any
Transferred Employee within six (6) months following the date of such individual’s termination of employment with the Company or any of its Affiliates
following the Closing Date, so long as such individual was not solicited, recruited, induced or encouraged in violation of this Section 6.18(e).
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(f)         ARYA covenants and agrees that, during the Restrictive Covenant Period, ARYA shall not, and shall cause its Affiliates not to,

directly or indirectly, (i) solicit, recruit, induce or encourage or attempt to solicit, recruit, induce or encourage any Retained Employee to leave the employ of
Amber GT Parent or any of its Affiliates, (ii) hire, employ or otherwise engage any Retained Employee or (iii) in any other way adversely interfere with the
relationship between Amber GT Parent or any of its Affiliates, on the one hand, and any Retained Employee, on the other; provided, however, that the
foregoing shall not prohibit (A) any Person from making general employment solicitations, such as through advertisements in publicly available media, so
long as such general employment solicitations are not specifically targeted at any employee or other service provider of any Business Entity or its Affiliates
and no Retained Employee is hired or engaged as a result thereof or (B) ARYA or any of its Affiliates from hiring any Retained Employee within six
(6) months following the date of such individual’s termination of employment with Amber GT Parent or any of its Affiliates following the Closing Date, so
long as such individual was not solicited, recruited, induced or encouraged in violation of this Section 6.18(f).
 

(g)         Notwithstanding anything to the contrary in this Section 6.18, at any time after the date of this Agreement (i) to the extent that any
Transferred Employee submits a bona fide request for a transfer from the Company to Amber GT Parent or any of its Affiliates and such request is not the
result of a violation of Section 6.18(e), Amber GT Parent shall be permitted to engage with any such Transferred Employee with respect to an offer of
employment with the prior written consent of ARYA (not to be unreasonably withheld, conditioned or delayed) and (ii) to the extent that any Retained
Employee submits a bona fide request for a transfer from Amber GT Parent to the Company or any of its Affiliates and such request is not the result of a
violation of Section 6.18(f), ARYA shall be permitted to engage with any such Retained Employee with respect to an offer of employment with the prior
written consent of Amber GT Parent (not to be unreasonably withheld, conditioned or delayed), and in each case, Amber GT Parent and ARYA shall
cooperate in good faith to facilitate any such requests.
 

(h)         If the final judgment of a court of competent jurisdiction declares that any term or provision set forth in this Section 6.18 is invalid or
unenforceable, the Parties agree that the court making the determination of invalidity or unenforceability shall have the power to reduce the scope, duration
or area of the term or provision, to delete specific words or phrases, or to replace any invalid or unenforceable term or provision with a term or provision that
is valid and enforceable and that comes closest to expressing the intention of the invalid or unenforceable term or provision, and this Section 6.18 shall be
enforceable as so modified after the expiration of the time within which the judgment may be appealed. The Parties intend that the agreements, covenants and
obligations set forth in this Section 6.18 shall be deemed to be a series of separate covenants, one for each county or province of each and every state,
commonwealth, territory or jurisdiction of each county or province anywhere in the world and one for each month of the Restrictive Covenant Period or other
applicable period of time (if any), as applicable.
 

(i)         In the event of a breach or violation of any of the covenants, agreements or obligations in this Section 6.18, the Restrictive Covenant
Period shall be tolled until such breach or violation has been duly cured, to the extent such breach or violation is curable.
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6.19         Related Party Transactions. Except for the Contracts and other arrangements set forth on Section 6.19 of the Amber Disclosure Schedules or

as otherwise expressly provided for under any Additional Agreement, at or prior to the Closing, all Contracts, payables, receivables, Liabilities, obligations
and arrangements between any Business Entity, on the one hand, and Amber GT Parent or any of its Affiliates (other than, for the avoidance of doubt, any
Business Entity), on the other hand, and any other Amber Related Party Transactions shall be terminated, settled, eliminated or cancelled, as applicable, in
each case in a manner reasonably satisfactory to ARYA.
 

6.20         Insurance Coverage.
 

(a)         Except as otherwise expressly provided in this Agreement (including, for the avoidance of doubt, the immediately subsequent
sentence) or any Additional Agreement, from and after the Closing, the Company and its Affiliates shall be responsible for obtaining and maintaining
replacement insurance coverage for the Business, the Contributed Business Assets and the Business Entities. Notwithstanding the foregoing or anything to
the contrary in this Agreement, (i) with respect to any facts, events, circumstances or occurrences, known or unknown, related to or arising out of the
Business, the Contributed Business Assets or the Transferred Employees that occurred (in whole or in part) prior to the Closing that are covered by or insured
under any occurrence based policies (including self-insurance) or any workers’ compensation insurance policies or comparable workers’ compensation self-
insurance, state or country programs of Amber GT Parent or any of its Affiliates, the Company and its Affiliates may make claims, to the extent such claims
relate to or arise out of facts, events, circumstances or occurrences occurring prior to the Closing, under any such policies and programs, and (ii) Amber GT
Parent shall maintain, or cause to be maintained, in effect for a period of six (6) years following the Closing, without any lapses in coverage, directors’,
officers’, employees’ or similar liability insurance for the benefit of those Transferred Employees who are covered (whether directly, via endorsement or
otherwise) by any such policies Amber GT Parent or any of its Affiliates in effect as of the date of this Agreement with respect to matters occurring on or
prior to the Closing (provided that Amber GT Parent or its Affiliates may substitute any such existing polices with new policies that provide coverage on
terms (with respect to coverage and amount) that are substantially the same as (and no less favorable in the aggregate to the Transferred Employees covered
thereby than) the coverage provided under such insurance policies in effect as of the date of this Agreement and any such substitution will not result in any
lapses in coverage), and the Company, its Affiliates and any such Transferred Employees may make claims, relate to or arise out of facts, events,
circumstances or occurrences occurring at or prior to the Closing, under any such policies described in this clause (ii). Amber GT Parent shall, and shall
cause its Affiliates to, (A) take such actions as may be reasonably requested by ARYA or the Company or, in the case of clause (ii), any applicable
Transferred Employee in connection with the tendering of such claims to the applicable insurers under such policy or program, the pursuit of such claims or
the collection of any Losses, to the extent available under such policy or program and (B) provide the Company or an Affiliate thereof or, in the case of
clause (ii), any applicable Transferred Employee designated in writing by ARYA with the proceeds it realizes with respect to such claims.
 

(b)         If Amber GT Parent or any of its successors or assigns (i) shall merge or consolidate with or merge into any other corporation or
entity and shall not be the surviving or continuing corporation or entity of such consolidation or merger or (ii) shall transfer all or substantially all of their
respective properties and assets as an entity in one or a series of related transactions to any Person, then in each such case, proper provisions shall be made so
that the successors or assigns of Amber GT Parent shall assume all of the obligations set forth in this Section 6.20. The Transferred Employees that are
entitled to insurance coverage set forth in Section 6.20(a)(ii) are intended to be third-party beneficiaries of such subsection and the related provisions of this
Section 6.20.
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6.21         Lien Releases. Prior to the Closing Date, Amber GT Parent shall deliver, or cause to be delivered, to ARYA evidence of (i) the termination

and release, effective as of the Closing, of all Liens (other than Permitted Liens) relating to the Contributed Business Assets and the Business Entities and
(ii) the filing of all documents (including UCC-3 or equivalent termination statements) necessary to effectuate, evidence or reflect in the public record the
termination and release, effective as of the Closing, of all such Liens, in each case, in form and substance reasonably satisfactory to ARYA.
 

6.22         Litigation Support.
 

(a)         From and after the Closing, if and for so long as ARYA or any of its Affiliates is prosecuting, contesting or defending any Action by
or against a third party in connection with any fact, situation, circumstance or transaction relating to, in connection with or arising from any Excluded Assets
or Excluded Liabilities or the pre-Closing conduct of the Business or operation of the Contributed Business Assets, then Amber GT Parent shall, and shall
cause its Representatives to, reasonably cooperate with ARYA and its Representatives in such prosecution, contest or defense, including using commercially
reasonable efforts to make available its pertinent personnel, participate in meetings, provide such testimony and access to their pertinent books and records
and take such other actions as shall be reasonably necessary in connection with such prosecution, contest or defense. From and after the Closing, Amber GT
Parent hereby agrees to cause the Company or one of its Affiliates to be substituted or take similar actions, to the extent permitted by applicable Law, for the
Company or one of its Affiliates to be substituted in any and all Actions of the type described in Section 1.92(k) or any and all Actions that primarily relate to
or would constitute, as applicable, Assumed Business Liabilities (it being understood and agreed, for the avoidance of doubt, that in no event shall the
Company or any of its Affiliates have any obligations or liabilities with respect to any Excluded Liabilities).
 

(b)         From and after the Closing, if and for so long as Amber GT Parent or any of its Affiliates is defending any Action by or against a
third party in connection with any fact, situation, circumstance or transaction relating to, in connection with or arising from any Contributed Business Assets
or Assumed Business Liabilities or the post-Closing conduct of the Business or operation of the Contributed Business Assets, then ARYA shall, and shall
cause its pertinent Representatives to, reasonably cooperate with Amber GT Parent and its Representatives, at Amber GT Parent’s sole expense, in such
defense, including using commercially reasonable efforts to make available its pertinent personnel, participate in meetings, provide such testimony and
access to their books and records and take such other actions as shall be reasonably necessary in connection with such prosecution, contest or defense.
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(c)         Notwithstanding Section 6.22(a), Section 6.22(b) or anything to the contrary in this Agreement, (i) this Section 6.22 shall not be

applicable (A) to any indemnification claim under Article X which shall be governed by the terms and subject to the conditions set forth in Article X (and not
this Section 6.22), or any Action brought by any Party or any of its Affiliates against any other Party or any of its Affiliates (whether under this Agreement,
any Additional Agreement or otherwise) or (B) to any third-party claim with respect to Taxes, which shall be governed by Section 6.12(a), (ii) in no event
shall ARYA be required to provide any cooperation pursuant to Section 6.22(b) if such Action, directly or indirectly, relates to or arises out of any breach or
failure by Amber GT Parent or any its Affiliates to perform or comply with any of their respective covenants or agreements set forth in this Agreement, any
Additional Agreement or any Contract entered into by Amber GT Parent or any of its Affiliates, on the one hand, and ARYA or any of its Affiliates, on the
other hand, following the Closing and (iii) in the event that ARYA or any of its Affiliates is also the subject of any Action described in Section 6.22(b), then
Amber GT shall, and shall cause its pertinent Representatives, to reasonably cooperate with ARYA and its Representatives in the same manner described
therein.
 

6.23         Cooperation Regarding Financial Statements and Related Information.
 

(a)         Amber GT Parent shall deliver, or cause to be delivered, to ARYA, as promptly as practicable following the date of the relevant
financial statement or other applicable period, the Closing Company Financial Statements. The Closing Company Financial Statements (i) will be prepared in
accordance with GAAP applied on a consistent basis throughout the periods indicated (except, in the case of any audited financial statements, as may be
specifically indicated in the notes thereto and subject, in the case of any unaudited financial statements, to normal year-end audit adjustments (none of which
are individually or in the aggregate material) and the absence of notes thereto), (ii) will fairly present in all material respects the financial position, results of
operation and cash flows of the Business for the period indicated therein, (iii) in the case of any audited financial statements, will be audited in accordance
with the standards of the PCAOB and will contain an unqualified report of the Business’ auditor and (iv) will comply in all material respects with the
applicable accounting requirements and with the rules and regulations of the SEC, the Exchange Act and the Securities Act (including Regulation S-X or
Regulation S-K, as applicable) in effect as of the date of such delivery, at the time of filing the Registration Statement / Proxy Statement and at the time of
effectiveness of the Registration Statement / Proxy Statement.
 

(b)         Each Amber Entity shall use its reasonable best efforts (i) to assist, upon advance written notice, during normal business hours and in
a manner such as to not unreasonably interfere with the normal operation of any Amber Entity, ARYA in causing to be prepared in a timely manner any other
financial information or statements (including customary pro forma financial statements) that are required to be included in the Registration Statement /
Proxy Statement and any other filings to be made by ARYA with the SEC in connection with the transactions contemplated by this Agreement or any
Additional Agreement and (ii) to obtain the consents of its auditors with respect thereto as may be required by applicable Law or requested by the SEC.
 

(c)         From and after the Closing, ARYA shall, as promptly as practicable following written request by Amber GT Parent, cooperate with
Amber GT Parent and use its commercially reasonable efforts to provide to Amber GT Parent, at Amber GT Parent’s sole cost and expense, all reports,
documentation or other information in ARYA’s possession or control that are reasonably requested in writing by Amber GT Parent and (i) are necessary, to
the extent required by U.S. securities laws or rules or regulations of the SEC, to consolidate the financial statements of the Business Entities with those of
Amber GT Parent, in each case to permit Amber GT Parent to include such information in its periodic filings and other reports with the SEC or (ii) are
otherwise necessary for Amber GT Parent to comply with any requirement under the U.S. securities laws with respect to its interests in ARYA, including any
financial statements required by Regulation S-X under the rules and regulations of the SEC (as interpreted by the staff of the SEC).
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6.24         Transition Committee. As promptly as practicable following the date hereof, ARYA and Amber GT Parent shall establish a transition

planning team (the “Transition Committee”), composed of (i) two (2) individuals designated by ARYA and (ii) two (2) individuals designated by Amber GT
Parent. Subject to applicable Law, the Transition Committee shall, beginning as promptly as practicable following the date hereof and continuing until the
Closing, discuss and plan for the transition concerning the operations and conduct of the Business after the Closing (including with respect to information
technology transition and migration) and in connection therewith and without limiting the generality of the foregoing, shall meet from time to time as
reasonably requested by any member thereof. The Parties acknowledge and agree that (x) in no event shall the implementation of any transition plan (other
than, for the avoidance of doubt, the Pre-Closing Reorganization) affect the timing of, or be a condition to, the Closing or affect or otherwise modify any
other covenants, agreements or obligations under this Agreement or any Additional Agreement and (y) the Transition Committee shall be terminated at the
Closing.
 

6.25         Intellectual Property License
 

(a)         Effective as of the Closing, Amber GT Parent hereby grants (on its own behalf and on behalf of each of its Affiliates) to the Company
a non-exclusive, royalty-free and fully paid-up (subject to the terms hereof), worldwide, perpetual, irrevocable and non-terminable, right and license to use,
practice and otherwise exploit any and all Licensed Intellectual Property solely in conduct of the Business and any natural evolutions and extensions thereof
within the field of Gene Therapy, or otherwise within the field of Gene Therapy (the “Intellectual Property License”).
 

(b)         The Intellectual Property License includes have made rights (as applicable), and the Company shall have the right to grant
sublicenses (through multiple tiers) under the Intellectual Property License to (i) its Affiliates, and (ii) to any Person within the field of Gene Therapy in
connection with the operation of the Business by the Company or its Affiliate, provided that in the case of this item (ii) such sublicense is in furtherance of
the Business of the Company and its Affiliates and any natural evolutions or extensions thereof but not for the independent use of any such third party. The
Intellectual Property License shall be transferrable in whole or in part to its Affiliates or in connection with the sale of transfer of substantially all of the
assets related to the Business.
 

(c)         Under the Intellectual Property License, as between the Parties, Amber GT Parent shall have the exclusive right (but not the
obligation) to control the filing, prosecution, maintenance and enforcement, and to bring or elect not to bring any proceedings to enforce, the Licensed
Intellectual Property, at its own expense, and to recover any and all damages or other amounts with respect thereto. The Company shall (and shall cause its
Affiliates), at the Company’s expense, to cooperate with the Company in connection with any such enforcement or proceeding. Amber GT Parent shall obtain
from its Affiliates the necessary rights to grant to the Company the Intellectual Property License and the rights thereunder.
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(d)           For purposes of this Section 6.25, the following terms shall have the following meanings:
 

(i)            “Licensed Intellectual Property” means any and all (a) Patents, (b) Copyrights (whether or not registered or applied for)
and (c) Know-How, in each case (in respect of the foregoing (a) through (c)) to the extent owned and Controlled by Amber GT Parent or any of its
Affiliates (other than Trademarks and Contributed Business IP) as of the Closing that is used or held for use in the conduct of the Business as
currently conducted and as currently proposed to be conducted by the Amber Entities and their Affiliates; and

 
“Controlled” means, with respect to any Intellectual Property, that Amber GT Parent or its applicable Affiliate has the legal right or authority as of the
Closing, to grant to the Company the license and rights set forth in this Section 6.25 without a need to make payments to a Third Party related to such grant
other than payments agreed by the Company for which the Company will reimburse Amber GT Parent, and without violating (i) the terms of any agreement
or other arrangements with any Third Party existing as of the Closing or misappropriating the proprietary or trade secret information of a Third Party or
(ii) any Law applicable to such license.
 

6.26         Philadelphia Facility Sublease. As promptly as practicable after the date hereof (and in any event prior to the Closing), Amber GT Parent
and ARYA shall cooperate in good faith and shall each use their reasonable best efforts to finalize the Philadelphia Facility Sublease. Notwithstanding the
foregoing or anything to the contrary contained in this Agreement, in no event shall ARYA or any of its Affiliates (including, from and after the Closing, any
of the Business Entities) be required to make any payment or other concessions in connection with the Company becoming the sublessee thereunder other
than (i) any required ordinary course deposit payments and (ii) all rental payment obligations due and owing with respect to the period from and after the
Closing, in each case, payable by the Company pursuant to the terms of the Philadelphia Facility Sublease, and in no event shall Amber GT Parent or any of
its Affiliates agree to any of the foregoing, except for any payments or concessions either paid or satisfied in full by Amber GT Parent prior to the Closing.
 

6.27        Co-Development and Commercialization Agreement. As promptly as practicable after the date hereof (and in any event prior to the
Closing), Amber GT Parent and ARYA shall each negotiate in good faith and reasonably cooperate with the other to finalize the schedules to the Co-
Development and Commercialization Agreement, and, without limiting the generality of the foregoing, each of Amber GT and ARYA shall, as promptly as
practicable after the date hereof (and in any event prior to the Closing), mutually agree to the schedules to the Co-Development and Commercialization
Agreement (such agreement not to be unreasonably withheld, conditioned or delayed by either Amber GT Parent or ARYA).
 

ARTICLE VII
EMPLOYEE MATTER COVENANTS

 
7.1           Employee Matters Covenant.

 
(a)           Amber GT Parent shall provide an updated Business Employees List upon reasonable request by ARYA (and, in any event, no

later than five (5) days prior to the Closing Date); provided that (i) any such update shall not (A) cause the aggregate number of individuals on such list to
exceed 120 without the prior written consent of ARYA, (B) without limiting, and subject to, the covenants and agreements set forth in Section 6.1(b)(vii),
Section 6.1(b)(xix) and Section 6.11, other than in the case of a resignation of an executive officer or termination of employment for cause of an executive
officer, add any individual who will serve as an executive officer of the Company without the consent of ARYA (such consent not to be unreasonably
withheld or delayed) or (C) remove any Business Employees unless such removal is the result of a termination of employment for cause or, solely in the case
of any employee with total annualized compensation of less than $300,000 and that is not otherwise an Officer, performance related issues as determined
reasonably and in good faith by Amber GT Parent and (ii) in no event will this Section 7.1(a) limit, modify or otherwise affect any of the other covenants,
agreements or obligations of the Amber Entities hereunder (including those set forth in Section 6.1).
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(b)           As part of the Pre-Closing Reorganization, and subject to Section 7.1(e), the Amber Entities shall, and shall cause their respective

Affiliates, as applicable, to transfer the employment of each Business Employee who is not employed by a Business Entity (other than an Inactive Business
Employee) to the Company or another Business Entity designated in writing by ARYA prior to the Closing Date. Each Business Employee who is actively
employed by a Business Entity immediately prior to the Closing and who continues to be so employed as of immediately following the Closing shall be
referred to herein as a “Transferred Employee.” Prior to the Closing, the Company and Amber GT Parent shall cause the Company to adopt employee welfare
benefit plans that are substantially identical to those employee welfare benefit plans covering the Business Employees prior to the Closing, which plans shall
provide coverage to the Transferred Employees in accordance with the requirements of this Section 7.1(b) from and after the Closing Date (as such plans
may be amended or terminated from time to time by the Company following the Closing). For the one (1)-year period immediately following the Closing (or
the date of the termination of the relevant Transferred Employee, if sooner), the Company or an Affiliate shall cause each Transferred Employee to be
provided with (i) salary or wages and (ii) annual cash bonus opportunities and employee benefits (excluding equity-based compensation, special or one-time
bonuses (including retention, change in control or similar bonuses), pension and retiree welfare benefits, and any deferral opportunity under any nonqualified
deferred compensation plan), in each case, that are no less favorable in the aggregate to those provided to such Transferred Employees immediately prior to
the Closing. The Company shall cause each Transferred Employee to receive credit for such Transferred Employee’s service with Amber GT Parent or an
Affiliate prior to the Closing for purposes of eligibility, vesting and determination of the level of benefits under any plan providing 401(k) benefits,
severance, vacation or paid time off in which such Transferred Employee participates following the Closing to the same extent such service was recognized
by Amber GT Parent or an Affiliate immediately prior to the Closing for the same purpose under the analogous Employee Benefit Plan; provided, however,
that such service shall not be recognized to the extent that such recognition would result in a duplication of benefits or compensation with respect to the same
period of service.
 

(c)           Each Business Employee who is not actively at work as of the Closing Date due to short or long term disability leave, workers’
compensation, family or medical leave, military leave or another approved leave of absence, which such other approved leave of absence was either
commenced prior to the date hereof or is approved by ARYA (such approval not to be unreasonably withheld, conditioned or delayed) (excluding regularly
scheduled vacation or paid time off) (each, an “Inactive Business Employee”) shall become and remain an employee of Amber GT Parent or one of its
Affiliates until and unless the Inactive Business Employee becomes available for and able to return to active work within the one hundred eighty (180) days
following the Closing Date (or such longer period as required by applicable Law), at which time a Business Entity shall offer employment to such Inactive
Business Employee (meeting the standards set forth in Section 7.1(a)) effective upon the date such Inactive Business Employee is available for and able to
return to active work, and any such Inactive Business Employee who then returns to work and accepts and actually commences employment with the
Company or its Affiliate shall be considered a Transferred Employee for purposes of this Agreement; provided that, if any such Inactive Business Employee
becomes a Transferred Employee, then the Company shall reimburse Amber GT Parent and its Affiliates for all documented and out-of-pocket costs and
amounts paid by Amber GT Parent and its Affiliates in respect of the provision of benefits and compensation in respect of any Inactive Business Employee
with respect to the period from the Closing Date until the date that such Inactive Business Employee returns to work.
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(d)           Prior to the Closing, the Company and Amber GT Parent shall adopt or cause to be adopted a tax qualified defined contribution

401(k) plan sponsored by the Company (the “Company 401(k) Plan”) and any trust agreements or other plan documents reasonably necessary for the
operation of such plan and shall cause trustees to be appointed for such plan. In accordance with applicable Law, the Company and Amber GT Parent shall
cause, in the manner described herein, the accounts under the tax qualified 401(k) plan of Amber GT Parent (the “Parent 401(k) Plan”) of each Business
Employee who is not an Inactive Business Employee to be transferred to the Company 401(k) Plan prior to or as soon as practicable after the Closing Date.
On such date of transfer, (i) Amber GT Parent shall cause the accounts (including any outstanding loan balances) of each such Business Employee and in the
Parent 401(k) Plan to be transferred to the Company 401(k) Plan and its related trust, (ii) the Company 401(k) Plan shall assume and be solely responsible for
all Liabilities under the Parent 401(k) Plan relating to the accounts that are so transferred as of the time of such transfer, and (iii) the Company shall cause
such transferred accounts to be accepted by the Company 401(k) Plan and its related trust and shall cause the Company 401(k) Plan to satisfy all protected
benefit requirements under the Code and applicable Law with respect to the transferred accounts. Prior to the Closing, Amber GT Parent shall have made to
the Company 401(k) Plan all employer contributions that would otherwise be made but for the transactions contemplated by this Agreement, pro-rated for the
portion of the plan year ending as of the Closing and shall have paid all associated costs incurred in connection with such contributions. In determining
whether a Business Employee is vested in his or her account under the Company 401(k) Plan, the Company 401(k) Plan shall credit each applicable Business
Employee with all the individual’s service credited under the Parent 401(k) Plan. Participants in the Parent 401(k) will not be treated as having experienced a
termination of service for purposes of such plans as a result of the transactions contemplated by this agreement.
 

(e)           Except for the Employee Benefit Plans listed on Section 7.1(e) of the Amber Disclosure Schedules, Amber GT Parent and its
Affiliates (other than the Business Entities) shall assume and retain sponsorship of, and be solely responsible for all Liabilities relating to or at any time
arising under or in connection with or pursuant to any Employee Benefit Plans or any other benefit or compensation plan, program, policy, agreement,
contract or arrangement of any kind at any time maintained, sponsored, or contributed to or required to be contributed to by Amber GT Parent or any of its
Affiliates (including the Business Entities) or under or with respect to which Amber GT Parent or any of its Affiliates (including the Business Entities) has
any Liability. From and after the Closing Date, the Company shall credit each Transferred Employee with the accrued and unused vacation time which the
Business Employee had earned prior to the Closing with Amber GT Parent or an Affiliate for one (1) year following the Closing, and permit such vacation
time to be used in a manner consistent with the current Amber GT Parent policy.
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(f)            Amber GT Parent and its Affiliates (other than the Business Entities) shall be solely responsible for any obligation arising under

Section 4980B of the Code with respect to all “M&A qualified beneficiaries” (as defined in Treasury Regulation Section 54.4980B-9) with respect to
qualifying events occurring on or prior to the Closing.
 

(g)           Amber GT Parent shall, and shall cause its Affiliates to, use its commercially reasonable efforts to ensure that any foreign
national who has work authorization pursuant to a non-immigrant visa status in order to work for the Amber Entities in his or her current position may
continue to work in such position as a Transferred Employee on the Closing Date.
 

(h)           During the period prior to the Closing Date, Amber GT Parent shall, and shall cause its Affiliates to, use commercially reasonable
efforts to make Business Contractors available to ARYA for the purpose of allowing ARYA to interview each such Business Contractor and determine the
nature and extent of each such person’s continuation with ARYA, if any. Amber GT Parent shall, and shall cause its Affiliates to, provide to ARYA contact
information for third-party service providers providing contingent personnel to the Business and reasonably cooperate in identifying and transferring such
contingent work force to the extent requested by ARYA.
 

(i)            No provision of this Agreement shall (i) create any right in any individual to continued employment by any Party or preclude the
ability of any Party to terminate the employment of any employee for any reason, (ii) confer upon any employee any rights or remedies under or by reason of
this Agreement or (iii) be treated as an amendment to any particular employee benefit plan of any Party.
 

7.2           No Third-Party Beneficiaries. This Article VII is solely for the benefit of the Parties and is not intended to confer upon any other Persons
(including any Business Employee or any other employee, former employee, participant in any Employee Benefit Plan or any spouse, dependent or other
beneficiary thereof) any rights or remedies whatsoever, including any third-party beneficiary rights by reason of this Article VII. Nothing in this Article VII,
express or implied, shall: (a) limit the ability of Amber GT Parent, the Company, ARYA or any of their respective Subsidiaries or Affiliates from terminating
the employment of any employee (including any Business Employee or Business Contractor) prior to or after the Closing; (b) be construed to establish,
amend or modify any Employee Benefit Plan or other benefit or compensation plan, program, agreement, policy, contract or arrangement; or (c) limit the
ability of Amber GT Parent or any of its Affiliates (including following the Closing any Business Entity) to amend, modify or terminate any benefit or
compensation plan, program, agreement, policy, contract or arrangement at any time assumed, established, sponsored or maintained by any of them.
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ARTICLE VIII

CONDITIONS TO CLOSING
 

8.1           Conditions to the Obligations of the Parties. The obligations of all of the Parties to consummate the Closing are subject to the satisfaction
or, if permitted by applicable Law, the waiver of the following conditions:
 

(a)           The waiting period under the HSR Act relating to the transactions contemplated by this Agreement shall have expired, been
terminated or obtained (or deemed, by applicable Law, to have been obtained), as applicable.
 

(b)           No Law or Order of an Authority of competent jurisdiction or other legal restraint or prohibition shall be in effect that prohibits or
prevents the consummation of the transactions contemplated by this Agreement.
 

(c)           The Required ARYA Shareholder Approval shall have been obtained.
 

(d)           The Registration Statement / Proxy Statement shall have become effective in accordance with the provisions of the Securities
Act, no stop order shall have been issued by the SEC and shall remain in effect with respect to the Registration Statement / Proxy Statement, and no
proceeding seeking such a stop order shall have been threatened or initiated by the SEC and remain pending.
 

(e)           After giving effect to the transactions contemplated hereby (including the funding of the PIPE Investment) ARYA shall have at
least $5,000,001 of net tangible assets (as determined in accordance with Rule 3a51-1(g)(1) of the Exchange Act) immediately after the Closing.
 

(f)            ARYA’s initial listing application with Nasdaq in connection with the transactions contemplated by this Agreement shall have
been conditionally approved and, immediately following the Closing, ARYA shall satisfy any applicable initial and continuing listing requirements of
Nasdaq, and ARYA shall not have received any notice of non-compliance therewith that has not been cured prior to, or would not be cured at or immediately
following, the Closing, and the ARYA Class A Shares (including the ARYA Class A Shares to be issued hereunder) shall have been approved for listing on
Nasdaq.
 

(g)           The Aggregate Closing Transaction Proceeds shall be equal to or greater than $300,000,000.
 

8.2           Conditions to Obligations of ARYA. The obligation of ARYA to consummate the Closing is subject to the satisfaction, or, if permitted by
applicable Law, the waiver, of the following further conditions:
 

(a)           The Amber Entities shall have performed and complied in all material respects with all of their respective covenants and
agreements hereunder required to be performed by them at or prior to the Closing.
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(b)           (i) All of the representations and warranties of the Amber Entities (other than the Amber Fundamental Representations), in each

case disregarding all qualifications and exceptions set forth herein relating to materiality or Amber Material Adverse Effect, shall be true and correct in all
respects as of the date of this Agreement and as of the Closing Date, as though made on and as of the Closing Date (provided that to the extent that any such
representation and warranty is made as of an earlier date, such representation and warranty shall be true and correct as of such earlier date), except as has not
resulted in and would not reasonably be expected to result in, individually or in the aggregate, an Amber Material Adverse Effect; (ii) the representations and
warranties set forth in Sections 4.2(a) through Section 4.2(c) shall be true and correct in all respects (except for de minimis inaccuracies) as of the date of this
Agreement and as of the Closing Date, as though made on and as of the Closing Date (provided that, to the extent that any such representation and warranty
is made as of an earlier date, such representation and warranty shall be true and correct in all respects (except for de minimis inaccuracies) as of such earlier
date); (iii) the representations and warranties set forth in Section 4.7(a) shall be true and correct in all respects as of the date of this Agreement and as of the
Closing Date, as though made on and as of the Closing Date (provided, however, that this clause (iii) shall be deemed to be satisfied if no Amber Material
Adverse Effect is continuing); and (iv) all of the Amber Fundamental Representations (other than the representations and warranties in
Sections 4.2(a) through Section 4.2(c) and Section 4.7(a)), in each case disregarding all qualifications and exceptions set forth herein relating to materiality or
Amber Material Adverse Effect, shall be true and correct in all material respects as of the date of this Agreement and as of the Closing Date, as though made
on and as of the Closing Date (provided that, to the extent that any such representation and warranty is made as of an earlier date, such representation and
warranty shall be true and correct in all material respects as of such earlier date);
 

(c)           Since the date of this Agreement, there shall have been no Amber Material Adverse Effect that is continuing.
 

(d)           At or prior to the Closing, the Amber Entities shall have delivered, or cause to be delivered, the following documents or
agreements to ARYA:
 

(i)            a certificate duly executed by an authorized officer of Amber GT Parent to the effect that the conditions set forth in
clauses (a) through (c) of this Section 8.2 are satisfied, in a form and substance reasonably satisfactory to ARYA;

 
(ii)           the Transition Services Agreement duly executed by Amber GT Parent, Amber GT and their Affiliates identified therein

and the Company and the other Business Entities identified therein;
 

(iii)          the Co-Development and Commercialization Agreement duly executed by Amber GT Parent and its Affiliates identified
therein and the Company and the other Business Entities identified therein;

 
(iv)          the Tax Receivables Agreement duly executed by Amber GT and its Affiliates identified therein and the Company;

 
(v)           the A&R Company LLC Agreement duly executed by the Company and Amber GT;

 
(vi)          the Philadelphia Facility Sublease duly executed by Amber GT Parent and the Company; and

 
(vii)         the Director Nomination Agreement duly executed by Amber GT Parent.
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(e)           The Pre-Closing Reorganization shall have been consummated in accordance with the applicable terms of this Agreement.

 
8.3           Conditions to Obligations of the Amber Entities. The obligations of the Amber Entities to consummate the Closing are subject to the

satisfaction, or, if permitted by applicable Law, the waiver of all the following further conditions:
 

(a)           ARYA shall have performed and complied in all material respects with all of its covenants and agreements hereunder required to
be performed by it at or prior to the Closing.
 

(b)           (i) All of the representations and warranties of ARYA (other than the ARYA Fundamental Representations), in each case
disregarding all qualifications and exceptions set forth herein relating to materiality or ARYA Material Adverse Effect, shall be true and correct in all respects
of the date of this Agreement and as of the Closing Date, as though made on and as of the Closing Date (provided that, to the extent that any such
representation and warranty is made as of an earlier date, such representation and warranty shall be true and correct as of such earlier date), except as has not
resulted in and would not reasonably be expected to result in, individually or in the aggregate, an ARYA Material Adverse Effect; (ii) the representations and
warranties set forth in Section 5.16 shall be true and correct in all respects as of the date of this Agreement and as of the Closing Date, as though made on and
as of the Closing Date (except to the extent that any such representation and warranty is made as of an earlier date, in which case such representation and
warranty shall be true and correct in all respects as of such earlier date); provided, however, that this clause (ii) shall be deemed to be satisfied if no ARYA
Material Adverse Effect is continuing; and (iii) all of the ARYA Fundamental Representations (other than the representations and warranties set forth in
Section 5.16), in each case disregarding all qualifications and exceptions set forth herein relating to materiality or ARYA Material Adverse Effect, shall be
true and correct in all material respects as of the date of this Agreement and as of the Closing Date, as though made on and as of the Closing Date (provided
that, to the extent that any such representation and warranty is made as of an earlier date, such representation and warranty shall be true and correct in all
material respects as of such earlier date).
 

(c)           At or prior to the Closing, ARYA shall have delivered, or cause to be delivered, the following documents or agreements to the
Amber Entities:
 

(i)            a certificate duly executed by an authorized officer of ARYA to the effect that the conditions set forth in
clauses (a) through (b) of this Section 8.3 are satisfied, in a form and substance reasonably satisfactory to Amber GT Parent;

 
(ii)           the Transition Services Agreement duly executed by ARYA;

 
(iii)          the Co-Development and Commercialization Agreement duly executed by ARYA;

 
(iv)          the Tax Receivables Agreement duly executed by ARYA;

 
(v)           the A&R Company LLC Agreement duly executed by ARYA; and
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(vi)          the Director Nomination Agreement duly executed by ARYA and ARYA Sponsor.

 
8.4           Frustration of Closing Conditions. None of the Amber Entities may rely on the failure of any condition set forth in this Article VIII to be

satisfied if such failure was, either individually or in the aggregate, proximately caused by an Amber Entity’s breach of its obligations under this Agreement,
including a breach of its obligations to use reasonable best efforts to cause the Closing to occur, as required by Section 6.3, or any other breach of this
Agreement. ARYA may not rely on the failure of any condition set forth in this Article VIII to be satisfied if such failure was proximately caused by ARYA’s
breach of its obligations under this Agreement, including a breach of its obligations to use reasonable best efforts to cause the Closing to occur, as required
by Section 6.3, or any other breach of this Agreement.
 

ARTICLE IX
TERMINATION

 
9.1           Termination.

 
(a)           by mutual written consent of ARYA and Amber GT Parent;

 
(b)           by ARYA, if any of the representations or warranties set forth in Article III or Article IV shall not be true and correct or if the any

of the Amber Entities has failed to perform or comply with any covenant or agreement on the part of such Amber Entity set forth in this Agreement
(including an obligation to consummate the Closing) such that the condition to Closing set forth in either Section 8.2(a) or Section 8.2(b) would not
(assuming the Closing occurred as of such date) be satisfied and the breach or breaches causing such representations or warranties not to be true and correct,
or the failure or failures to perform such covenants or agreements, as applicable, is (or are) not cured or cannot be cured within the earlier of (i) thirty (30)
days after written notice thereof is delivered to Amber GT Parent by ARYA and (ii) the Termination Date; provided, however, that ARYA is not then in
breach of this Agreement so as to prevent the condition to Closing set forth in either Section 8.3(a) or Section 8.3(b) from being satisfied (assuming the
Closing occurred as of such date) and the Perceptive PIPE Investor is not then in breach of its PIPE Subscription Agreement so as to prevent the condition to
the Closing set forth in Section 8.1(g) from being satisfied;
 

(c)           by Amber GT Parent, if any of the representations or warranties set forth in Article V shall not be true and correct or if ARYA has
failed to perform or comply with any covenant or agreement set forth in this Agreement (including an obligation to consummate the Closing) such that the
condition to Closing set forth in either Section 8.3(a) or Section 8.3(b) would not (assuming the Closing occurred as of such date) be satisfied and the breach
or breaches causing such representations or warranties not to be true and correct, or the failure or failures to perform such covenants or agreements, as
applicable, is (or are) not cured or cannot be cured within the earlier of (i) thirty (30) days after written notice thereof is delivered to ARYA by Amber GT
Parent and (ii) the Termination Date; provided, however, none of the Amber Entities is then in breach of this Agreement so as to prevent the condition to
Closing set forth in Section 8.2(a) or Section 8.2(b) from being satisfied (assuming the Closing occurred as of such date);
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(d)           by either ARYA or Amber GT Parent, if the Closing shall not have occurred on or prior to March 29, 2022 (the “Termination

Date”); provided that (i) the right to terminate this Agreement pursuant to this Section 9.1(d) shall not be available to ARYA if ARYA’s breach of any of its
covenants or agreements under this Agreement shall have proximately caused the failure of the Closing to occur on or before the Termination Date, and
(ii) the right to terminate this Agreement pursuant to this Section 9.1(d) shall not be available to Amber GT Parent if any Amber Entity’s breach of any of its
covenants or agreements under this Agreement shall have, either individually or in the aggregate, proximately caused the failure of the Closing to occur on or
before the Termination Date;
 

(e)           by either ARYA or Amber GT Parent, if any Authority shall have issued an Order or taken any other action permanently
enjoining, restraining or otherwise prohibiting the transactions contemplated by this Agreement and such Order or other action shall have become final and
nonappealable; or
 

(f)            by either ARYA or Amber GT Parent if the ARYA Shareholders Meeting has been held (including any adjournment thereof), has
concluded, ARYA’s shareholders have duly voted and the Required ARYA Shareholder Approval was not obtained.
 

9.2           Effect of Termination. In the event of the termination of this Agreement pursuant to Section 9.1 this entire Agreement shall become void
(and there shall be no Liability or obligation on the part of the Parties and their respective Representatives) with the exception of (a) Section 6.5(a), this
Section 9.2, Article XI and Article I (to the extent related to the foregoing), each of which shall survive such termination and remain valid and binding
obligations of the Parties in accordance with their terms and (b) the Confidentiality Agreement, which shall survive such termination and remain valid and
binding obligations of the parties thereto in accordance with its respective terms. Notwithstanding the foregoing or anything to the contrary herein, but
subject to Section 11.15 the termination of this Agreement pursuant to Section 9.1 shall not affect any Liability on the part of any Party for a willful and
material breach of any covenant or agreement set forth in this Agreement prior to such termination or Fraud.
 

ARTICLE X
INDEMNIFICATION

 
10.1         Survival. All representations and warranties set forth in this Agreement set forth in this Agreement shall terminate and be of no further

force and effect upon the Closing, except for the representations and warranties of the Amber Entities set forth in Section 4.8(a), Section 4.13(b) and
Section 4.15(b) (the “Specified Representations”). All covenants and agreements set forth in this Agreement that (a) by their terms apply or contemplate
performance on or prior to the Closing shall survive the Closing through and until and including the first (1st) anniversary of the Closing Date and (b) by
their terms apply or contemplate performance, in whole or in part, following the Closing shall survive the Closing and remain in full force and effect in
accordance with their respective terms as provided in this Agreement, or, if no term as to survival, indefinitely or the longer period of time permitted by
applicable Law. The Specified Representations shall survive Closing from and after the Closing until the date that is ninety (90) days following the
completion of the final consolidated audited financial statements of ARYA for the fiscal year ended 2022. The obligations to indemnify and hold harmless
pursuant to (i) Section 10.2(b) (solely with respect to Pre-Closing Taxes) and (ii) Section 10.3(a)(ii) (solely with respect to Post-Closing Taxes) shall survive
for sixty (60) days after the expiration of the applicable statute of limitations. The obligations to indemnify and hold harmless pursuant to Section 10.2 or
Section 10.3(a), as applicable, shall survive the consummation of the transactions contemplated hereby for the applicable period set forth in this Section 10.1,
and no claim for indemnification pursuant to Section 10.2 or Section 10.3(a), as applicable, may be made after the expiration of the applicable survival period
with respect to the representation, warranty, covenant or agreement underlying such indemnification obligation (which, for the avoidance of doubt, in the
case of a claim pursuant to Sections 10.2(b) (other than with respect to Pre-Closing Taxes) or Section 10.3(a)(ii) (other than with respect to Post-Closing
Taxes), as applicable, shall be indefinitely); provided, however, that if a Notice of Claim is delivered by ARYA (on behalf of itself or another ARYA
Indemnified Party) or Amber GT Parent (on behalf of itself or another Amber Indemnified Party), as applicable, prior to the end of the applicable survival
period with respect to such indemnification obligation pursuant to Section 10.2 or Section 10.3(a), as applicable, then the claim(s) specified therein shall
survive until final resolution thereof in accordance with the terms hereof.
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10.2         Indemnification by Amber GT Parent and Amber GT. From and after the Closing, and subject to the applicable limitations set forth in this

Article X and elsewhere in this Agreement, Amber GT Parent and Amber GT shall, jointly and severally, indemnify, defend and hold harmless ARYA, its
Affiliates (including, for the avoidance of doubt, the Business Entities) and their respective directors, officers, agents, employees, successors and assigns
(collectively, the “ARYA Indemnified Parties”) against, and reimburse each ARYA Indemnified Party for, all Losses (in each case, whether arising from a
Third-Party Claim or otherwise) that such ARYA Indemnified Party may suffer or incur, or become subject to, arising out of or resulting from:
 

(a)           any breach or failure by Amber GT Parent or Amber GT to perform or comply with any of their respective covenants or
agreements set forth in this Agreement;
 

(b)           each Excluded Liability; and
 

(c)           the breach of any Specified Representation; provided that any qualifications as to materiality, “Amber Material Adverse Effect”
or other similar materiality qualifications included in any such representation or warranty shall be disregarded for purposes of the determination of whether
or not such breach has occurred and for purposes of calculating the amount of any Losses subject to indemnification hereunder.
 

10.3         Indemnification by ARYA.
 

(a)           From and after the Closing, and subject to the applicable limitations set forth in this Article X and elsewhere in this Agreement,
ARYA and the Business Entities (excluding, for the avoidance of doubt, the ARYA Sponsor) shall indemnify, defend and hold harmless Amber GT Parent, its
Affiliates and their respective directors, officers, agents, employees, successors and assigns (collectively, the “Amber Indemnified Parties”) against, and
reimburse any Amber Indemnified Party for, all Losses (in each case, whether arising from a Third-Party Claim or otherwise) that such Amber Indemnified
Party may suffer or incur, or become subject to, arising out of or resulting from:

 
(i)            any breach or failure by ARYA to perform or comply with any of its covenants or agreements set forth in this Agreement

to the extent such covenants or agreements apply or require performance following the Closing; and
 

(ii)           each Assumed Business Liability.
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(b)           Notwithstanding anything in this Agreement to the contrary, ARYA shall not be required to indemnify the Amber Indemnified

Parties, and the Amber Indemnified Parties shall not be entitled to recover, in respect of any Losses for which indemnity is claimed under this Section 10.3 to
the extent that such Losses (when taken together with any other Losses recovered or recoverable under this Section 10.3) would, in the aggregate, exceed the
Pre-Transaction Equity Value.
 

10.4         Indemnification Procedures.
 

(a)           If an ARYA Indemnified Party or an Amber Indemnified Party, as applicable, believes (in good faith) that he, she or it is entitled
to indemnification pursuant to Section 10.2 or Section 10.3(a), as applicable (an “Indemnified Party”), then ARYA (on behalf of itself or any other ARYA
Indemnified Party) or Amber GT Parent (on behalf of itself or any other Amber Indemnified Party) shall provide a Notice of Claim to the Party obligated to
indemnify such Indemnified Party pursuant to this Article X (such notified Party, the “Indemnifying Party”) as soon as reasonably practicable, but in any
event no more than forty-five (45) days after the Indemnified Party becomes actually aware of the circumstances indicating that the Indemnified Party has
incurred or could reasonably be expected to incur Losses in respect of which it is entitled to indemnification hereunder; provided, however, that the failure to
give such Notice of Claim within such forty-five (45) day period shall not relieve the Indemnifying Party of its obligations hereunder, except to the extent
that the Indemnifying Party is actually prejudiced thereby. Any such claim for indemnification shall be conclusive against the Indemnifying Party in all
respects thirty (30) days after receipt by the Indemnifying Party of such Notice of Claim, unless within such period the Indemnifying Party sends the
Indemnified Party a notice disputing such claim (a “Notice of Dispute”). Upon receipt of any Notice of Dispute, ARYA and Amber GT Parent shall use
commercially reasonable efforts to cooperate and arrive at a mutually acceptable resolution of such dispute within thirty (30) days of receipt, or ARYA (on
behalf of itself or the other ARYA Indemnified Parties if ARYA or any other ARYA Indemnified Parties are the Indemnified Parties) or Amber GT Parent (on
behalf of itself or the other Amber Indemnified Parties if Amber GT Parent or any other Amber Indemnified Parties are the Indemnified Parties) receiving the
Notice of Dispute from the Indemnifying Party. If a mutually acceptable resolution cannot be reached between ARYA and Amber GT Parent within such
thirty (30) day period, then ARYA (on behalf of itself or the other ARYA Indemnified Parties if ARYA or any other ARYA Indemnified Parties are the
Indemnified Parties) or Amber GT Parent (on behalf of itself or the other Amber Indemnified Parties if Amber GT Parent or any other Amber Indemnified
Parties are the Indemnified Parties) and the Indemnifying Party may thereupon proceed to pursue any and all available remedies at Law. Notwithstanding
anything to the contrary in this Article X, ARYA shall act on behalf of all ARYA Indemnified Parties pursuant to this Article X and Amber GT Parent shall
act on behalf of all Amber Indemnified Parties pursuant to this Article X (including, in each case and for the avoidance of doubt, in connection with the
making or resolution of any claim for indemnification or any Third-Party Claim or any rights or obligations set forth in Section 10.4 with respect thereto).
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(b)           Subject to the provisions of Section 10.4(a), if an Action by a Person who is not a Party or an Affiliate thereof (a “Third-Party

Claim”) is commenced against any Indemnified Party and the Indemnified Party intends to seek indemnity with respect thereto under this Article X, then
ARYA (on behalf of itself or the other ARYA Indemnified Parties if ARYA or any other ARYA Indemnified Parties are the Indemnified Parties) or Amber
GT Parent (on behalf of itself or the other Amber Indemnified Parties if Amber GT Parent or any other Amber Indemnified Parties are the Indemnified
Parties) shall promptly deliver a Notice of Claim to the Indemnifying Party; provided, however, that the failure to promptly give such Notice of Claim shall
not relieve the Indemnifying Party of its obligations hereunder, except to the extent that the Indemnifying Party is actually prejudiced thereby. The
Indemnifying Party shall have thirty (30) days after receipt of the Notice of Claim to which such Third-Party Claim relates to assume the conduct and
control, through counsel reasonably acceptable to ARYA or Amber GT Parent, as applicable (it being understood and agreed that, if the Indemnifying Party is
ARYA, then Kirkland & Ellis LLP shall be deemed to be reasonably acceptable) and at the expense of the Indemnifying Party, of the settlement or defense
thereof, and ARYA or Amber GT Parent, as applicable, shall reasonably cooperate with the Indemnifying Party in connection therewith (it being
acknowledged and agreed that upon such assumption of conduct and control, the Indemnifying Party, and not the Indemnified Party(ies), shall, subject to
clauses (i) through (iv) below, have the exclusive right to settle and defend such Third-Party Claim); provided, however, that the Indemnifying Party may not
settle any such Third-Party Claim without the prior written consent of ARYA or Amber GT Parent, as applicable, if any such settlement (i) results in non-
monetary damages, (ii) contains an admission of wrongdoing or liability on behalf of any Indemnified Party, (iii) provides that an Indemnified Party is
required to (A) take or refrain from taking any material action that would, in the absence of taking or refraining to take such action, adversely affect such
Indemnified Party, (B) acknowledge any material rights of the Person making the Third-Party Claim that would adversely affect such Indemnified Party or
(C) waive any material rights that such Indemnified Party may have against such Person making the Third-Party Claim or (iv) does not include a legally
binding, unconditional and irrevocable full release of the Indemnified Party by the Person bringing such Third-Party Claim from any obligations or liabilities
it may have with respect to the Third-Party Claim; provided, further, that the Indemnifying Party shall permit ARYA or Amber GT Parent, as applicable, to
participate in such settlement or defense through counsel chosen by ARYA or Amber GT Parent, as applicable (and the fees and expenses of such counsel
shall be borne by such Indemnified Party). If the Indemnifying Party does not notify ARYA or Amber GT Parent, as applicable, within thirty (30) days after
the receipt of the Indemnified Party’s Notice of Claim hereunder that it elects to undertake the defense thereof, the Indemnified Party shall have the right to
contest, settle or compromise the claim and shall not waive any right to indemnity pursuant to this Agreement for any Losses related thereto. ARYA or
Amber GT Parent, as applicable, shall in no event settle or compromise (or consent to the settlement or compromise of) any Third-Party Claim without the
prior written consent of the Indemnifying Party (such consent not to be unreasonably withheld, conditioned or delayed), unless it, as a condition precedent to
such payment or settlement, waives any right to indemnity by the Indemnifying Party for all Losses related to such Third-Party Claim.
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(c)           The Parties shall, and shall cause their pertinent Representatives to, reasonably cooperate in the defense or prosecution of any

Third-Party Claim in respect of which indemnity may be sought hereunder, and each of ARYA and Amber GT Parent shall (and shall cause their respective
pertinent Representatives to) furnish such books, records, information and testimony, and attend such conferences, discovery proceedings, hearings, trials and
appeals, as may be reasonably requested in connection therewith.
 

(d)           For the avoidance of doubt, this Section 10.4 shall not apply with respect to Tax matters, which shall be governed by
Section 6.12(e).
 

10.5         Exclusive Remedy. Subject to the last sentence of this Section 10.5 and Section 6.10, following the Closing, the indemnification
provisions of this Article X shall be the sole and exclusive remedies of the ARYA Indemnified Parties, on the one hand, and the Amber Indemnified Parties,
on the other hand, for any Losses (including any Losses from claims for breach of contract, warranty, tortious conduct (including negligence) or otherwise
and whether predicated on common law, statute, strict liability or otherwise) that any ARYA Indemnified Party or an Amber Indemnified Party may at any
time suffer or incur, or become subject to, as a result of, or in connection with the transactions contemplated by this Agreement, including any failure by any
Party to perform or comply with any covenant or agreement that, by its terms, was to have been performed, or complied with, under this Agreement.
Notwithstanding anything in this Agreement to the contrary, this Section 10.5 shall not (a) affect, restrict or limit the remedies of specific performance and
injunctive or other equitable relief pursuant to Section 11.17 or (b) for the avoidance of doubt, affect, restrict or limit any of the rights, covenants, agreements
or obligations (including, if applicable, indemnity or similar obligations) of any parties under the Transition Services Agreement, the Co-Development and
Commercialization Agreement, the A&R Company LLC Agreement, the Tax Receivables Agreement, the Investors Rights Agreement, or the Philadelphia
Facility Sublease or any claims by any party thereto against any other party(ies) thereto, in each case, on the terms and subject to the conditions therein.
 

10.6         Additional Indemnification Provisions.
 

(a)           With respect to each indemnification obligation set forth in this Agreement, all Losses shall be net of any amounts that have been
recovered by the Indemnified Party pursuant to any indemnification by, or indemnification agreement with, any third party or any insurance policy or other
cash receipts or sources of reimbursement in respect of such Loss (after deducting therefrom (i) the amount of the reasonable, documented and out-of-pocket
expenses incurred in procuring such recovery and (ii) in the case of an insurance policy, any actual increases in premiums of such policies as a result of such
recovery).
 

(b)           In any case where the Indemnified Party (or their Affiliates) recovers pursuant to any indemnification by, or indemnification
agreement with, any third party or any insurance policy or other cash receipts or sources of reimbursement any amount not previously taken into account in
respect of a matter for which such Indemnified Party was indemnified pursuant to Section 10.2 or Section 10.3(a), as applicable, such Indemnified Party shall
promptly pay over to the Indemnifying Party the amount so recovered or realized (after deducting therefrom the amount of the reasonable, documented and
out-of-pocket expenses incurred in procuring such recovery or realization, including, in the case of an insurance policy, any actual increases in premiums as a
result of such recovery), but not in excess of the sum of (i) any amount previously so paid pursuant to Section 10.2 or Section 10.3(a), as applicable, to or on
behalf of such Indemnified Party in respect of such matter and (ii) any amount expended by Indemnifying Party in pursuing or defending any claim arising
out of such matter.
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10.7         Limitation of Liability. Notwithstanding anything in this Agreement to the contrary, in no event shall any Party have any liability under

this Article X for any punitive damages (other than those actually paid to a third party in connection with any Third-Party Claim).
 

10.8         Manner of Payments.
 

(a)           Any indemnification of an ARYA Indemnified Party pursuant to this Article X shall be effected by wire transfer of immediately
available funds from or on behalf of Amber GT Parent to an account designated in writing by ARYA (on behalf of itself or any other ARYA Indemnified
Parties) within five (5) Business Days after the final determination thereof.
 

(b)           Any indemnification of an Amber Indemnified Party pursuant to this Article X shall be effected by wire transfer of immediately
available funds from or on behalf of ARYA to an account designated in writing by Amber GT Parent (on behalf of itself or any other Amber Indemnified
Party) within five (5) Business Days after the final determination thereof.
 

ARTICLE XI
MISCELLANEOUS

 
11.1         Notices. Any notice, requests, claims, demands and other communications hereunder shall be sent in writing and shall be deemed to have

been duly given by delivery in person, by email (having obtained electronic delivery confirmation thereof (i.e., an electronic record of the sender that the
email was sent to the intended recipient thereof without an “error” or similar message that such email was not received by such intended recipient)), or by
registered or certified mail (postage prepaid, return receipt requested) (upon receipt thereof) to the other Parties as follows:
 

if to the Company (prior to the Closing), Amber GT or Amber GT Parent, to:
 

c/o 
Amicus Therapeutics, Inc. 
3675 Market Street, 
Philadelphia, PA 19104 
Attn: Chief Legal Officer 
Email: gcoffice@amcisurx.com
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with a copy to (which shall not constitute notice):

 
Skadden, Arps, Slate, Meagher & Flom LLP
1440 New York Avenue, N.W.
Washington, D.C. 20005
Attn: Graham Robinson
 Katherine D. Ashley
Email:graham.robinson@skadden.com
 katherine.ashley@skadden.com
  
if to ARYA (prior to the Closing), to:
 
c/o ARYA Science Acquisition Corp IV
51 Astor Place, 10th Floor
New York, NY 10003
Attn: Adam Stone
 Michael Altman
 Doug Giordano
 Konstantin Poukalov
Email:adam@perceptivelife.com
 michael@perceptivelife.com
 doug@perceptivelife.com
 konstantin@perceptivelife.com
 
with a copy to (which shall not constitute notice):

 
Kirkland & Ellis LLP
601 Lexington Avenue
New York, NY 10022
Attn: Jonathan L. Davis, P.C.
 Ryan Brissette
Email: jonathan.davis@kirkland.com
 ryan.brissette@kirkland.com
 
if to the Company or ARYA (following the Closing), to:

 
3675 Market Street,
Philadelphia, PA 19104
Attn: John F. Crowley
Email: [to be provided at Closing]
 

114



 

 
 

with a copy to (which shall not constitute notice):
 

Kirkland & Ellis LLP
601 Lexington Avenue
New York, NY 10022
Attn: Jonathan L. Davis, P.C.
 Ryan Brissette
Email: jonathan.davis@kirkland.com
 ryan.brissette@kirkland.com

 
11.2         Amendments; Waivers.

 
(a)            This Agreement cannot be amended, supplemented or modified, except by a writing signed by (i) each of ARYA and Amber GT

Parent prior to the Closing and (ii) ARYA, ARYA Sponsor and Amber GT Parent following the Closing, and cannot be amended, supplemented or modified
orally or by course of conduct. No provision hereof may be waived, except by a writing signed by the Party against whom such waiver is to be enforced, and
any such waiver shall apply only in the particular instance in which such waiver shall have been given; provided, however, that, following the Closing, any
waiver of any provision applicable to Amber GT Parent or Amber GT shall also require the prior written consent of ARYA Sponsor. This Agreement may not
be modified or amended except as provided in the preceding sentences and any purported amendment by any Party or Parties effected in a manner which
does not comply with this Section 11.2 shall be void, ab initio.
 

(b)            Neither any failure or delay in exercising any right or remedy hereunder or in requiring satisfaction of any condition herein nor any
course of dealing shall constitute a waiver of or prevent any Party from enforcing any right or remedy or from requiring satisfaction of any condition. No
notice to or demand on a Party waives or otherwise affects any obligation of that Party or impairs any right of the Party giving such notice or making such
demand, including any right to take any action without notice or demand not otherwise required by this Agreement.
 

11.3         Arm’s-Length Bargaining; No Presumption against Drafter. This Agreement has been negotiated at arm’s-length by parties of equal
bargaining strength, each represented by counsel in connection with this Agreement and the transactions contemplated hereby. This Agreement creates no
fiduciary or other special relationship between the Parties, and no such relationship otherwise exists. No presumption in favor of or against any Party in the
construction or interpretation of this Agreement or any provision hereof shall be made based upon which Person might have drafted this Agreement or such
provision.
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11.4         Publicity.

 
(a)            Subject to Section 11.4(b), Section 6.6, and Section 6.7, none of the Parties or any of their respective Representatives shall issue any

press releases or make any public announcements with respect to this Agreement or the transactions contemplated hereby without the prior written consent
of, prior to the Closing, Amber GT Parent and ARYA or, following the Closing, Amber GT Parent, ARYA and the ARYA Sponsor; provided, however, that
each Party, the ARYA Sponsor and their respective Representatives may issue or make, as applicable, any such press release, public announcement or other
communication (i) if such press release, public announcement or other communication is required by applicable Law, in which case (A) prior to the Closing,
the disclosing Party or its applicable Representatives shall, unless and to the extent prohibited by such applicable Law, (x) if the disclosing Person is ARYA,
the ARYA Sponsor or any of their Representatives, reasonably consult with Amber GT Parent in connection therewith and provide Amber GT Parent with an
opportunity to review and comment on such press release, public announcement or communication and shall consider any such comments in good faith, or
(y) if the disclosing Party is an Amber Entity or any Representative of an Amber Entity, reasonably consult with ARYA in connection therewith and provide
ARYA with an opportunity to review and comment on such press release, public announcement or communication and shall consider any such comments in
good faith, or (B) following the Closing, the disclosing Party or its applicable Representatives shall, unless and to the extent prohibited by such applicable
Law, (x) if the disclosing Person is the ARYA Sponsor or a Representative of the ARYA Sponsor, reasonably consult with ARYA and Amber GT Parent in
connection therewith and provide ARYA and Amber GT Parent with an opportunity to review and comment on such press release, public announcement or
communication and consider any such comments in good faith, (y) if the disclosing Person is Amber GT Parent or a Representative of Amber GT Parent,
reasonably consult with ARYA and the ARYA Sponsor in connection therewith and provide ARYA and the ARYA Sponsor with an opportunity to review and
comment on such press release, public announcement or communication and consider any such comments in good faith, and (z) if the disclosing Person is
ARYA or a Representative of ARYA, reasonably consult with Amber GT Parent and the ARYA Sponsor in connection therewith and provide Amber GT
Parent and the ARYA Sponsor with an opportunity to review and comment on such press release, public announcement or communication and consider any
such comments in good faith, (ii) to the extent such press release, public announcements or other communications contain only information previously
disclosed in a press release, public announcement or other communication previously made in accordance with this Section 11.4 and (iii) to governmental
Authorities in connection with any Consents required to be made under this Agreement, the Additional Agreements or in connection with the transactions
contemplated hereby or thereby. Notwithstanding anything to the contrary in this Section 11.4 or otherwise in this Agreement, the Parties agree that the
Perceptive Shareholders and their respective Representatives may provide general information about the subject matter of this Agreement and the
transactions contemplated hereby to any direct or indirect former, current or prospective investor or in connection with normal fund raising or related
marketing or informational or reporting activities.
 

(b)            The initial press release concerning this Agreement and the transactions contemplated hereby shall be a joint press release in the
form agreed by Amber GT Parent and ARYA prior to the execution of this Agreement and such initial press release (the “Signing Press Release”) shall be
released as promptly as reasonably practicable after the execution of this Agreement on the day thereof. Promptly after the execution of this Agreement,
ARYA shall file a current report on Form 8-K (the “Signing Filing”) with the Signing Press Release and a description of this Agreement as required by, and
in compliance with, the securities Laws, which Amber GT Parent shall have the opportunity to review and comment upon prior to filing and ARYA shall
consider such comments in good faith. Amber GT Parent, on the one hand, and ARYA, on the other hand, shall mutually agree upon (such agreement not to
be unreasonably withheld, conditioned or delayed by either Amber GT Parent or ARYA, as applicable) a press release announcing the consummation of the
transactions contemplated by this Agreement (the “Closing Press Release”) prior to the Closing, and, on the Closing Date (or such other date as may be
mutually agreed to in writing by Amber GT Parent and ARYA prior to the Closing (such agreement not to be unreasonably withheld, conditioned or delayed
by either Amber GT Parent or ARYA, as applicable)), the Parties shall cause the Closing Press Release to be released. Promptly after the Closing (but in any
event within four (4) Business Days after the Closing), ARYA shall file a current report on Form 8-K (the “Closing Filing”) with the Closing Press Release
and a description of the Closing as required by securities Laws, which Closing Filing shall be mutually agreed upon by Amber GT Parent and ARYA prior to
the Closing (such agreement not to be unreasonably withheld, conditioned or delayed by either Amber GT Parent or ARYA, as applicable). In connection
with the preparation of each of the Signing Press Release, the Signing Filing, the Closing Press Release and the Closing Filing, each Party, upon written
request by any other Party, shall furnish such other Party with all information concerning itself, its directors, officers and equityholders, and such other
matters as may be reasonably necessary for such press release or filing.
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11.5         Expenses. Unless otherwise specified herein or in the applicable Additional Agreement, each Party shall bear its own costs and expenses

incurred in connection with this Agreement, the Additional Agreements and the transactions contemplated hereby and thereby; provided that (a) for the
avoidance of doubt, if this Agreement is terminated in accordance with its terms, Amber GT Parent shall pay, or cause to be paid, all Amber Entity Expenses
and ARYA shall pay, or cause to be paid, all ARYA Expenses and (b) if the Closing occurs, then (i) the Company shall pay, or cause to be paid, (A) the
Unpaid ARYA Transaction Expenses, up to a maximum amount of $25,000,000 and (B) any Unpaid Amber Entity Transaction Expenses in an amount not to
exceed the Reimbursement Remainder, and (ii) Amber GT Parent shall pay, or cause to be paid, all Unpaid Amber Entity Expenses in excess of the
Reimbursement Remainder.
 

11.6         No Assignment or Delegation. No Party may assign any right or delegate any obligation hereunder, including by merger, consolidation,
operation of Law, or otherwise, without the written consent (a) ARYA and Amber GT Parent prior to the Closing and (b) ARYA, Amber GT Parent and the
ARYA Sponsor following the Closing. Any purported assignment or delegation that does not comply with the immediately preceding sentence shall be void,
in addition to constituting a material breach of this Agreement.
 

11.7         Governing Law. This Agreement, and all claims or causes of action (whether in contract, tort or statute) that may be based upon, arise out of
or relate to this Agreement or any Additional Agreement or any of the transactions contemplated hereby or thereby, or the negotiation, execution or
performance of this Agreement or any Additional Agreement or any of the transactions contemplated hereby or thereby (including any claim or cause of
action based upon, arising out of related to any representation or warranty made in or in connection with this Agreement or any Additional Agreement or any
of the transactions contemplated hereby or any of the transactions contemplated thereby or as inducement to enter into this Agreement or any Additional
Agreement or any of the transactions contemplated hereby or thereby), shall be construed and enforced in accordance with and governed by the Laws (both
substantive and procedural) of the State of Delaware, without giving effect to the conflict of Laws principles thereof (except that the Laws of the Cayman
Islands shall also apply to the Domestication).
 

11.8         Counterparts; Electronic Signatures. This Agreement and each Additional Agreement (including any of the closing deliverables contemplated
hereby) may be executed in one or more counterparts, each of which shall be deemed to be an original, but all of which shall constitute one and the same
agreement. Delivery of an executed counterpart of a signature page to this Agreement or any Additional Agreement (including any of the closing deliverables
contemplated hereby) by email or scanned pages shall be effective as delivery of a manually executed counterpart to this Agreement or any such Additional
Agreement.
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11.9         Knowledge of Amber GT Parent; Knowledge of ARYA. For all purposes of this Agreement, the phrase “to the knowledge of Amber GT

Parent” and “known by Amber GT Parent” and any derivations thereof shall mean as of the applicable date, the actual knowledge of the individuals set forth
on Section 11.9(a) of the Amber Disclosure Schedules, assuming reasonable due inquiry and investigation of his or her direct reports. For all purposes of this
Agreement, the phrase “to ARYA’s knowledge” and “to the knowledge of ARYA” and any derivations thereof shall mean as of the applicable date, the actual
knowledge of the individuals set forth on Section 11.9(b) of the ARYA Disclosure Schedules, assuming reasonable due inquiry and investigation of his or her
direct reports. For the avoidance of doubt, none of the individuals set forth on Section 11.9(a) of the Amber Disclosure Schedules or Section 11.9(b) of the
ARYA Disclosure Schedules shall have any personal Liability or obligations regarding such knowledge.
 

11.10       Entire Agreement. This Agreement, together with the Additional Agreements, including any exhibits and schedules attached hereto or
thereto, sets forth the entire agreement of the Parties with respect to the subject matter hereof and thereof and supersedes all prior and contemporaneous
understandings and agreements related thereto (whether written or oral), all of which are merged herein.
 

11.11       Exhibits and Schedules. All Exhibits and Schedules, or documents expressly incorporated into this Agreement, are hereby incorporated into
this Agreement and are hereby made a part hereof as if set out in full in this Agreement. The Schedules shall be arranged in sections and subsections
corresponding to the numbered and lettered Sections and subsections set forth in this Agreement. Any item disclosed in the Amber Disclosure Schedules or
in the ARYA Disclosure Schedules corresponding to any Section or subsection of Article III or Article IV (in the case of the Amber Disclosure Schedules) or
Article V (in the case of the ARYA Disclosure Schedules) shall be deemed to have been disclosed with respect to every other section and subsection of
Article III or Article IV (in the case of the Amber Disclosure Schedules) or Article V (in the case of the ARYA Disclosure Schedules), as applicable, where
the relevance of such disclosure to such other Section or subsection is reasonably apparent on the face of the disclosure. The information and disclosures set
forth in the Schedules that correspond to the section or subsections of Article III, Article IV or Article V may not be limited to matters required to be
disclosed in the Schedules, and any such additional information or disclosure is for informational purposes only and does not necessarily include other
matters of a similar nature.
 

11.12       Severability. Subject to Section 6.18(h), whenever possible, each provision of this Agreement will be interpreted in such a manner as to be
effective and valid under applicable Law, but if any term or other provision of this Agreement is held to be invalid, illegal or unenforceable under applicable
Law, all other provisions of this Agreement shall remain in full force and effect so long as the economic or legal substance of the transactions contemplated
hereby is not affected in any manner materially adverse to any Party. Subject to Section 6.18(h), upon such determination that any term or other provision of
this Agreement is invalid, illegal or unenforceable under applicable Law, the Parties shall negotiate in good faith to modify this Agreement so as to effect the
original intent of the Parties as closely as possible in an acceptable manner in order that the transactions contemplated hereby are consummated as originally
contemplated to the greatest extent possible.
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11.13       Construction; Interpretation. The term “this Agreement” means this Business Combination Agreement together with the Schedules and

Exhibits hereto, as the same may from time to time be amended, modified, supplemented or restated in accordance with the terms hereof. The headings set
forth in this Agreement are inserted for convenience only and shall not affect in any way the meaning or interpretation of this Agreement. Unless otherwise
indicated to the contrary herein by the context or use thereof: (a) the words, “herein,” “hereto,” “hereof” and words of similar import refer to this Agreement
as a whole, including the Schedules and Exhibits, and not to any particular section, subsection, paragraph, subparagraph or clause set forth in this Agreement;
(b) masculine gender shall also include the feminine and neutral genders, and vice versa; (c) words importing the singular shall also include the plural, and
vice versa; (d) the words “include,” “includes” or “including” shall be deemed to be followed by the words “without limitation”; (e) references to “$” or
“dollar” or “U.S. $” shall be references to United States dollars; (f) the word “or” is disjunctive but not exclusive; (g) the words “writing,” “written” and
comparable terms refer to printing, typing and other means of reproducing words (including electronic media) in a visible form; (h) the word “day” means
calendar day unless Business Day is expressly specified; (i) the word “extent” in the phrase “to the extent” means the degree to which a subject or other thing
extends, and such phrase shall not mean simply “if”; (j) all references to Articles, Sections, Exhibits or Schedules are to Articles, Sections, Exhibits and
Schedules of this Agreement; (k) the words “provided” or “made available” or words of similar import (regardless of whether capitalized or not) shall mean,
when used with reference to documents or other materials required to be provided or made available to ARYA, any documents or other materials posted to
the electronic data room located at datasite.com under the project name “Apollo AT” as of 5:00 p.m., Eastern Time, at least one (1) Business Day prior to the
date of this Agreement; (l) all references to any Law will be to such Law, as amended, supplemented or otherwise modified or re-enacted from time to time;
and (m) all references to any Contract are to that Contract as amended or modified from time to time in accordance with the terms thereof (subject to any
restrictions on amendments or modifications set forth in this Agreement). If any action under this Agreement is required to be done or taken on a day that is
not a Business Day, then such action shall be required to be done or taken not on such day but on the first succeeding Business Day thereafter.
 

11.14       Third-Party Beneficiaries. This Agreement shall be binding upon and inure solely to the benefit of each Party and its successors and
permitted assigns and, except as provided in Section 6.10, Section 6.20, the last sentence of this Section 11.14 and Section 11.19, nothing in this Agreement,
express or implied, is intended to or shall confer upon any other Person any rights, benefits or remedies of any nature whatsoever under or by reason of this
Agreement. The ARYA Sponsor shall be an express third-party beneficiary of Section 6.5(c)-(d), Section 6.10, Section 6.11, Section 10.2, Section 10.4,
Section 11.6 and this Section 11.14.
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11.15       Trust Account Waiver. Reference is made to the final prospectus of ARYA, filed with the SEC on February 25, 2021 (the “Prospectus”).

Each Amber Entity acknowledges and agrees and understands that ARYA has established the Trust Account, which contains the proceeds of its initial public
offering (the “IPO”) and from certain private placements occurring simultaneously with the IPO (including interest accrued from time to time thereon) for the
benefit of ARYA’s public shareholders (including overallotment shares acquired by ARYA’s underwriters, the “Public Shareholders”), and ARYA may
disburse monies from the Trust Account only in the express circumstances described in the Prospectus. For and in consideration of ARYA entering into this
Agreement, and for other good and valuable consideration, the receipt and sufficiency of which is hereby acknowledged, each Amber Entity hereby agrees on
behalf of itself and its Representatives that, notwithstanding the foregoing or anything to the contrary in this Agreement, none of the Amber Entities or any of
their respective Representatives does now or shall at any time hereafter have any right, title, interest or claim of any kind in or to any monies in the Trust
Account or distributions therefrom, or make any claim against the Trust Account (including any distributions therefrom), regardless of whether such claim
arises as a result of, in connection with or relating in any way to, this Agreement or any proposed or actual business relationship between ARYA or any of its
Representatives, on the one hand, and, each Amber Entity or any of their respective Representatives, on the other hand, or any other matter, and regardless of
whether such claim arises based on contract, tort, equity or any other theory of legal liability (any and all such claims are collectively referred to hereafter as
the “Trust Account Released Claims”). Each Amber Entity, on its own behalf and on behalf of its Representatives, hereby irrevocably waives any Trust
Account Released Claims that it or any of its Representatives may have against the Trust Account (including any distributions therefrom) now or in the future
as a result of, or arising out of, any negotiations, or Contracts with ARYA or its Representatives and will not seek recourse against the Trust Account
(including any distributions therefrom) for any reason whatsoever (including for an alleged breach of any agreement with ARYA or its Affiliates).
 

11.16       Submission to Jurisdiction. Each of the Parties irrevocably and unconditionally submits to the exclusive jurisdiction of the Chancery Court
of the State of Delaware (or, if the Chancery Court of the State of Delaware declines to accept jurisdiction, any federal court within the State of Delaware,
and then, if such federal court declines to accept jurisdiction, any state or federal court within New York, New York), for the purposes of any Action
(a) arising under this Agreement or under any Additional Agreement or (b) in any way connected with or related or incidental to the dealings of the Parties in
respect of this Agreement or any Additional Agreement or any of the transactions contemplated hereby or any of the transactions contemplated thereby, and
irrevocably and unconditionally waives any objection to the laying of venue of any such Action in any such court, and further irrevocably and
unconditionally waives and agrees not to plead or claim in any such court that any such Action has been brought in an inconvenient forum. Each Party hereby
irrevocably and unconditionally waives, and agrees not to assert, by way of motion or as a defense, counterclaim or otherwise, in any Action or cause thereof
against such Party (x) arising under this Agreement or under any Additional Agreement or (y) in any way connected with or related or incidental to the
dealings of the Parties in respect of this Agreement or any Additional Agreement or any of the transactions contemplated hereby or any of the transactions
contemplated thereby, (i) any claim that such Party is not personally subject to the jurisdiction of the courts as described in this Section 11.16 for any reason,
(ii) that such Party or such Party’s property is exempt or immune from the jurisdiction of any such court or from any legal process commenced in such courts
(whether through service of notice, attachment prior to judgment, attachment in aid of execution of judgment, execution of judgment or otherwise) and
(iii) that (x) the Action or cause thereof in any such court is brought against such Party in an inconvenient forum, (y) the venue of such Action or cause
thereof against such Party is improper; or (z) this Agreement, or the subject matter hereof, may not be enforced against such Party in or by such courts. Each
Party agrees that service of any process, summons, notice or document by registered mail to such Party’s respective address set forth in Section 11.1 shall be
effective service of process for any such Action, demand, or cause thereof.
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11.17       Remedies. Except as otherwise expressly provided herein, any and all remedies provided herein will be deemed cumulative with and not

exclusive of any other remedy conferred hereby, or by law or equity upon such Party, and the exercise by a Party of any one remedy will not preclude the
exercise of any other remedy. The Parties agree that irreparable damage for which monetary damages, even if available, would not be an adequate remedy,
would occur in the event that the Parties do not perform their respective obligations under the provisions of this Agreement (including failing to take such
actions as are required of them hereunder to consummate the transactions contemplated by this Agreement) in accordance with their specific terms or
otherwise breach such provisions. It is accordingly agreed that the Parties shall be entitled to seek an injunction or injunctions, specific performance and
other equitable relief to prevent breaches of this Agreement and to enforce specifically the terms and provisions of this Agreement, in each case, without
posting a bond or undertaking and without proof of damages and this being in addition to any other remedy to which they are entitled at law or in equity.
Each of the Parties agrees that it will not oppose the granting of an injunction, specific performance and other equitable relief when expressly available
pursuant to the terms of this Agreement on the basis that the other Parties have an adequate remedy at law or an award of specific performance is not an
appropriate remedy for any reason at law or equity.
 

11.18       Waiver of Jury Trial. EACH OF THE PARTIES HEREBY WAIVES, TO THE FULLEST EXTENT PERMITTED BY LAW, ANY RIGHT
TO TRIAL BY JURY OF ANY PROCEEDING, CLAIM, DEMAND, ACTION, OR CAUSE OF ACTION (I) ARISING UNDER THIS AGREEMENT OR
UNDER ANY ADDITIONAL AGREEMENT OR (II) IN ANY WAY CONNECTED WITH OR RELATED OR INCIDENTAL TO THE DEALINGS OF
THE PARTIES IN RESPECT OF THIS AGREEMENT OR ANY ADDITIONAL AGREEMENT OR ANY OF THE TRANSACTIONS RELATED
HERETO OR THERETO OR ANY FINANCING IN CONNECTION WITH THE TRANSACTIONS CONTEMPLATED HEREBY OR ANY OF THE
TRANSACTIONS CONTEMPLATED THEREBY, IN EACH CASE, WHETHER NOW EXISTING OR HEREAFTER ARISING, AND WHETHER IN
CONTRACT, TORT, EQUITY, OR OTHERWISE. THE PARTIES EACH HEREBY AGREES AND CONSENTS THAT ANY SUCH PROCEEDING,
CLAIM, DEMAND, ACTION OR CAUSE OF ACTION SHALL BE DECIDED BY COURT TRIAL WITHOUT A JURY AND THAT THE PARTIES
MAY FILE AN ORIGINAL COUNTERPART OF A COPY OF THIS AGREEMENT WITH ANY COURT AS WRITTEN EVIDENCE OF THE
CONSENT OF THE PARTIES HERETO TO THE WAIVER OF THEIR RIGHT TO TRIAL BY JURY. EACH PARTY CERTIFIES AND
ACKNOWLEDGES THAT (A) NO REPRESENTATIVE, AGENT OR ATTORNEY OF ANY OTHER PARTY HAS REPRESENTED, EXPRESSLY OR
OTHERWISE, THAT SUCH OTHER PARTY WOULD NOT, IN THE EVENT OF LITIGATION, SEEK TO ENFORCE THE FOREGOING WAIVER,
(B) EACH SUCH PARTY UNDERSTANDS AND HAS CONSIDERED THE IMPLICATIONS OF THIS WAIVER, (C) EACH SUCH PARTY MAKES
THIS WAIVER VOLUNTARILY AND (D) EACH SUCH PARTY HAS BEEN INDUCED TO ENTER INTO THIS AGREEMENT BY, AMONG OTHER
THINGS, THE MUTUAL WAIVERS AND CERTIFICATIONS IN THIS SECTION 11.18.
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11.19       Non-Recourse. This Agreement may only be enforced against, and any action for breach of this Agreement may only be made against, the

Parties, and without limiting the generality of the foregoing, none of the Representatives of any Party shall have any Liability arising out of or relating to this
Agreement, the negotiation hereof or its subject matter or the transactions contemplated hereby or the transactions contemplated hereby, including with
respect to any claim (whether in tort, contract or otherwise) for breach of this Agreement or in respect of any written or oral representations made or alleged
to be made in connection herewith, except as expressly provided herein or, for the avoidance of doubt, for claims pursuant to any Additional Agreement by
any party(ies) thereto against any other party(ies) thereto on the terms and subject to the conditions therein.
 

[The remainder of this page intentionally left blank; signature pages to follow]
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IN WITNESS WHEREOF, the Parties have caused this Agreement to be duly executed as of the day and year first above written.

 
 ARYA SCIENCES ACQUISITION CORP IV
  
  
 By: /s/ Michael Altman
 Name: Michael Altman
 Title: Chief Financial Officer
 

[Signature Page – Business Combination Agreement]
 



 

 
IN WITNESS WHEREOF, the Parties have caused this Agreement to be duly executed as of the day and year first above written.

 
 AMICUS THERAPEUTICS, INC.
  
 By: /s/ John F. Crowley
 Name: John F. Crowley
 Title: Chief Executive Officer

 
[Signature Page – Business Combination Agreement]

 



 

 
IN WITNESS WHEREOF, the Parties have caused this Agreement to be duly executed as of the day and year first above written.

 
 AMICUS GT HOLDINGS, LLC
  
 By: /s/ Bradley L. Campbell
 Name: Bradley L. Campbell
 Title: President

 
[Signature Page – Business Combination Agreement]

 



 

 
IN WITNESS WHEREOF, the Parties have caused this Agreement to be duly executed as of the day and year first above written.

 
 CARITAS THERAPEUTICS, LLC
  
 By: /s/ John F. Crowley
 Name: John F. Crowley
 Title: Chief Executive Officer

 
[Signature Page – Business Combination Agreement]
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Exhibit A
 

SUBSCRIPTION AGREEMENT
 

ARYA Sciences Acquisition Corp IV
51 Astor Place, 10th Floor
New York, New York 10002
 
Ladies and Gentlemen:
 

This Subscription Agreement (this “Subscription Agreement”) is being entered into as of the date set forth on the signature page hereto, by and
between ARYA Sciences Acquisition Corp IV, a Cayman Islands exempted company (“ARYA”), which shall be domesticated as a Delaware corporation
prior to the closing of the Transaction (as defined herein), and the undersigned subscriber (the “Investor”), in connection with the Business Combination
Agreement, dated as of the date hereof (as may be amended, supplemented or otherwise modified from time to time, the “Transaction Agreement”), by and
among ARYA, Amicus Therapeutics, Inc., a Delaware corporation (“Parent”), Caritas GT Holdings, LLC, a Delaware limited liability company (“Caritas
GT”), and Caritas Therapeutics, LLC, a Delaware limited liability company (the “Company”), pursuant to which, among other things, ARYA will contribute
a portion of the net proceeds from the Trust Account (as defined below) and this Subscription Agreement and the Other Subscription Agreements (as defined
below) in exchange for a majority of the equity securities in the Company and, in connection therewith, Caritas GT will receive Class B common stock, par
value $0.0001 per share, in ARYA, in each case, on the terms and subject to the conditions set forth in the Transaction Agreement (the “Transaction”).  

 
In connection with the Transaction, ARYA is seeking commitments from interested investors to purchase, following the Domestication (as defined

below) and prior to the closing of the Transaction, shares of ARYA’s Class A common stock, par value $0.0001 per share (the “Shares”), in a private
placement for a purchase price of $10.00 per share (the “Per Share Purchase Price”). On or about the date of this Subscription Agreement, ARYA is, severally
and not jointly, entering into subscription agreements (the “Other Subscription Agreements”, and together with this Subscription Agreement, the
“Subscription Agreements”) with certain other investors (the “Other Investors”, and together with the Investor, the “Investors”), pursuant to which the
Investors, severally and not jointly, have agreed to purchase on the closing date of the Transaction, inclusive of the Shares subscribed for by the Investor, an
aggregate amount of up to 20,150,000 Shares, at the Per Share Purchase Price.

 
Prior to the closing of the Transaction (and as more fully described in, and on the terms and subject to the conditions set forth in, the Transaction

Agreement), ARYA will domesticate as a Delaware corporation in accordance with Section 388 of the General Corporation Law of the State of Delaware and
Part XII of the Cayman Islands Companies Act (2020 Revision) (the “Domestication”).

 
The aggregate purchase price to be paid by the Investor for the subscribed Shares (as set forth on the signature page hereto) is referred to herein as

the “Subscription Amount.”
 
In connection therewith, and in consideration of the foregoing and the mutual representations, warranties and covenants, and subject to the

conditions, set forth herein, and intending to be legally bound hereby, each of the Investor and ARYA acknowledges and agrees as follows:
 
1.                   Subscription. The Investor hereby irrevocably subscribes for and agrees to purchase from ARYA the number of Shares set forth on the

signature page of this Subscription Agreement on the terms and subject to the conditions set forth in this Subscription Agreement. The Investor
acknowledges and agrees that ARYA reserves the right to accept or reject the Investor’s subscription for the Shares for any reason or for no reason, in whole
or in part, at any time prior to its acceptance, and the same shall be deemed to be accepted by ARYA only when this Subscription Agreement is signed by a
duly authorized person by or on behalf of ARYA. The Investor acknowledges and agrees that, as a result of the Domestication, the Shares that will be
purchased by the Investor and issued by ARYA on the terms and subject to the conditions set forth in this Subscription Agreement shall be shares of common
stock in a Delaware corporation (and not, for the avoidance of doubt, ordinary shares in a Cayman Islands exempted company).

 



 

 
2.                   Closing. The closing of the sale, purchase and issuance of the Shares contemplated hereby (the “Closing”) is contingent upon the

substantially concurrent consummation of the Transaction. The Closing shall occur on the date of, and immediately prior to, the effectiveness of the
Transaction (the date the Closing so occurs, the “Closing Date”). Upon delivery of written notice from (or on behalf of) ARYA to the Investor (the “Closing
Notice”), that ARYA reasonably expects all conditions to the closing of the Transaction under the Transaction Agreement to be satisfied or waived on a date
that is not less than five (5) business days from the date on which the Closing Notice is delivered to the Investor, the Investor shall deliver to ARYA, three (3)
business days prior to the anticipated closing date specified in the Closing Notice, the Subscription Amount by wire transfer of United States dollars in
immediately available funds to the account(s) specified by ARYA in the Closing Notice (such funds to be held in an escrow by ARYA or in such account(s)
specified by ARYA). On the Closing Date, ARYA shall issue a number of Shares to the Investor set forth on the signature page to this Subscription
Agreement and subsequently cause such Shares to be registered in book entry form, free and clear of all liens (other than those arising under applicable
securities laws), in the name of the Investor on ARYA’s share register; provided, however, that ARYA’s obligation to issue the Shares to the Investor is
contingent upon ARYA having received the Subscription Amount in full accordance with this Section 2. In the event the Closing does not occur within two
(2) business days of the anticipated Closing Date specified in the Closing Notice, ARYA shall promptly (but not later than three (3) business days thereafter)
return the Subscription Amount to the Investor; provided that, unless this Subscription Agreement has been terminated pursuant to Section 8 hereof, such
return of funds shall not terminate this Subscription Agreement or relieve the Investor of its obligation to purchase the Shares at the Closing upon the
delivery by ARYA of a subsequent Closing Notice in accordance with this Section 2. For purposes of this Subscription Agreement, “business day” shall
mean any day other than a Saturday, Sunday or a day on which commercial banking institutions in New York, New York are authorized or required to close
for business.
 

3.                   Closing Conditions.
 

a.                    The obligation of the parties hereto to consummate the sale, purchase and issuance of the Shares pursuant to this Subscription
Agreement is subject to the following conditions:

 
(i)                 no applicable governmental authority shall have enacted, issued, promulgated, enforced or entered any judgment, order, law, rule or

regulation (whether temporary, preliminary or permanent) which is then in effect and has the effect of making consummation of the transactions
contemplated hereby illegal or otherwise enjoining, restraining or prohibiting consummation of the (i) the sale, purchase and issuance of the Shares pursuant
to this Subscription Agreement or (ii) the Transaction; and

 
(ii)                (A) all conditions precedent to the closing of the Transaction set forth in the Transaction Agreement shall have been satisfied (which

shall be deemed satisfied if mutually determined by the applicable parties to the Transaction Agreement and other than those conditions under the
Transaction Agreement that, by their nature are to be satisfied in connection with the closing of the Transaction, including to the extent that any such
condition is dependent upon the consummation of the sale, purchase and issuance of the Shares pursuant to this Subscription Agreement or the Other
Subscription Agreements) or waived by the applicable parties to the Transaction Agreement as provided therein and (B) the closing of the Transaction shall
be scheduled to occur concurrently with or on the same date as the Closing.

 
b.                   The obligation of ARYA to consummate the sale and issuance of the Shares pursuant to this Subscription Agreement shall be

subject to the condition (which may be waived in writing by ARYA with the prior written consent of Parent (not to be unreasonably withheld, conditioned or
delayed)) that all representations and warranties of the Investor contained in this Subscription Agreement are true and correct in all material respects at and as
of the Closing Date (except for (i) those representations and warranties qualified by materiality, which shall be true and correct in all respects as of the
Closing Date and (ii) those representations and warranties that speak as of a specified earlier date, which shall be so true and correct in all material respects
(or, if qualified by materiality, in all respects) as of such specified earlier date).

 
c.                    The obligation of the Investor to consummate the purchase of the Shares pursuant to this Subscription Agreement shall be

subject to the condition (which may be waived in writing by the Investor) that (i) all representations and warranties of ARYA contained in this Subscription
Agreement shall be true and correct in all material respects at and as of the Closing Date (except for (x) those representations and warranties qualified by
materiality or Material Adverse Effect (as defined below), which shall be true and correct in all respects as of the Closing Date and (y) those representations
and warranties that speak as of a specified earlier date, which shall be so true and correct in all material respects (or, if qualified by materiality or Material
Adverse Effect, in all respects) as of such specified earlier date), (ii) ARYA shall have performed, satisfied and complied in all material respects with all
covenants, agreements and conditions required by this Subscription Agreement to be performed, satisfied or complied with by it at or prior to the Closing and
(iii) the Shares acquired hereunder shall have been approved for listing by the Stock Exchange (as defined below), subject to official notice of issuance.
 



 

 
4.                   Further Assurances. At the Closing, the parties hereto shall execute and deliver such additional documents and take such additional

actions as the parties reasonably may deem to be practical and necessary in order to consummate the subscription as contemplated by this Subscription
Agreement.

 
5.                   ARYA Representations and Warranties. ARYA represents and warrants to the Investor that:
 

a.                   ARYA is an exempted company duly incorporated, validly existing and in good standing under the laws of the Cayman
Islands (to the extent such concept exists in such jurisdiction). ARYA has all power (corporate or otherwise) and authority to own, lease and operate its
properties and conduct its business as presently conducted and to enter into, deliver and perform its obligations under this Subscription Agreement. As of the
Closing Date, following the Domestication, ARYA will be duly incorporated, validly existing as a corporation and in good standing under the laws of the
State of Delaware.

 
b.                   As of the Closing Date, the Shares will be duly authorized and, when issued and delivered to the Investor against full

payment therefor in accordance with the terms of this Subscription Agreement, the Shares will be validly issued, fully paid and non-assessable and will not
have been issued in violation of or subject to any preemptive or similar rights created under ARYA’s certificate of incorporation or bylaws (each, as amended
to the Closing Date) or under the General Corporation Law of the State of Delaware or under any agreement or instrument to which ARYA is a party.

 
c.                   The Subscription Agreement and the Transaction Agreement have been duly authorized, executed and delivered by ARYA

and, with respect to the Subscription Agreement, assuming that the Subscription Agreement constitutes the valid and binding agreement of the Investor,
constitutes a legal, valid and binding obligation of ARYA, enforceable against ARYA in accordance with its terms, except as may be limited or otherwise
affected by (i) bankruptcy, insolvency, fraudulent conveyance, reorganization, moratorium or other laws relating to or affecting the rights of creditors
generally, or (ii) principles of equity, whether considered at law or equity.

 
d.                   The sale and issuance of the Shares and the compliance by ARYA with all of the provisions of this Subscription Agreement

and the consummation of the transactions contemplated herein will not conflict with or result in a breach or violation of any of the terms or provisions of, or
constitute a default under, or result in the creation or imposition of any lien, charge or encumbrance upon any of the property or assets of ARYA or any of its
subsidiaries pursuant to the terms of (i) any indenture, mortgage, deed of trust, loan agreement, lease, license or other agreement or instrument to which
ARYA or any of its subsidiaries is a party or by which ARYA or any of its subsidiaries is bound or to which any of the property or assets of ARYA or any of
its subsidiaries is subject that would reasonably be expected to have a material adverse effect on the business, financial condition or results of operations of
ARYA and its subsidiaries, taken as a whole or materially affect the validity of the Shares or the legal authority of ARYA to comply in all material respects
with the terms of this Subscription Agreement (a “Material Adverse Effect”); (ii) result in any violation of the provisions of the organizational documents of
ARYA; or (iii) result in any violation of any statute or any judgment, order, rule or regulation of any court or governmental agency or body, domestic or
foreign, having jurisdiction over ARYA or any of their properties that would reasonably be expected to have a Material Adverse Effect.

 
e.                    As of their respective filing dates, all reports, forms, statements, schedules, prospectuses, proxy statements, registration

statements and other documents (the “SEC Reports”) required to be filed, or actually filed, by ARYA with the U.S. Securities and Exchange Commission (the
“SEC”) complied in all material respects with the applicable requirements of the Securities Act of 1933, as amended (the “Securities Act”) and the Securities
Exchange Act of 1934, as amended (the “Exchange Act”) and the rules and regulations of the SEC promulgated thereunder, and none of the SEC Reports,
when filed or, if amended, as of the date of such amendment with respect to those disclosures that are amended, contained any untrue statement of a material
fact or omitted to state a material fact required to be stated therein or necessary in order to make the statements therein, in the light of the circumstances
under which they were made, not misleading. ARYA has filed with the SEC each SEC Report that ARYA was required to file with the SEC. The financial
statements of ARYA included in the SEC Reports comply in all material respects with applicable accounting requirements and the rules and regulations of
the SEC with respect thereto as in effect at the time of filing or, if amended, as of the time of such amendment, and fairly present in all material respects the
financial position of ARYA as of and for the dates thereof and the results of operations and cash flows for the periods presented, subject to (i) in the case of
interim unaudited statements, normal, year-end audit adjustments, and (ii) changes to historical accounting policies of ARYA in connection with any order,
directive, guideline, comment or recommendation from the SEC that is applicable to ARYA. A copy of each SEC Report is available to the Investor via the
SEC’s EDGAR system. There are no outstanding or unresolved comments in comment letters received by ARYA from the staff of the Division of
Corporation Finance of the SEC with respect to any of the SEC Reports.
 



 

 
f.                    ARYA is not required to obtain any consent, waiver, authorization or order of, give any notice to, or make any filing or

registration with, any court or other federal, state, local or other governmental authority, self-regulatory organization or other person in connection with the
execution, delivery and performance by ARYA of this Subscription Agreement (including, without limitation, the issuance of the Shares), other than (i)
filings with the SEC, (ii) filings required by applicable state securities laws, (iii) filings required by Nasdaq, or such other applicable stock exchange on
which ARYA’s common equity is then listed (the “Stock Exchange”), and (iv) the failure of which to obtain would not be reasonably likely to have,
individually or in the aggregate, a Material Adverse Effect.

 
g.                   The issued and outstanding Class A ordinary shares of ARYA, $0.0001 par value (“Class A Shares”) are registered pursuant

to Section 12(b) of the Exchange Act and are listed for trading on the Stock Exchange. There is no suit, action, proceeding or investigation pending or, to the
knowledge of ARYA, threatened against ARYA by the Stock Exchange or the SEC, respectively, to prohibit or terminate the listing of the Class A Shares or,
when issued, the shares of common stock, par value $0.0001 per share, expected to be issued in the Delaware corporation in connection with the
Domestication (the “Delaware Common Shares”), or to deregister the Class A Shares or, when registered and issued in connection with the Domestication,
the Delaware Common Shares, under the Exchange Act. ARYA has taken no action that is designed to terminate the registration of the Class A Shares under
the Exchange Act, other than in connection with the Domestication and subsequent registration under the Exchange Act of the Delaware Common Shares.

 
h.                   Assuming the accuracy of the Investor’s representations and warranties set forth in Section 6, no registration under the

Securities Act is required for the offer and sale of the Shares by ARYA to the Investor hereunder. The Shares (i) were not offered to the Investor by any form
of general solicitation or general advertising and (ii) are not being offered to the Investor in a manner involving a public offering under, or in a distribution in
violation of, the Securities Act, or any state securities laws.

 
i.                     Other than the Placement Agent (as defined below), ARYA has not engaged any broker, finder, commission agent, placement

agent or arranger in connection with the sale of the Shares, and ARYA is not under any obligation to pay any broker’s fee or commission in connection with
the sale of the Shares other than to the Placement Agent.

 
j.                     Other than as disclosed in the SEC Reports, ARYA has not entered into any side letter or similar agreement with any Other

Investor relating to an investment in the Shares that is materially more advantageous to such Other Investor than the terms and conditions hereunder are to
the Investor. The Other Subscription Agreements reflect the same Per Share Purchase Price and other terms with respect to the purchase of the Shares that are
not materially more favorable to the investors thereunder than the terms of this Subscription Agreement, other than representations, warranties and terms
particular to the regulatory requirements of such investor or its affiliates or related funds. The Other Subscription Agreements have not been amended in any
material respect following the date of this Subscription Agreement.

 
k.                   As of the date of this Subscription Agreement, the authorized capital stock of ARYA consists of 1,000,000 preference shares

(the “Preferred Shares”), 479,000,000 Class A Shares, and 20,000,000 Class B ordinary shares (the “Class B Shares”), each par value $0.0001 per share. As
of the date of this Subscription Agreement, (i) no Preferred Shares are issued and outstanding, (ii) 15,449,000 Class A shares are issued and outstanding, and
(iii) 3,737,500 Class B Shares are issued and outstanding. All issued and outstanding Class A Shares and Class B Shares have been duly authorized and
validly issued, are fully paid and are non-assessable. As of the date hereof, ARYA has no subsidiaries and does not own, directly or indirectly, interests or
investments (whether equity or debt) in any person, whether incorporated or unincorporated. There are no shareholder agreements, voting trusts or other
agreements or understandings to which ARYA is a party or by which it is bound relating to the voting of any securities of ARYA, other than (1) as set forth in
the SEC Reports and (2) as contemplated by the Transaction Agreement.
 



 

 
l.                  ARYA is in compliance with applicable law, except where such noncompliance would not reasonably be expected to have a

Material Adverse Effect. ARYA has not received any written communication from a governmental authority that alleges that ARYA is not in compliance with
or is in default of any applicable law, except where such noncompliance or default has not had and would not reasonably be expected to have a Material
Adverse Effect.

 
m.                 Except for such matters as have not had and would not be reasonably likely to have, individually or in the aggregate, a

Material Adverse Effect, there is no (i) action, suit, claim or other proceeding, in each case by or before any governmental authority pending, or, to the
knowledge of ARYA, threatened against ARYA or (ii) judgment, decree injunction, ruling or order of any governmental entity or arbitrator outstanding
against ARYA.

 
n.                   ARYA acknowledges and agrees that, notwithstanding anything herein to the contrary, the Shares may be pledged by Investor

in connection with a bona fide margin agreement, provided such pledge shall be (i) pursuant to an available exemption from the registration requirements of
the Securities Act or (ii) pursuant to, and in accordance with, a registration statement that is effective under the Securities Act at the time of such pledge, and
the Investor effecting a pledge of Shares shall not be required to provide ARYA with any notice thereof; provided, however, that neither ARYA, the Company
or their respective counsels shall be required to take any action (or refrain from taking any action) in connection with any such pledge, other than providing
any such lender of such margin agreement with an acknowledgment that the Shares are not subject to any contractual prohibition on pledging or lock up, the
form of such acknowledgment to be subject to review and comment by ARYA in all respects.

 
o.                   There has been no action taken by (1) to the knowledge of ARYA, ARYA or any officer, director, or to the knowledge of

ARYA, any equityholder, manager, employee, agent or representative of ARYA or (2) to the knowledge of ARYA, by the Company, any of its subsidiaries
(collectively, ARYA, the Company and the Company’s subsidiaries, the “Entities”), or any officer, director, equityholder, manager, employee, agent or
representative of any of the Company or any of its subsidiaries, in each case of (1) and (2), acting on behalf of any of the Entities, in violation of any
applicable Anti-Corruption Laws (as herein defined), and, to the knowledge of ARYA, none of the Entities or any officer, director, equityholder, manager,
employee, agent or representative of any of the Entities, in each case, acting on behalf of any of the Entities, have (i) been convicted of violating any Anti-
Corruption Laws or subjected to any investigation by a governmental authority for violation of any applicable Anti-Corruption Laws, (ii) conducted or
initiated any internal investigation or made a voluntary, directed, or involuntary disclosure to any governmental authority regarding any alleged act or
omission arising under or relating to any noncompliance with any Anti-Corruption Laws or (iii) received any written notice or citation from a governmental
authority for any actual or potential noncompliance with any applicable Anti-Corruption Laws. As used herein, “Anti-Corruption Laws” means any
applicable laws relating to corruption and bribery, including the U.S. Foreign Corrupt Practices Act of 1977 (as amended), the UK Bribery Act 2010, and any
similar law that prohibits bribery or corruption.

 
p.                   ARYA is, and will continue to be, including following the Domestication, classified as a Subchapter C corporation for U.S.

federal income tax purposes.
 

6.                   Investor Representations and Warranties. The Investor represents and warrants to ARYA that:
 

a.                    The Investor (i) is a “qualified institutional buyer” (as defined in Rule 144A under the Securities Act) or an institutional
“accredited investor” (within the meaning of Rule 501(a) under the Securities Act), in each case, satisfying the applicable requirements set forth on Schedule
A, (ii) is acquiring the Shares only for its own account and not for the account of others, or if the Investor is subscribing for the Shares as a fiduciary or agent
for one or more investor accounts, the Investor has full investment discretion with respect to each such account, and the full power and authority to make the
acknowledgements, representations and agreements herein on behalf of each owner of each such account, and (iii) is not acquiring the Shares with a view to,
or for offer or sale in connection with, any distribution thereof in violation of the Securities Act (and shall provide the requested information set forth on
Schedule A). The Investor is not an entity formed for the specific purpose of acquiring the Shares.

 



 

 
b.                   The Investor acknowledges and agrees that the Shares are being offered in a transaction not involving any public offering

within the meaning of the Securities Act and that the offer and sale of the Shares have not been registered under the Securities Act. The Investor
acknowledges and agrees that the Shares may not be offered, resold, transferred, pledged or otherwise disposed of by the Investor absent an effective
registration statement under the Securities Act except (i) to ARYA or a subsidiary thereof, (ii) to non-U.S. persons pursuant to offers and sales that occur
outside the United States within the meaning of Regulation S under the Securities Act or (iii) pursuant to another applicable exemption from the registration
requirements of the Securities Act, and in each of clauses (i) and (iii) in accordance with any applicable securities laws of the states and other jurisdictions of
the United States, and that any book entries representing the Shares shall contain a restrictive legend to such effect, which legend shall be subject to removal
as set forth herein, subject to applicable law. The Investor acknowledges and agrees that the Shares will be subject to the foregoing transfer restrictions and,
as a result of these transfer restrictions, the Investor may not be able to readily offer, resell, transfer, pledge or otherwise dispose of the Shares and may be
required to bear the financial risk of an investment in the Shares for an indefinite period of time. The Investor acknowledges and agrees that the Shares will
not be eligible for offer, resale, transfer or disposition pursuant to Rule 144 promulgated under the Securities Act until at least one year from the date that
ARYA files a Current Report on Form 8-K following the Closing Date that includes the “Form 10” information required under applicable SEC rules and
regulations. The Investor acknowledges and agrees that it has been advised to consult legal counsel prior to making any offer, resale, transfer, pledge or
disposition of any of the Shares.

 
c.                 The Investor acknowledges and agrees that the Investor is purchasing the Shares from ARYA. The Investor further

acknowledges that there have been no representations, warranties, covenants and agreements made to the Investor by or on behalf of ARYA, the Company,
any of their respective affiliates or any control persons, officers, directors, employees, partners, agents or representatives of any of the foregoing or any other
person or entity, expressly or by implication, other than those representations, warranties, covenants and agreements of ARYA expressly set forth in Section 5
of this Subscription Agreement.

 
d.                    The Investor’s acquisition and holding of the Shares will not constitute or result in a non-exempt prohibited transaction under

Section 406 of the Employee Retirement Income Security Act of 1974, as amended, Section 4975 of the Internal Revenue Code of 1986, as amended, or any
applicable similar law.

 
e.                    The Investor acknowledges and agrees that the Investor has received such information as the Investor deems necessary in

order to make an investment decision with respect to the Shares, including, without limitation, with respect to ARYA, the Transaction and the business of the
Company and its subsidiaries. Without limiting the generality of the foregoing, the Investor acknowledges that it had an opportunity to review the SEC
Reports. The Investor acknowledges and agrees that the Investor and the Investor’s professional advisor(s), if any, have had the full opportunity to ask such
questions, receive such answers and obtain such information as the Investor and such Investor’s professional advisor(s), if any, have deemed necessary to
make an investment decision with respect to the Shares.

 
f.                    The Investor became aware of this offering of the Shares solely by means of direct contact between the Investor and ARYA,

the Company or a representative of ARYA or the Company, and the Shares were offered to the Investor solely by direct contact between the Investor and
ARYA, the Company or a representative of ARYA or the Company. The Investor did not become aware of this offering of the Shares, nor were the Shares
offered to the Investor, by any other means. The Investor acknowledges that the Shares (i) were not offered to it by any form of general solicitation or general
advertising and (ii) to its knowledge are not being offered in a manner involving a public offering under, or in a distribution in violation of, the Securities
Act, or any state securities laws. The Investor acknowledges that it is not relying upon, and has not relied upon, any statement, representation or warranty
made by any person, firm or corporation (including, without limitation, ARYA, the Company, the Placement Agent, any of their respective affiliates or any
control persons, officers, directors, employees, partners, agents or representatives of any of the foregoing), other than the representations and warranties of
ARYA contained in Section 5 of this Subscription Agreement, in making its investment or decision to invest in ARYA.

 
g.                   The Investor acknowledges that it is aware that there are substantial risks incident to the purchase and ownership of the

Shares, including, without limitation, those set forth in ARYA’s SEC Reports. The Investor has such knowledge and experience in financial and business
matters as to be capable of evaluating the merits and risks of an investment in the Shares, and the Investor has sought such accounting, legal and tax advice as
the Investor has considered necessary to make an informed investment decision.
 



 

 
h.                   Alone, or together with any professional advisor(s), the Investor has adequately analyzed and fully considered the risks of an

investment in the Shares and determined that the Shares are a suitable investment for the Investor and that the Investor is able at this time and in the
foreseeable future to bear the economic risk of a total loss of the Investor’s investment in ARYA. The Investor acknowledges specifically that a possibility of
total loss exists.

 
i.                    In making its decision to purchase the Shares, the Investor has relied solely upon independent investigation made by the

Investor; provided that neither such investigation nor any other inquiries or due diligence conducted by the Investor shall modify, limit or otherwise affect the
Investor’s right to rely on ARYA’s representations and warranties contained in this Agreement. Without limiting the generality of the foregoing, the Investor
has not relied on any statements or other information provided by or on behalf of the Placement Agent or any of its affiliates or any control persons, officers,
directors, employees, partners, agents or representatives of any of the foregoing concerning ARYA, the Company, the Transaction, the Transaction
Agreement, this Subscription Agreement or the transactions contemplated hereby or thereby, the Shares or the offer and sale of the Shares.

 
j.                    The Investor acknowledges and agrees that no federal or state agency has passed upon or endorsed the merits of the offering

of the Shares or made any findings or determination as to the fairness of this investment.
 
k.                   The Investor has been duly formed or incorporated and is validly existing and is in good standing under the laws of its

jurisdiction of formation or incorporation, with power and authority to enter into, deliver and perform its obligations under this Subscription Agreement.
 
l.                    The execution, delivery and performance by the Investor of this Subscription Agreement are within the powers of the

Investor, have been duly authorized and will not constitute or result in a breach or default under or conflict with any order, ruling or regulation of any court or
other tribunal or of any governmental commission or agency, or any agreement or other undertaking, to which the Investor is a party or by which the Investor
is bound that would reasonably be expected to have a material adverse effect on the legal authority of the Investor to comply with the terms of this
Subscription Agreement, and, if the Investor is not an individual, will not conflict with or violate any provisions of the Investor’s organizational documents,
including, without limitation, its incorporation or formation papers, bylaws, indenture of trust or partnership or operating agreement, as may be applicable.
The signature on this Subscription Agreement is genuine, and the signatory, if the Investor is an individual, has legal competence and capacity to execute the
same or, if the Investor is not an individual, the signatory has been duly authorized to execute the same. This Subscription Agreement has been duly executed
and delivered by the Investor or the investment advisor to which the Investor has delegated decision-making authority over investments and, assuming that
the Subscription Agreement constitutes the valid and binding agreement of ARYA, constitutes a legal, valid and binding obligation of the Investor,
enforceable against the Investor in accordance with its terms except as may be limited or otherwise affected by (i) bankruptcy, insolvency, fraudulent
conveyance, reorganization, moratorium or other laws relating to or affecting the rights of creditors generally, and (ii) principles of equity, whether
considered at law or equity.

 
m.                 The Investor is not (i) a person or entity named on the List of Specially Designated Nationals and Blocked Persons

administered by the U.S. Treasury Department’s Office of Foreign Assets Control (“OFAC”) or in any Executive Order issued by the President of the United
States and administered by OFAC (“OFAC List”), or a person or entity prohibited by any OFAC sanctions program, (ii) a Designated National as defined in
the Cuban Assets Control Regulations, 31 C.F.R. Part 515, or (iii) a non-U.S. shell bank or providing banking services indirectly to a non-U.S. shell bank
(each, a “Prohibited Investor”). The Investor agrees to provide law enforcement agencies, if requested thereby, such records as required by applicable law,
provided that the Investor is permitted to do so under applicable law. If the Investor is a financial institution subject to the Bank Secrecy Act (31 U.S.C.
Section 5311 et seq.) (the “BSA”), as amended by the USA PATRIOT Act of 2001 (the “PATRIOT Act”), and its implementing regulations (collectively, the
“BSA/PATRIOT Act”), the Investor maintains policies and procedures reasonably designed to comply with applicable obligations under the BSA/PATRIOT
Act. To the extent required, it maintains policies and procedures reasonably designed for the screening of its investors against the OFAC sanctions programs,
including, without limitation, the OFAC List. To the extent required by applicable law, the Investor maintains policies and procedures reasonably designed to
ensure that the funds held by the Investor and used to purchase the Shares were legally derived.
 



 

 
n.                   The Investor acknowledges that no disclosure or offering document has been prepared by Jefferies LLC or any of its affiliates

(the “Placement Agent”) in connection with the offer and sale of the Shares.
 
o.                   The Investor acknowledges that none of the Placement Agent, any of its affiliates nor any control persons, officers, directors,

employees, partners, agents or representatives of any of the foregoing have made any independent investigation with respect to ARYA, the Company or its
subsidiaries or any of their respective businesses, or the Shares or the accuracy, completeness or adequacy of any information supplied to the Investor by
ARYA.

 
p.                   The Investor acknowledges that in connection with the issue and purchase of the Shares, the Placement Agent has not acted

as the Investor’s underwriter, initial purchaser, dealer, financial advisor, fiduciary or in any similar capacity.
 
q.                   The Investor has or has commitments to have and, when required to deliver payment to ARYA pursuant to Section 2 above,

will have, sufficient funds to pay the Subscription Amount and consummate the sale, purchase and issuance of the Shares pursuant to this Subscription
Agreement.

 
r.                   The Investor does not have, as of the date hereof, and during the 30-day period immediately prior to the date hereof such

Investor has not entered into, any “put equivalent position” as such term is defined in Rule 16a-1 under the Exchange Act or short sale positions with respect
to the securities of ARYA. Notwithstanding the foregoing, in the case of an Investor that is a multi-managed investment vehicle whereby separate portfolio
managers manage separate portions of such Investor’s assets and the portfolio managers have no direct knowledge of the investment decisions made by the
portfolio managers managing other portions of such Investor’s assets, the representation set forth above shall only apply with respect to the portion of assets
managed by the portfolio manager that made the investment decision to purchase the Shares covered by this Subscription Agreement.

 
7.                   Registration Rights.
 

a.                    In the event that the Shares are not registered in connection with the consummation of the Transaction, ARYA agrees that,
within fifteen (15) calendar days after the consummation of the Transaction (the “Filing Date”), it will file with the SEC (at its sole cost and expense) a
registration statement registering the resale of the Shares (the “Registration Statement”), and it shall use its commercially reasonable efforts to have the
Registration Statement declared effective as soon as practicable after the filing thereof, but no later than the earlier of (i) sixty (60) calendar days (or ninety
(90) calendar days if the SEC notifies ARYA that it will “review” the Registration Statement) following the Filing Date and (ii) five (5) Business Days after
ARYA is notified (orally or in writing, whichever is earlier) by the SEC that the Registration Statement will not be “reviewed” or will not be subject to
further review (such earlier date, the “Effectiveness Date”). ARYA agrees to cause such Registration Statement, or another shelf registration statement that
includes the Shares to be sold pursuant to this Subscription Agreement, to remain effective until the earliest of (i) the fourth anniversary of the Closing, (ii)
the date on which the Investor ceases to hold any Shares issued pursuant to this Subscription Agreement, or (iii) on the first date on which the Investor is able
to sell all of its Shares issued pursuant to this Subscription Agreement (or shares received in exchange therefor) under Rule 144 of the Securities Act within
90 days without limitation as to the amount of such securities that may be sold and without the requirement for ARYA to be in compliance with the current
public information required under Rule 144(i)(2) (the “Effectiveness Period”). The Investor agrees to disclose its beneficial ownership, as determined in
accordance with Rule 13d-3 of the Exchange Act, of Shares to ARYA (or its successor) upon reasonable request to assist ARYA in making the determination
described above In no event shall the Investor be identified as a statutory underwriter in the Registration Statement unless requested by the SEC; provided,
that if the SEC requests that the Investor be identified as a statutory underwriter in the Registration Statement, the Investor will have an opportunity to
withdraw its Shares from the Registration Statement. Notwithstanding the foregoing, if the SEC prevents ARYA from including any or all of the shares
proposed to be registered under the Registration Statement due to limitations on the use of Rule 415 of the Securities Act for the resale of the Shares by the
applicable shareholders or otherwise, such Registration Statement shall register for resale such number of Shares which is equal to the maximum number of
Shares as is permitted by the SEC. In such event, the number of Shares to be registered for each selling shareholder named in the Registration Statement shall
be reduced pro rata among all such selling shareholders. For as long as the Registration Statement shall remain effective pursuant to this Section 7(a), ARYA
will use commercially reasonable efforts to (1) qualify the Shares for listing on the Stock Exchange, and (2) update or amend the Registration Statement as
necessary to include the Shares sold hereby for resale. For as long as the Investor holds the Shares, ARYA will use commercially reasonable efforts to file all
reports, and provide all customary and reasonable cooperation, necessary to enable the undersigned to resell the Shares pursuant to the Registration Statement
or Rule 144 of the Securities Act (when Rule 144 of the Securities Act becomes available to the Investor), as applicable, including providing any legal
opinions to ARYA’s transfer agent. Notwithstanding anything to the contrary contained herein, ARYA may delay or postpone filing of such Registration
Statement, and from time to time require the Investor not to sell under the Registration Statement or suspend the use or effectiveness of any such Registration
Statement, if the board of directors of ARYA determines, in good faith and upon the advice of counsel, that either in order for the Registration Statement to
not contain a material misstatement or omission, an amendment thereto would be needed, or if such filing or use could materially affect a bona fide business
or financing transaction of ARYA or would require premature disclosure of information that could materially adversely affect ARYA (each such
circumstance, a “Suspension Event”); provided, that, (i) ARYA shall not so delay filing or so suspend the use of the Registration Statement for a period of
more than sixty (60) consecutive days or more than a total of ninety (90) calendar days, in each case in any three hundred sixty (360) day period and (ii)
ARYA shall use commercially reasonable efforts to make such Registration Statement available for the resale by the undersigned of the Shares as soon as
practicable thereafter. If so directed by ARYA, the Investor will destroy all copies of the prospectus covering the Shares in the Investor’s possession;
provided, however, that this obligation to destroy all copies of the prospectus covering the Shares shall not apply (x) to the extent the Investor is required to
retain a copy of such prospectus (A) in order to comply with applicable legal or regulatory requirements or (B) in accordance with a bona fide pre-existing
document retention policy or (y) to copies stored electronically on archival servers as a result of automatic data back-up. ARYA’s obligations to include the
Shares issued pursuant to this Subscription Agreement (or shares issued in exchange therefor) for resale in the Registration Statement are contingent upon the
Investor furnishing in writing to ARYA such information regarding the Investor, the securities of ARYA held by the Investor and the intended method of
disposition of such Shares, which shall be limited to non-underwritten public offerings, as shall be reasonably requested by ARYA to effect the registration of
such Shares, and shall execute such documents in connection with such registration as ARYA may reasonably request that are customary of a selling
stockholder in similar situations.
 



 

 
b.                   ARYA shall advise the Investor within two (2) Business Days: (i) when a Registration Statement or any post-effective

amendment thereto has become effective; (ii) of any request by the SEC for amendments or supplements to any Registration Statement or the prospectus
included therein or for additional information; (iii) of the issuance by the SEC of any stop order suspending the effectiveness of any Registration Statement
or the initiation of any proceedings for such purpose; (iv) of the receipt by ARYA of any notification with respect to the suspension of the qualification of the
Shares included therein for sale in any jurisdiction or the initiation or threatening of any proceeding for such purpose; and (v) subject to the provisions in this
Subscription Agreement, of the occurrence of any event that requires the making of any changes in any Registration Statement or prospectus so that, as of
such date, the statements therein are not misleading and do not omit to state a material fact required to be stated therein or necessary to make the statements
therein (in the case of a prospectus, in the light of the circumstances under which they were made) not misleading. Upon receipt of any written notice from
ARYA (which notice shall not contain any material non-public information regarding ARYA) of the happening of any event contemplated in clauses (ii)
through (v) above or of a Suspension Event during the period that the Registration Statement is effective , the Investor agrees that (1) it will immediately
discontinue offers and sales of the Shares under the Registration Statement (excluding, for the avoidance of doubt, sales conducted pursuant to Rule 144 or
another applicable exemption to registration under the Securities Act) until the undersigned receives copies of a supplemental or amended prospectus (which
ARYA agrees to promptly prepare) that corrects the misstatement(s) or omission(s) referred to above and receives notice that any post-effective amendment
has become effective or unless otherwise notified by ARYA that it may resume such offers and sales, and (2) it will maintain the confidentiality of any
information included in such written notice delivered by ARYA except (A) for disclosure to the Investor’s employees, agents and professional advisers who
need to know such information and are obligated to keep it confidential, (B) for disclosures to the extent required in order to comply with reporting
obligations to its limited partners who have agreed to keep such information confidential and (C) as required by law or subpoena. ARYA shall use its
commercially reasonable efforts to obtain the withdrawal of any order suspending the effectiveness of any Registration Statement as soon as reasonably
practicable. Upon the occurrence of any event contemplated in clauses (i) through (v) above, except for such times as ARYA is permitted hereunder to
suspend, and has suspended, the use of a prospectus forming part of a Registration Statement, ARYA shall use its commercially reasonable efforts to as soon
as reasonably practicable prepare a post-effective amendment to such Registration Statement or a supplement to the related prospectus, or file any other
required document so that, as thereafter delivered to purchasers of the Shares included therein, such prospectus will not include any untrue statement of a
material fact or omit to state any material fact necessary to make the statements therein, in the light of the circumstances under which they were made, not
misleading.
 



 

 
c.                    ARYA will use its commercially reasonable efforts to (A) at the reasonable request of Investor, deliver all the necessary

documentation to cause ARYA’s transfer agent to remove all restrictive legends from any Shares being sold under the Registration Statement or pursuant to
Rule 144 at the time of sale of the Shares, or that may be sold by Investor without restriction under Rule 144, including without limitation, any volume and
manner of sale restrictions, and (B) cause its legal counsel to deliver to the transfer agent the necessary legal opinions required by the transfer agent, if any, in
connection with the instruction under clause (A) upon the receipt of Investor representation letters and such other customary supporting documentation as
requested by (and in a form reasonably acceptable to) such counsel, in each case within 2 business days of such request. The Investor agrees to disclose its
beneficial ownership, as determined in accordance with Rule 13d-3 of the Exchange Act, of Shares to ARYA (or its successor) upon reasonable request to
assist ARYA in making the determination described above.

 
d.                   Indemnification
 

(i)                  ARYA agrees to indemnify and hold harmless, to the extent permitted by law, the Investor, its directors, and officers, employees, and
agents, and each person who controls the Investor (within the meaning of the Securities Act or the Exchange Act) and each affiliate of the Investor (within
the meaning of Rule 405 under the Securities Act) from and against any and all losses, claims, damages, liabilities and expenses (including, without
limitation, any reasonable and documented attorneys’ fees and expenses incurred in connection with defending or investigating any such action or claim)
caused by any untrue or alleged untrue statement of material fact contained in any Registration Statement, prospectus included in any Registration Statement
(“Prospectus”) or preliminary Prospectus or any amendment thereof or supplement thereto or any omission or alleged omission of a material fact required to
be stated therein or necessary to make the statements therein not misleading, except insofar as the same are caused by or contained in any information
furnished in writing to ARYA by or on behalf of the Investor expressly for use therein.

 
(ii)                The Investor agrees, severally and not jointly with any other person that is a party to the Other Subscription Agreements, to indemnify

and hold harmless ARYA, its directors and officers and agents and each person who controls ARYA (within the meaning of the Securities Act) against any
losses, claims, damages, liabilities and expenses (including, without limitation, any reasonable and documented attorneys’ fees) resulting from any untrue
statement of material fact contained in the Registration Statement, Prospectus or preliminary Prospectus or any amendment thereof or supplement thereto or
any omission of a material fact required to be stated therein or necessary to make the statements therein not misleading, but only to the extent that such
untrue statement or omission is contained in any information so furnished in writing by the or on behalf of Investor expressly for use therein. In no event
shall the liability of the Investor be greater in amount than the dollar amount of the net proceeds received by such Investor upon the sale of the Shares
purchased pursuant to this Subscription Agreement giving rise to such indemnification obligation.

 
(iii)              Any person entitled to indemnification herein shall (1) give prompt written notice to the indemnifying party of any claim with respect to

which it seeks indemnification (provided that the failure to give prompt notice shall not impair any person’s right to indemnification hereunder to the extent
such failure has not prejudiced the indemnifying party) and (2) permit such indemnifying party to assume the defense of such claim with counsel reasonably
satisfactory to the indemnified party. If such defense is assumed, the indemnifying party shall not be subject to any liability for any settlement made by the
indemnified party without its consent. An indemnifying party who elects not to assume the defense of a claim shall not be obligated to pay the fees and
expenses of more than one counsel for all parties indemnified by such indemnifying party with respect to such claim, unless in the reasonable judgment of
legal counsel to any indemnified party a conflict of interest exists between such indemnified party and any other of such indemnified parties with respect to
such claim. No indemnifying party shall, without the consent of the indemnified party, consent to the entry of any judgment or enter into any settlement that
(1) cannot be settled in all respects by the payment of money (and such money is so paid by the indemnifying party pursuant to the terms of such settlement),
(2) does not include as an unconditional term thereof the giving by the claimant or plaintiff to such indemnified party of a release from all liability in respect
to such claim or litigation or (3) contains any statement of fault or culpability.
 



 

 
(iv)               The indemnification provided for under this Subscription Agreement shall remain in full force and effect regardless of any

investigation made by or on behalf of the indemnified party or any officer, director, employee, agent, affiliate or controlling person of such indemnified party
and shall survive the transfer of the Shares purchased pursuant to this Subscription Agreement.

 
(v)                If the indemnification provided under this Section 7(d) from the indemnifying party is unavailable or insufficient to hold harmless an

indemnified party in respect of any losses, claims, damages, liabilities and expenses referred to herein, then the indemnifying party shall contribute to the
amount paid or payable by the indemnified party as a result of such losses, claims, damages, liabilities and expenses in such proportion as is appropriate to
reflect the relative fault of the indemnifying party and the indemnified party, as well as any other relevant equitable considerations. The relative fault of the
indemnifying party and indemnified party shall be determined by reference to, among other things, whether any action in question, including any untrue or
alleged untrue statement of a material fact or omission or alleged omission to state a material fact, was made by, or relates to information supplied by, such
indemnifying party or indemnified party, and the indemnifying party’s and indemnified party’s relative intent, knowledge, access to information and
opportunity to correct or prevent such action. The amount paid or payable by a party as a result of the losses or other liabilities referred to above shall be
deemed to include, subject to the limitations set forth above, any legal or other fees, charges or expenses reasonably incurred by such party in connection
with any investigation or proceeding. No person guilty of fraudulent misrepresentation (within the meaning of Section 11(f) of the Securities Act) shall be
entitled to contribution pursuant to this Section 7(d) from any person who was not guilty of such fraudulent misrepresentation. In no event shall the liability
of the Investor pursuant to this Section 7(d)(v) be greater in amount than the dollar amount of the net proceeds received by such Investor upon the sale of the
Shares purchased pursuant to this Subscription Agreement giving rise to such indemnification obligation, and such obligations of the Investor shall be several
and not joint.

 
8.                   Termination. This Subscription Agreement shall terminate and be void and of no further force and effect, and all rights and obligations

of the parties hereunder shall terminate without any further liability on the part of any party in respect thereof, upon the earliest to occur of (a) such date and
time as the Transaction Agreement is terminated in accordance with its terms, (b) upon the mutual written agreement of each of the parties hereto and the
Company to terminate this Subscription Agreement, and (c) the delivery of a notice of termination of this Subscription Agreement by the Investor to ARYA
following the date that is fifteen (15) calendar days after the Termination Date (as defined in the Transaction Agreement currently in effect on the date hereof,
and such fifteenth calendar day, the “Outside Date”), if the Closing has not occurred by the Outside Date (provided, that the right to terminate this
Subscription Agreement pursuant to this clause (c) shall not be available to the Investor if the Investor’s breach of any of its covenants or obligations under
this Subscription Agreement (or if an affiliate of the Investor is one of the Investors under an Other Subscription Agreement, and such other Investor’s breach
of any of its covenants or obligations under the Other Subscription Agreement), either individually or in the aggregate, shall have proximately caused the
failure of the consummation of the Transaction on or before the Outside Date) (the termination events described in clauses (a)–(c) above, collectively, the
“Termination Events”); provided that nothing herein will relieve any party from liability for any willful and material breach of any covenant, agreement,
obligation, representation or warranty hereunder prior to the time of termination, and each party will be entitled to any remedies at law or in equity to recover
losses, liabilities or damages arising from any such willful and material breach. ARYA shall notify the Investor of the termination of the Transaction
Agreement as promptly as practicable after the termination of the Transaction Agreement. Upon the occurrence of any Termination Event, this Subscription
Agreement shall be void and of no further effect and any monies paid by the Investor to ARYA in connection herewith shall promptly (and in any event
within one (1) business day) following the Termination Event be returned to the Investor.

 
9.                   Trust Account Waiver. The Investor acknowledges that ARYA is a blank check company with the powers and privileges to effect a

merger, asset acquisition, reorganization or similar business combination involving ARYA and one or more businesses or assets. The Investor further
acknowledges that, as described in ARYA’s prospectus relating to its initial public offering dated February 25, 2021 (the “Final Prospectus”) available at
www.sec.gov, substantially all of ARYA’s assets consist of the cash proceeds of ARYA’s initial public offering and private placement of its securities, and
substantially all of those proceeds have been deposited in a trust account (the “Trust Account”) for the benefit of ARYA, its public shareholders and the
underwriters of ARYA’s initial public offering. Except with respect to interest earned on the funds held in the Trust Account that may be released to ARYA to
pay its tax obligations, if any, the cash in the Trust Account may be disbursed only for the purposes set forth in the Final Prospectus. For and in consideration
of ARYA entering into this Subscription Agreement, the receipt and sufficiency of which are hereby acknowledged, the Investor hereby irrevocably waives
any and all right, title and interest, or any claim of any kind it has or may have in the future, in or to any monies held in the Trust Account, and agrees not to
seek recourse against the Trust Account as a result of, or arising out of, this Subscription Agreement or the transactions contemplated hereby regardless of
whether such claim arises based on contract, tort, equity or any other theory of legal liability; provided, however, that nothing in this Section 9 shall be
deemed to limit the Investor’s right, title, interest or claim to any monies held in the Trust Account by virtue of its record or beneficial ownership of Class A
Shares outstanding on the date hereof (whether acquired by the Investor prior to, on or after the date hereof), pursuant to a validly exercised redemption right
with respect to any such Class A Shares, in accordance with ARYA’s Amended and Restated Memorandum and Articles of Association and the Investment
Management Trust Agreement between Continental Stock Transfer & Trust Company and ARYA, dated March 2, 2021, except to the extent that the Investor
has otherwise agreed in writing with ARYA, the Company or any of their respective affiliates to not exercise such redemption right.
 



 

 
10.                Miscellaneous.
 

a.                    Neither this Subscription Agreement nor any rights that may accrue to the Investor hereunder (other than the Shares acquired
hereunder and the rights set forth in Section 7 solely in connection with a transfer of such Shares (other than a transfer in connection with a sale pursuant to
either an effective registration statement or under Rule 144), if any) may be transferred or assigned. Notwithstanding the foregoing, after notifying ARYA,
Investor may assign its rights and obligations under this Subscription Agreement to one or more of its affiliates (including other investment funds or accounts
managed or advised by the investment manager who acts on behalf of Investor) or, with the Company’s prior written consent, to another person, provided
that no such assignment shall relieve Investor of its obligations hereunder if any such assignee fails to perform such obligations.

 
b.                   ARYA may request from the Investor such additional information as ARYA may deem necessary to register the resale of the

Shares and evaluate the eligibility of the Investor to acquire the Shares, and the Investor shall provide such information as may be reasonably requested. The
Investor acknowledges that ARYA may file a form of this Subscription Agreement with the SEC as an exhibit to a periodic report or a registration statement
of ARYA.

 
c.                    The Investor acknowledges that ARYA, the Company, the Placement Agent and others will rely on the acknowledgments,

understandings, agreements, representations and warranties of the Investor contained in this Subscription Agreement. Prior to the Closing, the Investor agrees
to promptly notify ARYA, the Company and the Placement Agent if any of the acknowledgments, understandings, agreements, representations or warranties
set forth in Section 6 above are no longer accurate in any material respect (other than those acknowledgments, understandings, agreements, representations
and warranties qualified by materiality, in which case the Investor shall notify ARYA, the Company and the Placement Agent if they are no longer accurate in
any respect). The Investor acknowledges and agrees that the purchase by the Investor of Shares from ARYA will constitute a reaffirmation of the
acknowledgments, understandings, agreements, representations and warranties herein (as modified by any notice previously provided pursuant to this Section
10 or otherwise) by the Investor as of the time of such purchase.

 
d.                   ARYA, the Company and the Placement Agent are each entitled to rely upon this Subscription Agreement and each is

irrevocably authorized to produce this Subscription Agreement or a copy hereof to any interested party in any administrative or legal proceeding or official
inquiry with respect to the matters covered hereby; provided, however, that the foregoing clause of this Section 10(d) shall not give the Company or the
Placement Agent any rights other than those expressly set forth herein and, without limiting the generality of the foregoing and for the avoidance of doubt, in
no event shall the Company be entitled to rely on any of the representations and warranties of ARYA set forth in this Subscription Agreement.

 
e.                    All of the agreements, representations and warranties made by each party hereto in this Subscription Agreement shall survive

the Closing.
 



 

 
f.                    This Subscription Agreement may not be terminated other than pursuant to the terms of Section 8 above. The provisions of

this Subscription Agreement may not be modified, amended or waived except by an instrument in writing, signed by each of ARYA and the Investor hereto;
provided, however, that no modification, amendment or waiver by ARYA of the provisions of this Subscription Agreement shall be effective without the
prior written consent of Parent (other than modifications, amendments or waivers that are solely ministerial in nature or otherwise immaterial and, in each
case, do not affect any economic or any other material term of this Subscription Agreement). No failure or delay of either ARYA or the Investor in exercising
any right or remedy hereunder shall operate as a waiver thereof, nor shall any single or partial exercise of any such right or power, or any abandonment or
discontinuance of steps to enforce such right or power, or any course of conduct, preclude any other or further exercise thereof or the exercise of any other
right or power. The rights and remedies of the parties hereunder are cumulative and are not exclusive of any rights or remedies that they would otherwise
have hereunder.

 
g.                  This Subscription Agreement (including, without limitation, the schedule hereto) constitutes the entire agreement, and

supersedes all other prior agreements, understandings, representations and warranties, both written and oral, among the parties, with respect to the subject
matter hereof. Except as set forth in Section 3(b), Section 7, Section 8, Section 10(c), Section 10(d), Section 10(f) and this Section 10(g) with respect to the
persons specifically referenced therein, this Subscription Agreement shall not confer any rights or remedies upon any person other than the parties hereto,
and their respective successor and assigns, and the parties hereto acknowledge that such persons so referenced are third party beneficiaries of this
Subscription Agreement with right of enforcement for the purposes of, and to the extent of, the rights granted to them, if any, pursuant to the applicable
provisions; provided, that, notwithstanding anything to the contrary contained in this Subscription Agreement, the Company is an intended third party
beneficiary of each of the provisions of this Subscription Agreement.

 
h.                   Except as otherwise provided herein, this Subscription Agreement shall be binding upon, and inure to the benefit of the

parties hereto and their heirs, executors, administrators, successors, legal representatives, and permitted assigns, and the agreements, representations,
warranties, covenants and acknowledgments contained herein shall be deemed to be made by, and be binding upon, such heirs, executors, administrators,
successors, legal representatives and permitted assigns.

 
i.                     If any provision of this Subscription Agreement shall be adjudicated by a court of competent jurisdiction to be invalid, illegal

or unenforceable, the validity, legality or enforceability of the remaining provisions of this Subscription Agreement shall not in any way be affected or
impaired thereby and shall continue in full force and effect.

 
j.                    This Subscription Agreement may be executed in one or more counterparts (including, without limitation, by facsimile or

electronic mail or in .pdf) and by different parties in separate counterparts, with the same effect as if all parties hereto had signed the same document. All
counterparts so executed and delivered shall be construed together and shall constitute one and the same agreement.

 
k.                  The parties hereto acknowledge and agree that irreparable damage would occur if any of the provisions of this Subscription

Agreement were not performed in accordance with their specific terms or were otherwise breached. It is accordingly agreed that the parties shall be entitled
to an injunction or injunctions to prevent breaches of this Subscription Agreement, without posting a bond or undertaking and without proof of damages, to
enforce specifically the terms and provisions of this Subscription Agreement, this being in addition to any other remedy to which such party is entitled at law,
in equity, in contract, in tort or otherwise. The parties hereto acknowledge and agree that the Company shall be entitled to seek to specifically enforce the
Investor’s obligations to fund the Subscription Amount and the provisions of this Subscription Agreement of which the Company is an express third party
beneficiary, in each case, on the terms and subject to the conditions set forth herein.

 
l.                    Any notice or communication required or permitted hereunder to be given to the Investor shall be in writing and either

delivered personally, emailed or sent by overnight mail via a reputable overnight carrier, or sent by certified or registered mail, postage prepaid, to such
address(es) or email address(es) set forth on the signature page hereto, and shall be deemed to be given and received (i) when so delivered personally, (ii)
when sent, with no mail undeliverable or other rejection notice, if sent by email, or (iii) three (3) business days after the date of mailing to the address below
or to such other address or addresses as the Investor may hereafter designate by notice to ARYA.

 



 

 
m.                 THIS SUBSCRIPTION AGREEMENT SHALL BE GOVERNED BY AND CONSTRUED IN ACCORDANCE WITH THE

LAWS OF THE STATE OF DELAWARE (REGARDLESS OF THE LAWS THAT MIGHT OTHERWISE GOVERN UNDER APPLICABLE
PRINCIPLES OF CONFLICTS OF LAWS THEREOF) AS TO ALL MATTERS (INCLUDING ANY ACTION, SUIT, LITIGATION, ARBITRATION,
MEDIATION, CLAIM, CHARGE, COMPLAINT, INQUIRY, PROCEEDING, HEARING, AUDIT, INVESTIGATION OR REVIEWS BY OR BEFORE
ANY GOVERNMENTAL ENTITY RELATED HERETO), INCLUDING MATTERS OF VALIDITY, CONSTRUCTION, EFFECT, PERFORMANCE
AND REMEDIES. THE PARTIES HERETO IRREVOCABLY SUBMIT TO THE EXCLUSIVE JURISDICTION OF THE CHANCERY COURT OF THE
STATE OF DELAWARE (OR, IF THE CHANCERY COURT OF THE STATE OF DELAWARE DECLINES TO ACCEPT JURISDICTION, THE
SUPERIOR COURT OF THE STATE OF DELAWARE, OR THE UNITED STATES DISTRICT COURT FOR THE DISTRICT OF DELAWARE)
SOLELY IN RESPECT OF THE INTERPRETATION AND ENFORCEMENT OF THE PROVISIONS OF THIS SUBSCRIPTION AGREEMENT AND
THE DOCUMENTS REFERRED TO IN THIS SUBSCRIPTION AGREEMENT AND IN RESPECT OF THE TRANSACTIONS CONTEMPLATED
HEREBY, AND HEREBY WAIVE, AND AGREE NOT TO ASSERT, AS A DEFENSE IN ANY ACTION, SUIT OR PROCEEDING FOR
INTERPRETATION OR ENFORCEMENT HEREOF OR ANY SUCH DOCUMENT THAT IS NOT SUBJECT THERETO OR THAT SUCH ACTION,
SUIT OR PROCEEDING MAY NOT BE BROUGHT OR IS NOT MAINTAINABLE IN SAID COURTS OR THAT VENUE THEREOF MAY NOT BE
APPROPRIATE OR THAT THIS SUBSCRIPTION AGREEMENT OR ANY SUCH DOCUMENT MAY NOT BE ENFORCED IN OR BY SUCH
COURTS, AND THE PARTIES HERETO IRREVOCABLY AGREE THAT ALL CLAIMS WITH RESPECT TO SUCH ACTION, SUIT OR
PROCEEDING SHALL BE HEARD AND DETERMINED BY SUCH COURT. THE PARTIES HEREBY CONSENT TO AND GRANT ANY SUCH
COURT JURISDICTION OVER THE PERSON OF SUCH PARTIES AND OVER THE SUBJECT MATTER OF SUCH DISPUTE AND AGREE THAT
MAILING OF PROCESS OR OTHER PAPERS IN CONNECTION WITH SUCH ACTION, SUIT OR PROCEEDING IN THE MANNER PROVIDED IN
SECTION 10(l) OF THIS SUBSCRIPTION AGREEMENT OR IN SUCH OTHER MANNER AS MAY BE PERMITTED BY LAW SHALL BE VALID
AND SUFFICIENT SERVICE THEREOF.

 
EACH PARTY ACKNOWLEDGES AND AGREES THAT ANY CONTROVERSY WHICH MAY ARISE UNDER THIS

SUBSCRIPTION AGREEMENT OR THE TRANSACTIONS CONTEMPLATED HEREBY IS LIKELY TO INVOLVE COMPLICATED AND
DIFFICULT ISSUES, AND THEREFORE EACH SUCH PARTY HEREBY IRREVOCABLY AND UNCONDITIONALLY WAIVES ANY RIGHT SUCH
PARTY MAY HAVE TO A TRIAL BY JURY IN RESPECT OF ANY LITIGATION DIRECTLY OR INDIRECTLY ARISING OUT OF OR RELATING
TO THIS SUBSCRIPTION AGREEMENT OR THE TRANSACTIONS CONTEMPLATED BY THIS SUBSCRIPTION AGREEMENT. EACH PARTY
CERTIFIES AND ACKNOWLEDGES THAT (I) NO REPRESENTATIVE, AGENT OR ATTORNEY OF ANY OTHER PARTY HAS REPRESENTED,
EXPRESSLY OR OTHERWISE, THAT SUCH OTHER PARTY WOULD NOT, IN THE EVENT OF LITIGATION, SEEK TO ENFORCE THE
FOREGOING WAIVER; (II) SUCH PARTY UNDERSTANDS AND HAS CONSIDERED THE IMPLICATIONS OF THE FOREGOING WAIVER; (III)
SUCH PARTY MAKES THE FOREGOING WAIVER VOLUNTARILY AND (IV) SUCH PARTY HAS BEEN INDUCED TO ENTER INTO THIS
SUBSCRIPTION AGREEMENT BY, AMONG OTHER THINGS, THE MUTUAL WAIVER AND CERTIFICATIONS IN THIS SECTION 10(m).

 
n.                   The Investor hereby acknowledges and agrees that it will not, nor will any person acting at the Investor's direction or pursuant

to any understanding with Investor (including Investor's controlled affiliates) engage in any “short sales” (as defined in Rule 200 of Regulation SHO under
the Exchange Act) with respect to, any Shares or any securities of ARYA or any instrument exchangeable for or convertible into any Shares or any securities
of ARYA until the consummation of the Transaction (or such earlier termination of this Subscription Agreement in accordance with its terms). For the
avoidance of doubt, this Section 10(n) shall not apply to (x) ordinary course, non speculative hedging transactions, or (y) any sale (including the exercise of
any redemption right) of securities of ARYA (i) held by the Investor, its controlled affiliates or any person or entity acting on behalf of the Investor or any of
its controlled affiliates prior to the execution of this Subscription Agreement or (ii) purchased by the Investor, its controlled affiliates or any person or entity
acting on behalf of the Investor or any of its controlled affiliates in open market transactions after the execution of this Subscription Agreement.
Notwithstanding the foregoing, (i) nothing herein shall prohibit any entities under common management with the Investor (including the Investor's controlled
affiliates and/or affiliates) from entering into any short sales; (ii) in the case of an Investor that is a multi-managed investment vehicle whereby separate
portfolio managers or desks manage separate portions of such Investor's assets this Section 10(n) shall only apply with respect to the portion of assets
managed by the portfolio manager that made the investment decision to purchase the Shares covered by this Subscription Agreement.
 



 

 
o.                   The Investor hereby acknowledges that the Placement Agent and/or its affiliates may now or in the future own securities of

ARYA and/or purchase securities in the Transaction.
 

11.                Non-Reliance and Exculpation. The Investor acknowledges that it is not relying upon, and has not relied upon, any statement,
representation or warranty made by any person, firm or corporation (including, without limitation, the Placement Agent, any of its affiliates or any control
persons, officers, directors, employees, partners, agents or representatives of any of the foregoing), other than the statements, representations and warranties
of ARYA expressly contained in Section 5 of this Subscription Agreement, in making its investment or decision to invest in ARYA. The Investor
acknowledges and agrees that none of (i) any other investor pursuant to this Subscription Agreement or any other subscription agreement related to the
private placement of the Shares (including the investor’s respective affiliates or any control persons, officers, directors, employees, partners, agents or
representatives of any of the foregoing), (ii) the Placement Agent, its affiliates or any control persons, officers, directors, employees, partners, agents or
representatives of any of the foregoing, or (iii) any other party to the Transaction Agreement or any Non-Party Affiliate, shall have any liability to the
Investor pursuant to, arising out of or relating to this Subscription Agreement or any other subscription agreement related to the private placement of the
Shares, the negotiation hereof or thereof or its subject matter, or the transactions contemplated hereby or thereby, including, without limitation, with respect
to any action heretofore or hereafter taken or omitted to be taken by any of them in connection with the purchase of the Shares or with respect to any claim
(whether in tort, contract or otherwise) for breach of this Subscription Agreement or in respect of any written or oral representations made or alleged to be
made in connection herewith, as expressly provided herein, or for any actual or alleged inaccuracies, misstatements or omissions with respect to any
information or materials of any kind furnished by ARYA, the Company, the Placement Agent or any Non-Party Affiliate concerning ARYA, the Company,
the Placement Agent, any of their respective controlled affiliates, this Subscription Agreement or the transactions contemplated hereby. For purposes of this
Subscription Agreement, “Non-Party Affiliates” means each former, current or future officer, director, employee, partner, member, manager, direct or indirect
equityholder or affiliate of ARYA, the Company, the Placement Agent or any of ARYA’s, the Company’s or the Placement Agent’s controlled affiliates or any
family member of the foregoing.

 
12.                Disclosure. ARYA shall, on the first (1st) business day following the date of this Subscription Agreement, issue one or more press

releases or file with the SEC a Current Report on Form 8-K (collectively, the “Disclosure Document”) disclosing all material terms of the transactions
contemplated hereby and by the Other Subscription Agreements, the Transaction and any other material, nonpublic information that ARYA has provided to
the Investor at any time prior to the filing of the Disclosure Document. From and after the disclosure of the Disclosure Document, the Investor and, to the
knowledge of ARYA, the Investor’s affiliates, attorneys, agents or representatives shall not be in possession of any material, non-public information received
from ARYA, the Company or any of their officers, directors, employees, agents or representatives, and the Investor shall no longer be subject to any
confidentiality or similar obligations under any current agreement, whether written or oral with ARYA, the Placement Agent, the Company or any of their
affiliates, relating to the transactions contemplated by this Subscription Agreement, the Other Subscription Agreements, or the Transaction Agreement.
Notwithstanding anything this this Subscription Agreement to the contrary, ARYA shall not, and shall cause each of its officers, directors, employees,
attorneys, representatives and agents not to, provide the Investor with any material, non-public information regarding ARYA or the Company from and after
the filing of the Disclosure Document with the SEC without the express prior written consent of the Investor. ARYA understands and confirms that the
Investor and the Investor’s affiliates, attorneys, agents and representatives will rely on the foregoing representations and covenants in effecting transactions
of securities in ARYA. Notwithstanding anything in this Subscription Agreement to the contrary, ARYA shall not (i) publicly disclose the name of the
Investor or any of its affiliates or advisers or include the name of the Investor or any of its affiliates or advisers in any press release without the prior written
consent of the Investor or (ii) publicly disclose the name of the Investor or any of its affiliates or advisers, or include the name of the Investor or any of its
affiliates or advisers in any filing with the SEC or any regulatory agency or trading market, without the prior written consent of the Investor except as
required by the federal securities law or pursuant to other routine proceedings of regulatory authorities, or to the extent such disclosure is required by law, at
the request of the staff of the SEC or regulatory agency or under the regulations of the Stock Exchange, in which case ARYA will provide Investor with prior
written notice (including by e-mail, with no mail undeliverable or rejection notice) of such disclosure under this clause (ii).

 



 

 
13.                Several Obligations. The obligations of the Investor and each Other Investor in connection with the private placement are several and

not joint, and Investor shall not be responsible in any way for the performance of the obligations of any Other Investor in connection with the private
placement. Nothing contained herein or in any Other Subscription Agreement, and no action taken by Investor or any Other Investor pursuant hereto or
thereto, shall be deemed to constitute the Investor and Other Investor as a partnership, an association, a joint venture or any other kind of entity, or create a
presumption that the Investor and Other Investors are in any way acting in concert or as a group with respect to such obligations or the transactions
contemplated hereby.

 
[SIGNATURE PAGES FOLLOW]

 



 

 
IN WITNESS WHEREOF, the Investor has executed or caused this Subscription Agreement to be executed by its duly authorized representative

as of the date set forth below.
 

Name of Investor: State/Country of Formation or Domicile:
  
By:    
Name:     
Title:     
 
Name in which Shares are to be registered (if different): Date: ________, 2021
  
Investor’s EIN:  
  
Business Address-Street: Mailing Address-Street (if different):
  
City, State, Zip: City, State, Zip:
 
Attn:    Attn:   
 
Telephone No.: Telephone No.:
Facsimile No.: Facsimile No.:
  
Number of Shares subscribed for:  
  
Aggregate Subscription Amount: $ Price Per Share: $10.00
  

You must pay the Subscription Amount by wire transfer of United States dollars in immediately available funds to the account specified by ARYA in
the Closing Notice.

 



 

 
IN WITNESS WHEREOF, ARYA has accepted this Subscription Agreement as of the date set forth below.
 

 ARYA SCIENCES ACQUISITION CORP IV
   
 By:  
 Name: 
 Title:  

 
Date:                , 2021
 



 

 
SCHEDULE A

 
 

ELIGIBILITY REPRESENTATIONS OF THE INVESTOR
 
A. QUALIFIED INSTITUTIONAL BUYER STATUS
 
 (Please check the applicable subparagraphs):

 
☐  We are a “qualified institutional buyer” (as defined in Rule 144A under the Securities Act (a “QIB”)).

 
B. INSTITUTIONAL ACCREDITED INVESTOR STATUS
 
 (Please check the applicable subparagraphs):
 

 
1. ☐  We are an “accredited investor” (within the meaning of Rule 501(a) under the Securities Act or an entity in which all of the equity holders are

accredited investors within the meaning of Rule 501(a) under the Securities Act), and have marked and initialed the appropriate box on the
following page indicating the provision under which we qualify as an “accredited investor.”

 
 2.    ☐  We are not a natural person.

 
Rule 501(a), in relevant part, states that an “accredited investor” shall mean any person who comes within any of the below listed categories, or who the
issuer reasonably believes comes within any of the below listed categories, at the time of the sale of the securities to that person. The Investor has indicated,
by marking and initialing the appropriate box below, the provision(s) below which apply to the Investor and under which the Investor accordingly qualifies as
an “accredited investor.”

 
☐  Any bank, registered broker or dealer, insurance company, registered investment company, business development company, or small business
investment company;
 
☐  Any plan established and maintained by a state, its political subdivisions, or any agency or instrumentality of a state or its political subdivisions for
the benefit of its employees, if such plan has total assets in excess of $5,000,000;
 
☐  Any employee benefit plan, within the meaning of the Employee Retirement Income Security Act of 1974, if a bank, insurance company, or
registered investment adviser makes the investment decisions, or if the plan has total assets in excess of $5,000,000;
 
☐  Any organization described in Section 501(c)(3) of the Internal Revenue Code, corporation, similar business trust, or partnership, not formed for the
specific purpose of acquiring the securities offered, with total assets in excess of $5,000,000;
 
☐  Any trust with assets in excess of $5,000,000, not formed to acquire the securities offered, whose purchase is directed by a sophisticated person; or
 
☐  Any entity in which all of the equity owners are accredited investors meeting one or more of the above tests.

 
This page should be completed by the Investor

and constitutes a part of the Subscription Agreement.
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Exhibit B
 

AMENDED AND RESTATED
LIMITED LIABILITY COMPANY AGREEMENT

OF
CARITAS THERAPEUTICS, LLC

a Delaware limited liability company
 

 

 
THE SECURITIES EVIDENCED HEREBY HAVE NOT BEEN REGISTERED UNDER THE SECURITIES ACT OF 1933 (THE “SECURITIES
ACT”), OR THE SECURITIES LAWS OF ANY STATE OR ANY OTHER APPLICABLE SECURITIES LAWS AND ARE BEING SOLD IN
RELIANCE UPON EXEMPTIONS FROM THE REGISTRATION REQUIREMENTS OF THE SECURITIES ACT AND SUCH LAWS. SUCH
SECURITIES MUST BE ACQUIRED FOR INVESTMENT ONLY AND MAY NOT BE OFFERED FOR SALE, PLEDGED, HYPOTHECATED,
SOLD, ASSIGNED OR TRANSFERRED AT ANY TIME EXCEPT IN COMPLIANCE WITH (I) THE SECURITIES ACT, ANY APPLICABLE
STATE SECURITIES LAWS AND ANY OTHER APPLICABLE SECURITIES LAWS AND (II) THE TERMS AND CONDITIONS OF THIS
AMENDED AND RESTATED LIMITED LIABILITY COMPANY AGREEMENT.

 
Dated as of [·], 2021
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AMENDED AND RESTATED LIMITED LIABILITY COMPANY

AGREEMENT OF
 

CARITAS THERAPEUTICS, LLC
 

This AMENDED AND RESTATED LIMITED LIABILITY COMPANY AGREEMENT OF CARITAS THERAPEUTICS, LLC, dated as of [•],
2021 (this “Agreement”), is entered into by and among Caritas Therapeutics, LLC, a Delaware limited liability company (the “Company”), Amber GT
Holdings, a Delaware limited liability company (“Amber GT”), [Caritas Therapeutics, Inc.]1, a Delaware corporation (formerly known as ARYA Sciences
Acquisition Corp IV, a Cayman Islands exempted company) (the “Corporation”) and, solely for purposes of Section 14.17 and the other sections of Article
XIV and Article I (to the extent related to Section 14.17), Amicus Therapeutics, Inc., a Delaware corporation (“Amber GT Parent”).

 
RECITALS

 
WHEREAS, prior to the date hereof, the Company was formed as a limited liability company pursuant to the Delaware Limited Liability Company

Act (the “Act”), by the filing of a Certificate of Formation with the Secretary of State of the State of Delaware on September 24, 2021 (the “Certificate”);
 
WHEREAS, Amber GT, the initial member of the Company, entered into a Limited Liability Company Agreement with the Company, dated as of

September 24, 2021 (the “Original Agreement”);
 
WHEREAS, pursuant to the Business Combination Agreement, dated as of September 29, 2021 (the “Business Combination Agreement”) by and

among the Corporation, Amber GT Parent, Amber GT, and the Company, the parties thereto have consummated the transactions contemplated thereby and,
as of the date hereof and in accordance with Article II thereof, the Corporation holds a number of Common Units set forth on Schedule I (as in effect as of
the date hereof) and Amber GT, a wholly-owned Subsidiary of Amber GT Parent, holds a number of Common Units set forth on Schedule I (as in effect as of
the date hereof);2

 
 

1 To be the name of ARYA Sciences Acquisition Corp IV following the consummation of the Domestication, as determined pursuant to the Business
Combination Agreement.

 
2 Schedule I to reflect (a) a number of Common Units equal to the Net Outstanding ARYA Class A Shares (as defined in the Business Combination

Agreement) being owned by the Corporation, and (b) a number of Common Units equal to the sum of (i) the Transaction Equity Security Amount (as
defined in the Business Combination Agreement) and (ii) the Amber GT Parent Contribution Equity Amount (as defined in the Business Combination
Agreement) being owned by Amber GT, in each case, as of the Closing Date.

 

1



 

 
WHEREAS, Section 9.2 of the Original Agreement provides that Amber GT, as the sole member of the Company, may amend the Original

Agreement; and
 
WHEREAS, Amber GT now desires to amend and restate the Original Agreement in its entirety to be as set forth herein.
 
NOW, THEREFORE, in consideration of the benefits to be derived hereunder and the transactions contemplated hereby, and the representations,

warranties, covenants, agreements and conditions set forth herein, the Company and each Member, hereby agrees to amend and restate the Original
Agreement in its entirety as follows:

 
ARTICLE I

 
DEFINED TERMS

 
Section 1.1            Definitions. As used herein, each of the following underlined terms has the meaning specified in this Section 1.1:
 
“Additional Agreements” has the meaning set forth in the Business Combination Agreement.
 
“Additional Member” means any Person that is admitted to the Company as a Member pursuant to Section 11.1 and has not ceased to be a Member

pursuant to the Act and this Agreement; provided that a Substituted Member shall not be deemed an Additional Member.
 
“Adjusted Capital Account Deficit” means, with respect to any Member, the deficit balance, if any, in such Member’s Capital Account as of the end

of the relevant Fiscal Year after giving effect to the following adjustments: (a) credit to such Capital Account any amounts that such Member is obligated to
restore pursuant to the penultimate sentences of Regulations sections 1.704-2(g)(1) and 1.704-2(i)(5) and (b) debit to such Capital Account such Member’s
share of the items described in Regulations sections 1.704-1(b)(2)(ii)(d)(4), (5) and (6). This definition of Adjusted Capital Account Deficit is intended to
comply with the provisions of Regulations section 1.704-1(b)(2)(ii)(d) and shall be interpreted consistently therewith.
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“Adjustment Factor” means 1.0; provided, however, that in the event:
 

(a)               the Corporation (i) pays a dividend on its outstanding Class A Shares wholly or partly in Class A Shares or makes a distribution
to all holders of its outstanding Class A Shares wholly or partly in Class A Shares, (ii) splits or subdivides its outstanding Class A Shares or
(iii) effects a reverse stock split or otherwise combines its outstanding Class A Shares into a smaller number of Class A Shares, the Adjustment
Factor shall be adjusted by multiplying the Adjustment Factor in effect as of immediately prior to the record date for purposes of determining the
holders of Class A Shares entitled to participate in such dividend, distribution, split, subdivision, reverse split or combination (or, if there is no such
record date, the number of Class A Shares that are entitled to participate in such distribution, split, subdivision, reverse split or combination) (which,
for the avoidance of doubt shall be determined without taking into account such dividend, distribution, split, subdivision, reverse split or
combination) by a fraction, (1) the numerator of which shall be the number of Class A Shares issued and outstanding on the record date for purposes
of determining the holders of Class A Shares entitled to participate in such dividend, distribution, split, subdivision, reverse split or combination (or,
if there is no such record date, the number of Class A Shares that are entitled to participate in such distribution, split, subdivision, reverse split or
combination) (assuming for such purposes that such dividend, distribution, split, subdivision, reverse split or combination has occurred as of such
time) and (2) the denominator of which shall be the actual number of Class A Shares issued and outstanding on the record date (or, if there is no
such record date, as of immediately prior to such distribution, split, subdivision, reverse split or combination, as applicable) (which, for the
avoidance of doubt shall be determined without taking into account such dividend, distribution, split, subdivision, reverse split or combination);

 
(b)               the Corporation distributes any rights, options or warrants to all holders of its Class A Shares to subscribe for or to purchase or

to otherwise acquire Class A Shares, or other securities or rights convertible into, exchangeable for or exercisable for Class A Shares, at a price per
share less than the Value of a Class A Share on the record date for such distribution (each a “Distributed Right”), then, as of the later of the
distribution date of such Distributed Rights and the time such Distributed Rights become exercisable, the Adjustment Factor shall be adjusted by
multiplying the Adjustment Factor in effect as of immediately prior to the later of the distribution date of such Distributed Rights and the time such
Distributed Rights become exercisable, by a fraction (i) the numerator of which shall be the number of Class A Shares issued and outstanding on the
later of such record date and the date such Distributed Rights become exercisable, plus the maximum number of Class A Shares purchasable under
such Distributed Rights that are exercisable and (ii) the denominator of which shall be the number of Class A Shares issued and outstanding on the
later of such record date and the date such Distributed Rights become exercisable, plus a fraction (1) the numerator of which is the maximum
number of Class A Shares purchasable under such Distributed Rights that are exercisable, multiplied by the minimum purchase price per Class A
Share under such Distributed Rights that are exercisable and (2) the denominator of which is the greater of the Value of a Class A Share (A) as of
such record date and (B) the date such Distributed Rights become exercisable; provided, however, that, if any such Distributed Rights expire, are
forfeited or become no longer exercisable, then the Adjustment Factor shall be adjusted, effective retroactive to the date of distribution (or, if later,
the time the Distributed Rights initially became exercisable) of the Distributed Rights, to reflect a reduced maximum number of Class A Shares or
any change in the minimum purchase price for the purposes of the above fraction; and
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(c)               the Corporation distributes, by dividend or otherwise, to all holders of its Class A Shares any assets (including securities and

evidences of the Corporation’s indebtedness, but excluding any dividend or distribution referred to in the foregoing clauses (a) or (b)), which assets
were not received by the Corporation or its Controlled Entities pursuant to a distribution by the Company in accordance with this Agreement, then
the Adjustment Factor shall be adjusted to equal the amount determined by multiplying the Adjustment Factor in effect immediately prior to the
record date for purposes of determining the holders of Class A Shares entitled to participate in such distribution (or, if there is no such record date,
the number of Class A Shares that are entitled to participate in such distribution) by a fraction (i) the numerator of which shall be such Value of one
Class A Share on such record date and (ii) the denominator of which shall be the Value of one Class A Share as of such record date less the then Fair
Market Value (as determined by the Corporation, whose determination shall be conclusive) of the portion of the non-cash assets so distributed
applicable to one Class A Share;

 
provided that, notwithstanding the foregoing, if any of the events in clauses (a), (b) or (c) above occur, no adjustments to the Adjustment Factor will be made
for any class or series of Membership Interests to the extent that the Company makes or effects a correlative distribution or payment to all of the Members
holding Membership Interests of such class or series, or effects a correlative split, subdivision, reverse split or combination in respect of the Membership
Interests of such class or series. If the Corporation effects a dividend that allows holders of Class A Shares to elect to receive cash or additional Class A
Shares, the Company may effect a correlative distribution by distributing to all Members holding Membership Interests a combination of cash and additional
Membership Interests in the same ratio as the ratio of cash and Class A Shares paid and issued by the Corporation, without offering Members an opportunity
to elect to receive cash or additional Membership Interests. Any adjustment to the Adjustment Factor shall become effective immediately after the event
expressly giving rise to such adjustment. For illustrative purposes only, examples of adjustments to the Adjustment Factor are set forth on Exhibit A.
 

“Affiliate” means, with respect to any Person, any Person directly or indirectly controlling or controlled by or under common control with such
Person; provided that, for the purposes of this definition, “control” when used with respect to any Person means the possession, directly or indirectly, of the
power to direct or cause the direction of the management and policies of such Person, whether through the ownership of voting securities, by contract or
otherwise, and the terms “controlling” and “controlled” have meanings correlative to the foregoing, provided, however, that (a) no member of the Parent
Corporation Group shall be considered an Affiliate of any Non-Corporation Member for purposes hereof, (b) ARYA Sponsor (or any successor in interest to
its rights under the Director Nomination Agreement) shall not be considered an Affiliate of the Parent Corporation Group and (c) no Non-Corporation
Member shall be deemed to be an Affiliate of Amber for purposes of Section 7.4 from and after the time that it ceases to be a Controlled Entity of Amber
(including as a result of a “spin out” or similar transaction or series of related transactions).
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“ARYA Sponsor” means, ARYA Sciences Holdings IV, a Cayman Islands exempted limited company.
 
“Assignee” means (a) any lender or lenders secured by a Pledge, or agents acting on their behalf, to whom Membership Interests are Transferred

pursuant to the exercise of remedies under a Pledge and that has not become a Substituted Member and (b) that has the rights set forth in Section 10.5.
 
“Asset” means any assets or property of the Company.
 
“Assumed Tax Liability” means, in the case of the Parent Corporation Group, the sum of (a) all of the Parent Corporation Group’s federal, state,

local and non-U.S. tax liabilities, plus (b) the amount necessary to satisfy the Corporation’s payment obligations pursuant to Article III of the Tax Receivable
Agreement, in each case during the Fiscal Year to which the Tax Distribution under Section 4.2 relates.

 
“Authority” means any United States or non-United States (a) federal, state, local, municipal or other government, (b) governmental or quasi-

governmental entity of any nature (including any governmental agency, branch, department, official, or entity and any court or other tribunal) or (c) body
exercising or entitled to exercise any administrative, executive, judicial, legislative, police, regulatory, or taxing authority or power of any nature, including
any arbitrator or arbitral tribunal (public or private).

 
“Bankruptcy” means, with respect to any Person, the occurrence of any event specified in Section 17-402(a)(4) or (5) of the Act with respect to such

Person, and the term “Bankrupt” has a meaning correlative to the foregoing.
 
“Board of Directors” means the Board of Directors of the Corporation.
 
“Board of Managers” means the Board of Managers of the Company, which shall, unless otherwise determined by the Board of Directors in its sole

discretion, at all times to be composed of the same Persons who are then members of the Board of Directors.
 
“Business Day” means any day other than a Saturday, Sunday or a legal holiday on which commercial banking institutions in New York, New York

are authorized to close for business.
 
“Capital Accounts” means the capital accounts established and maintained on the books of the Company for each Member in accordance with

Article III hereof and which, as of the date hereof, are set forth on Schedule I.
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“Capital Contribution” means, with respect to any Member, the cash, cash equivalents and the Fair Market Value of any other property contributed

(as determined when such property is or was contributed) to the Company by or on behalf of such Member in respect of Common Units or any other equity
securities of the Company pursuant to the terms hereof.

 
“Capital Share” means any share of any class or series of capital stock of the Corporation now or hereafter authorized (including any Preferred

Share), other than a Common Share.
 
“Cash Amount” means an amount of cash equal to the product of (a) the Value of a Class A Share, multiplied by (b) the Class A Shares Amount, in

each case, determined as of the applicable Valuation Date; provided, that in the event the Corporation sells Class A Shares to fund such payment, such cash
amount shall be net of any underwriters’ discounts or commissions and brokers’ fees or commissions (including, for the avoidance of doubt, any deferred
discounts or commissions and brokers’ fees or commissions payable in connection with or as a result of such offering) in connection with such sale
(collectively, “Discounts”) and the Corporation’s Capital Account shall be increased by an amount equal to any such Discounts relating to such sale of shares
of Class A Shares in accordance with Section 6.2(c).

“Charter” means the certificate of incorporation of the Corporation, within the meaning of Section 104 of the General Corporation Law of the State
of Delaware.

 
“Class A Shares” means, as applicable, (a) the Class A common stock, par value $0.0001 per share, of the Corporation or (b) following any

consolidation, merger, reclassification or other similar event involving the Corporation, any shares or other securities of the Corporation or any other Person
or cash or other property that become payable in consideration for the Class A common stock, par value $0.0001 per share, of the Corporation or into which
the Class A common stock, par value $0.0001 per share, of the Corporation is exchanged or converted as a result of such consolidation, merger,
reclassification or other similar event.

 
“Class A Shares Amount” means a number of Class A Shares equal to the product of (a) the number of Tendered Units or Termination Transaction

Units, as applicable, multiplied by (b) the Adjustment Factor; provided, however, that, in the event that the Corporation issues to all holders of Class A
Shares as of a certain record date rights, options, warrants or convertible or exchangeable securities entitling such holders to subscribe for or purchase
Class A Shares, or any other securities or property (collectively, the “Rights”), with the record date for such Rights issuance being within the period starting
on the date of the Notice of Redemption and ending on the day immediately preceding the Specified Redemption Date, which Rights will not be distributed
before the relevant Specified Redemption Date in which the Tendering Party or the Termination Non-Corporation Member is receiving the Class A Shares
Amount, then such Tendering Party or the Termination Non-Corporation Member shall also be entitled to such Rights equal to the applicable Class A Shares
Amount that a holder of that number of Class A Shares would have been entitled to receive (assuming, for this purpose, that the holder was a holder of the
Class A Shares Amount as of the record date) at the time that the underlying Rights are received by the record holders of Class A Shares.
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“Class B Shares” means, as applicable, (a) the Class B common stock, par value $0.0001 per share, of the Corporation or (b) following any

consolidation, merger, reclassification or other similar event involving the Corporation, any shares or other securities of the Corporation or any other Person
or cash or other property that become payable in consideration for the Class B common stock, par value $0.0001 per share, of the Corporation or into which
the Class B common stock, par value $0.0001 per share, of the Corporation is exchanged or converted as a result of such consolidation, merger,
reclassification or other similar event.

 
“Closing” has the meaning set forth in the Business Combination Agreement.
 
“Closing Date” has the meaning set forth in the Business Combination Agreement.
 
“Code” means the Internal Revenue Code of 1986, as amended.
 
“Common Shares” means, collectively, the Class A Shares and Class B Shares.
 
“Common Unit” means a Membership Interest designated as a “Common Unit” in accordance with Section 3.2 and having the rights, preferences

and privileges set forth herein.
 
“Company Employee” means an employee of the Company or an employee of a Controlled Entity of the Company, if any.
 
“Company Minimum Gain” means “partnership minimum gain” as set forth in Regulations section 1.704-2(b)(2).
 
“Company Record Date” means, with respect to any meeting of the Members, consent to any matter, distribution, allotment or determination of the

Members, the record date established by the Board of Managers for the purpose of determining the Members entitled to notice of or to vote at any such
meeting, consent to any such matter, receive any such distribution or allotment or make any such determination, as applicable, which, in the case of a record
date fixed for the determination of Members entitled to receive any distribution, shall (unless otherwise determined by the Board of Managers) generally be
the same as the record date established by the Corporation for a dividend or distribution to its stockholders of some or all of its portion of such dividend or
distribution.
 

“Company Property” means all interests in properties, whether real or personal, tangible or intangible, and rights of any type owned thereon or held
by the Company or any Controlled Entity thereof, including all cash, securities and other property.
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“Consent” means the consent to, approval of, or vote in favor of a proposed action by a Member given in accordance with Section 7.2.
 
“Consent of the Members” means the Consent of a Majority in Interest of the Members, with all of the Members voting together as a single class,

which Consent shall be obtained before the taking of any action for which it is required hereby and, except as otherwise provided herein, may be given or
withheld by the Members in their discretion.

 
“Consent of the Non-Corporation Members” means the Consent of a Majority in Interest of the Non-Corporation Members, with all of the Non-

Corporation Members voting together as a single class, which Consent shall be obtained before the taking of any action for which it is required hereby and,
except as otherwise provided herein, may be given or withheld by the Non-Corporation Members in their discretion.

 
“Controlled Entity” means, as to any Person, (a) any corporation more than 50% of the outstanding voting stock of which is owned by such Person

or such Person’s Family Members or Affiliates, (b) any trust, whether or not revocable, of which such Person or such Person’s Family Members or Affiliates
are the sole beneficiaries, (c) any partnership, limited partnership or limited liability partnership of which such Person or such Person’s Family Members or
Affiliates is the general or managing partner or in which such Person or such Person’s Family Members or Affiliates hold partnership interests representing at
least 50% of such partnership’s capital and profits and (d) any limited liability company of which such Person or such Person’s Family Members or Affiliates
is the manager or managing member or in which such Person or such Person’s Family Members or Affiliates hold limited liability company or membership
interests representing at least 50% of such limited liability company’s capital and profits.

 
“Covered Person” means, as of any time of determination, (a) any current or former officer, manager, employee or other agent of the Company, the

Parent Corporation Group or any of their respective Subsidiaries, each, to the extent that the context so requires, in his or her capacity as such, and (b) any
Person who is or was serving at the request of the Company or the Parent Corporation Group or any of their respective Subsidiaries as a manager or director,
officer, employee, fiduciary or agent of another limited liability company or of a corporation, partnership, joint venture, trust or other enterprise.

 
“Cut-Off Date” means the tenth (10th) Business Day after the Company’s receipt of a Notice of Redemption or the date of delivery of the

Termination Transaction Redemption Notice.
 
“Debt” means, with respect to any Person as of any date of determination, (a) all indebtedness of such Person for borrowed money or for the

deferred purchase price of property or services, (b) all amounts owed by such Person to banks or other Persons in respect of reimbursement obligations under
letters of credit, surety bonds and other similar instruments guaranteeing payment or other performance of obligations by such Person, (c) all indebtedness for
borrowed money or for the deferred purchase price of property or services secured by any lien on any property owned by such Person, to the extent
attributable to such Person’s interest in such property, even though such Person has not assumed or become liable for the payment thereof and (d) obligations
of such Person as lessee under leases that are required by U.S. generally accepted accounting principles, in effect from time to time, to be classified as capital
leases.
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“De Minimis” shall mean an amount small enough as to make not accounting for it commercially reasonable or accounting for it administratively

impractical, in each case as determined by the Board of Managers.
 
“Depreciation” means, for each Fiscal Year or other applicable period, an amount equal to the federal income tax depreciation, amortization or other

cost recovery deduction allowable under U.S. federal income tax principles with respect to an asset for such Fiscal Year or other period, except that, if the
Gross Asset Value of an asset differs from its adjusted basis for U.S. federal income tax purposes at the beginning of such Fiscal Year or period, Depreciation
shall be in an amount that bears the same ratio to such beginning Gross Asset Value as the U.S. federal income tax depreciation, amortization or other cost
recovery deduction for such year or other period bears to such beginning adjusted tax basis (except as otherwise required by Regulations section 1.704-3(d)
(2)); provided, however, that, if the federal income tax depreciation, amortization or other cost recovery deduction for such year or period is zero ($0),
Depreciation shall be determined with reference to such beginning Gross Asset Value using any reasonable method selected by the Board of Managers.

 
“Director Nomination Agreement” means the Director Nomination Agreement, dated as of the date hereof, by and among the Corporation, Amber

GT Parent and ARYA Sponsor.
 
“Distributed Right” has the meaning set forth in the definition of “Adjustment Factor.”
 
“Equity Plan” means any plan, agreement or other arrangement that provides for the grant or issuance of equity or equity-based awards and that is

now or is hereafter adopted by the Company or the Corporation for the benefit of any of their respective employees or other service providers (including
directors, advisers and consultants), or the employees or other services providers (including directors, advisers and consultants) of any of their respective
Affiliates or Controlled Entities.
 

“Equivalent Units” means, with respect to any class or series of Capital Shares, Membership Interests with preferences, conversion and other rights
(other than voting rights), restrictions, limitations as to dividends and other distributions, qualifications and terms and conditions of redemption that are
substantially the same as (or correspond to) the preferences, conversion and other rights, restrictions, limitations as to distributions, qualifications and terms
and conditions of redemption of such Capital Shares as appropriate to reflect the relative rights and preferences of such Capital Shares as to the Class A
Shares and the other classes and series of Capital Shares as such Equivalent Units would have as to Common Units and the other classes and series of Units
corresponding to the other classes of Capital Shares, but not as to matters such as voting for members of the Board of Directors that are not applicable to the
Company. For the avoidance of doubt, the voting rights, redemption rights and rights to Transfer Equivalent Units need not be similar to the rights of the
corresponding class or series of Capital Shares, provided, however, that with respect to redemption rights, the terms of Equivalent Units must be such so that
the Company complies with Section 3.8.
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“ERISA” means the Employee Retirement Income Security Act of 1974.
 
“Exchange Act” means the Securities Exchange Act of 1934.
 
“Fair Market Value” means, with respect to any asset or property, an amount equal to the price at which a willing buyer having all relevant

knowledge would purchase, and a willing seller would sell, such asset or property in an arm’s-length transaction taking into account all relevant factors
determinative of value (but without regard to any compulsion to sell or the impact of an immediate sale), in each case, as reasonably determined in good faith
by the Board of Managers.

 
“Family Members” means, with respect to any Person, (a) the spouse, former spouse, child, step-child, sibling, niece, nephew, parent, grandparent or

any lineal descendent (whether by blood or adoption) of such Person or a parent, grandparent or any lineal descendent (whether by blood or adoption) of such
Person’s spouse, (b) any corporation, partnership or limited liability company all or substantially all of the equity interests in which are owned by any Person
described in the foregoing clause (a) or (c) a trust, custodial account or guardianship administered primarily for the benefit of any Person described in the
foregoing clause (a).

 
“Gross Asset Value” means, with respect to any Company asset, the adjusted tax basis of the asset for United States federal income tax purposes,

except that (a) the initial Gross Asset Value of any property contributed by a Member to the Company (other than cash) shall be the Fair Market Value of
such property, (b) the Gross Asset Value of any asset distributed or deemed distributed to a Member by the Company shall be the Fair Market Value of such
asset at the time of such distribution, and (c) the Gross Asset Values of all Company assets shall be adjusted to equal their respective gross Fair Market Value,
in accordance with the rules set forth in Section 1.704-1(b)(2)(iv)(f) of the Regulations, except as otherwise provided herein, immediately prior to: (i) the
date of the acquisition of any additional Membership Interests by any new or existing Member in exchange for more than a De Minimis Capital Contribution;
(ii) the date of the distribution of more than a De Minimis amount of Company property (other than a pro rata distribution) to a Member; (iii) the date of the
actual liquidation of the Company within the meaning of Regulations section 1.704-1(b)(2)(ii)(g); (iv) the date of the acquisition of any additional
Membership Interests (other than a De Minimis number of Membership Interests) by any new or existing Member as consideration for the performance of
services to or for the benefit of the Company; or (v) any other time at which revaluations of property are permitted to be made under Regulations section
1.704-1(b)(2)(iv); provided that adjustments pursuant to the foregoing clauses (i), (ii), (iii) and (v) shall be made only if the Board of Managers reasonably
determines that such adjustments are necessary or appropriate to reflect the relative economic interests of the Members. In the case of any asset that has a
Gross Asset Value determined pursuant to the foregoing clauses (i), (ii), (iv) or (v), Depreciation shall be computed based on the asset’s Gross Asset Value as
so determined, and not on the asset’s adjusted tax basis.
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“Incapacity” or “Incapacitated” means:
 

(a)               with respect to any Member who is an individual, the death or total physical disability of such Member or the entry by a court
of competent jurisdiction adjudicating such Member incompetent to manage his or her person or his or her estate;

 
(b)               with respect to any Member that is a corporation or limited liability company, the filing of a certificate of dissolution, or its

equivalent, for the corporation or the revocation of its certificate or articles of information or similar governing document;
 
(c)               with respect to any Member that is a limited liability company, partnership, limited partnership or limited liability partnership,

the dissolution and commencement of winding up of such Member;
 
(d)               with respect to any Member that is an estate, the distribution by the fiduciary of such estate’s entire interest in the Company;
 
(e)               with respect to any trustee of a trust that is a Member, the termination of such trust (but not the substitution of a new trustee);

or
 
(f)                with respect to any Member, the Bankruptcy of such Member.
 

“Indemnifiable Losses” means all liabilities, obligations, losses, damages, penalties, actions, judgments, suits, claims, costs, expenses and
disbursements of any kind or nature whatsoever (including any interest and penalties, reasonable out-of-pocket expenses and the reasonable fees and
disbursements of counsel for a Covered Person in connection with any investigative, administrative or judicial proceedings, whether or not such Covered
Person shall be designated a party thereto), whether absolute, accrued, conditional or otherwise and whether or not resulting from bona fide third-party
claims.
 

“Investor Rights Agreement” means the Investor Rights Agreement, dated as of September 29, 2021, by and among the Corporation, the ARYA
Sponsor, Amicus GT and certain other Persons identified as “Holders” on the signature pages thereto.
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“IRS” means the United States Internal Revenue Service.
 
“Law” means any federal, national, state, local, foreign, multi-national or supranational statute, law (including common law and, if applicable,

fiduciary or similar duties), act, statute, ordinance, treaty, Order, rule, code, regulation or other binding directive, guidance issued, promulgated or enforced
by an Authority having jurisdiction over a given matter.

 
“Lock-up Period” means the period commencing on the Closing Date and continuing through the date that is 365 days after the Closing Date;

provided, however, that the Board of Managers may, by written agreement with a Member, shorten or lengthen the Lock-Up Period applicable to such
Member without having any obligation to do so for any other Member.

 
“Majority in Interest of the Members” means Members entitled to vote on or consent to any matter holding more than 50% of all outstanding

Membership Interests held by all Members entitled to vote on or consent to such matter.
 
“Majority in Interest of the Non-Corporation Members” means the Non-Corporation Members entitled to vote on or consent to any matter holding

more than 50% of all outstanding Membership Interests held by all Non-Corporation Members entitled to vote on or consent to such matter.
 
“Member” means Amber GT, the Corporation, each Substituted Member and each Additional Member and, in each case, that has not ceased to be a

member of the Company pursuant to the Act and this Agreement.
 
“Member Minimum Gain” means “partner nonrecourse debt minimum gain,” as determined under Regulations section 1.704-2(i)(3).
 
“Member Nonrecourse Debt” means “partner nonrecourse debt,” as set forth in Regulations section 1.704-2(b)(4).
 
“Member Nonrecourse Deductions” means “partner nonrecourse deductions,” as set forth in Regulations section 1.704-2(i). The amount of Member

Nonrecourse Deductions shall be determined as set forth in Regulations section 1.704-2(i).
 
“Membership Interest” means a limited liability company interest in the Company having the rights, preferences and privileges, and being subject to

the covenants and agreements, set forth herein; provided that there may be one or more classes of Membership Interests, including Common Units and
Equivalent Units.
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“Net Profits” and “Net Loss” mean, for each Fiscal Year or other period, an amount equal to the Company’s net taxable income or loss for such year

or period, determined in accordance with Section 703(a) of the Code (for this purpose, all items of income, gain, loss or deduction required to be stated
separately pursuant to Section 703(a)(1) of the Code shall be included in taxable income or loss), with the following adjustments (without duplication):

 
(a)              any income of the Company that is exempt from federal income tax not otherwise taken into account in computing Net Profits

or Net Loss shall be added to such taxable income or loss;
 
(b)             any expenditures of the Company described in Section 705(a)(2)(B) of the Code or treated as expenditures described in Section

705(a)(2)(B) of the Code pursuant to Regulations section 1.704-1(b)(2)(iv)(i) and not otherwise taken into account in computing Net Profits or Net
Loss shall be subtracted from such taxable income or loss;

 
(c)              income, gain or loss resulting from any disposition of, distribution to a Member of, or depreciation, amortization or other cost

recovery deductions with respect to, Company property shall be computed by reference to the Gross Asset Value of the property disposed of,
notwithstanding that the adjusted tax basis of such property differs from its Gross Asset Value;

 
(d)               in the event the Gross Asset Value of any Company asset is adjusted pursuant to the definition of Gross Asset Value above, the

amount of such adjustment shall be taken into account as gain or loss from the disposition of such asset for purposes of computing Net Profits and
Net Losses; and

 
(e)               to the extent an adjustment to the adjusted tax basis of any asset pursuant to Section 734(b) of the Code is required pursuant to

Regulations section 1.704-1(b)(2)(iv)(m)(4) to be taken into account in determining Capital Accounts as a result of a distribution (other than in
liquidation of a Member’s interest in the Company), the amount of such adjustment shall be treated as an item of gain (if the adjustment increases
the basis of the asset) or loss (if the adjustment decreases the basis of the asset) from the disposition of the asset and shall be taken into account for
purposes of computing Net Profits or Net Losses.
 
“New Securities” means (a) any right, option, warrant or convertible or exchangeable security that entitles the holder thereof to subscribe for or

purchase, convert such security into or exchange such securities for, Common Shares or Capital Shares, excluding Capital Shares and any grants or issuances
under any Equity Plans, or (b) any Debt that entitles the holder thereof to convert such Debt into or exchange such Debt for, Common Shares or Capital
Shares.
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“Non-Corporation Member” means any Person (other than any member of the Parent Corporation Group) that is, from time to time, admitted to the

Company as a member pursuant to the Act and this Agreement, including any Substituted Member or Additional Member and, in each case, that has not
ceased to be a member of the Company pursuant to the Act and this Agreement.

 
“Nonrecourse Debt” means a “nonrecourse liability” as set forth in Regulations section 1.704-2(b)(3).
 
“Nonrecourse Deductions” means “nonrecourse deductions,” as set forth in Regulations sections 1.704-2(b) and 1.704-2(c). The amount of

Nonrecourse Deductions shall be determined as set forth in Regulations sections 1.704-2(b) and 1.704-2(c).
 
“Notice of Redemption” means the Notice of Redemption substantially in the form of Exhibit B.
 
“Optionee” means a Person to whom a stock option is granted under any Equity Plan.
 
“Order” means any decree, order, judgment, ruling, writ, judicial or arbitral award, injunction, subpoena, verdict, determination or decision entered,

issued or rendered by an Authority.
 
“Parent Corporation Group” means, collectively, the Corporation, its Affiliates and any successors thereof (other than the Company, its Subsidiaries

and any successors thereof) and each Permitted Transferee of any Membership Interests initially held by any of the foregoing (other than, for the avoidance
of doubt, the Company, its Subsidiaries or any successors thereof).

 
“Partnership Audit Procedures” means Sections 6221 through 6241 of the Code and the Regulations promulgated thereunder or successor provisions

and any similar provision of state or local tax laws.
 
“Percentage Interest” means, with respect to each Member, as to any class, series or type of Membership Interests, the fraction, expressed as a

percentage, (a) the numerator of which is the aggregate number of such class, series or type of Membership Interests held by such Member and (b) the
denominator of which is the total number of such class, series or type of Membership Interests held by all Members.

 
“Permitted Lender Transferee” any lender or lenders secured by a Pledge, or agents acting on their behalf, to whom Membership Interests are

Transferred pursuant to the exercise of remedies under a Pledge and any special purpose entities owned and used by such lenders or agents for the purpose of
holding any such Membership Interests and that agrees to be bound by the terms and conditions hereof.
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“Permitted Transfer” means (a) any Pledge and any Transfer of Membership Interests, in whole or in part, to a Permitted Transferee pursuant to the

exercise of remedies under a Pledge; provided that the terms thereof require that any Membership Interest subject thereto be redeemed pursuant to
Section 13.1 upon realization of such security, and (b) any Transfer by a Member of Membership Interests (other than a Pledge), in whole or in part, to a
Permitted Transferee.

 
“Permitted Transferee” means, with respect to any Member, (a) any Family Member, Controlled Entity or Affiliate of such Member, (b) a Permitted

Lender Transferee, (c) any Person, including any Third-Party Pledge Transferee designated by any lender or lenders secured by a Pledge, or agents acting on
their behalf, to which Membership Interests are Transferred pursuant to the exercise of remedies under a Pledge, whether before or after one (1) or more
Permitted Lender Transferees take title to such Membership Interests, and (d) any other Member (that is not a Family Member, Controlled Entity or Affiliate
of such Member) or Permitted Transferee of such other Member (solely to the extent such Transfer is not taxable for U.S. federal income tax purposes).

 
“Person” means an individual or a corporation, partnership, limited partnership, limited liability partnership, trust, unincorporated organization,

association, limited liability company or other entity.
 
“Pledge” means a pledge by a Member of one (1) or more of its Membership Interests to one (1) or more banks or lending institutions, or agents

acting on their behalf, that are not Affiliates of such Member, as collateral or security for a bona fide loan or other extension of credit, in each case as
approved in advance by the Board of Managers.

 
“Preferred Share” means a share of capital stock of the Corporation now or hereafter authorized or reclassified that has dividend rights, or rights

upon liquidation, winding up and dissolution, that are superior or senior to the Common Shares.
 
“Qualified Transferee” means an “accredited investor,” as defined in Rule 501 promulgated under the Securities Act.
 
“Regulations” means, except where the context indicates otherwise, the final and temporary regulations of the Department of the Treasury under the

Code, as such regulations may be lawfully changed from time to time.
 
“Remedies Exception” means bankruptcy, insolvency, fraudulent transfer, reorganization, moratorium and similar Laws of general applicability

relating to or affecting creditors’ rights generally, and subject, as to enforceability to general equity principles (whether considered in a proceeding in equity
or at law).
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“Representatives” means, with respect to any Member, such Member’s officers, directors, employees, equityholders, partners, members, Affiliates,

accountants, attorneys, consultants, co-investors, investors, potential partners, financing sources, bankers, advisors and other agents or representatives who
actually receive Confidential Information; provided, however, that (A) no Person shall be considered one of the Corporation’s Representatives or Affiliates
unless such person receives Confidential Information from or on behalf of the Corporation, and (B) no portfolio company of any Affiliate of the Corporation
or of the ARYA Sponsor shall be deemed to have received Confidential Information solely due to the fact that such entity’s directors, officers or employees
may serve as directors, officers or employees of such portfolio company solely to the extent that any such individual does not provide any Confidential
Information to such portfolio company and does not use any Confidential Information in connection with his or her role at such company.

 
“SEC” means the Securities and Exchange Commission.
 
“Securities Act” means the Securities Act of 1933.
 
“Specified Redemption Date” means a date set by the Board of Managers in accordance with Section 13.1(c)(vii) or, with respect to a Termination

Transaction Redemption, the date as set forth in a Termination Transaction Redemption Notice.
 
“Subsidiary” or “Subsidiaries” means (a) one or more entities of which at least fifty percent (50%) of the capital stock or share capital or other

equity or voting securities are Controlled or owned, directly or indirectly, by the respective Person (b) any partnership, limited liability company, joint
venture or other entity of which the respective Person or any Subsidiary is a general partner, manager, managing member or the equivalent and (c) in the case
of the Company, any partnership (for U.S. federal and applicable state income tax purposes) resulting from the Co-Development and Commercialization
Agreement, dated as of [●], 2021, by and between the Company and Amber GT Parent.

 
“Substituted Member” means a Person that is admitted as a Member to the Company pursuant to Section 10.4.
 
“Tax Receivable Agreement” means the Tax Receivable Agreement, dated as of the Closing Date, by and among Amber GT, the Company and the

Corporation.
 
“Terminating Non-Corporation Member” has the meaning in the definition of “Termination Transaction of a Non-Corporation Member.”
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“Termination Transaction of a Non-Corporation Member” means, with respect to any Non-Corporation Member, the occurrence of (a) a merger,

consolidation or other combination involving the Non-Corporation Member, on the one hand, and any other Person, on the other hand, whether in a single
transaction or series of related transactions, (b) a sale, lease, exchange or other transfer of all or substantially all of the consolidated assets of such Non-
Corporation Member or, in the case of any Non-Corporation Member that is a Subsidiary or Affiliate of Amber GT Parent, of Amber GT Parent (or any
successor or parent company thereof) by any Person or group of Person(s) that are not Affiliated with such Non-Corporation Member or Amber GT Parent,
as applicable, in each case, whether in a single transaction or a series of related transactions and whether by merger, consolidation, tender offer,
recapitalization, purchase or issuance of securities or otherwise, (c) the Bankruptcy of, or the adoption of any plan of liquidation or dissolution of, such Non-
Corporation Member or, in the case of any Non-Corporation Member that is a Subsidiary or Affiliate of Amber GT Parent, of Amber GT Parent (or any
successor or parent company thereof), (d) any other direct or indirect Transfer of all or any portion of such Non-Corporation Member’s Membership
Interests, other than, in the case of the foregoing clause (c), a Transfer effected in accordance with Section 10.3, (e) any other transaction or series of related
transactions that results, directly or indirectly, in the shareholders of such Non-Corporation Member or, in the case of any Non-Corporation Member that is a
Subsidiary or Affiliate of Amber GT Parent, of Amber GT Parent immediately prior to such transaction(s) holding, in the aggregate, less than fifty percent
(50%) of the voting shares or equity securities (whether voting or non-voting) of such Non-Corporation Member (or any successor or parent company
thereof) or of Amber GT Parent (or any successor or parent company thereof), as applicable or (f) without limiting the covenants or agreements of such Non-
Corporation Member hereunder (or any rights or remedies of the Company or the Parent Corporation Group with respect thereto), the breach of Section 7.4;
provided, however, that any Transfer of all or any portion of a Non-Corporation Member’s Membership Interests (other than to such Non-Corporation
Member’s Family Members, Controlled Entities or Affiliates) to a Permitted Lender Transferee or Third Party Pledge Transferee consistent with the terms
herein and pursuant to the exercise of remedies under a Pledge, in each case, shall constitute a Termination Transaction of such Non-Corporation Member;
provided, further, that any Transfer of a Non-Corporation Member’s Membership Interests described in the foregoing clause (d) shall constitute a
Termination Transaction of a Non-Corporation Member solely with respect to and to the extent of such Membership Interests Transferred and such
Membership Interests Transferred shall be considered Termination Transaction Units hereunder and subject to the terms and conditions of Article XIII.

 
“Termination Transaction of the Corporation” means the occurrence of (a) a merger, consolidation or other combination or transaction(s) involving

the Corporation (or any successor or Affiliate thereof), on the one hand, and any other Person, on the other hand, and immediately after the consummation of
such merger, consolidation or other combination or transaction(s), the holders of voting securities of the Corporation immediately prior to such merger,
consolidation or other combination or transaction(s) do not immediately following the consummation thereof directly or indirectly hold more than 50% of the
combined voting power of the then outstanding voting securities of the Person resulting from such merger, consolidation or combination or, if the
Corporation (or any successor or Affiliate thereof) is a Controlled Entity of such Person, the ultimate parent thereof, or (b) a sale, lease, exchange or other
transfer of all or substantially all of the assets of the Corporation, on a consolidated basis, in the case of clause (a) or (b), whether in a single transaction or a
series of related transactions; provided that, notwithstanding the foregoing, a “Termination Transaction of the Corporation” shall not be deemed to have
occurred by virtue of the consummation of any transaction or series of integrated transactions immediately following which the record holders of the voting
shares of the Corporation immediately prior to such transaction or series of transactions continue to hold directly or indirectly at least fifty percent (50%) of
the voting shares of the Corporation (or any successor, resulting or parent company thereof) immediately after the consummation of such transaction or series
of related transactions.
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“Third Party” means a Person that, as of immediately prior to the consummation of an action or transaction involving such Person, is not a (a)

Member, (b) Assignee, (c) Affiliate of the Company or any of the Members, (d) a wholly owned Controlled Entity of the Company or any of the Members, or
(e) the ARYA Sponsor.

 
“Third-Party Pledge Transferee” means a Qualified Transferee, other than a Permitted Lender Transferee, that acquires one (1) or more Membership

Interests pursuant to the exercise of remedies by Permitted Lender Transferees under a Pledge and that agrees to be bound by the terms and conditions hereof.
 
“Trading Day” means a day on which the Nasdaq Global Market or such other principal United States securities exchange on which the Class A

Shares are listed, quoted or admitted to trading and is open for the transaction of business (unless such trading shall have been suspended for the entire day).
 
“Transfer” means any sale, assignment, bequest, conveyance, devise, gift (outright or in trust), pledge, encumbrance, hypothecation, mortgage,

exchange, transfer or other disposition or act of alienation, whether voluntary or involuntary or by operation of law; provided, however, that when the term is
used in Article X (other than in Section 10.6(b)(ix)) and Section 12.6, “Transfer” does not include (a) any acquisition of Tendered Units or Termination
Transaction Units by the Company or the Corporation pursuant to Section 13.1 or (b) any redemption of Common Units pursuant to any Membership Interest
Designation. The terms “Transferred” and “Transferring” have correlative meanings.

 
“Valuation Date” means, as applicable, (a) the date of receipt by the Company of a Notice of Redemption pursuant to Section 13.1 or (b) any other

date on which the Value of any Class A Shares is to be determined hereunder; provided that, in each case, if such date is not a Business Day, the Valuation
Date shall be the immediately preceding Business Day.

 
“Value” means, with respect to any Class A Share on any Valuation Date, the volume-weighted average of the daily sale prices for the ten (10)

consecutive Trading Days immediately preceding such Valuation Date, as reported by Bloomberg, L.P. (or, if not reported by Bloomberg, L.P., by another
authoritative source) (except that, in lieu of such volume-weighted average of the daily sale prices, (a) for purposes of Section 3.5, (i) in the case of an
exercise of a share option under any Equity Plan, the sale price for the Trading Day immediately preceding the date of exercise shall be used, and (ii) in the
case of delivery of Class A Shares pursuant to restricted share units or other equity compensation plans, the sale price on the date of such delivery shall be
used and (b) unless otherwise determined by the Board of Managers, for purposes of a Termination Transaction of the Corporation, the price per one Class A
Share implied by such Termination Transaction of the Corporation shall be used (with such implied price being determined by the Board of Managers based
on the underlying definitive transaction documents with respect to such Termination Transaction of the Corporation.
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Section 1.2            Other Definitions. Each of the capitalized terms listed below has the meaning given to such term in the Section set forth opposite

such term below:
 

Acquired Percentage  Section 13.1(b)(i)
Acquired Units  Section 13.1(b)(i)
Act  Recitals
Agreement  Preamble
Agreement Action  Section 14.2(a)
Amber GT  Preamble
Amber GT Parent  Preamble
Amber Member  Section 14.1
Approved Transfer  Section 10.3(a)
Business Combination Agreement  Recitals
Capital Account  Section 3.10
Certificate  Recitals
Company  Preamble
Confidential Information  Section 14.9(b)
Corporation  Preamble
Corporation Record Date  Exhibit A
Corporation Unit Acquisition  Section 13.1(b)(i)
Designated Individual  Section 9.3(a)
Disclosing Person  Section 14.9(a)
Discounts  Section 1.1
Distributed Right  Section 1.1
Election Notice  Section 13.1(b)(i)
Fiscal Year  Section 14.3
Imputed Underpayment Amount  Section 10.3(d)
Liquidating Event  Section 12.2
Liquidator  Section 12.3(a)
M&A Distribution  Section 4.8
M&A Event  Section 4.8
Manager  Section 6.1(a)(i)
No-Duty Persons  Section 6.5(a)
Non-Corporation Member Fiduciary Duties  Section 6.3(b)
Original Agreement  Recitals
Partnership Representative  Section 9.3(a)
Protected Person  Section 14.9(a)
Redemption  Section 13.1(a)(i)
Regulatory Allocations  Section 5.3
Rights  Section 1.1
Rule 144  Section 2.8(f)
Securities Act  Cover Page
Special Redemption  Section 13.1(a)(i)
Surviving Company  Section 10.6(a)(ii)
Tax Distribution  Section 4.2(a)
Tendered Units  Section 13.1(a)(i)
Tendering Party  Section 13.1(a)(i)
Termination Transaction Notice  Section 13.1(a)(iv)
Termination Transaction Redemption  Section 13.1(a)(iv)
Termination Transaction Units  Section 13.1(a)(iv)
Transaction Consideration  Section 10.6(a)(i)
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Section 1.3                 Interpretation.
 

(a)               When calculating the period of time before which, within which or following which any act is to be done or step taken pursuant
hereto, (i) the date that is the reference date in calculating such period shall be excluded and (ii) if the last day of such period is a not a Business Day, the
period in question shall end on the next succeeding Business Day.

 
(b)               Unless otherwise specifically indicated, any reference herein to “$” means U.S. dollars.
 
(c)               Any reference herein to gender shall include all genders, and words imparting the singular number only shall include the plural

and vice versa.
 
(d)               The parties hereto are sophisticated and have carefully negotiated the provisions hereof. As a consequence, the parties hereto

do not intend that the presumptions of Laws relating to the interpretation of contracts against the drafter of any particular clause should be applied hereto or
any agreement or instrument executed in connection herewith, and therefore waive their effects.

 
(e)               When a reference is made herein to an Article, Section, Schedule or Exhibit, such reference shall be to an Article, a Section, a

Schedule or an Exhibit of or hereto unless otherwise indicated. The table of contents and headings herein are for reference purposes only and shall not affect
in any way the meaning or interpretation hereof.

 
(f)                Whenever the words “include,” “includes” or “including” are used herein, they shall be deemed to be followed by the words

“without limitation.”
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(g)             The words “hereof,” “hereto,” “hereby,” “herein”, “herewith” and “hereunder” and words of similar import when used herein

shall refer to this Agreement as a whole and not to any particular provision hereof.
 
(h)               The word “extent” in the phrase “to the extent” means the degree to which a subject or other thing extends, and such phrase

shall not mean simply “if.”
 
(i)               Any contract, agreement or Law defined or referred to herein means such contract or Law as from time to time amended,

restated, modified or supplemented, unless otherwise specifically indicated, and the reference to any Law includes any rules or regulations promulgated
thereunder by an Authority of competent jurisdiction and any successor statute to any such Law. Any reference herein to “applicable Law” shall be deemed
to include a reference to “the Act.”

 
(j)                 References to a Person are also to its successors and permitted assigns.
 
(k)                The Exhibits and Schedules hereto are incorporated and made a part hereof and are an integral part hereof.
 
(l)            The headings set forth in this Agreement are inserted for convenience only and shall not affect in any way the meaning or

interpretation of this Agreement.
 
(m)           The words “writing,” “written” and comparable terms refer to printing, typing and other means of reproducing words (including

electronic media) in a visible form.
 

ARTICLE II
 

GENERAL PROVISIONS
 

Section 2.1          Amendment and Restatement; Formation. This Agreement amends and restates the Original Agreement in its entirety. The
Company is a limited liability company previously formed and continued pursuant to the provisions of the Act and upon the terms and subject to the
conditions set forth herein. To the extent that the rights, powers, duties, obligations and liabilities of any Member or the Company are different by reason of
any provision hereof than they would be under applicable Law in the absence of any such provision, this Agreement shall, to the extent permitted by
applicable Law, control.
 

Section 2.2            Name. The name of the Company is “Caritas Therapeutics, LLC”. The Company may do business under such name or under any
other name or names which the Board of Managers may select from time to time. The Board of Managers may change the name of the Company, at any time
and from time to time, in accordance with applicable Law.
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Section 2.3            Principal Place of Business; Other Places of Business. The principal office and principal place of business of the Company shall

be as determined by the Board of Managers. The name and address of the Company’s registered agent in the State of Delaware is as set forth in the
Certificate and may be changed from time to time in the Board of Managers’ sole discretion.

 
Section 2.4            Term. The term of the Company commenced on September 24, 2021, and such term shall continue until the Company is

dissolved in accordance with the Act or this Agreement. Notwithstanding the dissolution of the Company, the existence of the Company shall continue until
termination pursuant hereto or as otherwise provided in the Act.

 
Section 2.5            No Concerted Action; No State-Law Partnership. Except as expressly provided herein, in performing any Member’s obligations

or exercising its rights hereunder, such Member is acting independently and is not acting in concert with, on behalf of, as agent for, or as joint venturer of,
any other Member. Other than with respect to the Company, nothing herein shall be construed as creating a corporation, association, joint stock company,
business trust, organized group of Persons, whether incorporated or not, among or involving any Member or its Affiliates, and nothing herein shall be
construed as creating or requiring any continuing relationship or commitment as between such parties other than as specifically set forth herein. The
Members intend that the Company shall not be a partnership (including a limited partnership) or joint venture, and that no Member or Members shall be a
partner or joint venturer of any other Member or Members, for any purpose other than U.S. federal and applicable state and local tax purposes, and nothing
herein shall be construed to the contrary.

 
Section 2.6            Business Purpose. The Company may carry on any lawful business, purpose or activity in which a limited liability company may

be engaged under applicable Law.
 
Section 2.7          Powers. Subject to the limitations set forth herein, the Company shall possess and may exercise all of the powers and privileges

granted to it by applicable Law or this Agreement, together with all powers incidental thereto, so far as such powers are necessary or convenient to the
conduct, promotion or attainment of the purpose of the Company set forth in Section 2.6.

 
Section 2.8            Representations and Warranties by Additional or Substitute Members. Each Additional Member or Substituted Member (solely

with respect to himself, itself or herself as a condition to becoming an Additional Member or Substituted Member, respectively) upon becoming a Member in
accordance with the terms hereof, hereby represents and warrants to the Company and each other Member as of the date he, she or its becomes a Member,
severally and not jointly, as follows:
 

(a)            such Member has full power and authority to execute and deliver this Agreement, to become a Member as provided herein and to
perform such Member’s obligations hereunder as a Member, and the execution, delivery and performance by such Member hereof has been duly authorized
by all necessary action;
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(b)               the applicable documents set forth in Section 10.4(a), in the case of a Substituted Member, or Section 11.1(a), in the case of an

Additional Member, have been duly and validly executed and delivered by such Member and, assuming the due and valid authorization, execution and
delivery by the other parties hereto, constitute the binding obligation of such Member, enforceable against such Member in accordance with its terms, subject
to the Remedies Exception;

 
(c)               the execution and delivery of the Member’s applicable joinder and performance by such Member of its obligations hereunder

shall not, with or without the giving of notice or the lapse of time, or both, (i) violate any provision of Law to which such Member is subject or (ii) conflict
with, or result in a breach or default under, any term or condition of such Member’s certificate of incorporation or bylaws, certificate of limited partnership or
partnership agreement, certificate of formation or limited liability company agreement or trust documents, as applicable, or any agreement or other
instrument to which such Member is a party, except for any conflict, breach or default that would not reasonably be expected to, individually or in the
aggregate, (a) materially and adversely affect the ability of such Member to perform or otherwise comply with any of his, her or its covenants, agreements or
obligations hereunder and (b) materially and adversely affect the assets, business, condition or results of operations of the Company and its Subsidiaries
(taken as a whole);

 
(d)               No consent of any Authority is required on the part of such Member with respect to its execution or delivery of the Member’s

applicable joinder, or performance of such Member’s covenants, agreements or obligations under this Agreement or the transactions contemplated hereby
except for any consents the absence of which has not resulted in and would not reasonably be expected to, individually or in the aggregate, (i) materially and
adversely affect the ability of such Member to perform or otherwise comply with any of his, her or its covenants, agreements or obligations hereunder and (ii)
materially and adversely affect the assets, business, condition or results of operations of the Company and its Subsidiaries (taken as a whole).

 
(e)               such Member (i) is acquiring such Member’s Membership Interests solely for such Member’s own account for investment and

not with a view to resale in connection with any distribution thereof and (ii) may not, directly or indirectly, Transfer any of the Membership Interests or any
interest therein or any rights relating thereto or offer to Transfer, except in compliance with the Securities Act, applicable state securities or “blue sky” Laws
and this Agreement;
 

(f)             such Member acknowledges that (i) all Membership Interests currently or ever owned by such Member were issued in a
transaction (or transactions) that was not required to be registered under the Securities Act, (ii) the Membership Interests have not been registered under the
Securities Act or qualified under any state securities or “blue sky” Laws; (iii) it is not anticipated that there shall be any public market for the Membership
Interest; (iv) the Membership Interest must be held indefinitely and such Member must continue to bear the economic risk of the investment in the
Membership Interest unless the Membership Interests are subsequently registered under the Securities Act and such state Laws or an exemption from
registration is available; (v) Rule 144 promulgated under the Securities Act (“Rule 144”) is not presently available with respect to sales of any securities of
the Company and the Company has made no covenant to make Rule 144 available and Rule 144 is not anticipated to be available in the foreseeable future;
(vi) if and when the Membership Interests may be disposed of without registration in reliance upon Rule 144, such disposition can be made, if at all, only in
accordance with the terms and conditions of Rule 144 (which may include limitations in the amount of Membership Interests that may be Transferred) and
this Agreement; (vii) if the exemption afforded by Rule 144 is not available, sale of the Membership Interests without registration shall require the
availability of an exemption under the Securities Act; (viii) restrictive legends shall be placed on any certificate representing the Membership Interests; and
(ix) a notation shall be made in the appropriate records of the Company indicating that the Membership Interests are subject to restrictions on Transfer and, if
the Company should in the future engage the services of a transfer agent, appropriate stop-transfer instructions shall be issued to such transfer agent with
respect to the Membership Interests;
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(g)               such Member’s financial situation is such that such Member can afford to (i) bear the economic risk of holding the

Membership Interests for an indefinite period and (ii) suffer the complete loss of such Member’s investment in the Membership Interests;
 
(h)               such Member (i) is familiar with the business, plans, properties, operations, prospects and financial condition of the Company

and has been granted the opportunity to ask questions of, and receive answers from, representatives of the Company concerning the Company and the terms
and conditions of the acquisition of the Membership Interests and to obtain any additional information that such Member deems necessary to evaluate
whether or not to make an investment in the Company, (ii) has the knowledge and experience in financial and business matters to be able to evaluate the
merits and risk of the investment in the Membership Interests and (iii) has carefully reviewed the terms hereof and has evaluated the restrictions and
obligations herein and therein;

 
(i)                 such Member (i) has relied upon such Member’s own independent appraisal and investigation, and the advice of such

Member’s own counsel, tax advisors and other advisors, regarding the risks of an investment in the Company and (ii) shall continue to bear sole
responsibility for making such Member’s own independent evaluation and monitoring of the risks of such Member’s investment in the Company;
 

(j)                such Member is an “accredited investor,” as such term is defined in Rule 501(a) of Regulation D promulgated under the
Securities Act, and, in connection with the execution hereof, agrees to deliver such certificates to that effect as the Board may request;
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(k)               such Member’s place of business or principal residence is as set forth on Schedule I; and
 
(l)                there is no investment banker, broker, finder or other intermediary that has been retained by, or is authorized to act on behalf

of, such Member or any Affiliate of such Member who might be entitled to any fee or commission from the Company in connection with the transactions
contemplated hereby.

 
Section 2.9              Additional Representations. Each Member (solely with respect to such Member and including each Additional Member or

Substituted Member as a condition to becoming an Additional Member or Substituted Member, respectively), upon becoming a Member as of the date hereof
(in the case of ARYA Sponsor and Amber GT) or upon becoming a Member in accordance with the terms hereof (in the case of each Additional Member or
Substituted Member), hereby represents and warrants to the Company and each other Member as of the date he, she or it becomes a Member, severally and
not jointly, as follows:

 
(a)               such Member has not obtained, nor will such Member transfer or assign, any of its Membership Interests (or any interest

therein) or cause any of its Membership Interests (or any interest therein) to be marketed on or through an “established securities market” within the meaning
of Section 7704(b)(1) of the Code and the Regulations thereunder, or a “secondary market,” or the substantial equivalent thereof, within the meaning of
Section 7704(b)(2) of the Code and the Regulations thereunder, including an over-the-counter market or an interdealer quotation system that regularly
disseminates firm buy or sell quotations; and

 
(b)               the participation of such Member as a Member will not cause the Company to have more than 100 partners (within the

meaning of Regulations section 1.7704-1(h), including the look through rule in Regulations section 1.7704-1(h)(3)).
 

ARTICLE III
 

CAPITAL CONTRIBUTIONS; MEMBERSHIP INTERESTS
 

Section 3.1                Capital Contributions. Each of Amber GT and the Corporation shall, upon its execution and delivery hereof, be admitted as a
Member as of the Closing Date. As of the Closing Date, the Members have made Capital Contributions to the Company in the amounts set forth on Schedule
I (as in effect as of the date hereof).

 
Section 3.2                 Membership Interests.
 

(a)               Subject to Section 3.2(c), the Company is authorized to issue one (1) class of Membership Interests: Common Units, each of
which shall be identical. The name and address of, and the class and number of Membership Interests held by, each Member from time to time shall be as set
forth on Schedule I. Following the Closing Date, the Company shall amend Schedule I, without any further action by the Board of Managers or the Members,
to reflect changes in the information intended to be reflected therein that occur pursuant to, and in accordance with, this Agreement (provided that the
Company shall have no obligation to amend Schedule I to reflect any such change in respect of any Assignee unless and to the extent that the Company
receives written notice from the Transferring Member or any such Assignee with respect to such change). To the fullest extent permitted by applicable Law,
(i) except due to any failure by the Company to amend Schedule I as provided in the immediately preceding sentence, Schedule I shall be the definitive
record of the outstanding Membership Interests, the ownership of each outstanding Membership Interest and all relevant information with respect to each
Member and each Assignee, (ii) any reference herein to Schedule I shall be deemed a reference to Schedule I, as amended and as in effect from time to time,
and (iii) except due to any failure by the Company to amend Schedule I as provided in the immediately preceding sentence, the Company shall be entitled to
recognize the exclusive right of a Person registered on Schedule I as the owner of the outstanding Membership Interests shown thereon for all purposes and
shall not be bound to recognize any equitable or other claim to or interest in Membership Interests on the part of any other Person, whether or not it shall
have express or other notice thereof.
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(b)               Initially, the Common Units will be uncertificated. If the Board of Managers determines that it is in the interest of the

Company to issue certificates representing the Common Units, certificates will be issued and the Common Units will be represented by those certificates, and
this Agreement shall be amended as the Board of Managers shall determine is necessary to reflect the issuance of certificated Common Units. Nothing
contained in this Section 3.2(b) shall be deemed to authorize or permit any Member to Transfer its Common Units except as otherwise permitted hereunder.

 
(c)             Without the Consent of any Member but subject to Section 3.2(d) and Section 3.4, the Board of Managers may cause the

Company to issue to any Person, and to admit any such Person that is not a Member as an Additional Member, and for such consideration and on such terms
and conditions as shall be established by the Board of Managers, additional Membership Interests in one (1) or more classes, or one (1) or more series of any
of such classes, with such designations, preferences, conversion or other rights, voting powers, restrictions, rights to distributions, qualifications and terms
and conditions (including rights that may be senior or otherwise entitled to preference over existing Membership Interests) as shall be determined by the
Board of Managers and either set forth in a written document thereafter attached to and made an exhibit hereto, which exhibit shall be an amendment hereto
and shall be incorporated herein by this reference, or by amending and restating this Agreement to give effect to such classes or series of Membership
Interests (each, a “Membership Interest Designation”); provided, however, that, if there are any Non-Corporation Members at such time, without the prior
Consent of a Majority in Interest of the Non-Corporation Members, no such new class or series of Membership Interests shall deprive such Non-Corporation
Members of, or dilute or reduce, the pro rata share of all Membership Interests such Non-Corporation Members would have received or to which they would
have been entitled if such new class or series of Membership Interests had not been created, except to the extent that the Company actually receives cash or
other property or assets with a Fair Market Value (net of fees and expenses incurred in connection with such issuance) in an aggregate amount, equal to the
pro rata share of Membership Interests allocated to such new class or series of Membership Interests and the number thereof issued by the Company, in each
case, as determined by the Board of Managers; provided, that this proviso shall not apply to a new class or series of Membership Interests that will be issued
only to Persons providing services to the Parent Corporation Group, the Company or any of their Controlled Entities and that are intended to be classified as
“profits interests” pursuant to IRS Revenue Procedure 93-27 or any other new class or series of Membership Interests issued to the Parent Corporation Group
in respect of any equity securities of the Parent Corporation Group issued under any Equity Plan. Without limiting the foregoing, the Board of Managers is
expressly authorized to cause the Company to issue Membership Interests (i) upon the conversion, redemption or exchange of any Debt, Membership
Interests or other securities issued by the Company, (ii) for less than Fair Market Value, (iii) in connection with any merger of any other Person into the
Company or any similar transaction or (iv) upon the contribution of property or assets to the Company.
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(d)               Notwithstanding anything to the contrary herein, the Company shall not issue Membership Interests to any member of the

Parent Corporation Group, except in connection with any of the following:
 

(i)           subject to any Membership Interest Designation, the issuance of Membership Interests to all Members then holding
Common Units, pro rata in accordance with their respective Percentage Interests;

 
(ii)              the issuance of (A) Common Units in connection with a corresponding issuance of Class A Shares or (B) Equivalent

Units (other than Common Units) issued in connection with an issuance of Capital Shares or New Securities;
 
(iii)            the issuance of Common Units or other Membership Interests in accordance with Section 3.5, Section 3.6 or

Section 3.8; or
 
(iv)             the issuance of Membership Interests upon the conversion, redemption or exchange of Debt, Membership Interests or

other securities issued by the Company to such member of the Parent Corporation Group.
 

(e)                  Except as expressly provided herein or in any Membership Interest Designation, no Person, including any Member, shall
have any preemptive, preferential, participation or similar right or rights to subscribe for or acquire any Membership Interest.

 
Section 3.3                  Capital Contributions of, or Loans by, the Members. Other than in connection with the issuance of additional Membership

Interests to any Member and except as otherwise provided by applicable Law, the Members shall have no obligation or, except with the prior written consent
of the Board of Managers, right to make any other Capital Contributions or any loans to the Company; provided that any such loan to the Company shall not
be considered a Capital Contribution. No Member shall be entitled to withdraw any part of such Member’s Capital Contribution or Capital Account or,
except as expressly provided herein, to receive any distribution from the Company.
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Section 3.4                 Common Unit to Class A Share Ratio.
 

(a)               The parties hereto acknowledge and agree that this Agreement intends to maintain at all times a one (1)-to-one (1) ratio
between (i) the number of outstanding Common Units owned by members of the Parent Corporation Group (in the aggregate) and (ii) the number of
outstanding Class A Shares.

 
(b)              Notwithstanding anything to the contrary herein and without the Consent of any other Member, if the Corporation effects a

reclassification, subdivision, combination or cancellation of the outstanding Class A Shares (including a subdivision effected by the Corporation declaring
and paying a dividend of Class A Shares on outstanding Class A Shares), the number of outstanding Common Units shall automatically be reclassified,
subdivided, combined or cancelled in the same manner such that, after giving effect to such reclassification, subdivision, combination or cancellation, the
number of outstanding Common Units owned by the members of the Parent Corporation Group shall equal, on a one (1)-for-one (1) basis, the number of
outstanding Class A Shares.

 
(c)              The Company shall not undertake any subdivision (by any Common Unit split, Common Unit distribution, reclassification,

recapitalization or similar event) or combination (by reverse Common Unit split, reclassification, recapitalization or similar event) of outstanding Common
Units owned by any member of the Parent Corporation Group that is not accompanied by an correlative reclassification, subdivision, combination or
cancellation of outstanding Class A Shares in order to maintain at all times a one (1)-to-one (1) ratio between (i) the number of Common Units owned by
members of the Parent Corporation Group (in the aggregate) and (ii) the number of outstanding Class A Shares, unless such reclassification, subdivision,
combination or cancellation is necessary to maintain at all times a one (1)-to-one (1) ratio between the number of Common Units owned by members of the
Parent Corporation Group (in the aggregate) and the number of outstanding Class A Shares.
 

(d)              Notwithstanding anything to the contrary herein and without the Consent of any other Member, if at any time, any Class A
Shares are redeemed, repurchased or otherwise acquired by the Corporation then, immediately prior to such redemption, repurchase or acquisition of Class A
Shares, the Company shall redeem a number of Common Units held by the Corporation equal to the quotient of (i) the number of Class A Shares so
redeemed, repurchased or acquired, divided by (ii) the Adjustment Factor then in effect, such redemption, repurchase or acquisition to be (A) for the same
price per Common Unit (after giving effect to application of the Adjustment Factor) as such Class A Shares are redeemed, repurchased or acquired and (B)
on substantially similar terms, in the aggregate, as the redemption, repurchase or acquisition of such Class A Shares, unless, in the case of this clause (B), as
determined by the Board of Managers.
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(e)               The Corporation shall not issue any additional Common Shares, Capital Shares or New Securities unless the Corporation

contributes the net cash proceeds or other net consideration received (for the avoidance of doubt, after taking into account or otherwise deducting for any
Discounts) from the issuance of such additional Common Shares or Capital Shares, or in the case of New Securities, the exercise or settlement thereof (as the
case may be) as a Capital Contribution and in exchange for (i) in the case of an issuance of Class A Shares, a number of Common Units equal to the quotient
of (1) the number of such issued Class A Shares, divided by (2) the Adjustment Factor then in effect and (ii) in the case of an issuance of Capital Shares or
New Securities, a number of Equivalent Units that correspond to the class or series of such issued Capital Shares or New Securities; provided, however, that,
notwithstanding the foregoing, the Corporation may issue Common Shares, Capital Shares or New Securities (1) pursuant to Section 3.5, Section 3.6,
Section 4.2(b) or Section 13.1(b), (2) pursuant to a dividend or distribution (including any stock split) of Common Shares, Capital Shares or New Securities
to all of the holders of the applicable class or series of Common Shares, Capital Shares or New Securities (as the case may be), (3) upon a conversion,
redemption, exchange or exercise of Capital Shares or of New Securities or (4) in connection with an acquisition of Common Units or a property or other
asset to be owned, directly or indirectly, by a member of the Parent Corporation Group, in each case, solely to the extent permitted hereby and in accordance
herewith.

 
Section 3.5                 Equity Plans. 
 

(a)               Stock Options Granted to Persons other than Company Employees. If at any time or from time to time, in connection with any
Equity Plan, an option to purchase Class A Shares granted to a Person other than a Company Employee is duly exercised, the following events will be
deemed to have occurred:

 
(i)             as soon as practicable after such exercise, the Corporation shall make a Capital Contribution to the Company in an

amount equal to the net exercise price received by the Corporation from such exercising party in connection with the exercise of such stock option;
 

(ii)              notwithstanding the amount of the Capital Contribution actually made pursuant to Section 3.5(a)(i), the Corporation
shall be deemed to have contributed to the Company as a Capital Contribution an amount equal to the Value of a Class A Share as of the date of exercise,
multiplied by the number of Class A Shares issued in connection with the exercise of such stock option; and

 
(iii)            in exchange for such Capital Contribution, the Company shall issue a number of Common Units to the Corporation

equal to the quotient of (1) the number of Class A Shares issued in connection with the exercise of such stock option, divided by (2) the Adjustment Factor
then in effect.
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(b)               Stock Options Granted to Company Employees. If at any time or from time to time, in connection with any Equity Plan, an

option to purchase Class A Shares granted to a Company Employee is duly exercised, the following events will be deemed to have occurred:
 

(i)             the Corporation shall sell to the Company, and the Company shall purchase from the Corporation, the number of
Class A Shares as to which such stock option is being exercised, with the purchase price per Class A Share for such sale of Class A Shares to the Company
being the Value of a Class A Share as of the date of exercise of such stock option;

 
(ii)            the Company shall sell to the Optionee (or if the Optionee is an employee of a Controlled Entity of the Company, the

Company shall sell to such Controlled Entity, which in turn shall sell to the Optionee), for a cash price per share equal to the Value of a Class A Share as of
the date of exercise, the number of Class A Shares so exercised equal to (1) the exercise price paid to the Corporation by the exercising party in connection
with the exercise of such stock option divided by (2) the Value of a Class A Share at the time of such exercise;

 
(iii)              the Company shall transfer to the Optionee (or if the Optionee is an employee of a Controlled Entity of the Company,

the Company shall transfer to such Controlled Entity, which in turn shall transfer to the Optionee) at no additional cost, as additional compensation, the
number of Class A Shares equal to the number of Class A Shares described in Section 3.5(b)(i) less the number of Class A Shares described in Section 3.5(b)
(ii);

 
(iv)            as soon as practicable after such exercise, the Corporation shall make a Capital Contribution to the Company of an

amount equal to all net proceeds received (from whatever source, but excluding any payment in respect of payroll taxes or other withholdings) by the
Corporation in connection with the exercise of such stock option; and

 
(v)             in exchange for such Capital Contribution, the Company shall issue a number of Common Units to the Corporation

equal to the quotient of (1) the number of Class A Shares issued in connection with the exercise of such stock option, divided by (2) the Adjustment Factor
then in effect.

 
(c)               Other Class A Shares Issued to Company Employees Under Equity Plans. If at any time or from time to time, in connection

with any Equity Plan (other than in respect of the exercise of a stock option), any Class A Shares are issued to a Company Employee (including any Class A
Shares that are subject to forfeiture in the event specified vesting conditions are not achieved and any Class A Shares issued in settlement of a restricted stock
unit or similar award) in consideration for services performed for the Company or a Controlled Entity of the Company:
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(i)              the Corporation shall issue such number of Class A Shares as are to be issued to the Company Employee in accordance

with the Equity Plan;
 
(ii)              the following events will be deemed to have occurred: (1) the Corporation shall be deemed to have sold such shares to

the Company (or if the Company Employee is an employee of a Controlled Entity of the Company, to such Controlled Entity) for a purchase price equal to
the Value of such shares, (2) the Company (or such Controlled Entity) shall be deemed to have delivered the shares to the Company Employee, (3) the
Corporation shall be deemed to have contributed the purchase price to the Company as a Capital Contribution, and (4) in the case where the Company
Employee is an employee of a Controlled Entity of the Company, the Company shall be deemed to have contributed such amount to the capital of such
Controlled Entity;

 
(iii)             the Company shall issue to the Corporation a number of Common Units equal to the number of newly issued Class A

Shares divided by the Adjustment Factor then in effect in consideration for the deemed Capital Contribution described in Section 3.5(c)(ii)(3); and
 
(iv)             to the extent such Class A Shares were issued to a Person subject to vesting or forfeiture in the event that the vesting

conditions are not achieved or are incapable of being achieved or such Class A Shares are forfeited or otherwise repurchased for no consideration by the
Parent Corporation Group, as applicable, the actions described in clauses (i), (ii) and (iii) shall be reversed.

 
(d)               Other Class A Shares Issued to Persons other than Company Employees Under Equity Plans. If at any time or from time to

time, in connection with any Equity Plan (other than in respect of the exercise of a stock option), any Class A Shares are issued to a Person other than a
Company Employee (including any Class A Shares that are subject to forfeiture in the event specified vesting conditions are not achieved or are incapable of
being achieved and any Class A Shares issued in settlement of a restricted stock unit or similar award) in consideration for services performed for the
Corporation, the Company or any Affiliates of any of the foregoing, the following events will be deemed to occur:
 

(i)               the Corporation shall issue such number of Class A Shares as are to be issued to such Person in accordance with the
Equity Plan;

 
(ii)             the Corporation shall be deemed to have contributed the Value of such Class A Shares to the Company as a Capital

Contribution, and the Company shall issue to the Corporation a number of newly issued Common Units equal to the number of newly issued Class A Shares
divided by the Adjustment Factor then in effect;
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(iii)            to the extent such Class A Shares were issued to a Person subject to vesting or forfeiture in the event that the vesting

conditions are not achieved or are incapable of being achieved or such Class A Shares are forfeited or otherwise repurchased for no consideration by the
Parent Corporation Group, as applicable, the actions described in clauses (i) and (ii) shall be reversed; and

 
(e)               Future Stock Incentive Plans. Nothing herein shall be construed or applied to preclude or restrain the Corporation or any other

member of the Parent Corporation Group from adopting, modifying or terminating any stock or equity incentive plan for the benefit of employees, officers,
directors of or other service providers to the Corporation, the Company or any of their Affiliates. The Members acknowledge and agree that, in the event that
any such plan is adopted, modified or terminated by the Corporation, the Board of Managers shall have the power, without the Consent of the Members or
any further act of the Members, to amend this Section 3.5 as it deems necessary or advisable to implement the terms and conditions of any such plan.

 
(f)                Issuance of Common Units. The Company is expressly authorized to issue Common Units in the numbers specified in this

Section 3.5 without any further act or Consent of any Member.
 

Section 3.6                Stock Incentive Plan or Other Plan. Except as may otherwise be provided in this Article III, the net proceeds received by the
Corporation in respect of any stock incentive or other stock or subscription plan or agreement, either (a) shall be utilized by the Corporation to effect open
market purchases of Class A Shares or (b) if the Corporation elects instead to issue new Class A Shares with respect to such amounts, shall be contributed to
the capital of the Company in exchange for a number of additional Common Units equal to the number of newly issued Class A Shares divided by the
Adjustment Factor then in effect.

 
Section 3.7                 No Interest; No Return. No Member shall be entitled to interest on its Capital Contribution or on such Member’s Capital

Account. Except as provided herein or by law, no Member shall have any right to demand or receive the return of its Capital Contribution from the Company.
 

Section 3.8                 Conversion or Redemption of Class A Shares or Capital Shares.
 

(a)               If, at any time, any Capital Shares are converted into Class A Shares, in whole or in part, then an equal number of Equivalent
Units held by the applicable member of the Parent Corporation Group that correspond to the class or series of Capital Shares so converted shall automatically
be converted or exchanged into a number of Common Units equal to the quotient of (i) the number of Class A Shares issued upon such conversion, divided
by (ii) the Adjustment Factor then in effect.
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(b)               If, at any time, any Capital Shares are redeemed, repurchased or otherwise acquired (whether by exercise of a put or call,

automatically or by means of another arrangement) by the Corporation for cash, then, immediately prior to such redemption, repurchase or acquisition of
Capital Shares, the Company shall redeem an equal number of Equivalent Units held by the Corporation that correspond to the class or series of Capital
Shares so redeemed, repurchased or acquired (A) for the same price per Equivalent Unit (after giving effect to application of any adjustment factor thereof set
forth in a Membership Interest Designation) as such Capital Shares are redeemed, repurchased or acquired and (B) on substantially similar terms, in the
aggregate, as the redemption, repurchase or acquisition of such Capital Shares, unless, in the case of this clause (B), as determined by the Board of Managers.

 
If, at any time, any Class A Shares are redeemed, repurchased or otherwise acquired by the Corporation (whether upon forfeiture of any award

granted under any Equity Plan, automatically or by means of another arrangement), then, immediately prior to such redemption, repurchase or acquisition of
Class A Shares, the Company shall redeem a number of Common Units held by the Corporation equal to the quotient of (i) the number of Class A Shares so
redeemed, repurchased or acquired, divided by (ii) the Adjustment Factor then in effect, such redemption, repurchase or acquisition to be (A) for the same
price per Common Unit (after giving effect to application of the Adjustment Factor) as such Class A Shares are redeemed, repurchased or acquired and
(B) on substantially similar terms, in the aggregate, as the redemption, repurchase or acquisition of such Class A Shares, unless, in the case of this clause (B),
as determined by the Board of Managers.
 

Section 3.9                Capital Accounts. A separate capital account (a “Capital Account”) shall be established and maintained for each Member in
accordance with the requirements of Treasury Regulations Section 1.704-1(b)(2)(iv). Each Member’s Capital Account (a) shall be increased by (i) the
amount of money contributed by such Member to the Company, (ii) the initial Fair Market Value of property contributed by such Member to the Company
(net of liabilities secured by the contributed property that the Company is considered to assume or take subject to under Code Section 752) and (iii)
allocations to such Member of Net Profits pursuant to Section 6.1 and any other items of income or gain allocated to such Member pursuant to Section 6.2
and (b) shall be decreased by (i) the amount of money distributed to such Member by the Company, (ii) the Fair Market Value of property distributed to such
Member by the Company (net of liabilities secured by the distributed property that such Member is considered to assume or take subject to under Code
Section 752), and (iii) allocations to such Member of Net Losses pursuant to Section 6.1 and any other items of loss or deduction allocated to such Member
pursuant to Section 6.2.
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ARTICLE IV
 

DISTRIBUTIONS
 

Section 4.1           Requirement and Characterization of Distributions. Subject to, for the avoidance of doubt, the terms of any Membership Interest
Designation, distributions shall be made at such times and in such amounts as the Board of Managers may determine to the Members in accordance with their
respective Percentage Interests on such Company Record Date. The Corporation shall not distribute any amounts in respect of Class A Shares or Capital
Shares in excess of the Corporation’s share of distributions from the Company without the Consent of a Majority in Interest of the Non-Corporation
Members.

 
Section 4.2           Tax Distributions.
 

(a)               To enable the Members (or their direct or indirect beneficial owners) to pay taxes on income of the Company or its Subsidiaries
that is taxable to the Members (or such owners), the Company shall, at the Board of Manager’s discretion, make, to the extent that funds are legally available
therefor and would not be prohibited under any credit facility to which the Company or any Subsidiary thereof is a party, cash distributions to the Members,
during each Fiscal Year, pro rata among the Members based on their Percentage Interests (each, a “Tax Distribution”), in an aggregate amount equal to the
greater of (i) the minimum amount necessary so that the Parent Corporation Group receives, in the aggregate, at least an amount equal to its Assumed Tax
Liability for the Fiscal Year or (ii) the minimum amount necessary so that each Non-Corporation Member receives at least an amount equal to the product of
(1) the highest aggregate rate of federal, state, and local income tax imposed on any Member with respect to the Company’s income for that Fiscal Year
(taking into account the deductibility of state and local income taxes for federal income tax purposes), multiplied by (2) the amount of the taxable income of
the Company allocated to such Non-Corporation Member for that Fiscal Year (including income includible with respect to the Company or any of the
Company’s Subsidiaries by such Member or any of its direct or indirect beneficial owners by reason of Section 951, 951A or 956 of the Code or otherwise
pursuant to subpart F of Part III of the Code, but excluding income recognized by such Non-Corporation Member (or any of its direct or indirect beneficial
owners) with respect to the issuance or vesting of such Member’s Units). Tax Distributions shall be paid at least quarterly during each Fiscal Year at times
that coincide with the corporate Members’ payment of estimated taxes, and the amount of each distribution shall be based upon the anticipated taxable
income of the Company for the Fiscal Year of the distribution and the anticipated amount of payments under the Tax Receivable Agreement for the Fiscal
Year of the distribution. For purposes of determining whether sufficient Tax Distributions have been made pursuant to this Section 4.2 with respect to a Fiscal
Year, all distributions made by the Company with respect to such Fiscal Year shall be treated as Tax Distributions until the full amount of Tax Distributions is
paid with respect to such Fiscal Year.
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(b)               To the extent any Tax Distribution to a member of the Parent Corporation Group is not ultimately used by the Parent

Corporation Group to pay a Tax liability (or to the extent used by the Parent Corporation Group to pay a Tax liability but ultimately refunded to the Parent
Corporation Group by the applicable taxing authority) or to make a payment under the Tax Receivable Agreement, such member of the Parent Corporation
Group may, in its sole discretion, elect to (i) distribute such excess cash amounts to the Corporation (as applicable) to be distributed by the Corporation to the
shareholders of the Corporation, (ii) contribute such excess cash amounts to the Company in exchange for a number of Common Units or other equity
securities of the Company on a value-for-value basis, and cause the Corporation to distribute Class A Shares to the holders of Class A Shares (if the
Company issues Common Units to such member of the Parent Corporation Group) or such other equity securities of the Corporation (if the Company issues
equity securities of the Company other than Common Units) corresponding to the equity securities issued by the Company and with substantially the same
rights to dividends and distributions, or (iii) retain such excess cash amount. Notwithstanding clause (a) of the definition of Adjustment Factor, no adjustment
shall be made to the Adjustment Factor solely by reason of a distribution by the Corporation of Class A Shares or other equity securities made pursuant to
this Section 4.2(b)

 
Section 4.3            Distributions in Kind. No Member may demand to receive property in connection with any distribution or other payment in

respect of Membership Interests, except, in the case of the Non-Corporation Members, in the circumstances provided in, and otherwise on the terms and
subject to the conditions of, Article XIII. The Board of Managers may cause the Company to make a distribution in kind of the Company’s assets to the
Members, and such assets shall be distributed to the Members in such a fashion as to ensure that the Fair Market Value is distributed and allocated in
accordance with Article IV and Article V. If the Company distributes property in kind that was contributed to the Company by a Member (or deemed
contributed by a Member, for tax purposes, or received in a tax-deferred exchange for property contributed or so deemed contributed to the Company by a
Member), the Company shall use commercially reasonable efforts to cause such property to be distributed to the Member who contributed such property (or
was deemed to contribute such property), to the extent that such Member is otherwise entitled to receive such a distribution at such time, in accordance with
the immediately foregoing sentence and the other provisions herein.

 
Section 4.4            Distributions upon Liquidation. Notwithstanding the other provisions of this Article IV, upon the occurrence of a Liquidating

Event, the assets of the Company shall be distributed to the Members in accordance with Section 12.3.
 
Section 4.5            Distributions to Reflect Additional Membership Interests. If the Company issues additional Membership Interests pursuant to the

provisions of Article III, subject to the rights of any Member set forth in a Membership Interest Designation, the Board of Managers is hereby authorized to
make such revisions to this Article IV and to Article V as it determines are necessary or desirable to reflect the issuance of such additional Membership
Interests, including making preferential distributions to certain classes of Membership Interests.
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Section 4.6            Restricted Distributions. Notwithstanding anything to the contrary herein, neither the Company nor the Board of Managers, on

behalf of the Company, shall make a distribution to any Member if such distribution would violate applicable Law.
 
Section 4.7            Rounding. All distributions payable under this Article IV shall be rounded to the nearest cent, with one-half cent rounded

downward.
 
Section 4.8            Special Distributions to Facilitate Acquisitions. Notwithstanding any other provision herein to the contrary, the Board of

Managers shall be permitted to cause a distribution, loan or other transfer of cash by the Company or one or more of its Controlled Entities to be made solely
to one or more member(s) of the Parent Corporation Group (such distribution, loan or other transfer satisfying the following proviso, an “M&A
Distribution”), provided, however that (a) each such distribution, loan or other transfer is (i) made at or following such time as the Board of Managers
reasonably determines that a specific transaction or series of transactions providing for the direct or indirect acquisition or similar transaction of any entity,
business(es), assets, properties or rights (whether by merger, consolidation, recapitalization, sale, transfer or license of assets, properties or rights, purchase or
issuance of equity securities, tender offer or otherwise) (an “M&A Event”) is reasonably likely to be consummated by the applicable member of the Parent
Corporation Group (including, for the avoidance of doubt, at any time at or after the signing of any definitive transaction agreement) and (ii) used solely to
facilitate the consummation of such M&A Event or otherwise in connection with such M&A Event (including for the purpose of paying any consideration
(whether at the closing thereof or otherwise (including any contingent or deferred consideration paid or payable following the closing thereof)) , and (b) the
applicable member of the Parent Corporation Group (i) contributes (in the case of an M&A Distribution that was a distribution), (ii) transfers in repayment of
the applicable M&A Distribution that was a loan (with any interest accrued thereon for the benefit of the Company) or (iii) sells solely in exchange for the
applicable previously made M&A Distribution that was not a distribution or a loan, or causes to be contributed (in the case of an M&A Distribution that was
a distribution), transferred in repayment of the applicable M&A Distribution that was a loan, or sold solely in exchange for the applicable previously made
M&A Distribution that was not a distribution or a loan, as soon as practicable thereafter, to the Company or the applicable Controlled Entities of the
Company, the entity, business(es), assets, properties or rights directly or indirectly acquired with such distribution, loan or other transfer, as directed by the
Board of Managers. If the M&A Distribution is not used solely to facilitate the consummation of or otherwise in connection with such M&A Event in
accordance with the foregoing clause (a) within the time specified therefor by the Board of Managers, the applicable member of the Parent Corporation
Group will contribute (in the case of an M&A Distribution that was a distribution), transfer in repayment of the applicable M&A Distribution that was a loan,
or retransfer (in the case of an M&A Distribution that was not a distribution or a loan) the amount of such M&A Distribution unspent or not otherwise
utilized in connection with such M&A Event and, in the case of an M&A Distribution that was a loan, any interest accrued on the amount being transferred
to the Company pursuant to this sentence to the Company or the applicable Controlled Entities of the Company at or prior to 5:00 pm New York time on the
applicable date. During any time period between the time of the M&A Distribution and the contribution, repayment or sale contemplated by the foregoing
clause (b) of the immediately foregoing sentence, the applicable member of the Parent Corporation Group shall hold such cash, and operate any acquired
assets, properties or rights, for the benefit of the Company or the applicable Controlled Entity thereof. The number of Common Units held the Members shall
not change as a result of any M&A Distribution or the re-contribution, repayment or retransfer of such M&A Distribution (together with any interest accrued
thereon) or contribution, repayment or sale of any assets directly or indirectly acquired with such M&A Distribution, in each case as described in this
Section 4.8. For the avoidance of doubt, neither an M&A Distribution nor the re-contribution, repayment or retransfer of such M&A Distribution (together
with any interest accrued thereon) or contribution, repayment or sale of any entity, business(es), assets, properties or rights directly or indirectly acquired
with such M&A Distribution shall have any effect on the Adjustment Factor or any other distribution or payment contemplated by this Agreement. For
purposes of all computations required hereunder, the amount of any M&A Distribution that has not been repaid to the Company or the applicable Controlled
Entities of the Company (including, to the extent an acquisition has been consummated with the proceeds of such M&A Distribution but the assets so
acquired have not yet been contributed, repaid or sold to the Company or the applicable Controlled Entities of the Company as required hereby, the value of
the assets so acquired) shall be treated as an asset owned by the Company or the applicable Controlled Entities of the Company and not by the applicable
member of the Parent Corporation Group. For the avoidance of doubt, to the extent that any fees, costs or expenses are incurred or otherwise payable by the
Parent Corporation Group in connection with or related to the evaluation, negotiation, performance or execution or consummation of an M&A Event
described in this Section 4.8, such fees, costs and expenses will be subject to the payment and reimbursement provisions in Section 6.2(b).
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ARTICLE V

 
ALLOCATIONS

 
Section 5.1           Allocations of Net Profits and Net Loss of the Company. Subject to Section 5.2 and Section 5.3, the Net Profits and Net Losses of

the Company for each Fiscal Year or other applicable period, and in the event of a liquidation or dissolution of the Company, shall be allocated among the
Members in a manner such that the Capital Account of each such Member, immediately after giving effect to such allocation, is, as nearly as possible, equal
(proportionately) to the amount of the distributions that would be made to such Member during such Fiscal Year or other applicable period if (a) the
Company were dissolved and terminated; (b) its affairs were wound up and each Company asset was sold for cash equal to its Gross Asset Value; (c) all
Company liabilities were satisfied (limited with respect to each nonrecourse liability to the Gross Asset Value of the assets securing such liability); and (d)
the net assets of the Company were distributed in accordance with Section 12.3 to such Members immediately after giving effect to such allocation, minus
such Member’s share of Company Minimum Gain and Member Minimum Gain, computed immediately prior to the hypothetical sale of the Company’s
assets.
 

Section 5.2           Special Allocations. The following special allocations shall be made in the following order prior to any allocations under
Section 5.1:

 
(a)               Company Minimum Gain Chargeback. Except as otherwise provided in Regulations section 1.704-2(f), notwithstanding any

other provision of this Article V, if there is a net decrease in Company Minimum Gain during any Fiscal Year, each Member shall be specially allocated
items of Company income and gain for such Fiscal Year (and, if necessary, subsequent Fiscal Years) in an amount equal to such Member’s share of the net
decrease in Company Minimum Gain, determined in accordance with Regulations section 1.704-2(g). Allocations pursuant to the previous sentence shall be
made in proportion to the respective amounts required to be allocated to each Member pursuant thereto. The items to be so allocated shall be determined in
accordance with Regulations sections 1.704-2(f)(6) and 1.704-2(j)(2). This Section 5.2(a) is intended to comply with the partnership minimum gain
chargeback requirement in Regulations section 1.704-2(f) and shall be interpreted and applied consistently therewith.

 
(b)               Member Minimum Gain Chargeback. Except as otherwise provided in Regulations section 1.704-2(i)(4), notwithstanding any

other provision of this Article V if there is a net decrease in Member Minimum Gain attributable to a Member Nonrecourse Debt during any Fiscal Year, any
Member with a share of that Member Minimum Gain attributable to such a Member Nonrecourse Debt (as determined under Regulations section 1.704-2(i)
(5)) as of the beginning of the year shall be allocated items of Company income and gain for such Fiscal Year (and, if necessary, subsequent Fiscal Years) in
an amount equal to such Member’s share of the net decrease in Member Minimum Gain, determined in accordance with Regulations section 1.704-2(i)(4).
Allocations pursuant to the previous sentence shall be made in proportion to the respective amounts required to be allocated to each Member pursuant
thereto. The items to be so allocated shall be determined in accordance with Regulations sections 1.704-2(f)(6) and 1.704-2(j)(2). This Section 5.2(b) is
intended to comply with the partner minimum gain chargeback requirements in the Regulations and shall be interpreted and applied consistently therewith.

 
(c)               Qualified Income Offset. In the event any Member unexpectedly receives any adjustments, allocations or distributions

described in Regulations sections 1.704-1(b)(2)(ii)(d)(4), (5), or (6), items of Company income and gain shall be specially allocated to such Member in an
amount and manner sufficient to eliminate, to the extent required by the Regulations, the Adjusted Capital Account Deficit as quickly as possible; provided,
however, that an allocation pursuant to this Section 5.2(c) shall be made only if and to the extent that such Member would have an Adjusted Capital Account
Deficit after all other allocations provided in this Article V have been tentatively made as if this Section 5.2(c) were not in this Agreement. This
Section 5.2(c) is intended to comply with the qualified income offset provision in Regulations section 1.704-1(b)(2)(ii)(d) and shall be interpreted and
applied consistently therewith.

 
(d)             Gross Income Allocation. In the event any Member has a deficit Capital Account at the end of any Fiscal Year that is in excess

of the amount that such Member is deemed to be obligated to restore pursuant to the penultimate sentences of Regulations sections 1.704-2(g)(1) and 1.704-
2(i)(5), each such Member shall be specially allocated items of Company income and gain in an amount and manner sufficient to eliminate such deficit as
quickly as possible; provided, however, that an allocation pursuant to this Section 5.2(d) shall be made only if and to the extent that such Member would
have a deficit Capital Account in excess of such sum after all other allocations provided in this Article V have been tentatively made as if Section 5.2(c) and
this Section 5.2(d) were not herein.
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(e)               Nonrecourse Deductions. Nonrecourse Deductions for any Fiscal Year shall be specially allocated among the Members pro rata

in accordance with each Member’s relative share of Net Profits or Net Loss, as applicable, for such Fiscal year and each Member’s share of excess
Nonrecourse Debt shall be allocated in the same manner.

 
(f)               Member Nonrecourse Deductions. Member Nonrecourse Deductions for any Fiscal Year shall be specially allocated to the

Member who bears the economic risk of loss with respect to the Member Nonrecourse Debt to which such Member Nonrecourse Deductions are attributable
in accordance with Regulations section 1.752-2. If more than one Member bears the economic risk of loss for a Member Nonrecourse Debt, any Member
Nonrecourse Deductions attributable to that Member Nonrecourse Debt shall be allocated among the Members according to the ratio in which they bear the
economic risk of loss.

 
(g)               Code Section 754 Adjustments. To the extent an adjustment to the adjusted tax basis of any Company asset pursuant to

Sections 734(b) or 743(b) of the Code is required, pursuant to Regulations sections 1.704-1(b)(2)(iv)(m)(2) or (4), to be taken into account in determining
Capital Accounts, the amount of such adjustment to the Capital Accounts shall be treated as an item of gain (if the adjustment increases the basis of the asset)
or loss (if the adjustment decreases such basis), and such gain or loss shall be specially allocated to the Members in a manner consistent with the manner in
which their Capital Accounts are required to be adjusted pursuant to such Regulations.

 
Section 5.3           Curative Allocations. The allocations set forth in Section 5.2(a)–(f) (the “Regulatory Allocations”) are intended to comply with

certain requirements of the Regulations. It is the intent of the Members that, to the extent possible, all Regulatory Allocations shall be offset either with other
Regulatory Allocations or with special allocations of other items of Company income, gain, loss or deduction pursuant to this Section 5.3. Therefore,
notwithstanding any other provision hereof, the Regulatory Allocations shall be taken into account in allocating items of Company income, gain, loss and
deduction among the Members so that, to the extent possible, the net amount of such allocations of other items and the Regulatory Allocations to each
Member shall be equal to the net amount that would have been allocated to each such Member pursuant to Section 5.1 if the Regulatory Allocations had not
occurred.

 
Section 5.4           Tax Allocations. The Members shall cause income, gain, loss and deductions (including any depreciation and/or cost recovery

deductions) attributable to property contributed by a Member or revalued by the Company to be allocated among the Members for income tax purposes in
accordance with Section 704(c) of the Code and Regulations promulgated thereunder using the traditional method as described in Regulations section 1.704-
3(b). The Company shall make curative allocations of the resulting tax gain or loss from the sale or disposition of any property in a manner that is intended to
offset the effect of the cumulative amount of any “ceiling rule limitations” with respect to allocations of depreciation or amortization deductions in respect of
such property in the current and all prior Fiscal Years, as outlined in Treasury Regulations Section 1.704-3(c)(3). Allocations pursuant to this Section 5.4
shall be made in such manner and utilizing such permissible tax elections as reasonably determined by the Board of Managers. Allocations pursuant to this
Section 5.4 are solely for purposes of United States federal, state, and local tax purposes and shall not affect, or in any way be taken into account in
computing, any Member’s Capital Account or share of items of income, gain, loss and deduction. The Members are aware of the tax consequences of the
allocations made by this Section 5.4 and agree to be bound by the provisions of this Section 5.4 in reporting their shares of items of Company income, gain,
loss and deduction.
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Section 5.5           Compliance with Section 704(b) of the Code. The allocation provisions contained in this Article V are intended to comply with

Section 704(b) of the Code and the Regulations promulgated thereunder, and shall be interpreted and applied in a manner consistent therewith.
 
Section 5.6           Consent of Partners. The allocation methods of items of income, gain, loss and deduction contained in this Article V are hereby

expressly consented to by each Member as a condition of becoming a Member.
 
Section 5.7           Change in Company Interest. If there is a change in any Member’s Membership Interests during any Fiscal Year, the principles of

Section 706(d) of the Code shall apply in allocating Net Profits and Net Loss and items thereof for such Fiscal Year to account for the variation. For purposes
of applying Section 706(d) of the Code, the Board of Managers may adopt any method or convention permitted under applicable Regulations; provided, that
in the event of a Transfer of Common Units solely between a transferor Member and a transferee Member such transferor Member and transferee Member
shall be entitled to determine the allocation method and convention under Section 706(d) of the Code applicable as between such Members with respect to
any and all allocations under Section 706(d) of the Code that affect solely such transferor Member and transferee Member; provided, further, that to the
extent the Company incurs any out-of-pocket costs or expenses (as reasonably determined by the Company) in connection with administering any method or
convention selected by such Members pursuant to the foregoing proviso that differs from the method or convention otherwise adopted by the Board of
Managers pursuant to this Section 5.7, the transferor Member shall reimburse the Company for such costs and expenses.

 
Section 5.8          Modification of Allocations. The allocations set forth in this Article V are intended to comply with certain requirements of the

Regulations. Notwithstanding the other provisions herein (including Section 5.4), the Board of Managers shall be authorized to make, in its reasonable
discretion, appropriate amendments to the allocations of Net Profits and Net Loss (and to individual items of income, gain, loss, deduction and credit)
pursuant hereto as are required (a) in order to comply with Section 704 of the Code or applicable Regulations, (b) to allocate properly Net Profits and Net
Loss (and individual items of income, gain, loss, deduction and credit) to those Members who bear the economic burden or benefit associated therewith
and/or (c) to otherwise cause the Members to achieve the economic objectives hereunder, in each case, as reasonably determined by the Board of Managers.
If there are any changes after the date hereof in applicable Tax Law, Regulations or interpretation, or any errors, ambiguities, inconsistencies or omissions
herein with respect to allocations to be made to Capital Accounts which would, individually or in the aggregate, cause the Members not to achieve in any
material respect the economic objectives underlying this Agreement, the Board of Managers may in its reasonable discretion make appropriate adjustments to
such allocations in order to achieve or approximate such economic objectives.
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ARTICLE VI

 
OPERATIONS

 
Section 6.1           Management.
 

(a)               Board of Managers.
 

(i)             All management powers over the business and affairs of the Company shall be exclusively vested in the Board of
Managers, and the Board of Managers shall conduct, direct and exercise full control over all activities of the Company. Each member of the Board of
Managers is referred to herein as a “Manager.” The Managers shall be the “managers” of the Company for the purposes of the Act. The Board of Managers
may (1) act by meetings or written consents pursuant to Section 6.1(a)(iii) and Section 6.1(a)(iv) and (2) through any Person or Persons to whom authority
and duties have been delegated pursuant to Section 6.1(d).

 
(ii)             The Board of Managers shall at all times consist of the same number of Managers as the Board of Directors and the

same individuals as the Board of Directors. No Member has a right to appoint or elect a Manager to the Board of Managers, except in order to effectuate the
immediately preceding sentence, and each Manager shall serve until his or her successor has been duly elected and qualified in the same, or until his or her
earlier removal, resignation, death or disability. Any Manager may only be removed from the Board of Managers at any time, with or without cause only if
such Person is removed from the Board of Directors. A Manager may resign at any time upon written notice to the Board of Managers, subject to such
Manager’s concurrent resignation as a director of the Board of Directors.

 
(iii)            The Board of Managers may hold meetings, both regular and special, either within or without the State of Delaware, or

solely by means of electronic communication in accordance with the Act. Regular meetings of the Board of Managers may be held without notice at such
time and place as shall from time to time be determined by the Board of Managers. At all meetings of the Board of Managers, a majority of the entire Board
of Managers shall constitute a quorum for the transaction of business. Unless a different vote is required by express provision of an applicable Law or this
Agreement, the vote of a majority of Managers present at a meeting at which a quorum is present shall be the act of the Board of Managers. At any meeting
of the Board of Managers, business shall be transacted in such order and manner as the Board of Managers may from time to time determine. If a quorum
shall not be present at any meeting of the Board of Managers, the directors present thereat may, to the fullest extent permitted by law, adjourn the meeting
from time to time, without notice other than announcement at the meeting, until a quorum shall be present.

 
(iv)             Unless otherwise restricted hereby, any action required or permitted to be taken at any meeting of the Board of

Managers or of any committee thereof may be taken without a meeting, if all members of the Board of Managers or of such committee, as the case may be,
consent thereto in writing or by electronic transmission, and the writing or writings or electronic transmission or transmissions are filed with the minutes of
proceedings of the Board of Managers or committee.

 
(b)               No Non-Corporation Member or Assignee (other than any officer, director, manager, member, employee, partner, agent,

representative or trustee of the Corporation, the Company or any of their Affiliates, in their capacity as such) shall take part in the operations, management or
control (within the meaning of the Act) of the Company’s business, transact any business in the Company’s name or have the power to sign documents for or
otherwise bind the Company. The transaction of any such business by the Corporation or any officer, director, manager, member, employee, partner, agent,
representative or trustee of the Corporation, the Company or any of their Affiliates, in their capacity as such, shall not affect, impair or eliminate the
limitations on the liability of the Non-Corporation Members or Assignees hereunder.

 
(c)               Notwithstanding anything to the contrary herein, to the fullest extent permitted by applicable Law, the Board of Managers shall

have the power and authority to effectuate the sale, lease, transfer, exchange or other disposition of any, all or substantially all of the assets, properties or
rights of the Company (including the exercise or grant of any conversion, option, privilege or subscription right or any other right available in connection
with any assets at any time held by the Company) or the merger, consolidation, reorganization or other combination of the Company with or into another
entity, all without further act or Consent of the Members or any other Person (but without, for the avoidance of doubt, limiting the covenants and agreements
of the Non-Corporation Members set forth in Section 10.6(b)); provided, however, that nothing herein shall alter in any respect any rights under the
Corporation’s Charter or bylaws or applicable Law of any stockholder of the Corporation to approve or adopt, as applicable, such sale, lease, exchange or
other disposition or a Non-Corporation Member, solely in its capacity as a stockholder of the Corporation, to vote in connection therewith.
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(d)               The Board of Managers may also, from time to time, appoint such officers and establish such management and/or advisory

boards or committees of the Company as the Board of Managers deems necessary or advisable, each of which shall have such powers, authority and
responsibilities as are delegated in writing by the Board of Managers from time to time. Each such officer, board or committee member shall serve at the
pleasure of, and may be removed by, the Board of Managers, and any officer of the Company or any of its Controlled Entities, in such officer’s capacities as
such, shall owe to the Corporation, the Company and such Controlled Entity, as applicable, duties of loyalty and due care of the type owed by the officers of
a corporation to such corporation and its stockholders under the Laws of the State of Delaware. The officers of the Company as of the date hereof shall be the
individuals set forth on Schedule II hereto.3

 
(e)               The Board of Managers may cause the Company to contract and deal with the Corporation or any Affiliate of the Corporation

in accordance with, and subject to, any applicable related party (or similar) policies then in effect.
 

Section 6.2            Compensation and Reimbursement.
 

(a)               The Board of Managers shall not receive any fees from the Company for its services in administering the Company, except as
otherwise provided herein.

 
(b)               Subject to Section 6.2(c), the Company shall be liable for, and shall reimburse the Corporation (or the applicable member of

the Parent Corporation Group), on a monthly basis, or such other basis as the Board of Managers may determine, for all sums expended and obligations
incurred or otherwise payable by the members of the Parent Corporation Group in connection with or related to the Company’s or any of its Subsidiary’s
business or other activities or otherwise in connection with or related to it being the direct or indirect parent company of the Company, including (i) all fees,
costs and expenses relating to or arising out of the ownership of interests in or management or operation of, or for the benefit of, the Company or any of its
Subsidiaries (including, for the avoidance of doubt, any fees, costs or expenses related to or arising out of an M&A Event, any capital markets activities or
restructuring of the Corporation, the Company or its Subsidiaries or any Action (or settlement)), (ii) all compensation of officers, directors, employees and
other service providers of the members of the Parent Corporation Group or the Company, including payments under existing or future compensation plans of
the members of the Parent Corporation Group or the Company (including those that may provide for stock units, or phantom stock, pursuant to which
employees of the Parent Corporation Group or the Company will receive payments based upon dividends on or the value of Class A Shares or any Capital
Shares), (iii) all director fees, costs and expenses, (iv) all costs and expenses of the members of the Parent Corporation Group’s related to or arising out of the
maintenance of its corporate status or being a public company, including fees, costs and expenses related to or arising out of filings with the SEC or any other
Authority, reports or other distributions to its stockholders, capital markets activities or any Action (or settlement thereof), (v) all other fees, costs and
expenses reasonably incurred by the Parent Corporation Group, and (vi) fees, costs and expenses incurred by third-party advisors or representatives to the
Parent Corporation Group or any Affiliates thereof in connection with any of the foregoing. The Members acknowledge that all such fees, costs and expenses
are deemed to be for the benefit of the Company. Such reimbursements shall be made on an after-tax basis (i.e., grossed up basis) and be in addition to any
reimbursement of any member of the Parent Corporation Group as a result of indemnification pursuant to Section 6.6.
 
 

3 Unless otherwise mutually agreed to by Amber GT Parent and ARYA, the initial officers will be the Officers (as defined and determined in accordance
with the Business Combination Agreement).
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(c)               To the extent practicable (as determined by the Board of Managers), the fees, costs and expenses described in this Section 6.2

shall be treated as fees, costs and expenses of the Company and shall be billed directly to and paid by the Company; provided, however, that notwithstanding
any provision of this Agreement to the contrary, to the extent any such fees, costs and expenses are not billed directly to and paid by the Company, the
Company may direct the Corporation to pay any such fees, costs or expenses with all or any portion of any proceeds or other consideration (“Directed
Proceeds”) received by the Corporation in respect of (i) the issuance, exercise, or settlement, as applicable, of any Common Shares, Capital Shares, New
Securities or stock options or (ii) any stock incentive or other stock or subscription plan or agreement, in each case, which Directed Proceeds would
otherwise be required to be contributed to the Company pursuant to any provision of this Agreement. In the event that (x) any amount received by the
Corporation with respect to a sale of Class A Shares described in the definition of “Cash Amount” or the issuance of any additional Common Shares, Capital
Shares or New Securities in accordance with Section 3.4(e) is net of any Discounts or (y) the Corporation pays any fees, costs or expenses with Directed
Proceeds pursuant the immediately preceding sentence, (A) the Corporation’s Capital Account shall be increased by the amount of such Discounts or
Directed Proceeds, as applicable and (B) the Company shall be deemed to have paid the Discounts or the fees, costs or expenses paid with such Directed
Proceeds, as applicable. If and to the extent reimbursements to the Corporation (or the applicable Member of the Parent Corporation Group) by the Company
pursuant to this Section 6.2 or pursuant to Section 6.6 constitute gross income to such Person (as opposed to the repayment of advances made by such Person
on behalf of the Company), the parties intend that such amounts shall be treated as payments described under Section 707 of the Code and shall not be treated
as distributions pursuant to Article IV or otherwise be deemed to be a payment or amounts received in respect of its Membership Interests (if any).

 
Section 6.3           Outside Activities.
 

(a)               No member of the Parent Corporation Group shall, directly or indirectly, enter into or conduct any business, other than in
connection with or related to (i) the ownership, acquisition or disposition of Membership Interests, (ii) the business or activities of the Company or its
Subsidiaries (including the management or operation thereof), (iii) its operation as a reporting company with a class (or classes) of securities registered under
the Exchange Act, (iv) the offering, sale, syndication, private placement or public offering of stock, bonds, securities or other interests, (v) financing or
refinancing of any type related to the Company or its assets or activities and (vi) such activities as are incidental or ancillary to any of the foregoing or typical
for entities of the nature and type of the entities comprising the Parent Corporation Group; provided, however, a member of the Parent Corporation Group
may, in its sole and absolute discretion, from time to time hold or acquire entities, businesses, assets, properties or rights (whether by merger, consolidation,
recapitalization, sale, transfer or license of assets, properties or rights) in its own name or otherwise other than through the Company so long as the members
of the Parent Corporation Group take commercially reasonable measures to ensure that the economic benefits and burdens of such assets are otherwise vested
in the Company, whether through assignment, mortgage loan or otherwise or, if it is not commercially reasonable to vest such economic interests in the
Company, the Members shall negotiate in good faith to amend the provisions hereof, including the definition of “Adjustment Factor,” to reflect such
activities and the direct ownership of assets by the applicable member of the Parent Corporation Group. The members of the Parent Corporation Group and
any of their respective Affiliates may acquire Membership Interests and shall be entitled to exercise all rights of a Member relating to such Membership
Interests.
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(b)               Subject to (i) any agreements entered into by a Non-Corporation Member, any of its Affiliates or any officer, director,

employee, agent, trustee, Affiliate or stockholder of any of the foregoing with any member of the Parent Corporation Group, the Company or any Controlled
Entity thereof (including any employment or similar agreement or arrangement) and (ii) the duties and obligations of any individual in his or her capacity as
an officer or director of any member of the Parent Corporation Group, the Company or any Controlled Entity thereof (clauses (i) and (ii), collectively, “Non-
Corporation Member Duties”), any Non-Corporation Member, officer, director, employee, agent, trustee, Affiliate, member or stockholder of any Non-
Corporation Member, shall be entitled to and may engage, invest or otherwise have an interest in any other business, activity or opportunity of any nature,
independently or with others, including any business engagement, investment or interest that is in direct or indirect competition with the Company or
enhanced by the activities of the Company. Neither the Company nor any Non-Corporation Member shall have any rights by virtue hereof in any business
ventures of any Non-Corporation Member or Assignee. Subject to such agreements and the foregoing, none of the Non-Corporation Members nor any other
Person shall have any rights by virtue hereof or the relationship established hereby in any business ventures of any other Person (other than any member of
the Parent Corporation Group, to the extent expressly provided herein), and such Person shall have no obligation pursuant hereto, subject to any Non-
Corporation Member Duties, to offer any interest in any such business ventures to the Company, any Non-Corporation Member, or any such other Person,
even if such opportunity is of a character that, if presented to the Company, any Non-Corporation Member or such other Person, could be taken by such
Person. No amendment or repeal of this Section 6.3(b) shall apply to or have any effect on the liability or alleged liability of any Member for or with respect
to any opportunities of which any such Member becomes aware prior to such amendment or repeal. Any Person purchasing or otherwise acquiring any
interest in any Membership Interests shall be deemed to have notice of and consented to the provisions of this Section 6.3(b).
 

Section 6.4           Duties; Limitation of Liability of the Board of Managers.
 

(a)               The Board of Managers shall owe the same fiduciary duties to the Company as the fiduciary duties the Board of Directors owes
to the Corporation under Delaware General Corporation Law (the “DGCL”) (it being understood and agreed, for the avoidance of doubt, that for purposes of
applying these duties to the Company the Board of Managers shall be entitled to take into account, among other things, the interests of stockholders of the
Corporation).

 
(b)               Without limiting any of the Board of Managers’ covenants or agreements hereunder or any of the duties any Manager may owe

to the stockholders of the Corporation under applicable Law, (i) no Manager, acting in their capacity as such, shall have any duties directly to any Member
and (ii) no Manager, acting in their capacity as such, shall be directly liable to the Company for money damages by reason of their service as such.

 
(c)               In performing its duties hereunder and under applicable Law, the Board of Managers shall be entitled to rely on the provisions

hereof and on any information, opinion, report or statement, including any financial statement or other financial data or the records or books of account of the
Company or any Controlled Entity of the Company, prepared or presented by an officer, employee or agent of the Company or any such Controlled Entity, or
by a lawyer, certified public accountant, appraiser or other Person engaged by the Company as to any matter within such Person’s professional or expert
competence, and any act taken or omitted to be taken in reliance upon any such information, opinion, report or statement as to matters that the Board of
Managers reasonably believes to be within such Person’s professional or expert competence shall be conclusively presumed to have been done or omitted in
good faith and in accordance with such opinion. The Board of Managers may rely and shall be protected in acting or refraining from acting upon any
resolution, certificate, statement, instrument, opinion, report, notice, request, consent, order, bond, debenture or other paper or document believed by it in
good faith to be genuine and to have been signed or presented by the proper party or parties.

 
(d)               Any amendment, modification or repeal of this Section 6.4 or any provision hereof shall be prospective only and shall not in

any way affect the limitations on the liability of the Managers under this Section 6.4, as in effect immediately prior to such amendment, modification or
repeal, with respect to claims arising from or relating to matters occurring, in whole or in part, prior to such amendment, modification or repeal, regardless of
when such claims may arise or be asserted.
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Section 6.5           No Fiduciary Duties of the Members.
 

(a)               To the fullest extent permitted under applicable Law, no Member, in their capacity as such, (such Persons, the “No-Duty
Persons”) shall owe any fiduciary duty to any Covered Person, the Company, or any of their respective Representatives or any other Person. This Agreement
is not intended to, and does not, create or impose any fiduciary duty on any No-Duty Person, and any such fiduciary duty that would otherwise apply under
applicable Law is hereby eliminated to the fullest extent permitted under applicable Law. Furthermore, each of the Members and the Company hereby
unconditionally and irrevocably waives, to the fullest extent permitted by applicable Law, any and all fiduciary duties (including any fiduciary duty related to
or associated with self-dealing, corporate or business opportunities or otherwise) of any No-Duty Person that, absent such waiver, would otherwise apply
under applicable Law and, in doing so, acknowledges and agrees that the only duties and obligation of each No-Duty Person, in its capacity as a Member, to
each other Covered Person, the Company, any of their respective Representatives or any other Person are as expressly set forth herein or under applicable
Law.

 
(b)               To the fullest extent permitted under applicable Law, whenever a No-Duty Person is permitted or required to make a decision

or take an action or omit to do any of the foregoing (i) in its “sole discretion” or “discretion” or under a similar grant of authority or latitude or without an
express standard of behavior (including standards such as “reasonable” or “good faith”), such No-Duty Person shall be entitled to consider any such interests
and factors, including its own, as it desires, and shall have no duty or obligation to consider any other interests or factors whatsoever or (ii) with an express
standard of behavior (including standards such as “reasonable” or “good faith”), then such No-Duty Person shall comply with such express standard but, to
the fullest extent permitted under Law, shall not be subject to any other or additional standard imposed by this Agreement or Law.

 
(c)               The provisions hereof, to the extent that they restrict or eliminate the duties and liabilities of the No-Duty Persons otherwise

existing at law or in equity, are agreed by the Members and the Company to replace such other duties and liabilities of the No-Duty Persons to the fullest
extent permitted by applicable Law.

 
(d)               Any amendment, modification or repeal of this Section 6.5 or any provision hereof shall be prospective only and shall not in

any way affect the limitations on the liability of the Members under this Section 6.5, as in effect immediately prior to such amendment, modification or
repeal, with respect to claims arising from or relating to matters occurring, in whole or in part, prior to such amendment, modification or repeal, regardless of
when such claims may arise or be asserted.

 
Section 6.6           Liability; Exculpation and Indemnification.
 

(a)               Liability. Except as otherwise provided herein, to the fullest extent permitted by applicable Law, the debts, obligations and
liabilities of the Company and each Controlled Entity thereof, whether arising in contract, tort or otherwise, shall be solely the debts, obligations and
liabilities of the Company or such Controlled Entity, and no Member shall be obligated to any Person (including any creditor of the Company) for the
repayment, satisfaction or discharge of any such debt, obligation or liability of the Company or such Controlled Entity solely by reason of being a Member.
The failure of the Company to observe any formalities relating to the exercise of its powers or management of its business or affairs hereunder or under
applicable Law shall not be a ground for imposing personal liability on any Member or Covered Person for the obligations and liabilities of the Company.
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(b)               Exculpation. To the fullest extent permitted by applicable Law, no Covered Person who serves on behalf of the Company shall

be liable to the Company, any Controlled Entity thereof or any other Person for any loss, liability, damage or claim arising out of any act or omission
performed or omitted by such Covered Person on behalf of the Company or any Controlled Entity thereof or in furtherance of the interests of the Company or
any Controlled Entity thereof or arising out of or in connection with the Company or any Controlled Entity thereof taken or omitted by such Covered Person,
so long as such act or omission did not constitute gross negligence, fraud or willful misconduct.

 
(c)                Indemnification.
 

(i)               To the fullest extent permitted by the Delaware Limited Liability Act (the “DLLCA”) , as the same exists or as may
hereafter be amended, a person who serves as a Manager of the Company shall not be personally liable to the Company or its Members for
monetary damages for breach of fiduciary duty as a Manager. If the DLLCA is amended to authorize corporate action further eliminating or limiting
the personal liability of directors, then the liability of a Manager of the Company shall be eliminated or limited to the fullest extent permitted by the
DLLCA, as so amended. Any repeal or modification of this Section 6.6 shall not adversely affect any right or protection of a Manager of the
Company with respect to events occurring prior to the time of such repeal or modification.

 
(ii)              To the fullest extent permitted by the DLLCA, 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 such law permitted
the Company to provide prior to such amendment), the Company shall indemnify any Covered Person who was or is a party or is threatened to be
made a party to any threatened, pending or completed action, suit or proceeding, whether civil, criminal, administrative or investigative by reason of
the fact that he or she is or was a Covered Person (any person in such a position, an “Indemnified Person”), whether the basis of such action, suit or
proceeding is alleged action in an official capacity as a director, officer or agent of the Company or in any other capacity while serving as a Covered
Person, against Indemnifiable Losses if such Indemnified Person acted in good faith and in a manner such Indemnified Person reasonably believed
to be in or not opposed to the best interests of the Company, and, with respect to any criminal action or proceeding, had no reasonable cause to
believe such Indemnified Person’s conduct was unlawful; provided, however, that, except as provided in Section 6.6(i) with respect to proceedings
to enforce rights to indemnification or advancement, the Company shall indemnify any such Indemnified Person in connection with a proceeding (or
part thereof) initiated by such Indemnified Person only if such proceeding (or part thereof) was authorized by the Board of Managers. The
termination of any action, suit or proceeding by judgment, order, settlement, conviction, or upon a plea of nolo contendere or its equivalent, shall
not, of itself, create a presumption that the Indemnified Person did not act in good faith and in a manner which he or she reasonably believed to be in
or not opposed to the best interests of the Company, and, with respect to any criminal action or proceeding, had reasonable cause to believe that his
or her conduct was unlawful.
 

(d)               Advancement of Expenses. Expenses (including attorneys’ fees) incurred by an Indemnified Person in defending any civil,
criminal, administrative or investigative action, suit or proceeding referenced in Section 6.6(c) shall be paid by the Company in advance of the final
disposition of such action, suit or proceeding upon receipt of an undertaking by or on behalf of such Indemnified Person to repay such amount if it shall
ultimately be determined that he or she is not entitled to be indemnified by the Company. The rights to indemnification and advancement of expenses
conferred by this Section 6.6(d) shall be contract rights and such rights shall continue as to an Indemnified Person who has ceased to be a Covered Person of
the Company and shall inure to the benefit of his or her heirs, executors and administrators.
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(e)               Good-Faith Reliance. For purposes of any determination under this Section 6.6, a Covered Person shall be deemed to have

acted in good faith and in a manner such Covered Person reasonably believed to be in or not opposed to the best interests of the Company, or, with respect to
any criminal action or proceeding, to have had no reasonable cause to believe such person’s conduct was unlawful, if such person’s action is based on the
records or books of account of the Company or another enterprise, or on information supplied to such person by the Board of Managers or another enterprise
in the course of their duties, or on the advice of legal counsel for the Company or another enterprise or on information or records given or reports made to the
Company or another enterprise by an independent certified public accountant or by an appraiser or other expert selected with reasonable care by the
Company or another enterprise. The provisions of this Section 6.6(e) shall not be deemed to be exclusive or to limit in any way the circumstances in which a
person may be deemed to have met the applicable standard of conduct set forth in this Section 6.6.

 
(f)                Changes in Law. Any repeal or amendment of this Section 6.6 or by changes in the DLLCA, or the adoption of any other

provision of this Agreement inconsistent with this Section 6.6, shall, unless otherwise required by the DLLCA, be prospective only (except to the extent such
amendment or change in law permits the Company to provide broader indemnification or advancement rights on a retroactive basis than permitted prior
thereto), and shall not in any way diminish or adversely affect any right or protection existing at the time of such repeal or amendment or adoption of such
inconsistent provision in respect of any proceeding (regardless of when such proceeding is first threatened, commenced or completed) arising out of or
related to any act or omission occurring prior to such repeal or amendment or adoption of such inconsistent provision.
 

(g)               Indemnification Not Exclusive. The indemnification and advancement of expenses provided by, or granted pursuant to this
Section 6.6 shall not be deemed exclusive of any other rights to which a Covered Person seeking indemnification or advancement of expenses may be
entitled under any, agreement, consent of Members or disinterested Managers or otherwise, both as to action in his or her official capacity and as to action in
another capacity as a Covered Person.

 
(h)               Primacy of Indemnification. The Company hereby acknowledges that an Indemnified Person may have certain rights to other

indemnification, advancement of expenses and/or insurance from persons other than the Company (collectively, the “Other Indemnitors”). The Company
hereby agrees that with respect to any Indemnifiable Losses paid in settlement arising by reason of the fact that such Indemnified Person is or was an
Indemnified Person, (a) that the Company is the indemnitor of first resort (i.e., its obligations to an Indemnified Person are primary and any obligation of the
Other Indemnitors to advance expenses, provide indemnification or otherwise pay for the Indemnifiable Losses incurred by such Indemnified Person are
secondary), (b) that the Company shall be required to advance the full amount of Indemnifiable Losses incurred by an Indemnified Person in accordance with
this Section 6.6(h) and shall be liable for the full amount of all Indemnifiable Losses to the extent legally permitted and as required by the terms of this
Agreement (or any other agreement between the Company and an Indemnified Person), without regard to any rights an Indemnified Person may have against
the Other Indemnitors, and (c) that the Company irrevocably waives, relinquishes and releases the Other Indemnitors from any and all claims against the
Other Indemnitors for contribution, subrogation or any other recovery of any kind in respect thereof. The Company further agrees that no advancement or
payment by the Other Indemnitors on behalf of an Indemnified Person with respect to any claim for which such Indemnified Person has sought
indemnification or advancement from the Company shall affect the foregoing and the Other Indemnitors shall have a right of contribution and/or to be
subrogated to the extent of such advancement or payment to all of the rights of recovery of such Indemnified Person against the Company. The Company and
each Indemnified Person agree that the Other Indemnitors are express third party beneficiaries of the terms of this Section 6.6(h).

 
(i)                 Maintenance of Insurance or Other Financial Arrangements The Company shall have power to purchase and maintain

insurance on behalf of any Person who is or was an Indemnified Person against any liability asserted against him or her and incurred by him or her in any
such capacity, or arising out of his or her status as such, whether or not the Company would have the power to indemnify him or her against such liability
under the provisions of this Section 6.6.
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(j)                 If a claim under Section 6.6(c)(ii) or Section 6.6(d) 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 Indemnified Person may at any time thereafter bring suit against the Company to recover the unpaid amount of the claim. To the fullest extent
permitted by the DGCL (as if it were applicable to the Company), 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, the Indemnified Person shall be entitled to be paid also the expense of prosecuting or defending such suit. In (a) any
suit brought by the Indemnified Person to enforce a right to indemnification hereunder (but not in a suit brought by the Indemnified Person to enforce a right
to an advancement of expenses) it shall be a defense that, and (b) in any suit brought by the Company to recover an advancement of expenses, the Company
shall be entitled to recover such expenses only upon a final adjudication that, the Indemnified Person has not met any applicable standard for indemnification
set forth in the DLLCA. Neither the failure of the Company (including its Managers who are not parties to such action, a committee of such Managers,
independent legal counsel, or its Members) to have made a determination prior to the commencement of such suit that indemnification of the Indemnified
Person is proper in the circumstances because the Indemnified Person has met the applicable standard of conduct set forth in the DLLCA, nor an actual
determination by the Company (including its Managers who are not parties to such action, a committee of such Managers, independent legal counsel, or its
Members) that the Indemnified Person has not met such applicable standard of conduct, shall create a presumption that the Indemnified Person has not met
the applicable standard of conduct or, in the case of such a suit brought by the Indemnified Person, be a defense to such suit. In any suit brought by the
Indemnified Person to enforce a right to indemnification or to an advancement of expenses hereunder, or brought by the Company to recover an advancement
of expenses, the burden of proving that the Indemnified Person is not entitled to be indemnified, or to such advancement of expenses, under this Section 6.6
or otherwise shall be on the Company.
 

(k)               For purposes of this Section 6.6, references to “other enterprises” shall include employee benefit plans and references to
“fines” shall include any excise taxes assessed on a person with respect to any employee benefit plan; and references to “serving at the request of the
Company” shall include any service which imposes duties on, or involves services by, the Indemnified Person with respect to an employee benefit plan, its
participants or beneficiaries; and a person who acted in good faith and in a manner he or she reasonably believed to be in the interest of the participants and
beneficiaries of an employee benefit plan shall be deemed to have acted in a manner “not opposed to the best interests of the Company” as referred to in this
Section 6.6.

 
(l)                The indemnification and advancement of expenses provided by, or granted pursuant to, this Section 6.6 shall continue as to a

person who has ceased to be an Indemnified Person and shall inure to the benefit of the heirs, executors and administrators of such a person.
 
(m)              The Company may, to the extent authorized from time to time by the Board of Managers, grant rights to indemnification and to

the advancement of expenses to any Person to the fullest extent of the provisions of this Section 6.6 with respect to the indemnification and advancement of
expenses of Indemnified Persons.

 
(n)              No Duplication of Payments. The Company shall not be liable under this Section 6.6 to make any payment to a Covered Person

in respect of any Indemnifiable Losses to the extent that the Covered Person has otherwise actually received payment (net of any expenses incurred in
connection therewith and any repayment by the Covered Person made with respect thereto) under any insurance policy or from any other source in respect of
such Indemnifiable Losses.

 

47



 

 
Section 6.7           Notice of Proceedings. Promptly after receipt by a Covered Person of notice of the commencement of any proceeding against such

Covered Person, such Covered Person shall, if a claim for indemnification in respect thereof is to be made against the Company, give prompt written notice
to the Company of the commencement of such proceeding; provided that the failure of a Covered Person to give notice as provided herein shall not relieve
the Company of its obligations under Section 6.6, except to the extent that the Company is actually and materially prejudiced by such failure to give notice.
In case any such proceeding is brought against a Covered Person (other than a proceeding by or in the right of the Company), after the Company has
acknowledged in writing its obligation to indemnify and hold harmless the Covered Person, the Company shall be entitled to assume the defense of such
proceeding; provided that the Covered Person shall be entitled to participate in such proceeding and to retain its own counsel at its own expense. After notice
from the Company to such Covered Person acknowledging the Company’s obligation to indemnify and hold harmless the Covered Person and electing to
assume the defense of such proceeding, the Company shall not be liable for expenses subsequently incurred by such Covered Person in connection with the
defense thereof. Without the consent of such Covered Person (not to be unreasonably withheld, conditioned or delayed), the Company shall not consent to the
entry of any judgment or enter into any settlement that does not include as an unconditional term thereof the giving by the claimant or plaintiff to such
Covered Person of a release from all liability arising out of the proceeding and claims asserted therein and does not involve any statement, finding or
admission of any fault, culpability, failure to act, violation of Law or admission of any wrongdoing by or on behalf of such Covered Person.

 
Section 6.8           Amendments. Any repeal, amendment or modification of Article VI shall not adversely affect any rights of a Covered Person

pursuant to this Article VI, including the right to indemnification and to the advancement of expenses of a Covered Person, existing at the time of such repeal
or modification with respect to any acts or omissions occurring prior to such repeal or modification.

 
ARTICLE VII

 
RIGHTS AND OBLIGATIONS OF MEMBERS

 
Section 7.1            Information Rights of Members Relating to the Company.
 

(a)                In addition to other rights provided hereby or under applicable Law, the Company shall deliver to each Member (who is not
also a stockholder of the Corporation) a copy of any information mailed to all stockholders of the Corporation as soon as practicable after such mailing.
 

(b)              The Company shall notify any Member, on its written request (x) in connection with a redemption or proposed redemption
pursuant to Article XIII or (y) following the occurrence of an event that would reasonably be expected to cause a change to the Adjustment Factor, of the
then-current Adjustment Factor or any change made to the Adjustment Factor.
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(c)               Section 18-305 of the Act (entitled “Access to and Confidentiality of Information; Records”) shall not apply or be incorporated

into this Agreement except to the extent expressly provided herein.
 
(d)               Notwithstanding any other provision of this Section 7.1, the Company may keep confidential from the Non-Corporation

Members (or any of them), for such period of time as the Board of Managers determines, any information that (i) the Board of Managers believes to be in the
nature of trade secrets or other information the disclosure of which the Board of Managers reasonably believes is not in the best interests of the Company or
any member of the Parent Corporation Group, or (ii) the Company, any member of the Parent Corporation Group or any Controlled Entity of the foregoing
and its Subsidiaries is required by Law or by agreement to keep confidential.

 
Section 7.2           Members’ Right to Act. For matters that require the Consent of the Members or the Consent of the Non-Corporation Members, the

applicable Members shall act through meetings or written consents as described in this Section 7.2.
 

(a)               Except as otherwise expressly provided herein, acts by Consent of the Members or Consent of the Non-Corporation Members,
voting together as a single class, shall be the acts of the Members or the Non-Corporation Members, respectively. Any Member entitled to vote at a meeting
of Members, or to express consent or dissent to any Company action in a written transmission without a meeting, may authorize another Person or Persons to
act for such Member by proxy in accordance with applicable Law. If a proxy designates two (2) or more Persons to act as proxies, unless that instrument shall
provide to the contrary, a majority of such Persons shall have and may exercise all the powers of voting or giving consents thereby conferred, or, if a majority
do not agree on any particular issue, the Company shall not be required to recognize such proxy with respect to such issue if such proxy does not specify how
the votes that are the subject of such proxy are to be voted with respect to such issue.

 
(b)              Actions by the Members or the Non-Corporation Members hereunder shall be taken at a meeting called by the a Majority in

Interest of the Members on at least forty-eight (48) hours’ prior written notice to the other Members entitled to vote thereat, which notice shall state the
purpose or purposes for which such meeting is being called unless such notice is waived by such Member; provided, however, that any such action may be
taken by written consent; provided that such consent is signed by Members having not less than the minimum Percentage Interest that would be necessary to
authorize or take such action at a meeting at which the applicable Members entitled to vote thereon were present and voted. The actions taken by the
Members entitled to vote or Consent at any meeting (as opposed to by written consent), however called and noticed, shall be as valid as though taken at a
meeting duly held after regular call and notice if (but not until), either before, at or after the meeting, the Members entitled to vote or consent as to whom it
was improperly held execute a written waiver of notice or a consent to the holding of such meeting or an approval of the minutes thereof. Prompt notice of
the action so taken without a meeting, which shall state the action so taken and may be delivered via email, shall be given to those Members entitled to vote
or consent who have not consented in writing; provided, however, that the failure to give any such notice shall not affect the validity of the action taken by
such written consent. Any action taken pursuant to such written consent of the applicable Members shall have the same force and effect as if taken by the
Members at a meeting thereof.
 

Section 7.3           Various Capacities. The Members acknowledge and agree that the Members or their Affiliates will from time to time act in
various capacities hereunder, including as a Member.
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Section 7.4           Listing of Members. Without the approval of the Board of Managers, no Non-Corporation Member all or substantially all of

whose assets (together with its Affiliates) consist of Membership Interests may have its or any of its Affiliates securities listed (or take any action that would
require it to be listed) on any securities exchange or automated quotation system on which securities are traded at any time; provided, that for the avoidance
of doubt, this Section 7.4 shall not apply with respect to the securities of Amber GT Parent unless Amber GT Parent transfers to a non-Affiliate all or
substantially all of its assets other than the Membership Interests.

 
ARTICLE VIII

 
BOOKS AND RECORDS

 
Section 8.1           Books and Records. The Company shall use commercially reasonable efforts to keep, or cause to be kept, separate, complete and

accurate books and records of the Company for financial reporting purposes, on an accrual basis, in accordance with the United States generally accepted
accounting principles, consistently applied, including all books and records necessary to provide any information, lists and copies of documents required
pursuant to applicable Law.

 
Section 8.2           Inspection. Subject to Section 14.9, the Company shall permit the Non-Corporation Members (personally or through an authorized

representative), to (a) visit and inspect, at their sole cost and expense, the properties of the Company and its Controlled Entities during normal business hours
upon reasonable prior notice in such a manner as to not unreasonably disrupt the normal operations of the Company or any such Controlled Affiliate and
solely for purposes reasonably related to their respective Membership Interests and (b) review and, in the reasonable discretion of the Board of Managers,
copy (at their own expense) the books and records, or business and financial records, of the Company or any of its Controlled Entities during reasonable
business hours upon reasonable prior notice in such a manner as to not unreasonably disrupt the normal operations of the Company or such Controlled Entity
and solely for purposes reasonably related to their respective Membership Interests. Notwithstanding the foregoing or anything to the contrary herein, (i) to
the extent that any information is publicly available (whether with the SEC or otherwise) the Company may, in lieu of providing such access and information
as contemplated by the preceding sentence, direct such Non-Corporation Member to the location of such information, (ii) the Company and the Non-
Corporation Members acknowledge and agree that each member of the Parent Corporation Group shall have, to the fullest extent permitted by Law, full
access to all books, records, information, properties and other business relations of the Company, its Controlled Entities and their respective businesses,
except and to the extent determined otherwise by the Board of Managers and (iii) the access and information rights of any Non-Corporation Member under
this Section 8.2 may be limited to the extent that the Board of Managers reasonably and in good faith determines that such limitation is necessary or
advisable in light of any competing activities of such Non-Corporation Member.
 

ARTICLE IX
 

TAX MATTERS
 

Section 9.1           Partnership Status and Tax Elections. It is the intent of the Members that the Company be taxed as a partnership for United States
federal, state and local income Tax purposes. The Members hereby agree not to elect (a) to be excluded from the application of subchapter K of chapter 1 of
subtitle A of the Code or any similar state statute and (b) for the Company to be treated as a corporation, or an association taxable as a corporation, under the
Code or any similar state statute.
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Section 9.2           Tax Returns; Information. The Board of Managers shall arrange for the preparation of all Tax returns of the Company or any of its

Subsidiaries; provided, that in the case of any such Tax return that is a U.S. federal income Tax return, the Board of Managers shall arrange for the
preparation of such Tax return by a nationally-recognized accounting firm. In the case of any Tax return of the Company or any of its Subsidiaries that relates
to a taxable year (or portion thereof) of the Company or its any of its Subsidiaries beginning on or before the Closing Date and with respect to which Amber
GT or any of its Affiliates has any indemnity obligation under the Business Combination Agreement, the Company shall provide a draft copy of such Tax
Return to Amber GT for its review and comment not later than fifteen (15) days prior to filing and shall consider in good faith any comments provided by
Amber GT with respect to such Tax return. For any taxable year in which Amber GT (or any of its Affiliates) owns more than 10% of the Membership
Interests for at least six (6) months during the taxable year, the Company shall provide a draft of the Company's IRS Form 1065 (including all accompanying
schedules) to Amber GT for its review and comment and shall use commercially reasonable efforts to provide such draft at least thirty (30) days prior to
filing. The Company shall consider in good faith any comments provided by Amber GT. The Company shall keep at its principal office copies of the
Company’s (and its Subsidiaries’) federal, state and local income Tax returns, if any, for all taxable years or periods for which Amber GT (or any of its
Affiliates) owns more than 10% of the outstanding Membership Interests for at least six (6) months of such taxable year, and shall retain such returns for the
period required under applicable Law. Prior to destroying any such returns, the Company shall provide Amber GT a reasonable opportunity, at its own
expense, to take possession of such returns. As soon as reasonably practicable following the filing of such income Tax returns, the Company shall furnish to
each Member a copy of each such income Tax return as filed, together with any schedules or other information, in each case as such Member may reasonably
require in connection with such Member’s own tax affairs.
 

Section 9.3           Partnership Representative.
 

(a)               The Corporation is hereby designated as the “partnership representative” of the Company (as that term is defined in Section
6223(a) of the Code, the “Partnership Representative”), with all of the rights, duties and powers provided for in the Code and Regulations. The Company
shall appoint the “designated individual” identified by the Partnership Representative to act on behalf of the Partnership Representative (the “Designated
Individual”) in accordance with the applicable Regulations. Each Member expressly consents to such designations and agrees that it will execute,
acknowledge, deliver, file and record at the appropriate public offices such documents as may be necessary or appropriate to evidence such consent.

 
(b)               The Members agree to reasonably cooperate to timely provide information requested by the Partnership Representative as

needed to comply with the Partnership Audit Procedures, including to make any elections available to the Company under the Partnership Audit Procedures.
Each Member agrees that, upon request of the Company, such Member shall take such actions as may be necessary or desirable (as determined by the
Partnership Representative) to (i) allow the Company to comply with the provisions of Section 6226 of the Partnership Audit Procedures so that any
“partnership adjustments” (as defined in Section 6241(2) of the Partnership Audit Procedures) are taken into account by the Members and former Members
rather than the Company; (ii) use the provisions of Section 6225(c) of the Partnership Audit Procedures including, but not limited to, filing amended tax
returns with respect to any “reviewed year” (within the meaning of Section 6225(d)(1) of the Partnership Audit Procedures) or using the alternative
procedure to filing amended returns to reduce the amount of any partnership adjustment otherwise required to be taken into account by the Company; or
(iii) otherwise allow the Company and its Members to address and respond to any matters arising under the Partnership Audit Procedures.

 
(c)               For any taxable year in which Amber GT (or any of its Affiliates) owns at least 10% of the interests in the Company for at least

six (6) months during the taxable year, the Partnership Representative shall deliver to Amber GT a copy of all material notices, communications, reports and
writings received from the IRS by the Company or the Partnership Representative relating to or potentially resulting in an adjustment of Company items (a
“Proposed Adjustment”) and shall keep Amber GT reasonably informed regarding all material developments with respect to such Proposed Adjustment. In
addition, with respect to any such taxable year, the Partnership Representative shall (i) provide Amber GT with a draft copy of any correspondence, filing or
other materials to be submitted by the Company, the Partnership Representative or any of their Affiliates in connection with any administrative or judicial
proceedings relating to such Proposed Adjustment reasonably in advance of such submission, (ii) consider in good faith all reasonable changes or comments
to such correspondence, filing or other materials requested by Amber GT (to the extent such comments are provided in a timely manner such that it would
allow the Company to comply with any deadline imposed under applicable Law), and (iii) provide Amber GT with a final copy of such correspondence,
filing or other materials.
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(d)              The Partnership Representative shall use its commercially reasonable efforts to (i) apply the rules and elections under the

Partnership Audit Procedures in a manner that minimizes the likelihood that any Member would bear any material tax, interest or penalties as a result of any
audit or proceeding that is attributable to another Member (other than a predecessor in interest) and (ii) cause the financial burden of any “imputed
underpayment” (as determined in accordance with Section 6225 of the Partnership Audit Procedures) or Proposed Adjustment that does not give rise to an
imputed underpayment to be apportioned among the Members of the Company for the taxable year in which the adjustment is finalized in such manner as
may be necessary (as determined by the Partnership Representative in good faith) so that, to the maximum extent possible, the tax and economic
consequences of the imputed underpayment or other Proposed Adjustment and any associated interest and penalties (any such amount, an “Imputed
Underpayment Amount”) are borne by the Members based upon their interests in the Company for the reviewed year.

 
(e)               Each Member agrees to indemnify and hold harmless the Company from and against any liability with respect to such

Member’s share of any Tax deficiency paid or payable by the Company that is apportionable to the Member as determined in accordance with clause (ii) of
Section 9.3(d) with respect to an audited or reviewed taxable year for which such Member was a partner in the Company. Any obligation of a Member
pursuant to this Section 9.3(e) shall be implemented through adjustments to distributions otherwise payable to such Member as determined in accordance
with Section 4.1; provided, however, that at the written request of the Partnership Representative, each Member or former Member may be required to
contribute to the Company such Member’s Imputed Underpayment Amount imposed on and paid by the Company; provided, further, that if a Member or
former Member individually directly pays, pursuant to the Partnership Audit Procedures, any such Imputed Underpayment Amount, then such payment shall
reduce any offset to distribution or required capital contribution of such Member or former Member. Any amount withheld from distributions pursuant to this
Section 9.3(e) shall be treated as an amount distributed to such Member or former Member for all purposes hereunder.

 
(f)                All expenses incurred by the Partnership Representative or Designated Individual in connection with its duties as partnership

representative or designated individual, as applicable, shall be expenses of the Company (including, for the avoidance of doubt, any costs and expenses
incurred in connection with any claims asserted against the Partnership Representative or Designated Individual, as applicable, except to the extent the
Partnership Representative or Designated Individual is determined to have performed its duties in the manner described in the final sentence of this Section
9.3(f), and the Company shall reimburse and indemnify the Partnership Representative or Designated Individual, as applicable, for all such expenses and
costs. Nothing herein shall be construed to restrict the Partnership Representative or Designated Individual from engaging lawyers, accountants, tax advisers,
or other professional advisers or experts to assist the Partnership Representative or Designated Individual in discharging its duties hereunder. Neither the
Partnership Representative nor Designated Individual shall be liable to the Company, any Member or any Affiliate thereof for any costs or losses to any
Persons, any diminution in value or any liability whatsoever arising as a result of the performance of its duties pursuant to this Section 9.3 absent (i) willful
breach of any provision of this Section 9.3 or (ii) bad faith, fraud, gross negligence or willful misconduct on the part of the Partnership Representative or
Designated Individual, as applicable.
 

Section 9.4           Tax Elections. The Company shall file (or cause to be filed) an election pursuant to Section 754 of the Code for the Company (and
any Subsidiary of the Company that is treated as a partnership for U.S. federal income Tax purposes) for each Fiscal Year (to the extent such an election is
not already in force) and shall maintain and keep such election in effect at all times and, except as otherwise provided herein, the Board of Managers shall
determine whether to make any other available election pursuant to the Code
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Section 9.5            Withholding. The Company is authorized to withhold from distributions, or with respect to allocations, to the Members and to

pay over to any U.S. federal, state, local or non-U.S. government any amounts required to be so withheld pursuant to the Code or any provisions of any other
U.S. federal, state, local or non-U.S. Law and shall apportion such amounts to the Members with respect to which such amount was withheld. The Members
shall, upon request by the Company promptly pay to the Company any amount otherwise required to be so withheld with respect to such Member that is paid
over by the Company to the appropriate taxing authority (and such payment shall not be considered a Capital Contribution for purposes hereof). Any
amounts so withheld (and not paid to the Company by the applicable Member) and paid over by the Company to the appropriate taxing authority shall be
offset against the current or next amounts otherwise distributable to such Member (and, to the extent so withheld and paid over, shall be treated as amounts
distributed to such Member for all purposes hereof).

 
Section 9.6            Survival. The obligations set forth in this Article IX shall survive the termination of any Member’s interest in the Company, the

termination hereof and/or the termination, dissolution, liquidation or winding up of the Company, and shall remain binding on each Member for the period of
time necessary to resolve with the IRS (or any other applicable taxing authority) all Tax matters relating to the Company and for Members to satisfy their
indemnification obligations, if any, pursuant to this Article IX.

 
ARTICLE X

 
MEMBER TRANSFERS AND WITHDRAWALS

 
Section 10.1        Transfer.
 

(a)               No Membership Interest, in whole or in part, shall be (i) subject to the claims of any creditor, to any spouse for alimony or
support or to legal process and (ii) except as may be specifically provided for herein, voluntarily or involuntarily alienated or encumbered.

 
(b)               No Membership Interest held by a Member shall be Transferred, directly or indirectly, in whole or in part, except in accordance

with the terms and conditions set forth in Section 13.1 or this Article X. Any Transfer or purported Transfer of a Membership Interest not made in accordance
with Section 13.1 or this Article X shall be null and void ab initio. Any Person to which a Transfer is made or attempted in violation of this Article X shall
not become a Member, shall not be entitled to vote on any matters coming before the Members and shall not have any other rights in or with respect to any
rights of a Member of the Company, except as otherwise provided herein. The approval of any Transfer in any one or more instances shall not limit or waive
the requirement for such approval in any other or future instance. For the avoidance of doubt, the restrictions on Transfer contained in this Article X shall not
apply to the Transfer of any capital stock of the Corporation; provided that no Class B Shares may be Transferred unless an equal number of Common Units
are Transferred therewith in accordance with this Agreement (including in respect of those Transfers to Permitted Transferees) and the Charter.
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(c)               Regardless of whether such Transfer constitutes a Permitted Transfer, no Transfer of any Membership Interest may be made to

a lender to the Company or any Person who is related (within the meaning of Regulations section 1.752-4(b)) to any lender to the Company whose loan
constitutes a Nonrecourse Liability, without the consent of the Board of Managers; provided that as a condition to such consent, the lender will be required to
enter into an arrangement with the Company and the Corporation to redeem or exchange for the Class A Shares Amount any Common Units in which a
security interest is held by such lender immediately before the time at which such lender would be deemed to be a member in the Company for purposes of
allocating liabilities to such lender under Section 752 of the Code.

  
Section 10.2        Transfer of Membership Interests Held by the Parent Corporation Group.
 

(a)               Except as provided in Section 10.2(b), no member of the Parent Corporation Group may Transfer, directly or indirectly, its
Membership Interests, in whole or in part, without the Consent of the Non-Corporation Members, other than (x) a Transfer to a Permitted Lender Transferee
or to any Person, including any Third-Party Pledge Transferee designated by any lender or lenders secured by a Pledge, or agents acting on their behalf, to
which Membership Interests are Transferred pursuant to the exercise of remedies under a Pledge, whether before or after one (1) or more Permitted Lender
Transferees take title to such Membership Interests or (y) a Transfer in connection with a corporate restructuring, reorganization, recapitalization or
comparable transaction (other than, for the avoidance of doubt, a Termination Transaction of the Corporation) in which (I) all of the Membership Interests
held by a member of the Parent Corporation Group immediately prior to such corporate transaction are transferred to a successor surviving Person that
directly or indirectly owns all of the Membership Interests previously held by such member of the Parent Corporation Group and (II) if applicable, proper
provision is made for the continuation of the rights and benefits of the Non-Corporation Members hereunder (including, for the avoidance of doubt, those
pursuant to Article XIII as it pertains to any resulting public company in such transaction).
 

(b)               Subject to, in the case of clause (i) the applicable provisions of this Article X and, in the case of clause (ii), any express
limitations hereunder with respect to such Transfer to which the members of the Parent Corporation Group are otherwise subject, any member of the Parent
Corporation Group may, in each case without the Consent of the Non-Corporation Members or any consent or approval of any other Members, (i) Transfer its
Membership Interests, in whole or in part, to any Person that is, and remains, a direct or indirect wholly owned Controlled Entity of the Corporation, or
(ii) Transfer its Membership Interests in connection with the consummation of a Termination Transaction of the Corporation.
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Section 10.3        Members’ Rights to Transfer.
 

(a)               General Restrictions. Except for any Permitted Transfer (subject to the applicable provisions of this Article X) or any Transfer
of Membership Interests pursuant to Section 13.1, no Non-Corporation Member or Assignee shall Transfer, directly or indirectly, its Membership Interests, in
whole or in part, without the prior written consent of the Board of Managers and subject to any terms and conditions imposed by the Board of Managers (any
such Transfer approved by the Board of Managers, an “Approved Transfer”). Any purported transfer not made in accordance with the terms of this
Agreement shall be void ab initio.

 
(b)               Transfer Conditions.
 

(i)                 Qualified Transferee. Except for any Transfer pursuant to Section 13.1, any Permitted Transfer of a Non-Corporation
Member and any Approved Transfer shall be made only to a single Qualified Transferee; provided, however, that all Qualified Transferees that are Affiliates,
or that comprise investment accounts or funds managed by a single Qualified Transferee and its Affiliates, shall be considered together to be a single
Qualified Transferee; provided, further, that each such Transfer meeting the minimum Transfer restriction of Section 10.3(b)(iii) may be to a separate
Qualified Transferee.

 
(ii)              Opinion of Counsel. In connection with any Approved Transfer, the Transferring Member shall deliver or cause to be

delivered to the Company an opinion of legal counsel reasonably satisfactory to the Board of Managers to the effect that the proposed Transfer may be
effected without registration under the Securities Act and will not otherwise violate the registration provisions of the Securities Act and the regulations
promulgated thereunder or violate any state securities Laws or regulations applicable to the Company or the Membership Interests Transferred; provided,
however, that the Board of Managers may waive this condition in its sole discretion; provided, further, that, if the Board of Managers determines, based on
the advice of counsel, that such Transfer would (A) create a material risk of requiring the filing of a registration statement under the Securities Act, (B) cause
the Company to be treated as an association taxable as a corporation or a “publicly traded partnership” pursuant to Section 7704 of the Code, or (C) otherwise
violate any federal or state securities Laws or regulations applicable to the Company or the Membership Interests, the Board of Managers may, in its sole
discretion, prohibit any such Approved Transfer. The foregoing provisions of this Section 10.3(b)(ii) shall not apply to any Permitted Transfer or any
Transfer pursuant to Section 13.1.
 

(iii)            Minimum Transfer Restriction. Any Transferring Member in an Approved Transfer shall not Transfer less than the
lesser of (i) 10,000 Common Units (as adjusted for any unit split, unit distribution, reverse unit split, reclassification or similar event, in each case with such
adjustment being determined by the Board of Managers) or (ii) all of the remaining Membership Interests owned by such Transferring Member; provided,
however, that for purposes of determining compliance with the foregoing restriction, all Membership Interests owned by Affiliates of a Member shall be
considered to be owned by such Member; provided, further, that the Board of Managers may waive these provisions of this clause (iii) in its sole discretion;
provided, that any such waiver shall apply equally to all Non-Transferring Members. The foregoing provisions of this Section 10.3(b)(iii) shall not apply to
any Permitted Transfer or any Transfer pursuant to Section 13.1.
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(c)               Incapacity. If a Member is subject to Incapacity, the executor, administrator, trustee, committee, guardian, conservator or

receiver of such Member’s estate shall have all the rights of a Member, but not more rights than those enjoyed by other Members, for the purpose of settling
or managing the estate, and such power as the Incapacitated Member possessed to Transfer all or any part of its interest in the Company. The Incapacity of a
Member, in and of itself, shall not dissolve or terminate the Company.

 
(d)               Tax Information. In connection with any Transfer hereunder, the Member Transferring such Member’s Interest (or part thereof)

or any rights therein shall provide such information as may be reasonably requested by the Board of Managers, including in connection with an election made
or to be made by the Company pursuant to Section 754 of the Code or the Company’s potential withholding obligation under Section 1446(f)(4) of the Code.

 
Section 10.4        Substituted Members.
 

(a)               A transferee of any Membership Interests pursuant to Section 10.2 or Section 10.3 shall be admitted as a Substituted Member,
subject to compliance with the last sentence of this Section 10.4(a). The failure or refusal by the Board of Managers to permit a transferee of any such
Membership Interests to become a Substituted Member shall not give rise to any cause of action against the Company, the Board of Managers or any member
of the Parent Corporation Group. Subject to the foregoing, a transferee shall not be admitted as a Substituted Member until and unless, and such underlying
transfer shall not be effective until and unless, it furnishes to the Board of Managers (i) a joinder agreement, in a form and substance satisfactory to the Board
of Managers, under which such Person agrees to be bound by all of the terms and conditions of this Agreement, (ii) Consent by Spouse, if applicable, and
(iii) such other documents or instruments as may be required by the Board of Managers in order to effect such Person’s admission as a Substituted Member.
 

(b)               A Substituted Member shall have the same rights, preferences and privileges, and shall be subject to the same covenants and
agreements, set forth herein as the applicable Members.

 
Section 10.5        Assignees. An Assignee shall be entitled to receive distributions from the Company and the share of Net Profits, Net Losses and

other items of income, gain, loss, deduction and credit of the Company attributable to the Membership Interests assigned to such transferee and the rights to
Transfer the Membership Interests as provided in, and subject to the terms and conditions of, this Article X and Article XIII with respect to such Assignee’s
Membership Interests (as if such Assignee was a Member and provided, that such Assignee shall only have such rights if he, she or it otherwise complies
with all covenants, agreements or obligations of a Member with respect thereto, other than the last sentence of Section 10.4(a)), but shall not be deemed to be
a Member or holder of Membership Interests for any other purpose hereunder; provided that an Assignee shall not be entitled to such items if it would cause
the Company to be treated as an association taxable as a corporation or a “publicly traded partnership” pursuant to Section 7704 of the Code. Unless admitted
as a Substituted Member, no Assignee shall have any rights hereunder, other than those of an Assignee as expressly provided in this Section 10.5.
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Section 10.6        General Provisions.
 

(a)               No Transfer of any Membership Interests shall relieve the Transferring Member of any of its covenants and agreements
hereunder, except and to the extent actually performed or otherwise determined by the Board of Managers, and no Non-Corporation Member may withdraw
from the Company, except (i) as a result of a Permitted Transfer or Approved Transfer of all of such Member’s Membership Interests in which the transferee
becomes a Substituted Member in accordance with Section 10.4, (ii) pursuant to the Redemption, Termination Transaction Redemption or Corporation Unit
Acquisition of all of its Membership Interests under Section 13.1 or any redemption of all of its Membership Interests pursuant to any Membership Interest
Designation or (iii) as a result of the acquisition by the Corporation of all of such Member’s Membership Interests, whether or not pursuant to
Section 13.1(b). For the avoidance of doubt, Any Non-Corporation Member that Transfers all of its Membership Interests in a transaction contemplated by
the foregoing clauses (i) –(iii) shall cease to be a Non-Corporation Member.
 

(b)               Notwithstanding anything to the contrary herein, except as otherwise determined, in the case of clauses (iii) through (x), by the
Board of Managers in its discretion or in connection with a Termination Transaction of the Corporation that is approved by the Board of Directors, in no
event may any Transfer of Membership Interests, in whole or in part (including any Redemption, Termination Transaction Redemption or Corporation Unit
Acquisition, any other acquisition of Membership Interests by the Corporation, any acquisition of Membership Interests by the Company, any Permitted
Transfer or any direct or indirect Transfer of an interest in any Member), be made:

 
(i)                 to any Person who lacks the legal right, power or capacity to own a Membership Interest;
 
(ii)              in violation of applicable Law;
 
(iii)            of any component portion of a Membership Interest, such as the Capital Account, or rights to distributions, separate

and apart from all other components of a Membership Interest;
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(iv)             if the Board of Managers determines that such Transfer would create a material risk that the Company would become,

with respect to any employee benefit plan subject to Title I of ERISA, a “party-in-interest” (as defined in ERISA Section 3(14)) or a “disqualified person” (as
defined in Section 4975(c) of the Code);

 
(v)               if the Board of Managers determines, based on the advice of counsel, that such Transfer would create a material risk

that any portion of the assets of the Company would constitute assets of any employee benefit plan pursuant to Department of Labor Regulations section
2510.2-101;

 
(vi)             if such Transfer requires the registration of such Membership Interest pursuant to any applicable federal or state

securities Laws;
 
(vii)          if the Board of Managers determines, based on the advice of counsel, that such Transfer creates a material risk that the

Company would become a reporting company under the Exchange Act;
 
(viii)        if the Board of Managers determines, based on the advice of counsel, that such Transfer subjects the Company to

regulation under the Investment Company Act of 1940, the Investment Advisors Act of 1940 or ERISA; or
 
(ix)             if the Board of Managers determines, based on the advice of counsel that (1) there would be a non De Minimis risk

that such Transfer would result in the Company having more than 100 partners, within the meaning of Regulations section 1.7704-1(h) (determined taking
into account the rules of Regulations section 1.7704-1(h)(3)), (2) there would be a non De Minimis risk that such Transfer would be treated as effectuated
through an “established securities market” or a “secondary market (or the substantial equivalent thereof)” within the meaning of Section 7704 of the Code,
(3) such Transfer would create a non De Minimis risk of the Company being treated as an association taxable as a corporation or a “publicly traded
partnership” pursuant to Section 7704 of the Code or (4) such Transfer would cause the Company to have a non De Minimis withholding obligation under
Section 1446(f) of the Code or a successor provision for which the Company is paid in advance by the transferor pursuant to this Agreement.

 
(c)               In connection with any proposed Transfer, at the request of the Board of Managers, the applicable transferor shall furnish to the

Company evidence in form and substance reasonably satisfactory to the Board of Managers (which shall, if requested by the Board of Managers, include a
representation letter of the proposed transferee, to include representations substantially similar to those described in Section 2.8 and Section 2.9 hereof) that
the Transfer would not have any of the results described in Section 10.6(b).
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(d)               Transfers pursuant to this Article X, other than a Permitted Transfer to a Permitted Transferee pursuant to the exercise of

remedies under a Pledge or a Transfer by a member of the Parent Corporation Group, may only be made on the first day of any month, unless the Board of
Managers otherwise agrees.

 
Section 10.7        Restrictions on a Termination Transaction of the Corporation.
 

(a)               So long as Amber GT Parent continues have a right to nominate a director to the Board of Directors pursuant to the Director
Nomination Agreement, no member of the Parent Corporation Group shall engage in, or cause or permit, a Termination Transaction of the Corporation, other
than (x) with the Consent of the Non-Corporation Members (not to be unreasonably withheld, conditioned or delayed), or (y) either:

 
(i)                 in connection with any such Termination Transaction of the Corporation, each Non-Corporation Member will

receive, or will have the right to elect to receive (to the extent an election is made available to the holders of Class A Shares), the amount of cash, securities
or other property which such holder of Common Units would have received if it received Class A Shares in exchange for all of its Common Units pursuant to
a Corporation Unit Acquisition occurring immediately prior to the time the Termination Transaction of the Corporation (the “Transaction Consideration”);
provided, however, that this clause (i) will be deemed to be satisfied with respect to each Non-Corporation Member that is required to effect a Corporation
Unit Acquisition pursuant to Section 10.7(b)(iv); or
 

(ii)              all of the following conditions are met: (1) substantially all of the assets directly or indirectly owned by the Company
prior to the announcement of the Termination Transaction of the Corporation are, immediately after the Termination Transaction of the Corporation, owned
directly or indirectly by the Company or another limited partnership or limited liability company which is the survivor of a merger, consolidation,
combination of assets or similar transaction involving the Company (in each case, the “Surviving Company”); (2) the Surviving Company is classified as a
partnership for U.S. federal income tax purposes; (3) the Non-Corporation Members that held Common Units immediately prior to the consummation of such
Termination Transaction of the Corporation own a percentage interest of the Surviving Company based on the relative Fair Market Value of the net assets of
the Company and the other net assets of the Surviving Company immediately prior to the consummation of such transaction unless such Non-Corporation
Members receive cash compensation for such Common Units; (4) the rights of such Non-Corporation Members with respect to the Surviving Company are
no less favorable in the aggregate as those of the Non-Corporation Members holding Common Units immediately prior to the consummation of such
transaction (except to the extent that any such rights are consistent with clause (5) below) and as those applicable to any other Non-Corporation Members of
the Surviving Company; and (5) such rights include the right to redeem their interests in the Surviving Company on the terms and conditions no less
favorable in the aggregate as those set forth in Article XIII.
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(b)               In the event of a Termination Transaction of the Corporation, each of the Non-Corporation Members (i) agrees not to demand

or exercise appraisal or dissenters rights under any applicable business corporation law or other law with respect to such Termination Transaction of the
Corporation, (ii) shall vote (and if applicable, cause each of its Affiliates to vote), and provide its consent (and if applicable, cause each of its Affiliates to
provide its consents) with respect to, their respective Capital Shares, Common Shares and/or, if applicable, Membership Interests (1) in favor of the
Termination Transaction of the Corporation and (2) in opposition to any and all other proposals that could oppose, prevent, delay, or impair the ability to
consummate the proposed Termination Transaction of the Corporation, (iii) shall refrain from depositing (and if applicable cause each of its Affiliates to
refrain from depositing) any Capital Shares, Common Shares or Membership Interests in a voting trust or subjecting any such equity interests to any
arrangement or agreement with respect to voting any such shares, unless the Corporation specifically so requests in connection with the proposed
Termination Transaction of the Corporation, or (iv) at the request of the Board of Directors shall either (A) effect a Corporate Unit Acquisition for the Class
A Shares Amount in respect of all or any portion of its Common Units immediately prior to the consummation of the Termination Transaction of the
Corporation, with the applicable covenants and agreements with respect to such Corporate Units Acquisition applying to this Section 10.7, mutatis mutandis,
or (B) sell or otherwise transfer its Membership Interests to the purchaser(s) in such Termination Transaction of the Corporation, provided that each such
Non-Corporation Member receives the consideration on substantially the same terms he, she or it would have been entitled to if it received Class A Shares in
exchange for all of its Common Units pursuant to a Corporation Unit Acquisition immediately prior to consummation of the Termination Transaction of the
Corporation, and in connection with any such sale or transfer shall execute and deliver customary transaction or similar agreements, which shall include
customary representations of the type described in Article XIII.

 
ARTICLE XI

 
ADMISSION OF MEMBERS

 
Section 11.1        Members; Admission of Additional Members.
 

(a)               A Person (other than a then-existing Member) who makes a Capital Contribution to the Company in exchange for Membership
Interests and in accordance herewith shall be admitted to the Company as an Additional Member only upon furnishing to the Company with (i) a joinder
agreement, in form and substance satisfactory to the Board of Managers, under which such Person agrees to be bound by all of the terms and conditions of
this Agreement, (ii) Consent by Spouse, if applicable, and (iii) such other documents or instruments as may be required by the Board of Managers in order to
effect such Person’s admission as an Additional Member.

 
(b)               Notwithstanding anything to the contrary in this Section 11.1, no Person shall be admitted as an Additional Member without

the consent of the Board of Managers. The admission of any Person as an Additional Member shall become effective on the date upon which the name of
such Person is recorded on the books and records of the Company, following the consent of the Board of Managers to such admission and the satisfaction of
all the conditions set forth in Section 11.1(a).
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(c)               If any Additional Member is admitted to the Company, all distributions with respect to which the Company Record Date is

before the date of such admission shall be made solely to Members and Assignees other than the Additional Member, and all distributions thereafter shall be
made to all the Members and Assignees including such Additional Member.

 
Section 11.2        Limit on Number of Members. Unless otherwise permitted by the Board of Managers, no Person shall be admitted to the Company

as an Additional Member if the effect of such admission would be to cause the Company to have a number of Members (including as Members for this
purpose those Persons indirectly owning an interest in the Company through another partnership, a limited liability company, a subchapter S corporation or a
grantor trust) that would cause the Company to become a reporting company under the Exchange Act.

 
Section 11.3        Admission. A Person shall be admitted to the Company as a Non-Corporation Member of the Company or a Board of Managers of

the Company only upon strict compliance, and not upon substantial compliance, with the requirements set forth herein for admission to the Company as a
Non-Corporation Member.
 

ARTICLE XII
 

DISSOLUTION, LIQUIDATION AND TERMINATION
 

Section 12.1        No Dissolution. The Company shall not be dissolved upon (a) the admission of Additional Members or Substituted Members in
accordance with the terms hereof, or (b) the Incapacity of any Member, or the occurrence of any other event that terminates the continued membership of any
Member in the Company. The Company may be dissolved, liquidated and terminated only pursuant to the provisions of this Article XII, and the Members
hereby irrevocably waive any and all other rights they may have to cause a dissolution of the Company or a sale or partition of any or all of the Company
assets.

 
Section 12.2        Events Causing Dissolution. The Company shall be dissolved and its affairs shall be wound up upon the earliest to occurrence of

any of the following events (each, a “Liquidating Event”):
 

(a)               the Board of Managers’ determination, with the Consent of the Members, to dissolve the Company and wind up its affairs;
 
(b)               the sale of all or substantially all of the Company’s consolidated assets;
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(c)               the termination of the legal existence of the last remaining Member of the Company or the occurrence of any other event which

terminates the continued membership of the last remaining Member of the Company in the Company unless the Company is continued without dissolution in
a manner permitted by this Agreement or the Act; or

 
(d)               the entry of a decree of judicial dissolution under Section 18-802 of the Act requiring such dissolution and winding up pursuant

to Law.
 

Section 12.3        Distribution upon Dissolution.
 

(a)               Upon the dissolution of the Company pursuant to Section 12.2, unless the Company is continued pursuant to Section 12.2, the
Board of Managers or any Person selected by the Board of Managers (the Board of Managers or such other Person being referred to herein as the
“Liquidator”)) shall be responsible for overseeing the winding up and dissolution of the Company and shall take full account of the Company’s liabilities and
property, and the Company property shall be liquidated as promptly as is consistent with obtaining the Fair Market Value thereof, and the proceeds therefrom
(which may, to the extent determined by the Board of Managers, include shares of stock in the Corporation) shall be applied and distributed in the following
order:
 

(i)                 first, to the satisfaction of all of the Company’s debts and liabilities to creditors including Members who are creditors
(other than with respect to liabilities owed to Members in satisfaction of liabilities for distributions), whether by payment or the making of reasonable
provision for payment thereof;

 
(ii)              second, to the satisfaction of all of the Company’s liabilities to the Members in satisfaction of liabilities for

distributions, whether by payment or the making of reasonable provision for payment thereof; and
 
(iii)            the balance, if any, to the Members in accordance with Section 4.1.
 

The Board of Managers shall not receive any additional compensation for any services performed pursuant to this Article XII.
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(b)               Notwithstanding the provisions of Section 12.3(a) that require liquidation of the assets of the Company, but subject to the order

of priorities set forth therein, if prior to or upon dissolution of the Company, the Liquidator determines that an immediate sale of part or all of the Company’s
assets would be impractical or would cause undue loss to the Members, the Liquidator may, in its sole and absolute discretion, defer for a reasonable time the
liquidation of any assets except those necessary to satisfy liabilities of the Company (including to those Members as creditors) and/or distribute to the
Members, in lieu of cash, as tenants in common and in accordance with the provisions of Section 12.3(a), undivided interests in such Company assets as the
Liquidator deems not suitable for liquidation. Any such distributions in kind shall be made only if, in the reasonable judgment of the Liquidator, such
distributions in kind are in the best interest of the Members, and shall be subject to such conditions relating to the disposition and management of such
properties as the Liquidator deems reasonable and equitable and to any agreements governing the operation of such properties at such time. The Liquidator
shall determine the Fair Market Value in its reasonable judgment of any property distributed in kind using such reasonable method of valuation as it may
adopt.

 
(c)               If any Member has a deficit balance in its Capital Account (after giving effect to all contributions, distributions and allocations

for all taxable years, including the year during which such liquidation occurs), such Member shall have no obligation to make any contribution to the capital
of the Company with respect to such deficit, and such deficit shall not be considered a debt owed to the Company or to any other Person for any purpose
whatsoever. In the sole and absolute discretion of the Board of Managers or the Liquidator, a pro rata portion of the distributions that would otherwise be
made to the Members pursuant to this Article XII may be:
 

(i)                 distributed to a trust established for the benefit of the Members for the purpose of liquidating Company assets,
collecting amounts owed to the Company, and paying any contingent or unforeseen liabilities or obligations of the Company or of the Board of Managers
arising out of or in connection with the Company and/or Company activities. The assets of any such trust shall be distributed to the Members, from time to
time, in the reasonable discretion of the Board of Managers, in the same proportions and amounts as would otherwise have been distributed to the Member
pursuant hereto; or

 
(ii)              withheld or escrowed to provide a reasonable reserve for Company liabilities (contingent or otherwise) and to reflect

the unrealized portion of any installment obligations owed to the Company; provided that such withheld or escrowed amounts shall be distributed to the
Member in the manner and order of priority set forth in Section 12.3(a) as soon as practicable.

 
Section 12.4        Rights of Members. Except as otherwise provided herein and subject to the rights of any Member set forth in a Membership

Interest Designation, (a) each Member shall look solely to the assets of the Company for the return of its Capital Contribution, (b) no Member shall have the
right or power to demand or receive property other than cash from the Company and (c) no Member shall have priority over any other Member as to the
return of its Capital Contributions, distributions or allocations.

 
Section 12.5        Termination. The Company shall terminate when all of the assets of the Company, after payment of or due provision for all debts,

liabilities and obligations of the Company, shall have been distributed to the Members in the manner provided for in this Article XII, and the Certificate shall
have been cancelled in the manner required by the Act.

 

63



 

 
Section 12.6        Reasonable Time for Winding-Up. A reasonable time shall be allowed for the orderly winding-up of the business and affairs of the

Company and the liquidation of its assets pursuant to Section 12.3, in order to minimize any losses otherwise attendant upon such winding-up, and the
provisions hereof shall remain in effect between and among the Members during the period of liquidation.

 
ARTICLE XIII

 
REDEMPTION RIGHTS

 
Section 13.1        Redemption Rights of Non-Corporation Members.
 

(a)               Redemption.
 

(i)                 After the expiration or earlier termination of the Lock-Up Period, a Non-Corporation Member shall have the right
(subject to the terms and conditions set forth herein, including, for the avoidance of doubt, Section 13.1(b) and Section 13.1(c)) to redeem all or a portion of
the Common Units held by such Non-Corporation Member (any such Common Units with respect to which a Non-Corporation Member has exercised such
right, “Tendered Units”) in exchange for the Cash Amount payable on the Specified Redemption Date (in each case, a “Redemption”); provided, however,
that, subject to any rights of the Corporation or the ARYA Sponsor under the Investor Rights Agreement, the Company may, in the Board of Managers’ sole
discretion, redeem Tendered Units at the request of a Non-Corporation Member prior to the end of the Lock-Up Period (such a Redemption, which shall, for
the avoidance of doubt, constitute and be treated as a Redemption for all purposes hereof, a “Special Redemption”); provided, further, that the Board of
Managers first receives an opinion of counsel for the Non-Corporation Member reasonably satisfactory to the Board of Managers to the effect that the
proposed Special Redemption will not cause the Company or the Corporation to violate any federal or state securities Laws or regulations applicable to the
Special Redemption or the issuance and sale of Class A Shares pursuant to a Corporation Unit Acquisition. Any Redemption shall be exercised pursuant to a
Notice of Redemption delivered to the Company and the Corporation by the Non-Corporation Member (the “Tendering Party”) not less than ten (10) and not
more than twenty (20) Business Days prior to the Specified Redemption Date; provided that, notwithstanding anything herein to the contrary, a Notice of
Redemption may only be submitted up to two (2) times per quarter of the Fiscal Year. The Company’s obligation to effect a Redemption shall be subject to
Section 13.1(b) and shall not be binding on the Company until the Business Day following the Cut-Off Date. On or prior to the Specified Redemption Date,
the Tendering Party shall execute and deliver to the Company a customary redemption or other agreement to effect the applicable transactions contemplated
by this Section 13.1 in a form reasonably acceptable to the Board of Managers, which agreement shall include customary representations and warranties from
the Tendering Party with respect to (i) good title to his, her or its Common Units, (ii) the absence of liens and encumbrances with respect to his, her or its
Common Units, (iii) if an individual, his or her legal capacity or, if any other Person, its valid existence and good standing (if applicable), (iv) the authority
for, and, to the extent it relates to such Tendering Party, the validity and binding effect of (as against such Tendering Party) any agreement entered into by
such Tendering Party in connection with the redemption or other transactions, (v) no litigation pending or, to the knowledge of such party, threatened against
or affecting such Tendering Party relating to his, her or its ownership of Common Units or that could otherwise reasonably be expected to materially delay or
prevent such redemption or other transaction(s), (vi) such redemption or other transaction(s) not conflicting with such Tendering Party’s governing
documents (if applicable), or any law, order or regulation applicable to such Tendering Party, or creating any lien or encumbrance on such Tendering Party’s
Common Units and (vii) the fact that no broker’s commission is payable by the Company as a result of such Tendering Party’s conduct in connection with
such redemption or other transaction(s). The Company and the Tendering Party shall consummate the Redemption on the Specified Redemption Date, upon
which the Tendering Party will transfer to the Company the Tendered Units (free and clear of all liens and encumbrances, except for restrictions on transfer
arising under applicable federal or state securities Laws) and the Company shall deliver to the Tendering Party the applicable Cash Amount as a certified or
bank check payable to the Tendering Party or, in the Board of Managers’ sole and absolute discretion, by wire transfer of funds to a bank account specified
on the Notice of Redemption on or before the Specified Redemption Date.
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(ii)              Unless the Corporation has elected to effect a Corporation Unit Acquisition pursuant to Section 13.1(b), the Tendering

Party shall transfer and surrender the Tendered Units to be redeemed to the Company, in each case free and clear of all liens and encumbrances, except for
restrictions on transfer arising under applicable federal or state securities Laws, and the Company shall cancel the redeemed Tendered Units.

 
(iii)            If the Common Units to be redeemed by the Tendering Party are represented by a certificate or certificates, prior to the

Specified Redemption Date, the Tendering Party shall also present and surrender such certificate or certificates representing such Common Units during
reasonable business hours at the principal executive offices of the Company. If required by the Board of Managers, the Tendering Party shall also deliver,
prior to the Specified Redemption Date, instruments of transfer, in forms reasonably satisfactory to the Board of Managers, duly executed by the Tendering
Party or the Tendering Party’s duly authorized representative.

 
(iv)             Notwithstanding the foregoing, (A) if a Termination Transaction of a Non-Corporation Member occurs with respect to

a Non-Corporation Member, then such Non-Corporation Member shall deliver a written notice to the Company and the Corporation as promptly as
practicable (and in any event five (5) Business Days) prior to the occurrence of such Termination Transaction of the Non-Corporation Member and (B) the
Board of Managers may elect, pursuant to a notice delivered to such Terminating Non-Corporation Member, specifying a Specified Redemption Date (the
“Termination Transaction Notice”), to require the Non-Corporation Member or any Substituted Member or Assignee that holds Common Units initially held
by such Non-Corporation Member to effect an exchange for the applicable Class A Shares Amount pursuant to the provisions of Section 13.1(b) (a
“Termination Transaction Redemption”) with respect to (x) in the case of a Termination Transaction of a Non-Corporation Member as defined in clauses (a),
(b), (c), (e) or (f) of the definition of Termination Transaction of a Non-Corporation Member, all of such Non-Corporation Member’s Membership Interests
or (y) in the case of a Termination Transaction of a Non-Corporation Member as defined in clause (d) of the definition of Termination Transaction of a Non-
Corporation Member, solely with respect to all or any portion of the Membership Interests Transferred in such Termination Transaction of a Non-Corporation
Member (the Membership Interests described in clause (x) or (y), as applicable, the “Termination Transaction Units”), which shall be effective immediately
prior to the consummation of such Termination Transaction of a Non-Corporation Member (but, for the avoidance of doubt, shall be conditioned on the
occurrence of such Termination Transaction of a Non-Corporation Member, and shall not be effective if such Termination Transaction of a Non-Corporation
Member does not occur).
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(b)               Acquisition by the Corporation.
 

(i)                 Notwithstanding the provisions of Section 13.1(a), the Corporation may, in the sole discretion of the Board of
Directors, elect to acquire some or all of the Tendered Units from the Tendering Party or Termination Transaction Units from the Terminating Non-
Corporation Member (the Tendered Units or Termination Transaction Units, as applicable, with respect to which the Corporation elects to acquire, the
“Acquired Units” and the percentage of Tendered Units or Termination Transaction Units, as applicable, the Corporation elects to acquire, the “Acquired
Percentage”) in exchange for the applicable portion of the Class A Shares Amount or the Cash Amount as set forth in this Section 13.1(b) (a “Corporation
Unit Acquisition”), by delivering written notice of such election to the Tendering Party or the Terminating Non-Corporation Member and the Company,
specifying the Acquired Units, the Acquired Percentage and the form of consideration (as contemplated by Section 13.1(b)), prior to 5:00 p.m., New York
City time, on the Cut-Off Date (an “Election Notice”).

 
(ii)              If the Corporation delivers an Election Notice pursuant to Section 13.1(b)(i) to the Tendering Party or the Terminating

Non-Corporation Member and the Company prior to 5:00 p.m., New York City time, on the Cut-Off Date, then on the Specified Redemption Date, the
Tendering Party or the Terminating Non-Corporation Member, as applicable, shall sell to the Corporation, and the Corporation shall purchase, the Acquired
Units for, in the Corporation’s sole discretion, (1) a number of Class A Shares equal to the product of the Class A Shares Amount, multiplied by the Acquired
Percentage, (2) cash in an amount equal to the product of the Cash Amount, multiplied by the Acquired Percentage or (3) a combination of the consideration
set forth in the foregoing clauses (1) and (2) in an aggregate amount equal to the Value of the Tendered Units or the Termination Transaction Units subject to
the Corporation Unit Acquisition. The Corporation shall be treated for all purposes hereof as the owner of such Acquired Units; provided that, if the
Corporation funds the Cash Amount other than through the issuance of Class A Shares, such Acquired Units will be reclassified into another Equivalent
Units of the Company if the Board of Managers determines such reclassification is necessary. On or prior to the Specified Redemption Date, the Tendering
Party or the Terminating Non-Corporation Member shall (x) enter into customary redemption or other agreements to effect the transactions contemplated by
this Section 13.1(b) in a form reasonably acceptable to the Board of Managers, which agreement shall include customary representations from the Tendering
Party with respect to (i) good title to his, her or its Common Units, (ii) the absence of liens and encumbrances with respect to his, her or its Common Units,
(iii) if an individual, his or her legal capacity or, if any other Person, its valid existence and good standing (if applicable), (iv) the authority for, and, to the
extent it relates to such Tendering Party, the validity and binding effect of (as against such Tendering Party) any agreement entered into by such Tendering
Party in connection with the redemption or other transactions, (v) no litigation pending or, to the knowledge of such party, threatened against or affecting
such Tendering Party relating to his, her or its ownership of Common Units or that could otherwise reasonably be expected to materially delay or prevent
such redemption or other transaction(s), (vi) such redemption or other transaction(s) not conflicting with such Tendering Party’s governing documents (if
applicable), or any law, order or regulation applicable to such Tendering Party, or creating any lien or encumbrance on such Tendering Party’s Common Units
and (vii) the fact that no broker’s commission is payable by as a result of such Tendering Party’s conduct in connection with such redemption or other
transaction(s) and (y) submit such written representations, investment letters, legal opinions or other instruments that are reasonably necessary, in the view of
the Corporation, to effect compliance with the Securities Act. In the event of a purchase of Acquired Units by the Corporation pursuant to this
Section 13.1(b), the Tendering Party shall no longer have the right to cause the Company to effect a Redemption of such Acquired Units, and upon
consummation of such purchase on the Specified Redemption Date, the Company shall not have any obligation to redeem the Acquired Units under
Section 13.1(a).
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(iii)            If the Corporation elects to acquire Acquired Units for Class A Shares, in whole or in part, then the Corporation shall

issue to the Tendering Party or the Terminating Non-Corporation Member the applicable number of Class A Shares (as determined under Section 13.1(b)(ii))
as duly authorized, validly issued, fully paid and non-assessable Class A Shares (it being understood and agreed that such Class A Shares shall, unless
otherwise determined by the Board of Directors, be in book-entry form and reflected in Corporation’s (or its transfer agent’s) books and records) and, if
applicable and if and when entitled thereto as provided in the definition of “Class A Shares Amount,” Rights, free of any pledge, lien, encumbrance or
restriction (other than restrictions provided in the Charter, the Investor Rights Agreement, the Securities Act and relevant state securities or “blue sky” Laws
or, in the case of any Rights, any other liens, encumbrances or restrictions that are applicable to all other such Rights). Except as expressly required by any
other written agreement between the Corporation and such Tendering Party or such Termination Non-Corporation Member, no Tendering Party or
Terminating Non-Corporation Member whose Acquired Units are acquired by the Corporation pursuant to this Section 13.1(b), any Member, any Assignee or
any other interested Person shall have any right to require or cause the Corporation to register, qualify or list any Class A Shares owned or held by such
Person, whether or not such Class A Shares are issued pursuant to this Section 13.1(b), with the SEC, with any state securities commissioner, department or
agency, under the Securities Act or the Exchange Act or with any securities exchange. Notwithstanding any delay in such delivery, the Tendering Party or the
Terminating Non-Corporation Member shall, subject to his, her or its compliance with the other applicable covenants and agreements contained in this
Article XIII, be deemed the owner of such Class A Shares for all purposes, including rights to vote or consent, receive dividends, and exercise rights, as of
the Specified Redemption Date. and the Tendering Party or the Terminating Non-Corporation Member shall be deemed to be the owner of, if applicable, such
Rights as of the time he, she or it should have been entitled to such Rights as provided in the definition of “Class A Shares Amount” for all purposes,
including, to the extent applicable to such Rights, the rights to vote or consent, receive dividends, and exercise rights. Class A Shares or Rights issued upon
an acquisition of Acquired Units by the Corporation pursuant to this Section 13.1(b) may contain such legends regarding restrictions under the Securities Act,
the Investor Rights Agreement, the Securities Act, relevant state securities or “blue sky” Laws as the Corporation in reasonably determines to be necessary or
advisable in order to ensure compliance with such agreements or Laws and, in the case of any such Rights, such other legends regarding restrictions that are
applicable to all other such Rights.
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(iv)             If the Corporation elects to acquire the Acquired Units for cash, in whole or in part, the Corporation shall deliver to the

Tendering Party or the Terminating Non-Corporation Member the applicable amount of cash (as determined under Section 13.1(b)(ii)) as a certified or bank
check payable to the Tendering Party or the Terminating Non-Corporation Member or, in the Corporation’s sole and absolute discretion, by wire transfer of
funds to a bank account specified on the Notice of Redemption or as provided in writing by the Terminating Non-Corporation Member on or before the
Specified Redemption Date.

 
(v)               If the Corporation elects to acquire Acquired Units, the Corporation shall continue as a Member of the Company with

respect to any Common Units or other Equivalent Units in the Company it receives hereunder.
 

(c)               Notwithstanding anything to the contrary herein, with respect to any Redemption, Termination Transaction Redemption or
Corporation Unit Acquisition pursuant to this Section 13.1:

 
(i)                 without the consent of the Board of Managers, no Tendering Party or Non-Corporation Terminating Member may

effect a Redemption for less than the lesser of (1) 10,000 Common Units (as adjusted for any unit split, unit distribution, reverse unit split, reclassification or
similar event, in each case with such adjustment being determined by the Board of Managers) or (2) all of the remaining Common Units held by such
Tendering Party or Non-Corporation Terminating Member;

 
(ii)              if the Company makes a distribution to Members following 5:00 p.m., New York City time on the Valuation Date and

prior to the delivery or payment of Class A Shares Amount or the Cash Amount, as applicable, which distribution was not publicly announced prior to such
Valuation Date, then the Class A Shares Amount or the Cash Amount to be received or paid, as applicable, shall be reduced by the amount received by the
Tendering Party or the Non-Corporation Terminating Member in respect of the Acquired Units in such distribution (provided that if a Tendering Party or the
Non-Corporation Terminating Member is receiving both Class A Shares Amount and Cash Amount in connection with one or more transactions
contemplated by this Article XIII, then such reduction will, unless otherwise determined by the Corporation, be pro rata among the Class A Shares Amount
and Cash Amount (based on each such amount immediately prior to giving effect to such reduction));
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(iii)            if (1) a Tendering Party surrenders Tendered Units during the period after the Company Record Date with respect to a

distribution payable to Members holding Common Units, and before the record date established by Corporation for a dividend to its stockholders of some or
all of its portion of such Company distribution, and (2) the Board of Managers elects to redeem any of such Tendered Units in exchange for Class A Shares
pursuant to Section 13.1(b), then such Tendering Party shall pay to the Company an amount in cash equal to the dividend from the Corporation that he, she or
it will be entitled to receive with respect to such distribution and record date in respect of the Class A Shares received in respect of such Tendered Units;
 

(iv)             the consummation of such Redemption, Termination Transaction Redemption or such Corporation Unit Acquisition
shall be subject to the expiration or termination of the applicable waiting period, if any, under the Hart-Scott-Rodino Antitrust Improvements Act of 1976 or,
as determined by the Board of Managers, satisfaction of any other required antitrust or competition Laws;

 
(v)               the Tendering Party or the Terminating Non-Corporation Member shall continue to own (subject , in the case of an

Assignee to the provisions of Section 10.5) all Common Units subject to any Redemption or Corporation Unit Acquisition, and be treated as a Non-
Corporation Member or an Assignee, as applicable, with respect to such Common Units for all purposes hereof, until the Specified Redemption Date and
until such Tendered Units are redeemed, acquired or exchanged, as applicable, pursuant to this Section 13.1;

 
(vi)             until the Specified Redemption Date, the Tendering Party or the Terminating Non-Corporation Member shall have no

rights as a stockholder of Corporation with respect to the Class A Shares issuable in connection with any Corporation Unit Acquisition;
 
(vii)          following the expiration of the Lock-up Period, the Board of Managers shall establish a Specified Redemption Date in

each quarter of each Fiscal Year, provided that (1) the Board of Managers may postpone any such date one or more times, (2) the Board of Managers shall
provide notice to the Members of each Specified Redemption Date at least forty-five (45) days prior to such Specified Redemption Date and (3) the Board of
Managers may, in its sole discretion, establish additional or other Specified Redemption Dates on such terms and conditions as determined by the Board of
Managers in its sole discretion, if it determines that doing so would not create a non De Minimis risk that the Company would become a “publicly traded
partnership,” as such term is defined in Section 469(k)(2) or Section 7704(b) of the Code;
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(viii)        the Tendering Party or the Terminating Non-Corporation Member shall deliver to the Corporation or the Company, as

applicable, a certificate, dated as of the date of the Redemption and sworn under penalties of perjury, in a form reasonably acceptable to the Corporation or
the Company, as applicable, certifying as to such Tendering Party’s or the Terminating Non-Corporation Member’s taxpayer identification number and, to the
extent applicable, that such Tendering Party or the Terminating Non-Corporation Member is a not a “foreign person” for purposes of Section 1445 and
Section 1446(f) of the Code (which certificate may be an Internal Revenue Service Form W-9 if then sufficient for such purposes under applicable Law);
provided that if such Tendering Party or the Terminating Non-Corporation Member does not certify as to the foregoing, the sole remedy of the Corporation or
the Company, as applicable, shall be to withhold any required taxes with respect to such Tendering Party or the Terminating Non-Corporation Member
pursuant to Section 13.1(e); provided, further, that if the amount required to be withheld exceeds the Cash Amount to be paid to the Tendering Party or the
Terminating Non-Corporation Member in connection with such exchange, then, if requested by the Company or the Corporation, as applicable, the Tendering
Party or the Non-Terminating Member shall pay to the Company or the Corporation, as applicable, an amount of cash equal to any such excess amount as a
condition to the exchange (and such cash shall reduce the amount of taxes withheld by the Corporation or the Company, as applicable);
 

(ix)             in connection with any Redemption, Termination Transaction Redemption or Corporation Unit Acquisition, a number
of Class B Shares shall automatically and without any further consideration be surrendered and cancelled in accordance with the Charter;

 
(x)               for U.S. federal and applicable state and local income tax purposes, each of the Tendering Party or the Terminating

Non-Corporation Member, the Company and the Corporation agree to treat each Corporation Unit Acquisition as a sale by the Tendering Party or the
Terminating Non-Corporation Member of their respective Common Units (together with the Class B Shares) to the Corporation in exchange for the issuance
or payment by the Corporation of the Class A Shares Amount or the Cash Amount; and

 
(xi)             in connection with any Redemption, Termination Transaction Redemption or Corporation Unit Acquisition, upon the

acceptance of the Class A Shares Amount or the Cash Amount, the Tendering Party or the Terminating Non-Corporation Member shall represent and warrant
that the Tendering Party or the Terminating Non-Corporation Member, as applicable, is the owner of the number of Common Units and Class B Shares the
Tendering Party is electing to have the Company redeem or in the case of the Terminating Non-Corporation Member, for which the Company has determined
shall be redeemed, and that such Common Units and Class B Shares are not subject to any liens or restrictions to transfer the securities (other than
restrictions imposed hereby or by the Charter, as applicable).
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(d)               The Board of Managers may (i) impose additional limitations and restrictions on Redemptions (including limiting

Redemptions or creating priority procedures for Redemptions) or (ii) require any Member or group of Members to redeem all of their Common Units, in each
case to the extent it reasonably determines, based on written advice from a nationally-recognized law firm or accounting firm at a “will” level, and with the
prior written consent of the Non-Corporation Members (such consent not to be unreasonably withheld, conditioned or delayed), that such limitations and
restrictions are, or such Redemption is, as applicable, necessary to avoid the Company being classified as a “publicly traded partnership” within the meaning
of Section 7704 of the Code. Upon delivery of any notice by the Board of Managers to such Member or group of Members requiring such Redemption
(which notice shall, for the avoidance of doubt, be delivered after the Non-Corporation Member’s written consent shall have been obtained and which shall
be accompanied by the written advice from a nationally-recognized law firm or accounting firm referred to above), such Member or group of Members shall
be treated as having exercised their rights pursuant to Section 13.1(a)(i) to redeem all of their Common Units in a Redemption on such date (and such date
shall be deemed to be a Specified Redemption Date for purposes hereof).
 

(e)               Each of the Company and the Corporation shall be entitled to deduct and withhold from any consideration payable or otherwise
deliverable upon a Redemption such amounts as may be required to be deducted or withheld therefrom under the Code or any provision of applicable Law,
and to the extent deduction and withholding is required, such deduction and withholding may be taken in Class A Shares in the sole discretion of the Board
of Managers. To the extent that amounts are so withheld and paid over to the appropriate taxing authority (or, if taken in Class A Shares, cash in the amount
of the fair market value of such shares is paid over to the appropriate taxing authority), such amounts will be treated for purposes hereof as having been paid
to the Tendering Party.

 
ARTICLE XIV

 
MISCELLANEOUS

 
Section 14.1        Amendments.
 

(a)               Except as otherwise expressly required or permitted hereby, amendments or modifications to this Agreement must be approved
by the Board of Managers and the Corporation.
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(b)               Notwithstanding anything to the contrary herein, (w) this Agreement shall not be amended or modified without the prior

written consent of a Majority in Interest of the Non-Corporation Members if such amendment or modification would (i) materially and adversely affect the
Non-Corporation Members disproportionately to any other similarly situated Member or class of Members (except for any amendment or modification
otherwise expressly contemplated by this Agreement), (ii) adversely affect in any material respect the limited liability of the Non-Corporation Members as
described in Section 6.3 and Section 6.4, (iii) adversely affect in any material respect the rights and obligations set forth in Sections 6.6, 6.7 and 6.8 with
respect to indemnification of Covered Persons, (iv) adversely affect the rights of any Non-Corporation Member to receive the distributions to which such
Non-Corporation Member is entitled pursuant to Article IV or Section 12.3(a)(iii), or alter the allocations specified in Article V, in each case, in a manner
that is disproportionate to the Corporation or any other member of the Parent Corporation Group that is a Member (except, in any case, as permitted pursuant
to Sections 3.2 (including, for the avoidance of doubt, any amendment or modification that is a Membership Interest Designation), and Section 4.5), (v)
adversely affect in any material respect the rights of the Non-Corporation Members under Section 7.1 or Section 8.2 or (vi) adversely affect in any material
respect any Non-Corporation Member’s rights or obligations under Section 13.1, (x) Section 6.1(a)(i) and Section 6.3 may not be amended or modified
without the prior written consent of a Majority in Interest of the Non-Corporation Member if such amendment or modification would adversely affect in any
material respect the Non-Corporation Members, (y) this Section 14.1(b) may not be amended or modified without consent of a Majority in Interest of the
Non-Corporation Members and (z) the Company may not be converted into a corporation without the consent of a Majority in Interest of the Non-
Corporation Members (other than in connection with a Termination Transaction of the Corporation). Any such amendment, modification or action requiring
the consent of a Member or group of Members pursuant to the preceding sentence consented to by any Member shall be effective as to that Member,
notwithstanding, if applicable, the absence of the requisite Consent required by the preceding sentence.
 

Section 14.2        Governing Law; Jurisdiction; Waiver of Jury Trial.
 

(a)               Governing Law. This Agreement, and all claims or causes of action (whether in contract, tort or statute) that may be based
upon, arise out of or relate to this Agreement, or the negotiation, execution or performance of this Agreement (including any claim or cause of action based
upon, arising out of related to any representation or warranty made in or in connection with this Agreement or as inducement to enter into this Agreement)
(each, an “Agreement Action”), shall be construed and enforced in accordance with and governed by the Laws (both substantive and procedural) of the State
of Delaware, without giving effect to the conflict of Laws principles thereof.

 
(b)               Submission to Jurisdiction. Each of the Members irrevocably and unconditionally submits to the exclusive jurisdiction of the

Chancery Court of the State of Delaware (or, if the Chancery Court of the State of Delaware declines to accept jurisdiction, any federal court within the State
of Delaware), for the purposes of any Agreement Action (a) arising under this Agreement or (b) in any way connected with or related or incidental to the
dealings of the Members in respect of this Agreement or any of the transactions contemplated hereby, and irrevocably and unconditionally waives any
objection to the laying of venue of any such Agreement Action in any such court, and further irrevocably and unconditionally waives and agrees not to plead
or claim in any such court that any such Agreement Action has been brought in an inconvenient forum. Each Member hereby irrevocably and unconditionally
waives, and agrees not to assert, by way of motion or as a defense, counterclaim or otherwise, in any Agreement Action or cause thereof against such
Member (i) arising under this Agreement or (ii) in any way connected with or related or incidental to the dealings of the Members in respect of this
Agreement or any of the transactions contemplated hereby, (i) any claim that such Member is not personally subject to the jurisdiction of the courts as
described in this Section 14.2 for any reason, (ii) that such Member or such Member’s property is exempt or immune from the jurisdiction of any such court
or from any legal process commenced in such courts (whether through service of notice, attachment prior to judgment, attachment in aid of execution of
judgment, execution of judgment or otherwise) and (iii) that (x) the Agreement Action or cause thereof in any such court is brought against such Member in
an inconvenient forum, (y) the venue of such Agreement Action or cause thereof against such Member is improper or (z) this Agreement, or the subject
matter hereof, may not be enforced against such Member in or by such courts. Each Member agrees that service of any process, summons, notice or
document by registered mail to such Member’s respective address set forth in Section 14.6 shall be effective service of process for any such Agreement
Action, demand, or cause thereof.
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(c)               Waiver of Jury Trial. EACH OF THE MEMBERS HEREBY WAIVES, TO THE FULLEST EXTENT PERMITTED BY

LAW, ANY RIGHT TO TRIAL BY JURY OF ANY PROCEEDING, CLAIM, DEMAND, ACTION, OR CAUSE OF ACTION (I) ARISING UNDER
THIS AGREEMENT OR (II) IN ANY WAY CONNECTED WITH OR RELATED OR INCIDENTAL TO THE DEALINGS OF THE MEMBERS IN
RESPECT OF THIS AGREEMENT OR ANY OF THE TRANSACTIONS RELATED HERETO, IN EACH CASE, WHETHER NOW EXISTING OR
HEREAFTER ARISING, AND WHETHER IN CONTRACT, TORT, EQUITY, OR OTHERWISE. THE MEMBERS EACH HEREBY AGREES AND
CONSENTS THAT ANY SUCH PROCEEDING, CLAIM, DEMAND, ACTION OR CAUSE OF ACTION SHALL BE DECIDED BY COURT TRIAL
WITHOUT A JURY AND THAT THE MEMBERS MAY FILE AN ORIGINAL COUNTERPART OF A COPY OF THIS AGREEMENT WITH ANY
COURT AS WRITTEN EVIDENCE OF THE CONSENT OF THE MEMBERS HERETO TO THE WAIVER OF THEIR RIGHT TO TRIAL BY JURY.
EACH MEMBER CERTIFIES AND ACKNOWLEDGES THAT (A) NO REPRESENTATIVE, AGENT OR ATTORNEY OF ANY OTHER MEMBER
HAS REPRESENTED, EXPRESSLY OR OTHERWISE, THAT SUCH OTHER MEMBER WOULD NOT, IN THE EVENT OF LITIGATION, SEEK TO
ENFORCE THE FOREGOING WAIVER, (B) EACH SUCH MEMBER UNDERSTANDS AND HAS CONSIDERED THE IMPLICATIONS OF THIS
WAIVER, (C) EACH SUCH MEMBER MAKES THIS WAIVER VOLUNTARILY AND (D) EACH SUCH MEMBER HAS BEEN INDUCED TO ENTER
INTO THIS AGREEMENT BY, AMONG OTHER THINGS, THE MUTUAL WAIVERS AND CERTIFICATIONS IN THIS SECTION 14.2(C).

 
Section 14.3        Accounting and Fiscal Year. Subject to Section 448 of the Code, the books of the Company shall be kept on such method of

accounting for tax and financial reporting purposes as may be determined by the Board of Managers. The fiscal year of the Company (the “Fiscal Year”) shall
be the calendar year, or, in the case of the first and last Fiscal Years of the Company, the fraction thereof commencing on the Closing Date or ending on the
date on which the winding-up of the Company is completed, as the case may be, unless otherwise determined by the Board of Managers and permitted under
the Code.
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Section 14.4        Entire Agreement. This Agreement, together with the Business Combination Agreement and the Additional Agreements constitute

the entire agreement between the parties hereto pertaining to the subject matter hereof and fully supersede any and all prior or contemporaneous agreements
or understandings between the parties hereto pertaining to the subject matter hereof, including the Original Agreement.

 
Section 14.5        Further Assurances. Upon written request of the Board of Managers, each of the parties hereto does hereby covenant and agree on

behalf of itself, its successors and its permitted assigns, without further consideration, to prepare, execute, acknowledge, file, record, publish and deliver such
other instruments, documents and statements, and to take such other action as may be required by Law or reasonably necessary to effectively carry out the
purposes hereof.
 

Section 14.6        Notices. Any notice, requests, claims, demands and other communications hereunder shall be sent in writing and shall be deemed
to have been duly given by delivery in person, by email (having obtained electronic delivery confirmation thereof (i.e., an electronic record of the sender that
the email was sent to the intended recipient thereof without an “error” or similar message that such email was not received by such intended recipient)), or by
registered or certified mail (postage prepaid, return receipt requested) (upon receipt thereof), in each case, (i) with respect to the Members, at the addresses
and email addresses (or to such other address or email address as a Member may have specified by notice given to the other parties hereto pursuant to this
provision) set forth in Schedule I and (ii) with respect to the Company, to:

 
c/o
Caritas Therapeutics, Inc.
3675 Market Street
Philadelphia, PA 19104
Attention: John Crowley
Email: [●]

 
with a copy to (which shall not constitute notice):
 
Kirkland & Ellis LLP
601 Lexington Avenue
New York, NY 10022

 Attn: Jonathan L. Davis, P.C.
  Ryan Brissette
  Peter Seligson
 Email: jonathan.davis@kirkland.com
  ryan.brissette@kirkland.com
  peter.seligson@kirkland.com

 
Section 14.7        Binding Effect. Except as otherwise expressly provided herein, this Agreement shall be binding on and inure to the benefit of the

Members, their heirs, executors, administrators, successors and permitted assigns and all other Persons hereafter holding, having or receiving a Membership
Interest in the Company, whether as Assignees, Substituted Members or otherwise.
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Section 14.8        Severability. Whenever possible, each provision of this Agreement will be interpreted in such a manner as to be effective and valid

under applicable Law, but if any term or other provision of this Agreement is held to be invalid, illegal or unenforceable under applicable Law, all other
provisions of this Agreement shall remain in full force and effect so long as the economic or legal substance of the transactions contemplated hereby is not
affected in any manner materially adverse to any Member. Upon such determination that any term or other provision of this Agreement is invalid, illegal or
unenforceable under applicable Law, the Members shall negotiate in good faith to modify this Agreement so as to effect the original intent of the Members as
closely as possible in an acceptable manner in order that the transactions contemplated hereby are consummated as originally contemplated to the greatest
extent possible.
 

Section 14.9        Confidentiality.
 

(a)               Each Non-Corporation Member shall not, and shall cause his, her or its Affiliates not to (each of the foregoing, in such
capacity, the “Disclosing Person”), from and after Closing Date use in any manner detrimental to the business of the Company, any of its Controlled Entities
or any Member or any of its Affiliates, or disclose, publish or divulge to any Person, any Confidential Information of the Company, any of its Controlled
Entities or any other Member (each a “Protected Person”). Notwithstanding the foregoing, each Member shall be permitted to disclose Confidential
Information of the Company or any of its Controlled Entities (i) to any Representative of such Person so long as such Representative has a “need to know”
such Confidential Information for a valid business purpose related to such Member’s investment in the Company (or, in the case of the Corporation, related
to the Corporation’s business and operations) and has been advised of the confidential nature of such Confidential Information and has agreed to comply with
this Section 14.9 applicable to such Confidential Information; provided, that such Disclosing Person shall be liable for any breach of this Section 14.9 by any
such Representative (assuming for purposes of this proviso that such Representative is a Disclosing Person subject to the restrictions set forth in this
Section 14.9) or (ii) to the extent required to be disclosed by such Member or any of its Representatives pursuant to Law or the rules of any securities
exchange on which the securities of such Member or any of its Affiliates is listed.

 
(b)               As used herein, the “Confidential Information” means, with respect to each Protected Person, all data, information, reports,

interpretations, forecasts and records, financial or otherwise, of such Protected Person that are not available to the general public; provided that Confidential
Information shall not include information that (i) is or becomes generally available to the public other than as a result of a disclosure by any Disclosing
Person not otherwise permitted pursuant to this Section 14.9, (ii) was or becomes available to a Disclosing Person on a nonconfidential basis from a source
other than the Protected Person; provided that, to the knowledge of the Disclosing Person, such source is not bound by a confidentiality agreement with or
other contractual, legal or fiduciary obligation of confidentiality to such Protected Person with respect to such information, (iii) is developed independently
by the Disclosing Party without the use of any Confidential Information (other than in such Person’s capacity as an officer, manager, director, employee or
consultant of the Company or its Affiliates) or (iv) is required to be disclosed by applicable Law or by subpoena, summons or any other administrative or
legal process, or by applicable regulatory standards, it being understood that, so long as it is permitted by applicable Law or such process or standards, the
Disclosing Person shall provide written notice to the Protected Person as far in advance as reasonably practicable of such requirement and cooperate with the
Protected Person, at the Protected Person’s sole expense, in seeking a protective order with respect to the Confidential Information sought pursuant to such
requirement.
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(c)               Notwithstanding anything to the contrary herein, (i) each Non-Corporation Member may disclose Confidential Information to

any federal, state, local or foreign regulatory or self-regulatory body, or any securities exchange or listing authority, as part of a routine audit not targeted at
such Confidential Information without providing notice to any other party hereto and (ii) nothing herein shall prohibit a Non-Corporation Member from (1)
filing and, as provided for under Section 21F of the Exchange Act, maintaining the confidentiality of, a claim with the SEC, (2) providing Confidential
Information to the SEC or providing the SEC with information that would otherwise violate any part hereof to the extent permitted by Section 21F of the
Exchange Act, (3) cooperating, participating or assisting in an SEC investigation or proceeding without notifying the Company or any of its Affiliates or any
other Member or (4) receiving a monetary award as set forth in Section 21F of the Exchange Act.

 
Section 14.10    Consent by Spouse. Each Non-Corporation Member who is a natural person and is married (and not formally separated with an

agreed-upon division of assets) and is subject to the community property Laws of any state shall deliver a duly executed Consent by Spouse, in the form
prescribed in Exhibit C, and at the time of execution hereof. Each such Non-Corporation Member shall also have such Consent by Spouse executed by any
spouse married to him or her at any time subsequent thereto while such natural person is a Non-Corporation Member. Each Non-Corporation Member agrees
and acknowledges that compliance with the requirements of this Section 14.10 by each other Non-Corporation Member constitutes an essential part of the
consideration for his or her execution hereof.

 
Section 14.11    Counterparts. This Agreement may be executed in several counterparts, each of which shall be deemed an original and all of which

shall constitute one and the same instrument. Delivery of an executed counterpart hereof in .pdf format via email shall be effective as delivery of an original
counterpart hereof.

 
Section 14.12    Remedies. Except as otherwise expressly provided herein, any and all remedies provided herein will be deemed cumulative with

and not exclusive of any other remedy conferred hereby, or by law or equity upon such Member, and the exercise by a Member of any one remedy will not
preclude the exercise of any other remedy. The Members agree that irreparable damage for which monetary damages, even if available, would not be an
adequate remedy, would occur in the event that the Members do not perform their respective obligations under the provisions of this Agreement in
accordance with their specific terms or otherwise breach such provisions. It is accordingly agreed that the Members shall be entitled to seek an injunction or
injunctions, specific performance and other equitable relief to prevent breaches of this Agreement and to enforce specifically the terms and provisions of this
Agreement, in each case, without posting a bond or undertaking and without proof of damages and this being in addition to any other remedy to which they
are entitled at law or in equity. Each of the Members agrees that it will not oppose the granting of an injunction, specific performance and other equitable
relief when expressly available pursuant to the terms of this Agreement on the basis that the other Members have an adequate remedy at law or an award of
specific performance is not an appropriate remedy for any reason at law or equity.
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Section 14.13    Survival. The provisions of Section 6.6 and this Article XIV (and any other provisions herein necessary for the effectiveness of the

foregoing sections) shall survive the termination of the Company and/or the termination hereof.
 
Section 14.14    Expenses. Except as contemplated by Section 6.2 or otherwise expressly provided for herein, each party hereto shall pay its own

expenses incident to preparing for, entering into and carrying out this Agreement and the transactions contemplated hereby.
 
Section 14.15    Assignability. Neither this Agreement nor any of the rights, interests or obligations hereunder may be assigned or delegated, in

whole or in part, by operation of law or otherwise, by the Company or any Member without the prior written consent of the Board of Managers, and any such
assignment without such prior written consent shall be null and void.

 
Section 14.16    Waiver. No failure on the part of any party hereto to exercise any power, right, privilege or remedy hereunder, and no delay on the

part of any party hereto in exercising any power, right, privilege or remedy hereunder, shall operate as a waiver of such power, right, privilege or remedy, and
no single or partial exercise of any such power, right, privilege or remedy shall preclude any other or further exercise thereof or of any other power, right,
privilege or remedy. No party hereto shall be deemed to have waived any claim arising out hereof, or any power, right, privilege or remedy hereunder, unless
the waiver of such claim, power, right, privilege or remedy is expressly set forth in a written instrument duly executed and delivered on behalf of such party,
and any such waiver shall not be applicable or have any effect except in the specific instance in which it is given.

 
Section 14.17    Acknowledgement. Amber GT Parent hereby acknowledges and agrees that it shall cause Amber GT and any transferee of

Membership Interests initially held by Amber GT (collectively, the “Amber Member”) to comply with the applicable covenants, agreements and obligations
hereunder and Amber GT Parent hereby covenants and agrees that it will not, directly or indirectly, by amendment of its certificate of incorporation, bylaws
or similar organizational documents, or through any reorganization, transfer of assets, consolidation, merger, dissolution, issue or sale of securities, or any
other voluntary action, avoid or seek to avoid or cause another Person to avoid or seek to avoid the observance or performance of any Amber Member of any
terms of this Agreement applicable to an Amber Member and will at all times in good faith cause any Amber Member to carry out all the provisions of this
Agreement applicable to such Amber Member.
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IN WITNESS WHEREOF, this Agreement has been executed as of the date first written above.
 

 CARITAS THERAPEUTICS, LLC,
 a Delaware limited liability company
  
 By:                
  Name:         
  Title:                    
 
ACKNOWLEDGED AND AGREED:  
  
[MEMBER]  
  
By:           
 Name:  
 Title:            
  
[MEMBER]  
  
By:   
 Name:  
 Title:  
 

 



 

 
SCHEDULE I

 
MEMBERS AS OF [·], 2021

 
“PRE-RECAPITALIZATION MEMBERSHIP INTERESTS”

 
Member  Units
[Amber GT] (Member)   
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“POST-RECAPITALIZATION UNITS”

 

Member  Address (for Notices)  

Capital Account
Balance as of Closing

Date  

Additional Capital
Contributions (and

Date Thereof)  
Common 

Units
[ARYA] (Member)    $  N/A  
[Amber GT] (Member)    $  N/A  
    $  N/A  
TOTAL    $  N/A  
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SCHEDULE II

 
OFFICERS AS OF CLOSING

 

 



 

 
EXHIBIT A

 
EXAMPLES REGARDING ADJUSTMENT FACTOR

 
For purposes of the following examples, it is assumed that (a) the Adjustment Factor in effect on December 31, 2022 is 1.0 and (b) on January 1,

2023 (the “Corporation Record Date” for purposes of these examples), prior to the events described in the examples, there are 100 Class A Shares issued and
outstanding.

 
Example 1

 
On the Corporation Record Date, the Corporation declares a dividend on its outstanding Class A Shares in Class A Shares with no correlative

distribution to the Members. The amount of the dividend is one Class A Share in respect of each Class A Share owned as of the Corporation Record Date.
Pursuant to Paragraph (a) of the definition of “Adjustment Factor” the Adjustment Factor shall be adjusted on the Corporation Record Date, effective
immediately after the stock dividend is made, as follows:

 
1.0 * 200/100 = 2.0
 
Accordingly, the Adjustment Factor after the stock dividend is made is 2.0.
 

Example 2
 
On the Corporation Record Date, the Corporation distributes options to purchase Class A Shares to all holders of its Class A Shares with no

correlative distribution to the Members. The amount of the distribution is one option to acquire one Class A Share in respect of each Class A Share owned.
The strike price is $4.00 a share and the options are fully exercisable at the time of distribution. The Value of a Class A Share on the Corporation Record Date
is $5.00 per share. Pursuant to clause (b) of the definition of “Adjustment Factor,” the Adjustment Factor shall be adjusted on the Corporation Record Date,
effective immediately after the options are distributed, as follows:

 
1.0 * (100 + 100)/(100 + 100 * $4.00/$5.00) = 1.1111
 
Accordingly, the Adjustment Factor after the options are distributed is 1.1111. If the options expire or become no longer exercisable, then the

retroactive adjustment specified in Paragraph (b) of the definition of “Adjustment Factor” shall apply.
 

A-1



 

 
EXHIBIT B

 
NOTICE OF REDEMPTION

 
Caritas Therapeutics, LLC

 
The undersigned Non-Corporation Member hereby irrevocably tenders for Redemption Common Units in Caritas Therapeutics, LLC in accordance

with the terms of the Amended and Restated Limited Liability Company Agreement of Caritas Therapeutics, LLC, dated as of [•], 2021 (the “Agreement”),
and the Redemption rights referred to therein. All capitalized terms used and not otherwise defined herein shall have the respective meanings ascribed to
them in the Agreement. The undersigned Non-Corporation Member:

 
(a)               undertakes to surrender such Common Units at the closing of the Redemption;
 
(b)               directs that the certified check representing or, at the Board of Managers’ discretion, a wire transfer of the Cash Amount,

and/or the Class A Shares Amount, as applicable, deliverable upon the closing of such Redemption be delivered to the address or bank account, as
applicable, specified below;

 
(c)               represents, warrants, certifies and agrees that: (i) the undersigned Non-Corporation Member has, and at the closing of the

Redemption will have, good, marketable and unencumbered title to such Common Units, free and clear of the rights or interests of any other Person
or entity; (ii) the undersigned Non-Corporation Member has, and at the closing of the Redemption will have, the full right, power and authority to
tender and surrender such Common Units as provided herein; (iii) the undersigned Non-Corporation Member, and the tender and surrender of such
Common Units for Redemption as provided herein complies with all conditions and requirements for redemption of Common Units set forth in the
Agreement; and (iv) the undersigned Non-Corporation Member has obtained the consent or approval of all Persons and entities, if any, having the
right to consent to or approve such tender and surrender; and

 
(d)               acknowledges that the undersigned will continue to own such Common Units unless and until either (1) such Common Units

are acquired by the Corporation pursuant to Section 13.1(b) of the Agreement or (2) such redemption transaction closes.
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Dated:  

   
 

 Name of Non-Corporation Member:
  
  
 Signature of Non-Corporation Member
  
  
 Street Address
  
  
 City, State and Zip Code
  
  
 Social security or identifying number
  
  
 Signature Medallion Guaranteed by:*
  
  
 Select One and Complete the Details Below:
  
  
 ☐ Check or ☐ Wire Transfer
  
  

 

Issue Check Payable to (or shares in the
name of):__________________________ 
and deliver to the address above.

  
 Bank Account Details:
  
  
  

  
 

* Required unless waived by the Board of Managers.
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EXHIBIT C

 
CONSENT OF SPOUSE

 
I acknowledge that I have read that certain Amended and Restated Limited Liability Company Agreement of Caritas Therapeutics, LLC (the

“Company”), dated as of [•], 2021 (the “LLC Agreement”), and that I know its contents. I am aware that by its provisions, my spouse agrees to sell, convert,
dispose of, or otherwise transfer his or her interest in the Company, including any property or other interest that I have or acquire therein, under certain
circumstances. I hereby consent to such sale, conversion, disposition or other transfer; and approve of the provisions of the LLC Agreement and any action
hereafter taken by my spouse thereunder with respect to his or her interest, and I agree to be bound thereby.

 
I further agree that in the event of my death or a dissolution of marriage or legal separation, my spouse shall have the absolute right to have my

interest, if any, in the Company set apart to him or her, whether through a will, a trust, a property settlement agreement or by decree of court, or otherwise,
and that if he or she be required by the terms of such will, trust, settlement or decree, or otherwise, to compensate me for said interest, that the price shall be
an amount equal to: (i) the then-current balance of the Capital Account relating to said interest; multiplied by (ii) my percentage of ownership in such interest
(all without regard to the effect of any vesting provisions in the LLC Agreement related thereto).

 
This consent, including its existence, validity, construction, and operating effect, and the rights of each of the parties hereto, shall be governed by

and construed in accordance with the laws of the [●]* without regard to otherwise governing principles of choice of law or conflicts of law.
 

Date:   
   
NAME:  
 
 

* Insert jurisdiction of residence of Member and Spouse.
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Exhibit C
 

Form of Tax Receivables Agreement
 



 

 
Exhibit C 

 
Annex C

 
TAX RECEIVABLE AGREEMENT

 
by and among

 
[Amber GT Holdings], LLC

 
Caritas Therapeutics, LLC

 
[[Caritas], Inc.]1

 
and

 
And Future Members of Caritas Therapeutics, LLC

From Time to Time Party Hereto
 

Dated as of [●], 2021
 

 

1 Note to Draft: To be the name of ARYA Sciences Acquisition Corp IV following the Domestication.
 



 

 
This TAX RECEIVABLE AGREEMENT (as amended from time to time, this “Agreement”), dated as of [●], 2021, is hereby entered into by and

among Caritas, Inc., (f/k/a ARYA Sciences Acquisition Corp IV), a Delaware corporation (“PubCo”), Amicus GT Holdings, LLC, a Delaware limited
liability company (“Amber GT”), Caritas Therapeutics, LLC, a Delaware limited liability company (“GT LLC”) (each, excluding PubCo and GT LLC, and
each of the other persons from time to time that become a party hereto, a “TRA Party” and together, the “TRA Parties” and each TRA Party and PubCo, a
“Party” and together, the “Parties”).

 
RECITALS

 
WHEREAS, GT LLC is treated as a partnership for U.S. federal income tax purposes;
 
WHEREAS, prior to the consummation of the Caritas-PubCo Combination (as defined below), Amber GT formed GT LLC and contributed certain

assets to GT LLC in exchange for GT LLC Units (the “Units”);
 
WHEREAS, on the date hereof, PubCo acquired common voting units in GT LLC in exchange for cash pursuant to the Business Combination

Agreement, dated September [28], 2021 (as amended, supplemented or otherwise modified from time to time in accordance with its terms, the “BCA”) by
and among Amicus Therapeutics, Inc., a Delaware corporation (“Amber GT Parent”), PubCo, Amber GT and GT LLC (the transactions taken pursuant to the
BCA, the “Caritas-PubCo Combination”);

 
WHEREAS, PubCo and Amber GT are the only members of GT LLC as of the date hereof;
 
WHEREAS, Article XIII of the LLC Agreement (as defined herein) provides each TRA Party a redemption right pursuant to which each TRA Party

may cause GT LLC or PubCo (if PubCo so elects, in its sole discretion) to redeem or acquire, as the case may be, all or a portion of its Units from time to
time for cash or, at PubCo’s option (as determined in PubCo’s sole discretion), shares of Class A Common Stock (each, a “Redemption”);

 
WHEREAS, GT LLC and each of its Subsidiaries (as defined herein) that is treated as a partnership for U.S. federal income tax purposes will have

in effect an election under Section 754 of the Code (as defined herein) for the Taxable Year (as defined herein) in which any Basis Transaction (as defined
herein) occurs; and

 
WHEREAS, the Parties desire to provide for certain payments and make certain arrangements with respect to certain tax benefits that may be

derived by PubCo as the result of Basis Transactions and the making of payments under this Agreement.
 



 

 
NOW, THEREFORE, in consideration of the foregoing and the respective covenants and agreements set forth herein, and intending to be legally

bound hereby, the Parties agree as follows:
 

ARTICLE I
DEFINITIONS

 
Section 1.01        Definitions. As used in this Agreement, the terms set forth in this Article I shall have the following meanings (such meanings to be

equally applicable to both the singular and plural forms of the terms defined).
 
“Actual Tax Liability” means, with respect to any Taxable Year, the sum of (i) the actual liability for U.S. federal income taxes of PubCo as reported

on its IRS Form 1120 (or any successor form) for such Taxable Year, and, without duplication, the portion of any liability for U.S. federal income taxes
imposed directly on GT LLC (and GT LLC’s applicable Subsidiaries) under Section 6225 or any similar provision of the Code that is allocable to PubCo
under Section 704 of the Code and/or the Partnership Audit Rules (provided, that such amounts will be calculated excluding deductions of (and other effects
of) state and local income taxes) and (ii) the product of the amount of the U.S. federal taxable income or gain for such Taxable Year reported on PubCo’s IRS
Form 1120 (or any successor form) and the Assumed State and Local Tax Rate.

 
“Advisory Firm” means any law or accounting firm that is (i) nationally recognized as being an expert in tax matters and (ii) agreed to by PubCo

and the TRA Parties.
 
“Affiliate” means, with respect to any Person, any Person directly or indirectly controlling or controlled by or under common control with such

Person; provided that, for the purposes of this definition, “control” when used with respect to any Person means the possession, directly or indirectly, of the
power to direct or cause the direction of the management and policies of such Person, whether through the ownership of voting securities, by contract or
otherwise, and the terms “controlling” and “controlled” have meanings correlative to the foregoing, provided, however, that no member of the Parent
Corporation Group (as defined in the LLC Agreement) shall be considered an Affiliate of any Non-Corporation Member (as defined in the LLC Agreement)
for purposes hereof.

 
“Agreed Rate” means LIBOR plus 100 basis points.
 
“Agreement” is defined in the preamble of this Agreement.
 
“Amended Schedule” is defined in Section 2.04(b) of this Agreement.
 
“Amber GT Parent” is defined in the recitals to this Agreement.
 
“Assumed State and Local Tax Rate” means, the tax rate equal to the sum of the product of (i) GT LLC’s income and franchise tax apportionment

rate(s) for each state and local jurisdiction in which GT LLC files income or franchise Tax Returns for the relevant Taxable Year and (ii) the highest
corporate income and franchise tax rate(s) for each such state and local jurisdiction in which GT LLC files income or franchise Tax Returns for each relevant
Taxable Year, in each case, applicable to taxes payable on a pass-through basis; provided, that the Assumed State and Local Tax Rate calculated pursuant to
the foregoing shall be reduced by the assumed U.S. federal income tax benefit received by PubCo with respect to state and local jurisdiction income and
franchise taxes (with such benefit calculated as the product of (a) PubCo’s marginal U.S. federal income tax rate for the relevant Taxable Year and (b) the
Assumed State and Local Tax Rate (without regard to this proviso)). At PubCo’s election, PubCo shall be entitled to determine the Assumed State and Local
Tax Rate for a given Taxable Year as of January 1 of the relevant Taxable Year based on good faith estimates of its expected apportionment rates for such
Taxable Year and on the tax rates in effect in relevant jurisdictions as of January 1 of the relevant Taxable Year.
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“Attributable” is defined in Section 3.01(b)(i) of this Agreement.
 
“Bankruptcy Code” means Title 11 of the United States Code.
 
“Basis Adjustment” means the increase or decrease to, or PubCo’s share of, the tax basis of the Reference Property under Section 732, 734(b),

743(b), 754, 755, or 1012 of the Code (or in each case, any similar provisions of state, local or foreign tax law) as a result of any Basis Transaction or
payment made under this Agreement in respect of such Basis Transaction. Notwithstanding any other provision of this Agreement, the amount of any Basis
Adjustment resulting from a Basis Transaction is to be determined without regard to any Pre-Redemption Transaction and as if any Pre-Redemption
Transaction had not occurred.

 
“Basis Schedule” is defined in Section 2.02 of this Agreement.
 
“Basis Transaction” means any (i) Redemption, (ii) transaction characterized under Section 707(a)(2)(B) of the Code as a sale by a TRA Party of

Units or Reference Property or (iii) distribution (including a deemed distribution) by a member of the GT LLC Group to a TRA Party or another member of
the GT LLC Group that results in a basis adjustment to a Reference Property under Section 734(b) or 732 of the Code.

 
“Basis Transaction Date” means the date of any Basis Transaction.
 
“BCA” is defined in the recitals of this Agreement.
 
“Board” means the board of directors of PubCo.
 
“Business Day” means any day other than a Saturday, Sunday or a legal holiday on which commercial banking institutions in New York, New York

are authorized to close for business.
 
“Caritas-PubCo Combination” is defined in the recitals to this Agreement.
 
“Change of Control” means any of the following:
 

(i)       the consummation of a reorganization, merger, share exchange or consolidation (a “Business Combination”) in which (a) PubCo is a
constituent party or (b) a Subsidiary of PubCo is a constituent party, except any such Business Combination involving PubCo or a Subsidiary of
PubCo in which the holders of shares of capital stock of PubCo outstanding immediately prior to such Business Combination continue to hold, or
whose shares of capital stock of PubCo are converted into or exchanged for shares of capital stock that represent, immediately following such
Business Combination, more than 50% of the combined voting power of the capital stock entitled to vote generally in the election of directors or
other governing body, as the case may be, of (x) the surviving or resulting corporation or other entity or (y) if the surviving or resulting corporation
or other entity is a wholly-owned subsidiary of another corporation or other entity immediately following such Business Combination, the parent
corporation or other entity of such surviving or resulting corporation or other entity;
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(ii)       a sale, assignment, conveyance, transfer, lease or other disposition, in one transaction or a series of transactions, by PubCo or any

Subsidiary of PubCo of all or substantially all of the assets of PubCo and its Subsidiaries taken as a whole, or the sale or disposition (whether by
merger, consolidation or otherwise) of one or more Subsidiaries of PubCo if substantially all of the assets of PubCo and its Subsidiaries taken as a
whole are held by such Subsidiary or Subsidiaries, except where such sale, assignment, conveyance, transfer, lease or other disposition is to a
directly or indirectly wholly-owned Subsidiary of PubCo;

 
(iii)       any Person or group of Persons acting together which would constitute a “group” for purposes of Section 13(d) or 14(d) of the

Securities and Exchange Act of 1934, as amended, or any successor provisions thereto (a “Securities Group”), other than Amber GT or any Affiliate
thereof, acquiring, holding or otherwise controlling more than 50% of the combined voting power of the capital stock of PubCo entitled to vote
generally in the election of directors (including, for avoidance of doubt, acquiring, holding or otherwise controlling the right to cast all or a portion
of the votes to which the Class B Common Stock is entitled pursuant to proxies, voting agreements or other voting arrangements from or with
Amber GT or any of its Affiliates in accordance with the LLC Agreement); or

 
(iv)       the approval by the stockholders of PubCo of any plan or proposal for the liquidation or dissolution of PubCo.
 

Notwithstanding the foregoing, a “Change of Control” shall not be deemed to have occurred by virtue of (a) any indirect Change of Control of
PubCo resulting from a change of control of Amber GT as a result of Amber GT or any of its Affiliates acting together with any Person or Persons
constituting a Securities Group, (b) the consummation of any transaction or series of integrated transactions immediately following which the record holders
of the Class A Common Stock and the Class B Common Stock immediately prior to such transaction or series of transactions continue to have substantially
the same proportionate ownership in and voting control over, and own substantially all of the shares of, an entity which owns all or substantially all of the
assets of PubCo immediately following such transaction or series of transactions, (c) the consummation of any transaction or series of integrated transactions
in which a TRA Party or an Affiliate of such TRA Party merges with PubCo or a Subsidiary of PubCo or (d) the direct or indirect distribution by Amber GT
Parent of its retained beneficial interest in GT LLC by means of a spin-off or split-off to its shareholders (however evidenced or structured) or (e) a direct or
indirect sale by Amber GT Parent of Units to any Person or Persons acting together to constitute a Securities Group to the extent such sale would cause a
Change of Control.

 
“Class A Common Stock” means shares of Class A common stock of PubCo, par value $0.0001 per share.
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“Class B Common Stock” means the Class B common stock of PubCo, par value $0.0001 per share.
 
“Code” means the Internal Revenue Code of 1986, as amended.
 
“Control” means the possession, direct or indirect, of the power to direct or cause the direction of the management and policies of a Person, whether

through ownership of voting securities, by contract or otherwise.
 
“Cumulative Net Realized Tax Benefit” is defined in Section 3.01(b)(iii) of this Agreement.
 
“Default Rate” means LIBOR plus 500 basis points.
 
“Default Rate Interest” is defined in Section 3.01(b)(viii) of this Agreement.
 
“Determination” shall have the meaning ascribed to such term in Section 1313(a) of the Code or any other event (including the execution of IRS

Form 870-AD) that finally and conclusively establishes the amount of any liability for tax.
 
“Early Complete Termination” is defined in Section 4.01(b) of this Agreement.
 
“Early Termination Effective Date” means (i) with respect to an early termination pursuant to Section 4.01(b), the date an Early Termination Notice

is delivered, (ii) with respect to an early termination pursuant to Section 4.01(c), the date of the applicable Material Breach and (iii) with respect to an early
termination pursuant to Section 4.01(d), the date of the applicable Change of Control.

 
“Early Termination Reference Date” is defined in Section 4.02 of this Agreement.
 
“Early Termination Event” means (i) an Early Complete Termination to which Section 4.01(b) applies, (ii) a breach of this Agreement to which

Section 4.01(c) applies and (iii) a Change of Control to which Section 4.01(d) applies.
 
“Early Termination Notice” is defined in Section 4.01(b) of this Agreement.
 
“Early Termination Payment” is defined in Section 4.03(b) of this Agreement.
 
“Early Termination Rate” means the lesser of (i) 6.5% per annum, compounded annually, and (ii) LIBOR plus 300 basis points.
 
“Early Termination Schedule” is defined in Section 4.02 of this Agreement.
 
“Expert” is defined in Section 7.08 of this Agreement.
 
“Extension Rate Interest” is defined in Section 3.01(b)(vii) of this Agreement.
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“Final Payment Date” means any date on which a payment is required to be made pursuant to this Agreement. The Final Payment Date in respect of

(i) a Tax Benefit Payment is determined pursuant to Section 3.01(a) of this Agreement and (ii) an Early Termination Payment is determined pursuant to
Section 4.03(a) of this Agreement.

 
“GT LLC” is defined in the preamble of this Agreement.
 
“GT LLC Group” means GT LLC, each of its direct or indirect Subsidiaries, and each of their predecessors, successors and assigns.
 
“Hypothetical Tax Liability” means, with respect to any Taxable Year, the sum of (i) (A) the liability for U.S. federal income taxes of PubCo that

would have been reported on its IRS Form 1120 (or any successor form) for such Taxable Year and (B) without duplication, the portion of any liability for
U.S. federal income taxes that would have been imposed directly on GT LLC (and GT LLC’s applicable Subsidiaries) under Section 6225 or any similar
provision of the Code that is allocable to PubCo under Section 704 of the Code and/or the Partnership Audit Rules (in each case using the same methods,
elections, conventions and similar practices used on the relevant PubCo Return, but (a) calculating depreciation, amortization, or other similar deductions, or
otherwise calculating any items of income, gain, or loss, using PubCo’s allocable share of such items determined by reference to the Non-Adjusted Tax Basis
as reflected on the Basis Schedule including amendments thereto for the Taxable Year, and (b) excluding any deduction attributable to Imputed Interest for
such Taxable Year) (provided, that such amounts will be calculated excluding deductions of (and other effects of) state and local income taxes) and (ii) the
product of (x) the amount of the U.S. federal taxable income or gain calculated pursuant to clause (i)(A) for such Taxable Year multiplied by (y) the Assumed
State and Local Tax Rate. For the avoidance of doubt, (1) Hypothetical Tax Liability shall be determined without taking into account the carryover or
carryback of any tax item (or portions thereof) that is attributable to or (without duplication) available for use because of the prior use of any Basis
Adjustments or any Imputed Interest and (2) the basis of the Reference Property in the aggregate for purposes of determining the Hypothetical Tax Liability
can never be less than zero.

 
“Imputed Interest” is defined in Section 3.01(b)(vi) of this Agreement.
 
“Joinder” means a joinder to this Agreement, in form and substance substantially similar to Exhibit A to this Agreement.
 
“Joinder Requirement” is defined in Section 7.06(a) of this Agreement.
 
“LIBOR” means for each month (or portion thereof) during any period, an interest rate per annum equal to the rate per annum reported, on the date

two Business Days prior to the first day of such month, as published on the applicable Bloomberg screen page (or other commercially available source
providing quotations of LIBOR) for London interbank offered rates for U.S. dollar deposits for such month (or portion thereof); provided, that at no time
shall LIBOR be less than 0%. At the earliest of (i) the date that LIBOR is no longer a widely recognized benchmark rate for newly originated loans in the
U.S. loan market in U.S. dollars, (ii) June 30, 2023 and (iii) the date on which the TRA Parties and PubCo mutually agree that it is appropriate to establish a
replacement interest rate (a “Replacement Rate”), then PubCo and the TRA Parties shall establish a Replacement Rate, after giving due consideration to any
evolving or then prevailing conventions in the U.S. loan market for loans in U.S. dollars for such alternative benchmark, and including any mathematical or
other adjustments to such benchmark, including spread adjustments, giving due consideration to any evolving or then prevailing convention for similar loans
in the U.S. loan market in U.S. dollars for such benchmark, which adjustment, method for calculating such adjustment and benchmark shall be published on
an information service as mutually selected from time to time by PubCo and the TRA Parties. The Replacement Rate shall, subject to the next two sentences,
replace LIBOR for all purposes under this Agreement. In connection with the establishment and application of the Replacement Rate, this Agreement shall
be amended, with the consent of PubCo and the TRA Parties (in each case, which consent shall not be unreasonably withheld, conditioned or delayed), as
necessary or appropriate, in the reasonable judgment of PubCo and the TRA Parties to replace the definition of LIBOR and otherwise to effect the provisions
of this definition. The Replacement Rate shall be applied in a manner consistent with market practice, as mutually determined by PubCo and the TRA
Parties.
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“LLC Agreement” means that certain Amended and Restated Limited Liability Company Agreement of GT LLC, dated as of the date hereof, as

such agreement may be further amended, restated, supplemented and/or otherwise modified from time to time.
 
“Market Value” means the Value of a Class A Share, as defined in the LLC Agreement.
 
“Material Breach” is defined in Section 4.01(c) of this Agreement.
 
“Maximum Rate” is defined in Section 7.12 of this Agreement.
 
“Net Tax Benefit” is defined in Section 3.01(b)(ii) of this Agreement.
 
“Non-Adjusted Tax Basis” means, with respect to any Reference Property at any time, the tax basis that such asset would have had at such time if no

Basis Adjustments had been made.
 
“Non-TRA Portion” is defined in Section 2.03(b) of this Agreement.
 
“Objection Notice” is defined in Section 2.04(a)(i) of this Agreement.
 
“Parties” is defined in the preamble to this Agreement.
 
“Partnership Audit Rules” means Sections 6221 through 6241 of the Code, as such provisions were amended by the Bipartisan Budget Act of 2015,

and Treasury Regulations promulgated thereunder.
 
“Person” means an individual or a corporation, partnership, limited partnership, limited liability partnership, trust, unincorporated organization,

association, limited liability company or other entity.
 
“Pre-Redemption Transaction” means any transfer of one or more Units (including from the exercise of an option to acquire such Units) that occurs

after the Caritas-PubCo Combination but prior to a Redemption of such Units and to which Section 743(b) of the Code applies.
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“PubCo Return” means the U.S. federal income Tax Return of PubCo filed with respect to any Taxable Year.
 
“Realized Tax Benefit” is defined in Section 3.01(b)(iv) of this Agreement.
 
“Realized Tax Detriment” is defined in Section 3.01(b)(v) of this Agreement.
 
“Reconciliation Dispute” is defined in Section 7.08 of this Agreement.
 
“Reconciliation Procedures” means those procedures set forth in Section 7.08 of this Agreement.
 
“Redemption” is defined in the recitals to this Agreement.
 
“Reference Property” means an asset (i) that is held by GT LLC, or by any of its direct or indirect Subsidiaries treated as a partnership or

disregarded entity for purposes of the applicable tax, at the time of, or immediately prior to, a Basis Transaction or (ii) the tax basis of which is determined, in
whole or in part, by reference to the tax basis of an asset that is described in clause (i), including “substituted basis property” within the meaning of Section
7701(a)(42) of the Code.

 
“Schedule” means any Tax Benefit Schedule and any Early Termination Schedule.
 
“Senior Obligations” is defined in Section 5.02 of this Agreement.
 
“Subsidiaries” means, (i) one or more entities of which at least fifty percent (50%) of the capital stock or share capital or other equity or voting

securities are Controlled or owned, directly or indirectly, by the respective Person, (ii) any partnership, limited liability company, joint venture or other entity
of which the respective Person or any Subsidiary is a general partner, manager, managing member or the equivalent and (iii) in the case of GT LLC, any
partnership (for U.S. federal and applicable state income tax purposes) resulting from the Co-Development and Commercialization Agreement, dated as of
[●], 2021, by and between GT LLC and Amber GT Parent.

 
“Tax Benefit Payment” is defined in Section 3.01(b) of this Agreement.
 
“Tax Benefit Schedule” is defined in Section 2.03(a) of this Agreement.
 
“Tax Return” means any return, declaration, report or similar statement filed or required to be filed with respect to taxes (including any attached

schedules), including, without limitation, any information return, claim for refund, amended return and declaration of estimated tax.
 
“Taxable Year” means a taxable year as defined in Section 441(b) of the Code or comparable section of U.S. state or local tax law (and, therefore,

for the avoidance of doubt, may include a period of less than 12 months for which a Tax Return is made) ending on or after the date of hereof.
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“Taxing Authority” means any domestic, foreign, federal, national, state, county or municipal or other local government, any subdivision, agency,

commission or authority thereof, or any quasi-governmental body exercising any regulatory or other authority with respect to tax matters.
 
“Termination Objection Notice” is defined in Section 4.02 of this Agreement.
 
“Transfer” means to, directly or indirectly, sell, transfer, assign, pledge, encumber, hypothecate or similarly dispose of, either voluntarily or

involuntarily, by operation of law or otherwise.
 
“TRA Party” is defined in the recitals of this Agreement.
 
“TRA Portion” is defined in Section 2.03(b) of this Agreement.
 
“Treasury Regulations” means the final, temporary and proposed regulations under the Code promulgated from time to time (including

corresponding provisions and succeeding provisions) as in effect for the relevant taxable period.
 
“Units” is defined in the recitals of this Agreement.
 
“Valuation Assumptions” means, as of an Early Termination Effective Date, the assumptions that:
 

(i)       (a) in each Taxable Year ending on or after such Early Termination Effective Date other than an Early Termination Effective Date
due to a Change in Control, PubCo will have taxable income sufficient to use fully the deductions or other tax benefits available to it arising from
any tax basis in any Reference Property and the Imputed Interest during such Taxable Year or future Taxable Years (including, for the avoidance of
doubt, any tax basis in any Reference Property and Imputed Interest that would result from future Tax Benefit Payments that would be paid in
accordance with the Valuation Assumptions) in which such deductions would become available and (b) in each Taxable year ending on or after such
Early Termination Effective Date that is due to a Change in Control, PubCo will have taxable income in accordance with PubCo management’s
preexisting projections (or, in the absence of such projections, as projected in good faith by PubCo’s management in a manner consistent with its
projections for other purposes);

 
(ii)       the income tax rates that will be in effect for each such Taxable Year will be those specified for each such Taxable Year by the Code

and other applicable law as in effect on the Early Termination Effective Date, except to the extent any change to such tax rates for such Taxable Year
have already been enacted into law;

 
(iii)       all taxable income of PubCo will be subject to the sum of (a) the maximum applicable federal corporate tax rates plus (b) the

Assumed State and Local Tax Rate for the Taxable Year in which the Early Termination Effective Date occurs for all relevant future Taxable Years;
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(iv)       any loss carryovers or carrybacks generated by any tax basis made available to PubCo in any Reference Property and Imputed

Interest (including any such tax basis in any Reference Property and Imputed Interest generated as a result of payments made under this Agreement)
and available as of the date of the Early Termination Schedule will be used by PubCo (a) with respect to an Early Termination Effective Date other
than an Early Termination Effective Date due to a Change of Control, ratably in each Taxable Year from the date of the Early Termination Schedule
through the scheduled expiration date of such loss carryovers or, if such carryovers or carrybacks do not have an expiration date, over the fifteen
(15)-year period after such carryovers or carrybacks were generated and (b) with respect to an Early Termination Effective Date that is due to a
Change of Control, to the extent there is sufficient taxable income in such Taxable Year after taking into account any amortization pursuant to clause
(i) above in accordance with PubCo management’s preexisting projections (or, in the absence of such projections, as projected in good faith by
PubCo’s management in a manner consistent with its projections for other purposes);

 
(v)        with respect to an Early Termination Effective Date other than an Early Termination Effective Date due to a Change of Control, any

non-amortizable assets will be disposed of for book value on the fifteenth (15th) anniversary of the earlier of (i) the applicable Basis Adjustment and
(ii) the Early Termination Effective Date;

 
(vi)       if, on the Early Termination Effective Date, any TRA Party has Units that have not been Redeemed, then such Units shall be

deemed to be Redeemed for the Market Value of the shares of Class A Common Stock that would be received by such TRA Party had such Units
actually been Redeemed on the Early Termination Effective Date;

 
(vii)       any future payment obligations pursuant to this Agreement that are used to calculate the Early Termination Payment will be

satisfied on the date that any Tax Return to which any such payment obligation relates is required to be filed excluding any extensions; and
 
(viii)       with respect to Taxable Years ending prior to the Early Termination Effective Date, any unpaid Tax Benefit Payments and any

applicable Default Rate Interest will be paid.
 

Section 1.02        Rules of Construction. Unless otherwise specified herein:
 

(a)               The meanings of defined terms are equally applicable to both (i) the singular and plural forms and (ii) the active and passive
forms of the defined terms.

 
(b)               For purposes of interpretation of this Agreement:
 

(i)                 The words “herein,” “hereto,” “hereof” and “hereunder” and words of similar import when used in this Agreement
shall refer to this Agreement as a whole and not to any particular provision thereof.
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(ii)              References in this Agreement to a Schedule, Article, Section, clause or sub-clause refer to the appropriate Schedule to,

or Article, Section, clause or subclause in, this Agreement.
 
(iii)            References in this Agreement to dollars or “$” refer to the lawful currency of the United States of America.
 
(iv)             The term “including” is by way of example and not limitation.
 
(v)               The term “documents” includes any and all instruments, documents, agreements, certificates, notices, reports,

financial statements and other writings, however evidenced, whether in physical or electronic form.
 

(c)               In the computation of periods of time from a specified date to a later specified date, the word “from” means “from and
including;” the words “to” and “until” each mean “to but excluding;” and the word “through” means “to and including.”

 
(d)               Section (and subsection) headings, titles and subtitles herein are included for convenience of reference only and are not to be

considered in construing this Agreement.
 
(e)               Unless otherwise expressly provided herein, (i) references to organization documents (including the LLC Agreement),

agreements (including this Agreement) and other contractual instruments shall be deemed to include all subsequent amendments, restatements, extensions,
supplements and other modifications thereto; and (ii) references to any law (including the Code and the Treasury Regulations) shall include all statutory and
regulatory provisions consolidating, amending, replacing, supplementing or interpreting such law.

 
ARTICLE II 

DETERMINATION OF REALIZED TAX BENEFIT
 

Section 2.01        Basis Adjustments; 754 Election.
 

(a)               Basis Adjustments. The Parties acknowledge and agree that, except as otherwise required by applicable law, the Parties shall
treat (i) each Redemption as a direct purchase of Units by PubCo from the applicable TRA Party pursuant to Section 707(a)(2)(B) of the Code (or any similar
provisions of applicable state, local or foreign tax law) and (ii) each Basis Transaction as a transaction that gives rise to Basis Adjustments. For the avoidance
of doubt, payments made under this Agreement shall not be treated as resulting in a Basis Adjustment to the extent such payments are treated as Imputed
Interest.

 
(b)               754 Election. PubCo shall cause GT LLC and any of its Subsidiaries that is treated as a partnership for U.S. federal income tax

purposes to have in effect an election under Section 754 of the Code (or any similar provisions of applicable state, local or foreign tax law) for each Taxable
Year. PubCo shall take commercially reasonable efforts to cause each Person in which GT LLC owns a direct or indirect equity interest (other than a
Subsidiary) that is so treated as a partnership to have in effect any such election for each Taxable Year.
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Section 2.02        Basis Schedules. Within one hundred twenty (120) calendar days after the filing of the U.S. federal income Tax Return of PubCo

for each relevant Taxable Year, PubCo shall prepare and deliver to the TRA Parties a schedule showing, in reasonable detail, (a) the Non-Adjusted Tax Basis
of the Reference Property as of each applicable Basis Transaction Date, (b) the Basis Adjustments to the Reference Property for such Taxable Year,
calculated (i) in the aggregate and (ii) solely with respect to each applicable TRA Party, (c) the periods over which the Reference Property are amortizable or
depreciable and (d) the period over which each Basis Adjustment is amortizable or depreciable (such schedule, a “Basis Schedule”). For the avoidance of
doubt, the Basis Schedule shall reflect all changes in the bases of Reference Property arising other than from a Basis Adjustment (e.g., as the result of an
audit). A Basis Schedule will become final and binding on the Parties pursuant to the procedures set forth in Section 2.04(a) and may be amended by the
Parties pursuant to the procedures set forth in Section 2.04(b). All costs and expenses incurred in connection with the provision of the Basis Schedules or Tax
Benefit Schedules under this Agreement shall be borne by GT LLC.
 

Section 2.03        Tax Benefit Schedules.
 

(a)               Tax Benefit Schedule. Within one hundred twenty (120) calendar days after the filing of the PubCo Return for any Taxable
Year for which there is a Realized Tax Benefit or Realized Tax Detriment, PubCo shall provide to the TRA Parties a schedule showing, in reasonable detail,
(i) the calculation of the Realized Tax Benefit or Realized Tax Detriment for such Taxable Year, (ii) the calculation of any payment to be made to the TRA
Parties pursuant to Article III with respect to such Taxable Year and (iii) all requested supporting information pursuant to Section 2.04(a) of this Agreement
reasonably necessary to support the calculation of such payment (a “Tax Benefit Schedule”). The Tax Benefit Schedule will become final as provided in
Section 2.04(a) and may be amended as provided in Section 2.04(b) (subject to the procedures set forth in Section 2.04(a)).

 
(b)               Applicable Principles. Subject to the provisions hereunder, the Realized Tax Benefit or Realized Tax Detriment for each

Taxable Year is intended to measure the decrease or increase in the Actual Tax Liability of PubCo for such Taxable Year attributable to the Basis Adjustments
and Imputed Interest, as determined using a “with and without” methodology. Carryovers or carrybacks of any tax item attributable to any Basis Adjustment
or Imputed Interest shall be considered to be subject to the rules of the Code and the Treasury Regulations, and the appropriate provisions of state, local and
foreign tax law, governing the use, limitation or expiration of carryovers or carrybacks of the relevant type. If a carryover or carryback of any tax item
includes a portion that is attributable to a Basis Adjustment or Imputed Interest (a “TRA Portion”) and another portion that is not attributable to a Basis
Adjustment or Imputed Interest (a “Non-TRA Portion”), such portions shall be considered to be used in accordance with the “with and without” methodology
so that (i) the amount of any Non-TRA Portion is deemed utilized first, followed by the amount of any TRA Portion (with the TRA Portion being applied on
a proportionate basis consistent with the provisions of Section 3.03(a)) and (ii) in the case of a carryback of a Non-TRA Portion, such carryback shall not
affect the original “with and without” calculation made in the prior Taxable Year. Except with respect to the portion of any payment attributable to Imputed
Interest, all Tax Benefit Payments and payments of Default Rate Interest (and including Extension Rate Interest) will be treated as subsequent upward
purchase price adjustments that give rise to further Basis Adjustments for PubCo beginning in the Taxable Year of payment, and as a result, such additional
Basis Adjustments will be incorporated into such Taxable Year and into future Taxable Years, as appropriate.
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Section 2.04        Procedures, Amendments.
 

(a)               Procedure. Whenever PubCo delivers to the TRA Parties an applicable Schedule under this Agreement, including any
Amended Schedule delivered pursuant to Section 2.04(b), Early Termination Schedule or amended Early Termination Schedule, PubCo shall also (x) deliver
to the TRA Parties, at their request (and upon reasonable notice), any schedules, valuation reports and work papers providing reasonable detail regarding the
preparation of the Schedule and (y) allow the TRA Parties and their respective advisors reasonable access at no cost to the appropriate representatives of each
of PubCo and/or the Advisory Firm in connection with a review of such Schedule. Without limiting the generality of the preceding sentence, PubCo shall
ensure that any Tax Benefit Schedule that is delivered to the TRA Parties, along with any supporting schedules and work papers, provides a reasonably
detailed presentation of the calculation of the Actual Tax Liability of PubCo for the relevant Taxable Year and the Hypothetical Tax Liability of PubCo for
such Taxable Year, and identifies any material assumptions or operating procedures or principles that were used for purposes of such calculations. The
applicable Schedule shall become final and binding on all Parties on the thirtieth (30th) calendar day after the TRA Parties receive such Schedule, unless:

 
(i)                 a TRA Party provides PubCo with notice prior to such thirtieth (30th) calendar day after receipt of such Schedule of a

material objection, made in good faith, to such Schedule (“Objection Notice”); or
 
(ii)              each TRA Party provides a written waiver of its right to deliver an Objection Notice within the time period described

in clause (i) above, in which case such Schedule or amendment thereto becomes binding on the date the waiver from all TRA Parties is received by
PubCo.

 
If the Parties, for any reason, are unable to successfully resolve the issues raised in any Objection Notice within thirty (30) calendar days of receipt

by PubCo of such Objection Notice, PubCo and the TRA Parties shall employ the Reconciliation Procedures.
 

(b)               Amended Schedule. The applicable Schedule for any Taxable Year may be amended from time to time by PubCo (i) in
connection with a Determination affecting such Schedule, (ii) to correct material inaccuracies in the Schedule identified as a result of the receipt of additional
factual information relating to a Taxable Year after the date the Schedule was provided to the TRA Parties, (iii) to comply with the Expert’s determination
under the Reconciliation Procedures, (iv) to reflect a material change (relative to the amounts in the original Schedule) in the Realized Tax Benefit or
Realized Tax Detriment for such Taxable Year attributable to an amended Tax Return filed for such Taxable Year, (v) to reflect a change in the Realized Tax
Benefit or Realized Tax Detriment for such Taxable Year attributable to a carryback or carryforward of a loss or other tax item to such Taxable Year; or (vi)
to adjust a Basis Schedule to take into account any Tax Benefit Payments made pursuant to this Agreement (such amended Schedule, an “Amended
Schedule”). PubCo shall provide any Amended Schedule to the TRA Parties within thirty (30) calendar days of the occurrence of an event referred to in
clauses (i) through (vi) of the preceding sentence, and any such Amended Schedule shall be subject to the procedures set forth in Section 2.04(a).
 

(c)               LLC Agreement. This Agreement shall be treated as part of the partnership agreement of GT LLC as described in Section
761(c) of the Code and Sections 1.704-1(b)(2)(ii)(h) and 1.761-1(c) of the Treasury Regulations.
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ARTICLE III 

TAX BENEFIT PAYMENTS
 

Section 3.01        Payments.
 

(a)               Except as provided in Section 3.02 and Section 3.03, within ten (10) Business Days of a Tax Benefit Schedule with respect to a
Taxable Year becoming final in accordance with Section 2.04(a) (such date, the “Final Payment Date” in respect of any Tax Benefit Payment), PubCo shall
pay to each relevant TRA Party the Tax Benefit Payment for such Taxable Year determined pursuant to Section 3.01(b). Each such Tax Benefit Payment shall
be made by wire transfer of immediately available funds to a bank account previously designated by the applicable TRA Party to PubCo or as otherwise
agreed by PubCo and the applicable TRA Party. For the avoidance of doubt, no Tax Benefit Payment shall be made in respect of estimated tax payments,
including, without limitation, estimated U.S. federal income tax payments. The TRA Parties shall not be required under any circumstances to return any
portion of any Tax Benefit Payment, Early Termination Payment or Default Rate Interest previously paid by PubCo to the TRA Parties.

 
(b)               Amount of Payments. A “Tax Benefit Payment” with respect to any TRA Party shall be an amount equal to the sum of the Net

Tax Benefit that is Attributable to such TRA Party and the Extension Rate Interest.
 

(i)                 Attributable. A Net Tax Benefit is “Attributable” to a TRA Party to the extent that it is derived from any Basis
Adjustment or Imputed Interest that is attributable to a Basis Transaction undertaken by or with respect to such TRA Party.

 
(ii)              Net Tax Benefit. The “Net Tax Benefit” with respect to a TRA Party for a Taxable Year equals the amount of the

excess, if any, of (A) 85% of the Cumulative Net Realized Tax Benefit Attributable to such TRA Party as of the end of such Taxable Year over (B)
the aggregate amount of all Tax Benefit Payments previously made to such TRA Party under this Section 3.01 (excluding payments attributable to
Extension Rate Interest). For the avoidance of doubt, if the Cumulative Net Realized Tax Benefit that is Attributable to a TRA Party as of the end of
any Taxable Year is less than the aggregate amount of all Tax Benefit Payments previously made to such TRA Party, such TRA Party shall not be
required to return any portion of any Tax Benefit Payment previously made by PubCo to such TRA Party.
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(iii)            Cumulative Net Realized Tax Benefit. The “Cumulative Net Realized Tax Benefit” for a Taxable Year equals the

cumulative amount of Realized Tax Benefits for all Taxable Years of PubCo, up to and including such Taxable Year, net of the cumulative amount of
Realized Tax Detriments for the same period. The Realized Tax Benefit and Realized Tax Detriment for each Taxable Year shall be determined
based on the most recent Tax Benefit Schedule or Amended Schedule, if any, in existence at the time of such determination.

 
(iv)             Realized Tax Benefit. The “Realized Tax Benefit” for a Taxable Year equals the excess, if any, of the Hypothetical Tax

Liability over the Actual Tax Liability for such Taxable Year. If all or a portion of the Actual Tax Liability for such Taxable Year arises as a result of
an audit or similar proceeding by a Taxing Authority of any Taxable Year, such liability shall not be included in determining the Realized Tax
Benefit unless and until there has been a Determination.

 
(v)               Realized Tax Detriment. The “Realized Tax Detriment” for a Taxable Year equals the excess, if any, of the Actual Tax

Liability over the Hypothetical Tax Liability for such Taxable Year. If all or a portion of the Actual Tax Liability for such Taxable Year arises as a
result of an audit or similar proceeding by a Taxing Authority of any Taxable Year, such liability shall not be included in determining the Realized
Tax Detriment unless and until there has been a Determination.

 
(vi)             Imputed Interest. The principles of Sections 1272, 1274 or 483 of the Code, as applicable, and the principles of any

similar provision of U.S. state, local or foreign law, will apply to cause a portion of any Net Tax Benefit payable by PubCo to a TRA Party under
this Agreement to be treated as imputed interest (“Imputed Interest”). For the avoidance of doubt, the deduction for the amount of Imputed Interest
as determined with respect to any Net Tax Benefit payable by PubCo to a TRA Party shall be excluded in determining the Hypothetical Tax Liability
of PubCo for purposes of calculating Realized Tax Benefits and Realized Tax Detriments pursuant to this Agreement.

 
(vii)          Extension Rate Interest. The “Extension Rate Interest” calculated in respect of the Net Tax Benefit (including

previously accrued Imputed Interest for a Taxable Year) will equal interest calculated at the Agreed Rate from the due date (without extensions) for
filing the U.S. federal income Tax Return of PubCo for such Taxable Year until the date on which PubCo makes a timely Tax Benefit Payment to the
TRA Party on or before the Final Payment Date as determined pursuant to Section 3.01(a).

 
(viii)        Default Rate Interest. In the event that PubCo does not make timely payment of all or any portion of a Tax Benefit

Payment to a TRA Party on or before the Final Payment Date as determined pursuant to Section 3.01(a), the amount of “Default Rate Interest”
calculated in respect of the Net Tax Benefit (including previously accrued Imputed Interest and the Extension Rate Interest) for a Taxable Year will
equal interest calculated at the Default Rate from the Final Payment Date for a Tax Benefit Payment as determined pursuant to Section 3.01(a) until
the date on which PubCo makes such Tax Benefit Payment to such TRA Party. For the avoidance of doubt, the amount of any Default Rate Interest
as determined with respect to any Net Tax Benefit payable by PubCo to a TRA Party shall be included in determining the Hypothetical Tax Liability
of PubCo for purposes of calculating Realized Tax Benefits and Realized Tax Detriments pursuant to this Agreement.
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(c)               Interest. The provisions of Section 3.01(b) are intended to operate so that interest will effectively accrue for any Taxable Year

as follows:
 

(i)                 first, at the applicable rate used to determine the amount of Imputed Interest under the Code (from the relevant Basis
Transaction Date until the due date (without extensions) for filing the U.S. federal income Tax Return of PubCo for such Taxable Year);

 
(ii)              second, at the Agreed Rate in respect of any Extension Rate Interest (from the due date (without extensions) for filing

the U.S. federal income Tax Return of PubCo for such Taxable Year until the Final Payment Date for a Tax Benefit Payment as determined pursuant
to Section 3.01(a)); and

 
(iii)            third, at the Default Rate in respect of any Default Rate Interest (from the Final Payment Date for a Tax Benefit

Payment as determined pursuant to Section 3.01(a) until the date on which PubCo makes the relevant Tax Benefit Payment to a TRA Party).
 

(d)               The Parties acknowledge and agree that, as of the date of this Agreement and as of the date of any future Basis Transaction that
may be subject to this Agreement, the timing, amount and aggregate value of the Tax Benefit Payments cannot be reasonably ascertained for U.S. federal
income or other applicable tax purposes.

 
Section 3.02        No Duplicative Payments. It is intended that the provisions of this Agreement will not result in duplicative payment of any amount

(including interest) required under this Agreement. The provisions of this Agreement shall be construed in the appropriate manner to ensure such intentions
are realized.

 
Section 3.03        Pro-Ration of Payments as Among the TRA Parties.
 

(a)               Insufficient Taxable Income. Notwithstanding anything in Section 3.01(b) to the contrary, if the aggregate potential tax benefit
of PubCo as calculated with respect to the Basis Adjustments and Imputed Interest (in each case, without regard to the Taxable Year of origination) is limited
in a particular Taxable Year because PubCo does not have sufficient actual taxable income to utilize available deductions fully in such Taxable Year, then the
tax benefit for PubCo actually utilized in such Taxable Year shall be allocated among the relevant TRA Parties in proportion to the respective Tax Benefit
Payment that would have been payable if PubCo had sufficient taxable income such that there was no limitation.
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(b)               Late Payments. If for any reason PubCo is not able to timely and fully satisfy its payment obligations under this Agreement in

respect of a particular Taxable Year, then Default Rate Interest will begin to accrue pursuant to Section 5.01 and PubCo and other Parties agree that (i) PubCo
shall pay the Tax Benefit Payments (and any applicable Default Rate Interest) due in respect of such Taxable Year to each relevant TRA Party pro rata in
accordance with the principles of Section 3.03(a) and (ii) no Tax Benefit Payment shall be made in respect of any Taxable Year until all Tax Benefit
Payments (and any applicable Default Rate Interest) to all relevant TRA Parties in respect of all prior Taxable Years have been made in full.

 
(c)               Excess Payment. To the extent PubCo makes a payment to a TRA Party in respect of a particular Taxable Year under Section

3.01(a) of this Agreement (taking into account Section 3.02 and Section 3.03) in an amount in excess of the amount of such payment that should have been
made to such TRA Party in respect of such Taxable Year, then (a) such TRA Party shall not receive further payments under Section 3.01(a) until such TRA
Party has foregone an amount of payments equal to such excess and (b) PubCo will pay the amount of such TRA Party’s foregone payments to the other
Persons to whom a payment is due under this Agreement in a manner such that each such Person to whom a payment is due under this Agreement, to the
maximum extent possible, receives aggregate payments under Section 3.01(a) (taking into account Section 3.02 and Section 3.03) in the amount it would
have received if there had been no excess payment to such TRA Party.

 
ARTICLE IV 

TERMINATION
 

Section 4.01        Termination, Breach of Agreement, Change of Control.
 

(a)               General. This Agreement shall terminate at the time that there is no potential for any future Tax Benefit Payments to be made
to the TRA Parties under this Agreement.

 
(b)               Early Complete Termination. PubCo may elect to terminate this Agreement (an “Early Complete Termination”) by (i)

delivering to the TRA Parties notice of its intention to exercise such right (“Early Termination Notice”) and (ii) paying to the TRA Parties (1) the Early
Termination Payment, (2) any Tax Benefit Payment and Default Rate Interest agreed to by PubCo and the TRA Parties as due and payable but unpaid as of
the Early Termination Notice and (3) any Tax Benefit Payment due for the Taxable Year ending prior to, with or including the date of the Early Termination
Effective Date (except to the extent that any amounts described in clauses (2) or (3) are included in the Early Termination Payment).
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(c)               Material Breach. In the event that PubCo breaches any of its material obligations under this Agreement, whether as a result of

failure to make any payment when due (as described below), failure to honor any other material obligation required hereunder or by operation of law as a
result of the rejection of this Agreement in a case commenced under the Bankruptcy Code or otherwise (“Material Breach”), then all obligations hereunder
shall be accelerated and PubCo shall pay to the TRA Parties (i) the Early Termination Payment, (ii) any Tax Benefit Payment and Default Rate Interest
agreed to by PubCo and the TRA Parties as due and payable, but unpaid as of the Early Termination Notice and (iii) any Tax Benefit Payment due for the
Taxable Year ending prior to, with or including the date of the Early Termination Effective Date (except to the extent that any amounts described in clauses
(ii) or (iii) are included in the Early Termination Payment). Notwithstanding the foregoing, in the event that PubCo breaches this Agreement and such breach
is a Material Breach, the TRA Parties shall be entitled to elect to receive the amounts set forth in (i), (ii) and (iii) above or to seek specific performance of the
terms hereof. The Parties agree that the failure to make any payment pursuant to this Agreement within three (3) months of the date such payment is due shall
be deemed a Material Breach for all purposes of this Agreement, and that it will not be considered to be a Material Breach to make a payment due pursuant to
this Agreement within three (3) months of the date such payment is due, provided that the interest provisions of Section 5.01 shall apply to such late payment
(unless PubCo does not have sufficient funds to make such payment as a result of limitations imposed by any Senior Obligations, in which case Section 5.01
shall apply, but the Default Rate shall be replaced by the Agreed Rate), provided further that in the event that payment is not made within three (3) months of
the date such payment is due, a TRA Party shall be required to give written notice to PubCo that PubCo has breached its material obligations, and so long as
such payment is made within ten (10) Business Days of the delivery of such notice to PubCo, PubCo shall no longer be deemed to be in Material Breach of
its obligations under this Agreement. Notwithstanding anything in this Agreement to the contrary, it shall not be a breach of a material obligation of this
Agreement if PubCo fails to make any Tax Benefit Payment when due to the extent that PubCo has insufficient funds to make such payment; provided, (x)
PubCo has used reasonable efforts to obtain such funds and (y) the interest provisions of Section 5.01 shall apply to such late payment (unless PubCo does
not have sufficient funds to make such payment as a result of limitations imposed by any Senior Obligations, in which case Section 5.02 shall apply);
provided, further, that PubCo shall promptly (and in any event, within ten (10) Business Days), pay all such unpaid payments, together with accrued and
unpaid interest thereon, immediately following such time that PubCo has, and to the extent PubCo has, sufficient funds to make such payment, and the failure
of PubCo to do so shall constitute a breach of this Agreement. For the avoidance of doubt, (i) all cash and cash equivalents used or to be used to pay
dividends by, or repurchase equity securities of, PubCo shall be deemed to be funds sufficient and available to pay such unpaid payments, together with any
accrued and unpaid interest thereon and (ii) the immediately preceding sentence of this Section 4.01(c) shall not apply to any payments due pursuant to an
election by a TRA Party for the acceleration upon a Change of Control contemplated by Section 4.01(d).

 
(d)               Change of Control. In the event of a Change of Control, then all obligations hereunder shall be accelerated and PubCo shall

pay to the TRA Parties (i) the Early Termination Payment, (ii) any Tax Benefit Payment and Default Rate Interest agreed to by PubCo and the TRA Parties as
due and payable but unpaid as of the Early Termination Notice and (iii) any Tax Benefit Payment due for the Taxable Year ending prior to, with or including
the date of the Early Termination Effective Date (except to the extent that any amounts described in clauses (ii) or (iii) are included in the Early Termination
Payment).
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Section 4.02        Early Termination Schedule. In the event of a Change of Control or a Material Breach, PubCo shall deliver to the TRA Parties, as

soon as reasonably practical, and in the case of an Early Complete Termination, contemporaneously with the Early Termination Notice, a Schedule (the
“Early Termination Schedule”) showing in reasonable detail the information required or requested pursuant to the first sentence of Section 2.03 and the
calculation of the Early Termination Payment. The Early Termination Schedule shall become final and binding on all Parties unless a TRA Party, within
thirty (30) calendar days after receiving the Early Termination Schedule, provides PubCo with notice of a material objection to such Schedule made in good
faith (“Termination Objection Notice”). If the Parties for any reason are unable to successfully resolve the issues raised in such notice within thirty (30)
calendar days after receipt by PubCo of the Termination Objection Notice, PubCo and the TRA Parties shall employ the Reconciliation Procedures. The date
on which such Early Termination Schedule becomes final shall be the “Early Termination Reference Date”.

 
Section 4.03        Payment upon Early Termination.
 

(a)               Timing of Payment. Within ten (10) Business Days after the Early Termination Reference Date (such date, the “Final Payment
Date” in respect of any Early Termination Payment), PubCo shall pay to each relevant TRA Party an amount equal to the Early Termination Payment for
such TRA Party and any other payment required to be made pursuant to Section 4.01(b), Section 4.01(c) and Section 4.01(d). Such payment shall be made by
wire transfer of immediately available funds to a bank account designated in writing by the applicable TRA Party to PubCo or as otherwise agreed by PubCo
and the TRA Party.

 
(b)               Amount of Payment. The “Early Termination Payment,” as of the Early Termination Effective Date, shall equal with respect to

the relevant TRA Party the present value, discounted at the Early Termination Rate as of the applicable Early Termination Reference Date, of all Tax Benefit
Payments that would be required to be paid by PubCo to such TRA Party beginning from the Early Termination Effective Date, applying the Valuation
Assumptions. For purposes of calculating the present value pursuant to this Section 4.03(b) of all Tax Benefit Payments that would be required to be paid, it
shall be assumed that absent the Early Termination Event all Tax Benefit Payments would be paid on the due date (without extensions) for filing the PubCo
Return with respect to Taxes for each Taxable Year. The computation of the Early Termination Payment is subject to the Reconciliation Procedures.

 
ARTICLE V 

LATE PAYMENTS, ETC.
 

Section 5.01        Late Payments by PubCo. The amount of all or any portion of any Tax Benefit Payment or Early Termination Payment that is
required to be made by PubCo to the TRA Parties under this Agreement but is not made by the applicable Final Payment Date shall be payable together with
any interest thereon, computed at the Default Rate and commencing from the applicable Final Payment Date.
 

Section 5.02        Subordination. Notwithstanding any other provision of this Agreement to the contrary, any payment required to be made by PubCo
to the TRA Parties under this Agreement shall rank subordinate and junior in right of payment to any principal, interest or other amounts due and payable in
respect of any obligations owed in respect of indebtedness for borrowed money (whether secured or unsecured, whether senior or subordinated and whether
evidenced by bonds, notes or other debt instruments) of PubCo and any of its Subsidiaries (“Senior Obligations”) and shall rank pari passu in right of
payment with all current or future obligations of PubCo that are not Senior Obligations.
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ARTICLE VI 

CONSISTENCY; COOPERATION
 

Section 6.01        The TRA Parties’ Participation in PubCo Tax Matters. Except as otherwise provided herein or in the LLC Agreement, PubCo shall
have full responsibility for, and sole discretion over, all tax matters concerning PubCo, including without limitation the preparation, filing or amending of any
Tax Return and defending, contesting or settling any issue pertaining to Taxes, and certain tax matters concerning GT LLC. Notwithstanding the foregoing,
(i) PubCo shall promptly notify the TRA Parties of, and keep the TRA Parties reasonably informed with respect to, the portion of any audit of PubCo or GT
LLC by a Taxing Authority the outcome of which is reasonably expected to materially affect any TRA Party’s rights and obligations under this Agreement
and (ii) for so long as Amber GT (or any of its Affiliates) is a party to this Agreement, Amber GT (or such Affiliate) shall have the right to participate in and
to monitor at its own expense (but not to control) any portion of any audit of PubCo or GT LLC by a Taxing Authority the outcome of which is reasonably
expected to materially affect Amber GT’s (or such Affiliate’s) rights and obligations under this Agreement and PubCo shall (A) provide to Amber GT (or
such Affiliate) reasonable opportunity to provide information and other input to PubCo and its advisors concerning the conduct of any such portion of such
audit and (B) not settle or fail to contest any issue in any such portion of such audit without the prior written consent of Amber GT (or such Affiliate), which
consent shall not be unreasonably withheld, conditioned or delayed; provided, however, that PubCo shall not be required to take any action in connection
with such audit that is inconsistent with any provision of this Agreement or the LLC Agreement. For the avoidance of doubt, to the extent a TRA Party
became a party to this Agreement pursuant to Section 7.06, such TRA Party shall not have any right to participate in any audit under this Section 6.01.

 
Section 6.02        Consistency. PubCo and each TRA Party agrees to report and cause to be reported for all purposes, including U.S. federal, state

and local tax purposes and financial reporting purposes, all tax-related items (including, without limitation, the Basis Adjustments and each Tax Benefit
Payment) in a manner consistent with that contemplated by this Agreement or specified by PubCo in any Schedule required to be provided by or on behalf of
PubCo under this Agreement unless otherwise required by law. PubCo shall (and shall cause GT LLC and its Subsidiaries to) use commercially reasonable
efforts (for the avoidance of doubt, taking into account the interests and entitlements of all TRA Parties under this Agreement) to defend the tax treatment
contemplated by this Agreement and any Schedule in any audit, contest or similar proceeding with any Taxing Authority.
 

Section 6.03        Cooperation. Each of PubCo, GT LLC and the TRA Parties shall (i) furnish to the other Parties in a timely manner such
information, documents and other materials as (A) the other Parties may reasonably request for purposes of making or approving any determination or
computation necessary or appropriate under this Agreement, preparing any Tax Return or contesting or defending any audit, examination or controversy with
any Taxing Authority in respect of the matters covered by this Agreement or (B) in the case of any proposed assignment by Amber GT (or any of its
Affiliates that is a party to this Agreement) in accordance with Section 7.06(a), the applicable TRA Party may reasonably request in connection with such
assignment (provided that Amber GT and its Affiliates, collectively, may only make one request pursuant to this clause (B) within a given calendar year), (ii)
make itself reasonably available to the other Parties and their respective representatives to provide explanations of documents and materials and such other
information as the requesting Parties or their respective representatives may reasonably request in connection with any of the matters described in clause (i)
above, and (iii) reasonably cooperate in connection with any such matter, and the requesting Party shall reimburse the other Parties for any reasonable and
documented third party costs and expenses incurred pursuant to this Section 6.03.
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ARTICLE VII 

MISCELLANEOUS
 

Section 7.01        Notices.
 

(a)               Any notice, requests, claims, demands and other communications hereunder shall be sent in writing and shall be deemed to
have been duly given by delivery in person, by email (having obtained electronic delivery confirmation thereof (i.e., an electronic record of the sender that
the email was sent to the intended recipient thereof without an “error” or similar message that such email was not received by such intended recipient)), or by
registered or certified mail (postage prepaid, return receipt requested) (upon receipt thereof) to the other Parties as follows:

 
If to PubCo or GT LLC, to:
 
[[·]
Email:]2

 
with a copy to (which shall not constitute notice):
 
Kirkland & Ellis LLP
601 Lexington Avenue
New York, NY 10022
Attn:   Jonathan L. Davis, P.C., Sara B. Zablotney, P.C. & Ryan Brissette
Email:  jonathan.davis@kirkland.com; szablotney@kirkland.com;
ryan.brissette@kirkland.com
 
If to Amber GT, to:
 
c/o [Amber], Inc.
3675 Market Street
Philadelphia, PA 19104
Attn:  Chief Legal Officer
Email: gcoffice@amicusrx.com
 
with a copy to (which shall not constitute notice):
 
Skadden, Arps, Slate, Meagher & Flom LLP
1440 New York Avenue, N.W.
Washington, D.C. 20005
Attn:  Graham Robinson, Katherine D. Ashley & David Rievman
Email:  graham.robinson@skadden.com; katherine.ashley@skadden.com;
david.rievman@skadden.com
 

 

2 Note to Draft: Parties to confirm notice information.
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If to any other TRA Party, to the address or e-mail address specified on such TRA Party’s signature page to the applicable Joinder.

 
Any Party may change its contact information by giving the other Parties written notice of its new contact information in the manner set forth above.

 
Section 7.02        Counterparts; Electronic Signatures. This Agreement may be executed in several counterparts, each of which shall be deemed an

original and all of which shall constitute one and the same instrument. Delivery of an executed counterpart hereof in .pdf format via email shall be effective
as delivery of an original counterpart hereof.

 
Section 7.03        Entire Agreement; Third Party Beneficiaries. This Agreement, together with any exhibits and schedules attached hereto, sets forth

the entire agreement of the Parties with respect to the subject matter hereof and supersedes all prior and contemporaneous understandings and agreements
related thereto (whether written or oral), all of which are merged herein. This Agreement shall be binding upon and inure solely to the benefit of each Party
hereto and its respective successors and permitted assigns. Nothing in this Agreement, express or implied, is intended to or shall confer upon any other
Person any rights, benefits or remedies of any nature whatsoever under or by reason of this Agreement.
 

Section 7.04        Governing Law. This Agreement, and all claims or causes of action (whether in contract, tort or statute) that may be based upon,
arise out of or relate to this Agreement, or the negotiation, execution or performance of this Agreement (including any claim or cause of action based upon,
arising out of or related to any representation or warranty made in or in connection with this Agreement or as inducement to enter into this Agreement), shall
be governed by, and construed and enforced in accordance with, the laws (both substantive and procedural) of the State of Delaware, without giving effect to
the conflict of laws principles thereof.

 
Section 7.05        Severability. Whenever possible, each provision of this Agreement will be interpreted in such a manner as to be effective and valid

under applicable law, but if any term or other provision of this Agreement is held to be invalid, illegal or unenforceable under applicable law, all other
provisions of this Agreement shall remain in full force and effect so long as the economic or legal substance of the transactions contemplated hereby is not
affected in any manner materially adverse to any Party. Upon such determination that any term or other provision of this Agreement is invalid, illegal or
unenforceable under applicable law, the Parties shall negotiate in good faith to modify this Agreement so as to effect the original intent of the Parties as
closely as possible in an acceptable manner in order that the transactions contemplated hereby are consummated as originally contemplated to the greatest
extent possible.

 
Section 7.06        Assignment; Amendments; Successors; Waivers.
 

(a)               Assignment. No TRA Party may assign, sell, pledge or otherwise alienate or transfer any interest in this Agreement, including
the right to receive any payment under this Agreement, to any Person without the prior written consent of PubCo, which consent may be withheld in PubCo’s
reasonable discretion, and without such Person executing and delivering a Joinder agreeing to succeed to the applicable portion of such TRA Party’s interest
in this Agreement and to become a Party for all purposes of this Agreement (the “Joinder Requirement”); provided, however, that to the extent any TRA
Party sells, exchanges, distributes or otherwise transfers Units to any Person (other than PubCo or GT LLC) in accordance with the terms of the LLC
Agreement, such TRA Party shall have the option to assign (which assignment shall not, for the avoidance of doubt, be subject to PubCo’s consent) to the
transferee of such Units its rights under this Agreement with respect to such transferred Units. Notwithstanding the immediately preceding sentence, from
and after such time as a TRA Party has transferred Units to PubCo or GT LLC in accordance with the terms of the LLC Agreement, such TRA Party may
assign (which assignment shall not, for the avoidance of doubt, be subject to PubCo’s consent) its rights hereunder to any Person that satisfies the Joinder
Requirement, provided that such TRA Party has first offered to assign such rights to PubCo and PubCo has declined such offer (provided, that if PubCo fails
to affirmatively accept or decline such offer within ten (10) Business Days, PubCo shall be deemed to have declined such offer). PubCo may not assign any
of its rights or obligations under this Agreement to any Person without the prior written consent of the TRA Parties (which consent may be withheld in their
reasonable discretion), and any purported assignment without such consent shall be null and void. The transferee and transferor of any Transfer permitted
pursuant to the terms and conditions of this Section 7.06 shall ensure that PubCo is provided with a copy (which may be by PDF) of the fully executed
instrument of Transfer, which instrument must clearly identify the name of the transferor and transferee and the number of Units being transferred, within
five (5) days of the effective date of such Transfer. Any Transfer, or attempted Transfer in violation of this Agreement, including any failure of a purported
transferee to enter into a Joinder to this Agreement or to provide any forms or other information to the extent required hereunder, shall be null and void, and
shall not bind or be recognized by PubCo or the TRA Parties. PubCo shall be entitled to treat the record owner of any rights under this Agreement as the
absolute owner thereof and shall incur no liability for payments made in good faith to such owner until such time as a written assignment of such rights is
permitted pursuant to the terms and conditions of this Section 7.06 and has been recorded on the books of PubCo.
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(b)               Amendments. This Agreement cannot be amended, supplemented or modified, except by a writing signed by each of PubCo

and the TRA Parties.
 
(c)               Successors. All of the terms and provisions of this Agreement shall be binding upon, shall inure to the benefit of and shall be

enforceable by the Parties and their respective successors, assigns, heirs, executors, administrators and legal representatives. PubCo shall require and cause
any direct or indirect successor (whether by purchase, merger, consolidation or otherwise) to all or substantially all of the business or assets of PubCo, by
written agreement, expressly to assume and agree to perform this Agreement in the same manner and to the same extent that PubCo would be required to
perform if no such succession had taken place.

 
(d)               Waiver. No provision of this Agreement may be waived unless such waiver is in writing and signed by the Party against whom

the waiver is to be enforced, and any such waiver shall apply only in the particular instance in which such waiver shall have be given. Neither any failure or
delay in exercising any right or remedy hereunder or in requiring satisfaction of any condition herein nor any course of dealing shall constitute a waiver of or
prevent any Party from enforcing any right or remedy or from requiring satisfaction of any condition. No notice to or demand on a Party waives or otherwise
affects any obligation of that Party or impairs any right of the Party giving such notice or making such demand, including any right to take any action without
notice or demand not otherwise required by this Agreement.
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Section 7.07        Exclusive Jurisdiction; Waiver of Jury Trial.
 

(a)               Except for Reconciliation Disputes subject to Section 7.08, each Party irrevocably and unconditionally submits to the exclusive
jurisdiction of the Chancery Court of the State of Delaware (or if the Chancery Court of the State of Delaware declines to accept jurisdiction, any federal
court within the State of Delaware). Each Party hereby irrevocably and unconditionally waives, and agrees not to assert, by way of motion or as a defense,
counterclaim or otherwise, in any Action or cause thereof against such Party (i) arising under this Agreement or (ii) in any way connected with or related or
incidental to the dealings of the Parties in respect of this Agreement or any of the transactions contemplated hereby, (1) any claim that such Party is not
personally subject to the jurisdiction of the courts as described in this Section 7.07 for any reason, (2) that such Party or such Party’s property is exempt or
immune from the jurisdiction of any such court or from any legal process commenced in such courts (whether through service of notice, attachment prior to
judgment, attachment in aid of execution of judgment, execution of judgment or otherwise) and (iii) that (1) the Action or cause thereof in any such court is
brought against such Party in an inconvenient forum, (2) the venue of such Action or cause thereof against such Party is improper or (3) this Agreement, or
the subject matter hereof, may not be enforced against such Party in or by such courts. Each Party agrees that service of any process, summons, notice or
document by registered mail to such Party’s respective address set forth in Section 7.01 shall be effective service of process for any such Action, demand, or
cause thereof.

 
(b)               EACH PARTY HEREBY WAIVES, TO THE FULLEST EXTENT PERMITTED BY LAW, ANY RIGHT TO TRIAL BY

JURY OF ANY PROCEEDING, CLAIM, DEMAND, ACTION, OR CAUSE OF ACTION (I) ARISING UNDER THIS AGREEMENT OR (II) IN ANY
WAY CONNECTED WITH OR RELATED OR INCIDENTAL TO THE DEALINGS OF THE PARTIES IN RESPECT OF THIS AGREEMENT, IN EACH
CASE, WHETHER NOW EXISTING OR HEREAFTER ARISING, AND WHETHER IN CONTRACT, TORT, EQUITY, OR OTHERWISE. EACH
PARTY HEREBY AGREES AND CONSENTS THAT ANY SUCH PROCEEDING, CLAIM, DEMAND, ACTION OR CAUSE OF ACTION SHALL BE
DECIDED BY COURT TRIAL WITHOUT A JURY AND THAT THE PARTIES MAY FILE AN ORIGINAL COUNTERPART OF A COPY OF THIS
AGREEMENT WITH ANY COURT AS WRITTEN EVIDENCE OF THE CONSENT OF THE PARTIES HERETO TO THE WAIVER OF THEIR RIGHT
TO TRIAL BY JURY. EACH PARTY CERTIFIES AND ACKNOWLEDGES THAT (A) NO REPRESENTATIVE, AGENT OR ATTORNEY OF ANY
OTHER PARTY HAS REPRESENTED, EXPRESSLY OR OTHERWISE, THAT SUCH OTHER PARTY WOULD NOT, IN THE EVENT OF
LITIGATION, SEEK TO ENFORCE THE FOREGOING WAIVER, (B) EACH SUCH PARTY UNDERSTANDS AND HAS CONSIDERED THE
IMPLICATIONS OF THIS WAIVER, (C) EACH SUCH PARTY MAKES THIS WAIVER VOLUNTARILY AND (D) EACH SUCH PARTY HAS BEEN
INDUCED TO ENTER INTO THIS AGREEMENT BY, AMONG OTHER THINGS, THE MUTUAL WAIVERS AND CERTIFICATIONS IN THIS
SECTION  7.07(b).
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Section 7.08        Reconciliation. In the event that PubCo and any of the TRA Parties are unable to resolve a disagreement with respect to a Schedule

prepared in accordance with the procedures set forth in Section 2.04 or Section 4.02 within the relevant period designated in this Agreement, or any other
disagreement regarding the calculation of Tax Benefit Payments, the treatment of transactions for tax purposes or any similar matter the resolution of which
requires substantial tax expertise (a “Reconciliation Dispute”), the Reconciliation Dispute shall be submitted by the applicable Parties for determination to a
nationally recognized expert (the “Expert”) in the particular area of disagreement mutually acceptable to the applicable Parties. The Expert shall be a partner
in a nationally recognized accounting firm or a law firm (other than the Advisory Firm), and the Expert shall not, and the firm that employs the Expert shall
not, have any material relationship with PubCo or the TRA Parties or other actual or potential conflict of interest. If the applicable Parties are unable to agree
on an Expert within fifteen (15) calendar days after any of the applicable Parties have provided the other applicable Parties with written notice of a
Reconciliation Dispute, the Expert shall be appointed by the International Chamber of Commerce Centre for Expertise. The Expert shall resolve any matter
relating to the Early Termination Schedule or an amendment thereto within thirty (30) calendar days, and shall resolve any matter relating to a Tax Benefit
Schedule or an amendment thereto within fifteen (15) calendar days, or as soon thereafter as is reasonably practicable, in each case after the matter has been
submitted to the Expert for resolution. Notwithstanding the preceding sentence, if the matter is not resolved before any payment that is the subject of a
disagreement is due or any Tax Return reflecting the subject of a disagreement is due, such payment shall be made on the date prescribed by this Agreement
and such Tax Return may be filed as prepared by PubCo, subject to adjustment or amendment upon resolution. The costs and expenses related to the
engagement of such Expert or amending any Tax Return shall be borne by PubCo, except as provided in the next sentence. Each of PubCo and the applicable
TRA Parties shall bear their own costs and expenses of such proceeding. Any dispute as to whether a dispute is a Reconciliation Dispute within the meaning
of this Section 7.08 shall be decided by the Expert. The Expert shall finally determine any Reconciliation Dispute and the determinations of the Expert
pursuant to this Section 7.08 shall be binding on PubCo and the applicable TRA Parties and may be entered and enforced in any court having jurisdiction.
 

Section 7.09        Withholding. PubCo shall be entitled to deduct and withhold from any payment payable pursuant to this Agreement such amounts
as PubCo reasonably believes it is required to deduct and withhold as a result of the execution of this Agreement or with respect to the making of such
payment, in each case, under the Code, or any provision of state, local or foreign tax law, provided that PubCo shall have first notified the applicable TRA
Party of its intent to deduct or withhold, and PubCo and the applicable TRA Party shall have discussed in good faith whether such taxes can be mitigated to
the extent permitted under applicable law. To the extent that amounts are so withheld and paid over to the appropriate Taxing Authority by PubCo, such
withheld amounts shall be treated for all purposes of this Agreement as having been paid to the relevant TRA Party in respect of whom the deduction and
withholding was made. PubCo shall provide evidence of such payment to the TRA Parties to the extent that such evidence is available. Each TRA Party shall
promptly provide PubCo with any applicable tax forms and certifications reasonably requested by PubCo in connection with determining whether any such
deductions and withholdings are required by applicable law.
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Section 7.10        Affiliated Corporations; Admission of PubCo into a Consolidated Group; Transfers of Corporate Assets.
 

(a)               If PubCo is or becomes a member of an affiliated or consolidated group of corporations that files a consolidated income Tax
Return pursuant to Sections 1501 et seq. of the Code or a similar provision of state or local law (other than if PubCo becomes a member of such a group as a
result of a Change of Control, in which case the provisions of Article IV shall control), then: (i) the provisions of this Agreement shall be applied with respect
to the group as a whole and (ii) Tax Benefit Payments and Early Termination Payments shall be computed with reference to the consolidated taxable income
of the group as a whole.

 
(b)               If any Person, the income of which is included in the income of PubCo’s affiliated or consolidated group, transfers one or more

assets to a corporation or any Person treated as such for tax purposes with which such entity does not file a consolidated Tax Return pursuant to Section 1501
et seq. of the Code, for purposes of calculating the amount of any Tax Benefit Payment (e.g., calculating the gross income of PubCo’s affiliated or
consolidated group and determining the Realized Tax Benefit) due hereunder, such Person shall be treated as having disposed of such asset in a fully taxable
transaction on the date of such contribution. The consideration deemed to be received by such entity shall be determined as if such transfer occurred on an
arm’s-length basis with an unrelated third party. For purposes of this Section 7.10, a transfer of a partnership interest shall be treated as a transfer of the
transferring partner’s applicable share of each of the assets and liabilities of that partnership. Notwithstanding anything to the contrary set forth herein, if
PubCo or any other entity that is obligated to make a Tax Benefit Payment or Early Termination Payment hereunder transfers its assets pursuant to a
transaction that qualifies as a “reorganization” (within the meaning of Section 368(a) of the Code) in which such entity does not survive or pursuant to any
other transaction to which Section 381(a) of the Code applies, the transfer will not cause such entity to be treated as having transferred any assets to a
corporation (or a Person classified as a corporation for U.S. income tax purposes) pursuant to this Section 7.10(b).

 
Section 7.11        Change in Law. Notwithstanding anything herein to the contrary, if, in connection with an actual or proposed change in law, a TRA

Party reasonably believes that the existence of this Agreement could cause material adverse tax consequences to such TRA Party or any direct or indirect
owner of such TRA Party, then at the written election of such TRA Party in its sole discretion (in an instrument signed by such TRA Party and delivered to
PubCo) and to the extent specified therein by such TRA Party, this Agreement shall cease to have further effect and shall not apply to any Basis Transactions
occurring after a date specified by such TRA Party, or may be amended in a manner reasonably determined by such TRA Party, provided that such
amendment shall not result in an increase in any payments owed by PubCo under this Agreement at any time as compared to the amounts and times of
payments that would have been due in the absence of such amendment.
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Section 7.12        Interest Rate Limitation. Notwithstanding anything to the contrary contained herein, the interest paid or agreed to be paid

hereunder with respect to amounts due to any TRA Party hereunder shall not exceed the maximum rate of non-usurious interest permitted by applicable law
(the “Maximum Rate”). If any TRA Party shall receive interest in an amount that exceeds the Maximum Rate, the excess interest shall be applied to the Tax
Benefit Payment or Early Termination Payment, as applicable (but in each case exclusive of any component thereof comprising interest) or, if it exceeds such
unpaid non-interest amount, refunded to PubCo. In determining whether the interest contracted for, charged or received by any TRA Party exceeds the
Maximum Rate, such TRA Party may, to the extent permitted by applicable law, (a) characterize any payment that is not principal as an expense, fee or
premium rather than interest, (b) exclude voluntary prepayments and the effects thereof and (c) amortize, prorate, allocate, and spread in equal or unequal
parts the total amount of interest throughout the contemplated term of the payment obligations owed by PubCo to such TRA Party hereunder.
Notwithstanding the foregoing, it is the intention of the Parties to conform strictly to any applicable usury laws.
 

Section 7.13        Independent Nature of Rights and Obligations. The rights and obligations of each TRA Party hereunder are several and not joint
with the rights and obligations of any other Person. A TRA Party shall not be responsible in any way for the performance of the obligations of any other
Person hereunder, nor shall a TRA Party have the right to enforce the rights or obligations of any other Person hereunder (other than PubCo). The obligations
of a TRA Party hereunder are solely for the benefit of, and shall be enforceable solely by, PubCo. Nothing contained herein or in any other agreement or
document delivered at any closing, and no action taken by any TRA Party pursuant hereto or thereto, shall be deemed to constitute the TRA Parties acting as
a partnership, an association, a joint venture or any other kind of entity, or create a presumption that the TRA Parties are in any way acting in concert or as a
group with respect to such rights or obligations or the transactions contemplated hereby, and PubCo acknowledges that the TRA Parties are not acting in
concert or as a group and will not assert any such claim with respect to such rights or obligations or the transactions contemplated hereby.

 
[Signatures pages follow]
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 PUBCO:
   
 [CARITAS], INC.
   
 By:  
 Name:  
 Title:  
   
 GT LLC:
   
 CARITAS THERAPEUTICS, LLC
   
 By:  
 Name:  
 Title:  
   
 [AMBER GT]:
   
 [GT HOLDINGS,] LLC
   
 By:  
 Name:  
 Title:  

 
[Signature page to Tax Receivable Agreement]

 



 

 
Exhibit A

 
FORM OF JOINDER AGREEMENT

 
This JOINDER AGREEMENT, dated as of [•], 20__ (this “Joinder”), is delivered pursuant to that certain Tax Receivable Agreement, dated as of [·],

2021 (as amended, restated, amended and restated, supplemented or otherwise modified from time to time, the “Tax Receivable Agreement”) by and among
[Caritas], Inc., (f/k/a ARYA Sciences Acquisition Corp IV), a Delaware corporation (“PubCo”), [Amber GT Holdings], LLC, a Delaware limited liability
company, Caritas Therapeutics, LLC, a Delaware limited liability company and each of the TRA Parties from time to time party thereto. Capitalized terms
used but not otherwise defined herein have the respective meanings set forth in the Tax Receivable Agreement.

 
1.       Joinder to the Tax Receivable Agreement. The undersigned hereby represents and warrants to PubCo that, as of the date hereof, the

undersigned has been assigned an interest in the Tax Receivable Agreement from a TRA Party.
 
2.       Joinder to the Tax Receivable Agreement. Upon the execution of this Joinder by the undersigned and delivery hereof to PubCo, the

undersigned hereby is and hereafter will be a TRA Party under the Tax Receivable Agreement and a Party thereto, with all of the rights, privileges and
responsibilities of a TRA Party thereunder. The undersigned hereby agrees that it shall comply with and be fully bound by the terms of the Tax Receivable
Agreement as if it had been a signatory thereto as of the date thereof.

 
3.       Incorporation by Reference. All terms and conditions of the Tax Receivable Agreement are hereby incorporated by reference in this Joinder as

if set forth herein in full.
 
4.       Address. All notices under the Tax Receivable Agreement to the undersigned shall be directed to:
 
[Name]
[Address]
[City, State, Zip Code]
Attn:
E-mail:
 
IN WITNESS WHEREOF, the undersigned has duly executed and delivered this Joinder as of the day and year first above written.
 

[Exhibit A]
 



 

 
 [NAME OF NEW PARTY]

 
 By:  
 Name:  
 Title:  

 
Acknowledged and agreed
as of the date first set forth above:
 
[Amber GT Holdings, LLC]
 
By:   
Name:   
Title:   
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Exhibit D
 

Form of Director Nomination Agreement
 



 

 
Exhibit D

 
Final Form

 
CARITAS THERAPEUTICS, INC.

 
FORM OF DIRECTOR NOMINATION AGREEMENT

 
This Director Nomination Agreement (this “Agreement”) is made and entered into as of [•], 202[•], by and among Caritas Therapeutics, Inc., a

Delaware corporation (formerly known as ARYA Sciences Acquisition Corp IV) (the “Company”), ARYA Sciences Holdings IV, a Cayman Islands
exempted company (“ARYA Sponsor”), and Amicus Therapeutics, Inc., a Delaware corporation (“Amber GT Parent”). Each of Amber GT Parent, ARYA
Sponsor, and any of their respective permitted assigns, are referred to herein as a “Stockholder”. Any capitalized term used but not defined herein shall have
the meaning ascribed to it in the Business Combination Agreement.

 
WHEREAS, (i) pursuant to the Business Combination Agreement, Amber GT Parent is entitled to designate two (2) individuals, one of whom will

be a Class I director and the other a Class II director, to serve as members of the board of directors of the Company (the “Board”) at the Effective Time (the
“Initial Amber GT Parent Designees”) and (ii) from and after the Effective Time, the parties hereto desire to provide Amber GT Parent certain ongoing
director nomination rights, in each case, on the terms and conditions set forth herein; and

 
WHEREAS, (i) pursuant to the Business Combination Agreement, ARYA Sponsor is entitled to designate one (1) individual to serve as a Class III

director of the Board at the Effective Time (the “Initial ARYA Sponsor Designee”) and (ii) from and after the Effective Time, the parties hereto desire to
provide ARYA Sponsor certain ongoing director nomination rights, in each case, on the terms and conditions set forth herein.

 
NOW, THEREFORE, in consideration of the mutual covenants contained herein and other good and valuable consideration, the receipt and

sufficiency of which are hereby acknowledged, the parties hereto hereby agree as follows:
 
Section 1.             Board of Directors.
 

(a)          (i) From and after the Effective Time and until the Amber 15% Stockholder Termination Event shall have occurred, Amber GT Parent
shall have the right to designate one (1) Designee to be appointed or nominated, as the case may be, as a Class I director of the Board and one (1) Designee to
be appointed or nominated, as the case may be, as a Class II director of the Board (or, if the Board does not contain classes, two (2) individuals to be
appointed or nominated, as the case may be, to the Board), in connection with any meeting of the stockholders of the Company called (or written consent of
the stockholders) with respect to the election of such Directors classes, and the Company shall, as promptly as practicable, take all necessary and reasonably
desirable actions within its control (including, without limitation, nominating such Designee as a Director, calling special meetings of the Board and the
stockholders of the Company and recommending, supporting and soliciting proxies in favor of such Designees), such that there is one (1) Amber GT Parent
Designee serving as a Class I director on the Board and one (1) Amber GT Parent Designee serving as a Class II director on the Board (or, if the Board does
not contain classes, two (2) Amber GT Parent Designees serving as members of the Board) at all times prior to the occurrence of the Amber 15% Stockholder
Termination Event and (ii) from and after the time that an Amber 15% Stockholder Termination Event has occurred and until the Amber 5% Stockholder
Termination Event shall have occurred, Amber GT Parent shall have the right to designate one (1) Designee to be appointed or nominated, as the case may
be, as a Class II director of the Board (or, if the Board does not contain classes, one (1) Amber GT Parent Designee serving as a member of the Board), in
connection with any meeting of the stockholders of the Company called (or written consent of the stockholders) with respect to the election of Directors, and
the Company shall, as promptly as practicable, take all necessary and reasonably desirable actions within its control (including, without limitation,
nominating such Designee as a Director, calling special meetings of the Board and the stockholders of the Company and recommending, supporting and
soliciting proxies in favor of such Designee), such that there is one (1) Amber GT Parent Designee serving as a Class II director on the Board (or, if the
Board does not contain classes, one (1) Amber GT Parent Designee serving as member of the Board) at all times prior to the occurrence of the Amber 5%
Stockholder Termination Event. If (A) a vacancy on the Board occurs because of the death, disability, disqualification, resignation or removal of an Amber
GT Parent Director and (B) Amber GT Parent has the right to designate such Director seat pursuant to this Agreement, then Amber GT Parent shall be
entitled to designate a Designee to replace the Amber GT Parent Director that vacated the Board due to death, disability, disqualification, resignation or
removal, and the Company will, within ten (10) Business Days of such designation of such Designee, take all necessary and reasonably desirable actions
within its control such that such vacancy shall be filled with such replacement Designee. Notwithstanding anything to the contrary, any Director position
vacated by an Amber GT Parent Director because of such Director’s death, disability, disqualification, resignation or removal shall not be filled pending any
such designation and appointment by Amber GT Parent unless Amber GT Parent fails to designate a Designee within thirty (30) days after receipt of written
notice from the Company notifying it that such vacancy has occurred, in which case after such thirty- (30-) day period, the Company may nominate or
appoint a designee who may serve as a Director only until, subject to no Amber 15% Stockholder Termination Event or Amber 5% Stockholder Termination
Event, as applicable, having occurred as of such time, Amber GT Parent designates a Designee in accordance with the terms hereof (provided that the
Company may, in its discretion, fill such vacant Director seat and instead increase the size of the Board and appoint such Designee to fill the vacant Director
resulting from such increase in the size of the Board, with, if the Board has classes as of such time, such Designee being in the same class of Directors that he
or she would have been entitled to fill).

 

 



 

 
(b)         From and after the Effective Time and until the ARYA Stockholder Termination Event shall have occurred, ARYA Sponsor shall have

the right to designate one (1) Designee to be appointed or nominated, as the case may be, as a Class III director of the Board (or, if the Board does not contain
classes, one individual to be appointed or nominated, as the case may be, to the Board), in connection with any meeting of the stockholders of the Company
called (or written consent of the stockholders) with respect to the election of such Director class, and the Company shall, as promptly as practicable, take all
necessary and reasonably desirable actions within its control (including, without limitation, nominating such Designee as a Director, calling special meetings
of the Board and the stockholders of the Company and recommending, supporting and soliciting proxies in favor of such Designees), such that there is one
(1) ARYA Sponsor Designee serving as a Class III director on the Board (or, if the Board does not contain classes, one (1) ARYA Sponsor Designee serving
as member of the Board) at all times prior to the occurrence of the ARYA Stockholder Termination Event. If (i) a vacancy on the Board occurs because of the
death, disability, disqualification, resignation or removal of the ARYA Sponsor Director and (ii) ARYA Sponsor has the right to designate such Director seat
pursuant to this Agreement, then ARYA Sponsor shall be entitled to designate a Designee to replace the ARYA Sponsor Director that vacated the Board due
to death, disability, disqualification, resignation or removal, and the Company will, within ten (10) Business Days of such designation of such Designee, take
all necessary and reasonably desirable actions within its control such that such vacancy shall be filled with such replacement Designee. Notwithstanding
anything to the contrary, the Director position vacated by the ARYA Sponsor Director because of such Director’s death, disability, disqualification,
resignation or removal, shall not be filled pending such any such designation and appointment by ARYA Sponsor unless ARYA Sponsor fails to designate a
Designee within thirty (30) days after receipt of written notice from the Company notifying it that such vacancy has occurred, in which case after such thirty-
(30-) day period, the Company may nominate or appoint a designee who may serve as a Director only until, subject to no ARYA Stockholder Termination
Event having occurred as of such time, ARYA Sponsor designates a Designee in accordance with the terms hereof (provided that the Company may, in its
discretion, fill such vacant Director seat and instead increase the size of the Board and appoint such Designee to fill the vacant Director resulting from such
increase in the size of the Board, with, if the Board has classes as of such time, such Designee being in the same class of Directors that he or she would have
been entitled to fill).

 
(c)          If a Designee is entitled to serve on the Board pursuant to Section 1(a) or Section 1(b), the Company shall take all necessary and

reasonably desirable actions within its control in connection with the nomination, appointment, election or re-election of such Designee, as the case may be,
to ensure that (i) the Designee is included in the Board’s slate of nominees to the stockholders of the Company for the applicable election of Directors and
(ii) the Designee is included in the proxy statement prepared by management of the Company in connection with soliciting proxies for the applicable meeting
of the stockholders of the Company called with respect to the election of the applicable class of Directors, and at every adjournment or postponement thereof,
and on every action or approval by written consent of the stockholders of the Company with respect to the applicable election of the applicable class of
Directors.

 
(d)         If a Designee entitled to serve on the Board pursuant to Section 1(a) or Section 1(b) is not elected or appointed because of such

Designee’s death, disability, disqualification, withdrawal as a nominee for election to the Board or for any other reason (and such Designee is not replaced as
a Designee pursuant to the applicable terms of Section 1(a) or Section 1(b) above), (i) the applicable Stockholder(s) shall, for so long as such Stockholder is
entitled to appoint or nominate such Designee pursuant to Section 1(a) or Section 1(b), be entitled to promptly designate a replacement Designee, and (ii) the
Company will, within ten (10) Business Days of such designation, take all necessary and reasonably desirable actions within its control such that such
replacement Designee is elected or appointed as a Director the Company. Notwithstanding anything to the contrary, the Director position for which such
original Designee was designated shall not be filled pending such designation and appointment or election, as applicable, unless the applicable Stockholder(s)
shall fail to designate such replacement Designee within thirty (30) days after receipt of written notice from the Company notifying such Stockholder that
such Designee was not elected, and after such thirty- (30-) day period, the Company may appoint or nominate, as the case may be, a successor designee who
may serve as a Director only, subject to no applicable Stockholder Termination Event having occurred, until the applicable Stockholder(s) shall designate a
replacement Designee in accordance with the terms hereof (provided that the Company may, in its discretion, fill such vacant Director seat and instead
increase the size of the Board and appoint such Designee to fill the vacant Director resulting from such increase in the size of the Board, with, if the Board
has classes as of such time, such Designee being in the same class of Directors that he or she would have been entitled to fill).

 

 



 

 
(e)          In accordance with the Bylaws, the Company may from time to time by resolution establish and maintain one or more committees of

the Board, with each committee to consist of one (1) or more Directors. To the extent feasible, the Company shall notify ARYA Sponsor and Amber GT
Parent in writing of any new committee of the Board to be established at least fifteen (15) days prior to the effective establishment of such committee. If
requested by ARYA Sponsor or Amber GT Parent, the Company shall take all necessary steps to cause at least one (1) Stockholder Director as requested by
Amber GT Parent and one (1) Stockholder Director as requested by ARYA Sponsor to each be appointed as a member of each such committee of the Board
unless such designation would violate any legal restriction on such committee’s composition or the rules and regulations of any applicable exchange on
which the Company’s securities may be listed; provided, that the foregoing sentence shall not apply, with respect to any Stockholder, to any special
committee of the Board established specifically for the purpose of evaluating a transaction or other corporate action involving such Stockholder or to the
extent the appointment of such individual to such committee would, as reasonably determined by the Company, result in any other conflict or potential
conflict of interest.

 
(f)          From and after the Effective Time, (i) until the Amber 5% Stockholder Termination Event occurs, the Company shall take all

necessary and reasonably desirable actions within its control to cause one (1) Amber GT Parent Director as requested in writing by Amber GT Parent to be
appointed as a member of the compensation committee, the audit committee or the nominating committee of the Board and (ii) until the ARYA Stockholder
Termination Event occurs the Company shall take all necessary or reasonably desirable actions within its control to cause one (1) ARYA Sponsor Director as
requested in writing by ARYA Sponsor to be appointed as a member the compensation committee, the audit committee or the nominating committee of the
Board, unless in the case of any request made pursuant to clause (i) or (ii) above, such designation would violate any legal restriction on such committee’s
composition or the rules and regulations of Nasdaq or any other any applicable exchange on which the Company’s securities may be listed.

 
(g)         The Company shall pay all reasonable, documented and out-of-pocket expenses incurred by each Stockholder Director in connection

with his or her service as a Director or as a member of the board of directors (or other similar governing body) of any Subsidiary of the Company, including,
but not limited to, attending meetings or events attended on behalf of the Company at the Company’s request.

 
(h)         The Company shall, for so long as any Designee serves as a Director, maintain directors’ and officers’ liability insurance in an

amount determined by the Board to be reasonable and customary; provided, that upon such Stockholder Director ceasing to serve as a Director for any
reason, the Company shall take all actions reasonably necessary to extend such directors’ and officers’ liability insurance coverage with respect to such
Stockholder Director for a period of not less than six (6) years from the time at which such director ceases to serve as a Director in respect of any act or
omission of such Stockholder Director occurring at or prior to such cessation of service.

 

 



 

 
(i)          For so long as any Stockholder Director serves as a Director, the Company (i) shall provide such Stockholder Director with the same

expense reimbursement, benefits, indemnity, exculpation and other arrangements provided to the other Directors; provided, that any Stockholder Director
who is also an employee of the applicable Stockholder (or its Affiliates) may elect not to receive any standard director fees paid by the Company to
Directors, and (ii) shall not amend, alter or repeal any right to indemnification or exculpation covering or benefiting any Stockholder Director as and to the
extent consistent with applicable law, including, but not limited to, Article VII of the Certificate of Incorporation and Article VII of the Bylaws (whether such
right is contained in the Certificate of Incorporation, the Bylaws or another document), (except to the extent such amendment or alteration permits the
Company to provide broader indemnification or exculpation rights on a retroactive basis than permitted prior thereto).

 
(j)          Any Designee will be subject to the Company’s customary due diligence process, including its review of a completed questionnaire

and a background check, consistent with the Company’s corporate governance policies as in effect at the applicable time. Based on the foregoing and to the
extent consistent with the Company’s corporate governance policies as in effect at the applicable time, the Company may reasonably object to any Designee
(i) provided it does so in good faith and (ii) solely to the extent such objection is based upon any of the following: (1) such Designee was convicted in a
criminal proceeding or is a named subject of a pending criminal proceeding (excluding traffic violations and other minor offenses); (2) such Designee was
the subject of any order, judgment, or decree not subsequently reversed, suspended or vacated of any court of competent jurisdiction, permanently or
temporarily enjoining such proposed director from, or otherwise limiting, the following activities: (A) engaging in any type of business practice, or (B)
engaging in any activity in connection with the purchase or sale of any security or in connection with any violation of federal or state securities laws; (3) such
Designee was the subject of any order, judgment or decree, not subsequently reversed, suspended or vacated, of any federal or state authority barring,
suspending or otherwise limiting for more than sixty (60) days the right of such person to engage in any activity described in clause (2)(B), or to be
associated with persons engaged in such activity; (4) such Designee was found by a court of competent jurisdiction in a civil action or by the SEC to have
violated any federal or state securities law, and the judgment in such civil action or finding by the SEC has not been subsequently reversed, suspended or
vacated; or (5) such Designee was the subject of, or a party to any federal or state judicial or administrative order, judgment, decree or finding, not
subsequently reversed, suspended or vacated, relating to a violation of any federal or state securities laws or regulations. In the event the Board reasonably
finds the Designee to be unsuitable based upon one or more of the foregoing clauses (1) through (5) and reasonably objects to the identified director, the
applicable Stockholder shall be entitled to propose a different Designee to the Board within thirty (30) days of the Company’s notice to such Stockholder of
its objection to the Designee and such replacement Designee shall be subject to the review process outlined above.

 

 



 

 
Section 2.             Definitions.
 
“Action” has the meaning set forth in Section 11(b).
 
“Affiliate” means, with respect to any Person, any other Person directly or indirectly Controlling, Controlled by, or under common Control with

such Person. Notwithstanding anything to the contrary herein, the Affiliates of the ARYA Sponsor shall be deemed to include Perceptive Advisors LLC, a
Delaware limited liability company, and its Affiliates (including, for the avoidance of doubt, the Perceptive PIPE Investor).

 
“Agreement” has the meaning set forth in the preamble.
 
“Amber 5% Stockholder Termination Event” means the first time following the Effective Time at which Amber GT Parent and its Affiliates

Beneficially Own less than five percent (5%) of the total number of Voting Interests issued and outstanding.
 
“Amber 15% Stockholder Termination Event” means the first time following the Effective Time at which Amber GT Parent and its Affiliates

Beneficially Own less than fifteen percent (15%) of the total number of Voting Interests issued and outstanding.
 
“Amber GT Parent” has the meaning set forth in the preamble.
 
“Amber GT Parent Designee” means a Designee of the Amber GT Parent for the purpose of nomination to the Board.
 
“Amber GT Parent Director” means a Designee of Amber GT Parent that has been elected, appointed or is otherwise serving as a Director.
 
“ARYA Sponsor” has the meaning set forth in the preamble.
 
“ARYA Sponsor Designee” means a Designee of ARYA Sponsor for the purpose of nomination to the Board.
 
“ARYA Sponsor Director” means a Designee of the ARYA Sponsor that has been elected, appointed or is otherwise serving as a Director.
 
“ARYA Stockholder Termination Event” means the first time following the Effective Time at which ARYA Sponsor and its Affiliates Beneficially

Own less than five percent (5%) of the total number of Voting Interests issued and outstanding.
 
“Beneficially Own” has the meaning ascribed to it in Section 13(d) of the Securities Exchange Act of 1934, as amended.
 
“Board” has the meaning set forth in the preamble.
 
“Business Combination Agreement” means that certain Business Combination Agreement, dated as of September 29, 2021, by and among the

Company, Amber GT Parent, Amicus GT Holdings, LLC, a Delaware limited liability company, and Caritas Therapeutics, LLC, a Delaware limited liability
company, as amended, amended and restated, supplemented or otherwise modified from time to time.

 

 



 

 
“Business Day” means any day other than a Saturday, Sunday or a legal holiday on which commercial banking institutions in New York, New York

are authorized to close for business.
 
“Bylaws” means the Amended and Restated Bylaws of the Company, as in effect at the Effective Time, as the same may be amended, amended and

restated, supplemented or otherwise modified from time to time.
 
“Certificate of Incorporation” means the Certificate of Incorporation of the Company, as in effect immediately following the Effective Time, as the

same may be amended and restated, supplemented or otherwise modified from time to time.
 
“Company” has the meaning set forth in the preamble.
 
“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 the ownership of voting securities, by Contract or otherwise; and the terms “Controlled” and “Controlling” have meanings correlative to the
foregoing.

 
“Designee” means an individual designated by a Stockholder for the purpose of nomination to the Board by the Company pursuant to the Business

Combination Agreement prior to the Effective Time or this Agreement at or after the Effective Time. For the avoidance of doubt, the Initial Amber GT
Parent Designees and the Initial ARYA Designees shall constitute Designees of Amber GT Parent and ARYA Sponsor, respectively, at the Effective Time for
all purposes under this Agreement.

 
“Director” means any individual then serving as a member of the Board.
 
“Effective Time” means the time immediately after the Closing on the date hereof.
 
“Exchange Act” means the Securities Exchange Act of 1934, as amended.
 
“Initial Amber GT Parent Designees” has the meaning set forth in the preamble.
 
“Initial ARYA Sponsor Designee” has the meaning set forth in the preamble.
 
“Nasdaq” means the The Nasdaq Stock Market LLC.
 
“Person” means an individual, a partnership, a corporation, a limited liability company, an association, a joint stock company, a trust, a joint

venture, an unincorporated organization and a governmental entity or any department, agency or political subdivision thereof.
 
“SEC” means the Securities and Exchange Commission.
 
“Stockholder” has the meaning set forth in the preamble.
 

 



 

 
“Stockholder Director” means an Amber GT Parent Director or the ARYA Sponsor Director, as applicable.
 
“Stockholder Termination Event” means the occurrence of any of the Amber 5% Stockholder Termination Event, the Amber 15% Stockholder

Termination Event or the ARYA Stockholder Termination Event.
 
“Transfer” means any sale, transfer, assignment or other disposition of (whether with or without consideration and whether voluntary or involuntary

or by operation of law) of Voting Interests.
 
“Voting Interests” means the Class A common stock, par value $0.0001 per share, and Class B common stock, par value $0.0001 per share, all

considered together as a single class.
 
Section 3.             Assignment; Binding Effect. This Agreement and the rights and obligations hereunder shall not be assignable or transferable by any

of the parties hereto, in whole or in part (including by operation of law), without the prior written consent of the other parties hereto; provided, that Amber
GT Parent or ARYA Sponsor may assign, in whole, but not in part, this Agreement without the prior written consent of any other parties hereto to any of its
Affiliates that Beneficially Own Voting Interests, so long as the applicable assignee executes a joinder to this Agreement, in form and substance reasonably
satisfactory to the Company, pursuant to which such assignee agrees to be bound by the terms hereof as though such assignee were Amber GT Parent or the
ARYA Sponsor, as the case may be. This Agreement and all of the provisions hereof shall be binding upon and inure to the benefit of the parties hereto and
their respective permitted successors and assigns.

 
Section 4.             Specific Performance. Except as otherwise expressly provided herein, any and all remedies provided herein will be deemed

cumulative with and not exclusive of any other remedy conferred hereby, or by law or equity upon such party, and the exercise by a party of any one remedy
will not preclude the exercise of any other remedy. The parties hereto agree that irreparable damage for which monetary damages, even if available, would
not be an adequate remedy, would occur in the event that the parties hereto do not perform their respective obligations under the provisions of this Agreement
in accordance with their specific terms or otherwise breach such provisions. It is accordingly agreed that the parties hereto shall be entitled to seek an
injunction or injunctions, specific performance and other equitable relief to prevent breaches of this Agreement and to enforce specifically the terms and
provisions of this Agreement, in each case, without posting a bond or undertaking and without proof of damages and this being in addition to any other
remedy to which they are entitled at law or in equity. Each of the parties hereto agrees that it will not oppose the granting of an injunction, specific
performance and other equitable relief when expressly available pursuant to the terms of this Agreement on the basis that the other parties hereto have an
adequate remedy at law or an award of specific performance is not an appropriate remedy for any reason at law or equity.

 

 



 

 
Section 5.             Notices. Any notice, requests, claims, demands and other communications hereunder shall be sent in writing and shall be deemed to

have been duly given by delivery in person, by email (having obtained electronic delivery confirmation thereof (i.e., an electronic record of the sender that
the email was sent to the intended recipient thereof without an “error” or similar message that such email was not received by such intended recipient)), or by
registered or certified mail (postage prepaid, return receipt requested) (upon receipt thereof) to the other parties hereto as follows:

 
 If to the Company, to:
    
  3675 Market Street,
  Philadelphia, PA 19104
  Attn: John F. Crowley
  Email: [●]
    
 with a copy (which shall not constitute notice) to:
    
  Kirkland & Ellis LLP
  601 Lexington Avenue
  New York, NY 10022
  Attn: Jonathan L. Davis, P.C.
   Ryan Brissette
  Email: jonathan.davis@kirkland.com
   ryan.brissette@kirkland.com
    
 If to Amber GT Parent, to:
    
  Amicus Therapeutics, Inc.
  3675 Market Street,
  Philadelphia, PA 19104
  Attn: Chief Legal Officer
  Email: gcoffice@amicusrx.com
    
 with a copy (which shall not constitute notice) to:
    
  Skadden, Arps, Slate, Meagher & Flom LLP
  1440 New York Avenue, N.W.
  Washington, D.C. 20005
  Attn: Graham Robinson
   Katherine D. Ashley
  Email: graham.robinson@skadden.com
   katherine.ashley@skadden.com

  

 



 

 
 If to ARYA Sponsor, to:
    
  c/o ARYA Science Acquisition Corp IV
  51 Astor Place, 10th Floor
  New York, NY 10003
  Attn: Adam Stone
   Michael Altman
   Doug Giordano
   Konstantin Poukalov
  Email: adam@perceptivelife.com
   michael@perceptivelife.com
   Doug@perceptivelife.com
   Konstantin@perceptivelife.com
    
 with a copy (which shall not constitute notice) to:
    
  Kirkland & Ellis LLP
  601 Lexington Avenue
  New York, NY 10022
  Attn: Jonathan L. Davis, P.C.
   Ryan Brissette
  Email: jonathan.davis@kirkland.com
   ryan.brissette@kirkland.com

 
Section 6.             Adjustments. If, and as often as, there are any changes in the Voting Interests by way of stock split, stock dividend, combination or

reclassification, or through merger, consolidation, reorganization or recapitalization, or by any other similar means, appropriate adjustment shall be made in
the provisions of this Agreement, as may be required, so that the rights, privileges, duties and obligations hereunder shall continue with respect to the Voting
Interests as so changed.

 
Section 7.             No Presumption Against Drafting Party. This Agreement has been negotiated at arm’s-length by parties of equal bargaining strength,

each represented by counsel in connection with this Agreement and the transactions contemplated hereby. This Agreement creates no fiduciary or other
special relationship between the parties hereto, and no such relationship otherwise exists. No presumption in favor of or against any party hereto in the
construction or interpretation of this Agreement or any provision hereof shall be made based upon which Person might have drafted this Agreement or such
provision.

 
Section 8.             No Third-Party Beneficiaries. This Agreement shall be binding upon and inure solely to the benefit of each party and its successors

and permitted assigns and nothing in this Agreement, express or implied, is intended to or shall confer upon any other Person any rights, benefits or remedies
of any nature whatsoever under or by reason of this Agreement; provided, that, each Stockholder Director shall be an express third-party beneficiary of the
provisions in Sections 1(g)–(i) and shall be entitled to enforce such provisions as though such Stockholder Director was a party hereto.

 

 



 

 
Section 9.            Execution of Agreement. This Agreement may be executed in one or more counterparts, each of which shall be deemed to be an

original, but all of which shall constitute one and the same agreement. Delivery of an executed counterpart of a signature page to this Agreement (including
any of the closing deliverables contemplated hereby) by email or scanned pages shall be effective as delivery of a manually executed counterpart to this
Agreement.

 
Section 10.           Governing Law.
 

(a)          This Agreement, and all claims or causes of action (whether in contract, tort or statute) that may be based upon, arise out of or relate
to this Agreement or any of the transactions contemplated hereby, or the negotiation, execution or performance of this Agreement or any of the transactions
contemplated hereby (including any claim or cause of action based upon, arising out of related to any of the transactions contemplated hereby or any of the
transactions contemplated thereby or as inducement to enter into this Agreement), shall be construed and enforced in accordance with and governed by the
Laws (both substantive and procedural) of the State of Delaware, without giving effect to the conflict of Laws principles thereof.

 
(b)          Each of the parties hereto irrevocably and unconditionally submits to the exclusive jurisdiction of the Chancery Court of the State of

Delaware (or, if the Chancery Court of the State of Delaware declines to accept jurisdiction, any federal court within the State of Delaware, and then, if such
federal court declines to accept jurisdiction, any state or federal court within New York, New York), for the purposes of any Action (a) arising under this
Agreement or (b) in any way connected with or related or incidental to the dealings of the parties hereto in respect of this Agreement or any of the
transactions contemplated hereby, and irrevocably and unconditionally waives any objection to the laying of venue of any such Action in any such court, and
further irrevocably and unconditionally waives and agrees not to plead or claim in any such court that any such Action has been brought in an inconvenient
forum. Each party hereby irrevocably and unconditionally waives, and agrees not to assert, by way of motion or as a defense, counterclaim or otherwise, in
any Action or cause thereof against such party (x) arising under this Agreement or (y) in any way connected with or related or incidental to the dealings of
the parties hereto in respect of this Agreement or any of the transactions contemplated hereby, (i) any claim that such party is not personally subject to the
jurisdiction of the courts as described in this Section 10(a) for any reason, (ii) that such party or such party’s property is exempt or immune from the
jurisdiction of any such court or from any legal process commenced in such courts (whether through service of notice, attachment prior to judgment,
attachment in aid of execution of judgment, execution of judgment or otherwise) and (iii) that (x) the Action or cause thereof in any such court is brought
against such party in an inconvenient forum, (y) the venue of such Action or cause thereof against such party is improper; or (z) this Agreement, or the subject
matter hereof, may not be enforced against such party in or by such courts. Each party agrees that service of any process, summons, notice or document by
registered mail to such party’s respective address set forth in Section 5 shall be effective service of process for any such Action, demand, or cause thereof.

 

 



 

 
Section 11.          Waiver of Jury Trial. EACH OF THE PARTIES HERETO HEREBY WAIVES, TO THE FULLEST EXTENT PERMITTED BY

LAW, ANY RIGHT TO TRIAL BY JURY OF ANY PROCEEDING, CLAIM, DEMAND, ACTION, OR CAUSE OF ACTION (I) ARISING UNDER
THIS AGREEMENT OR (II) IN ANY WAY CONNECTED WITH OR RELATED OR INCIDENTAL TO THE DEALINGS OF THE PARTIES HERETO
IN RESPECT OF THIS AGREEMENT OR ANY OF THE TRANSACTIONS RELATED HERETO, IN EACH CASE, WHETHER NOW EXISTING OR
HEREAFTER ARISING, AND WHETHER IN CONTRACT, TORT, EQUITY, OR OTHERWISE. THE PARTIES HERETO EACH HEREBY AGREES
AND CONSENTS THAT ANY SUCH PROCEEDING, CLAIM, DEMAND, ACTION OR CAUSE OF ACTION SHALL BE DECIDED BY COURT
TRIAL WITHOUT A JURY AND THAT THE PARTIES HERETO MAY FILE AN ORIGINAL COUNTERPART OF A COPY OF THIS AGREEMENT
WITH ANY COURT AS WRITTEN EVIDENCE OF THE CONSENT OF THE PARTIES HERETO TO THE WAIVER OF THEIR RIGHT TO TRIAL BY
JURY. EACH PARTY CERTIFIES AND ACKNOWLEDGES THAT (A) NO REPRESENTATIVE, AGENT OR ATTORNEY OF ANY OTHER PARTY
HAS REPRESENTED, EXPRESSLY OR OTHERWISE, THAT SUCH OTHER PARTY WOULD NOT, IN THE EVENT OF LITIGATION, SEEK TO
ENFORCE THE FOREGOING WAIVER, (B) EACH SUCH PARTY UNDERSTANDS AND HAS CONSIDERED THE IMPLICATIONS OF THIS
WAIVER, (C) EACH SUCH PARTY MAKES THIS WAIVER VOLUNTARILY AND (D) EACH SUCH PARTY HAS BEEN INDUCED TO ENTER
INTO THIS AGREEMENT BY, AMONG OTHER THINGS, THE MUTUAL WAIVERS AND CERTIFICATIONS IN THIS SECTION 11.

 
Section 12.          Entire Agreement. This Agreement sets forth the entire agreement of the parties hereto with respect to the subject matter hereof and

thereof and supersedes all prior and contemporaneous understandings and agreements related thereto (whether written or oral), all of which are merged
herein.

 
Section 13.          Severability. Whenever possible, each provision of this Agreement will be interpreted in such a manner as to be effective and valid

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

 
Section 14.          Amendment and Waiver. Except as otherwise provided herein, no modification, amendment or waiver of any provision of this

Agreement shall be effective against a party, unless such modification is approved in writing by such party. Neither any failure or delay in exercising any
right or remedy hereunder or in requiring satisfaction of any condition herein nor any course of dealing shall constitute a waiver of or prevent any party from
enforcing any right or remedy or from requiring satisfaction of any condition. No notice to or demand on a party waives or otherwise affects any obligation
of that party or impairs any right of the party giving such notice or making such demand, including any right to take any action without notice or demand not
otherwise required by this Agreement.

 
Section 15.           Termination. Notwithstanding anything to the contrary contained herein, (a) following the occurrence of the Amber 5% Stockholder

Termination Event, this Agreement shall expire and automatically terminate solely with respect to Amber GT Parent, (b) following the occurrence of the
ARYA Stockholder Termination Event, this Agreement shall expire and automatically terminate solely with respect to ARYA Sponsor and (c) this Agreement
shall expire and automatically terminate with respect to all parties hereto upon the consummation of a Change of Control Transaction of the Company;
provided, however, in either case, Section 1(g)-(i), this Section 15 and Sections 2-5, 7-14 (to the extent related to any of the foregoing) shall survive any
termination of this Agreement with respect to such terminated Stockholder or any termination of this Agreement in its entirety.

 
[SIGNATURE PAGES FOLLOW]

 

 



 

 
IN WITNESS WHEREOF, the parties have executed this Agreement on the day and year first above written.
 

 Company:
   
 CARITAS THERAPEUTICS, INC.
   
 By:  
  Name:
  Title:
 

 



 

 
 Stockholders:
   
 AMBER GT PARENT
   
 By:  
  Name:
  Title:
   
 By:  
  Name:
  Title:
   
 ARYA SCIENCES HOLDINGS IV
   
 By:  
  Name:
  Title:
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Exhibit E

 
Form of Co-Development and Commercialization Agreement

 



 

 
Exhibit F

 
Form of Transition Services Agreement

 



 

 
Exhibit F

 
TRANSITION SERVICES AGREEMENT

 
This TRANSITION SERVICES AGREEMENT (the “Agreement”), dated as of [●], 202[●] (the “Effective Date”), is entered into by and between

Amicus Therapeutics, Inc., a Delaware corporation (“Amber”) and Caritas Therapeutics, LLC, a Delaware limited liability company (the “Company”). Each
of Amber and the Company are referred to herein individually as a “Party” and together as the “Parties.”

 
WHEREAS, pursuant to that certain Business Combination Agreement, dated as of September 29, 2021 (as amended, restated, amended and

restated, supplemented, waived or otherwise modified from time to time in accordance with the terms thereof, the “Combination Agreement”), Amber and
its Affiliates sold, transferred, contributed, assigned, conveyed and delivered to the Company all of the assets, properties and rights related to the Business, as
described therein;

 
WHEREAS, pursuant to the Combination Agreement and in connection with the transactions contemplated thereby, Amber and the Company shall

enter into this Agreement in order to provide for the provision (i) from Amber and/or one or more of its Affiliates to the Company and/or one or more of its
Affiliates and (ii) from the Company and/or one or more of its Affiliates to Amber and/or one or more of its Affiliates of certain transitional services in order
to facilitate the orderly transition of the Business from Amber and/or one or more of its Affiliates to the Company and/or one or more of its Affiliates, upon
the terms and subject to the conditions hereinafter set forth; and

 
WHEREAS, the Party providing an applicable Service (as defined below) hereunder, as set forth in the Schedules to this Agreement, is referred to as

“Provider” and the Party receiving an applicable Service hereunder, as set forth in the Services Schedules, is referred to as “Recipient”.
 
NOW, THEREFORE, in consideration of the foregoing promises and the mutual covenants, agreements, representations and warranties hereinafter

set forth, and intending to be legally bound hereby, the Parties hereto hereby agree as follows.
 
1.               Definitions.
 
(a)            Capitalized Terms. Capitalized terms used in this Agreement and not otherwise defined herein shall have the meanings ascribed to such terms

in the Combination Agreement.
 
2.               Services and Associated Fees.
 
(a)            Services. From and after the Closing Date, Provider shall, or shall cause its Affiliates to, provide to Recipient and its Affiliates (i) the services

set forth on Schedule A (where Amber is the Provider) or Schedule B (where the Company is the Provider), as applicable, including any other activities or
tasks that are not specifically described on Schedule A or Schedule B, as applicable, but which are required for or are a necessary or inherent part of the
proper performance or delivery of such services, and (ii) all services reasonably required to transition or migrate from the provision of the services set forth
on Schedule A or Schedule B, as applicable, to Recipient, including data extraction and migration, knowledge transfer, and reasonable access to personnel
and facilities (clauses (i) and (ii), collectively, the “Services”).

 

 



 

 
(b)            Omitted Services. Notwithstanding anything in this Agreement to the contrary, if during the ninety (90) day period immediately following the

date of this Agreement (or promptly after a Recipient becomes aware of the need for an omitted service, to the extent a Recipient does not become aware of
the need for a periodic service until after such first ninety (90) day period), (i) Company as Recipient identifies a service that was historically provided by
Amber or its Affiliates in connection with the Business and such service was inadvertently omitted from Schedule A, then the Company may provide notice
thereof to Amber and (ii) if Amber as Recipient identifies a service that was historically provided by the Company or its Affiliates and reasonably anticipated
as of the date hereof to be necessary to continue to support any portion of the Retained Business and such service was inadvertently omitted from Schedule
B, then Amber may provide notice thereof to the Company (any such omitted service as described in subclause (i) or (ii), an “Omitted Service”). Upon
receipt of such notice from either Party, (x) where the Company is the Recipient, upon Amber’s prior written consent (such consent not to be unreasonably
withheld, conditioned or delayed), such Omitted Service shall be deemed to be a Service for purposes of this Agreement and Amber shall provide such
Omitted Service to the Company, and (y) where Amber is the Recipient, upon the Company’s prior written consent (such consent not to be unreasonably
withheld, conditioned or delayed), such Omitted Service shall be deemed to be a Service for purposes of this Agreement and the Company shall provide such
Omitted Service to Amber; and in each of (x) and (y) the Company and Amber shall use commercially reasonable efforts to promptly meet to identify and
document the scope and pricing for such Omitted Service and amend Schedule A or Schedule B, as applicable, to add such Omitted Service as a Service;
provided that the pricing for such Omitted Services shall be no greater than the cost allocation to the Business or the Retained Business, as applicable, for
such Omitted Service as provided immediately prior to the consummation of the transactions contemplated by the Combination Agreement.

 
(c)            Additional Services. The provision of any services not expressly set out in Schedule A or Schedule B or contemplated by Sections 2(a) or

2(b), as applicable, or outside the scope, nature frequency or volume of the Services as provided prior to the date of execution of the Combination Agreement
(“Additional Services”) shall require the consent of Provider, such consent not to be unreasonably withheld, conditioned or delayed. If such consent is given,
then the Parties shall promptly meet to identify and negotiate in good faith the scope and pricing for such Additional Service; provided, however, that the
pricing for such Additional Service shall be no greater than Provider’s cost to provide such Additional Services, provided that the term for such Additional
Service shall not extend beyond the longest term for the other Services on Schedule A or Schedule B, as applicable, as of the Effective Date. If the Parties
agree on such terms, then they shall amend Schedule A or Schedule B, as applicable, to include such Additional Service as a Service hereunder. Except as set
forth herein, the Parties acknowledge and agree that no services other than those specifically described in this Agreement will be provided by or on behalf of
a Party unless otherwise agreed in writing by the Parties.

 
(d)            Change Requests. If Recipient wishes to make any material change to the scope, nature, frequency, amount or volume of the Services

provided under this Agreement (including any increases in staffing levels, equipment acquisitions, investments, or capital or other expenditures), Recipient
shall make a request to Provider, setting out in reasonable detail the change requested and the reason therefor. Provider shall promptly consider such request
in good faith and to the extent it consents to such change or changes (such consent not to be unreasonably withheld, conditioned or delayed), Schedule A or
Schedule B, as applicable, shall be amended accordingly.
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(e)            Performance Standards. Provider and its Affiliates shall perform the Services in all cases in a professional and workmanlike manner with

appropriate and qualified personnel. Without limiting the foregoing, Provider shall, or shall cause the its Affiliates to, use commercially reasonable efforts to
provide the Services in a manner, and at a level of service (including with respect to quality, skill, performance, diligence and timeliness) in a manner
generally consistent with how the services that are the same as such Services were provided to the Business during the 12-month period prior to the date of
execution of the Combination Agreement and with (i) at least the same (and no less than a reasonable) standard of service (including with respect to quality,
skill, performance, diligence, and timeliness) that Provider and its Affiliates provide their own respective businesses and (ii) substantially equal priority;
provided that to the extent the manner, quality, or availability of the services have been adversely affected by restrictions or modifications put in place due to
the COVID Event (as defined in Section 11(g)) pandemic and governmental and public health measures adopted in response thereto, then Provider shall
resume performing to the pre-COVID Event service standards as promptly as reasonably feasible after any public health measures permit the same to occur.

 
(f)             Services Fees. Recipient shall pay to Provider in arrears the actual costs directly incurred by Provider in connection with the Services, with

no margin or markup (“Service Fees”), which costs shall be no greater than the cost allocation of each Service for the applicable period in which such
Service was provided. Within 30 days following the completion of each calendar month, Provider shall provide to Recipient an invoice setting forth the
amounts due with respect to the Services provided to Recipient during the preceding month. All undisputed amounts invoiced shall be paid within 30 days of
receipt. In addition, Recipient shall pay reasonable and documented third-party costs and expenses actually incurred by Provider in connection with the
Services provided hereunder, including reasonable travel expenses and costs, solely to the extent such third-party costs and expenses are specifically
identified in Schedule A or Schedule B, as applicable, for a given Service and subject to Recipient’s prior written consent to pay such costs and expenses.

 
(g)            Taxes.
 

(i)              All charges and fees to be paid to Provider under this Agreement are exclusive of any and all sales, use, transfer, value-added, goods
or services Taxes or similar gross-receipts-based Taxes, in each case, imposed with respect to the provision of the Services hereunder (“Sales and Services
Taxes”); provided, that Sales and Services Taxes shall not include, and Provider (rather than Recipient) shall pay and be liable for, (x) any Taxes that are
imposed on or measured by Provider’s net income or gain, profits or assets (including franchise Taxes) or (y) any value-added or similar Tax to the extent
that such Tax is recoverable by Provider or another Person who is a member of the same group as Provider for purposes of the relevant Tax. Recipient shall
pay and be responsible for any Sales and Services Taxes, and, to the extent Provider is the Party required by applicable Law to remit any Sales and Services
Taxes to the applicable Tax Authority, (A) Provider will deliver to Recipient an invoice (or other valid and customary documentation) reflecting such Sales
and Services Taxes in accordance with applicable Law, (B) Recipient will pay to Provider the amount shown as due on such invoice and (C) Provider will
remit such amount to the applicable Tax Authority in accordance with applicable Law. Provider shall be responsible for any Sales and Services Taxes
(including any deficiency, interest and penalties) imposed as a result of (x) a failure to timely remit any Sales and Services Taxes to the applicable Tax
Authority to the extent Recipient timely remits such Sales and Services Taxes to Provider or Recipient’s failure to do so results from Provider’s failure to
timely charge or provide notice of such Sales and Services Taxes to Recipient or (y) any assignment by Provider pursuant to Section 11(f) or subcontracting
by Provider pursuant to Section 2(j). For the avoidance of doubt, in no event shall Recipient be obligated to pay any past due Taxes of Provider or its
Affiliates arising in connection with and inuring to tax periods ending on or before the date hereof or activities not included within the scope of the Services.
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(ii)            Notwithstanding any other provision in this Agreement, Recipient and its Affiliates shall have the right to deduct and withhold from

any payments to be made hereunder such amounts as are required to be deducted and withheld by them with respect to the making of such payment under
applicable Law. To the extent that amounts are so deducted and withheld, Recipient shall timely remit such amounts to the appropriate Tax Authority and
shall submit to Provider evidence of payment of any such amounts to such Tax Authority, and any such amounts that are timely remitted to the appropriate
Tax Authority shall be treated for all purposes of this Agreement as having been paid to the Person in respect of which the deduction and withholding was
made. For the avoidance of doubt, Recipient and its Affiliates shall not be responsible for any payments or provisions of wages, bonuses, commissions,
employee benefits or withholding or payment of any applicable withholding or applicable Taxes made to employees of the Provider or any of its Affiliates.
Provider shall be responsible for, and shall withhold or pay or both (or cause to be withheld or paid or both), as may be required by applicable Law, all Taxes
pertaining to the employment of the personnel, agents, servants or designees of Provider.

 
(iii)          In the event that a Party or any of its Affiliates (the “Transferor Party”) receives any credit, reduction or refund of any Sales and

Services Taxes (a “Tax Benefit”) for which the other Party or any of its Affiliates (the “Transferee Party”) is economically responsible pursuant to this
Agreement, the Transferor Party shall (A) promptly provide to the Transferee Party a copy of the certificate or other documentation from the Tax Authority
showing the receipt of such Tax Benefit, and (B) provide the Transferee Party with an amount equal to such Tax Benefit, as and when actually realized and
net of any additional Taxes or reasonable out-of-pocket expenses incurred in connection therewith by the Transferor Party, it being understood that the
Transferee Party shall be liable for any subsequent disallowance of any such Tax Benefit and any related interest, penalties and additions thereto.

 
(iv)          Each Party agrees to provide the other Party such information and data as reasonably requested from time to time, and to reasonably

cooperate with the other Party, in connection with (A) the reporting of any Sales and Services Taxes, (B) any audit relating to any Sales and Services Taxes,
or (C) any assessment, refund, claim or legal proceeding relating to any Sales and Services Taxes. Each Party shall promptly notify the other Party of any
deficiency claim or similar notice by a Tax Authority with respect to any Sales and Services Taxes. Each Party shall reasonably cooperate with the other
Party, and take any reasonably requested action which does not cause such Party to incur any material cost or inconvenience, in order to minimize any Sales
and Services Taxes, including providing sales and use Tax exemption certificates or other documentation necessary to support Tax exemptions. Each of the
Parties agrees to use its reasonable best efforts to mitigate the imposition of any withholding Taxes in connection with payments pursuant to this Agreement
(including, in the case of Provider, by providing such Tax forms as Recipient shall reasonably request so as to minimize or eliminate any withholding Taxes
that might otherwise apply to the payments by Recipient to Provider under this Agreement).
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(h)            Third-Party Consents. If the use or provision of all or a portion of the Services pursuant to this Agreement requires the approval, consent,

permission, waiver or agreement (including any Permit) (each a “Consent”) of a third party that has not been obtained prior to the date hereof1, Amber shall,
at its sole cost and expense, use its commercially reasonable efforts to obtain any necessary consents from such third party or to modify such existing
Contract to enable Amber to provide or receive the applicable Services. If any such consent cannot be obtained as a result of such efforts, to the extent
permitted by applicable Law, the Parties shall work together in good faith to identify and implement a workaround or alternative means of providing or
receiving the affected Service in such a manner as to give Recipient the full benefit of such Service to the greatest extent possible, at no incremental costs or
expense to the Company. For the avoidance of doubt, any failure by Amber to obtain any applicable Consent shall not relieve Amber of any obligation to
provide the Services.

 
(i)             Service Failure. In the event that Provider becomes aware of any actual or anticipated failure in the provision of the Services which impacts,

or is reasonably likely to impact provision of any Service (an “Incident”), it shall notify Recipient as soon as reasonably practicable but in any event within
one (1) Business Day. Provider shall, as soon as reasonably practicable: (i) investigate the underlying cause(s) of the Incident and use commercially
reasonable efforts to preserve any data indicating the cause of failure; (ii) use commercially reasonable efforts to take actions to minimize the impact of the
failure and to prevent it from recurring; (iii) use commercially reasonable efforts to correct the failure and resume performance of the Services in accordance
with this Agreement; and (iv) advise Recipient of the status of the Incident and the remedial efforts being undertaken with respect thereto. Without limiting
any other term or condition of this Agreement, Provider shall cooperate in good faith to resolve such Incident and use commercially reasonable efforts to
minimize the impact of such Incident on Recipient.

 
(j)             Subcontracting. Provider may use contractors, subcontractors, vendors or other third parties to provide a Service (i) without the prior written

consent of Recipient, if such contractors, subcontractors, vendors or other third parties are being used to provide such Service to the Business immediately
prior to the date of execution of the Combination Agreement or (ii) with the prior written consent of Recipient, not to be unreasonably withheld, conditioned
or delayed (and Provider shall bear any incremental cost increase). Provider shall remain responsible for all Services furnished by its contractors,
subcontractors, vendors or other third parties and Provider shall be liable for the acts and omissions of its contractors, subcontractors, vendors or other third
parties with respect thereto.

 
 

1          List of any consents that will be required in connection with any Service to be confirmed.
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3.               Data Matters.
 
(a)            Recipient Data. Provider acknowledges and agrees that Recipient shall own all right, title, and interest in and to all data or information to the

extent (i) where the Company is the Recipient, (A) related to the Business and is collected, processed, generated, calculated, derived, or stored by, or
transmitted to, Amber, any of its Affiliates or any third parties in connection with the Services, or (B) otherwise used in, or related to the Business, except in
each case ((A) and (B)), to the extent related to the Retained Business or Excluded Assets (“Company Data”); or (ii) where Amber is the Recipient, (A)
related to the Retained Business or Excluded Assets and is collected, processed, generated, calculated, derived, or stored by, or transmitted to, the Company,
any of its Affiliates or any third parties in connection with the Services, or (B) otherwise used in, or related to, the Retained Business or Excluded Assets
(“Amber Data” and, together with the Company Data, “Recipient Data”). Notwithstanding any other provision in this Agreement, Provider shall make all
of the Recipient Data available to Recipient and its authorized agents during the Term of this Agreement, in accordance with the terms hereof. As soon as
reasonably practicable following expiration or termination of this Agreement with respect to a Service, or receipt of a written request by Recipient at any
time during the Term with respect to particular Recipient Data, Provider shall provide to Recipient all Recipient Data (and copies of Recipient Data) that is in
Provider’s possession or control in the form and manner maintained by Provider. Provider shall access and use the Recipient Data only in connection with the
performance of its obligations under this Agreement. Provider shall not use (other than in the performance of Services), sell, assign, license, or otherwise
dispose of, market, or transfer any of the Recipient Data to any Person, and Provider shall not commercially exploit any part of the Recipient Data.

 
(b)            Data Security. Provider shall (i) maintain appropriate technical and organizational security measures to ensure that the Recipient Data is

protected against any and all loss, destruction, damage, and unauthorized access, use, modification, disclosure, and other misuse of the Recipient Data,
including such measures required by Provider’s privacy policies and applicable data privacy Law; and (ii) use commercially reasonable efforts to ensure that
only Persons with a specific need and authorized by Recipient have access to the Recipient Data. With respect to Recipient Data stored on Provider’s
networks or systems, promptly upon discovery and confirmation of (A) any breach of the privacy or security of the Recipient Data, (B) any violation of any
applicable Law with respect to the Recipient Data, or (C) any loss, destruction, damage, unauthorized activity or disclosure (except as required by Law) of
the Recipient Data, Provider shall provide notice to Recipient explaining the nature and scope of the incident and fully assist and cooperate in any
investigation Recipient deems necessary (including any forensic investigation), and Provider shall reasonably support Recipient, at Provider’s sole expense,
with respect to any breach notification, breach remediation, and identity protection services that Recipient reasonably determines need to be furnished to
affected Persons.

 
4.               Intellectual Property Rights.
 
(a)            Licenses. Subject to the terms hereof, each Party, on behalf of itself and its Affiliates, hereby grants to the other Party, a non-exclusive, fully

paid-up, royalty-free, non-transferable (except in accordance with Section 11(f)), worldwide license under the Intellectual Property owned or licensable
(without further payment or obligation) by such granting Party and such Party’s Affiliates, solely to the extent necessary for the purpose of, as applicable,
providing or receiving the Services, in each case, as set forth in and in accordance with this Agreement. The rights granted to Provider under this Section 4(a)
will be sublicensable to its Affiliates and any contractors, subcontractors, vendors or other third parties engaged to provide Services in accordance with
Section 2(j). The rights granted to Recipient under this Section 4(a) will be sublicensable only to such Recipient’s Affiliates in connection with their receipt
of the Services.
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(b)            Ownership. Unless otherwise agreed in writing by the Parties, as between the Parties, each Party shall remain the sole and exclusive owner of

all right, title and interest in and to all Intellectual Property (including all derivative works, modifications and enhancements thereof) owned by such Party
that is made available to the other Party in connection with the Services. As between the Parties, any Intellectual Property created or developed in connection
with the provision of the Services, other than reports or deliverables created for Recipient at its request or otherwise relating solely to the business of
Recipient, shall be owned by Provider, provided, however, that if Provider creates reports or deliverables for Recipient at its request or that otherwise relate
solely to the business of Recipient, the Intellectual Property therein shall be owned by, and Provider shall assign such Intellectual Property to, Recipient. The
Parties acknowledge and understand that Provider may use the Intellectual Property of third parties in providing the Services and Recipient shall comply with
all applicable terms, conditions and restrictions imposed by such third parties on the use of their Intellectual Property of which such Recipient is aware or is
made aware.

 
(c)            All Other Rights Reserved. Except as expressly set forth herein or in the Combination Agreement, neither Party nor any of its Affiliates shall

have any right or license, express or implied, with respect to any Intellectual Property of the other Party and all rights and licenses not expressly granted by a
Party under this Agreement are reserved by such Party.

 
5.               Term; Termination.
 
(a)            Term of Services. The Services to be provided under this Agreement shall commence as of the Effective Date and, with respect to each

Service, shall continue until the date of expiration for such Service as set forth on Schedule A or Schedule B, as applicable (each, a “Service Term”);
provided, however, that, notwithstanding anything to the contrary herein, Recipient may in its sole discretion elect to extend any Service Term for up to
two (2) additional extension terms of three (3) months each, upon at least 30 days’ advance written notice to Provider. Except as set forth in this Article 5,
neither Party shall have the right to suspend or terminate any Service or this Agreement.

 
(b)            Term of the Agreement. This Agreement shall remain in full force and effect until the earlier of (i) the expiration or termination of all of the

Services provided hereunder and (ii) the termination of this Agreement in accordance with Section 5(c) (the “Term”).
 
(c)            Termination.
 

(i)              Recipient may terminate this Agreement or one or more of the Services, in whole or in part, upon at least 30 days’ advance written
notice to Provider.

 
(ii)            Provider may terminate this Agreement if Recipient fails to pay any undisputed Service Fees in any invoice within 30 days’ after

such Services Fees become due and payable in accordance with the terms hereof, upon at least 30 days’ advance written notice to Recipient of such
termination, unless Recipient pays such undisputed Services Fees within such 30-day period.
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(iii)          In the event that any Service (or portion thereof) is provided for less than an entire month (e.g., the effective date of termination of a

Service is a day other than at the end of a month), the Service Fee associated with such Service (or portion thereof) for that month shall be pro-rated
appropriately. In the event that any Service is terminated (A) in whole, Recipient shall have no further obligation to pay the Service Fee associated with such
Service, or (B) in part, the Service Managers shall determine in good faith the amount by which the Service Fee associated with such Service shall be
reduced.

 
(iv)          This Agreement or any Service may be terminated by the mutual written agreement of the Parties.
 

(d)            Survival. A Party’s obligations to another Party under Section 2(g), Article 3, Article 6, Article 8, Article 9, Article 10 and Article 11 shall
survive termination or expiration of this Agreement.

 
6.               Indemnity.
 
(a)            Indemnification by Provider. Each Party as Provider hereby agrees to release, discharge, defend, indemnify and hold Recipient and its

Affiliates, and its and their respective shareholders, directors, officers, employees, representatives, and agents (the “Recipient Indemnitees”) harmless from
and against any and all claims, actions, suits, losses, demands, damages, Taxes, costs and expenses (including reasonable attorneys’ fees) of every kind,
nature, or description brought by a third party arising out of or related to the provision or use of Services received hereunder (each, a “Claim”) suffered or
incurred by a Recipient Indemnitee arising from Provider’s (i) material breach of this Agreement, (ii) violation of Law, (iii) breach of Article 9, or (iv) willful
misconduct, gross negligence or fraud in connection with this Agreement.

 
(b)            Indemnification by Recipient. Each Party as Recipient hereby agrees to release, discharge, defend, indemnify and hold Provider and its

Affiliates, and its and their respective shareholders, directors, officers, employees, representatives, and agents (the “Provider Indemnitees”) harmless from
and against any and all Claims suffered or incurred by a Provider Indemnitee arising from Recipient’s (i) material breach of this Agreement, (ii) violation of
Law, (iii) breach of Article 9, or (iv) willful misconduct, gross negligence or fraud in connection with this Agreement.

 
7.               No Liability for Inherited Issues.
 
Notwithstanding anything in this Agreement, the Company shall not be in breach of this Agreement as a result of, and the Company shall not be

liable to Amber for, any Losses to the extent arising out of any defects, imperfections, conditions, circumstances, or characteristics that, in each case, existed
as of or prior to the Effective Date with respect to the Business.
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8.               Representations and Warranties.
 
(a)            Representations. Each Party hereby represents and warrants: (i) it has the requisite power and authority to execute and deliver this Agreement

and to perform the transactions contemplated hereby; (ii) all corporate action on the part of such Party necessary to approve or to authorize the execution and
delivery of this Agreement and the performance of the transactions contemplated hereby to be performed by it has been duly taken; (iii) this Agreement is a
valid and binding obligation of such Party, enforceable in accordance with its terms, subject to the effect of principles of equity and the applicable
bankruptcy, insolvency or other similar Laws, now or hereafter in effect, affecting creditors’ rights generally and other customary qualifications; (iv) its
execution and delivery of this Agreement and its performance of its obligations hereunder does not and shall not conflict with, result in a breach of, constitute
a default under any license, sublicense, lease, contract, agreement, or instrument to which it is bound; and (v) it has obtained all Consents from any third-
party licensor or contractual counterparty or any other third party that is necessary to perform its obligations hereunder. Provider represents and warrants that
it will perform the Services in compliance with all applicable Laws.

 
(b)            Disclaimers. WITHOUT LIMITING ANY REPRESENTATIONS OR WARRANTIES SET FORTH IN THE COMBINATION

AGREEMENT, EXCEPT AS OTHERWISE EXPRESSLY SET FORTH IN THIS AGREEMENT, THE SERVICES ARE PROVIDED ON AN “AS IS”
BASIS, WITHOUT WARRANTY OF ANY KIND, EXPRESS OR IMPLIED, INCLUDING WITHOUT LIMITATION, WARRANTIES OF
MERCHANTABILITY, FITNESS FOR A PARTICULAR PURPOSE, NON-INFRINGEMENT OR OTHER WARRANTIES, CONDITIONS,
GUARANTEES OR REPRESENTATIONS, WHETHER EXPRESS OR IMPLIED.

 
9.               Confidential Information.
 
(a)            Confidential Information. As it is used in this Agreement, the term “Confidential Information” shall mean, with respect to any Party, all

information of such Party and its Affiliates (including information that might reasonably be considered confidential (including information that is subject to
confidentiality obligations to third parties), secret, sensitive, proprietary or private), in written, oral, electronic or other tangible or intangible forms, stored in
any medium, including studies, reports, books and records, contracts, instruments, surveys, discoveries, ideas, concepts, know-how, techniques, designs,
specifications, drawings, blueprints, diagrams, models, prototypes, samples, flow charts, data, computer data, disks, diskettes, tapes, computer programs or
other software, marketing plans, customer names, memos, personally identifiable information and other technical, financial, employee or business
information or data. Notwithstanding the foregoing, the term “Confidential Information” shall not include, with respect to the information of any Party or
its Affiliates, any information that (i) is or becomes available to the general public, other than as a result of a disclosure by a member of the other Party or any
of its Affiliates or any of its or their directors, officers, employees, agents, accountants, counsel or other advisors or representatives (collectively,
“Representatives”) in violation of this Agreement; (ii) becomes available to the other Party or any of its Affiliates on a non-confidential basis from a third
party; provided, that the source of such information was not bound by a confidentiality obligation with respect to such information or otherwise prohibited
from transmitting such information by a contractual, fiduciary or other legal obligation; or (iii) is independently developed by any Party, its Affiliates or its
Representatives without reference to any otherwise Confidential Information; provided, further, that Recipient Data shall at all times be considered
Confidential Information of Recipient.
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(b)            Nondisclosure Obligations. Except as otherwise permitted by this Article 9, each Party shall, and shall cause its Affiliates and its and their

respective Representatives to, (i) not disclose such Confidential Information to third Persons (other than to such Party’s Representatives on a need-to-know
basis), (ii) advise each of its Representatives of their obligations to keep such information confidential, and (iii) use the same degree of care it uses to protect
such Confidential Information as it uses for its own confidential information of like kind, but in no event less than a reasonable degree of care. The terms and
conditions of this Agreement shall constitute the Confidential Information of each Party to the extent not publicly disclosed by agreement of the Parties.

 
(c)            Permitted Disclosure. In the event that a Party (i) is required to disclose any Confidential Information of the other Party or any of its

Affiliates pursuant to applicable Law or (ii) receives any demand under lawful process or from any Authority to disclose or provide Confidential Information
of the other Party or any of its Affiliates, such Party shall notify the other Party prior to disclosing or providing such Confidential Information and shall
cooperate, at the sole expense of the other Party, in seeking any reasonable protective arrangements requested by such other Party. Subject to the foregoing,
the Party that is required to so disclose or receive such demand, as applicable, may thereafter only disclose or provide Confidential Information which is
legally required to be disclosed or provided and shall exercise its commercially reasonable efforts to obtain protective treatment of such Confidential
Information.

 
(d)            Destruction of Confidential Information. Each Party shall, at the request of the other Party or upon termination or expiration of this

Agreement, as soon as practicable and (with respect to destruction) except as required to be maintained to comply with provisions of the Combination
Agreement, applicable Law or applicable document retention policies, at such other Party’s option (i) return to the other Party originals and all copies of all
Confidential Information of such other Party or any of its Affiliates in a tangible form (and electronically) or (ii) destroy all originals and copies thereof and
all notes, extracts or summaries based thereon. Each Party shall, at the other Party’s request, confirm compliance with this Article 9 in a writing signed by
one of such Party’s authorized officers.

 
10.           Cooperation.
 
(a)            General. The Parties hereto acknowledge the transitional nature of the Services. Accordingly, as promptly as practicable following the

execution of this Agreement, Recipient agrees to use commercially reasonable efforts to transition each Service to its own internal organization or to obtain
alternate third party sources to provide the Services. Provider shall cooperate and assist Recipient in all matters reasonably necessary for the provision and
receipt of the Services. Provider shall provide to Recipient assistance reasonably necessary for Recipient to transition the Services (including any terminated
or expired Services) and segregate and migrate Recipient’s systems, environments, and data (including Recipient Data), from Provider’s systems, facilities,
or environments to Recipient’s (or its providers’) systems, facilities, and environments. Such transition assistance includes (i) making available relevant
management and employees for meetings or telephone conferences with Recipient as reasonably requested by Recipient, including for the purpose of
knowledge transfer, (ii) providing information, assistance and data (including data for operation and testing of Recipients’ replacement or successor systems)
regarding the specific Services being provided and the systems, software and data formats and data organization being used for the Services, (iii) coordination
and other reasonable assistance with test runs of replacement systems and processes (but not development of such systems and processes), and (iv) other
reasonable access to relevant information. Amber will bear all start-up, one-time or non-recurring costs incurred in connection with the separation and
migration of the Company’s systems, environments, assets and data (including Company Data), from Amber’s systems, facilities, or environments to the
Company’s (or its providers’) systems, facilities, and environments.
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(b)            Coordinators. The Parties shall each promptly appoint (i) one or more managers who shall have primary responsibility for the coordination

and performance of the Services by functional area (collectively, the “Service Managers”), and (ii) one lead transition manager (“Transition Manager”),
who shall act as the primary liaison to the other Party (through its Transition Manager), have overall responsibility for directing all of such Party’s activities
hereunder, and manage and coordinate such Party’s Service Managers. Each Party may treat an act of a Transition Manager or a Service Manager of the other
Party as being authorized by such other Party without inquiring behind such act or ascertaining whether such Transition Manager or Service Manager had
authority to so act; provided, however, that no Transition Manager or Service Manager has authority to amend this Agreement in their role as Transition
Manager or Service Manager, respectively. Each Party shall promptly (and in any event within ten (10) business days) advise the other in writing of any
change in its Transition Manager or Service Managers. Provider and Recipient agree that all communications relating to the provision of the Services shall be
directed to the Transition Managers or the respective Service Manager for such Transition Services.

 
11.           Miscellaneous.
 
(a)            Dispute Resolution.
 

(i)             Disputes. For all controversies, claims and matters of difference (each a “Dispute”) arising out of or relating to this
Agreement, the Parties agree to promptly address the Dispute internally through upper-management personnel (and shall cause such upper-management
personnel to use good faith efforts to address any such Dispute). If the upper-management personnel for both Parties cannot resolve the Dispute within 30
days following written notice of the Dispute, then the Dispute shall be elevated to the Chief Executive Officer (or designee) of both Parties. If the Chief
Executive Officers (or designees) are unable to resolve the Dispute, Section 11(a)(iii) shall apply; provided, however, that a Party may file earlier to avoid the
expiration of any applicable limitations period, to preserve a superior position with respect to other creditors, or to apply for interim or equitable relief,
including for any breach of confidentiality or intentional breach or threat of intentional breach of this Agreement.

 
(ii)            Continuation of Services. Except where clearly prevented by the nature of the Dispute and without limiting either Party’s

rights of termination under Section 5(c), each of the Parties shall continue performing their respective obligations under this Agreement (including payment
of any charges in the case of Recipient and performance of the Services in the case of Provider) while the dispute is being resolved, unless and until such
obligations are terminated or expire in accordance with the provisions of this Agreement. For the avoidance of doubt, a dispute regarding invoiced fees will
not be deemed to prevent or preclude Provider from performing the Services hereunder or prevent or preclude Recipient from paying any undisputed fees and
other undisputed amounts owed hereunder.
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(iii)          Submission to Jurisdiction. Each of the Parties irrevocably and unconditionally submits to the exclusive jurisdiction of the

Chancery Court of the State of Delaware (or, if the Chancery Court of the State of Delaware declines to accept jurisdiction, any state or federal court within
the State of Delaware), for the purposes of any Action arising under this Agreement or in any way connected with or related or incidental to the dealings of
the Parties in respect of this Agreement or any of the transactions contemplated hereby, and irrevocably and unconditionally waives any objection to the
laying of venue of any such Action in any such court, and further irrevocably and unconditionally waives and agrees not to plead or claim in any such court
that any such Action has been brought in an inconvenient forum. Each Party hereby irrevocably and unconditionally waives, and agrees not to assert, by way
of motion or as a defense, counterclaim or otherwise, in any Action or cause thereof against such Party arising under this Agreement or in any way connected
with or related or incidental to the dealings of the Parties in respect of this Agreement or any of the transactions contemplated hereby, (A) any claim that such
Party is not personally subject to the jurisdiction of the courts as described in this Section 11(a)(iii) for any reason, (B) that such Party is exempt or immune
from the jurisdiction of any such court or from any legal process commenced in such courts (whether through service of notice, attachment prior to judgment,
attachment in aid of execution of judgment, execution of judgment or otherwise) and (C) that (x) the Action or cause thereof in any such court is brought
against such Party in an inconvenient forum, (y) the venue of such Action or cause thereof against such Party is improper or (z) this Agreement, or the subject
matter hereof, may not be enforced against such Party in or by such courts. Each Party agrees that service of any process, summons, notice or document by
registered mail to such Party’s respective address set forth in Section 11(d) shall be effective service of process for any such Action, demand, or cause
thereof.

 
(iv)          Governing Law. This Agreement, and all claims or causes of action (whether in contract, tort or statute) that may be based

upon, arise out of or relate to this Agreement, or the negotiation, execution or performance of this Agreement (including any claim or cause of action based
upon, arising out of related to any representation or warranty made in or in connection with this Agreement or as inducement to enter into this Agreement),
shall be construed and enforced in accordance with and governed by the Laws (both substantive and procedural) of the State of Delaware, including its
statute of limitations, without giving effect to the conflict of Laws principles thereof.

 
(v)            Enforcement. Except as otherwise expressly provided herein, any and all remedies provided herein will be deemed

cumulative with and not exclusive of any other remedy conferred hereby, or by law or equity upon such Party, and the exercise by a Party of any one remedy
will not preclude the exercise of any other remedy. The Parties agree that irreparable damage for which monetary damages, even if available, would not be an
adequate remedy, would occur in the event that the Parties do not perform their respective obligations under the provisions of this Agreement (including
failing to take such actions as are required of them hereunder to consummate the transactions contemplated by this Agreement) in accordance with their
specific terms or otherwise breach such provisions. It is accordingly agreed that the Parties shall be entitled to seek an injunction or injunctions, specific
performance and other equitable relief to prevent breaches of this Agreement and to enforce specifically the terms and provisions of this Agreement, in each
case, without posting a bond or undertaking and without proof of damages and this being in addition to any other remedy to which they are entitled at law or
in equity. Each Party agrees that it will not oppose the granting of an injunction, specific performance and other equitable relief when expressly available
pursuant to the terms of this Agreement on the basis that the other Party has an adequate remedy at law or an award of specific performance is not an
appropriate remedy for any reason at law or equity.
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(vi)          WAIVER OF JURY TRIAL. THE PARTIES EACH HEREBY WAIVE, TO THE FULLEST EXTENT PERMITTED BY

LAW, ANY RIGHT TO TRIAL BY JURY OF ANY PROCEEDING, CLAIM, DEMAND, ACTION, OR CAUSE OF ACTION (A) ARISING UNDER
THIS AGREEMENT OR UNDER ANY ADDITIONAL AGREEMENT OR (B) IN ANY WAY CONNECTED WITH OR RELATED OR INCIDENTAL
TO THE DEALINGS OF THE PARTIES IN RESPECT OF THIS AGREEMENT OR ANY ADDITIONAL AGREEMENT OR ANY OF THE
TRANSACTIONS RELATED HERETO OR THERETO OR ANY FINANCING IN CONNECTION WITH THE TRANSACTIONS CONTEMPLATED
THEREBY, IN EACH CASE, WHETHER NOW EXISTING OR HEREAFTER ARISING, AND WHETHER IN CONTRACT, TORT, EQUITY, OR
OTHERWISE. THE PARTIES EACH HEREBY AGREE AND CONSENT THAT ANY SUCH PROCEEDING, CLAIM, DEMAND, ACTION OR
CAUSE OF ACTION SHALL BE DECIDED BY COURT TRIAL WITHOUT A JURY AND THAT THE PARTIES MAY FILE AN ORIGINAL
COUNTERPART OF A COPY OF THIS AGREEMENT WITH ANY COURT AS WRITTEN EVIDENCE OF THE CONSENT OF THE PARTIES
HERETO TO THE WAIVER OF THEIR RIGHT TO TRIAL BY JURY. EACH PARTY CERTIFIES AND ACKNOWLEDGES THAT (1) NO
REPRESENTATIVE, AGENT OR ATTORNEY OF ANY OTHER PARTY HAS REPRESENTED, EXPRESSLY OR OTHERWISE, THAT SUCH OTHER
PARTY WOULD NOT, IN THE EVENT OF LITIGATION, SEEK TO ENFORCE THE FOREGOING WAIVER, (2) EACH SUCH PARTY
UNDERSTANDS AND HAS CONSIDERED THE IMPLICATIONS OF THIS WAIVER, (3) EACH SUCH PARTY MAKES THIS WAIVER
VOLUNTARILY AND (4) EACH SUCH PARTY HAS BEEN INDUCED TO ENTER INTO THIS AGREEMENT BY, AMONG OTHER THINGS, THE
MUTUAL WAIVERS AND CERTIFICATIONS IN THIS SECTION 11(A)(VI).

 
(b)            Records; Audit. Notwithstanding Section 5(d), during the Term of this Agreement and for one (1) year thereafter, or for so long as required

by applicable Law, Provider and Recipient shall keep, or cause to be kept, complete and accurate books and records concerning the Services in accordance
with generally accepted accounting practices and applicable Law and consistent with such Provider’s or Recipient’s internal document retention policies.
Upon receipt of reasonable notice, each Party shall, to the extent permitted by Law, give the other Party and/or the other Party’s duly authorized
representatives access, during normal business hours, to such records as the requesting Party may reasonably require to fulfil any legal, regulatory or other
compliance obligations of the requesting Party or its Affiliates; provided that nothing in this Section 11(b) shall require any Party to provide to the other
Party access to its Tax returns or related workpapers. Each Party, when exercising its rights pursuant to this Section 11(b), shall use its, and shall ensure that
its representatives shall use their, reasonable best efforts not to cause any material disruption to the business of the other Party.
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(c)            Entire Agreement. This Agreement, including any exhibits and schedules attached hereto, the Combination Agreement and the other

Additional Agreements constitute the entire agreement of the Parties with respect to the subject matter hereof and supersedes all prior and contemporaneous
understandings and agreements related thereto (whether written or oral), all of which are merged herein. To the extent that any provision in this Agreement
(or any exhibit or schedule) is inconsistent or conflicts with any provision of the Combination Agreement or any other Additional Agreement, the provisions
of the Combination Agreement shall control in the case of a conflict with this Agreement, and this Agreement shall control in the case of a conflict with any
Additional Agreement.

 
(d)            Notices. Any notice, requests, claims, demands and other communications hereunder shall be sent in writing and shall be deemed to have

been duly given by delivery in person, by e-mail (having obtained electronic delivery confirmation thereof (i.e., an electronic record of the sender that the e-
mail was sent to the intended recipient thereof without an “error” or similar message that such e-mail was not received by such intended recipient)), or by
registered or certified mail (postage prepaid, return receipt requested) (upon receipt thereof) to the other Party as follows:

 
If to Company:

 c/o ARYA Science Acquisition Corp IV
 51 Astor Place, 10th Floor
 New York, New York 10003
 Attn: Adam Stone
  Michael Altman
  Doug Giordano
  Konstantin Poukalov
 Email: adam@perceptivelife.com
  michael@perceptivelife.com
  doug@perceptivelife.com
  konstantin@perceptivelife.com

 
 with a copy to (which shall not constitute notice):

 
 Kirkland & Ellis LLP

601 Lexington Avenue
New York, NY 10022

 Attn: Jonathan L. Davis, P.C.
  Ryan Brissette
 Email: jonathan.davis@kirkland.com
  ryan.brissette@kirkland.com
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If to Amber:

 Amber Therapeutics, Inc.
 3675 Market Street
 Philadelphia, PA 19104
 Attn: Chief Legal Officer
 Email: gcoffice@Amberrx.com

 
 with copies (which shall not constitute notice) to:

 
 Skadden, Arps, Slate, Meagher & Flom LLP

1440 New York Avenue, N.W.
Washington, DC 20005

 Attention:Graham Robinson
  Katherine Ashley
 Email: graham.robinson@skadden.com
  katherine.ashley@skadden.com

 
(e)            Counterparts; Electronic Signatures. This Agreement may be executed in one or more counterparts, each of which shall be deemed to be an

original, but all of which shall constitute one and the same agreement. Delivery of an executed counterpart of a signature page to this Agreement by e-mail or
scanned pages shall be effective as delivery of a manually executed counterpart to this Agreement.

 
(f)             Binding Effect; Assignment. Subject to the provisions set forth in this Agreement, this Agreement shall be binding upon and inure to the

benefit of the Parties hereto and upon their respective successors and assigns. This Agreement and the rights and obligations hereunder shall not be
assignable or transferable by any Party without the prior written consent of the other Parties hereto, except that either Party may assign this Agreement
without the other Party’s consent (i) in connection with a merger, acquisition, or sale of all or any portion of the equity or assets of such Party or its Affiliates,
provided the assigning Party remains liable for the assignee’s performance of this Agreement, (ii) to any of its Affiliates, provided the assigning Party
remains liable for such Affiliate’s performance of this Agreement, and (iii) as collateral to any lender providing financing to such Party. Any assignment in
violation of the foregoing will be null and void at the outset and of no force and effect.

 
(g)            Force Majeure. Subject to, and without limiting, Section 2(i), each Party shall be excused for any failure or delay in performing any of its

obligations under this Agreement to the extent and only for such period of time such failure or delay is caused by Force Majeure, except to the extent that
such failure or delay cannot reasonably be circumvented through the use of alternate sources, workaround plans or other means (including by invoking any
business continuity or disaster recovery plans in place). For purposes of this Agreement, “Force Majeure” means any circumstance or event beyond the
reasonable control of the Party relying upon such event or circumstance, including: any act of God; any accident, explosion, fire, ice, earthquake, lightning,
tornado, hurricane, or other severe weather condition or calamity; any third-party telecommunications, networks or Internet service interruptions; any civil
disturbance; any sabotage or acts of terrorism; any acts of a public enemy, uprising, insurrection, civil unrest, war, or rebellion; or any action or restraint by
court order or public or Authority or lawfully established civilian authorities. Notwithstanding anything to the contrary contained in this Section 11(g) or
elsewhere in this Agreement, the Parties acknowledge and agree that a COVID-19 pandemic and business disruptions related thereto or resulting from
responses thereto (including COVID-19 Measures and any related non-performance or delay in performance of any third-party vendor, service provider, or
subcontractor upon which a Party relies) (such pandemic, disruptions, or any other pandemic that is of a similar nature or as similar disruptions or effects as
such pandemic, a “COVID Event”) is and has been occurring as of the Effective Date. The Parties further acknowledge and agree that no COVID Event, nor
any recurrence of a COVID Event that results in effects or business disruptions that are similar to those effects and disruptions experienced prior to and as of
the Effective Date, shall be considered to be a Force Majeure event or otherwise excuse any failure or delay in performance by a Party under this Agreement.
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(h)            Independent Contractor Status. Provider will provide the Services as an independent contractor and shall have no authority to make binding

contracts or commitments on behalf of Recipient in any way without the prior written approval of a duly authorized representative of Recipient. Provider
shall be solely responsible for the salary and benefits for all of its employees providing the Services. Nothing in this Agreement shall create any employer-
employee, agency, partnership, joint venture, fiduciary or other relationship between the Parties or between a Party and the employees of the other.

 
(i)             No Third-Party Beneficiaries. This Agreement shall be binding upon and inure solely to the benefit of each Party and its successors and

permitted assigns and, except as provided in Section 6, nothing in this Agreement, express or implied, is intended to or shall confer upon any other Person
any rights, benefits or remedies of any nature whatsoever under or by reason of this Agreement.

 
(j)             Amendments; Waivers.
 

(i)            This Agreement cannot be amended, supplemented or modified, except by a writing signed by both Parties, and cannot be
amended, supplemented or modified orally or by course of conduct. No provision hereof may be waived, except by a writing signed by the Party against
whom such waiver is to be enforced, and any such waiver shall apply only in the particular instance in which such waiver shall have been given.

 
(ii)           Neither any failure or delay in exercising any right or remedy hereunder or in requiring satisfaction of any condition herein

nor any course of dealing shall constitute a waiver of or prevent any Party from enforcing any right or remedy or from requiring satisfaction of any condition.
No notice to or demand on a Party waives or otherwise affects any obligation of that Party or impairs any right of the Party giving such notice or making such
demand, including any right to take any action without notice or demand not otherwise required by this Agreement.

 
(k)            Severability. Whenever possible, each provision of this Agreement will be interpreted in such a manner as to be effective and valid under

applicable Law, but if any term or other provision of this Agreement is held to be invalid, illegal or unenforceable under applicable Law, all other provisions
of this Agreement shall remain in full force and effect so long as the economic or legal substance of the transactions contemplated hereby is not affected in
any manner materially adverse to any Party. Upon such determination that any term or other provision of this Agreement is invalid, illegal or unenforceable
under applicable Law, the Parties shall negotiate in good faith to modify this Agreement so as to effect the original intent of the Parties as closely as possible
in an acceptable manner in order that the transactions contemplated hereby are consummated as originally contemplated to the greatest extent possible.

 

16



 

 
(l)             Construction; Interpretation. Each of the Parties, and their respective counsel, have reviewed, negotiated and adopted this Agreement as the

joint agreement and understanding of the Parties. The terms of this Agreement shall be deemed to be the language chosen by the Parties hereto to express
their mutual intent, and no rule of strict construction shall be applied against any Party, but rather this Agreement shall be construed and interpreted in
accordance with the fair meaning thereof, having due regard to the benefits and rights intended to be conferred upon the Parties hereto and the limitations and
restrictions upon such rights and benefits intended to be provided. The term “this Agreement” means this Transition Services Agreement together with the
Schedules and Exhibits hereto, as the same may from time to time be amended, modified, supplemented or restated in accordance with the terms hereof. The
headings set forth in this Agreement are inserted for convenience only and shall not affect in any way the meaning or interpretation of this Agreement.
Unless otherwise indicated to the contrary herein by the context or use thereof: (a) the words, “herein,” “hereto,” “hereof” and words of similar import refer
to this Agreement as a whole, including the Schedules and Exhibits, and not to any particular section, subsection, paragraph, subparagraph or clause set forth
in this Agreement; (b) masculine gender shall also include the feminine and neutral genders, and vice versa; (c) words importing the singular shall also
include the plural, and vice versa; (d) the words “include,” “includes” or “including” shall be deemed to be followed by the words “without limitation”; (e)
references to “$” or “dollar” or “US$” shall be references to United States dollars; (f) the word “or” is disjunctive but not necessarily exclusive; (g) the words
“writing,” “written” and comparable terms refer to printing, typing and other means of reproducing words (including electronic media) in a visible form; (h)
the word “day” means calendar day unless Business Day is expressly specified; (i) the word “extent” in the phrase “to the extent” means the degree to which
a subject or other thing extends, and such phrase shall not mean simply “if”; (j) all references to Articles, Sections, Exhibits or Schedules are to Articles,
Sections, Exhibits and Schedules of this Agreement; and (k) all references to any Law will be to such Law as amended, supplemented or otherwise modified
or re-enacted from time to time. If any action under this Agreement is required to be done or taken on a day that is not a Business Day, then such action shall
be required to be done or taken not on such day but on the first succeeding Business Day thereafter.

 
(m)          Non-Recourse. This Agreement may only be enforced against, and any action for breach of this Agreement may only be made against, the

Parties, and without limiting the generality of the foregoing, none of the Representatives of either Party shall have any Liability arising out of or relating to
this Agreement, the negotiation hereof or its subject matter or the transactions contemplated hereby or the transactions contemplated hereby, including with
respect to any claim (whether in tort, contract or otherwise) for breach of this Agreement or in respect of any written or oral representations made or alleged
to be made in connection herewith, except as expressly provided herein or, for the avoidance of doubt, for claims pursuant to any Additional Agreement by
any party(ies) thereto against any other party(ies) thereto on the terms and subject to the conditions therein.

 
Signature page follows.
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INTENDING TO BE LEGALLY BOUND, the undersigned Parties have executed this Agreement as of the Effective Date.
 

 THE COMPANY:
  
 CARITAS THERAPEUTICS, LLC
  
  
 By:                       
  Name:
  Title:
  
  
 AMBER:
  
 AMBER THERAPEUTICS, INC.
  
 By:  
  Name:
  Title:

 
Signature Page to Transition Services Agreement
 

 



 

 
SCHEDULE A

 
Transition Services Provided by Amber to the Company

 
[attached]

 

Schedule A-1



 

 
SCHEDULE B

 
Transition Services Provided by the Company to Amber

 
[attached]

 

Schedule B-1



 

  
Exhibit G

 
Form of ARYA Post-Closing Certificate of Incorporation

 



 

 
Exhibit G

 
CERTIFICATE OF INCORPORATION OF

 
[CARITAS THERAPEUTICS, INC.]1

 
a Delaware corporation

 
ARTICLE I. NAME OF CORPORATION

 
The name of this corporation is Caritas Therapeutics, Inc. (the “Corporation”).
 

ARTICLE II. REGISTERED OFFICE AND AGENT
 

The address of the Corporation’s registered office in the State of Delaware is 1209 Orange Street, in the City of Wilmington, County of New Castle,
Delaware 19801. The name of its registered agent at such address is The Corporation Trust Company.

 
ARTICLE III. PURPOSE; EFFECTIVENESS

 
The nature of the business or purposes to be conducted or promoted by the Corporation is to engage in any lawful act or activity for which

corporations may be organized under the General Corporation Law of the State of Delaware (the “DGCL”). The Corporation is being incorporated in
connection with the domestication of ARYA Sciences Acquisition Corp IV, a Cayman Islands exempted company (“ARYA”), as a Delaware corporation in
accordance with Section 388 of the DGCL and Part XII of the Cayman Islands Companies Act (2021 Revision) (the “Domestication”). This Certificate of
Incorporation is being filed simultaneously with the Certificate of Corporate Domestication of ARYA, and shall be effective upon the effectiveness of the
Domestication.

 
ARTICLE IV. CAPITAL STOCK

 
A. Authorized Shares

 
(i)            The total number of shares of all classes of capital stock which the Corporation shall have the authority to issue is [●] shares, consisting of (i) [●]

shares of Class A Common Stock, par value $0.0001 per share (the “Class A Common Stock”), (ii) [●] shares of Class B Common Stock, par value $0.0001
per share (the “Class B Common Stock” and, together with the Class A Common Stock, the “Common Stock”), and (iii) [●] shares of Preferred Stock, par
value $0.0001 per share (the “Preferred Stock”).

 
(ii)           The number of authorized shares of Common Stock or Preferred Stock may be increased or decreased by the affirmative vote of the holders of a

majority of the voting power of all the then-outstanding shares of capital stock of the Corporation entitled to vote thereon, without a separate vote of the
holders of any of the Class A Common Stock, Class B Common Stock or Preferred Stock,, irrespective of the provisions of Section 242(b)(2) of the DGCL
(or any successor provision thereto), provided that the number of authorized shares of Class A Common Stock shall not be decreased below the sum of (a)
the number of Class A Common Shares then outstanding and (b) the number of Class A Shares to be issued upon the exchange of Caritas LLC Common
Units (as defined below) for Class A Common Shares as set forth in Clause B(v) of this Article IV. Upon the effectiveness of the Domestication and this
Certificate of Incorporation, each Class A ordinary share, par value $0.0001 per share, of ARYA and each Class B ordinary share, par value $0.0001 per
share, of ARYA that is issued and outstanding immediately prior to the Domestication will, for all purposes, be converted into one (1) fully paid and non-
assessable share of Class A Common Stock issued and outstanding, without any action required on the part of the Corporation or the holders thereof.

 
 

1 ARYA and Amber GT shall mutually agree on a name.
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B. Common Stock

 
(i)            Voting Rights. Each share of Common Stock outstanding as of the applicable record date shall entitle the holder thereof to one (1) vote on any

matter submitted to a vote at a meeting of stockholders. Except as otherwise required by the DGCL or as provided in this Certificate of Incorporation, the
holders of Class A Common Stock and Class B Common Stock shall vote together as a single class on all matters on which stockholders are generally
entitled to vote (or, if any holders of any series of Preferred Stock are entitled to vote together with the holders of Common Stock, as a single class with such
holders of Preferred Stock). In addition to any other vote required in this Certificate of Incorporation or by the DGCL, the holders of Class A Common Stock
and Class B Common Stock shall each be entitled to vote separately as a class only with respect to amendments to this Certificate of Incorporation that
increase or decrease the par value of the shares of such class or alter or change the powers, preferences or special rights of the shares of such class so as to
affect them adversely. Notwithstanding the foregoing, except as otherwise required by the DGCL, holders of Common Stock shall not be entitled to vote on
any amendment to this Certificate of Incorporation (including any certificate of designation relating to any series of Preferred Stock) that relates solely to the
terms of one or more outstanding series of Preferred Stock if the holders of such affected series are entitled, either separately or together as a class with the
holders of one or more other such series, to vote thereon pursuant to the DGCL or this Certificate of Incorporation (including any certificate of designation
relating to any series of Preferred Stock).

 
(ii)           Dividends and Distributions. Subject to any other provisions of this Certificate of Incorporation, as it may be amended from time to time, holders

of shares of Class A Common Stock shall be entitled to receive ratably, in proportion to the number of shares of Class A Common Stock held by them, such
dividends and other distributions in cash, stock or property of the Corporation when, as and if declared thereon by the board of directors of the Corporation
(the “Board of Directors”) from time to time out of assets or funds of the Corporation legally available therefor. Except (I) in connection with a dividend
declared by the Board in connection with a “poison pill” or similar stockholder rights plan, or (II) as provided in Clause (B)(iv) of this Article IV, dividends
and other distributions shall not be declared or paid on the Class B Common Stock.

 
(iii)         Liquidation, Dissolution or Winding Up. In the event of any liquidation, dissolution or winding up (either voluntary or involuntary) of the

Corporation, after payments to creditors of the Corporation that may at the time be outstanding, and subject to the rights of any holders of any series of
Preferred Stock that may then be outstanding, holders of shares of Class A Common Stock shall be entitled to receive ratably, in proportion to the number of
shares held by them, all remaining assets and funds of the Corporation available for distribution. The holders of shares of Class B Common Stock shall not be
entitled to receive any assets of the Corporation in the event of any voluntary or involuntary liquidation, dissolution or winding up of the affairs of the
Corporation.

 
(iv)         Reclassification. None of the Class A Common Stock or Class B Common Stock may be subdivided, consolidated, reclassified or otherwise

changed unless contemporaneously therewith the other class of Common Stock and the Caritas Therapeutics, LLC Membership Interests (as defined below)
are subdivided, consolidated, reclassified or otherwise changed in the same proportion and in the same manner.
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(v)           Exchange. The holder of each membership interest (“Caritas LLC Membership Interest”) of Caritas Therapeutics, LLC, a Delaware limited

liability company (“Caritas LLC”), designated as a “Common Unit” (a “Caritas LLC Common Unit” and such holder, a “Caritas LLC Member”), other than
the Corporation, shall, pursuant to the terms and subject to the conditions of the amended and restated limited liability company agreement of Caritas
Therapeutics, LLC (as amended, supplemented or otherwise modified from time to time in accordance with its terms, the “Caritas LLC Agreement”), have
the right (the “Redemption Right”) to tender to Caritas LLC for redemption each such Caritas LLC Common Unit for the applicable Cash Amount (as
defined in the Caritas LLC Agreement), subject to the Corporation’s right, in its sole and absolute discretion, to elect to acquire some or all of such Caritas
LLC Common Units that such Caritas LLC Member has tendered pursuant to the Redemption Right for a number of shares of Class A Common Stock, the
Cash Amount (as defined in the LLC Agreement) or a combination of Class A Common Stock and a portion of the Cash Amount (the “Exchange Option”),
in the case of each of the Redemption Right and the Exchange Option, on and subject to the terms and conditions set forth in this Certificate of Incorporation
and in the Caritas LLC Agreement.

 
(1)             In connection with the Corporation’s exercise of the Exchange Option under the Caritas LLC Agreement, the Corporation shall

issue to such Caritas LLC Member a number of shares of Class A Common Stock as determined by the terms and provisions of the Caritas LLC Agreement
in exchange for the Caritas LLC Common Units that the Corporation has elected to acquire pursuant to the Exchange Option, subject, at all times, to the
Corporation’s right, in accordance with the terms and provisions of the Caritas LLC Agreement, to elect to deliver the applicable Cash Amount in lieu of
issuing shares of Class A Common Stock, or to elect to deliver a combination of shares of Class A Common Stock and a portion of the Cash Amount, with the
form and allocation of consideration determined in accordance with the Caritas LLC Agreement. No fractional shares of Class A Common Stock shall be
issued upon the Corporation’s exercise of the Exchange Option. In lieu of any fractional shares to which the Caritas LLC Member would otherwise be
entitled, the Corporation shall pay to the Caritas LLC Member cash equal to the value of the fractional shares of Class A Common Stock (as determined in
accordance with the Caritas LLC Agreement).

 
(2)             Concurrently with any redemption of Caritas LLC Common Units pursuant to the Redemption Right or exchange of Caritas LLC

Common Units pursuant to the Exchange Option, a number of shares of Class B Common Stock held by such Caritas LLC Member equal to the number of
Caritas LLC Common Units redeemed or exchanged, in each case shall be automatically, without further action by such Caritas LLC Member or the
Corporation, transferred to the Corporation for no additional consideration and shall be retired and resume the status of authorized and unissued shares of
Class B Common Stock, and all rights of such Caritas LLC Member with respect to such shares, including the rights, if any, to receive notices and to vote,
shall thereupon cease and terminate.

 
(3)             Such number of shares of Class A Common Stock as may from time to time be required for exchange pursuant to the terms of

Clause (B)(v)(1) of this Article IV shall be reserved for issuance upon exchange of outstanding Caritas LLC Common Units.
 

(vi)         Transfers.
 

(1)             Without limiting any Caritas LLC Member’s ability to effect their Redemption Right or the Corporation’s ability to effect the
Exchange Option in compliance with Clause (B)(v) of this Article IV, no holder of Class B Common Stock shall be permitted to consummate a sale, pledge,
conveyance, hypothecation, assignment or other transfer (“Transfer”) of Class B Common Stock other than with a concurrent Transfer of an equal number of
Caritas LLC Common Units, in each case made to the same transferee in compliance with the restrictions on transfer contained in the Caritas LLC
Agreement (for the avoidance of doubt, whether pursuant to a Permitted Transfer (as defined in the Caritas LLC Agreement) or otherwise in compliance with
Section 10.3 of the Caritas LLC Agreement). Any purported Transfer of Class B Common Stock not in accordance with the terms of this Clause (B)(vi) of
this Article IV shall be void ab initio.
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(2)             The Corporation may, as a condition to the Transfer or the registration of Transfer of shares of Class B Common Stock, require the

furnishing of such affidavits or other proof as it deems necessary to establish whether such Transfer is permitted pursuant to the terms of this Clause (B)(vi)
(1) of this Article IV.

 
(vii)        Adjustments to Relevant Securities. In the event of any split or reverse split of any of the Relevant Securities (as defined below), or a distribution

of any Relevant Securities to the holders of such Relevant Securities, unless a similar transaction is effected with respect to the other types of Relevant
Securities, references herein to a number of shares or units of any type of Relevant Securities, or a ratio of one type of Relevant Securities to another, shall be
adjusted as appropriate to reflect such split, reverse split or distribution. For example, if there is a one-for-two reverse split of Caritas LLC Common Units,
but no similar reverse split of shares of Class B Common Stock, and a holder of Caritas LLC Common Units and shares of Class B Common Stock
subsequently tenders Caritas LLC Common Units for redemption pursuant to the Redemption Right or the Exchange Option, then the number of such
holder’s shares of Class B Common Stock that will be automatically transferred to the Corporation and retired pursuant to Clause (B)(v)(2) of this Article IV
will be equal to twice the number of Caritas LLC Common Units tendered for redemption. “Relevant Securities” means Class A Common Stock, Class B
Common Stock and Caritas LLC Common Units.

 
(viii)      Retirement of Class B Common Stock. In the event that (1) any Caritas LLC Membership Interest is consolidated or otherwise cancelled or retired

or (2) any outstanding share of Class B Common Stock held by a holder of a corresponding Caritas LLC Membership Interest otherwise shall cease to be held
by such holder, in each case, whether as a result of exchange, reclassification, redemption or otherwise, then the corresponding share(s) of Class B Common
Stock (in the case of (1)) or such share of Class B Common Stock (in the case of (2)) shall automatically and without further action on the part of the
Corporation or any holder of Class B Common Stock be transferred to the Corporation for no consideration and thereupon shall be retired and restored to the
status of authorized but unissued shares of Class B Common Stock.

 
C. Preferred Stock

 
The Preferred Stock may be issued from time to time in one or more series pursuant to a resolution or resolutions providing for such issue duly adopted

by the Board of Directors (authority to do so being hereby expressly vested in the Board of Directors). The Board of Directors is further authorized, subject
to limitations prescribed by law, to fix by resolution or resolutions the designations, powers, preferences and rights, and the qualifications, limitations or
restrictions thereof, of any series of Preferred Stock, including, without limitation, authority to fix by resolution or resolutions the dividend rights, dividend
rate, conversion rights, voting rights, rights and terms of redemption (including sinking fund provisions), redemption price or prices, and liquidation
preferences of any such series, and the number of shares constituting any such series and the designation thereof, or any of the foregoing. The Board of
Directors is further authorized to increase (but not above the total number of authorized shares of the class) or decrease (but not below the number of shares
of any such series then outstanding) the number of shares of any series, subject to the powers, preferences and rights, and the qualifications, limitations and
restrictions thereof stated in this Certificate of Incorporation or the resolution of the Board of Directors originally fixing the number of shares of such series.
Except as may be otherwise specified by the terms of any series of Preferred Stock, if the number of shares of any series of Preferred Stock is so decreased,
then the Corporation shall take all such steps as are necessary to cause the shares constituting such decrease to resume the status which they had prior to the
adoption of the resolution originally fixing the number of shares of such series.
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ARTICLE V. STOCKHOLDER ACTION

 
A. Action Without a Meeting

 
From and after the effectiveness of this Certificate of Incorporation, and subject to the rights of holders of Preferred Stock, any action required or

permitted to be taken by the stockholders of the Corporation must be effected at a duly called annual or special meeting of stockholders of the Company and
may not be effected by any consent in writing by such stockholders.

 
B. Special Meetings

 
Unless otherwise required by the DGCL, and subject to the rights of the holders of any series of Preferred Stock, special meetings of the

stockholders of the Corporation, for any purpose or purposes, may be called only by a majority of the Board of Directors or the Chief Executive Officer of
the Corporation.

 
ARTICLE VI. DIRECTORS

 
The following provisions are inserted for the management of the business and for the conduct of the affairs of the Corporation, and for further

definition, limitation and regulation of the powers of the Corporation and of its directors and stockholders:
 

A. Powers of the Board of Directors
 

(i)            The business and affairs of the Corporation shall be managed by or under the direction of the Board of Directors.
 
(ii)           The directors in their discretion may submit any contract or act for approval or ratification at any annual meeting of the stockholders or at any

meeting of the stockholders called for the purpose of considering any such act or contract, and, to the fullest extent permitted by law, any contract or act that
shall be approved or be ratified by the affirmative vote of the holders of a majority of the total voting power of all of the then-outstanding shares of stock of
the Corporation, which is represented in person or by proxy at such meeting and entitled to vote thereon (provided that a lawful quorum of stockholders be
there represented in person or by proxy), shall be as valid and binding upon the Corporation and upon all the stockholders as though it had been approved or
ratified by every stockholder of the Corporation, whether or not the contract or act would otherwise be open to legal attack because of directors’ interests, or
for any other reason.

 
(iii)         In addition to the powers and authorities hereinbefore or by statute expressly conferred upon them, the directors are hereby empowered to

exercise all such powers and do all such acts and things as may be exercised or done by the Corporation, subject, nevertheless, to the provisions of the
DGCL, this Certificate of Incorporation and to any Bylaws adopted from time to time by the stockholders; provided, however, that no Bylaw so adopted shall
invalidate any prior act of the directors which would have been valid if such Bylaw had not been adopted.

 
B. Election of Directors

 
At each annual meeting of stockholders, directors of the Corporation shall be elected to hold office until the expiration of the term for which they are

elected and until their successors have been duly elected and qualified or until their earlier resignation or removal; except that if any such meeting shall not
be so held, such election shall take place at a stockholders’ meeting called and held in accordance with the DGCL.
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C. Number and Class of Directors; Term of Office

 
(i)            Subject to the rights of holders of Preferred Stock, the number of directors that constitutes the entire Board of Directors of the Corporation shall be

fixed only by resolution of the Board of Directors acting pursuant to a resolution adopted by a majority of the Whole Board. For the purposes of this
Certificate of Incorporation, the term “Whole Board” shall mean the total number of authorized directorships whether or not there exist any vacancies or
other unfilled seats in previously authorized directorships. At each annual meeting of stockholders, directors of the Corporation shall be elected to hold office
until the expiration of the term for which they are elected and until their successors have been duly elected and qualified or until their earlier resignation or
removal; except that if any such meeting shall not be so held, such election shall take place at a stockholders’ meeting called and held in accordance with the
DGCL.

 
(ii)           Effective immediately following the Domestication, the directors of the Company (other than any who may be elected by holders of Preferred

Stock under specified circumstances) shall be divided into three classes as nearly equal in size as is practicable, hereby designated Class I, Class II and Class
III. Directors already in office shall be assigned to each class at the time such classification becomes effective in accordance with a resolution or resolutions
adopted by the Board of Directors. At the first annual meeting of stockholders following the date hereof, the term of office of the Class I directors shall
expire and Class I directors shall be elected for a full term of three years. At the second annual meeting of stockholders following the date hereof, the term of
office of the Class II directors shall expire and Class II directors shall be elected for a full term of three years. At the third annual meeting of stockholders
following the date hereof, the term of office of the Class III directors shall expire and Class III directors shall be elected for a full term of three years. At each
succeeding annual meeting of stockholders, directors shall be elected for a full term of three years to succeed the directors of the class whose terms expire at
such annual meeting. If the number of directors is changed, any newly created directorships or decrease in directorships shall be so apportioned hereafter
among the classes as to make all classes as nearly equal in number as is practicable, provided that no decrease in the number of directors constituting the
Board of Directors shall shorten the term of any incumbent director.

 
(iii)         The initial Class I Directors of the Corporation shall be [[Amber GT Parent Designee] and [Agreed Designee #1]]; the initial Class II Directors of

the Corporation shall be [[Amber GT Parent Designee] and [Agreed Designee #2]]; and the initial Class III Directors of the Corporation shall be [[ARYA
Designee], [Agreed Designee #3] and [Agreed Designee #4]].

 
(iv)         Notwithstanding the foregoing, the directors elected to each class shall hold office until their successors are duly elected and qualified or until

their earlier resignation, death or removal.
 

D. Removal
 

Any director may be removed from office (i) only with cause and (ii) only by the affirmative vote of the holders of a majority of the outstanding
voting stock (as defined below) of the Corporation. At least forty-five (45) days prior to any annual or special meeting of stockholders at which it is proposed
that any director be removed from office, written notice of such proposed removal and the alleged grounds thereof shall be sent to the director whose removal
will be considered at the meeting. In case that any one or more directors should be so removed, new directors may be elected at the same time for the
unexpired portion of the full term of the director or directors so removed.
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E. Vacancies

 
Except as the DGCL may otherwise require, in the interim between annual meetings of stockholders or special meetings of stockholders called for

the election of directors and/or the removal of one or more directors and the filling of any vacancy in that connection, any and all vacancies in the Board of
Directors (however occurring, including, without limitation, by reason of newly created directorships, death, resignation or removal) may be filled only by
the affirmative vote of a majority of the remaining directors then in office, even if less than a quorum, or by the sole remaining director. Any director
appointed in accordance with the preceding sentence shall hold office for the remainder of the full term of the class of directors in which the new directorship
was created or the vacancy occurred and until such director’s successor shall have been duly elected and qualified. When the number of directors is increased
or decreased, the Board of Directors shall, subject to Clause (C) of this Article VI, determine the class or classes to which the increased or decreased number
of directors shall be apportioned; provided, however, that no decrease in the number of directors shall shorten the term of any incumbent director. In the
event of a vacancy in the Board of Directors, the remaining directors, except as otherwise provided by law, shall exercise the powers of the full Board of
Directors until the vacancy is filled.

 
ARTICLE VII. LIMITATION OF LIABILITY

 
(i)            To the fullest extent permitted by the DGCL, a person who serves as a director of the Corporation shall not be personally liable to the Corporation

or its stockholders for monetary damages for breach of fiduciary duty as a director. If the DGCL is amended to authorize corporate action further eliminating
or limiting the personal liability of directors, then the liability of a director of the Corporation shall be eliminated or limited to the fullest extent permitted by
the DGCL, as so amended. Any repeal or modification of this Article VII by the stockholders of the Corporation or by amendment to the DGCL, shall not
adversely affect any right or protection with respect to events occurring prior to the time of such amendment, repeal or modification, of a person serving as a
director of the Corporation at the time of such amendment, repeal or modification.

 
(ii)           Subject to any provisions in the Bylaws of the Corporation related to indemnification of directors of the Corporation, the Corporation shall

indemnify, to the fullest extent permitted by the DGCL, any director of the Corporation who was or is a party or is threatened to be made a party to any
threatened, pending or completed action, suit or proceeding, whether civil, criminal, administrative or investigative (a “Proceeding”) by reason of the fact
that he or she is or was a director of the Corporation or is or was serving at the request of the Corporation as a director, officer, employee or agent of another
corporation, partnership, joint venture, trust or other enterprise, including service with respect to employee benefit plans, against expenses (including
attorneys’ fees), judgments, fines and amounts paid in settlement actually and reasonably incurred by such person in connection with any such Proceeding.
The Corporation shall be required to indemnify a person in connection with a Proceeding (or part thereof) initiated by such person only if the Proceeding (or
part thereof) was authorized by the Board of Directors.

 
(iii)         The Corporation shall have the power to indemnify, to the extent permitted by the DGCL, any officer, employee or agent of the Corporation who

was or is a party or is threatened to be made a party to any Proceeding by reason of the fact that he or she is or was a director, officer, employee or agent of
the Corporation or is or was serving at the request of the Corporation as a director, officer, employee or agent of another corporation, partnership, joint
venture, trust or other enterprise, including service with respect to employee benefit plans, against expenses (including attorneys’ fees), judgments, fines and
amounts paid in settlement actually and reasonably incurred by such person in connection with any such Proceeding.

 
(iv)         Neither any amendment, repeal nor elimination of any clause of this Article VII, nor the adoption of any provision of this Certificate of

Incorporation or the Bylaws of the Corporation inconsistent with this Article VII, shall eliminate or reduce the effect of this Article VII in respect of any
matter occurring, or any Proceeding accruing or arising or that, but for this Article VII, would accrue or arise, prior to such amendment, repeal, elimination or
adoption of an inconsistent provision.
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ARTICLE VIII. EXCLUSIVE FORUM

 
Unless the Corporation consents in writing to the selection of an alternative forum (an “Alternative Forum Consent”), the Court of Chancery of the

State of Delaware shall be the sole and exclusive forum for (A) any derivative action or proceeding brought on behalf of the Corporation, (B) any action
asserting a claim of breach of a duty (including any fiduciary duty) owed by any current or former director, officer, stockholder, employee or agent of the
Corporation to the Corporation or the Corporation’s stockholders, (C) any action asserting a claim against the Corporation or any current or former director,
officer, stockholder, employee or agent of the Corporation arising out of or relating to any provision of the DGCL, this Certificate of Incorporation or the
Bylaws (each, as in effect from time to time), or (D) any action asserting a claim against the Corporation or any current or former director, officer,
stockholder, employee or agent of the Corporation governed by the internal affairs doctrine of the State of Delaware; provided, however, that, in the event
that the Court of Chancery of the State of Delaware lacks subject matter jurisdiction over any such action or proceeding, the sole and exclusive forum for
such action or proceeding shall be another state or federal court located within the State of Delaware, in each such case, unless the Court of Chancery (or
such other state or federal court located within the State of Delaware, as applicable) has dismissed a prior action by the same plaintiff asserting the same
claims because such court lacked personal jurisdiction over an indispensable party named as a defendant therein. Unless the Corporation gives an Alternative
Forum Consent, the federal district courts of the United States of America shall, to the fullest extent permitted by law, be the sole and exclusive forum for the
resolution of any complaint asserting a cause of action arising under the Securities Act of 1933, as amended. Failure to enforce the foregoing provisions
would cause the Corporation irreparable harm and the Corporation shall be entitled to equitable relief, including injunctive relief and specific performance, to
enforce the foregoing provisions. Any person or entity purchasing, otherwise acquiring or holding any interest in shares of capital stock of the Corporation
shall be deemed to have notice of and consented to the provisions of this Article VIII. The existence of any prior Alternative Forum Consent shall not act as a
waiver of the Corporation’s ongoing consent right as set forth above in this Article VIII with respect to any current or future actions or claims.

 
ARTICLE IX. BUSINESS COMBINATIONS

 
A. Opt-Out

 
The Corporation elects to not be governed by Section 203 of the DGCL.

 
B. Limitations on Business Combinations

 
Notwithstanding the foregoing, the Corporation shall not engage in any business combination (as defined below) with any interested stockholder (as

defined below) for a period of three (3) years following the time that such stockholder became an interested stockholder, unless:
 
(i)            prior to such time, the Board of Directors approved either the business combination or the transaction which resulted in the stockholder becoming

an interested stockholder,
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(ii)           upon consummation of the transaction which resulted in the stockholder becoming an interested stockholder, the interested stockholder owned at

least eighty-five percent (85%) of the voting stock (as defined below) of the Corporation outstanding at the time the transaction commenced, excluding for
purposes of determining the voting stock outstanding (but not the outstanding voting stock owned by the interested stockholder) those shares owned by (1)
persons (as defined below) who are directors and also officers of the Corporation and (2) employee stock plans in which employee participants do not have
the right to determine confidentially whether shares held subject to the plan will be tendered in a tender or exchange offer, or

 
(iii)         at or subsequent to such time, the business combination is approved by the Board of Directors and authorized at an annual or special meeting of

stockholders, by the affirmative vote of at least sixty-six and two-thirds percent (66-2/3%) of the outstanding voting stock which is not owned by the
interested stockholder.

 
C. Definitions

 
Solely for the purposes of this Article IX, unless otherwise indicated:
 
(i)            “affiliate” means, whenever used in this Certificate of Incorporation (whether in this Article IX or otherwise), a person that directly, or indirectly

through one or more intermediaries, controls, or is controlled by, or is under common control with, another person.
 
(ii)           “Affiliated Company” or “Affiliated Companies” means, whenever used in this Certificate of Incorporation (whether in this Article IX or

otherwise), any affiliate or associate of the ARYA Sponsor or Amber GT Parent, any funds advised by the ARYA Sponsor or Perceptive Advisors LLC or
Amber GT Parent (other than the Corporation and any direct or indirect majority-owned subsidiary of the Corporation), and any affiliate or associate of, or
funds managed by any affiliate of ARYA Sponsor or Amber GT Parent.
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(iii)         “Amber GT Parent” means Amicus Therapeutics, Inc.
 
(iv)         “ARYA Sponsor” means ARYA Sciences Holdings IV, a Cayman Islands exempted limited liability company.
 
(v)           “associate” means, when used to indicate a relationship with any person,
 

(1)             any corporation, partnership, unincorporated association or other entity of which such person is a director, officer or partner or is,
directly or indirectly, the owner of twenty percent (20%) or more of any class of voting stock;

 
(2)             any trust or other estate in which such person has at least a twenty percent (20%) beneficial interest or as to which such person

serves as trustee or in a similar fiduciary capacity; and
 
(3)             any relative or spouse of such person, or any relative of such spouse, who has the same residence as such person.
 

(vi)         “business combination” means, when used in reference to the Corporation and any interested stockholder of the Corporation,
 

(1)             any merger or consolidation of the Corporation (other than a merger effected pursuant to Sections 253 or 267 of the DGCL) or any
direct or indirect majority-owned subsidiary of the Corporation with (a) the interested stockholder or (b) any other corporation, partnership, unincorporated
association or other entity if the merger or consolidation is caused by the interested stockholder and, as a result of such merger or consolidation, Clause (B) of
this Article IX is not applicable to the surviving entity;

 
(2)             any sale, lease, exchange, mortgage, pledge, transfer or other disposition (in one transaction or a series of transactions), except

proportionately as a stockholder of the Corporation, to or with the interested stockholder, whether as part of a dissolution or otherwise, of assets of the
Corporation or of any direct or indirect majority-owned subsidiary of the Corporation which assets have an aggregate market value equal to ten percent
(10%) or more of either the aggregate market value of all of the assets of the Corporation determined on a consolidated basis or the aggregate market value of
all of the outstanding stock (as defined below) of the Corporation;

 
(3)             any transaction which results in the issuance or transfer by the Corporation or by any direct or indirect majority-owned subsidiary of

the Corporation of any stock of the Corporation or of such subsidiary to the interested stockholder, except pursuant to (a) the exercise, exchange or
conversion of securities exercisable for, exchangeable for or convertible into stock of the Corporation or any such subsidiary which securities were
outstanding prior to the time that the interested stockholder became such, (b) a merger under Section 251(g), 253 or 267 of the DGCL, (c) a dividend or
distribution paid or made, or the exercise, exchange or conversion of securities exercisable for, exchangeable for or convertible into stock of the Corporation
or any such subsidiary which security is distributed, pro rata to all holders of a class or series of stock of the Corporation subsequent to the time the interested
stockholder became such, (d) an exchange offer by the Corporation to purchase stock made on the same terms to all stockholders of said stock or (e) any
issuance or transfer of stock by the Corporation; provided, however, that in no case under subclauses (c)-(e) of this Clause (C)(iv)(3) of this Article IX shall
there be an increase in the interested stockholder’s proportionate share of the stock of any class or series of the Corporation or of the voting stock of the
Corporation;
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(4)             any transaction involving the Corporation or any direct or indirect majority-owned subsidiary of the Corporation which has the

effect, directly or indirectly, of increasing the proportionate share of the stock of any class or series, or securities convertible into the stock of any class or
series, of the Corporation or of any such subsidiary which is owned by the interested stockholder, except as a result of immaterial changes due to fractional
share adjustments or as a result of any purchase or redemption of any shares of stock not caused, directly or indirectly, by the interested stockholder; or

 
(5)             any receipt by the interested stockholder of the benefit, directly or indirectly (except proportionately as a stockholder of the

Corporation), of any loans, advances, guarantees or pledges (other than those expressly permitted in clauses (1)-(4) above) provided by or through the
Corporation or any direct or indirect majority-owned subsidiary.

 
(vii)        “control” (including the terms “controlling,” “controlled by” and “under common control with”) means, whenever used in this Certificate of

Incorporation (whether in this Article IX or otherwise), the possession, directly or indirectly, of the power to direct or cause the direction of the management
and policies of a person, whether through the ownership of voting stock, by contract, or otherwise. A person who is the owner of twenty percent (20%) or
more of the outstanding voting stock of any corporation, partnership, unincorporated association or other entity shall be presumed to have control of such
entity, in the absence of proof by a preponderance of the evidence to the contrary. Notwithstanding the foregoing, a presumption of control shall not apply
where such person holds voting stock, in good faith and not for the purpose of circumventing this Article IX, as an agent, bank, broker, nominee, custodian or
trustee for one or more owners who do not individually or as a group have control of such entity.

 
(viii)      “interested stockholder” means any person (other than the Corporation and any direct or indirect majority-owned subsidiary of the Corporation)

that is (1) the owner of fifteen percent (15%) or more of the outstanding voting stock of the Corporation or (2) an affiliate or associate of the Corporation and
was the owner of fifteen percent (15%) or more of the outstanding voting stock of the Corporation at any time within the three (3) year period immediately
prior to the date on which it is sought to be determined whether such person is an interested stockholder; and the affiliates and associates of such person;
provided, however, that the term “interested stockholder” shall not include any person whose ownership of shares in excess of the fifteen percent (15%)
limitation set forth herein is the result of any action taken solely by the Corporation; provided, further, that such person shall be an interested stockholder if
thereafter such person acquires additional shares of voting stock of the Corporation, except as a result of further corporate action not caused, directly or
indirectly, by such person. For the purpose of determining whether a person is an interested stockholder, the voting stock of the Corporation deemed to be
outstanding shall include stock deemed to be owned by the person through application of the definition of “owner” below but shall not include any other
unissued stock of the Corporation which may be issuable pursuant to any agreement, arrangement or understanding, or upon exercise of conversion rights,
warrants or options, or otherwise.

 
(ix)         “owner” (including the terms “own” and “owned”) means, when used with respect to any stock, a person that individually or with or through any

of its affiliates or associates: (1) beneficially owns such stock, directly or indirectly; (2) has (a) the right to acquire such stock (whether such right is
exercisable immediately or only after the passage of time) pursuant to any agreement, arrangement or understanding, or upon the exercise of conversion
rights, exchange rights, warrants or options, or otherwise; provided, however, that a person shall not be deemed the owner of stock tendered pursuant to a
tender or exchange offer made by such person or any of such person’s affiliates or associates until such tendered stock is accepted for purchase or exchange;
or (b) the right to vote such stock pursuant to any agreement, arrangement or understanding; provided, however, that a person shall not be deemed the owner
of any stock because of such person’s right to vote such stock if the agreement, arrangement or understanding to vote such stock arises solely from a
revocable proxy or consent given in response to a proxy or consent solicitation made to ten (10) or more persons; or (3) has any agreement, arrangement or
understanding for the purpose of acquiring, holding, voting (except voting pursuant to a revocable proxy or consent as described in item (b) of clause (2)
above), or disposing of such stock with any other person that beneficially owns, or whose affiliates or associates beneficially own, directly or indirectly, such
stock.
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(x)          “person” means any individual, corporation, partnership, unincorporated association or other entity.
 
(xi)        “stock” means, with respect to any corporation, capital stock and, with respect to any other entity, any equity interest.
 
(xii)       “voting stock” means, whenever used in this Certificate of Incorporation (whether in this Article IX or otherwise), with respect to any corporation,

stock of any class or series entitled to vote generally in the election of directors and, with respect to any entity that is not a corporation, any equity interest
entitled to vote generally in the election of the governing body of such entity. Every reference to a percentage of voting stock in this Certificate of
Incorporation shall refer to such percentage of the votes of such voting stock.

 
D. Exceptions to Limitations on Business Combinations

 
The limitations contained in this Article IX shall not apply if:
 

(i)            a stockholder becomes an interested stockholder inadvertently and (1) as soon as practicable divests itself of ownership of sufficient shares so that
the stockholder ceases to be an interested stockholder and (2) would not, at any time within the three-year period immediately prior to a business combination
between the Corporation and such stockholder, have been an interested stockholder but for the inadvertent acquisition of ownership;

 
(ii)           the business combination is proposed prior to the consummation or abandonment of and subsequent to the earlier of the public announcement or

the notice required hereunder of a proposed transaction which (1) constitutes one of the transactions described in the second sentence of this Clause (D)(ii) of
this Article IX, (2) is with or by a person who either was not an interested stockholder during the previous three years or who became an interested
stockholder with the approval of the Board of Directors and (3) is approved or not opposed by a majority of the members of the Board of Directors then in
office (but not less than one) who were directors prior to any person becoming an interested stockholder during the previous three years or were
recommended for election or elected to succeed such directors by a majority of such directors. The proposed transactions referred to in the preceding
sentence are limited to a (a) merger or consolidation of the Corporation (except for a merger in respect of which, pursuant to Section 251(f) of the DGCL, no
vote of the stockholders of the Corporation is required), (b) sale, lease, exchange, mortgage, pledge, transfer or other disposition (in one transaction or a
series of transactions), whether as part of a dissolution or otherwise, of assets of the Corporation or of any direct or indirect majority-owned subsidiary of the
Corporation (other than to any direct or indirect wholly-owned subsidiary or to the Corporation) having an aggregate market value equal to fifty percent
(50%) or more of either that aggregate market value of all of the assets of the Corporation determined on a consolidated basis or the aggregate market value
of all the outstanding stock of the Corporation or (c) proposed tender or exchange offer for fifty percent (50%) or more of the outstanding voting stock of the
Corporation. The Corporation shall give not less than twenty (20) days’ notice to all interested stockholders prior to the consummation of any of the
transactions described in subclauses (a) or (b) of the second sentence of this Clause (D)(ii) of this Article IX; or

 
(iii)         the Corporation does not have a class of voting stock that is (1) listed on a national securities exchange or (2) held of record by more than 2,000

stockholders, unless any of the foregoing results from action taken, directly or indirectly, by an interested stockholder or from a transaction in which a person
becomes an interested stockholder.
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ARTICLE XII. AMENDMENTS TO CERTIFICATE OF INCORPORATION AND BYLAWS

 
A. Amendment to Certificate of Incorporation

 
The Corporation reserves the right to amend, alter, change or repeal any provision contained in this Certificate of Incorporation (including any

certificate of designation relating to any series of Preferred Stock), in the manner now or hereafter prescribed by this Certificate of Incorporation and the
DGCL, and all rights, preferences and privileges herein conferred upon stockholders, directors or any other persons by and pursuant to this Certificate of
Incorporation (including any certificate of designation relating to any series of) in its present form or as hereafter amended are granted subject to the right
reserved in this Article XII; provided, however, that the following provisions may be amended, altered, repealed or rescinded, in whole or in part, or any
provision inconsistent therewith or herewith may be adopted, only by the affirmative vote of the holders of at least sixty-six and two-thirds percent (66-2/3%)
of the outstanding voting stock of the Corporation, voting together as a single class: Articles V, VI, VII, IX and XII; provided, further, that Article X may
only be amended as set forth therein; provided, further, that, as long as there are any shares of Class B Common Stock issued and outstanding, the existence
of the Class A Common Stock and the Class B Common Stock, and the rights, preferences and privileges conferred upon the holders of Class A Common
Stock and Class B Common Stock in Article IV, including those related to the Redemption Right and the Exchange Option, may not be amended, altered,
repealed or rescinded, in whole or in part, or any provision inconstant therewith or herewith may be adopted, only by the unanimous affirmative vote of all of
the holders of the Class B Common Stock.

 
B. Amendment to Bylaws

 
The Bylaws may be amended, modified or repealed, in whole or in part, either (i) by the affirmative vote of a majority of the entire Board of

Directors (subject to any bylaw requiring the affirmative vote of a larger percentage of the members of the Board of Directors) or (ii) without the approval of
the Board of Directors, by the affirmative vote of the holders of a majority of the outstanding voting stock of the Corporation.

 
ARTICLE XIII. MISCELLANEOUS

 
When the terms of this Certificate of Incorporation or the Bylaws refer to a specific agreement or other document (including, for the avoidance of

doubt, the Bylaws) or a decision by anybody or person that determines the meaning or operation of a provision hereof or thereof, the Secretary of the
Corporation shall maintain a copy of such agreement, document or decision at the principal executive offices of the Corporation and a copy thereof shall be
provided free of charge to any shareholder who makes a request therefor. If any provision or provisions of this Certificate of Incorporation shall be held to be
invalid, illegal or unenforceable as applied to any person or entity or circumstance for any reason whatsoever, then, to the fullest extent permitted by law, the
validity, legality and enforceability of such provisions in any other circumstance and of the remaining provisions of this Certificate of Incorporation
(including, without limitation, each portion of any sentence of Article VIII containing any such provision held to be invalid, illegal or unenforceable that is
not itself held to be invalid, illegal or unenforceable) and the application of such provision to other persons or entities and circumstances shall not in any way
be affected or impaired thereby.

 
ARTICLE XIV. SOLE INCORPORATOR

 
The name and mailing address of the sole incorporator of this Corporation is:
 
[●]
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Final Form

 
I, the undersigned, as the sole incorporator of the Corporation, have signed this Certificate of Incorporation on this [●] day of [●] 202[●].
 

By:  
   
  Name:
   
  Sole Incorporator
 

[SIGNATURE PAGE TO CARITAS THERAPEUTICS, INC. CERTIFICATE OF INCORPORATION]
 

 



 

 
Final Form

 
BYLAWS

 
OF

 
CARITAS THERAPEUTICS, INC.

 
ARTICLE I

 
OFFICES

 
1.1            Registered Office. The registered office of Caritas Therapeutics, Inc., a Delaware corporation (the “Corporation”) in the State of Delaware

shall be established and maintained at 1209 Orange Street, Wilmington, Delaware 19801, and The Corporation Trust Company shall be the registered agent
of the corporation in charge thereof.
 

1.2            Other Offices. The Corporation may also have offices at such other places both within and without the State of Delaware as the board of
directors of the Corporation (the “Board of Directors”) may from time to time determine or the business of the Corporation may require.
 

ARTICLE II
 

MEETINGS OF STOCKHOLDERS
 

2.1            Place of Meetings. All meetings of the stockholders shall be held at such time and place, either within or without the State of Delaware, as
shall be designated from time to time by the Board of Directors and stated in the notice of the meeting or in a duly executed waiver of notice thereof;
provided that the Board of Directors may, in its sole discretion, determine that the meeting shall not be held at any place, but may instead be held solely by
means of remote communication pursuant to Section 2.12.
 

2.2            Annual Meetings.
 

(a)            The annual meeting of stockholders shall be held on such date and at such time as may be fixed by the Board of Directors and stated
in the notice of the meeting, for the purpose of electing directors and for the transaction of only such other business as is properly brought before the meeting
in accordance with these Bylaws (the “Bylaws”). Except as otherwise required by law, written notice of an annual meeting stating the place, date and hour of
the meeting, shall be given to each stockholder entitled to vote at such meeting not less than ten (10) nor more than sixty (60) days before the date of the
annual meeting. The Board of Directors acting pursuant to a resolution adopted by a majority of the entire Board of Directors may cancel, postpone or
reschedule any previously scheduled annual meeting at any time, before or after the notice for such meeting has been sent to the stockholders.
 

 



 

 
(b)            To be properly brought before the annual meeting, business must be either (i) specified in the notice of annual meeting (or any

supplement or amendment thereto) given by or at the direction of the Board of Directors, (ii) otherwise brought before the annual meeting by or at the
direction of the Board of Directors or (iii) otherwise properly brought before the annual meeting by a stockholder who is a stockholder of record on the date
of the giving of the notice required by this Section 2.2 and on the record date for the determination of stockholders entitled to vote at such annual meeting and
who complies with the notice procedures in this Section 2.2. In addition to any other applicable requirements, for business to be properly brought before an
annual meeting by a stockholder, the stockholder must have given timely notice thereof in writing to the Secretary of the Corporation. To be timely, a
stockholder’s notice must be delivered to or mailed and received at the principal executive offices of the Corporation not less than ninety (90) days nor more
than one hundred twenty (120) days prior to the anniversary date of the immediately preceding annual meeting; provided, however, that in the event that the
annual meeting is called for a date that is not within twenty-five (25) days before or after such anniversary date, or if no annual meeting was held in the
preceding year, notice by the stockholder in order to be timely must be so received not later than the close of business on the tenth (10th) day following the
day on which notice of the date of the annual meeting was mailed or public disclosure of the date of the annual meeting was made, whichever first occurs. In
no event shall any adjournment or postponement of an annual meeting or the announcement thereof commence a new time period for the giving of a
stockholder’s notice as described above.
 

(c)            To be in proper written form, a stockholder’s notice to the Secretary shall set forth (i) as to each matter the stockholder proposes to
bring before the annual meeting (1) a brief description of the business desired to be brought before the annual meeting (including the text of any resolutions
proposed for consideration and in the event such business includes a proposal to amend these Bylaws, the language of the proposed amendment) and the
reasons for conducting such business at the annual meeting, (2) any material interest of the stockholder in such business, (3) a description of all arrangements
or understandings between or among the stockholder or any Stockholder Associated Person (as defined below) and any other person or entity (including their
names) in connection with the proposal of such business by the stockholder and any material interest of the stockholder, any Stockholder Associated Person
or such other person or entity in such business, and (4) a representation as to whether the stockholder or any Stockholder Associated Person intends or is part
of a group which intends to deliver a proxy statement and/or form of proxy to the holders of at least the percentage of the Corporation’s outstanding capital
stock required to approve the proposal or otherwise to solicit proxies or votes from stockholders in support of the proposal; and (ii) as to the stockholder
giving the notice (1) the name and address of the stockholder as they appear on the Corporation’s books, (2) the name and address (if different from the
Corporation’s books) of the stockholder, (3) the name and address of any Stockholder Associated Person, (4) the class, series and number of shares of capital
stock of the Corporation which are directly or indirectly held of record or beneficially owned by the stockholder or by any Stockholder Associated Person,
(5) a description of any Derivative Positions (as defined below) directly or indirectly held or beneficially held by the stockholder or any Stockholder
Associated Person, (6) whether and to the extent to which a Hedging Transaction (as defined below) has been entered into by or on behalf of such stockholder
or any Stockholder Associated Person, (7) a representation that the stockholder is a stockholder of record of the Corporation entitled to vote at such meeting
and intends to appear in person or by proxy at the annual meeting to bring such business before the meeting and (8) any other information related to the
stockholder or any Stockholder Associated Person that would be required to be disclosed in a proxy statement or other filing required to be made in
connection with the solicitation of proxies or consents (even if a solicitation is not involved) by such stockholder or Stockholder Associated Person in
support of the business proposed to be brought before the meeting pursuant to Section 14 of the Securities Exchange Act of 1934, as amended (the “Exchange
Act”), and the rules, regulations and schedules promulgated thereunder.
 

(d)            A stockholder providing notice of business proposed to be brought before an annual meeting shall further update and supplement
such notice, if necessary, so that the information provided or required to be provided in such notice pursuant to this Section 2.2 shall be true and correct as of
the record date for determining the stockholders entitled to receive notice of the annual meeting and such update and supplement shall be delivered to or be
mailed and received by the Secretary at the principal executive offices of the Corporation not later than five (5) business days after the record date for
determining the stockholders entitled to receive notice of the annual meeting.
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(e)            Notwithstanding anything in these Bylaws to the contrary, no business shall be conducted at the annual meeting except in accordance

with the procedures set forth in this Section 2.2. The Chairman of the Board of Directors or person presiding at an annual meeting, as applicable, shall, if the
facts warrant, determine and declare to the annual meeting that business was not properly brought before the annual meeting in accordance with the
provisions of this Section 2.2, and if such person should so determine, such person shall so declare to the annual meeting and any such business not properly
brought before the meeting shall not be transacted.
 

(f)            As used in these Bylaws: “Stockholder Associated Person” means, with respect to any stockholder, (i) any person controlling,
directly or indirectly, such stockholder, (ii) any beneficial owner of shares of stock of the Corporation owned of record or beneficially by such stockholder,
(iii) any person directly or indirectly controlling, controlled by or under common control with such Stockholder Associated Person or (iv) any person who is
an “associate” (as such term is defined in Rule 12b-2 under the Exchange Act) of such stockholder; “Derivative Positions” means, with respect to any
stockholder or any Stockholder Associated Person, any derivative positions including, without limitation, any short position, profits interest, option, warrant,
convertible security, stock appreciation right, or similar right with an exercise or conversion privilege or a settlement payment or mechanism at a price related
to any class or series of shares of the Corporation or with a value derived in whole or in part from the value of any class or series of shares of the
Corporation, whether or not such instrument or right shall be subject to settlement in the underlying class or series of capital stock of the Corporation or
otherwise and any performance-related fees to which such stockholder or any Stockholder Associated Person is entitled, based, directly or indirectly, on any
increase or decrease in the value of shares of capital stock of the Corporation; and “Hedging Transaction” means, with respect to any stockholder or any
Stockholder Associated Person, any hedging or other transaction (such as borrowed or loaned shares) or series of transactions, or any other agreement,
arrangement or understanding, the effect or intent of which is to increase or decrease the voting power or economic or pecuniary interest of such stockholder
or any Stockholder Associated Person with respect to the Corporation’s securities.
 

2.3            Special Meetings. Special meetings of the stockholders, for any purpose or purposes, may only be called in accordance with, and by the
person or persons set forth in, the Certificate of Incorporation of the Corporation (the “Certificate of Incorporation”). Unless otherwise required by law,
written notice of a special meeting of stockholders, stating the time, place and purpose or purposes thereof, shall be given to each stockholder entitled to vote
at such meeting, not less than ten (10) or more than sixty (60) days before the date fixed for the meeting. Business transacted at any special meeting of
stockholders shall be limited to the purposes stated in the notice.
 

2.4            Quorum. The holders of a majority of the voting power of the capital stock issued and outstanding and entitled to vote thereat, present in
person or represented by proxy, shall constitute a quorum at all meetings of the stockholders for the transaction of business except as otherwise required by
law or provided by the Certificate of Incorporation. If, however, such quorum shall not be present or represented at any meeting of the stockholders, the
holders of a majority of the voting power present in person or represented by proxy, shall have power to adjourn the meeting from time to time, without
notice other than announcement at the meeting, until a quorum shall be present or represented. At such adjourned meeting at which a quorum shall be present
or represented, any business may be transacted which might have been transacted at the meeting as originally noticed. 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 entitled to vote at such adjourned meeting as of the record date fixed for notice of such adjourned meeting.
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2.5            Organization. The Chairman of the Board of Directors shall act as chairman of meetings of the stockholders. The Board of Directors may

designate any other officer or director of the Corporation to act as chairman of any meeting in the absence of the Chairman of the Board of Directors, and the
Board of Directors may further provide for determining who shall act as chairman of any stockholders meeting in the absence of the Chairman of the Board
of Directors and such designee. The Chairman of the Board of Directors may be removed as Chairman at any time by the affirmative vote of a majority of the
Board of Directors. The Secretary of the Corporation or an Assistant Secretary shall act as secretary of all meetings of the stockholders, but in the absence of
the Secretary the person presiding at the meeting may appoint any other person to act as secretary of any meeting.
 

2.6            Voting. Unless otherwise required by law, the Certificate of Incorporation or these Bylaws, any matter (other than the election of directors)
brought before any meeting of stockholders shall be decided by the affirmative vote of the holders of a majority of the voting power of the capital stock
present in person or represented by proxy and entitled to vote thereon. At all meetings of stockholders for the election of directors, a plurality of the votes
cast shall be sufficient to elect. Each stockholder represented at a meeting of stockholders shall be entitled to cast one vote for each share of the capital stock
entitled to vote thereat held by such stockholder, unless otherwise provided by the Certificate of Incorporation. Each stockholder entitled to vote at a meeting
of stockholders may authorize any person or persons to act for him or her by proxy. No proxy shall be voted or acted upon after three (3) years from its date,
unless the proxy provides for a longer period. The Board of Directors, in its discretion, or the Chairman of the Board or such other person presiding at a
meeting of stockholders, in the Chairman’s or such other person’s discretion, as applicable, may require that any votes cast at such meeting shall be cast by
written ballot.
 

2.7            Voting List. The officer of the Corporation who has charge of the stock ledger of the Corporation shall, at least ten (10) days before every
meeting of stockholders, prepare and make a complete list of stockholders entitled to vote at any meeting of stockholders; provided, however, if the record
date for determining the stockholders entitled to vote is less than ten (10) days before the meeting date, the list shall reflect the stockholders entitled to vote as
of the tenth (10th) day before the meeting date, arranged in alphabetical order and showing the address of each such stockholder and the number of shares
registered in his or her name. Such list shall be open to the examination of any stockholder for a period of at least ten (10) days prior to the meeting in the
manner provided by law. A stock list shall also be open to the examination of any stockholder during the whole time of the meeting as provided by law.
 

2.8            Stock Ledger. The stock ledger of the Corporation shall be the only evidence as to who are the stockholders entitled to examine the list
required by Section 2.8, or to vote in person or by proxy at any meeting of stockholders.
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2.9            Adjournment. Any meeting of the stockholders (whether or not a quorum is present), including one at which directors are to be elected, may

be adjourned or postponed from time to time by the Chairman of the Board of Directors or person presiding at the meeting or the stockholders, without the
need for approval thereof by stockholders to reconvene or convene, respectively at the same or some other place. Notice need not be given of any such
adjourned or postponed meeting if the time and place, if any, thereof, and the means of remote communications, if any, by which stockholders and proxy
holders may be deemed to be present in person and vote at such adjourned or postponed meeting are announced at the meeting at which the adjournment is
taken or, with respect to a postponed meeting, are publicly announced.
 

2.10          Ratification. The directors in their discretion may submit any contract or act for approval or ratification at any annual meeting of the
stockholders or at any meeting of the stockholders called for the purpose of considering any such act or contract, and, to the fullest extent permitted by law,
any contract or act that shall be approved or be ratified by the affirmative vote of the holders of a majority of the voting power of the stock of the Corporation
which is represented in person or by proxy at such meeting and entitled to vote thereon (provided that a lawful quorum of stockholders be there represented
in person or by proxy) shall be as valid and binding upon the Corporation and upon all the stockholders as though it had been approved or ratified by every
stockholder of the Corporation, whether or not the contract or act would otherwise be open to legal attack because of directors’ interests, or for any other
reason.
 

2.11          Inspectors. In advance of any meeting of the stockholders, the Corporation shall appoint one or more inspectors to act at the meeting and
make a written report thereof, and the election of directors and any vote by ballot at any meeting of the stockholders shall be supervised by at least one such
appointed inspector. If the inspector so appointed shall refuse to serve or shall not be present, a replacement appointment shall be made by the Chairman of
the Board of Directors or person presiding at the meeting.
 

2.12          Meetings by Means of Conference Telephone. To the fullest extent permitted by law, stockholders may participate in a meeting of the
stockholders by means of conference telephone or similar communications equipment by means of which all persons participating in the meeting can hear
each other, and participation in a meeting pursuant to this Section 2.12 shall constitute presence in person at such meeting.
 

ARTICLE III
 

DIRECTORS
 

3.1            Powers; Number; Qualifications. The business and affairs of the Corporation shall be managed by or under the direction of the Board of
Directors, except as may be otherwise provided by law or in the Certificate of Incorporation. The number of directors which shall constitute the Board of
Directors shall be set in the manner provided in the Certificate of Incorporate. Directors need not be stockholders of the Corporation.
 

3.2            Election; Term of Office; Resignation; Removal; Vacancies. Each director shall hold office in the manner provided in the Certificate of
Incorporation. Unless otherwise provided in the Certificate of Incorporation or the Director Nomination Agreement, vacancies shall be filled, and directors
may be removed, in the manner provided in the Certificate of Incorporation. A director may resign at any time by electronic transmission or by giving written
notice to the Chairman of the Board of Directors.
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3.3            Advance Notification of Nomination of Directors.

 
(a)            Subject to the Director Nomination Agreement, nominations of persons for election to the Board of Directors of the Corporation at a

meeting of stockholders of the Corporation may be made at such meeting (i) by or at the direction of the Board of Directors (or any duly authorized
committee or persons thereof) or (ii) by any stockholder of the Corporation entitled to vote for the election of directors at the meeting who is a stockholder of
record on the date of the giving of the notice required by this Section 3.3 and on the record date for the determination of stockholders entitled to vote at such
meeting and who complies with the notice procedures set forth in this Section 3.3; provided, that, for the avoidance of doubt, the foregoing clause (iii) shall
be the exclusive means for a stockholder to make nominations (other than nominees included in the Corporation’s proxy materials pursuant to the Director
Nomination Agreement).
 

(b)            In addition to any other applicable requirements, such nominations by any stockholder (other than any stockholder entitled to
nominate a director pursuant to a Director Nomination Agreement) shall be made pursuant to timely notice in writing to the Secretary of the Corporation. To
be timely, a stockholder’s notice shall be delivered to or mailed and received at the principal executive offices of the Corporation (i) in the case of an annual
meeting, not less than ninety (90) days nor more than one hundred twenty (120) days prior to the anniversary date of the immediately preceding annual
meeting; provided, however, that in the event that the annual meeting is called for a date that is not within twenty-five (25) days before or after such
anniversary date, or if no annual meeting was held in the preceding year, notice by the stockholder in order to be timely must be so received not later than the
close of business on the tenth (10th) day following the day on which notice of the date of the annual meeting was mailed or public disclosure of the date of
the annual meeting was made, whichever first occurs; and (ii) in the case of a special meeting of stockholders called for the purpose of electing directors, not
later than the close of business on the tenth (10th) day following the day on which notice of the date of the special meeting was mailed or public disclosure of
the date of the special meeting was made, whichever first occurs.
 

(c)            Such stockholder’s notice to the Secretary shall set forth (i) as to each person whom the stockholder proposes to nominate for
election or reelection as a director, (1) the name, age, business address and residence address of the person, (2) the principal occupation or employment of the
person, (3) the class, series and number of shares of capital stock of the Corporation which are directly or indirectly held of record or beneficially owned by
the person, (4) the date such shares were acquired and the investment intent of such acquisition, and (5) any other information relating to the person that is
required to be disclosed in solicitations for proxies for election of directors pursuant to the Rules and Regulations of the Securities and Exchange Commission
under Section 14 of the Exchange Act; and (ii) as to the stockholder giving the notice (1) the name and address of the stockholder as they appear on the
Corporation’s books, (2) the name and address (if different from the Corporation’s books) of the stockholder, (3) the name and address of any Stockholder
Associated Person, (4) the class or series and number of shares of stock of the Corporation which are directly or indirectly held of record or beneficially
owned by such stockholder or by any Stockholder Associated Person, (5) a description of any Derivative Positions directly or indirectly held or beneficially
held by the stockholder or any Stockholder Associated Person, (6) whether and the extent to which a Hedging Transaction has been entered into by or on
behalf of such stockholder or any Stockholder Associated Person, (7) a description of all arrangements or understandings (including financial transactions and
direct or indirect compensation) between or among such stockholder or any Stockholder Associated Person and each proposed nominee and any other person
or entity (including their names) pursuant to which the nomination(s) are to be made by such stockholder, (8) a representation that such stockholder is a
holder of record of the Corporation entitled to vote at such meeting and intends to appear in person or by proxy at the meeting to nominate the persons named
in its notice, (9) any other information relating to such stockholder or any Stockholder Associated Person that would be required to be disclosed in a proxy
statement or other filings required to be made in connection with the solicitation of proxies or consents for a contested election of directors (even if an
election contest or proxy solicitation is not involved), or otherwise required, pursuant to Section 14 of the Exchange Act, and the rules, regulations and
schedules promulgated thereunder and (10) a representation as to whether such stockholder or any Stockholder Associated Person intends or is part of a group
which intends to deliver a proxy statement and/or form of proxy to the holders of a sufficient number of the Corporation’s outstanding shares reasonably
believed by the stockholder or any Stockholder Associated Person, as the case may be, to elect each proposed nominee or otherwise to solicit proxies or votes
from stockholders in support of the nomination.
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(d)            A stockholder providing notice of nomination to be made at an annual meeting or special meeting shall further update and

supplement such notice, if necessary, so that the information provided or required to be provided in such notice pursuant to this Section 3.3 shall be true and
correct as of the record date for determining the stockholders entitled to receive notice of the annual meeting or special meeting and such update and
supplement shall be delivered to or be mailed and received by the Secretary at the principal executive offices of the Corporation not later than five
(5) business days after the record date for determining the stockholders entitled to receive notice of the annual meeting or special meeting.
 

(e)            The Corporation may require any proposed nominee (other than nominees included in the Corporation’s proxy materials pursuant to
the Director Nomination Agreement) to furnish such other information as may reasonably be required by the Corporation to determine the eligibility of such
proposed nominee to serve as a director of the Corporation.
 

(f)            Subject to the Director Nomination Agreement, no person shall be eligible for election as a director of the Corporation unless
nominated in accordance with the procedures set forth herein. The Chairman of the Board or other person presiding at an annual meeting or a special
meeting, as applicable, shall, if the facts warrant, determine and declare to the meeting that a nomination was not made in accordance with the foregoing
procedure, and if he or she should so determine, he or she shall so declare to the meeting and the defective nomination shall be disregarded. In no event shall
any adjournment or postponement of an annual meeting or special meeting, or the announcement thereof, commence a new time period for the giving of a
stockholder’s notice as described above.
 

3.4            Meetings. The Board of Directors of the Corporation may hold meetings, both regular and special, either within or without the State of
Delaware, or solely by means of electronic communication in accordance with Section 141(i) of the Delaware General Corporation Law (the “DGCL”). The
first meeting of each newly elected Board of Directors shall be held immediately after and at the same place as the meeting of the stockholders at which it is
elected and no notice of such meeting shall be necessary to the directors in order to legally constitute the meeting, provided a quorum shall be present.
Regular meetings of the Board of Directors may be held without notice at such time and place as shall from time to time be determined by the Board of
Directors. At all meetings of the Board of Directors, a majority of the entire Board of Directors shall constitute a quorum for the transaction of business.
Unless by express provision of an applicable law, the Certificate of Incorporation or these Bylaws a different vote is required, the vote of a majority of
directors present at a meeting at which a quorum is present shall be the act of the Board of Directors. At any meeting of the Board of Directors, business shall
be transacted in such order and manner as the Board of Directors may from time to time determine. If a quorum shall not be present at any meeting of the
Board of Directors, the directors present thereat may, to the fullest extent permitted by law, adjourn the meeting from time to time, without notice other than
announcement at the meeting, until a quorum shall be present.
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3.5            Organization of Meetings. Subject to the Director Nomination Agreement, the Board of Directors shall elect one of its members to be

Chairman of the Board of Directors. The Chairman of the Board of Directors shall lead the Board of Directors in fulfilling its responsibilities as set forth in
these Bylaws, including its responsibility to oversee the performance of the Corporation, and shall determine the agenda and perform all other duties and
exercise all other powers which are or from time to time may be delegated to him or her by the Board of Directors. Meetings of the Board of Directors shall
be presided over by the Chairman of the Board of Directors, or in his or her absence, by the Chief Executive Officer, or in the absence of the Chairman of the
Board of Directors and the Chief Executive Officer by such other person as the Board of Directors may designate or the members present may select.
 

3.6            Actions of Board of Directors Without Meeting. Unless otherwise restricted by the Certificate of Incorporation or these Bylaws, 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 all members of the
Board of Directors or of such committee, as the case may be, consent thereto in writing or by electronic transmission, and the writing or writings or electronic
transmission or transmissions are filed with the minutes of proceedings of the Board of Directors or committee.
 

3.7            Removal of Directors by Stockholders. Any director may be removed by the stockholders only in accordance with the Certificate of
Incorporation.
 

3.8            Resignations. Any director may resign at any time by submitting his or her written resignation to the Board of Directors or Secretary of the
Corporation. Such resignation shall take effect at the time of its receipt by the Corporation unless another time be fixed in the resignation, in which case it
shall become effective at the time so fixed. The acceptance of a resignation shall not be required to make it effective.
 

3.9            Committees. Subject to the Director Nomination Agreement, the Board of Directors may designate one or more committees, each committee
to consist of one or more of the directors of the Corporation. Subject to the Director Nomination Agreement, in the absence or 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 she or they constitute a
quorum, may unanimously appoint another member of the Board of Directors to act at the meeting in the place of any such absent or disqualified member.
Any such committee, to the extent provided by law and in the resolution of the Board of Directors establishing such committee, shall have and may exercise
all the powers and authority of the Board of Directors in the management of the business and affairs of the Corporation, and may authorize the seal of the
Corporation to be affixed to all papers which may require it. Each committee shall keep regular minutes of its meetings and report the same to the Board of
Directors when required.
 

3.10          Compensation. The directors may be paid their reasonable, documented out-of-pocket expenses, if any, of attendance at each meeting of the
Board of Directors and may be paid a fixed amount (in cash or other form of consideration) for attendance at each meeting of the Board of Directors and any
other meetings or events attended on behalf of the Corporation at the Corporation’s request or a stated salary as a director. No such payment shall preclude
any director from serving the Corporation in any other capacity and receiving compensation therefor. Members of special or standing committees may be
allowed like compensation for attending committee meetings.
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3.11          Interested Directors. No contract or transaction between the Corporation and one or more of its directors or officers, or between the

Corporation 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 which authorizes the contract or transaction, or solely because his, her or their votes are counted for such
purpose, if (a) the material facts as to his, her or their 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 votes of a majority
of the disinterested directors, even though the disinterested directors be less than a quorum, (b) the material facts as to his, her or their relationship or interest
and as to the contract or transaction are disclosed or are known to the stockholders entitled to vote thereon, and the contract or transaction is specifically
approved in good faith by vote of the stockholders or (c) the contract or transaction is fair as to the Corporation as of the time it is authorized, approved or
ratified, by the Board of Directors, a committee thereof 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 which authorizes the contract or transaction.
 

3.12          Meetings by Means of Conference Telephone. Members of the Board of Directors or any committee designed by the Board of Directors may
participate in a meeting of the Board of Directors or of a committee of the Board of Directors by means of conference telephone or similar communications
equipment by means of which all persons participating in the meeting can hear each other, and participation in a meeting pursuant to this Section 3.12 shall
constitute presence in person at such meeting.
 

ARTICLE IV
 

OFFICERS
 

4.1            General. The officers of the Corporation shall be elected by the Board of Directors and may consist of: a Chief Executive Officer, Chief
Financial Officer, Chief Innovation and Administration Officer, Chief Science Officer, Chief Development Officer, Chief Medical Officer, Chief Business
Officer, Chief Patient Advocate, Chief Technical Operations Officer, Secretary and Treasurer. The Board of Directors, in its discretion, may also elect a
Chairman of the Board (who must be a director), one or more Vice Presidents (including Executive Vice Presidents and Senior Vice Presidents), Assistant
Secretaries, Assistant Treasurers, a Controller and such other officers as in the judgment of the Board of Directors may be necessary or desirable. Any
number of offices may be held by the same person and more than one person may hold the same office, unless otherwise prohibited by law, the Certificate of
Incorporation or these Bylaws. The officers of the Corporation need not be stockholders of the Corporation, nor need such officers be directors of the
Corporation.
 

4.2            Election. The Board of Directors at its first meeting held after each annual meeting of stockholders shall elect the officers of the Corporation
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; and all officers of the Corporation shall hold office until their successors are chosen and qualified, or until their earlier resignation or removal. The
salaries of all officers who are directors of the Corporation shall be fixed by the Board of Directors.
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4.3            Voting Securities Owned by the Corporation. Powers of attorney, proxies, waivers of notice of meeting, consents and other instruments

relating to securities owned by the Corporation may be executed in the name of and on behalf of the Corporation by the Chief Executive Officer or any other
officer authorized to do so by the Board of Directors and such officer may, in the name and on behalf of the Corporation, take all such action as any such
officer may deem advisable to vote in person or by proxy at any meeting of security holders of any entity in which the Corporation may own securities and at
any such meeting shall possess and may exercise any and all rights and powers incident to the ownership of such securities and which, as the owner thereof,
the Corporation might have exercised and possessed if present. The Board of Directors may, by resolution, from time to time confer like powers upon any
other person or persons.
 

4.4            Chief Executive Officer. Subject to the provisions of these Bylaws and to the direction of the Board of Directors, the Chief Executive Officer
shall have ultimate authority for decisions relating to the general management and control of the affairs and business of the Corporation and shall perform
such other duties and exercise such other powers which are or from time to time may be delegated to him or her by the Board of Directors or these Bylaws,
all in accordance with basic policies as established by and subject to the oversight of the Board of Directors. In the absence or disability of the Chairman of
the Board, or if there be none, the Chief Executive Officer shall preside at all meetings of the stockholders and, provided the Chief Executive Officer is also a
director, at all meetings of the Board of Directors.
 

4.5            Chief Financial Officer. The Chief Financial Officer shall have general supervision, direction and control of the financial affairs of the
Corporation and shall perform such other duties and exercise such other powers which are or from time to time may be delegated to him or her by the Board
of Directors or these Bylaws, all in accordance with basic policies as established by and subject to the oversight of the Board of Directors. In the absence of a
named Treasurer or Assistant Treasurer, the Chief Financial Officer shall also have the powers and duties of the Treasurer as hereinafter set forth and shall be
authorized and empowered to sign as Treasurer in any case where such officer’s signature is required.
 

4.6            Other Chief Officers. Each of the Chief Innovation and Administration Officer, Chief Science Officer, Chief Development Officer, Chief
Medical Officer, Chief Business Officer, Chief Patient Advocate and Chief Technical Operations Officer shall perform such duties and exercise such other
powers which are or from time to time may be delegated to him or her by the Board of Directors or these Bylaws, all in accordance with basic policies as
established by and subject to the oversight of the Board of Directors.
 

4.7            Vice Presidents. At the request of the Chief Executive Officer or in the absence of the Chief Executive Officer, or in the event of his or her
inability or refusal to act, the Vice President or the Vice Presidents if there is more than one (in the order designated by the Board of Directors) shall perform
the duties of the Chief Executive Officer, and when so acting, shall have all the powers of and be subject to all the restrictions upon such office. Each Vice
President shall perform such other duties and have such other powers as the Board of Directors from time to time may prescribe. If there be no Vice
President, the Board of Directors shall designate the officer of the Corporation who, in the absence of the Chief Executive Officer or in the event of the
inability or refusal of such officer to act, shall perform the duties of such office, and when so acting, shall have all the powers of and be subject to all the
restrictions upon such office.
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4.8            Secretary. The Secretary shall attend all meetings of the Board of Directors and all meetings of stockholders and record all the proceedings

thereat in a book or books to be kept for that purpose. The Secretary shall also perform like duties for the standing committees when required. The Secretary
(or any Assistant Secretary) shall give, or cause to be given, notice of all meetings of the stockholders and special meetings of the Board of Directors, and
shall perform such other duties and have such other powers as may be prescribed by the Board of Directors or the Chief Executive Officer, under whose
supervision the Secretary shall be. If the Secretary shall be unable or shall refuse to cause to be given notice of all meetings of the stockholders and special
meetings of the Board of Directors, then any Assistant Secretary shall perform such actions. If there be no Assistant Secretary, then the Board of Directors or
the Chief Executive Officer may choose another officer to cause such notice to be given. The Secretary shall have custody of the seal of the Corporation and
the Secretary or any Assistant Secretary, if there be one, shall have authority to affix the same to any instrument requiring it and when so affixed, it may be
attested by the signature of the Secretary or by the signature of any such Assistant Secretary. The Board of Directors may give general authority to any other
officer to affix the seal of the Corporation and to attest the affixing by his or her signature. The Secretary shall see that all books, reports, statements,
certificates and other documents and records required by law to be kept or filed are properly kept or filed, as the case may be.
 

4.9            Treasurer. The Treasurer shall have the custody of the corporate funds and securities and shall keep full and accurate accounts of receipts and
disbursements in books belonging to the Corporation and shall deposit all moneys and other valuable effects in the name and to the credit of the Corporation
in such depositories as may be designated by the Board of Directors. The Treasurer shall disburse the funds of the Corporation as may be ordered by the
Board of Directors, taking proper vouchers for such disbursements, and shall render to the Chief Executive Officer and the Board of Directors, at its regular
meetings, or when the Board of Directors so requires, an account of all his or her transactions as Treasurer and of the financial condition of the Corporation.
The Treasurer shall perform such other duties and have such other powers as the Board of Directors from time to time may prescribe. If required by the
Board of Directors, the Treasurer shall give the Corporation a bond in such sum and with such surety or sureties as shall be satisfactory to the Board of
Directors for the faithful performance of the duties of his or her office and for the restoration to the Corporation, in case of his or her death, resignation,
retirement or removal from office, of all books, papers, vouchers, money and other property of whatever kind in his or her possession or under his or her
control belonging to the Corporation.
 

4.10          Assistant Secretaries. Except as may be otherwise provided in these Bylaws, Assistant Secretaries, if there be any, shall perform such duties
and have such powers as from time to time may be assigned to them by the Board of Directors, the Chief Executive Officer, any Vice President, if there be
one, or the Secretary, and in the absence of the Secretary or in the event of his or her disability or refusal to act, shall perform the duties of the Secretary, and
when so acting, shall have all the powers of and be subject to all the restrictions upon the Secretary.
 

4.11          Assistant Treasurers. Assistant Treasurers, if there be any, shall perform such duties and have such powers as from time to time may be
assigned to them by the Board of Directors, the Chief Executive Officer, any Vice President, if there be one, or the Treasurer, and in the absence of the
Treasurer or in the event of his or her disability or refusal to act, shall perform the duties of the Treasurer, and when so acting, shall have all the powers of
and be subject to all the restrictions upon the Treasurer. If required by the Board of Directors, an Assistant Treasurer shall give the Corporation a bond in
such sum and with such surety or sureties as shall be satisfactory to the Board of Directors for the faithful performance of the duties of his or her office and
for the restoration to the Corporation, in case of his or her death, resignation, retirement or removal from office, of all books, papers, vouchers, money and
other property of whatever kind in his or her possession or under his or her control belonging to the Corporation.
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4.12          Controller. The Controller shall establish and maintain the accounting records of the Corporation in accordance with generally accepted
accounting principles applied on a consistent basis, maintain proper internal control of the assets of the Corporation and shall perform such other duties as the
Board of Directors, the Chief Executive Officer or any Vice President of the Corporation may prescribe.
 

4.13          Other Officers. Such other officers as the Board of Directors may choose shall perform such duties and have such powers as from time to
time may be assigned to them by the Board of Directors. The Board of Directors may delegate to any other officer of the Corporation the power to choose
such other officers and to prescribe their respective duties and powers.
 

4.14          Vacancies. The Board of Directors shall have the power to fill any vacancies in any office occurring from whatever reason.
 

4.15          Resignations. Any officer may resign at any time by submitting his or her written resignation to the Corporation. Such resignation shall take
effect at the time of its receipt by the Corporation, unless another time be fixed in the resignation, in which case it shall become effective at the time so fixed.
The acceptance of a resignation shall not be required to make it effective.
 

4.16          Removal. Subject to the provisions of any employment agreement approved by the Board of Directors, any officer of the Corporation may be
removed at any time, with or without cause, by the Board of Directors.
 

ARTICLE V
 

CAPITAL STOCK
 

5.1            Shares of Stock. Except as otherwise provided in a resolution approved by the Board of Directors, all shares of capital stock of the
Corporation shall be uncertificated shares.
 

5.2            Signatures. To the extent any shares are represented by certificates, any or all of the signatures on a stock certificate may be a facsimile,
including, but not limited to, signatures of officers of the Corporation and countersignatures of a transfer agent or registrar. In case an officer, transfer agent
or registrar who has signed or whose facsimile signature has been placed upon a certificate shall have ceased to be such officer, transfer agent or registrar
before such certificate is issued, it may be issued by the Corporation with the same effect as if such person were such officer, transfer agent or registrar at the
date of issue.
 

5.3            Lost Certificates. The Board of Directors may direct a new stock certificate or certificates or uncertificated shares to be issued in place of any
stock certificate or certificates theretofore issued by the Corporation alleged to have been lost, stolen or destroyed, upon the making of an affidavit of that
fact by the person claiming the certificate of stock to be lost, stolen or destroyed. When authorizing such issuance of a new stock certificate or uncertificated
shares, the Board of Directors may, in its discretion and as a condition precedent to the issuance thereof, require the owner of such lost, stolen or destroyed
certificate, or his or her legal representative, to give the Corporation a bond in such sum as it may direct as indemnity against any claim that may be made
against the Corporation with respect to the certificate alleged to have been lost, stolen or destroyed.
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5.4            Fixing Record Date.

 
(a)            In order that the Corporation may determine the stockholders entitled to notice of any meeting of stockholders or any adjournment

thereof, the Board may fix a record date, which record date shall not precede the date upon which the resolution fixing the record date is adopted by the
Board, and which record date shall not be more than sixty (60) nor less than ten (10) days before the date of such meeting. If the Board so fixes a date, such
date shall also be the record date for determining the stockholders entitled to vote at such meeting unless the Board determines, at the time it fixes such
record date, that a later date on or before the date of the meeting shall be the date for making such determination. If the Board does not fix a record date for
any meeting of the stockholders, the record date for determining stockholders entitled to notice and to vote at a meeting of stockholders shall be the close of
business on the day next preceding the day on which notice of such meeting is given, or, if notice is waived, the close of business on the day next preceding
the day on which the meeting is held.
 

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

(c)            A determination of stockholders of record entitled to notice of or to vote at a meeting of stockholders shall apply to any adjournment
of the meeting; provided, however, that the Board of Directors may fix a new record date for the adjourned meeting.
 

5.5            Registered Stockholders. Prior to due presentment for transfer of any share or shares, the Corporation shall treat the registered owner thereof
as the person exclusively entitled to vote, to receive notifications and to all other benefits of ownership with respect to such share or shares, and shall not be
bound to recognize any equitable or other claim to or interest in such share or shares on the part of any other person, whether or not it shall have express or
other notice thereof, except as otherwise provided by the laws of the State of Delaware.
 

5.6            Transfer and Registry Agents. The Corporation may from time to time maintain one or more transfer offices or agencies and registry offices
or agencies at such place or places as may be determined from time to time by the Board of Directors.
 

ARTICLE VI
 

NOTICES
 

6.1            Form of Notice. If mailed, notice to stockholders shall be deemed given when deposited in the mail, postage prepaid, directed to the
stockholder at such stockholder’s address as it appears on the records of the Corporation. Without limiting the manner by which notice otherwise may be
given effectively to stockholders, any notice to stockholders may be given by electronic transmission in the manner provided in Section 232 of the DGCL.
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6.2            Waiver of Notice. Whenever any notice is required to be given under the provisions of law or the Certificate of Incorporation or by these

Bylaws of the Corporation, a written waiver, signed by the person or persons entitled to notice, whether before or after the time stated therein, 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. Neither the business to be transacted at, nor the purpose of, any regular, or special meeting of the stockholders, Directors, or members of a
committee of Directors need be specified in any written waiver of notice unless so required by the Certificate of Incorporation.
 

ARTICLE VII
 

INDEMNIFICATION OF DIRECTORS AND OFFICERS
 

7.1            To the fullest extent permitted by the DGCL, as the same exists or as may hereafter be amended, a person who serves as a director of the
Corporation shall not be personally liable to the Corporation or its stockholders for monetary damages for breach of fiduciary duty as a director. If the DGCL
is amended to authorize corporate action further eliminating or limiting the personal liability of directors, then the liability of a director of the Corporation
shall be eliminated or limited to the fullest extent permitted by the DGCL, as so amended. Any repeal or modification of this Section 7.1 shall not adversely
affect any right or protection of a director of the Corporation with respect to events occurring prior to the time of such repeal or modification.
 

7.2            To the fullest extent permitted by the DGCL, as the same exists or may hereafter be amended (but, in the case of any such amendment, only
to the extent that such amendment permits the Corporation to provide broader indemnification rights than such law permitted the Corporation to provide prior
to such amendment), the Corporation shall indemnify any person who was or is a party or is threatened to be made a party to any threatened, pending or
completed action, suit or proceeding, whether civil, criminal, administrative or investigative by reason of the fact that he or she is or was a director or officer
of the Corporation, or while serving as a director or officer of the Corporation, is or was serving at the request of the Corporation as an employee or agent of
the Corporation or as a director, officer, employee or agent of another corporation, partnership, joint venture, trust or other enterprise (including a subsidiary
of the Corporation) (any person in such a position, an “Indemnified Person”), whether the basis of such action, suit or proceeding is alleged action in an
official capacity as a director or officer of the Corporation or in any other capacity while serving as a director or officer of the Corporation, against expenses
(including attorneys’ fees), judgments, fines, losses and amounts paid in settlement actually and reasonably incurred by him or her in connection with such
action, suit or proceeding if such Indemnified Person acted in good faith and in a manner such Indemnified Person reasonably believed to be in or not
opposed to the best interests of the Corporation, and, with respect to any criminal action or proceeding, had no reasonable cause to believe such Indemnified
Person’s conduct was unlawful; provided, however, that, except as provided in Section 7.9 of these Bylaws with respect to proceedings to enforce rights to
indemnification or advancement, the Corporation shall indemnify any such Indemnified Person in connection with a proceeding (or part thereof) initiated by
such Indemnified Person only if such proceeding (or part thereof) was authorized by the Board of Directors. The termination of any action, suit or proceeding
by judgment, order, settlement, conviction, or upon a plea of nolo contendere or its equivalent, shall not, of itself, create a presumption that the Indemnified
Person did not act in good faith and in a manner which he or she reasonably believed to be in or not opposed to the best interests of the Corporation, and,
with respect to any criminal action or proceeding, had reasonable cause to believe that his or her conduct was unlawful.
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7.3            The Corporation hereby acknowledges that an Indemnified Person may have certain rights to other indemnification, advancement of expenses

and/or insurance from persons other than the Corporation (collectively, the “Other Indemnitors”). The Corporation hereby agrees that with respect to any and
all expenses (including attorneys’ fees), judgments, fines, losses and amounts paid in settlement arising by reason of the fact that such Indemnified Person is
or was an Indemnified Person, (a) that the Corporation is the indemnitor of first resort (i.e., its obligations to an Indemnified Person are primary and any
obligation of the Other Indemnitors to advance expenses, provide indemnification or otherwise pay for the same amounts incurred by such Indemnified
Person are secondary), (b) that the Corporation shall be required to advance the full amount of expenses incurred by an Indemnified Person in accordance
with this Article VII and shall be liable for the full amount of all amounts to the extent legally permitted and as required by the terms of these Bylaws (or any
other agreement between the Corporation and an Indemnified Person), without regard to any rights an Indemnified Person may have against the Other
Indemnitors, and (c) that the Corporation irrevocably waives, relinquishes and releases the Other Indemnitors from any and all claims against the Other
Indemnitors for contribution, subrogation or any other recovery of any kind in respect thereof. The Corporation further agrees that no advancement or
payment by the Other Indemnitors on behalf of an Indemnified Person with respect to any claim for which such Indemnified Person has sought
indemnification or advancement from the Corporation shall affect the foregoing and the Other Indemnitors shall have a right of contribution and/or to be
subrogated to the extent of such advancement or payment to all of the rights of recovery of such Indemnified Person against the Corporation. The
Corporation and each Indemnified Person agree that the Other Indemnitors are express third party beneficiaries of the terms of this Article VII.
 

7.4            Expenses (including attorneys’ fees) incurred by an Indemnified Person in defending any civil, criminal, administrative or investigative
action, suit or proceeding referenced in Section 7.12 shall be paid by the Corporation in advance of the final disposition of such action, suit or proceeding
upon receipt of an undertaking by or on behalf of such Indemnified Person to repay such amount if it shall ultimately be determined that he or she is not
entitled to be indemnified by the Corporation. The rights to indemnification and advancement of expenses conferred by this Section 7.4 shall be contract
rights and such rights shall continue as to an Indemnified Person who has ceased to be a director or officer of the Corporation and shall inure to the benefit of
his or her heirs, executors and administrators.
 

7.5            For purposes of any determination under this Article VII, a person shall be deemed to have acted in good faith and in a manner such person
reasonably believed to be in or not opposed to the best interests of the Corporation, or, with respect to any criminal action or proceeding, to have had no
reasonable cause to believe such person’s conduct was unlawful, if such person’s action is based on the records or books of account of the Corporation or
another enterprise, or on information supplied to such person by the officers of the Corporation or another enterprise in the course of their duties, or on the
advice of legal counsel for the Corporation or another enterprise or on information or records given or reports made to the Corporation or another enterprise
by an independent certified public accountant or by an appraiser or other expert selected with reasonable care by the Corporation or another enterprise. The
provisions of this Section 7.5 not be deemed to be exclusive or to limit in any way the circumstances in which a person may be deemed to have met the
applicable standard of conduct set forth in this Article VII.
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7.6            Any repeal or amendment of this Article VII or by changes in the DGCL, or the adoption of any other provision of the Certificate of

Incorporation or these Bylaws inconsistent with this Article VII, shall, unless otherwise required by the DGCL, be prospective only (except to the extent such
amendment or change in law permits the Corporation to provide broader indemnification or advancement rights on a retroactive basis than permitted prior
thereto), and shall not in any way diminish or adversely affect any right or protection existing at the time of such repeal or amendment or adoption of such
inconsistent provision in respect of any proceeding (regardless of when such proceeding is first threatened, commenced or completed) arising out of or
related to any act or omission occurring prior to such repeal or amendment or adoption of such inconsistent provision.
 

7.7            The indemnification and advancement of expenses provided by, or granted pursuant to this Article VII shall not be deemed exclusive of any
other rights to which those seeking indemnification or advancement of expenses may be entitled under any bylaw, agreement, vote of stockholders or
disinterested directors or otherwise, both as to action in his or her official capacity and as to action in another capacity while holding such office.
 

7.8            The Corporation shall have power to purchase and maintain insurance on behalf of any person who is or was an Indemnified Person against
any liability asserted against him or her and incurred by him or her in any such capacity, or arising out of his or her status as such, whether or not the
Corporation would have the power to indemnify him or her against such liability under the provisions of this Article VII.
 

7.9            If a claim under Section 7.2 or 7.4 of these Bylaws is not paid in full by the Corporation within sixty (60) days after a written claim has been
received by the Corporation, except in the case of a claim for an advancement of expenses, in which case the applicable period shall be twenty (20) days, the
Indemnified Person may at any time thereafter bring suit against the Corporation to recover the unpaid amount of the claim. To the fullest extent permitted by
the DGCL, if successful in whole or in part in any such suit, or in a suit brought by the Corporation to recover an advancement of expenses, the Indemnified
Person shall be entitled to be paid also the expense of prosecuting or defending such suit. In (a) any suit brought by the Indemnified Person to enforce a right
to indemnification hereunder (but not in a suit brought by the Indemnified Person to enforce a right to an advancement of expenses) it shall be a defense that,
and (b) in any suit brought by the Corporation to recover an advancement of expenses, the Corporation shall be entitled to recover such expenses only upon a
final adjudication that, the Indemnified Person has not met any applicable standard for indemnification set forth in the DGCL. Neither the failure of the
Corporation (including its directors who are not parties to such action, a committee of such directors, independent legal counsel, or its stockholders) to have
made a determination prior to the commencement of such suit that indemnification of the Indemnified Person is proper in the circumstances because the
Indemnified Person has met the applicable standard of conduct set forth in the DGCL, nor an actual determination by the Corporation (including its directors
who are not parties to such action, a committee of such directors, independent legal counsel, or its stockholders) that the Indemnified Person has not met such
applicable standard of conduct, shall create a presumption that the Indemnified Person has not met the applicable standard of conduct or, in the case of such a
suit brought by the Indemnified Person, be a defense to such suit. In any suit brought by the Indemnified Person to enforce a right to indemnification or to an
advancement of expenses hereunder, or brought by the Corporation to recover an advancement of expenses, the burden of proving that the Indemnified
Person is not entitled to be indemnified, or to such advancement of expenses, under this Article VII or otherwise shall be on the Corporation.
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7.10          For purposes of this Article VII, references to “other enterprises” shall include employee benefit plans; references to “fines” shall include any

excise taxes assessed on a person with respect to any employee benefit plan; and references to “serving at the request of the Corporation” shall include any
service which imposes duties on, or involves services by, the Indemnified Person with respect to an employee benefit plan, its participants or beneficiaries;
and a person who acted in good faith and in a manner he or she reasonably believed to be in the interest of the participants and beneficiaries of an employee
benefit plan shall be deemed to have acted in a manner “not opposed to the best interests of the Corporation” as referred to in this Article VII.
 

7.11          The indemnification and advancement of expenses provided by, or granted pursuant to, this Article VII shall continue as to a person who has
ceased to be an Indemnified Person and shall inure to the benefit of the heirs, executors and administrators of such a person.
 

7.12          The Corporation may, to the extent authorized from time to time by the Board of Directors, grant rights to indemnification and to the
advancement of expenses to any employee or agent of the Corporation to the fullest extent of the provisions of this Article VII with respect to the
indemnification and advancement of expenses of Indemnified Persons.
 

ARTICLE VIII
 

GENERAL PROVISIONS
 

8.1            Reliance on Books and Records. Each Director, each member of any committee designated by the Board of Directors, and, to the fullest
extent permitted by law, each officer of the Corporation, shall, in the performance of his or her duties, be fully protected in relying in good faith upon the
books of account or other records of the Corporation, including reports made to the Corporation by any of its officers, by an independent certified public
accountant, or by an appraiser selected with reasonable care.
 

8.2            Inspection by Directors. Any director shall have the right to examine the Corporation’s stock ledger, a list of its stockholders, and its other
books and records for a purpose reasonably related to his or her position as a director.
 

8.3            Dividends. Subject to the provisions of the Certificate of Incorporation, if any, dividends upon the capital stock of the Corporation 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 Certificate of Incorporation. Before payment of any dividend, there may be set aside out of any funds of the
Corporation 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 Corporation, or for such other purpose as the Directors
shall think conducive to the interest of the Corporation, and the Directors may modify or abolish any such reserve in the manner in which it was created.
 

8.4            Checks. All checks or demands for money and notes of the Corporation shall be signed by such officer or officers or such other persons as the
Board of Directors may from time to time designate.
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8.5            Fiscal Year. The fiscal year of the Corporation shall be as determined by the Board of Directors. If the Board of Directors shall fail to do so,

the Chief Executive Officer shall fix the fiscal year.
 
8.6            Seal. The corporate seal shall have inscribed thereon the name of the Corporation, the year of its organization and the words “Corporate Seal,

Delaware”. The seal may be used by causing it or a facsimile thereof to be impressed or affixed or in any manner reproduced.
 

8.7            Amendments. The original or other Bylaws may be adopted, amended, modified or repealed by the affirmative vote of (a) the holders of a
majority of the outstanding voting stock of the Corporation, or (b) if the Certificate of Incorporation so provides, a majority of the entire Board of Directors.
The fact that such power has been so conferred upon the Board of Directors shall not divest the stockholders of the power nor limit their power to adopt,
amend, modify or repeal these Bylaws.
 

8.8            Interpretation of Bylaws. All words, terms and provisions of these Bylaws shall be interpreted and defined by and in accordance with the
DGCL, as amended, and as amended from time to time hereafter. Entire Board of Directors. As used in this Article VIII and in these Bylaws generally, the
term “entire Board of Directors” means the total number of directors which the Corporation would have if there were no vacancies.
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Exhibit 10.2

 
Execution Version

 
SPONSOR LETTER AGREEMENT

 
This SPONSOR LETTER AGREEMENT (this “Agreement”), dated as of September 29, 2021, is made by and among ARYA Sciences Holdings

IV, an exempted company incorporated in the Cayman Islands with limited liability (the “ARYA Sponsor”), ARYA Sciences Acquisition Corp IV, an
exempted company incorporated in the Cayman Islands with limited liability (“ARYA”), Amicus GT Holdings, LLC, a Delaware limited liability company
(“Amber GT”), each of Todd Wider, Leslie Trigg and Michael Henderson (collectively, the “Other Class B Shareholders”, and together with the ARYA
Sponsor, collectively, the “Class B Shareholders”) and each of Joseph Edelman, Adam Stone, Michael Altman and Konstantin Poukalov (collectively, the
“Other Insiders”, and together with the Class B Shareholders, collectively, the “Insiders”). ARYA, Amber GT and the Insiders shall be referred to herein
from time to time collectively as the “Parties”. Capitalized terms used but not otherwise defined herein shall have the meanings ascribed to such terms in the
Business Combination Agreement (as defined below).
 

WHEREAS, ARYA, Amber GT and certain other Persons party thereto entered into that certain Business Combination Agreement, dated as of the
date hereof (the “Business Combination Agreement”); and

 
WHEREAS, the Business Combination Agreement contemplates that the Parties will enter into this Agreement concurrently with the entry into the

Business Combination Agreement by the parties thereto, pursuant to which, among other things, the ARYA Sponsor and each Other Class B Shareholder will
(a) vote in favor of approval of the Business Combination Agreement and the transactions contemplated thereby, (b) agree to waive any adjustment to the
conversion ratio set forth in the Governing Documents of ARYA or any other anti-dilution or similar protection with respect to all of the ARYA Class B
Shares held by him, her or it, and (c) subject to, and conditioned upon the occurrence of and effective as of, the Closing, terminate certain existing
agreements or arrangements, including any existing ARYA Sponsor registration rights and lock-up arrangements, in each case, on the terms and subject to the
conditions set forth herein.

 
NOW, THEREFORE, in consideration of the premises and the mutual promises contained herein and for other good and valuable consideration, the

receipt and sufficiency of which are hereby acknowledged, the Parties, each intending to be legally bound, hereby agree as follows:
 
1.             Consent to Business Combination; Agreement to Vote.
 

a.            Pursuant to Section 3 of that certain Letter Agreement, dated as of February 25, 2021 (the “Insider Letter Agreement”), by and
among ARYA and the Insiders, the ARYA Sponsor hereby consents to the entry by ARYA into the Business Combination Agreement and each other
Additional Agreement to which ARYA is or will be a party.

 
b.            Each Class B Shareholder (in his, her or its capacity as a shareholder of ARYA and on behalf of himself, herself or itself and not the

other Class B Shareholders) hereby agrees to vote at any meeting of the shareholders of ARYA (however called and whether or not adjourned, including at
the ARYA Shareholders Meeting or otherwise), and in any action by written resolution of the shareholders of ARYA, all ARYA Class B Shares held by him,
her or it as of the relevant determination time in favor of the Transaction Proposals.

 
2.             Waiver of Anti-dilution Protection. Each Class B Shareholder hereby (a) waives, subject to, and conditioned upon, the occurrence of the

Closing (for himself, herself or itself and for his, her or its successors and assigns), to the fullest extent permitted by Law and the Governing Documents of
ARYA, and (b) agrees not to assert or perfect, any rights to adjustment or other anti-dilution protections with respect to the rate that the ARYA Class B
Shares held by him, her or it convert into ARYA Class A Shares in connection with the transactions contemplated by the Business Combination Agreement.

 

 



 

 
3.             Transfer of Shares. Except as expressly contemplated by the Business Combination Agreement, with the prior written consent of Amber GT

or with respect to a Permitted Transferee (as defined in the last sentence of this Section 3), from and after the date hereof until the earlier of the date of the
Closing or the termination of the Business Combination Agreement in accordance with its terms, each Class B Shareholder hereby agrees that he, she or it
shall not (a) sell, transfer or otherwise dispose of any of his, her or its ARYA Class B Shares, (b) deposit any of his, her or its ARYA Class B Shares into a
voting trust or enter into a voting agreement or arrangement or grant any proxy or execute any power of attorney with respect to any of his, her or its ARYA
Class B Shares, in each case, that conflicts with any of the covenants or agreements set forth in this Agreement, or (c) enter into any Contract with respect to
the sale, transfer or other disposition of any of his, her or its ARYA Class B Shares. Notwithstanding the foregoing or anything to the contrary herein, the
foregoing restrictions shall not apply to any sale, transfer or other disposition (i) to a Permitted Transferee, (ii) pursuant to a bona fide gift or charitable
contribution, (iii) in the case of an individual, by virtue of laws of descent and distribution upon death of the individual, (iv) in the case of an individual,
pursuant to a qualified domestic relations order or (v) in the case of ARYA Sponsor, by virtue of ARYA Sponsor’s organizational documents upon liquidation
or dissolution of the ARYA Sponsor; provided, that, the transferring holder shall, and shall cause any transferee of his, her or its ARYA Class B Shares of the
type set forth in clauses (i) through (v), to enter into a written agreement agreeing to be bound by the applicable provisions of this Agreement that are
applicable to the transferring holder prior and as a condition to the occurrence of such sale, transfer or other disposition and, from and after the entry into
such written agreement, shall be deemed to be a Class B Shareholder for all purposes of this Agreement. For purposes of this Section 3, “Permitted
Transferee” means, with respect to any Person, (A) any direct or indirect members, partners (whether general or limited partners) or equityholders or other
holders of interests of such Person or any of its Affiliates or any officers, directors or employees of such Person or any Affiliates of any of the foregoing, (B)
such Person’s immediate family or family member of any of such Person’s officers or directors, (C) any trust for the direct or indirect benefit of such Person
or the immediate family of such Person, (D) if such Person is a trust, to the trustee or beneficiary(ies) of such trust or to the estate of a beneficiary of such
trust, or (E) by private sales or transfers made in connection with the consummation of a Business Combination at prices no greater than the price at which
the Founder Shares (as such term is defined in the Insider Letter Agreement) or Private Placement Shares (as such term is defined in the Insider Letter
Agreement), as applicable, were originally purchased.

 
4.             Other Covenants. Each Class B Shareholder hereby agrees to be bound by and subject to (i) Sections 6.5 (Confidentiality; Access to

Information) and 11.4 (Publicity) of the Business Combination Agreement to the same extent as such provisions apply to the parties to the Business
Combination Agreement, as if such Class B Shareholder is directly a party thereto, and (ii) Section 6.4 (Exclusive Dealing) of the Business Combination
Agreement to the same extent as such provisions apply to ARYA, as if such Class B Shareholder is directly party thereto.

 
5.             Termination of Existing Lock-Up. Each of the Insiders and ARYA hereby agrees that, subject to, and conditioned upon and effective as of, the

occurrence of the Closing, Section 5 of the Insider Letter shall be amended and restated in its entirety as follows:
 

“5. Reserved.”
 
Each of the Parties further acknowledges and agrees, for the avoidance of doubt, that none of the Insiders shall be subject to any of the restrictions or
obligations set forth in Section 5 of the Letter Agreement from and after the time of the amendment contemplated by this Section 5.
 

6.             Termination. This Agreement shall automatically terminate, without any notice or other action by any Party, and be void ab initio upon the
earlier of (a) the Closing and (b) the termination of the Business Combination Agreement in accordance with its terms. Upon termination of this Agreement
as provided in the immediately preceding sentence, none of the Parties shall have any further obligations or Liabilities under, or with respect to, this
Agreement. Notwithstanding the foregoing or anything to the contrary in this Agreement, (i) the termination of this Agreement pursuant to Section 6(b) shall
not affect any Liability on the part of any Party for a willful and material breach of any covenant or agreement set forth in this Agreement prior to such
termination, (ii) Sections 1(a), 2 and 5 and Sections 10, 14 and 15 (in each case, solely to the extent related to the foregoing Sections 1(a), 2 or 5) shall each
survive the termination of this Agreement pursuant to Section 6(a), and (iii) this Section 6 and Sections 7, 8, 9, 11, 12 and 13 and Sections 10, 14 and 15 (in
each case, solely to the extent related to this Section 6 or Sections 7, 8, 9, 11, 12 or 13) shall survive any termination of this Agreement.
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7.             Non-Recourse. This Agreement may only be enforced against, and any action for breach of this Agreement may only be made against, the

Parties, and without limiting the generality of the foregoing, none of the Representatives of any Party shall have any Liability arising out of or relating to this
Agreement, the negotiation hereof or its subject matter or the transactions contemplated hereby, including with respect to any claim (whether in tort, contract
or otherwise) for breach of this Agreement or in respect of any written or oral representations made or alleged to be made in connection herewith, except as
expressly provided herein or, for the avoidance of doubt, for claims pursuant to the Business Combination Agreement or any other Additional Agreement by
any party(ies) thereto against any other party(ies) thereto on the terms and subject to the conditions therein. Notwithstanding anything to the contrary in this
Agreement, (i) in no event shall any Insider have any obligations or Liabilities related to or arising out of the covenants, agreements or obligations of any
other Insider under this Agreement (including related to or arising out of the breach of any such covenant, agreement or obligation by any other Insider), and
(ii) in no event shall ARYA have any obligations or Liabilities related to or arising out of the covenants, agreements or obligations of any Insider under this
Agreement (including related to or arising out of any breach of any such covenant, agreement or obligation by any such Insider).

 
8.             Fiduciary Duties. Notwithstanding anything in this Agreement to the contrary, (a) each Class B Shareholder makes no agreement or

understanding herein in any capacity other than in such Shareholder’s capacity as a record holder and beneficial owner of ARYA Class B Shares, and not, in
the case of any Insider, in such Insider’s capacity as a director, officer or employee of ARYA, and (b) nothing herein will be construed to limit or affect any
action or inaction by any Insider or any representative of the ARYA Sponsor serving as a member of the board of directors (or other similar governing body)
of ARYA or as an officer, employee or fiduciary of ARYA, in each case, acting in such person’s capacity as a director, officer, employee or fiduciary of
ARYA.

 
9.             No Third Party Beneficiaries. Except as set forth in Section 3 or Section 7, this Agreement shall be for the sole benefit of the Parties and their

respective successors and permitted assigns and is not intended, nor shall be construed, to give any Person, other than the Parties and their respective
successors and assigns, any legal or equitable right, benefit or remedy of any nature whatsoever by reason this Agreement. Nothing in this Agreement,
expressed or implied, is intended to or shall constitute the Parties, partners or participants in a joint venture.

 
10.           Remedies. Except as otherwise expressly provided herein, any and all remedies provided herein will be deemed cumulative with and not

exclusive of any other remedy conferred hereby, or by law or equity upon such Party, and the exercise by a Party of any one remedy will not preclude the
exercise of any other remedy. The Parties agree that irreparable damage for which monetary damages, even if available, would not be an adequate remedy,
would occur in the event that any Party does not perform his, her or its respective obligations under the provisions of this Agreement (including failing to
take such actions as are required of them hereunder to consummate the transactions contemplated by this Agreement) in accordance with their specific terms
or otherwise breach such provisions. It is accordingly agreed that each Party shall be entitled to seek an injunction or injunctions, specific performance and
other equitable relief to prevent breaches of this Agreement and to enforce specifically the terms and provisions of this Agreement, in each case, without
posting a bond or undertaking and without proof of damages and this being in addition to any other remedy to which they are entitled at law or in equity.
Each of the Parties agrees that it will not oppose the granting of an injunction, specific performance and other equitable relief when expressly available
pursuant to the terms of this Agreement on the basis that the other Parties have an adequate remedy at law or an award of specific performance is not an
appropriate remedy for any reason at law or equity.
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11.           Fees and Expenses. Except, in the case of ARYA and Amber GT, as otherwise expressly set forth in the Business Combination Agreement, all

fees and expenses incurred in connection with this Agreement and the transactions contemplated hereby, including the fees and disbursements of counsel,
financial advisors and accountants, shall be paid by the Party incurring such fees or expenses; provided, that, any such fees and expenses incurred by the
Insiders on or prior to the Closing shall, in the sole discretion of the ARYA Sponsor, be allocated to ARYA and deemed to be ARYA Expenses.

 
12.           No Ownership Interest. Nothing contained in this Agreement will be deemed to vest in Amber GT or any of its Affiliates or ARYA or any its

Affiliates any direct or indirect ownership or incidents of ownership of or with respect to the ARYA Shares held by any Class B Shareholder. All rights,
ownership and economic benefits of and relating to the applicable ARYA Shares shall remain vested in and belong to each applicable Class B Shareholder,
and Amber GT and ARYA (and each of their respective Affiliates) shall have no authority to exercise any power or authority to direct any Insider in the
voting of any of the ARYA Shares owned by him, her or it (if any), except as otherwise expressly provided herein with respect to the ARYA Shares owned by
him, her or it (if any). Except as otherwise set forth in Section 1(b), no Class B Shareholder shall be restricted from voting in favor of, against or abstaining
with respect to any other matters presented to the shareholders of ARYA.

 
13.           Amendments and Waivers; Assignment. Any provision of this Agreement may be amended or modified if, and only if, such amendment or

modification is in writing and signed by the Parties, and any provision of this Agreement may be waived if, and only if, such waiver is in writing and signed
by the Party(ies) against whom such waiver is sought. Notwithstanding the foregoing, no failure or delay by any Party in exercising any right hereunder shall
operate as a waiver thereof nor shall any single or partial exercise thereof preclude any other or further exercise of any other right hereunder. Subject to
Section 8, none of this Agreement or any of the rights, interests or obligations hereunder shall be assignable by (a) an Insider without the prior written
consent of ARYA and Amber GT, (b) Amber GT without the prior written consent of the ARYA Sponsor and ARYA or (c) ARYA without the prior written
consent of the ARYA Sponsor and Amber GT. Any attempted amendment or assignment of this Agreement not in accordance with the terms of this Section
13 shall be null and void ab initio.

 
14.           Notices. Any notice, requests, claims, demands and other communications hereunder shall be sent in writing and shall be deemed to have

been duly given by delivery in person, by email (having obtained electronic delivery confirmation thereof (i.e., an electronic record of the sender that the
email was sent to the intended recipient thereof without an “error” or similar message that such email was not received by such intended recipient)), or by
registered or certified mail (postage prepaid, return receipt requested) (upon receipt thereof) to the other Parties as follows:

 
If to ARYA or any Insider, to:

c/o ARYA Science Acquisition Corp IV
51 Astor Place, 10th Floor
New York, NY 10003
Attention:      Adam Stone

Michael Altman
Doug Giordano
Konstantin Poukalov

Email:           adam@perceptivelife.com
michael@perceptivelife.com
doug@perceptivelife.com
konstantin@perceptivelife.com
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with a copy (which shall not constitute notice) to:

 
Kirkland & Ellis LLP
601 Lexington Avenue
New York, NY 10022
Attention:     Jonathan L. Davis, P.C.

Ryan Brissette
Email:           jonathan.davis@kirkland.com

ryan.brissette@kirkland.com
 

If to Amber GT, to:
 

c/o
Amicus Therapeutics, Inc.
3675 Market Street
Philadelphia, PA 19104
Attn: Chief Legal Officer
Email: gcoffice@amicusrx.com
 
with a copy (which shall not constitute notice) to

 
Skadden, Arps, Slate, Meagher & Flom LLP
1440 New York Avenue, N.W.
Washington, D.C. 20005
Attn:       Graham Robinson

 Katherine D. Ashley
Email:     graham.robinson@skadden.com

 katherine.ashley@skadden.com
 

15.           Incorporation by Reference. Sections 11.7 (Governing Law), 11.8 (Counterparts; Electronic Signatures), 11.10 (Entire Agreement), 11.12
(Severability), 11.13 (Construction; Interpretation), 11.16 (Submission to Jurisdiction) and 11.18 (Waiver of Jury Trial) of the Business Combination
Agreement are incorporated herein and shall apply to this Agreement mutatis mutandis.

 
[signature page follows]
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IN WITNESS WHEREOF, each of the Parties has caused this Agreement to be duly executed on its behalf as of the day and year first

above written.
 

 ARYA SCIENCES HOLDINGS IV
 

By: /s/ Michael Altman
Name: Michael Altman
Title: Chief Financial Officer

 
 ARYA SCIENCES ACQUISITION CORP IV
 

By: /s/ Michael Altman
Name: Michael Altman
Title: Chief Financial Officer

 
 AMICUS GT HOLDINGS, LLC
 

By: /s/ Bradley L. Campbell
Name: Bradley L. Campbell
Title: President

 
[Signature Page to Sponsor Letter Agreement]

 

 



 

 
 OTHER CLASS B SHAREHOLDERS:

 
 /s/ Todd Wider
 Todd Wider

 
 /s/ Michael Henderson
 Michael Henderson

 
  /s/ Leslie Trigg
 Leslie Trigg

 
 OTHER INSIDERS:

 
  /s/ Joseph Edelman
 Joseph Edelman

 
 /s/ Adam Stone
 Adam Stone

 
 /s/ Michael Altman
 Michael Altman

 
 /s/ Konstantin Poukalov
 Konstantin Poukalov

 
[Signature Page to Sponsor Letter Agreement]

 

 



 
 

Exhibit 10.3
 

SECURITIES PURCHASE AGREEMENT
 

THIS SECURITIES PURCHASE AGREEMENT (this “Agreement”) is made effective as of 12:01 a.m. on September 29, 2021 (the “SPA Effective
Date”), by and among Amicus Therapeutics, Inc., a Delaware corporation with its principal place of business at 3675 Market Street, Philadelphia, PA 19104
(“Amicus”), and each Purchaser identified on the signature pages hereto (each, including its successors and assigns, a “Purchaser” and collectively the
“Purchasers”).
 

BACKGROUND
 

Amicus desires to sell to each Purchaser and each Purchaser desires to purchase from Amicus such number of Shares and Warrants (as defined
below) set forth opposite such Purchaser’s name on Schedule A attached hereto, at a price of $10.18 per Share (the “Per Share Price”) and on the terms and
subject to the conditions set forth in this Agreement (the “Offering”).
 

TERMS
 

NOW, THEREFORE, in consideration of the foregoing recitals and the mutual covenants and agreements contained herein, the Parties hereto,
intending to be legally bound, do hereby agree as follows:
 
1.            Definitions. The capitalized terms used herein shall have the meanings ascribed to them below or at such other place in this Agreement as is indicated
below:
 

1.1              “Affiliate” means, with respect to any specified Person, at any time, a Person that, directly or indirectly, through one or more intermediaries,
controls, or is controlled by, or is under common control with, such specified Person at such time. For purposes of this definition, “control,” when used with
respect to any specified Person, shall mean (a) the direct or indirect ownership of more than 50% (or such lesser percentage which is the maximum allowed
to be owned by a foreign corporation in a particular jurisdiction) of the total voting power of securities or other evidences of ownership interest in such
Person or (b) the power to direct or cause the direction of the management and policies of such Person, directly or indirectly, whether through ownership of
voting securities, by contract or otherwise.
 

1.2              “Closing” has the meaning ascribed to such term in Section 3.1.
 

1.3              “Common Stock” means the common stock of Amicus, par value $0.01 per share, and any other class of securities into which such securities
may hereafter be reclassified or changed into.
 

1.4              “Cut Back Shares” has the meaning ascribed to such term in Section 6.1.
 

1.5              “Exchange Act” means the Securities Exchange Act of 1934, as amended, together with the rules and regulations promulgated thereunder.
 

1.6              “FDA” has the meaning ascribed to such term in Section 4.7
 

 



 

 
1.7              “FDA Documents” has the meaning ascribed to such term in Section 4.7.

 
1.8              “GAAP” means generally accepted accounting principles in the United States.

 
1.9              “Holder” means each Person owning of record Registrable Securities that have not been sold to the public.

 
1.10            “Indemnified Party” has the meaning ascribed to such term in Section 6.5(c).

 
1.11            “Indemnifying Party” has the meaning ascribed to such term in Section 6.5(c).

 
1.12            “Knowledge” means the knowledge of such Person, assuming that such Person engaged in reasonable inquiry or investigation with respect

to the relative subject matter.
 

1.13            “Lock-Up Period” has the meaning ascribed to such term in Section 7.1.
 

1.14            “Material Adverse Effect” on or with respect to an entity (or group of entities taken as a whole) means any state of facts, event, change or
effect that has had, or that would reasonably expected to have, (i) a material adverse effect on the business, properties, prospects, results of operations or
financial condition of such entity (or of such group of entities taken as a whole) or (ii) a material adverse effect on the performance of this Agreement or the
consummation of any of the transactions contemplated hereby.
 

1.15            “Nasdaq” means the Nasdaq Stock Market, Inc.
 

1.16            “Offering” has the meaning ascribed to such term in the Background.
 

1.17            “Party” means a party to this Agreement.
 

1.18            “Per Share Price” has the meaning ascribed to such term in the Background.
 

1.19            “Person” means any individual, firm, corporation, partnership, limited liability company, trust, incorporated or unincorporated association,
joint venture, joint stock company, government (or an agency or political subdivision thereof) or other entity of any kind, and shall include any successor (by
merger or otherwise) of such entity.
 

1.20            “Press Release” has the meaning ascribed to such term in Section 9.3.
 

1.21            “Purchase Price” has the meaning ascribed to such term in Section 2.2.
 

1.22            “Purchased Securities” means, together, the Shares and the Warrants.
 

1.23            “Purchaser Indemnitee” has the meaning ascribed to such term in Section 6.5.
 

1.24            “Register,” “Registered,” and “Registration” refer to a registration effected by preparing and filing a Registration Statement in compliance
with the Securities Act, and the declaration or ordering of effectiveness of such Registration Statement or document by the SEC.
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1.25            “Registrable Securities” means (a) the Shares, (b) any shares of Common Stock or other securities issued as (or issuable upon the

conversion or exercise of any warrant, right or other security which is issued as) a dividend or other distribution with respect to, or in exchange for or in
replacement of, the Shares by way of stock dividend, stock split or in connection with a combination of shares, recapitalization or other reorganization or
otherwise, and (c) the Warrant Shares. Notwithstanding the foregoing, as to any particular Shares or other securities described above, once issued they shall
cease to be Registrable Securities when (i) a registration statement with respect to the sale of such securities shall have become effective under the Securities
Act and such securities shall have been disposed of in accordance with such registration statement, (ii) they shall have been distributed pursuant to Rule 144
(or any successor provision) under the Securities Act, (iii) such securities may be sold without volume restrictions pursuant to Rule 144, as determined by the
counsel to Amicus pursuant to a written opinion letter to such effect, addressed and acceptable to Amicus’ transfer agent, or (iv) such securities shall have
been otherwise transferred in a private transaction in which the rights under Section 6 hereof have not been assigned in connection with such transfer.
 

1.26            “Registration Period” has the meaning ascribed to such term in Section 6.3(a).
 

1.27            “Registration Statement” means a registration statement filed pursuant to the Securities Act.
 

1.28            “Restriction Termination Date” has the meaning ascribed to such term in Section 6.1.
 

1.29            “Rule 144” means Rule 144 promulgated under the Securities Act, or any successor rule.
 

1.30            “Sanctions” has the meaning ascribed to such term in Section 4.20.
 

1.31            “Sanctioned Country” has the meaning ascribed to such term in Section 4.20.
 

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

1.33            “SEC Documents” has the meaning ascribed to such term in Section 4.7.
 

1.34            “SEC Guidance” means (a) any publicly-available written guidance, or rule of general applicability of the SEC staff, or (b) written
comments, requirements or requests of the SEC staff to Amicus in connection with the review of a Registration Statement.
 

1.35            “SEC Restrictions” has the meaning ascribed to such term in Section 6.1.
 

1.36            “Securities” means the Shares, the Warrants and the Warrant Shares.
 

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

1.38            “Share Purchase Price” has the meaning ascribed to such term in Section 2.1.
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1.39            “Shares” means the shares of Common Stock to be issued to each Purchaser pursuant to this Agreement.

 
1.40            “Trading Day” means a day on which the Common Stock is traded on Nasdaq.

 
1.41            “Transaction Documents” means this Agreement, the Warrant and any other documents or agreements executed in connection with the

transactions contemplated hereunder.
 

1.42            “Transfer Agent” means American Stock Transfer & Trust Company, LLC, the company’s transfer agent and registrar for Common Stock,
and any successor appointed in such capacity.
 

1.43            “Warrant Purchase Price” has the meaning ascribed to such term in Section 2.2.
 

1.44            “Warrants” means collectively the Common Stock pre-funded purchase warrants delivered to certain Purchasers at the Closing in
accordance with Section 3 hereof, which Warrants shall be exercisable beginning on September 29, 2021, in the form of Exhibit A attached hereto.
 

1.45            “Warrant Shares” means the shares of Common Stock issuable upon exercise of the Warrants.
 
2.            Purchase and Sale.
 

2.1              On terms and conditions as set forth herein, Amicus hereby issues and sells to the Purchasers, and the Purchasers hereby purchase from
Amicus, an aggregate of zero (0) Shares at the Per Share Price for an aggregate purchase price of $0.00 (the “Share Purchase Price”).
 

2.2              On terms and conditions as set forth herein, Amicus hereby issues and sells to certain Purchasers and such Purchasers hereby purchase from
Amicus, an aggregate of 8,349,705 Warrants at a per Warrant Price of $10.17 for an aggregate warrant purchase price of $84,916,499.85 (the “Warrant
Purchase Price” and together with the Share Purchase Price, the “Purchase Price”).
 

2.3              Schedule A hereto sets forth the number of Purchased Securities to be purchased by each Purchaser and the portion of the Purchase Price to
be paid by such Purchaser for such Shares.
 
3.            Closing.
 

3.1              Closing. The completion of the sale and purchase of the Purchased Securities (the “Closing”) shall occur upon the execution of this
Agreement.
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3.2            Deliveries. Subject to the terms and conditions hereof:

 
(a)            Each Purchaser shall deliver to Amicus the Purchase Price attributable to the Purchased Securities purchased by such Purchaser by

wire transfer of immediately available funds to the following account:
 

Bank:  
Bank Address:  
Beneficiary:  
Beneficiary Address:  
ABA:  
Account:  
SWIFT Code:  

 
(b)            Upon receipt of a Purchaser’s share of the Purchase Price, Amicus shall deliver to such Purchaser, as applicable, (i) the applicable

Shares to be registered in book entry form in the name of such Purchaser on Amicus’s share register and (ii) a Warrant, registered in the name of such
Purchaser, to purchase up to a number of Warrant Shares, with an exercise price of $0.01, subject to adjustment therein. Within one (1) business day of the
date hereof, Amicus will provide each Purchaser with written confirmation of the registration contemplated by Section 3(b)(i). Each of the Parties shall also
deliver such other documents as are required to be delivered by the Parties pursuant to the terms of this Agreement.
 
4.            Representations and Warranties of Amicus. Except as disclosed in Amicus’ disclosure schedules provided to the Purchasers along with this
Agreement, Amicus hereby represents and warrants to the Purchasers as of the SPA Effective Date (except as set forth below), as follows:
 

4.1            Capitalization. As of September 27, 2021, the authorized capital stock of Amicus consisted of (a) 500,000,000 shares of Common Stock, of
which (i) 267,287,163 shares were issued and outstanding, and (ii) 40,298,907 shares have been reserved for issuance under Amicus’ Amended and Restated
2007 Equity Incentive Plan; and (b) 10,000,000 shares of preferred stock, none of which is issued and outstanding. All issued and outstanding shares of
Amicus’ capital stock have been duly authorized and validly issued, and are fully paid and nonassessable, and were issued in compliance with all applicable
federal and state securities laws. As of the SPA Effective Date, there are no preemptive or similar rights on the part of any holder of any class or securities of
Amicus. As of the SPA Effective Date, except as set forth in the SEC Documents or as described or referred to above, there are no securities convertible into
or exchangeable for, or options, warrants, calls, subscriptions, rights, contracts, commitments, or understandings of any kind to which Amicus is a party or by
which it is bound obligating Amicus to issue, deliver or sell, or cause to be issued, delivered or sold additional shares of its capital stock or other voting
securities of Amicus. As of the SPA Effective Date, there are no outstanding agreements of Amicus to repurchase, redeem or otherwise acquire any shares of
its capital stock.
 

4.2            Litigation. There are no actions, suits, proceedings or, to its Knowledge, any investigations, pending or currently threatened against Amicus
that questions the validity of this Agreement or the issuance of the Common Stock contemplated hereby, nor to its Knowledge, is there any basis therefor. As
of the SPA Effective Date, there is no other material action, suit, or proceeding pending or, to the Knowledge of Amicus, currently threatened against
Amicus. As of the SPA Effective Date, there are no material outstanding consents, orders, decrees or judgments of any governmental entity naming Amicus.
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4.3            Organization and Good Standing. Amicus is a corporation duly organized, validly existing and in good standing under the laws of the State of

Delaware and has all requisite corporate power and authority to own, lease and operate its properties and carry on its business as now conducted. Amicus is
duly qualified and is in good standing as a foreign corporation in each jurisdiction in which the properties owned, leased or operated, or the business
conducted, by it requires such qualification except where the failure to be so qualified or in good standing, individually or in the aggregate, would not have a
Material Adverse Effect.
 

4.4            Authorization. All corporate actions on the part of Amicus, its officers, directors and stockholders necessary for the authorization, execution
and delivery of each of the Transaction Documents and for the issuance of the Purchased Securities have been taken. Amicus has the requisite corporate
power to enter into each of the Transaction Documents and to carry out and perform its obligations thereunder. Each of the Transaction Documents have been
duly authorized, executed and delivered by Amicus and, upon due execution and delivery by the Purchasers, each of the Transaction Documents will be a
valid and binding agreement of Amicus, except as enforceability may be limited by bankruptcy, insolvency, reorganization, moratorium or similar laws
affecting creditors’ rights generally or by equitable principles.
 

4.5            Subsidiaries. Except as set forth in the disclosure schedules to this Agreement, Amicus does not currently own or control, directly or
indirectly, any interest in any other corporation, partnership, trust, joint venture, limited liability company, association, or other business entity. Amicus is not
a participant in any joint venture, partnership or similar arrangement other than as has been disclosed in SEC Documents.
 

4.6            No Conflict With Other Instruments. Neither the execution, delivery nor performance of any of the Transaction Documents, nor the
consummation by Amicus of the transactions contemplated hereby will result in any violation of, be in conflict with, cause any acceleration or any increased
payments under, or constitute a default under, with or without the passage of time or the giving of notice: (a) any provision of Amicus’ certificate of
incorporation or bylaws as in effect at the Closing; (b) any provision of any law, regulation, judgment, decree or order to which Amicus is a party or by
which it or any of its assets is bound, (c) any note, mortgage, contract, agreement, license, waiver, exemption, order or permit.
 

4.7            Disclosure Documents.
 

(a)            For the two years preceding the SPA Effective Date, Amicus has filed, on a timely basis or has received a valid extension as of such
time of filing and has thereafter made such filings prior to the expiration of any such extensions, all reports, schedules, forms, statements and other
documents required to be filed by Amicus with the SEC under the Securities Act and the Exchange Act, including pursuant to Section 13(a) or 15(d) thereof,
(the foregoing materials, including the exhibits thereto and documents incorporated by reference therein, being collectively referred to herein as the “SEC
Documents”) and with the U.S. Food and Drug Administration (“FDA”) under its applicable regulations (“FDA Documents”), and Amicus has paid all fees
and assessments due and payable in connection with the SEC Documents and the FDA Documents. As of their respective dates, the SEC Documents and the
FDA Documents complied in all material respects with all statutes and applicable rules and regulations of the SEC or FDA, as applicable, including the
requirements of the Securities Act or the Exchange Act, as applicable, and none of the SEC Documents or FDA Documents, when filed, contained any untrue
statement of a material fact or omitted to state a material fact required to be stated therein or necessary in order to make the statements therein, in the light of
the circumstances under which they were made, not misleading.
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(b)            The audited financial statements of Amicus included in Amicus’ SEC Documents comply in all material respects with the published

rules and regulations of the SEC with respect thereto, and such audited financial statements (i) were prepared from the books and records of Amicus, (ii) were
prepared in accordance with GAAP applied on a consistent basis (except as may be indicated therein or in the notes or schedules thereto) and (iii) present
fairly the financial position of Amicus as of the dates thereof and the results of operations and cash flows for the periods then ended. The unaudited financial
statements included in the SEC Documents comply in all material respects with the published rules and regulations of the SEC with respect thereto, and such
unaudited financial statements (i) were prepared from the books and records of Amicus, (ii) were prepared in accordance with GAAP, except as otherwise
permitted under the Exchange Act and the rules and regulations thereunder, applied on a consistent basis (except as may be indicated therein or in the notes
or schedules thereto) and (iii) present fairly the financial position of Amicus as of the dates thereof and the results of operations and cash flows (or changes in
financial condition) for the periods then ended, subject to normal year-end adjustments and any other adjustments described therein or in the notes or
schedules thereto. The interactive data in eXtensible Business Reporting Language included in the SEC Documents fairly presents the information called for
in all material respects and has been prepared in all material respects in accordance with the SEC’s rules and guidelines applicable thereto.
 

4.8            Absence of Certain Events and Changes. Since the date of Amicus’ Quarterly Report on Form 10-Q for the quarter ended on June 30, 2021:
(a) Amicus has conducted its business in the ordinary course consistent with past practice, (b) there has not been any event, change or development which,
individually or in the aggregate, would have a Material Adverse Effect, taken as a whole, (c) Amicus has not incurred any material liabilities (contingent or
otherwise) other than expenses incurred in the ordinary course of business consistent with past practice, (d) Amicus has not altered its method of accounting
in any material respect, and (e) Amicus has not declared or made any dividend or distribution of cash or other property to its stockholders or purchased,
redeemed or made any agreements to purchase or redeem any shares of its capital stock.
 

4.9            Intellectual Property. Amicus owns, or has an exclusive right pursuant to a valid, written license agreement to use and exploit, all material
intellectual property used in or necessary for the conduct of the business of Amicus as conducted as of the Closing and the conduct of its business will not
conflict in any material respect with any such rights of others. No claims have been asserted by a third party in writing (a) alleging that the conduct of the
business of Amicus has infringed or misappropriated any intellectual property rights of such third party, or (b) challenging or questioning the validity or
effectiveness of any intellectual property right of Amicus, and, to the Knowledge of Amicus, there is no valid basis for any such claim (a) or (b). To the
Knowledge of Amicus, no third party is misappropriating or infringing any intellectual property right of Amicus. No loss or expiration of any of Amicus’
material intellectual property is pending, or, to the Knowledge of Amicus, threatened. Amicus has taken reasonable steps in accordance with standard
industry practices to protect its rights in its Intellectual Property and at all times has maintained the confidentiality of all information used in connection with
the business that constitutes or constituted a trade secret of Amicus.
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4.10            Compliance with Applicable Law. Amicus has all material permits, licenses, franchises, authorizations, orders and approvals of, and has

made all filings, applications and registrations with, governmental entities that are required in order to permit Amicus to own or lease properties and assets
and to carry on its business as presently conducted that are material to Amicus. Amicus has complied and is in compliance in all material respects with all
statutes, laws, regulations, rules, judgments, orders and decrees of all governmental entities applicable to it that relate to its business. Except as set forth in
the disclosure schedules to this Agreement, Amicus has not received any notice alleging noncompliance, and, to the Knowledge of Amicus, Amicus is not
under investigation with respect to, or threatened to be charged, with any material violation of any applicable statutes, laws, regulations, rules, judgments,
orders or decrees of any governmental entities.
 

4.11            Valid Issuance of Securities. The Warrants have been duly authorized by the Company and when executed and delivered by the Company
will be valid and binding agreements of the Company, enforceable against the Company in accordance with their terms, except as the enforcement thereof
may be limited by bankruptcy, insolvency, reorganization, moratorium or other similar laws relating to or affecting the rights and remedies of creditors or by
general equitable principles; the Warrant Shares have been duly authorized and validly reserved for issuance upon exercise of the Warrants; the Warrant
Shares, when issued and delivered upon exercise of the Warrants in accordance therewith, will be validly issued, fully paid and nonassessable and the
issuance of the Warrant Shares is not subject to any preemptive rights, rights of first refusal or other similar rights to subscribe for or purchase the Warrants.
The Warrants and the Shares, based in part on the representations of the Purchasers in Section 5 of this Agreement, will be issued in compliance with all
applicable federal and state securities laws.
 

4.12            Governmental Consents. No consent, approval, order or authorization of, or registration, qualification, designation, declaration or filing
with, any federal, state or local governmental authority on the part of Amicus is required in connection with the consummation of the transactions
contemplated by the Transaction Documents, except for notices required or permitted to be filed with certain state and federal securities commissions, which
notices will be filed on a timely basis.
 

4.13            No Brokers. No broker, finder or investment banker is entitled to any brokerage, finder’s or other fee or commission in connection with the
transactions contemplated by the Transaction Documents based on arrangements made by Amicus.
 

4.14            No Undisclosed Liabilities. Amicus does not have any liabilities (contingent or otherwise), except for (a) liabilities reflected or reserved
against in financial statements of Amicus included in the SEC Documents filed with the SEC prior to the date of each of the Transaction Documents, and
(b) liabilities that have not been and would not reasonably be expected to be material.
 

4.15            Internal Controls. Amicus maintains a system of internal accounting controls sufficient to provide reasonable assurance that (i) transactions
are executed in accordance with management’s general or specific authorizations, (ii) transactions are recorded as necessary to permit preparation of financial
statements in conformity with GAAP and to maintain asset and liability accountability, and (iii) access to assets or incurrence of liabilities is permitted only
in accordance with management’s general or specific authorization. Since the end of Amicus’s most recent audited fiscal year, to its Knowledge, there have
been no significant deficiencies or material weakness detected in Amicus’s internal control over financial reporting (whether or not remediated) and no
change in Amicus’s internal control over financial reporting that has materially affected, or is reasonably likely to materially affect, Amicus’s internal control
over financial reporting. Amicus is not aware of any change in its internal controls over financial reporting that has occurred during its most recent fiscal
quarter that has materially affected, or is reasonably likely to materially affect, Amicus’s internal control over financial reporting.
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4.16            Disclosure Controls. Amicus and its subsidiaries maintain an effective system of “disclosure controls and procedures” (as defined in

Rule 13a-15(e) of the Exchange Act) that complies in all material respects with the requirements of the Exchange Act and that has been designed to ensure
that information required to be disclosed by Amicus in reports that it files or submits under the Exchange Act is recorded, processed, summarized and
reported within the time periods specified in the SEC’s rules and forms, including controls and procedures designed to ensure that such information is
accumulated and communicated to Amicus’s management as appropriate to allow timely decisions regarding required disclosure.
 

4.17            Compliance. Amicus is not (i) in default under or in violation of (and no event has occurred that has not been waived that, with notice or
lapse of time or both, would result in a default by Amicus under), nor has Amicus received notice of a claim that it is in default under or that it is in violation
of, any indenture, loan or credit agreement or any other agreement or instrument to which it is a party or by which it or any of its properties is bound
(whether or not such default or violation has been waived), (ii) in violation of any judgment, decree or order of any court, arbitrator or governmental body or
(iii) in violation of any statute, rule, ordinance or regulation of any governmental authority, including without limitation all foreign, federal, state and local
laws relating to environmental protection, occupational health and safety, product quality and safety and employment and labor matters, except in each case
as would not have or reasonably be expected to result in a Material Adverse Effect.
 

4.18            No Unlawful Payments. Neither Amicus nor any of its subsidiaries nor, to the knowledge of Amicus, any director, officer, employee, agent,
affiliate or other person associated with or acting on behalf of the Company or any of its subsidiaries has (i) used any corporate funds for any unlawful
contribution, gift, entertainment or other unlawful expense relating to political activity; (ii) made or taken an act in furtherance of an offer, promise or
authorization of any direct or indirect unlawful payment or benefit to any foreign or domestic government official or employee, including of any government-
owned or controlled entity or of a public international organization, or any person acting in an official capacity for or on behalf of any of the foregoing, or
any political party or party official or candidate for political office; (iii) violated or is in violation of any provision of the Foreign Corrupt Practices Act of
1977, as amended, or any applicable law or regulation implementing the OECD Convention on Combating Bribery of Foreign Public Officials in
International Business Transactions, or committed an offence under the Bribery Act 2010 of the United Kingdom or any other applicable anti-bribery or anti-
corruption law; or (iv) made, offered, agreed, requested or taken an act in furtherance of any unlawful bribe or other unlawful benefit, including, without
limitation, any rebate, payoff, influence payment, kickback or other unlawful or improper payment or benefit. Amicus and its subsidiaries have instituted,
maintain and enforce, and will continue to maintain and enforce policies and procedures designed to promote and ensure compliance with all applicable anti-
bribery and anti-corruption laws.
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4.19            Compliance with Anti-Money Laundering Laws. The operations of Amicus and its subsidiaries are and have been conducted at all times in

compliance with applicable financial recordkeeping and reporting requirements, including those of the Currency and Foreign Transactions Reporting Act of
1970, as amended, the applicable money laundering statutes of all jurisdictions where the Company or any of its subsidiaries conducts business, the rules and
regulations thereunder and any related or similar rules, regulations or guidelines issued, administered or enforced by any governmental agency (collectively,
the “Anti-Money Laundering Laws”) and no action, suit or proceeding by or before any court or governmental agency, authority or body or any arbitrator
involving the Company or any of its subsidiaries with respect to the Anti-Money Laundering Laws is pending or, to the knowledge of the Company,
threatened.
 

4.20            No Conflicts with Sanctions Laws. Neither Amicus nor any of its subsidiaries nor, to the knowledge of Amicus, any director, officer,
employee, agent, affiliate or other person associated with or acting on behalf of Amicus or any of its subsidiaries is currently the subject or the target of any
sanctions administered or enforced by the U.S. government, (including, without limitation, the Office of Foreign Assets Control of the U.S. Department of
the Treasury or the U.S. Department of State and including, without limitation, the designation as a “specially designated national” or “blocked person”), the
United Nations Security Council the European Union, Her Majesty’s Treasury or other relevant sanctions authority (collectively, “Sanctions”), nor is the
Company, any of its subsidiaries located, organized or resident in a country or territory that is the subject or target of Sanctions, including, without limitation,
Crimea, Cuba, Iran, North Korea and Syria (each, a “Sanctioned Country”); and Amicus will not directly or indirectly use the proceeds of the offering of the
Shares hereunder, or lend, contribute or otherwise make available such proceeds to any subsidiary, joint venture partner or other person or entity (i) to fund or
facilitate any activities of or business with any person that, at the time of such funding or facilitation, is the subject or target of Sanctions, (ii) to fund or
facilitate any activities of or business in any Sanctioned Country or (iii) in any other manner that will result in a violation by any person (including any
person participating in the transaction, whether as underwriter, advisor, investor or otherwise) of Sanctions. For the past five years, Amicus and its
subsidiaries have not knowingly engaged in and are not now knowingly engaged in any dealings or transactions with any person that at the time of the
dealing or transaction is or was the subject or the target of Sanctions or with any Sanctioned Country.
 

4.21            Investment Company. Amicus is not required to be registered as, and immediately following the Closing will not be required to register as,
an “investment company” within the meaning of the Investment Company Act of 1940, as amended.
 

4.22            Bad Actor Disqualification. None of Amicus, any predecessor or affiliated issuer of Amicus nor, to Amicus’s Knowledge, any director or
executive officer of Amicus or any promoter connected with Amicus in any capacity, is subject to any of the “bad actor” disqualifications within the meaning
of Rule 506(d) under the Securities Act, except for a disqualification event covered by Rule 506(d)(2) or (d)(3).
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4.23          Investment Matters. Assuming the accuracy of each Purchaser’s representations and warranties set forth in Section 5, no registration under

the Securities Act is required for the offer and sale of the Purchased Securities to the Purchasers hereunder. The Purchased Securities (i) were not offered to
the Purchasers by any form of general solicitation or general advertising and (ii) are not being offered to the Purchasers in a manner involving a public
offering under, or in a distribution in violation of, the Securities Act, or any state securities laws.
 
5.            Representations And Warranties Of Purchasers. Each Purchaser hereby represents and warrants to Amicus as of the SPA Effective Date as follows:
 

5.1            Legal Power. Purchaser has the requisite corporate power to enter into each of the Transaction Documents, and to carry out and perform its
obligations under the terms of the Transaction Documents.
 

5.2            Due Execution. Each of the Transaction Documents have been duly authorized, executed and delivered by Purchaser, and, upon due
execution and delivery by Amicus, each of the Transaction Documents will be a valid and binding agreement of Purchaser, except as enforceability may be
limited by bankruptcy, insolvency, reorganization, moratorium or similar laws affecting creditors’ rights generally or by equitable principles.
 

5.3            Investment Representations. In connection with the offer, purchase and sale of the Purchased Securities Purchaser makes the following
representations:
 

(a)            Purchaser is acquiring the Purchased Securities for its own account, not as nominee or agent, for investment and not with a view to,
or for resale in connection with, any distribution or public offering thereof within the meaning of the Securities Act.
 

(b)            Purchaser understands that:
 

(i)            The Purchased Securities have not been registered under the Securities Act by reason of a specific exemption therefrom, that
such securities may be required to be held by it indefinitely under applicable securities laws, and that each Purchaser must, therefore, bear the economic risk
of such investment indefinitely, unless a subsequent disposition thereof is registered under the Securities Act or is exempt from such registration.
 

(ii)           Each Warrant and each book entry position representing Shares and Warrant Shares (unless a Registration Statement has
become effective prior to the issuance of the Warrant Shares) will be endorsed with the following legend:
 

THE SECURITIES REPRESENTED HEREBY HAVE NOT BEEN REGISTERED UNDER THE SECURITIES ACT OF 1933, AS
AMENDED (THE “ACT”), OR UNDER THE SECURITIES LAWS OF CERTAIN STATES. THESE SECURITIES ARE SUBJECT TO
RESTRICTIONS ON TRANSFERABILITY AND RESALE AND MAY NOT BE TRANSFERRED OR RESOLD EXCEPT AS
PERMITTED UNDER THE ACT AND ANY APPLICABLE STATE SECURITIES LAWS, PURSUANT TO REGISTRATION OR
EXEMPTION THEREFROM OR UNLESS THE COMPANY HAS RECEIVED AN OPINION OF COUNSEL SATISFACTORY TO
THE COMPANY AND ITS COUNSEL THAT SUCH REGISTRATION IS NOT REQUIRED.
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; and

 
(iii)            Amicus will instruct its transfer agent not to register the transfer of the Shares, Warrant Shares, or any portion thereof,

unless the conditions specified in the foregoing legend are satisfied.
 

(c)            Each Purchaser has such knowledge and experience in financial or business matters that it is capable of evaluating the merits and
risks of the investment in the Securities to be purchased hereunder.
 

(d)            Each Purchaser acknowledges and agrees that the Purchaser is purchasing the Purchased Securities from Amicus. Each Purchaser
further acknowledges that there have been no representations, warranties, covenants and agreements made to the Purchaser by or on behalf of Amicus or any
of its respective affiliates or any control persons, officers, directors, employees, partners, agents or representatives of any of the foregoing or any other person
or entity, expressly or by implication, other than those representations, warranties, covenants and agreements of Amicus expressly set forth in this
Agreement.
 

(e)            Each Purchaser is an “accredited investor” as such term is defined in Rule 501(a) of the rules and regulations promulgated under the
Securities Act. Each Purchaser acknowledges that it is aware that there are substantial risks incident to the purchase and ownership of the Securities,
including, without limitation, those set forth in the SEC Documents.
 

(f)             Each Purchaser became aware of this offering of the Securities solely by means of direct contact between the Purchaser and Amicus
or a representative of Amicus, and the Securities were offered to the Purchaser solely by direct contact between the Purchaser and the Amicus or a
representative of Amicus. The Purchaser did not become aware of this offering of the Securities, nor were the Securities offered to the Purchaser, by any
other means.
 
6.            Registration Rights.
 

6.1            Registration. As soon as reasonably practicable, but no event later than 50 days after the Closing, Amicus shall prepare and file with the SEC
a Registration Statement covering the resale of all, or such portion as permitted by SEC Guidance (provided that, Amicus shall use commercially reasonable
efforts to advocate with the SEC for the registration of the maximum number of the Registrable Securities permitted by SEC Guidance), of the Registrable
Securities and use commercially reasonable efforts to cause a Registration Statement to be declared effective (including, without limitation, the execution of
any required undertaking to file post-effective amendments) as promptly as possible after the filing thereof, but in no event later than ten (10) business days
after the SEC has notified that Amicus that it will not review, or has completed its review, of the Registration Statement. The Registration Statement shall be
on Form S-3 (except if Amicus fails to meet one or more of the registrant requirements specified in General Instruction I.A. on Form S-3, such registration
shall be on another appropriate form in accordance herewith). In the event that, despite Amicus’s commercially reasonable efforts and compliance with the
terms of this Section 6.1, the SEC refuses to alter its position, the Company shall (i) remove from the Registration Statement such portion of the Registrable
Securities (the “Cut Back Shares”) and/or (ii) agree to such restrictions and limitations on the registration and resale of the Registrable Securities as the staff
of the SEC may require to assure Amicus’s compliance with the requirements of Rule 415 (collectively, the “SEC Restrictions”); provided, however, that
Amicus shall not agree to name any Purchaser as an “underwriter” in such Registration Statement without the prior written consent of such Purchaser. Any
cutback imposed on the Purchasers pursuant to this Section 6.1 shall be allocated among the Purchasers on a pro rata basis, unless the SEC Restrictions
otherwise require or provide or the Purchasers holding a majority of the Registrable Shares otherwise agree. From and after the such date as the Company is
able to effect the registration of such Cut Back Shares in accordance with any SEC Restrictions (such date, the “Restriction Termination Date” of such Cut
Back Shares) applicable to any Cut Back Shares, all of the provisions of this Section 6 shall again be applicable to such Cut Back Shares; provided, however,
that (x) the Filing Deadline for the Registration Statement including such Cut Back Shares shall be 10 business days after such Restriction Termination Date.
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6.2            Expenses Of Registration. Amicus shall pay all fees and expenses incurred in connection with any registration, qualification, exemption or

compliance by Amicus in the performance of its obligations pursuant to this Section 6, whether or not any Registrable Securities are sold pursuant to a
Registration Statement, and including all registration and filing fees, exchange listing fees, and the fees and expenses of counsel and accountants for Amicus.
 

6.3            Obligations Of Amicus. In the case of registration, qualification, exemption or compliance effected by Amicus pursuant to the Transaction
Documents, Amicus will, upon request of any Purchaser, inform such Purchaser as to the status of such registration, qualification, exemption and compliance.
Amicus shall, at its expense and in addition to its obligations under Section 6.1, as expeditiously as reasonably possible:
 

(a)            use its commercially reasonable efforts to keep such registration, and any required qualification, exemption or compliance under
state securities laws, continuously effective with respect to the Purchasers and its permitted assignees, until the date all Shares and Warrant Shares registered
by such Registration Statement shall have been sold or may be sold pursuant to Rule 144 without regard to volume limitations. The period of time during
which Amicus is required hereunder to keep the Registration Statement effective is referred to herein as the “Registration Period.”
 

(b)            advise Purchasers promptly (and, in any event, within five business days):
 

(i)              when the Registration Statement or any amendment thereto has been filed with the SEC and when the Registration
Statement or any post-effective amendment thereto has become effective;
 

(ii)             of the receipt by Amicus of any notification from the SEC of any stop order suspending the effectiveness of the
Registration Statement or the initiation of any proceedings for such purpose;
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(iii)            of the receipt by Amicus of any notification with respect to the suspension of the qualification of the Registrable Securities

included therein for sale in any jurisdiction or the initiation or threatening of any proceeding for such purpose; and
 

(iv)            of the occurrence of any event that requires the making of any changes in the Registration Statement or the prospectus so
that, as of such date, the statements therein are not misleading and do not omit to state a material fact required to be stated therein or necessary to make the
statements therein (in the case of the prospectus, in the light of the circumstances under which they were made) not misleading;
 

(c)            use its commercially reasonable efforts to obtain the withdrawal of any order suspending the effectiveness of any Registration
Statement as soon as reasonably practicable;
 

(d)            if any Purchaser so requests in writing, promptly furnish to such Purchaser, without charge, at least one copy of such Registration
Statement and any post-effective amendment thereto, including financial statements and schedules, and, if explicitly requested, all exhibits in the form filed
with the SEC;
 

(e)            during the Registration Period, promptly deliver to each Purchaser, without charge, at least one copy of the prospectus included in
such Registration Statement and any amendment or supplement thereto and as many additional copies as each Purchaser may reasonably request; and Amicus
consents to the use, consistent with the provisions hereof, of the prospectus or any amendment or supplement thereto by each Purchaser in connection with
the offering and sale of the Registrable Securities covered by the prospectus or any amendment or supplement thereto;
 

(f)            during the Registration Period, if a Purchaser so requests in writing, deliver to such Purchaser, without charge, (i) one copy of the
following documents, other than those documents available via EDGAR (and excluding, in each case, exhibits thereto): (A) its annual report to its
stockholders, if any (which annual report will contain financial statements audited in accordance with GAAP by a firm of certified public accountants of
recognized standing), (B) if not included in substance in its annual report to stockholders, its annual report on Form 10-K (or similar form), (C) its definitive
proxy statement with respect to its annual meeting of stockholders, (D) each of its quarterly reports to its stockholders, and, if not included in substance in its
quarterly reports to stockholders, its quarterly report on Form 10-Q (or similar form), and (E) a copy of the Registration Statement; and (ii) if explicitly
requested, any exhibits filed with respect to the foregoing;
 

(g)            upon the occurrence of any event contemplated by Section 6.3(b)(iv), Amicus will use its commercially reasonable efforts to as soon
as reasonably practicable prepare a post-effective amendment to the Registration Statement or a supplement to the related prospectus, or file any other
required document so that, as thereafter delivered to the Purchasers, the prospectus will not include any untrue statement of a material fact or omit to state
any material fact necessary to make the statements therein, in the light of the circumstances under which they were made, not misleading;
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(h)            comply in all material respects with all applicable rules and regulations of the SEC which could affect the sale of the Registrable

Securities;
 

(i)             use its commercially reasonable efforts to cause all Registrable Securities to be listed on each securities exchange or market, if any,
on which equity securities issued by Amicus have been listed;
 

(j)             use its commercially reasonable efforts to take all other steps necessary to effect the registration of the Registrable Securities
contemplated hereby and to enable the Purchasers to sell Registrable Securities under Rule 144; and
 

(k)            permit counsel for the Purchasers to review the Registration Statement and all amendments and supplements thereto, within two
business days prior to the filing thereof with the SEC;
 
provided that, in the case of clause (k) above, Amicus will not be required to delay the filing of the Registration Statement or any amendment or supplement
thereto to incorporate any comments to the Registration Statement or any amendment or supplement thereto by or on behalf of any Purchaser if such
comments would require a delay in the filing of such Registration Statement, amendment or supplement, as the case may be.
 

6.4           Furnishing Information.
 

It shall be a condition precedent to the obligations of Amicus to take any action pursuant to Section 6.1 that each of the selling Holders
shall furnish to Amicus such information regarding themselves, the Registrable Securities held by them and the intended method of disposition of such
securities as shall be legally required under the Securities Act or otherwise required by the SEC to effect the registration of their Registrable Securities.
 

6.5           Indemnification; Contribution.
 

(a)            Amicus shall indemnify and hold harmless each Holder (including the employees, agents, representatives, officers and directors of
each Purchaser and its Affiliates) (each a “Purchaser Indemnitee”) from and against any and all losses, claims, damages, liabilities and expenses (including
reasonable costs of investigation) arising out of or based upon any untrue, or allegedly untrue, statement of a material fact contained in any Registration
Statement, prospectus or preliminary prospectus or notification or offering circular prepared by Amicus in connection with the registration and/or offering of
the Registrable Securities (as amended or supplemented if Amicus shall have furnished any amendments or supplements thereto) or arising out of or based
upon any omission or alleged omission to state therein a material fact required to be stated therein or necessary to make the statements therein not
misleading, except insofar as the same are caused by or contained in any information concerning such Holder furnished in writing to Amicus by such Holder
specifically and expressly for inclusion in such document.
 

(b)            Each Holder shall indemnify and hold harmless Amicus, and its respective directors, officers, employees and each Person who
controls Amicus (within the meaning of the Securities Act and the Exchange Act) from and against any and all losses, claims, damages, liabilities and
expenses (including reasonable costs of investigation) arising out of or based upon any untrue, or allegedly untrue, statement of a material fact contained in
any Registration Statement, prospectus or preliminary prospectus or notification or offering circular prepared by Amicus in connection with the registration
and/or offering of the Registrable Securities (as amended or supplemented if Amicus shall have furnished any amendments or supplements thereto) or arising
out of or based upon any omission or alleged omission to state therein a material fact required to be stated therein or necessary to make the statements therein
not misleading, if such statement or omission was made in reliance upon and in conformity with any information concerning such Holder furnished in writing
to Amicus by such Holder specifically and expressly for use in the preparation of such document; provided, however, that in no event shall any indemnity
under this Section 6.5(b) be greater in amount than the aggregate dollar amount of the proceeds received by all of the Purchasers upon the sale of such
Registrable Securities.
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(c)            Each Person entitled to indemnification hereunder (the “Indemnified Party”) agrees to give prompt written notice to the

indemnifying party (the “Indemnifying Party”) after the receipt by the Indemnified Party of any written notice of the commencement of any action, suit,
proceeding or investigation or threat thereof made in writing for which the Indemnified Party intends to claim indemnification or contribution pursuant to the
Transaction Documents; provided, however, that the failure to so notify the Indemnifying Party shall not relieve the Indemnifying Party of any liability that it
may have to the Indemnified Party hereunder unless, and only to the extent that, such failure results in the Indemnifying Party’s forfeiture of substantive
rights or defenses. If notice of commencement of any such action is given to the Indemnifying Party as above provided, the Indemnifying Party shall be
entitled to participate in and, to the extent it may wish, jointly with any other Indemnifying Party similarly notified, to assume the defense of such action at
its own expense, with counsel chosen by it and reasonably satisfactory to such Indemnified Party. The Indemnified Party shall have the right to employ
separate counsel in any such action and participate in the defense thereof, but the fees and expenses of such counsel (other than reasonable costs of
investigation) shall be paid by the Indemnified Party unless (i) the Indemnifying Party agrees to pay the same, (ii) the Indemnifying Party fails to assume the
defense of such action with counsel reasonably satisfactory to the Indemnified Party in its reasonable judgment or (iii) the named parties to any such action
(including any impleaded parties) have been advised by such counsel that either (x) representation of such Indemnified Party and the Indemnifying Party by
the same counsel would be inappropriate under applicable standards of professional conduct or (y) there may be one or more legal defenses available to it
which are different from or additional to those available to the Indemnifying Party. In either of such cases, the Indemnifying Party shall not have the right to
assume the defense of such action on behalf of such Indemnified Party. No Indemnifying Party shall be liable for any settlement entered into without its
written consent (other than in the case where the Indemnifying Party is unconditionally released from liability and its rights are not adversely effected),
which consent shall not be unreasonably withheld.
 

(d)            If the indemnification provided for in this Section 6.5 from the Indemnifying Party pursuant to applicable law is unavailable to an
Indemnified Party hereunder in respect of any losses, claims, damages, liabilities or expenses referred to therein, then the Indemnifying Party, in lieu of
indemnifying such Indemnified Party, shall contribute to the amount paid or payable by such Indemnified Party as a result of such losses, claims, damages,
liabilities or expenses in such proportion as is appropriate to reflect the relative fault of the Indemnifying Party and Indemnified Party in connection with the
actions which resulted in such losses, claims, damages, liabilities or expenses, as well as any other relevant equitable considerations. The relative faults of
such Indemnifying Party and Indemnified Party shall be determined by reference to, among other things, whether any action in question, including any
untrue or alleged untrue statement of a material fact or omission or alleged omission to state a material fact, has been made by, or relates to information
supplied by, such Indemnifying Party or Indemnified Party, and the parties’ relative intent, Knowledge, access to information and opportunity to correct or
prevent such action. The amount paid or payable by a party as a result of the losses, claims, damages, liabilities and expenses referred to above shall be
deemed to include, subject to the limitations set forth in Sections 6.5(a), (b) and (c), any legal or other fees, charges or expenses reasonably incurred by such
party in connection with any investigation or proceeding. The parties hereto agree that it would not be just and equitable if contribution pursuant to this
Section 6.5(d) were determined by pro rata allocation or by any other method of allocation which does not take account of the equitable considerations
referred to in the immediately preceding paragraph. No Person guilty of an intentional or fraudulent misrepresentation (within the meaning of
Section 11(f) of the Securities Act) shall be entitled to contribution from any Person.
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6.6            Rule 144 Reporting. In order to make the benefits of the rules and regulations of the SEC that may permit the sale of the Registrable

Securities to the public without registration available to the Holders, Amicus agrees to use commercially reasonable efforts to:
 

(a)            make and keep public information available, as those terms are understood and defined in Rule 144(c)(1) or any similar or analogous
rule promulgated under the Securities Act, at all times after the SPA Effective Date;
 

(b)            file with the SEC, in a timely manner, all reports and other documents required of Amicus under the Exchange Act; and
 

(c)            so long as any Holder owns any Registrable Securities, furnish such Holders forthwith upon request: (i) a written statement by
Amicus as to its compliance with the reporting requirements of Rule 144 under the Securities Act, and of the Exchange Act; (ii) a copy of the most recent
annual or quarterly report of Amicus; and (iii) such other reports and documents as a Holder may reasonably request in availing itself of any rule of
regulation of the SEC allowing it to sell any such securities without registration.
 

6.7            Assignment of Registration Rights. The rights and obligations under this Section 6 may only be assigned by a Holder to a transferee or
assignee of Registrable Securities that is (a) an Affiliate or (b) a successor (by operation of law or otherwise) to substantially all the business or assets of such
Holder; provided, however, that such attempted assignment shall be void unless (i) such Holder, within 30 days after such transfer, furnishes to Amicus
written notice of the name and address of such transferee or assignee and the securities with respect to which such registration rights are being assigned, and
(ii) such transferee agrees to be subject to all obligations and restrictions with respect to the Registrable Securities set forth in this Agreement.
 
7.            Stock Ownership Governance.
 

7.1            Lock-Up Period. Excluding any transfers or intra-company disposal of the Shares, Warrants and Warrant Shares between a Purchaser and any
of its Affiliates, for a period of nine (9) months following the SPA Effective Date (the “Lock-Up Period”), each Purchaser shall not, and shall cause any other
Holder not to, without the prior written consent of Amicus, sell, contract to sell, pledge or otherwise dispose of, directly or indirectly, any Shares, Warrants or
Warrant Shares or enter into a transaction which would have the same effect; provided, however, that the foregoing shall not prohibit a Purchaser from
(i) distributions of Shares, Warrants or Warrant Shares to general or limited partners, members, shareholders, Affiliates or wholly-owned subsidiaries of such
Purchaser or any investment fund or other entity controlled or managed by such Purchaser; provided, in each case, that following any such transfer such
Shares, Warrants or Warrant Shares will remain subject to the provisions of this Section 7.1; or (ii) disposing of any Shares, Warrants or Warrant Shares
pursuant to a bona fide third party tender offer, merger, consolidation or other similar transaction. Any discretionary waiver or termination of the restrictions
of any or all of this Section 7.1 by Amicus shall apply pro rata to all Purchasers, based on the number of Purchased Securities. For the avoidance of doubt,
this Section 7.1 shall only apply to Shares, Warrants and Warrant Shares purchased pursuant to this Agreement and shall not impose any restrictions on any
other securities of Amicus owned by the Purchaser.
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7.2            Remedies. Without prejudice to the rights and remedies otherwise available to the parties, Amicus shall be entitled to equitable relief by way

of injunction if any Purchaser or any other Holder breaches or threatens to breach any of the provisions of this Section 7.
 
8.            Covenants.
 

8.1            Covenant of Amicus.
 

(a)            Amicus hereby covenants and agrees that it shall take all necessary and appropriate actions to ensure that it shall have available
under its certificate of incorporation as in effect at the Closing sufficient authorized but unissued shares of its Common Stock to issue and sell to Purchasers
all of the Shares. As of the date hereof, Amicus has reserved and Amicus shall continue to reserve and keep available at all times, free of preemptive rights, a
sufficient number of shares of Common Stock for the purpose of enabling Amicus to issue the Warrant Shares pursuant to any exercise of the Warrants.
 

(b)            From the date hereof until such time as the Purchased Securities have been sold pursuant to Rule 144 or are eligible for resale under
Rule 144(b)(1) or any successor provision, Amicus will use commercially reasonable efforts to continue the listing and trading of its Common Stock on
Nasdaq and, in accordance, therewith, will use commercially reasonable efforts to comply in all respects with Amicus’s reporting, filing and other obligations
under the bylaws or rules of such market or exchange, as applicable.
 

(c)            Amicus shall not, and shall use its commercially reasonable efforts to ensure that no controlled Affiliate of Amicus shall, sell, offer
for sale or solicit offers to buy or otherwise negotiate in respect of any security (as defined in Section 2 of the Securities Act) that will be integrated with the
offer or sale of the Securities in a manner that would require the registration under the Securities Act of the sale of the Purchased Securities to the Investors.
Amicus shall not take any action or steps that would adversely affect reliance by Amicus in any material respect on Section 4(a)(2) for the exemption from
registration for the transactions contemplated hereby or require registration of the Securities under the Securities Act.
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8.2            Removal of Legends. In connection with any sale or disposition of the Warrants or Shares by a Purchaser pursuant to Rule 144 or pursuant to

any other exemption under the Securities Act such that the Purchaser acquires freely tradable shares and upon compliance by the Purchaser with the
requirements of this Agreement, if requested in writing by the Purchaser, Amicus shall use its commercially reasonable efforts to request that the transfer
agent for the Common Stock (the “Transfer Agent”) remove any restrictive legends related to the book entry account holding such Warrants or Shares and
make a new, unlegended entry for such book entry Warrants or Shares sold or disposed of without restrictive legends within two (2) Trading Days of receipt
of such request from the Purchaser. Upon the earliest of such time as the Warrants or Shares (i) have been registered for resale pursuant to an effective
registration statement, (ii) have been sold pursuant to Rule 144 or (iii) are eligible for resale under Rule 144(b)(1) or any successor provision, Amicus shall
(A) deliver to the Transfer Agent irrevocable instructions that the Transfer Agent shall make a new, unlegended entry for such book entry Warrants or Shares,
and (B) cause its counsel to deliver to the Transfer Agent one or more opinions to the effect that the removal of such legends in such circumstances may be
effected under the Securities Act. Amicus shall be responsible for the fees of its Transfer Agent and all DTC fees associated with such issuance.
 
9.            Miscellaneous.
 

9.1            Governing Law. All questions concerning the construction, validity, enforcement and interpretation of the Transaction Documents shall be
governed by and construed and enforced in accordance with the internal laws of the State of Delaware, without regard to the principles of conflicts of law
thereof. 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 the Transaction Documents 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.
 

9.2            Execution. This Agreement may be executed in two or more counterparts, all of which when taken together shall be considered one and the
same agreement and shall become effective when counterparts have been signed by the Parties and delivered to the other Parties, it being understood that the
Parties need not sign the same counterpart. In the event that any signature is delivered by e-mail delivery of a “.pdf” format data file, such signature shall
create a valid and binding obligation of the party executing (or on whose behalf such signature is executed) with the same force and effect as if such “.pdf”
signature page were an original thereof.
 

9.3            Public Statements. Amicus shall no later than the close of business on the date immediately following the date hereof, either issue a press
release or file a Current Report on Form 8-K disclosing the material terms of the transactions contemplated hereby and any other material, nonpublic
information that Amicus may have provided to any Purchaser at any time prior thereto promptly following the execution and delivery hereof, which shall
have been previously reviewed by counsel for the Purchasers (the “Press Release”). Amicus shall not include the name of any Purchaser in the Press Release
or any other public announcement without the prior written consent of such Purchaser. Subject to the foregoing, any statement to the public regarding this the
Transaction Documents shall be approved in advance by Amicus and the Purchasers, except as otherwise required by law, rule, regulation, legal process or
applicable SEC Guidance.
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9.4            Successors and Assigns. This Agreement shall be binding upon and inure to the benefit of the Parties and their successors and permitted

assigns. Amicus may not assign this Agreement or any rights or obligations hereunder without the prior written consent of Purchasers purchasing at least
85% of the Securities issuable hereunder. Subject to Section 6.7, any Purchaser may assign any or all of its rights under this Agreement to any Person to
whom such Purchaser assigns or transfers any Securities, provided such transferee agrees in writing to be bound, with respect to the transferred Securities, by
the provisions of the Transaction Documents that apply to the “Purchasers.”
 

9.5            Entire Agreement. The Transaction Documents, together with the exhibits and schedules hereto, contain the entire understanding of the
Parties with respect to the subject matter hereof and thereof and supersede all prior agreements and understandings, oral or written, with respect to such
matters (other than confidentiality agreements to which Amicus is a party to with the Purchasers), which the Parties acknowledge have been merged into
such documents, exhibits and schedules.
 

9.6            Separability. If any term, provision, covenant or restriction of this Agreement is held by a court of competent jurisdiction to be invalid,
illegal, void or unenforceable, the remainder of the terms, provisions, covenants and restrictions set forth herein shall remain in full force and effect and shall
in no way be affected, impaired or invalidated, and the Parties hereto shall use their commercially reasonable efforts to find and employ an alternative means
to achieve the same or substantially the same result as that contemplated by such term, provision, covenant or restriction. It is hereby stipulated and declared
to be the intention of the Parties that they would have executed the remaining terms, provisions, covenants and restrictions without including any of such that
may be hereafter declared invalid, illegal, void or unenforceable.
 

9.7            Rescission and Withdrawal Right. Notwithstanding anything to the contrary contained in (and without limiting any similar provisions of) any
of the other Transaction Documents, whenever any Purchaser exercises a right, election, demand or option under a Transaction Document and Amicus does
not timely perform its related obligations within the periods therein provided, then such Purchaser may rescind or withdraw, in its sole discretion from time to
time upon written notice to Amicus, any relevant notice, demand or election in whole or in part without prejudice to its future actions and rights.
 

9.8            Replacement of Securities. If any certificate or instrument evidencing any Securities is mutilated, lost, stolen or destroyed, Amicus shall issue
or cause to be issued in exchange and substitution for and upon cancellation thereof (in the case of mutilation), or in lieu of and substitution therefor, a new
certificate or instrument, but only upon receipt of evidence reasonably satisfactory to Amicus of such loss, theft or destruction. The applicant for a new
certificate or instrument under such circumstances may also be required to pay a customary bond and any reasonable third-party costs associated with the
issuance of such replacement Securities.
 

9.9            Remedies. In addition to being entitled to exercise all rights provided herein or granted by law, including recovery of damages, each of the
Purchasers and Amicus will be entitled to specific performance under the Transaction Documents. The parties agree that monetary damages may not be
adequate compensation for any loss incurred by reason of any breach of obligations contained in the Transaction Documents and hereby agrees to waive and
not to assert in any action for specific performance of any such obligation the defense that a remedy at law would be adequate.
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9.10            Independent Nature of Purchasers’ Obligations and Rights. The obligations of each Purchaser under any Transaction Document are several

and not joint with the obligations of any other Purchaser, and no Purchaser shall be responsible in any way for the performance or non-performance of the
obligations of any other Purchaser under any Transaction Document. Nothing contained herein or in any other Transaction Document, and no action taken by
any Purchaser pursuant hereto, shall be deemed to constitute the Purchasers as a partnership, an association, a joint venture or any other kind of entity, or
create a presumption that the Purchasers are in any way acting in concert or as a group with respect to such obligations or the transactions contemplated by
the Transaction Documents. Each Purchaser shall be entitled to independently protect and enforce its rights, including without limitation, the rights arising
out of this Agreement or out of the other Transaction Documents, and it shall not be necessary for any other Purchaser to be joined as an additional party in
any proceeding for such purpose. Each Purchaser has been represented by its own separate legal counsel in their review and negotiation of the Transaction
Documents.
 

9.11            Amendment and Waiver. No provision of this Agreement may be waived or amended except in a written instrument signed, in the case of an
amendment, by Amicus and Purchasers purchasing at least 85% of the Securities issuable hereunder or, in the case of a waiver, by the Party against whom
enforcement of any such waived provision is sought. No waiver of any default with respect to any provision, condition or requirement of this Agreement
shall be deemed to be a continuing waiver in the future or a waiver of any subsequent default or a waiver of any other provision, condition or requirement
hereof, nor shall any delay or omission of any party to exercise any right hereunder in any manner impair the exercise of any such right.
 

9.12            Notices. Any and all notices or other communications or deliveries required or permitted to be provided hereunder shall be in writing and
shall be deemed given and effective on the earliest of (a) the date of transmission, if such notice or communication is delivered via email at the email address
set forth on the signature pages attached hereto prior to 5:30 p.m. (New York City time) on a Trading Day, (b) the next Trading Day after the date of
transmission, if such notice or communication is delivered via email at the email address set forth on the signature pages attached hereto on a day that is not a
Trading Day or later than 5:30 p.m. (New York City time) on any Trading Day, (c) the second Trading Day following the date of mailing, if sent by U.S.
nationally recognized overnight courier service, or (d) upon actual receipt by the party to whom such notice is required to be given. The address for such
notices and communications shall be as set forth on the signature pages attached hereto.
 

9.13            Fees and Expenses. Except as expressly set forth in the Transaction Documents to the contrary, each Party shall pay the fees and expenses of
its advisers, counsel, accountants and other experts, if any, and all other expenses incurred by such party incident to the negotiation, preparation, execution,
delivery and performance of this Agreement. Amicus shall pay all transfer agent fees, stamp taxes and other taxes and duties levied in connection with the
delivery of any Securities to the Purchasers.
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9.14            Titles and Subtitles. The headings herein are for convenience only, do not constitute a part of this Agreement and shall not be deemed to

limit or affect any of the provisions hereof.
 

9.15            Counterparts; Effectiveness. This Agreement may be executed in any number of counterparts, each of which shall be deemed an original,
but all of which together shall constitute one instrument. This Agreement shall become effective when each Party hereto shall have received counterparts
thereof signed and delivered (by telecopy or other electronic means) by the other Parties hereto. Counterparts may be delivered via facsimile, electronic mail
(including any electronic signature covered by the U.S. federal ESIGN Act of 2000, Uniform Electronic Transactions Act, the Electronic Signatures and
Records Act or other applicable law, e.g., www.docusign.com) or other transmission method and any counterpart so delivered shall be deemed to have been
duly and validly delivered and be valid and effective for all purposes.
 

9.16            Construction. The Parties agree that each of them and/or their respective counsel has reviewed and had an opportunity to revise the
Transaction Documents and, therefore, the normal rule of construction to the effect that any ambiguities are to be resolved against the drafting party shall not
be employed in the interpretation of the Transaction Documents or any amendments hereto.
 

9.17            No Third-Party Beneficiaries. This Agreement is intended for the benefit of the Parties hereto and their respective successors and permitted
assigns and is not for the benefit of, nor may any provision hereof be enforced by, any other Person, except as otherwise set forth in Section 6.5.
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This Securities Purchase Agreement is hereby executed as of the date first above written.

 
 AMICUS:
  
 Amicus Therapeutics, Inc.
  
 By: /s/ Daphne Quimi
  Name: Daphne Quimi
  Title: Chief Financial Officer
 
 Address: 3675 Market Street
  Philadelphia, PA 19104
 Email: gcoffice@amicusrx.com
 



 

 
 PURCHASER:
  
 Redmile Capital Offshore Fund (ERISA), Ltd.

By: Redmile Group, LLC, its investment manager
  
 By: /s/ Joshua Garcia
  Name:  Joshua Garcia
  Title: Authorized Signatory
 Address: c/o Redmile Group, LLC
  One Letterman Drive, Suite D3-300

San Francisco, CA 94129
 



 

 
 PURCHASER:
  
 Redmile Capital Fund, LP

By: Redmile Group, LLC, its investment manager
  
 By: /s/ Joshua Garcia
  Name: Joshua Garcia
  Title: Authorized Signatory
 Address: c/o Redmile Group, LLC
  One Letterman Drive, Suite D3-300
  San Francisco, CA 94129
 



 

 
 PURCHASER:
  
 RedCo II Master Fund, L.P.

By: RedCo II (GP), LLC, its general partner
  
 By:  /s/ Joshua Garcia
  Name: Joshua Garcia
  Title: Authorized Signatory
 Address: c/o Redmile Group, LLC
  One Letterman Drive, Suite D3-300
  San Francisco, CA 94129
 



 

 
Schedule A

 
Purchaser Share and Warrant Amounts

 

Purchaser  
Shares 

Purchased   
Warrants
Purchased   

Purchase Price
(in $)  

Redmile Capital Offshore Fund (ERISA), Ltd.   -   1,220,100  $ 12,408,417.00 
Redmile Capital Fund, LP   -   506,300  $ 5,149,071.00 
RedCo II Master Fund, L.P.   -   6,623,305  $ 67,359,011.85 
 



 

 
EXHIBIT A

 
FORM OF PRE-FUNDED WARRANT

 



 
 
 

Exhibit 10.4
 

SECURITIES PURCHASE AGREEMENT
 

THIS SECURITIES PURCHASE AGREEMENT (this “Agreement”) is made effective as of 12:01 a.m. on September 29, 2021 (the “SPA Effective
Date”), by and among Amicus Therapeutics, Inc., a Delaware corporation with its principal place of business at 3675 Market Street, Philadelphia, PA 19104
(“Amicus”), and each Purchaser identified on the signature pages hereto (each, including its successors and assigns, a “Purchaser” and collectively the
“Purchasers”).
 

BACKGROUND
 

Amicus desires to sell to each Purchaser and each Purchaser desires to purchase from Amicus such number of Shares (as defined below) set forth
opposite such Purchaser’s name on Schedule A attached hereto, at a price of $10.18 per Share (the “Per Share Price”) and on the terms and subject to the
conditions set forth in this Agreement (the “Offering”).
 

TERMS
 

NOW, THEREFORE, in consideration of the foregoing recitals and the mutual covenants and agreements contained herein, the Parties hereto,
intending to be legally bound, do hereby agree as follows:
 
1.            Definitions. The capitalized terms used herein shall have the meanings ascribed to them below or at such other place in this Agreement as is
indicated below:
 

1.1            “Affiliate” means, with respect to any specified Person, at any time, a Person that, directly or indirectly, through one or more
intermediaries, controls, or is controlled by, or is under common control with, such specified Person at such time. For purposes of this definition, “control,”
when used with respect to any specified Person, shall mean (a) the direct or indirect ownership of more than 50% (or such lesser percentage which is the
maximum allowed to be owned by a foreign corporation in a particular jurisdiction) of the total voting power of securities or other evidences of ownership
interest in such Person or (b) the power to direct or cause the direction of the management and policies of such Person, directly or indirectly, whether through
ownership of voting securities, by contract or otherwise.
 

1.2            “Closing” has the meaning ascribed to such term in Section 3.1.
 

1.3            “Common Stock” means the common stock of Amicus, par value $0.01 per share, and any other class of securities into which such
securities may hereafter be reclassified or changed into.
 

1.4            “Cut Back Shares” has the meaning ascribed to such term in Section 6.1.
 

1.5            “Exchange Act” means the Securities Exchange Act of 1934, as amended, together with the rules and regulations promulgated
thereunder.
 

1.6            “FDA” has the meaning ascribed to such term in Section 4.7
 



 

 
1.7            “FDA Documents” has the meaning ascribed to such term in Section 4.7.

 
1.8            “GAAP” means generally accepted accounting principles in the United States.

 
1.9            “Holder” means each Person owning of record Registrable Securities that have not been sold to the public.

 
1.10            “Indemnified Party” has the meaning ascribed to such term in Section 6.5(c).

 
1.11            “Indemnifying Party” has the meaning ascribed to such term in Section 6.5(c).

 
1.12            “Knowledge” means the knowledge of such Person, assuming that such Person engaged in reasonable inquiry or investigation with

respect to the relative subject matter.
 

1.13            “Lock-Up Period” has the meaning ascribed to such term in Section 7.1.
 

1.14            “Material Adverse Effect” on or with respect to an entity (or group of entities taken as a whole) means any state of facts, event, change
or effect that has had, or that would reasonably expected to have, (i) a material adverse effect on the business, properties, prospects, results of operations or
financial condition of such entity (or of such group of entities taken as a whole) or (ii) a material adverse effect on the performance of this Agreement or the
consummation of any of the transactions contemplated hereby.
 

1.15            “Nasdaq” means the Nasdaq Stock Market, Inc.
 

1.16            “Offering” has the meaning ascribed to such term in the Background.
 

1.17            “Party” means a party to this Agreement.
 

1.18            “Per Share Price” has the meaning ascribed to such term in the Background.
 

1.19            “Person” means any individual, firm, corporation, partnership, limited liability company, trust, incorporated or unincorporated
association, joint venture, joint stock company, government (or an agency or political subdivision thereof) or other entity of any kind, and shall include any
successor (by merger or otherwise) of such entity.
 

1.20            “Press Release” has the meaning ascribed to such term in Section 9.3.
 

1.21            “Purchase Price” has the meaning ascribed to such term in Section 2.1.
 

1.22            “Purchaser Indemnitee” has the meaning ascribed to such term in Section 6.5.
 

1.23            “Register,” “Registered,” and “Registration” refer to a registration effected by preparing and filing a Registration Statement in
compliance with the Securities Act, and the declaration or ordering of effectiveness of such Registration Statement or document by the SEC.
 

-2-



 

 
1.24            “Registrable Securities” means (a) the Shares and (b) any shares of Common Stock or other securities issued as (or issuable upon the

conversion or exercise of any warrant, right or other security which is issued as) a dividend or other distribution with respect to, or in exchange for or in
replacement of, the Shares by way of stock dividend, stock split or in connection with a combination of shares, recapitalization or other reorganization or
otherwise. Notwithstanding the foregoing, as to any particular Shares or other securities described above, once issued they shall cease to be Registrable
Securities when (i) a registration statement with respect to the sale of such securities shall have become effective under the Securities Act and such securities
shall have been disposed of in accordance with such registration statement, (ii) they shall have been distributed pursuant to Rule 144 (or any successor
provision) under the Securities Act, (iii) such securities may be sold without volume restrictions pursuant to Rule 144, as determined by the counsel to
Amicus pursuant to a written opinion letter to such effect, addressed and acceptable to Amicus’ transfer agent, or (iv) such securities shall have been
otherwise transferred in a private transaction in which the rights under Section 6 hereof have not been assigned in connection with such transfer.
 

1.25            “Registration Period” has the meaning ascribed to such term in Section 6.3(a).
 

1.26            “Registration Statement” means a registration statement filed pursuant to the Securities Act.
 

1.27            “Restriction Termination Date” has the meaning ascribed to such term in Section 6.1.
 

1.28            “Rule 144” means Rule 144 promulgated under the Securities Act, or any successor rule.
 

1.29            “Sanctions” has the meaning ascribed to such term in Section 4.20.
 

1.30            “Sanctioned Country” has the meaning ascribed to such term in Section 4.20.
 

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

1.32            “SEC Documents” has the meaning ascribed to such term in Section 4.7.
 

1.33            “SEC Guidance” means (a) any publicly-available written guidance, or rule of general applicability of the SEC staff, or (b) written
comments, requirements or requests of the SEC staff to Amicus in connection with the review of a Registration Statement.
 

1.34            “SEC Restrictions” has the meaning ascribed to such term in Section 6.1.
 

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

1.36            “Purchase Price” has the meaning ascribed to such term in Section 2.1.
 

1.37            “Shares” means the shares of Common Stock to be issued to each Purchaser pursuant to this Agreement.
 

1.38            “Trading Day” means a day on which the Common Stock is traded on Nasdaq.
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1.39            “Transaction Documents” means this Agreement and any other documents or agreements executed in connection with the transactions

contemplated hereunder.
 

1.40            “Transfer Agent” means American Stock Transfer & Trust Company, LLC, the company’s transfer agent and registrar for Common
Stock, and any successor appointed in such capacity.
 
2.            Purchase and Sale.
 

2.1            On terms and conditions as set forth herein, Amicus hereby issues and sells to the Purchasers, and the Purchasers hereby purchase from
Amicus, an aggregate of 3,438,114 Shares at the Per Share Price for an aggregate purchase price of $35,000,000.52 (the “Purchase Price”).
 

2.2            Schedule A hereto sets forth the number of Shares to be purchased by each Purchaser and the portion of the Purchase Price to be paid by
such Purchaser for such Shares.
 
3.            Closing.
 

3.1            Closing. The completion of the sale and purchase of the Shares (the “Closing”) shall occur upon the execution of this Agreement.
 

3.2            Deliveries. Subject to the terms and conditions hereof:
 

(a)            Each Purchaser shall deliver to Amicus the Purchase Price attributable to the Shares purchased by such Purchaser by wire
transfer of immediately available funds to the following account:
 

Bank:
Bank Address:
Beneficiary:
Beneficiary Address:
ABA:
Account:
SWIFT Code:

 
(b)            Upon receipt of a Purchaser’s share of the Purchase Price, Amicus shall deliver to such Purchaser the applicable Shares to be

registered in book entry form in the name of such Purchaser on Amicus’s share register. Within one (1) business day of the date hereof, Amicus will provide
each Purchaser with written confirmation of the registration contemplated by Section 3(b)(i). Each of the Parties shall also deliver such other documents as
are required to be delivered by the Parties pursuant to the terms of this Agreement.
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4.            Representations and Warranties of Amicus. Except as disclosed in Amicus’ disclosure schedules provided to the Purchasers along with this
Agreement, Amicus hereby represents and warrants to the Purchasers as of the SPA Effective Date (except as set forth below), as follows:
 

4.1            Capitalization. As of September 27, 2021, the authorized capital stock of Amicus consisted of (a) 500,000,000 shares of Common Stock,
of which (i) 267,287,163 shares were issued and outstanding, and (ii) 40,298,907 shares have been reserved for issuance under Amicus’ Amended and
Restated 2007 Equity Incentive Plan; and (b) 10,000,000 shares of preferred stock, none of which is issued and outstanding. All issued and outstanding
shares of Amicus’ capital stock have been duly authorized and validly issued, and are fully paid and nonassessable, and were issued in compliance with all
applicable federal and state securities laws. As of the SPA Effective Date, there are no preemptive or similar rights on the part of any holder of any class or
securities of Amicus. As of the SPA Effective Date, except as set forth in the SEC Documents or as described or referred to above, there are no securities
convertible into or exchangeable for, or options, warrants, calls, subscriptions, rights, contracts, commitments, or understandings of any kind to which
Amicus is a party or by which it is bound obligating Amicus to issue, deliver or sell, or cause to be issued, delivered or sold additional shares of its capital
stock or other voting securities of Amicus. As of the SPA Effective Date, there are no outstanding agreements of Amicus to repurchase, redeem or otherwise
acquire any shares of its capital stock.
 

4.2            Litigation. There are no actions, suits, proceedings or, to its Knowledge, any investigations, pending or currently threatened against
Amicus that questions the validity of this Agreement or the issuance of the Common Stock contemplated hereby, nor to its Knowledge, is there any basis
therefor. As of the SPA Effective Date, there is no other material action, suit, or proceeding pending or, to the Knowledge of Amicus, currently threatened
against Amicus. As of the SPA Effective Date, there are no material outstanding consents, orders, decrees or judgments of any governmental entity naming
Amicus.
 

4.3            Organization and Good Standing. Amicus is a corporation duly organized, validly existing and in good standing under the laws of the
State of Delaware and has all requisite corporate power and authority to own, lease and operate its properties and carry on its business as now conducted.
Amicus is duly qualified and is in good standing as a foreign corporation in each jurisdiction in which the properties owned, leased or operated, or the
business conducted, by it requires such qualification except where the failure to be so qualified or in good standing, individually or in the aggregate, would
not have a Material Adverse Effect.
 

4.4            Authorization. All corporate actions on the part of Amicus, its officers, directors and stockholders necessary for the authorization,
execution and delivery of each of the Transaction Documents and for the issuance of the Shares have been taken. Amicus has the requisite corporate power to
enter into each of the Transaction Documents and to carry out and perform its obligations thereunder. Each of the Transaction Documents have been duly
authorized, executed and delivered by Amicus and, upon due execution and delivery by the Purchasers, each of the Transaction Documents will be a valid
and binding agreement of Amicus, except as enforceability may be limited by bankruptcy, insolvency, reorganization, moratorium or similar laws affecting
creditors’ rights generally or by equitable principles.
 

4.5            Subsidiaries. Except as set forth in the disclosure schedules to this Agreement, Amicus does not currently own or control, directly or
indirectly, any interest in any other corporation, partnership, trust, joint venture, limited liability company, association, or other business entity. Amicus is not
a participant in any joint venture, partnership or similar arrangement other than as has been disclosed in SEC Documents.
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4.6            No Conflict With Other Instruments. Neither the execution, delivery nor performance of any of the Transaction Documents, nor the

consummation by Amicus of the transactions contemplated hereby will result in any violation of, be in conflict with, cause any acceleration or any increased
payments under, or constitute a default under, with or without the passage of time or the giving of notice: (a) any provision of Amicus’ certificate of
incorporation or bylaws as in effect at the Closing; (b) any provision of any law, regulation, judgment, decree or order to which Amicus is a party or by
which it or any of its assets is bound, (c) any note, mortgage, contract, agreement, license, waiver, exemption, order or permit.
 

4.7            Disclosure Documents.
 

(a)            For the two years preceding the SPA Effective Date, Amicus has filed, on a timely basis or has received a valid extension as of
such time of filing and has thereafter made such filings prior to the expiration of any such extensions, all reports, schedules, forms, statements and other
documents required to be filed by Amicus with the SEC under the Securities Act and the Exchange Act, including pursuant to Section 13(a) or 15(d) thereof,
(the foregoing materials, including the exhibits thereto and documents incorporated by reference therein, being collectively referred to herein as the “SEC
Documents”) and with the U.S. Food and Drug Administration (“FDA”) under its applicable regulations (“FDA Documents”), and Amicus has paid all fees
and assessments due and payable in connection with the SEC Documents and the FDA Documents. As of their respective dates, the SEC Documents and the
FDA Documents complied in all material respects with all statutes and applicable rules and regulations of the SEC or FDA, as applicable, including the
requirements of the Securities Act or the Exchange Act, as applicable, and none of the SEC Documents or FDA Documents, when filed, contained any untrue
statement of a material fact or omitted to state a material fact required to be stated therein or necessary in order to make the statements therein, in the light of
the circumstances under which they were made, not misleading.
 

(b)            The audited financial statements of Amicus included in Amicus’ SEC Documents comply in all material respects with the
published rules and regulations of the SEC with respect thereto, and such audited financial statements (i) were prepared from the books and records of
Amicus, (ii) were prepared in accordance with GAAP applied on a consistent basis (except as may be indicated therein or in the notes or schedules thereto)
and (iii) present fairly the financial position of Amicus as of the dates thereof and the results of operations and cash flows for the periods then ended. The
unaudited financial statements included in the SEC Documents comply in all material respects with the published rules and regulations of the SEC with
respect thereto, and such unaudited financial statements (i) were prepared from the books and records of Amicus, (ii) were prepared in accordance with
GAAP, except as otherwise permitted under the Exchange Act and the rules and regulations thereunder, applied on a consistent basis (except as may be
indicated therein or in the notes or schedules thereto) and (iii) present fairly the financial position of Amicus as of the dates thereof and the results of
operations and cash flows (or changes in financial condition) for the periods then ended, subject to normal year-end adjustments and any other adjustments
described therein or in the notes or schedules thereto. The interactive data in eXtensible Business Reporting Language included in the SEC Documents fairly
presents the information called for in all material respects and has been prepared in all material respects in accordance with the SEC’s rules and guidelines
applicable thereto.
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4.8            Absence of Certain Events and Changes. Since the date of Amicus’ Quarterly Report on Form 10-Q for the quarter ended on June 30,

2021: (a) Amicus has conducted its business in the ordinary course consistent with past practice, (b) there has not been any event, change or development
which, individually or in the aggregate, would have a Material Adverse Effect, taken as a whole, (c) Amicus has not incurred any material liabilities
(contingent or otherwise) other than expenses incurred in the ordinary course of business consistent with past practice, (d) Amicus has not altered its method
of accounting in any material respect, and (e) Amicus has not declared or made any dividend or distribution of cash or other property to its stockholders or
purchased, redeemed or made any agreements to purchase or redeem any shares of its capital stock.
 

4.9            Intellectual Property. Amicus owns, or has an exclusive right pursuant to a valid, written license agreement to use and exploit, all material
intellectual property used in or necessary for the conduct of the business of Amicus as conducted as of the Closing and the conduct of its business will not
conflict in any material respect with any such rights of others. No claims have been asserted by a third party in writing (a) alleging that the conduct of the
business of Amicus has infringed or misappropriated any intellectual property rights of such third party, or (b) challenging or questioning the validity or
effectiveness of any intellectual property right of Amicus, and, to the Knowledge of Amicus, there is no valid basis for any such claim (a) or (b). To the
Knowledge of Amicus, no third party is misappropriating or infringing any intellectual property right of Amicus. No loss or expiration of any of Amicus’
material intellectual property is pending, or, to the Knowledge of Amicus, threatened. Amicus has taken reasonable steps in accordance with standard
industry practices to protect its rights in its Intellectual Property and at all times has maintained the confidentiality of all information used in connection with
the business that constitutes or constituted a trade secret of Amicus.
 

4.10            Compliance with Applicable Law. Amicus has all material permits, licenses, franchises, authorizations, orders and approvals of, and has
made all filings, applications and registrations with, governmental entities that are required in order to permit Amicus to own or lease properties and assets
and to carry on its business as presently conducted that are material to Amicus. Amicus has complied and is in compliance in all material respects with all
statutes, laws, regulations, rules, judgments, orders and decrees of all governmental entities applicable to it that relate to its business. Except as set forth in
the disclosure schedules to this Agreement, Amicus has not received any notice alleging noncompliance, and, to the Knowledge of Amicus, Amicus is not
under investigation with respect to, or threatened to be charged, with any material violation of any applicable statutes, laws, regulations, rules, judgments,
orders or decrees of any governmental entities.
 

4.11            Valid Issuance of Shares. When issued, sold and delivered in accordance with the terms hereof for the consideration expressed herein,
the Shares will be duly and validly authorized and issued, fully paid and non-assessable, free and clear of all liens, and, based in part on the representations of
the Purchasers in Section 5 of this Agreement, will be issued in compliance with all applicable federal and state securities laws.
 

4.12            Governmental Consents. No consent, approval, order or authorization of, or registration, qualification, designation, declaration or filing
with, any federal, state or local governmental authority on the part of Amicus is required in connection with the consummation of the transactions
contemplated by the Transaction Documents, except for notices required or permitted to be filed with certain state and federal securities commissions, which
notices will be filed on a timely basis.
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4.13            No Brokers. No broker, finder or investment banker is entitled to any brokerage, finder’s or other fee or commission in connection with

the transactions contemplated by the Transaction Documents based on arrangements made by Amicus.
 

4.14            No Undisclosed Liabilities. Amicus does not have any liabilities (contingent or otherwise), except for (a) liabilities reflected or reserved
against in financial statements of Amicus included in the SEC Documents filed with the SEC prior to the date of each of the Transaction Documents, and
(b) liabilities that have not been and would not reasonably be expected to be material.
 

4.15            Internal Controls. Amicus maintains a system of internal accounting controls sufficient to provide reasonable assurance that
(i) transactions are executed in accordance with management’s general or specific authorizations, (ii) transactions are recorded as necessary to permit
preparation of financial statements in conformity with GAAP and to maintain asset and liability accountability, and (iii) access to assets or incurrence of
liabilities is permitted only in accordance with management’s general or specific authorization. Since the end of Amicus’s most recent audited fiscal year, to
its Knowledge, there have been no significant deficiencies or material weakness detected in Amicus’s internal control over financial reporting (whether or not
remediated) and no change in Amicus’s internal control over financial reporting that has materially affected, or is reasonably likely to materially affect,
Amicus’s internal control over financial reporting. Amicus is not aware of any change in its internal controls over financial reporting that has occurred during
its most recent fiscal quarter that has materially affected, or is reasonably likely to materially affect, Amicus’s internal control over financial reporting.
 

4.16            Disclosure Controls. Amicus and its subsidiaries maintain an effective system of “disclosure controls and procedures” (as defined in
Rule 13a-15(e) of the Exchange Act) that complies in all material respects with the requirements of the Exchange Act and that has been designed to ensure
that information required to be disclosed by Amicus in reports that it files or submits under the Exchange Act is recorded, processed, summarized and
reported within the time periods specified in the SEC’s rules and forms, including controls and procedures designed to ensure that such information is
accumulated and communicated to Amicus’s management as appropriate to allow timely decisions regarding required disclosure.
 

4.17            Compliance. Amicus is not (i) in default under or in violation of (and no event has occurred that has not been waived that, with notice or
lapse of time or both, would result in a default by Amicus under), nor has Amicus received notice of a claim that it is in default under or that it is in violation
of, any indenture, loan or credit agreement or any other agreement or instrument to which it is a party or by which it or any of its properties is bound
(whether or not such default or violation has been waived), (ii) in violation of any judgment, decree or order of any court, arbitrator or governmental body or
(iii) in violation of any statute, rule, ordinance or regulation of any governmental authority, including without limitation all foreign, federal, state and local
laws relating to environmental protection, occupational health and safety, product quality and safety and employment and labor matters, except in each case
as would not have or reasonably be expected to result in a Material Adverse Effect.
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4.18            No Unlawful Payments. Neither Amicus nor any of its subsidiaries nor, to the knowledge of Amicus, any director, officer, employee,

agent, affiliate or other person associated with or acting on behalf of the Company or any of its subsidiaries has (i) used any corporate funds for any unlawful
contribution, gift, entertainment or other unlawful expense relating to political activity; (ii) made or taken an act in furtherance of an offer, promise or
authorization of any direct or indirect unlawful payment or benefit to any foreign or domestic government official or employee, including of any government-
owned or controlled entity or of a public international organization, or any person acting in an official capacity for or on behalf of any of the foregoing, or
any political party or party official or candidate for political office; (iii) violated or is in violation of any provision of the Foreign Corrupt Practices Act of
1977, as amended, or any applicable law or regulation implementing the OECD Convention on Combating Bribery of Foreign Public Officials in
International Business Transactions, or committed an offence under the Bribery Act 2010 of the United Kingdom or any other applicable anti-bribery or anti-
corruption law; or (iv) made, offered, agreed, requested or taken an act in furtherance of any unlawful bribe or other unlawful benefit, including, without
limitation, any rebate, payoff, influence payment, kickback or other unlawful or improper payment or benefit. Amicus and its subsidiaries have instituted,
maintain and enforce, and will continue to maintain and enforce policies and procedures designed to promote and ensure compliance with all applicable anti-
bribery and anti-corruption laws.
 

4.19            Compliance with Anti-Money Laundering Laws. The operations of Amicus and its subsidiaries are and have been conducted at all times
in compliance with applicable financial recordkeeping and reporting requirements, including those of the Currency and Foreign Transactions Reporting Act
of 1970, as amended, the applicable money laundering statutes of all jurisdictions where the Company or any of its subsidiaries conducts business, the
rules and regulations thereunder and any related or similar rules, regulations or guidelines issued, administered or enforced by any governmental agency
(collectively, the “Anti-Money Laundering Laws”) and no action, suit or proceeding by or before any court or governmental agency, authority or body or
any arbitrator involving the Company or any of its subsidiaries with respect to the Anti-Money Laundering Laws is pending or, to the knowledge of the
Company, threatened.
 

4.20            No Conflicts with Sanctions Laws. Neither Amicus nor any of its subsidiaries nor, to the knowledge of Amicus, any director, officer,
employee, agent, affiliate or other person associated with or acting on behalf of Amicus or any of its subsidiaries is currently the subject or the target of any
sanctions administered or enforced by the U.S. government, (including, without limitation, the Office of Foreign Assets Control of the U.S. Department of
the Treasury or the U.S. Department of State and including, without limitation, the designation as a “specially designated national” or “blocked person”), the
United Nations Security Council the European Union, Her Majesty’s Treasury or other relevant sanctions authority (collectively, “Sanctions”), nor is the
Company, any of its subsidiaries located, organized or resident in a country or territory that is the subject or target of Sanctions, including, without limitation,
Crimea, Cuba, Iran, North Korea and Syria (each, a “Sanctioned Country”); and Amicus will not directly or indirectly use the proceeds of the offering of the
Shares hereunder, or lend, contribute or otherwise make available such proceeds to any subsidiary, joint venture partner or other person or entity (i) to fund or
facilitate any activities of or business with any person that, at the time of such funding or facilitation, is the subject or target of Sanctions, (ii) to fund or
facilitate any activities of or business in any Sanctioned Country or (iii) in any other manner that will result in a violation by any person (including any
person participating in the transaction, whether as underwriter, advisor, investor or otherwise) of Sanctions. For the past five years, Amicus and its
subsidiaries have not knowingly engaged in and are not now knowingly engaged in any dealings or transactions with any person that at the time of the
dealing or transaction is or was the subject or the target of Sanctions or with any Sanctioned Country.
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4.21            Investment Company. Amicus is not required to be registered as, and immediately following the Closing will not be required to register

as, an “investment company” within the meaning of the Investment Company Act of 1940, as amended.
 

4.22            Bad Actor Disqualification. None of Amicus, any predecessor or affiliated issuer of Amicus nor, to Amicus’s Knowledge, any director
or executive officer of Amicus or any promoter connected with Amicus in any capacity, is subject to any of the “bad actor” disqualifications within the
meaning of Rule 506(d) under the Securities Act, except for a disqualification event covered by Rule 506(d)(2) or (d)(3).
 

4.23            Investment Matters. Assuming the accuracy of each Purchaser’s representations and warranties set forth in Section 5, no registration
under the Securities Act is required for the offer and sale of the Shares to the Purchasers hereunder. The Shares (i) were not offered to the Purchasers by any
form of general solicitation or general advertising and (ii) are not being offered to the Purchasers in a manner involving a public offering under, or in a
distribution in violation of, the Securities Act, or any state securities laws.
 
5.            Representations And Warranties Of Purchasers. Each Purchaser hereby represents and warrants to Amicus as of the SPA Effective Date as
follows:
 

5.1            Legal Power. Purchaser has the requisite corporate power to enter into each of the Transaction Documents, and to carry out and perform
its obligations under the terms of the Transaction Documents.
 

5.2            Due Execution. Each of the Transaction Documents have been duly authorized, executed and delivered by Purchaser, and, upon due
execution and delivery by Amicus, each of the Transaction Documents will be a valid and binding agreement of Purchaser, except as enforceability may be
limited by bankruptcy, insolvency, reorganization, moratorium or similar laws affecting creditors’ rights generally or by equitable principles.
 

5.3            Investment Representations. In connection with the offer, purchase and sale of the Shares Purchaser makes the following representations:
 

(a)            Purchaser is acquiring the Shares for its own account, not as nominee or agent, for investment and not with a view to, or for
resale in connection with, any distribution or public offering thereof within the meaning of the Securities Act.
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(b)            Purchaser understands that:

 
(i)            The Shares have not been registered under the Securities Act by reason of a specific exemption therefrom, that such

securities may be required to be held by it indefinitely under applicable securities laws, and that each Purchaser must, therefore, bear the economic risk of
such investment indefinitely, unless a subsequent disposition thereof is registered under the Securities Act or is exempt from such registration.
 

(ii)            Each book entry position representing Shares will be endorsed with the following legend:
 

THE SECURITIES REPRESENTED HEREBY HAVE NOT BEEN REGISTERED UNDER THE SECURITIES ACT OF 1933, AS
AMENDED (THE “ACT”), OR UNDER THE SECURITIES LAWS OF CERTAIN STATES. THESE SECURITIES ARE SUBJECT TO
RESTRICTIONS ON TRANSFERABILITY AND RESALE AND MAY NOT BE TRANSFERRED OR RESOLD EXCEPT AS
PERMITTED UNDER THE ACT AND ANY APPLICABLE STATE SECURITIES LAWS, PURSUANT TO REGISTRATION OR
EXEMPTION THEREFROM OR UNLESS THE COMPANY HAS RECEIVED AN OPINION OF COUNSEL SATISFACTORY TO
THE COMPANY AND ITS COUNSEL THAT SUCH REGISTRATION IS NOT REQUIRED.

 
; and

 
(iii)            Amicus will instruct its transfer agent not to register the transfer of the Shares or any portion thereof, unless the

conditions specified in the foregoing legend are satisfied.
 

(c)            Each Purchaser has such knowledge and experience in financial or business matters that it is capable of evaluating the merits and
risks of the investment in the Shares to be purchased hereunder.
 

(d)            Each Purchaser acknowledges and agrees that the Purchaser is purchasing the Shares from Amicus. Each Purchaser further
acknowledges that there have been no representations, warranties, covenants and agreements made to the Purchaser by or on behalf of Amicus or any of its
respective affiliates or any control persons, officers, directors, employees, partners, agents or representatives of any of the foregoing or any other person or
entity, expressly or by implication, other than those representations, warranties, covenants and agreements of Amicus expressly set forth in this Agreement.
 

(e)            Each Purchaser is an “accredited investor” as such term is defined in Rule 501(a) of the rules and regulations promulgated under
the Securities Act. Each Purchaser acknowledges that it is aware that there are substantial risks incident to the purchase and ownership of the Shares,
including, without limitation, those set forth in the SEC Documents.
 

(f)            Each Purchaser became aware of this offering of the Shares solely by means of direct contact between the Purchaser and Amicus
or a representative of Amicus, and the Shares were offered to the Purchaser solely by direct contact between the Purchaser and the Amicus or a representative
of Amicus. The Purchaser did not become aware of this offering of the Shares, nor were the Shares offered to the Purchaser, by any other means.
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6.            Registration Rights.
 

6.1            Registration. As soon as reasonably practicable, but no event later than 50 days after the Closing, Amicus shall prepare and file with the
SEC a Registration Statement covering the resale of all, or such portion as permitted by SEC Guidance (provided that, Amicus shall use commercially
reasonable efforts to advocate with the SEC for the registration of the maximum number of the Registrable Securities permitted by SEC Guidance), of the
Registrable Securities and use commercially reasonable efforts to cause a Registration Statement to be declared effective (including, without limitation, the
execution of any required undertaking to file post-effective amendments) as promptly as possible after the filing thereof, but in no event later than ten
(10) business days after the SEC has notified that Amicus that it will not review, or has completed its review, of the Registration Statement. The Registration
Statement shall be on Form S-3 (except if Amicus fails to meet one or more of the registrant requirements specified in General Instruction I.A. on Form S-3,
such registration shall be on another appropriate form in accordance herewith). In the event that, despite Amicus’s commercially reasonable efforts and
compliance with the terms of this Section 6.1, the SEC refuses to alter its position, the Company shall (i) remove from the Registration Statement such
portion of the Registrable Securities (the “Cut Back Shares”) and/or (ii) agree to such restrictions and limitations on the registration and resale of the
Registrable Securities as the staff of the SEC may require to assure Amicus’s compliance with the requirements of Rule 415 (collectively, the “SEC
Restrictions”); provided, however, that Amicus shall not agree to name any Purchaser as an “underwriter” in such Registration Statement without the prior
written consent of such Purchaser. Any cutback imposed on the Purchasers pursuant to this Section 6.1 shall be allocated among the Purchasers on a pro rata
basis, unless the SEC Restrictions otherwise require or provide or the Purchasers holding a majority of the Registrable Shares otherwise agree. From and
after the such date as the Company is able to effect the registration of such Cut Back Shares in accordance with any SEC Restrictions (such date, the
“Restriction Termination Date” of such Cut Back Shares) applicable to any Cut Back Shares, all of the provisions of this Section 6 shall again be applicable
to such Cut Back Shares; provided, however, that (x) the Filing Deadline for the Registration Statement including such Cut Back Shares shall be 10 business
days after such Restriction Termination Date.
 

6.2            Expenses Of Registration. Amicus shall pay all fees and expenses incurred in connection with any registration, qualification, exemption
or compliance by Amicus in the performance of its obligations pursuant to this Section 6, whether or not any Registrable Securities are sold pursuant to a
Registration Statement, and including all registration and filing fees, exchange listing fees, and the fees and expenses of counsel and accountants for Amicus.
 

6.3            Obligations Of Amicus. In the case of registration, qualification, exemption or compliance effected by Amicus pursuant to the
Transaction Documents, Amicus will, upon request of any Purchaser, inform such Purchaser as to the status of such registration, qualification, exemption and
compliance. Amicus shall, at its expense and in addition to its obligations under Section 6.1, as expeditiously as reasonably possible:
 

(a)            use its commercially reasonable efforts to keep such registration, and any required qualification, exemption or compliance under
state securities laws, continuously effective with respect to the Purchasers and its permitted assignees, until the date all Shares registered by such Registration
Statement shall have been sold or may be sold pursuant to Rule 144 without regard to volume limitations. The period of time during which Amicus is
required hereunder to keep the Registration Statement effective is referred to herein as the “Registration Period.”
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(b)            advise Purchasers promptly (and, in any event, within five business days):

 
(i)            when the Registration Statement or any amendment thereto has been filed with the SEC and when the Registration

Statement or any post-effective amendment thereto has become effective;
 

(ii)            of the receipt by Amicus of any notification from the SEC of any stop order suspending the effectiveness of the
Registration Statement or the initiation of any proceedings for such purpose;
 

(iii)            of the receipt by Amicus of any notification with respect to the suspension of the qualification of the Registrable
Securities included therein for sale in any jurisdiction or the initiation or threatening of any proceeding for such purpose; and
 

(iv)            of the occurrence of any event that requires the making of any changes in the Registration Statement or the prospectus
so that, as of such date, the statements therein are not misleading and do not omit to state a material fact required to be stated therein or necessary to make the
statements therein (in the case of the prospectus, in the light of the circumstances under which they were made) not misleading;
 

(c)            use its commercially reasonable efforts to obtain the withdrawal of any order suspending the effectiveness of any Registration
Statement as soon as reasonably practicable;
 

(d)            if any Purchaser so requests in writing, promptly furnish to such Purchaser, without charge, at least one copy of such Registration
Statement and any post-effective amendment thereto, including financial statements and schedules, and, if explicitly requested, all exhibits in the form filed
with the SEC;
 

(e)            during the Registration Period, promptly deliver to each Purchaser, without charge, at least one copy of the prospectus included
in such Registration Statement and any amendment or supplement thereto and as many additional copies as each Purchaser may reasonably request; and
Amicus consents to the use, consistent with the provisions hereof, of the prospectus or any amendment or supplement thereto by each Purchaser in
connection with the offering and sale of the Registrable Securities covered by the prospectus or any amendment or supplement thereto;
 

(f)            during the Registration Period, if a Purchaser so requests in writing, deliver to such Purchaser, without charge, (i) one copy of the
following documents, other than those documents available via EDGAR (and excluding, in each case, exhibits thereto): (A) its annual report to its
stockholders, if any (which annual report will contain financial statements audited in accordance with GAAP by a firm of certified public accountants of
recognized standing), (B) if not included in substance in its annual report to stockholders, its annual report on Form 10-K (or similar form), (C) its definitive
proxy statement with respect to its annual meeting of stockholders, (D) each of its quarterly reports to its stockholders, and, if not included in substance in its
quarterly reports to stockholders, its quarterly report on Form 10-Q (or similar form), and (E) a copy of the Registration Statement; and (ii) if explicitly
requested, any exhibits filed with respect to the foregoing;
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(g)            upon the occurrence of any event contemplated by Section 6.3(b)(iv), Amicus will use its commercially reasonable efforts to as

soon as reasonably practicable prepare a post-effective amendment to the Registration Statement or a supplement to the related prospectus, or file any other
required document so that, as thereafter delivered to the Purchasers, the prospectus will not include any untrue statement of a material fact or omit to state
any material fact necessary to make the statements therein, in the light of the circumstances under which they were made, not misleading;
 

(h)            comply in all material respects with all applicable rules and regulations of the SEC which could affect the sale of the Registrable
Securities;
 

(i)            use its commercially reasonable efforts to cause all Registrable Securities to be listed on each securities exchange or market, if
any, on which equity securities issued by Amicus have been listed;
 

(j)            use its commercially reasonable efforts to take all other steps necessary to effect the registration of the Registrable Securities
contemplated hereby and to enable the Purchasers to sell Registrable Securities under Rule 144; and
 

(k)            permit counsel for the Purchasers to review the Registration Statement and all amendments and supplements thereto, within two
business days prior to the filing thereof with the SEC;
 
provided that, in the case of clause (k) above, Amicus will not be required to delay the filing of the Registration Statement or any amendment or supplement
thereto to incorporate any comments to the Registration Statement or any amendment or supplement thereto by or on behalf of any Purchaser if such
comments would require a delay in the filing of such Registration Statement, amendment or supplement, as the case may be.
 

6.4            Furnishing Information.
 

It shall be a condition precedent to the obligations of Amicus to take any action pursuant to Section 6.1 that each of the selling Holders
shall furnish to Amicus such information regarding themselves, the Registrable Securities held by them and the intended method of disposition of such
securities as shall be legally required under the Securities Act or otherwise required by the SEC to effect the registration of their Registrable Securities.
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6.5            Indemnification; Contribution.

 
(a)            Amicus shall indemnify and hold harmless each Holder (including the employees, agents, representatives, officers and directors

of each Purchaser and its Affiliates) (each a “Purchaser Indemnitee”) from and against any and all losses, claims, damages, liabilities and expenses
(including reasonable costs of investigation) arising out of or based upon any untrue, or allegedly untrue, statement of a material fact contained in any
Registration Statement, prospectus or preliminary prospectus or notification or offering circular prepared by Amicus in connection with the registration
and/or offering of the Registrable Securities (as amended or supplemented if Amicus shall have furnished any amendments or supplements thereto) or arising
out of or based upon any omission or alleged omission to state therein a material fact required to be stated therein or necessary to make the statements therein
not misleading, except insofar as the same are caused by or contained in any information concerning such Holder furnished in writing to Amicus by such
Holder specifically and expressly for inclusion in such document.
 

(b)            Each Holder shall indemnify and hold harmless Amicus, and its respective directors, officers, employees and each Person who
controls Amicus (within the meaning of the Securities Act and the Exchange Act) from and against any and all losses, claims, damages, liabilities and
expenses (including reasonable costs of investigation) arising out of or based upon any untrue, or allegedly untrue, statement of a material fact contained in
any Registration Statement, prospectus or preliminary prospectus or notification or offering circular prepared by Amicus in connection with the registration
and/or offering of the Registrable Securities (as amended or supplemented if Amicus shall have furnished any amendments or supplements thereto) or arising
out of or based upon any omission or alleged omission to state therein a material fact required to be stated therein or necessary to make the statements therein
not misleading, if such statement or omission was made in reliance upon and in conformity with any information concerning such Holder furnished in writing
to Amicus by such Holder specifically and expressly for use in the preparation of such document; provided, however, that in no event shall any indemnity
under this Section 6.5(b) be greater in amount than the aggregate dollar amount of the proceeds received by all of the Purchasers upon the sale of such
Registrable Securities.
 

(c)            Each Person entitled to indemnification hereunder (the “Indemnified Party”) agrees to give prompt written notice to the
indemnifying party (the “Indemnifying Party”) after the receipt by the Indemnified Party of any written notice of the commencement of any action, suit,
proceeding or investigation or threat thereof made in writing for which the Indemnified Party intends to claim indemnification or contribution pursuant to the
Transaction Documents; provided, however, that the failure to so notify the Indemnifying Party shall not relieve the Indemnifying Party of any liability that it
may have to the Indemnified Party hereunder unless, and only to the extent that, such failure results in the Indemnifying Party’s forfeiture of substantive
rights or defenses. If notice of commencement of any such action is given to the Indemnifying Party as above provided, the Indemnifying Party shall be
entitled to participate in and, to the extent it may wish, jointly with any other Indemnifying Party similarly notified, to assume the defense of such action at
its own expense, with counsel chosen by it and reasonably satisfactory to such Indemnified Party. The Indemnified Party shall have the right to employ
separate counsel in any such action and participate in the defense thereof, but the fees and expenses of such counsel (other than reasonable costs of
investigation) shall be paid by the Indemnified Party unless (i) the Indemnifying Party agrees to pay the same, (ii) the Indemnifying Party fails to assume the
defense of such action with counsel reasonably satisfactory to the Indemnified Party in its reasonable judgment or (iii) the named parties to any such action
(including any impleaded parties) have been advised by such counsel that either (x) representation of such Indemnified Party and the Indemnifying Party by
the same counsel would be inappropriate under applicable standards of professional conduct or (y) there may be one or more legal defenses available to it
which are different from or additional to those available to the Indemnifying Party. In either of such cases, the Indemnifying Party shall not have the right to
assume the defense of such action on behalf of such Indemnified Party. No Indemnifying Party shall be liable for any settlement entered into without its
written consent (other than in the case where the Indemnifying Party is unconditionally released from liability and its rights are not adversely effected),
which consent shall not be unreasonably withheld.
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(d)            If the indemnification provided for in this Section 6.5 from the Indemnifying Party pursuant to applicable law is unavailable to

an Indemnified Party hereunder in respect of any losses, claims, damages, liabilities or expenses referred to therein, then the Indemnifying Party, in lieu of
indemnifying such Indemnified Party, shall contribute to the amount paid or payable by such Indemnified Party as a result of such losses, claims, damages,
liabilities or expenses in such proportion as is appropriate to reflect the relative fault of the Indemnifying Party and Indemnified Party in connection with the
actions which resulted in such losses, claims, damages, liabilities or expenses, as well as any other relevant equitable considerations. The relative faults of
such Indemnifying Party and Indemnified Party shall be determined by reference to, among other things, whether any action in question, including any
untrue or alleged untrue statement of a material fact or omission or alleged omission to state a material fact, has been made by, or relates to information
supplied by, such Indemnifying Party or Indemnified Party, and the parties’ relative intent, Knowledge, access to information and opportunity to correct or
prevent such action. The amount paid or payable by a party as a result of the losses, claims, damages, liabilities and expenses referred to above shall be
deemed to include, subject to the limitations set forth in Sections 6.5(a), (b) and (c), any legal or other fees, charges or expenses reasonably incurred by such
party in connection with any investigation or proceeding. The parties hereto agree that it would not be just and equitable if contribution pursuant to this
Section 6.5(d) were determined by pro rata allocation or by any other method of allocation which does not take account of the equitable considerations
referred to in the immediately preceding paragraph. No Person guilty of an intentional or fraudulent misrepresentation (within the meaning of
Section 11(f) of the Securities Act) shall be entitled to contribution from any Person.
 

6.6            Rule 144 Reporting. In order to make the benefits of the rules and regulations of the SEC that may permit the sale of the Registrable
Securities to the public without registration available to the Holders, Amicus agrees to use commercially reasonable efforts to:
 

(a)            make and keep public information available, as those terms are understood and defined in Rule 144(c)(1) or any similar or
analogous rule promulgated under the Securities Act, at all times after the SPA Effective Date;
 

(b)            file with the SEC, in a timely manner, all reports and other documents required of Amicus under the Exchange Act; and
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(c)            so long as any Holder owns any Registrable Securities, furnish such Holders forthwith upon request: (i) a written statement by

Amicus as to its compliance with the reporting requirements of Rule 144 under the Securities Act, and of the Exchange Act; (ii) a copy of the most recent
annual or quarterly report of Amicus; and (iii) such other reports and documents as a Holder may reasonably request in availing itself of any rule of
regulation of the SEC allowing it to sell any such securities without registration.
 

6.7            Assignment of Registration Rights. The rights and obligations under this Section 6 may only be assigned by a Holder to a transferee or
assignee of Registrable Securities that is (a) an Affiliate or (b) a successor (by operation of law or otherwise) to substantially all the business or assets of such
Holder; provided, however, that such attempted assignment shall be void unless (i) such Holder, within 30 days after such transfer, furnishes to Amicus
written notice of the name and address of such transferee or assignee and the securities with respect to which such registration rights are being assigned, and
(ii) such transferee agrees to be subject to all obligations and restrictions with respect to the Registrable Securities set forth in this Agreement.
 
7.            Stock Ownership Governance.
 

7.1            Lock-Up Period. Excluding any transfers or intra-company disposal of the Shares between a Purchaser and any of its Affiliates, for a
period of nine (9) months following the SPA Effective Date (the “Lock-Up Period”), each Purchaser shall not, and shall cause any other Holder not to,
without the prior written consent of Amicus, sell, contract to sell, pledge or otherwise dispose of, directly or indirectly, any Shares or enter into a transaction
which would have the same effect; provided, however, that the foregoing shall not prohibit a Purchaser from distributions of Shares to general or limited
partners, members, shareholders, Affiliates or wholly-owned subsidiaries of such Purchaser or any investment fund or other entity controlled or managed by
such Purchaser; provided, in each case, that following any such transfer such Shares will remain subject to the provisions of this Section 7.1. Any
discretionary waiver or termination of the restrictions of any or all of this Section 7.1 by Amicus shall apply pro rata to all Purchasers, based on the number
of Shares. For the avoidance of doubt, this Section 7.1 shall only apply to Shares purchased pursuant to this Agreement and shall not impose any restrictions
on any other securities of Amicus owned by the Purchaser.
 

7.2            Remedies. Without prejudice to the rights and remedies otherwise available to the parties, Amicus shall be entitled to equitable relief by
way of injunction if any Purchaser or any other Holder breaches or threatens to breach any of the provisions of this Section 7.
 
8.            Covenants.
 

8.1            Covenant of Amicus.
 

(a)            Amicus hereby covenants and agrees that it shall take all necessary and appropriate actions to ensure that it shall have available
under its certificate of incorporation as in effect at the Closing sufficient authorized but unissued shares of its Common Stock to issue and sell to Purchasers
all of the Shares.
 

(b)            From the date hereof until such time as the Shares have been sold pursuant to Rule 144 or are eligible for resale under
Rule 144(b)(1) or any successor provision, Amicus will use commercially reasonable efforts to continue the listing and trading of its Common Stock on
Nasdaq and, in accordance, therewith, will use commercially reasonable efforts to comply in all respects with Amicus’s reporting, filing and other obligations
under the bylaws or rules of such market or exchange, as applicable.
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(c)            Amicus shall not, and shall use its commercially reasonable efforts to ensure that no controlled Affiliate of Amicus shall, sell,

offer for sale or solicit offers to buy or otherwise negotiate in respect of any security (as defined in Section 2 of the Securities Act) that will be integrated
with the offer or sale of the Shares in a manner that would require the registration under the Securities Act of the sale of the Shares to the Investors. Amicus
shall not take any action or steps that would adversely affect reliance by Amicus in any material respect on Section 4(a)(2) for the exemption from
registration for the transactions contemplated hereby or require registration of the Shares under the Securities Act.
 

8.2            Removal of Legends. In connection with any sale or disposition of the Shares by a Purchaser pursuant to Rule 144 or pursuant to any
other exemption under the Securities Act such that the Purchaser acquires freely tradable shares and upon compliance by the Purchaser with the requirements
of this Agreement, if requested in writing by the Purchaser, Amicus shall use its commercially reasonable efforts to request that the transfer agent for the
Common Stock (the “Transfer Agent”) remove any restrictive legends related to the book entry account holding such Shares and make a new, unlegended
entry for such book entry Shares sold or disposed of without restrictive legends within two (2) Trading Days of receipt of such request from the Purchaser.
Upon the earliest of such time as the Shares (i) have been registered for resale pursuant to an effective registration statement, (ii) have been sold pursuant to
Rule 144 or (iii) are eligible for resale under Rule 144(b)(1) or any successor provision, Amicus shall (A) deliver to the Transfer Agent irrevocable
instructions that the Transfer Agent shall make a new, unlegended entry for such book entry Shares, and (B) cause its counsel to deliver to the Transfer Agent
one or more opinions to the effect that the removal of such legends in such circumstances may be effected under the Securities Act. Amicus shall be
responsible for the fees of its Transfer Agent and all DTC fees associated with such issuance.
 
9.            Miscellaneous.
 

9.1            Governing Law. All questions concerning the construction, validity, enforcement and interpretation of the Transaction Documents shall
be governed by and construed and enforced in accordance with the internal laws of the State of Delaware, without regard to the principles of conflicts of law
thereof. 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 the Transaction Documents 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.
 

9.2            Execution. This Agreement may be executed in two or more counterparts, all of which when taken together shall be considered one and
the same agreement and shall become effective when counterparts have been signed by the Parties and delivered to the other Parties, it being understood that
the Parties need not sign the same counterpart. In the event that any signature is delivered by e-mail delivery of a “.pdf” format data file, such signature shall
create a valid and binding obligation of the party executing (or on whose behalf such signature is executed) with the same force and effect as if such “.pdf”
signature page were an original thereof.
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9.3            Public Statements. Amicus shall no later than the close of business on the date immediately following the date hereof, either issue a press

release or file a Current Report on Form 8-K disclosing the material terms of the transactions contemplated hereby and any other material, nonpublic
information that Amicus may have provided to any Purchaser at any time prior thereto promptly following the execution and delivery hereof, which shall
have been previously reviewed by counsel for the Purchasers (the “Press Release”). Amicus shall not include the name of any Purchaser in the Press Release
or any other public announcement without the prior written consent of such Purchaser. Subject to the foregoing, any statement to the public regarding this the
Transaction Documents shall be approved in advance by Amicus and the Purchasers, except as otherwise required by law, rule, regulation, legal process or
applicable SEC Guidance.
 

9.4            Successors and Assigns. This Agreement shall be binding upon and inure to the benefit of the Parties and their successors and permitted
assigns. Amicus may not assign this Agreement or any rights or obligations hereunder without the prior written consent of Purchasers purchasing at least
85% of the Shares issuable hereunder. Subject to Section 6.7, any Purchaser may assign any or all of its rights under this Agreement to any Person to whom
such Purchaser assigns or transfers any Shares, provided such transferee agrees in writing to be bound, with respect to the transferred Shares, by the
provisions of the Transaction Documents that apply to the “Purchasers.”
 

9.5            Entire Agreement. The Transaction Documents, together with the exhibits and schedules hereto, contain the entire understanding of the
Parties with respect to the subject matter hereof and thereof and supersede all prior agreements and understandings, oral or written, with respect to such
matters (other than confidentiality agreements to which Amicus is a party to with the Purchasers), which the Parties acknowledge have been merged into
such documents, exhibits and schedules.
 

9.6            Separability. If any term, provision, covenant or restriction of this Agreement is held by a court of competent jurisdiction to be invalid,
illegal, void or unenforceable, the remainder of the terms, provisions, covenants and restrictions set forth herein shall remain in full force and effect and shall
in no way be affected, impaired or invalidated, and the Parties hereto shall use their commercially reasonable efforts to find and employ an alternative means
to achieve the same or substantially the same result as that contemplated by such term, provision, covenant or restriction. It is hereby stipulated and declared
to be the intention of the Parties that they would have executed the remaining terms, provisions, covenants and restrictions without including any of such that
may be hereafter declared invalid, illegal, void or unenforceable.
 

9.7            Rescission and Withdrawal Right. Notwithstanding anything to the contrary contained in (and without limiting any similar provisions of)
any of the other Transaction Documents, whenever any Purchaser exercises a right, election, demand or option under a Transaction Document and Amicus
does not timely perform its related obligations within the periods therein provided, then such Purchaser may rescind or withdraw, in its sole discretion from
time to time upon written notice to Amicus, any relevant notice, demand or election in whole or in part without prejudice to its future actions and rights.
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9.8            Replacement of Shares. If any certificate or instrument evidencing any Shares is mutilated, lost, stolen or destroyed, Amicus shall issue or

cause to be issued in exchange and substitution for and upon cancellation thereof (in the case of mutilation), or in lieu of and substitution therefor, a new
certificate or instrument, but only upon receipt of evidence reasonably satisfactory to Amicus of such loss, theft or destruction. The applicant for a new
certificate or instrument under such circumstances may also be required to pay a customary bond and any reasonable third-party costs associated with the
issuance of such replacement Shares.
 

9.9            Remedies. In addition to being entitled to exercise all rights provided herein or granted by law, including recovery of damages, each of
the Purchasers and Amicus will be entitled to specific performance under the Transaction Documents. The parties agree that monetary damages may not be
adequate compensation for any loss incurred by reason of any breach of obligations contained in the Transaction Documents and hereby agrees to waive and
not to assert in any action for specific performance of any such obligation the defense that a remedy at law would be adequate.
 

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

9.11            Amendment and Waiver. No provision of this Agreement may be waived or amended except in a written instrument signed, in the case
of an amendment, by Amicus and Purchasers purchasing at least 85% of the Shares issuable hereunder or, in the case of a waiver, by the Party against whom
enforcement of any such waived provision is sought. No waiver of any default with respect to any provision, condition or requirement of this Agreement
shall be deemed to be a continuing waiver in the future or a waiver of any subsequent default or a waiver of any other provision, condition or requirement
hereof, nor shall any delay or omission of any party to exercise any right hereunder in any manner impair the exercise of any such right.
 

9.12            Notices. Any and all notices or other communications or deliveries required or permitted to be provided hereunder shall be in writing
and shall be deemed given and effective on the earliest of (a) the date of transmission, if such notice or communication is delivered via email at the email
address set forth on the signature pages attached hereto prior to 5:30 p.m. (New York City time) on a Trading Day, (b) the next Trading Day after the date of
transmission, if such notice or communication is delivered via email at the email address set forth on the signature pages attached hereto on a day that is not a
Trading Day or later than 5:30 p.m. (New York City time) on any Trading Day, (c) the second Trading Day following the date of mailing, if sent by U.S.
nationally recognized overnight courier service, or (d) upon actual receipt by the party to whom such notice is required to be given. The address for such
notices and communications shall be as set forth on the signature pages attached hereto.
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9.13            Fees and Expenses. Except as expressly set forth in the Transaction Documents to the contrary, each Party shall pay the fees and

expenses of its advisers, counsel, accountants and other experts, if any, and all other expenses incurred by such party incident to the negotiation, preparation,
execution, delivery and performance of this Agreement. Amicus shall pay all transfer agent fees, stamp taxes and other taxes and duties levied in connection
with the delivery of any Shares to the Purchasers.
 

9.14            Titles and Subtitles. The headings herein are for convenience only, do not constitute a part of this Agreement and shall not be deemed to
limit or affect any of the provisions hereof.
 

9.15            Counterparts; Effectiveness. This Agreement may be executed in any number of counterparts, each of which shall be deemed an
original, but all of which together shall constitute one instrument. This Agreement shall become effective when each Party hereto shall have received
counterparts thereof signed and delivered (by telecopy or other electronic means) by the other Parties hereto. Counterparts may be delivered via facsimile,
electronic mail (including any electronic signature covered by the U.S. federal ESIGN Act of 2000, Uniform Electronic Transactions Act, the Electronic
Signatures and Records Act or other applicable law, e.g., www.docusign.com) or other transmission method and any counterpart so delivered shall be deemed
to have been duly and validly delivered and be valid and effective for all purposes.
 

9.16            Construction. The Parties agree that each of them and/or their respective counsel has reviewed and had an opportunity to revise the
Transaction Documents and, therefore, the normal rule of construction to the effect that any ambiguities are to be resolved against the drafting party shall not
be employed in the interpretation of the Transaction Documents or any amendments hereto.
 

9.17            No Third-Party Beneficiaries. This Agreement is intended for the benefit of the Parties hereto and their respective successors and
permitted assigns and is not for the benefit of, nor may any provision hereof be enforced by, any other Person, except as otherwise set forth in Section 6.5.
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This Securities Purchase Agreement is hereby executed as of the date first above written.

 
 AMICUS:
  
 Amicus Therapeutics, Inc.
  
 By: /s/ Daphne Quimi      
  Name: Daphne Quimi
  Title: Chief Financial Officer
  
 Address: 3675 Market Street
  Philadelphia, PA 19104
 Email:  
    

 
[Signature Page to Securities Purchase Agreement]

 



 

 
 PURCHASER:
  
 Perceptive Life Sciences Master Fund, Ltd.
   
 By: /s/ James Mannix
  Name: James Mannix
  Title: Chief Operating Officer
    
 Address: 51 Astor Place, 10th Floor,
  New York, NY 10003
   
    
 

[Signature Page to Securities Purchase Agreement]
 



 

 
Schedule A

 
Purchaser Share Amounts

 

Purchaser  
Shares 

Purchased   
Purchase Price(in 

$)  
Perceptive Life Sciences Master Fund, Ltd.   3,438,114  $ 35,000,000.52 
 



 
 

Exhibit 10.5 
 

SECURITIES PURCHASE AGREEMENT
 

THIS SECURITIES PURCHASE AGREEMENT (this “Agreement”) is made effective as of 12:01 a.m. on September 29, 2021 (the “SPA Effective
Date”), by and among Amicus Therapeutics, Inc., a Delaware corporation with its principal place of business at 3675 Market Street, Philadelphia, PA 19104
(“Amicus”), and each Purchaser identified on the signature pages hereto (each, including its successors and assigns, a “Purchaser” and collectively the
“Purchasers”).
 

BACKGROUND
 

Amicus desires to sell to each Purchaser and each Purchaser desires to purchase from Amicus such number of Shares (as defined below) set forth
opposite such Purchaser’s name on Schedule A attached hereto, at a price of $10.18 per Share (the “Per Share Price”) and on the terms and subject to the
conditions set forth in this Agreement (the “Offering”).
 

TERMS
 

NOW, THEREFORE, in consideration of the foregoing recitals and the mutual covenants and agreements contained herein, the Parties hereto,
intending to be legally bound, do hereby agree as follows:
 
1.             Definitions. The capitalized terms used herein shall have the meanings ascribed to them below or at such other place in this Agreement as is indicated
below:
 

1.1           “Affiliate” means, with respect to any specified Person, at any time, a Person that, directly or indirectly, through one or more intermediaries,
controls, or is controlled by, or is under common control with, such specified Person at such time. For purposes of this definition, “control,” when used with
respect to any specified Person, shall mean (a) the direct or indirect ownership of more than 50% (or such lesser percentage which is the maximum allowed
to be owned by a foreign corporation in a particular jurisdiction) of the total voting power of securities or other evidences of ownership interest in such
Person or (b) the power to direct or cause the direction of the management and policies of such Person, directly or indirectly, whether through ownership of
voting securities, by contract or otherwise.
 

1.2           “Closing” has the meaning ascribed to such term in Section 3.1.
 

1.3           “Common Stock” means the common stock of Amicus, par value $0.01 per share, and any other class of securities into which such securities
may hereafter be reclassified or changed into.
 

1.4           “Cut Back Shares” has the meaning ascribed to such term in Section 6.1.
 

1.5           “Exchange Act” means the Securities Exchange Act of 1934, as amended, together with the rules and regulations promulgated thereunder.
 

1.6           “FDA” has the meaning ascribed to such term in Section 4.7
 



 

 
1.7           “FDA Documents” has the meaning ascribed to such term in Section 4.7.

 
1.8           “GAAP” means generally accepted accounting principles in the United States.

 
1.9           “Holder” means each Person owning of record Registrable Securities that have not been sold to the public.

 
1.10         “Indemnified Party” has the meaning ascribed to such term in Section 6.5(c).

 
1.11         “Indemnifying Party” has the meaning ascribed to such term in Section 6.5(c).

 
1.12         “Knowledge” means the knowledge of such Person, assuming that such Person engaged in reasonable inquiry or investigation with respect to

the relative subject matter.
 

1.13         “Lock-Up Period” has the meaning ascribed to such term in Section 7.1.
 

1.14         “Material Adverse Effect” on or with respect to an entity (or group of entities taken as a whole) means any state of facts, event, change or
effect that has had, or that would reasonably expected to have, (i) a material adverse effect on the business, properties, prospects, results of operations or
financial condition of such entity (or of such group of entities taken as a whole) or (ii) a material adverse effect on the performance of this Agreement or the
consummation of any of the transactions contemplated hereby.
 

1.15         “Nasdaq” means the Nasdaq Stock Market, Inc.
 

1.16         “Offering” has the meaning ascribed to such term in the Background.
 

1.17         “Party” means a party to this Agreement.
 

1.18         “Per Share Price” has the meaning ascribed to such term in the Background.
 

1.19         “Person” means any individual, firm, corporation, partnership, limited liability company, trust, incorporated or unincorporated association,
joint venture, joint stock company, government (or an agency or political subdivision thereof) or other entity of any kind, and shall include any successor (by
merger or otherwise) of such entity.
 

1.20         “Press Release” has the meaning ascribed to such term in Section 9.3.
 

1.21         “Purchase Price” has the meaning ascribed to such term in Section 2.1.
 

1.22         “Purchaser Indemnitee” has the meaning ascribed to such term in Section 6.5.
 

1.23         “Register,” “Registered,” and “Registration” refer to a registration effected by preparing and filing a Registration Statement in compliance
with the Securities Act, and the declaration or ordering of effectiveness of such Registration Statement or document by the SEC.
 

1.24         “Registrable Securities” means (a) the Shares and (b) any shares of Common Stock or other securities issued as (or issuable upon the
conversion or exercise of any warrant, right or other security which is issued as) a dividend or other distribution with respect to, or in exchange for or in
replacement of, the Shares by way of stock dividend, stock split or in connection with a combination of shares, recapitalization or other reorganization or
otherwise. Notwithstanding the foregoing, as to any particular Shares or other securities described above, once issued they shall cease to be Registrable
Securities when (i) a registration statement with respect to the sale of such securities shall have become effective under the Securities Act and such securities
shall have been disposed of in accordance with such registration statement, (ii) they shall have been distributed pursuant to Rule 144 (or any successor
provision) under the Securities Act, (iii) such securities may be sold without volume restrictions pursuant to Rule 144, as determined by the counsel to
Amicus pursuant to a written opinion letter to such effect, addressed and acceptable to Amicus’ transfer agent, or (iv) such securities shall have been
otherwise transferred in a private transaction in which the rights under Section 6 hereof have not been assigned in connection with such transfer.
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1.25         “Registration Period” has the meaning ascribed to such term in Section 6.3(a).

 
1.26         “Registration Statement” means a registration statement filed pursuant to the Securities Act.

 
1.27         “Restriction Termination Date” has the meaning ascribed to such term in Section 6.1.

 
1.28         “Rule 144” means Rule 144 promulgated under the Securities Act, or any successor rule.

 
1.29         “Sanctions” has the meaning ascribed to such term in Section 4.20.

 
1.30         “Sanctioned Country” has the meaning ascribed to such term in Section 4.20.

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

 
1.32         “SEC Documents” has the meaning ascribed to such term in Section 4.7.

 
1.33         “SEC Guidance” means (a) any publicly-available written guidance, or rule of general applicability of the SEC staff, or (b) written

comments, requirements or requests of the SEC staff to Amicus in connection with the review of a Registration Statement.
 

1.34         “SEC Restrictions” has the meaning ascribed to such term in Section 6.1.
 

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

1.36         “Purchase Price” has the meaning ascribed to such term in Section 2.1.
 

1.37         “Shares” means the shares of Common Stock to be issued to each Purchaser pursuant to this Agreement.
 

1.38         “Trading Day” means a day on which the Common Stock is traded on Nasdaq.
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1.39         “Transaction Documents” means this Agreement and any other documents or agreements executed in connection with the transactions

contemplated hereunder.
 

1.40         “Transfer Agent” means American Stock Transfer & Trust Company, LLC, the company’s transfer agent and registrar for Common Stock,
and any successor appointed in such capacity.
 
2.             Purchase and Sale.
 

2.1           On terms and conditions as set forth herein, Amicus hereby issues and sells to the Purchasers, and the Purchasers hereby purchase from
Amicus, an aggregate of 7,858,546 Shares at the Per Share Price for an aggregate purchase price of $79,999,998.66 (the “Purchase Price”).
 

2.2           Schedule A hereto sets forth the number of Shares to be purchased by each Purchaser and the portion of the Purchase Price to be paid by such
Purchaser for such Shares.
 
3.             Closing.
 

3.1           Closing. The completion of the sale and purchase of the Shares (the “Closing”) shall occur upon the execution of this Agreement.
 

3.2           Deliveries. Subject to the terms and conditions hereof:
 

(a)            Each Purchaser shall deliver to Amicus the Purchase Price attributable to the Shares purchased by such Purchaser by wire transfer of
immediately available funds to the following account:
 

Bank:
Bank Address:
Beneficiary:
Beneficiary Address:
ABA:
Account:
SWIFT Code:

 
(b)            Upon receipt of a Purchaser’s share of the Purchase Price, Amicus shall deliver to such Purchaser the applicable Shares to be

registered in book entry form in the name of such Purchaser on Amicus’s share register. Within one (1) business day of the date hereof, Amicus will provide
each Purchaser with written confirmation of the registration contemplated by Section 3(b)(i). Each of the Parties shall also deliver such other documents as
are required to be delivered by the Parties pursuant to the terms of this Agreement.
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4.             Representations and Warranties of Amicus. Except as disclosed in Amicus’ disclosure schedules provided to the Purchasers along with this
Agreement, Amicus hereby represents and warrants to the Purchasers as of the SPA Effective Date (except as set forth below), as follows:
 

4.1           Capitalization. As of September 27, 2021, the authorized capital stock of Amicus consisted of (a) 500,000,000 shares of Common Stock, of
which (i) 267,287,163 shares were issued and outstanding, and (ii) 40,298,907 shares have been reserved for issuance under Amicus’ Amended and Restated
2007 Equity Incentive Plan; and (b) 10,000,000 shares of preferred stock, none of which is issued and outstanding. All issued and outstanding shares of
Amicus’ capital stock have been duly authorized and validly issued, and are fully paid and nonassessable, and were issued in compliance with all applicable
federal and state securities laws. As of the SPA Effective Date, there are no preemptive or similar rights on the part of any holder of any class or securities of
Amicus. As of the SPA Effective Date, except as set forth in the SEC Documents or as described or referred to above, there are no securities convertible into
or exchangeable for, or options, warrants, calls, subscriptions, rights, contracts, commitments, or understandings of any kind to which Amicus is a party or by
which it is bound obligating Amicus to issue, deliver or sell, or cause to be issued, delivered or sold additional shares of its capital stock or other voting
securities of Amicus. As of the SPA Effective Date, there are no outstanding agreements of Amicus to repurchase, redeem or otherwise acquire any shares of
its capital stock.
 

4.2           Litigation. There are no actions, suits, proceedings or, to its Knowledge, any investigations, pending or currently threatened against Amicus
that questions the validity of this Agreement or the issuance of the Common Stock contemplated hereby, nor to its Knowledge, is there any basis therefor. As
of the SPA Effective Date, there is no other material action, suit, or proceeding pending or, to the Knowledge of Amicus, currently threatened against
Amicus. As of the SPA Effective Date, there are no material outstanding consents, orders, decrees or judgments of any governmental entity naming Amicus.
 

4.3           Organization and Good Standing. Amicus is a corporation duly organized, validly existing and in good standing under the laws of the State of
Delaware and has all requisite corporate power and authority to own, lease and operate its properties and carry on its business as now conducted. Amicus is
duly qualified and is in good standing as a foreign corporation in each jurisdiction in which the properties owned, leased or operated, or the business
conducted, by it requires such qualification except where the failure to be so qualified or in good standing, individually or in the aggregate, would not have a
Material Adverse Effect.
 

4.4           Authorization. All corporate actions on the part of Amicus, its officers, directors and stockholders necessary for the authorization, execution
and delivery of each of the Transaction Documents and for the issuance of the Shares have been taken. Amicus has the requisite corporate power to enter into
each of the Transaction Documents and to carry out and perform its obligations thereunder. Each of the Transaction Documents have been duly authorized,
executed and delivered by Amicus and, upon due execution and delivery by the Purchasers, each of the Transaction Documents will be a valid and binding
agreement of Amicus, except as enforceability may be limited by bankruptcy, insolvency, reorganization, moratorium or similar laws affecting creditors’
rights generally or by equitable principles.
 

4.5           Subsidiaries. Except as set forth in the disclosure schedules to this Agreement, Amicus does not currently own or control, directly or
indirectly, any interest in any other corporation, partnership, trust, joint venture, limited liability company, association, or other business entity. Amicus is not
a participant in any joint venture, partnership or similar arrangement other than as has been disclosed in SEC Documents.
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4.6           No Conflict With Other Instruments. Neither the execution, delivery nor performance of any of the Transaction Documents, nor the

consummation by Amicus of the transactions contemplated hereby will result in any violation of, be in conflict with, cause any acceleration or any increased
payments under, or constitute a default under, with or without the passage of time or the giving of notice: (a) any provision of Amicus’ certificate of
incorporation or bylaws as in effect at the Closing; (b) any provision of any law, regulation, judgment, decree or order to which Amicus is a party or by
which it or any of its assets is bound, (c) any note, mortgage, contract, agreement, license, waiver, exemption, order or permit.
 

4.7           Disclosure Documents.
 

(a)            For the two years preceding the SPA Effective Date, Amicus has filed, on a timely basis or has received a valid extension as of such
time of filing and has thereafter made such filings prior to the expiration of any such extensions, all reports, schedules, forms, statements and other
documents required to be filed by Amicus with the SEC under the Securities Act and the Exchange Act, including pursuant to Section 13(a) or 15(d) thereof,
(the foregoing materials, including the exhibits thereto and documents incorporated by reference therein, being collectively referred to herein as the “SEC
Documents”) and with the U.S. Food and Drug Administration (“FDA”) under its applicable regulations (“FDA Documents”), and Amicus has paid all fees
and assessments due and payable in connection with the SEC Documents and the FDA Documents. As of their respective dates, the SEC Documents and the
FDA Documents complied in all material respects with all statutes and applicable rules and regulations of the SEC or FDA, as applicable, including the
requirements of the Securities Act or the Exchange Act, as applicable, and none of the SEC Documents or FDA Documents, when filed, contained any untrue
statement of a material fact or omitted to state a material fact required to be stated therein or necessary in order to make the statements therein, in the light of
the circumstances under which they were made, not misleading.
 

(b)            The audited financial statements of Amicus included in Amicus’ SEC Documents comply in all material respects with the published
rules and regulations of the SEC with respect thereto, and such audited financial statements (i) were prepared from the books and records of Amicus, (ii) were
prepared in accordance with GAAP applied on a consistent basis (except as may be indicated therein or in the notes or schedules thereto) and (iii) present
fairly the financial position of Amicus as of the dates thereof and the results of operations and cash flows for the periods then ended. The unaudited financial
statements included in the SEC Documents comply in all material respects with the published rules and regulations of the SEC with respect thereto, and such
unaudited financial statements (i) were prepared from the books and records of Amicus, (ii) were prepared in accordance with GAAP, except as otherwise
permitted under the Exchange Act and the rules and regulations thereunder, applied on a consistent basis (except as may be indicated therein or in the notes
or schedules thereto) and (iii) present fairly the financial position of Amicus as of the dates thereof and the results of operations and cash flows (or changes in
financial condition) for the periods then ended, subject to normal year-end adjustments and any other adjustments described therein or in the notes or
schedules thereto. The interactive data in eXtensible Business Reporting Language included in the SEC Documents fairly presents the information called for
in all material respects and has been prepared in all material respects in accordance with the SEC’s rules and guidelines applicable thereto.
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4.8           Absence of Certain Events and Changes. Since the date of Amicus’ Quarterly Report on Form 10-Q for the quarter ended on June 30, 2021:

(a) Amicus has conducted its business in the ordinary course consistent with past practice, (b) there has not been any event, change or development which,
individually or in the aggregate, would have a Material Adverse Effect, taken as a whole, (c) Amicus has not incurred any material liabilities (contingent or
otherwise) other than expenses incurred in the ordinary course of business consistent with past practice, (d) Amicus has not altered its method of accounting
in any material respect, and (e) Amicus has not declared or made any dividend or distribution of cash or other property to its stockholders or purchased,
redeemed or made any agreements to purchase or redeem any shares of its capital stock.
 

4.9           Intellectual Property. Amicus owns, or has an exclusive right pursuant to a valid, written license agreement to use and exploit, all material
intellectual property used in or necessary for the conduct of the business of Amicus as conducted as of the Closing and the conduct of its business will not
conflict in any material respect with any such rights of others. No claims have been asserted by a third party in writing (a) alleging that the conduct of the
business of Amicus has infringed or misappropriated any intellectual property rights of such third party, or (b) challenging or questioning the validity or
effectiveness of any intellectual property right of Amicus, and, to the Knowledge of Amicus, there is no valid basis for any such claim (a) or (b). To the
Knowledge of Amicus, no third party is misappropriating or infringing any intellectual property right of Amicus. No loss or expiration of any of Amicus’
material intellectual property is pending, or, to the Knowledge of Amicus, threatened. Amicus has taken reasonable steps in accordance with standard
industry practices to protect its rights in its Intellectual Property and at all times has maintained the confidentiality of all information used in connection with
the business that constitutes or constituted a trade secret of Amicus.
 

4.10         Compliance with Applicable Law. Amicus has all material permits, licenses, franchises, authorizations, orders and approvals of, and has
made all filings, applications and registrations with, governmental entities that are required in order to permit Amicus to own or lease properties and assets
and to carry on its business as presently conducted that are material to Amicus. Amicus has complied and is in compliance in all material respects with all
statutes, laws, regulations, rules, judgments, orders and decrees of all governmental entities applicable to it that relate to its business. Except as set forth in
the disclosure schedules to this Agreement, Amicus has not received any notice alleging noncompliance, and, to the Knowledge of Amicus, Amicus is not
under investigation with respect to, or threatened to be charged, with any material violation of any applicable statutes, laws, regulations, rules, judgments,
orders or decrees of any governmental entities.
 

4.11         Valid Issuance of Shares. When issued, sold and delivered in accordance with the terms hereof for the consideration expressed herein, the
Shares will be duly and validly authorized and issued, fully paid and non-assessable, free and clear of all liens, and, based in part on the representations of the
Purchasers in Section 5 of this Agreement, will be issued in compliance with all applicable federal and state securities laws.
 

4.12         Governmental Consents. No consent, approval, order or authorization of, or registration, qualification, designation, declaration or filing with,
any federal, state or local governmental authority on the part of Amicus is required in connection with the consummation of the transactions contemplated by
the Transaction Documents, except for notices required or permitted to be filed with certain state and federal securities commissions, which notices will be
filed on a timely basis.
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4.13         No Brokers. No broker, finder or investment banker is entitled to any brokerage, finder’s or other fee or commission in connection with the

transactions contemplated by the Transaction Documents based on arrangements made by Amicus.
 

4.14         No Undisclosed Liabilities. Amicus does not have any liabilities (contingent or otherwise), except for (a) liabilities reflected or reserved
against in financial statements of Amicus included in the SEC Documents filed with the SEC prior to the date of each of the Transaction Documents, and
(b) liabilities that have not been and would not reasonably be expected to be material.
 

4.15         Internal Controls. Amicus maintains a system of internal accounting controls sufficient to provide reasonable assurance that (i) transactions
are executed in accordance with management’s general or specific authorizations, (ii) transactions are recorded as necessary to permit preparation of financial
statements in conformity with GAAP and to maintain asset and liability accountability, and (iii) access to assets or incurrence of liabilities is permitted only
in accordance with management’s general or specific authorization. Since the end of Amicus’s most recent audited fiscal year, to its Knowledge, there have
been no significant deficiencies or material weakness detected in Amicus’s internal control over financial reporting (whether or not remediated) and no
change in Amicus’s internal control over financial reporting that has materially affected, or is reasonably likely to materially affect, Amicus’s internal control
over financial reporting. Amicus is not aware of any change in its internal controls over financial reporting that has occurred during its most recent fiscal
quarter that has materially affected, or is reasonably likely to materially affect, Amicus’s internal control over financial reporting.
 

4.16         Disclosure Controls. Amicus and its subsidiaries maintain an effective system of “disclosure controls and procedures” (as defined in
Rule 13a-15(e) of the Exchange Act) that complies in all material respects with the requirements of the Exchange Act and that has been designed to ensure
that information required to be disclosed by Amicus in reports that it files or submits under the Exchange Act is recorded, processed, summarized and
reported within the time periods specified in the SEC’s rules and forms, including controls and procedures designed to ensure that such information is
accumulated and communicated to Amicus’s management as appropriate to allow timely decisions regarding required disclosure.
 

4.17         Compliance. Amicus is not (i) in default under or in violation of (and no event has occurred that has not been waived that, with notice or
lapse of time or both, would result in a default by Amicus under), nor has Amicus received notice of a claim that it is in default under or that it is in violation
of, any indenture, loan or credit agreement or any other agreement or instrument to which it is a party or by which it or any of its properties is bound
(whether or not such default or violation has been waived), (ii) in violation of any judgment, decree or order of any court, arbitrator or governmental body or
(iii) in violation of any statute, rule, ordinance or regulation of any governmental authority, including without limitation all foreign, federal, state and local
laws relating to environmental protection, occupational health and safety, product quality and safety and employment and labor matters, except in each case
as would not have or reasonably be expected to result in a Material Adverse Effect.
 

-8-



 

 
4.18         No Unlawful Payments. Neither Amicus nor any of its subsidiaries nor, to the knowledge of Amicus, any director, officer, employee, agent,

affiliate or other person associated with or acting on behalf of the Company or any of its subsidiaries has (i) used any corporate funds for any unlawful
contribution, gift, entertainment or other unlawful expense relating to political activity; (ii) made or taken an act in furtherance of an offer, promise or
authorization of any direct or indirect unlawful payment or benefit to any foreign or domestic government official or employee, including of any government-
owned or controlled entity or of a public international organization, or any person acting in an official capacity for or on behalf of any of the foregoing, or
any political party or party official or candidate for political office; (iii) violated or is in violation of any provision of the Foreign Corrupt Practices Act of
1977, as amended, or any applicable law or regulation implementing the OECD Convention on Combating Bribery of Foreign Public Officials in
International Business Transactions, or committed an offence under the Bribery Act 2010 of the United Kingdom or any other applicable anti-bribery or anti-
corruption law; or (iv) made, offered, agreed, requested or taken an act in furtherance of any unlawful bribe or other unlawful benefit, including, without
limitation, any rebate, payoff, influence payment, kickback or other unlawful or improper payment or benefit. Amicus and its subsidiaries have instituted,
maintain and enforce, and will continue to maintain and enforce policies and procedures designed to promote and ensure compliance with all applicable anti-
bribery and anti-corruption laws.
 

4.19         Compliance with Anti-Money Laundering Laws. The operations of Amicus and its subsidiaries are and have been conducted at all times in
compliance with applicable financial recordkeeping and reporting requirements, including those of the Currency and Foreign Transactions Reporting Act of
1970, as amended, the applicable money laundering statutes of all jurisdictions where the Company or any of its subsidiaries conducts business, the rules and
regulations thereunder and any related or similar rules, regulations or guidelines issued, administered or enforced by any governmental agency (collectively,
the “Anti-Money Laundering Laws”) and no action, suit or proceeding by or before any court or governmental agency, authority or body or any arbitrator
involving the Company or any of its subsidiaries with respect to the Anti-Money Laundering Laws is pending or, to the knowledge of the Company,
threatened.
 

4.20         No Conflicts with Sanctions Laws. Neither Amicus nor any of its subsidiaries nor, to the knowledge of Amicus, any director, officer,
employee, agent, affiliate or other person associated with or acting on behalf of Amicus or any of its subsidiaries is currently the subject or the target of any
sanctions administered or enforced by the U.S. government, (including, without limitation, the Office of Foreign Assets Control of the U.S. Department of
the Treasury or the U.S. Department of State and including, without limitation, the designation as a “specially designated national” or “blocked person”), the
United Nations Security Council the European Union, Her Majesty’s Treasury or other relevant sanctions authority (collectively, “Sanctions”), nor is the
Company, any of its subsidiaries located, organized or resident in a country or territory that is the subject or target of Sanctions, including, without limitation,
Crimea, Cuba, Iran, North Korea and Syria (each, a “Sanctioned Country”); and Amicus will not directly or indirectly use the proceeds of the offering of the
Shares hereunder, or lend, contribute or otherwise make available such proceeds to any subsidiary, joint venture partner or other person or entity (i) to fund or
facilitate any activities of or business with any person that, at the time of such funding or facilitation, is the subject or target of Sanctions, (ii) to fund or
facilitate any activities of or business in any Sanctioned Country or (iii) in any other manner that will result in a violation by any person (including any
person participating in the transaction, whether as underwriter, advisor, investor or otherwise) of Sanctions. For the past five years, Amicus and its
subsidiaries have not knowingly engaged in and are not now knowingly engaged in any dealings or transactions with any person that at the time of the
dealing or transaction is or was the subject or the target of Sanctions or with any Sanctioned Country.
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4.21         Investment Company. Amicus is not required to be registered as, and immediately following the Closing will not be required to register as,

an “investment company” within the meaning of the Investment Company Act of 1940, as amended.
 

4.22         Bad Actor Disqualification. None of Amicus, any predecessor or affiliated issuer of Amicus nor, to Amicus’s Knowledge, any director or
executive officer of Amicus or any promoter connected with Amicus in any capacity, is subject to any of the “bad actor” disqualifications within the meaning
of Rule 506(d) under the Securities Act, except for a disqualification event covered by Rule 506(d)(2) or (d)(3).
 

4.23         Investment Matters. Assuming the accuracy of each Purchaser’s representations and warranties set forth in Section 5, no registration under
the Securities Act is required for the offer and sale of the Shares to the Purchasers hereunder. The Shares (i) were not offered to the Purchasers by any form
of general solicitation or general advertising and (ii) are not being offered to the Purchasers in a manner involving a public offering under, or in a distribution
in violation of, the Securities Act, or any state securities laws.
 
5.             Representations And Warranties Of Purchasers. Each Purchaser hereby represents and warrants to Amicus as of the SPA Effective Date as follows:
 

5.1           Legal Power. Purchaser has the requisite corporate power to enter into each of the Transaction Documents, and to carry out and perform its
obligations under the terms of the Transaction Documents.
 

5.2           Due Execution. Each of the Transaction Documents have been duly authorized, executed and delivered by Purchaser, and, upon due execution
and delivery by Amicus, each of the Transaction Documents will be a valid and binding agreement of Purchaser, except as enforceability may be limited by
bankruptcy, insolvency, reorganization, moratorium or similar laws affecting creditors’ rights generally or by equitable principles.
 

5.3           Investment Representations. In connection with the offer, purchase and sale of the Shares Purchaser makes the following representations:
 

(a)            Purchaser is acquiring the Shares for its own account, not as nominee or agent, for investment and not with a view to, or for resale in
connection with, any distribution or public offering thereof within the meaning of the Securities Act.
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(b)            Purchaser understands that:

 
(i)            The Shares have not been registered under the Securities Act by reason of a specific exemption therefrom, that such

securities may be required to be held by it indefinitely under applicable securities laws, and that each Purchaser must, therefore, bear the economic risk of
such investment indefinitely, unless a subsequent disposition thereof is registered under the Securities Act or is exempt from such registration.
 

(ii)           Each book entry position representing Shares will be endorsed with the following legend:
 

THE SECURITIES REPRESENTED HEREBY HAVE NOT BEEN REGISTERED UNDER THE SECURITIES ACT OF 1933, AS
AMENDED (THE “ACT”), OR UNDER THE SECURITIES LAWS OF CERTAIN STATES. THESE SECURITIES ARE SUBJECT TO
RESTRICTIONS ON TRANSFERABILITY AND RESALE AND MAY NOT BE TRANSFERRED OR RESOLD EXCEPT AS
PERMITTED UNDER THE ACT AND ANY APPLICABLE STATE SECURITIES LAWS, PURSUANT TO REGISTRATION OR
EXEMPTION THEREFROM OR UNLESS THE COMPANY HAS RECEIVED AN OPINION OF COUNSEL SATISFACTORY TO
THE COMPANY AND ITS COUNSEL THAT SUCH REGISTRATION IS NOT REQUIRED.

 
; and

 
(iii)          Amicus will instruct its transfer agent not to register the transfer of the Shares or any portion thereof, unless the conditions

specified in the foregoing legend are satisfied.
 

(c)            Each Purchaser has such knowledge and experience in financial or business matters that it is capable of evaluating the merits and
risks of the investment in the Shares to be purchased hereunder.
 

(d)            Each Purchaser acknowledges and agrees that the Purchaser is purchasing the Shares from Amicus. Each Purchaser further
acknowledges that there have been no representations, warranties, covenants and agreements made to the Purchaser by or on behalf of Amicus or any of its
respective affiliates or any control persons, officers, directors, employees, partners, agents or representatives of any of the foregoing or any other person or
entity, expressly or by implication, other than those representations, warranties, covenants and agreements of Amicus expressly set forth in this Agreement.
 

(e)            Each Purchaser is an “accredited investor” as such term is defined in Rule 501(a) of the rules and regulations promulgated under the
Securities Act. Each Purchaser acknowledges that it is aware that there are substantial risks incident to the purchase and ownership of the Shares, including,
without limitation, those set forth in the SEC Documents.
 

(f)             Each Purchaser became aware of this offering of the Shares solely by means of direct contact between the Purchaser and Amicus or
a representative of Amicus, and the Shares were offered to the Purchaser solely by direct contact between the Purchaser and the Amicus or a representative of
Amicus. The Purchaser did not become aware of this offering of the Shares, nor were the Shares offered to the Purchaser, by any other means.
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6.             Registration Rights.
 

6.1           Registration. As soon as reasonably practicable, but no event later than 50 days after the Closing, Amicus shall prepare and file with the SEC
a Registration Statement covering the resale of all, or such portion as permitted by SEC Guidance (provided that, Amicus shall use commercially reasonable
efforts to advocate with the SEC for the registration of the maximum number of the Registrable Securities permitted by SEC Guidance), of the Registrable
Securities and use commercially reasonable efforts to cause a Registration Statement to be declared effective (including, without limitation, the execution of
any required undertaking to file post-effective amendments) as promptly as possible after the filing thereof, but in no event later than ten (10) business days
after the SEC has notified that Amicus that it will not review, or has completed its review, of the Registration Statement. The Registration Statement shall be
on Form S-3 (except if Amicus fails to meet one or more of the registrant requirements specified in General Instruction I.A. on Form S-3, such registration
shall be on another appropriate form in accordance herewith). In the event that, despite Amicus’s commercially reasonable efforts and compliance with the
terms of this Section 6.1, the SEC refuses to alter its position, the Company shall (i) remove from the Registration Statement such portion of the Registrable
Securities (the “Cut Back Shares”) and/or (ii) agree to such restrictions and limitations on the registration and resale of the Registrable Securities as the staff
of the SEC may require to assure Amicus’s compliance with the requirements of Rule 415 (collectively, the “SEC Restrictions”); provided, however, that
Amicus shall not agree to name any Purchaser as an “underwriter” in such Registration Statement without the prior written consent of such Purchaser. Any
cutback imposed on the Purchasers pursuant to this Section 6.1 shall be allocated among the Purchasers on a pro rata basis, unless the SEC Restrictions
otherwise require or provide or the Purchasers holding a majority of the Registrable Shares otherwise agree. From and after the such date as the Company is
able to effect the registration of such Cut Back Shares in accordance with any SEC Restrictions (such date, the “Restriction Termination Date” of such Cut
Back Shares) applicable to any Cut Back Shares, all of the provisions of this Section 6 shall again be applicable to such Cut Back Shares; provided, however,
that (x) the Filing Deadline for the Registration Statement including such Cut Back Shares shall be 10 business days after such Restriction Termination Date.
 

6.2           Expenses Of Registration. Amicus shall pay all fees and expenses incurred in connection with any registration, qualification, exemption or
compliance by Amicus in the performance of its obligations pursuant to this Section 6, whether or not any Registrable Securities are sold pursuant to a
Registration Statement, and including all registration and filing fees, exchange listing fees, and the fees and expenses of counsel and accountants for Amicus.
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6.3           Obligations Of Amicus. In the case of registration, qualification, exemption or compliance effected by Amicus pursuant to the Transaction
Documents, Amicus will, upon request of any Purchaser, inform such Purchaser as to the status of such registration, qualification, exemption and compliance.
Amicus shall, at its expense and in addition to its obligations under Section 6.1, as expeditiously as reasonably possible:
 

(a)            use its commercially reasonable efforts to keep such registration, and any required qualification, exemption or compliance under
state securities laws, continuously effective with respect to the Purchasers and its permitted assignees, until the date all Shares registered by such Registration
Statement shall have been sold or may be sold pursuant to Rule 144 without regard to volume limitations. The period of time during which Amicus is
required hereunder to keep the Registration Statement effective is referred to herein as the “Registration Period.”
 

(b)           advise Purchasers promptly (and, in any event, within five business days):
 

(i)            when the Registration Statement or any amendment thereto has been filed with the SEC and when the Registration
Statement or any post-effective amendment thereto has become effective;
 

(ii)           of the receipt by Amicus of any notification from the SEC of any stop order suspending the effectiveness of the Registration
Statement or the initiation of any proceedings for such purpose;
 

(iii)          of the receipt by Amicus of any notification with respect to the suspension of the qualification of the Registrable Securities
included therein for sale in any jurisdiction or the initiation or threatening of any proceeding for such purpose; and
 

(iv)          of the occurrence of any event that requires the making of any changes in the Registration Statement or the prospectus so
that, as of such date, the statements therein are not misleading and do not omit to state a material fact required to be stated therein or necessary to make the
statements therein (in the case of the prospectus, in the light of the circumstances under which they were made) not misleading;
 

(c)            use its commercially reasonable efforts to obtain the withdrawal of any order suspending the effectiveness of any Registration
Statement as soon as reasonably practicable;
 

(d)           if any Purchaser so requests in writing, promptly furnish to such Purchaser, without charge, at least one copy of such Registration
Statement and any post-effective amendment thereto, including financial statements and schedules, and, if explicitly requested, all exhibits in the form filed
with the SEC;
 

(e)            during the Registration Period, promptly deliver to each Purchaser, without charge, at least one copy of the prospectus included in
such Registration Statement and any amendment or supplement thereto and as many additional copies as each Purchaser may reasonably request; and Amicus
consents to the use, consistent with the provisions hereof, of the prospectus or any amendment or supplement thereto by each Purchaser in connection with
the offering and sale of the Registrable Securities covered by the prospectus or any amendment or supplement thereto;
 

(f)             during the Registration Period, if a Purchaser so requests in writing, deliver to such Purchaser, without charge, (i) one copy of the
following documents, other than those documents available via EDGAR (and excluding, in each case, exhibits thereto): (A) its annual report to its
stockholders, if any (which annual report will contain financial statements audited in accordance with GAAP by a firm of certified public accountants of
recognized standing), (B) if not included in substance in its annual report to stockholders, its annual report on Form 10-K (or similar form), (C) its definitive
proxy statement with respect to its annual meeting of stockholders, (D) each of its quarterly reports to its stockholders, and, if not included in substance in its
quarterly reports to stockholders, its quarterly report on Form 10-Q (or similar form), and (E) a copy of the Registration Statement; and (ii) if explicitly
requested, any exhibits filed with respect to the foregoing;
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(g)            upon the occurrence of any event contemplated by Section 6.3(b)(iv), Amicus will use its commercially reasonable efforts to as soon

as reasonably practicable prepare a post-effective amendment to the Registration Statement or a supplement to the related prospectus, or file any other
required document so that, as thereafter delivered to the Purchasers, the prospectus will not include any untrue statement of a material fact or omit to state
any material fact necessary to make the statements therein, in the light of the circumstances under which they were made, not misleading;
 

(h)            comply in all material respects with all applicable rules and regulations of the SEC which could affect the sale of the Registrable
Securities;
 

(i)             use its commercially reasonable efforts to cause all Registrable Securities to be listed on each securities exchange or market, if any,
on which equity securities issued by Amicus have been listed;
 

(j)             use its commercially reasonable efforts to take all other steps necessary to effect the registration of the Registrable Securities
contemplated hereby and to enable the Purchasers to sell Registrable Securities under Rule 144; and
 

(k)            permit counsel for the Purchasers to review the Registration Statement and all amendments and supplements thereto, within two
business days prior to the filing thereof with the SEC;
 
provided that, in the case of clause (k) above, Amicus will not be required to delay the filing of the Registration Statement or any amendment or supplement
thereto to incorporate any comments to the Registration Statement or any amendment or supplement thereto by or on behalf of any Purchaser if such
comments would require a delay in the filing of such Registration Statement, amendment or supplement, as the case may be.
 

6.4           Furnishing Information.
 

It shall be a condition precedent to the obligations of Amicus to take any action pursuant to Section 6.1 that each of the selling Holders
shall furnish to Amicus such information regarding themselves, the Registrable Securities held by them and the intended method of disposition of such
securities as shall be legally required under the Securities Act or otherwise required by the SEC to effect the registration of their Registrable Securities.
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6.5           Indemnification; Contribution.

 
(a)           Amicus shall indemnify and hold harmless each Holder (including the employees, agents, representatives, officers and directors of

each Purchaser and its Affiliates) (each a “Purchaser Indemnitee”) from and against any and all losses, claims, damages, liabilities and expenses (including
reasonable costs of investigation) arising out of or based upon any untrue, or allegedly untrue, statement of a material fact contained in any Registration
Statement, prospectus or preliminary prospectus or notification or offering circular prepared by Amicus in connection with the registration and/or offering of
the Registrable Securities (as amended or supplemented if Amicus shall have furnished any amendments or supplements thereto) or arising out of or based
upon any omission or alleged omission to state therein a material fact required to be stated therein or necessary to make the statements therein not
misleading, except insofar as the same are caused by or contained in any information concerning such Holder furnished in writing to Amicus by such Holder
specifically and expressly for inclusion in such document.
 

(b)            Each Holder shall indemnify and hold harmless Amicus, and its respective directors, officers, employees and each Person who
controls Amicus (within the meaning of the Securities Act and the Exchange Act) from and against any and all losses, claims, damages, liabilities and
expenses (including reasonable costs of investigation) arising out of or based upon any untrue, or allegedly untrue, statement of a material fact contained in
any Registration Statement, prospectus or preliminary prospectus or notification or offering circular prepared by Amicus in connection with the registration
and/or offering of the Registrable Securities (as amended or supplemented if Amicus shall have furnished any amendments or supplements thereto) or arising
out of or based upon any omission or alleged omission to state therein a material fact required to be stated therein or necessary to make the statements therein
not misleading, if such statement or omission was made in reliance upon and in conformity with any information concerning such Holder furnished in writing
to Amicus by such Holder specifically and expressly for use in the preparation of such document; provided, however, that in no event shall any indemnity
under this Section 6.5(b) be greater in amount than the aggregate dollar amount of the proceeds received by all of the Purchasers upon the sale of such
Registrable Securities.
 

(c)            Each Person entitled to indemnification hereunder (the “Indemnified Party”) agrees to give prompt written notice to the
indemnifying party (the “Indemnifying Party”) after the receipt by the Indemnified Party of any written notice of the commencement of any action, suit,
proceeding or investigation or threat thereof made in writing for which the Indemnified Party intends to claim indemnification or contribution pursuant to the
Transaction Documents; provided, however, that the failure to so notify the Indemnifying Party shall not relieve the Indemnifying Party of any liability that it
may have to the Indemnified Party hereunder unless, and only to the extent that, such failure results in the Indemnifying Party’s forfeiture of substantive
rights or defenses. If notice of commencement of any such action is given to the Indemnifying Party as above provided, the Indemnifying Party shall be
entitled to participate in and, to the extent it may wish, jointly with any other Indemnifying Party similarly notified, to assume the defense of such action at
its own expense, with counsel chosen by it and reasonably satisfactory to such Indemnified Party. The Indemnified Party shall have the right to employ
separate counsel in any such action and participate in the defense thereof, but the fees and expenses of such counsel (other than reasonable costs of
investigation) shall be paid by the Indemnified Party unless (i) the Indemnifying Party agrees to pay the same, (ii) the Indemnifying Party fails to assume the
defense of such action with counsel reasonably satisfactory to the Indemnified Party in its reasonable judgment or (iii) the named parties to any such action
(including any impleaded parties) have been advised by such counsel that either (x) representation of such Indemnified Party and the Indemnifying Party by
the same counsel would be inappropriate under applicable standards of professional conduct or (y) there may be one or more legal defenses available to it
which are different from or additional to those available to the Indemnifying Party. In either of such cases, the Indemnifying Party shall not have the right to
assume the defense of such action on behalf of such Indemnified Party. No Indemnifying Party shall be liable for any settlement entered into without its
written consent (other than in the case where the Indemnifying Party is unconditionally released from liability and its rights are not adversely effected),
which consent shall not be unreasonably withheld.
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(d)            If the indemnification provided for in this Section 6.5 from the Indemnifying Party pursuant to applicable law is unavailable to an

Indemnified Party hereunder in respect of any losses, claims, damages, liabilities or expenses referred to therein, then the Indemnifying Party, in lieu of
indemnifying such Indemnified Party, shall contribute to the amount paid or payable by such Indemnified Party as a result of such losses, claims, damages,
liabilities or expenses in such proportion as is appropriate to reflect the relative fault of the Indemnifying Party and Indemnified Party in connection with the
actions which resulted in such losses, claims, damages, liabilities or expenses, as well as any other relevant equitable considerations. The relative faults of
such Indemnifying Party and Indemnified Party shall be determined by reference to, among other things, whether any action in question, including any
untrue or alleged untrue statement of a material fact or omission or alleged omission to state a material fact, has been made by, or relates to information
supplied by, such Indemnifying Party or Indemnified Party, and the parties’ relative intent, Knowledge, access to information and opportunity to correct or
prevent such action. The amount paid or payable by a party as a result of the losses, claims, damages, liabilities and expenses referred to above shall be
deemed to include, subject to the limitations set forth in Sections 6.5(a), (b) and (c), any legal or other fees, charges or expenses reasonably incurred by such
party in connection with any investigation or proceeding. The parties hereto agree that it would not be just and equitable if contribution pursuant to this
Section 6.5(d) were determined by pro rata allocation or by any other method of allocation which does not take account of the equitable considerations
referred to in the immediately preceding paragraph. No Person guilty of an intentional or fraudulent misrepresentation (within the meaning of
Section 11(f) of the Securities Act) shall be entitled to contribution from any Person.
 

6.6           Rule 144 Reporting. In order to make the benefits of the rules and regulations of the SEC that may permit the sale of the Registrable
Securities to the public without registration available to the Holders, Amicus agrees to use commercially reasonable efforts to:
 

(a)            make and keep public information available, as those terms are understood and defined in Rule 144(c)(1) or any similar or analogous
rule promulgated under the Securities Act, at all times after the SPA Effective Date;
 

(b)            file with the SEC, in a timely manner, all reports and other documents required of Amicus under the Exchange Act; and
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(c)            so long as any Holder owns any Registrable Securities, furnish such Holders forthwith upon request: (i) a written statement by

Amicus as to its compliance with the reporting requirements of Rule 144 under the Securities Act, and of the Exchange Act; (ii) a copy of the most recent
annual or quarterly report of Amicus; and (iii) such other reports and documents as a Holder may reasonably request in availing itself of any rule of
regulation of the SEC allowing it to sell any such securities without registration.
 

6.7           Assignment of Registration Rights. The rights and obligations under this Section 6 may only be assigned by a Holder to a transferee or
assignee of Registrable Securities that is (a) an Affiliate or (b) a successor (by operation of law or otherwise) to substantially all the business or assets of such
Holder; provided, however, that such attempted assignment shall be void unless (i) such Holder, within 30 days after such transfer, furnishes to Amicus
written notice of the name and address of such transferee or assignee and the securities with respect to which such registration rights are being assigned, and
(ii) such transferee agrees to be subject to all obligations and restrictions with respect to the Registrable Securities set forth in this Agreement.
 
7.             Stock Ownership Governance.
 

7.1           Lock-Up Period. Excluding any transfers or intra-company disposal of the Shares between a Purchaser and any of its Affiliates, for a period
of sixty (60) days following the SPA Effective Date (the “Lock-Up Period”), each Purchaser shall not, and shall cause any other Holder not to, without the
prior written consent of Amicus, sell, contract to sell, pledge or otherwise dispose of, directly or indirectly, any Shares or enter into a transaction which
would have the same effect. For the avoidance of doubt, this Section 7.1 shall only apply to Shares purchased pursuant to this Agreement and shall not
impose any restrictions on any other securities of Amicus owned by the Purchaser.
 

7.2           Remedies. Without prejudice to the rights and remedies otherwise available to the parties, Amicus shall be entitled to equitable relief by way
of injunction if any Purchaser or any other Holder breaches or threatens to breach any of the provisions of this Section 7.
 
8.             Covenants.
 

8.1           Covenant of Amicus.
 

(a)            Amicus hereby covenants and agrees that it shall take all necessary and appropriate actions to ensure that it shall have available
under its certificate of incorporation as in effect at the Closing sufficient authorized but unissued shares of its Common Stock to issue and sell to Purchasers
all of the Shares.
 

(b)           From the date hereof until such time as the Shares have been sold pursuant to Rule 144 or are eligible for resale under Rule 144(b)
(1) or any successor provision, Amicus will use commercially reasonable efforts to continue the listing and trading of its Common Stock on Nasdaq and, in
accordance, therewith, will use commercially reasonable efforts to comply in all respects with Amicus’s reporting, filing and other obligations under the
bylaws or rules of such market or exchange, as applicable.
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(c)            Amicus shall not, and shall use its commercially reasonable efforts to ensure that no controlled Affiliate of Amicus shall, sell, offer

for sale or solicit offers to buy or otherwise negotiate in respect of any security (as defined in Section 2 of the Securities Act) that will be integrated with the
offer or sale of the Shares in a manner that would require the registration under the Securities Act of the sale of the Shares to the Investors. Amicus shall not
take any action or steps that would adversely affect reliance by Amicus in any material respect on Section 4(a)(2) for the exemption from registration for the
transactions contemplated hereby or require registration of the Shares under the Securities Act.
 

8.2           Removal of Legends. In connection with any sale or disposition of the Shares by a Purchaser pursuant to Rule 144 or pursuant to any other
exemption under the Securities Act such that the Purchaser acquires freely tradable shares and upon compliance by the Purchaser with the requirements of
this Agreement, if requested in writing by the Purchaser, Amicus shall use its commercially reasonable efforts to request that the transfer agent for the
Common Stock (the “Transfer Agent”) remove any restrictive legends related to the book entry account holding such Shares and make a new, unlegended
entry for such book entry Shares sold or disposed of without restrictive legends within two (2) Trading Days of receipt of such request from the Purchaser.
Upon the earliest of such time as the Shares (i) have been registered for resale pursuant to an effective registration statement, (ii) have been sold pursuant to
Rule 144 or (iii) are eligible for resale under Rule 144(b)(1) or any successor provision, Amicus shall (A) deliver to the Transfer Agent irrevocable
instructions that the Transfer Agent shall make a new, unlegended entry for such book entry Shares, and (B) cause its counsel to deliver to the Transfer Agent
one or more opinions to the effect that the removal of such legends in such circumstances may be effected under the Securities Act. Amicus shall be
responsible for the fees of its Transfer Agent and all DTC fees associated with such issuance.
 
9.             Miscellaneous.
 

9.1           Governing Law. All questions concerning the construction, validity, enforcement and interpretation of the Transaction Documents shall be
governed by and construed and enforced in accordance with the internal laws of the State of Delaware, without regard to the principles of conflicts of law
thereof. 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 the Transaction Documents 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.
 

9.2           Execution. This Agreement may be executed in two or more counterparts, all of which when taken together shall be considered one and the
same agreement and shall become effective when counterparts have been signed by the Parties and delivered to the other Parties, it being understood that the
Parties need not sign the same counterpart. In the event that any signature is delivered by e-mail delivery of a “.pdf” format data file, such signature shall
create a valid and binding obligation of the party executing (or on whose behalf such signature is executed) with the same force and effect as if such “.pdf”
signature page were an original thereof.
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9.3           Public Statements. Amicus shall no later than the close of business on the date immediately following the date hereof, either issue a press

release or file a Current Report on Form 8-K disclosing the material terms of the transactions contemplated hereby and any other material, nonpublic
information that Amicus may have provided to any Purchaser at any time prior thereto promptly following the execution and delivery hereof, which shall
have been previously reviewed by counsel for the Purchasers (the “Press Release”). Amicus shall not include the name of any Purchaser in the Press Release
or any other public announcement without the prior written consent of such Purchaser. Subject to the foregoing, any statement to the public regarding this the
Transaction Documents shall be approved in advance by Amicus and the Purchasers, except as otherwise required by law, rule, regulation, legal process or
applicable SEC Guidance.
 

9.4           Successors and Assigns. This Agreement shall be binding upon and inure to the benefit of the Parties and their successors and permitted
assigns. Amicus may not assign this Agreement or any rights or obligations hereunder without the prior written consent of Purchasers purchasing at least
85% of the Shares issuable hereunder. Subject to Section 6.7, any Purchaser may assign any or all of its rights under this Agreement to any Person to whom
such Purchaser assigns or transfers any Shares, provided such transferee agrees in writing to be bound, with respect to the transferred Shares, by the
provisions of the Transaction Documents that apply to the “Purchasers.”
 

9.5           Entire Agreement. The Transaction Documents, together with the exhibits and schedules hereto, contain the entire understanding of the
Parties with respect to the subject matter hereof and thereof and supersede all prior agreements and understandings, oral or written, with respect to such
matters (other than confidentiality agreements to which Amicus is a party to with the Purchasers), which the Parties acknowledge have been merged into
such documents, exhibits and schedules.
 

9.6           Separability. If any term, provision, covenant or restriction of this Agreement is held by a court of competent jurisdiction to be invalid,
illegal, void or unenforceable, the remainder of the terms, provisions, covenants and restrictions set forth herein shall remain in full force and effect and shall
in no way be affected, impaired or invalidated, and the Parties hereto shall use their commercially reasonable efforts to find and employ an alternative means
to achieve the same or substantially the same result as that contemplated by such term, provision, covenant or restriction. It is hereby stipulated and declared
to be the intention of the Parties that they would have executed the remaining terms, provisions, covenants and restrictions without including any of such that
may be hereafter declared invalid, illegal, void or unenforceable.
 

9.7           Rescission and Withdrawal Right. Notwithstanding anything to the contrary contained in (and without limiting any similar provisions of) any
of the other Transaction Documents, whenever any Purchaser exercises a right, election, demand or option under a Transaction Document and Amicus does
not timely perform its related obligations within the periods therein provided, then such Purchaser may rescind or withdraw, in its sole discretion from time to
time upon written notice to Amicus, any relevant notice, demand or election in whole or in part without prejudice to its future actions and rights.
 

9.8           Replacement of Shares. If any certificate or instrument evidencing any Shares is mutilated, lost, stolen or destroyed, Amicus shall issue or
cause to be issued in exchange and substitution for and upon cancellation thereof (in the case of mutilation), or in lieu of and substitution therefor, a new
certificate or instrument, but only upon receipt of evidence reasonably satisfactory to Amicus of such loss, theft or destruction. The applicant for a new
certificate or instrument under such circumstances may also be required to pay a customary bond and any reasonable third-party costs associated with the
issuance of such replacement Shares.
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9.9           Remedies. In addition to being entitled to exercise all rights provided herein or granted by law, including recovery of damages, each of the

Purchasers and Amicus will be entitled to specific performance under the Transaction Documents. The parties agree that monetary damages may not be
adequate compensation for any loss incurred by reason of any breach of obligations contained in the Transaction Documents and hereby agrees to waive and
not to assert in any action for specific performance of any such obligation the defense that a remedy at law would be adequate.
 

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

9.11         Amendment and Waiver. No provision of this Agreement may be waived or amended except in a written instrument signed, in the case of an
amendment, by Amicus and Purchasers purchasing at least 85% of the Shares issuable hereunder or, in the case of a waiver, by the Party against whom
enforcement of any such waived provision is sought. No waiver of any default with respect to any provision, condition or requirement of this Agreement
shall be deemed to be a continuing waiver in the future or a waiver of any subsequent default or a waiver of any other provision, condition or requirement
hereof, nor shall any delay or omission of any party to exercise any right hereunder in any manner impair the exercise of any such right.
 

9.12         Notices. Any and all notices or other communications or deliveries required or permitted to be provided hereunder shall be in writing and
shall be deemed given and effective on the earliest of (a) the date of transmission, if such notice or communication is delivered via email at the email address
set forth on the signature pages attached hereto prior to 5:30 p.m. (New York City time) on a Trading Day, (b) the next Trading Day after the date of
transmission, if such notice or communication is delivered via email at the email address set forth on the signature pages attached hereto on a day that is not a
Trading Day or later than 5:30 p.m. (New York City time) on any Trading Day, (c) the second Trading Day following the date of mailing, if sent by U.S.
nationally recognized overnight courier service, or (d) upon actual receipt by the party to whom such notice is required to be given. The address for such
notices and communications shall be as set forth on the signature pages attached hereto.
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9.13         Fees and Expenses. Except as expressly set forth in the Transaction Documents to the contrary, each Party shall pay the fees and expenses of

its advisers, counsel, accountants and other experts, if any, and all other expenses incurred by such party incident to the negotiation, preparation, execution,
delivery and performance of this Agreement. Amicus shall pay all transfer agent fees, stamp taxes and other taxes and duties levied in connection with the
delivery of any Shares to the Purchasers.
 

9.14         Titles and Subtitles. The headings herein are for convenience only, do not constitute a part of this Agreement and shall not be deemed to limit
or affect any of the provisions hereof.
 

9.15         Counterparts; Effectiveness. This Agreement may be executed in any number of counterparts, each of which shall be deemed an original, but
all of which together shall constitute one instrument. This Agreement shall become effective when each Party hereto shall have received counterparts thereof
signed and delivered (by telecopy or other electronic means) by the other Parties hereto. Counterparts may be delivered via facsimile, electronic mail
(including any electronic signature covered by the U.S. federal ESIGN Act of 2000, Uniform Electronic Transactions Act, the Electronic Signatures and
Records Act or other applicable law, e.g., www.docusign.com) or other transmission method and any counterpart so delivered shall be deemed to have been
duly and validly delivered and be valid and effective for all purposes.
 

9.16         Construction. The Parties agree that each of them and/or their respective counsel has reviewed and had an opportunity to revise the
Transaction Documents and, therefore, the normal rule of construction to the effect that any ambiguities are to be resolved against the drafting party shall not
be employed in the interpretation of the Transaction Documents or any amendments hereto.
 

9.17         No Third-Party Beneficiaries. This Agreement is intended for the benefit of the Parties hereto and their respective successors and permitted
assigns and is not for the benefit of, nor may any provision hereof be enforced by, any other Person, except as otherwise set forth in Section 6.5.
 

-21-



 

 
This Securities Purchase Agreement is hereby executed as of the date first above written.

 
 AMICUS:
  
 Amicus Therapeutics, Inc.
  
 By:  /s/ Daphne Quimi
  Name: Daphne Quimi
  Title: Chief Financial Officer
  
 Address: 3675 Market Street
  Philadelphia, PA 19104
 Email: gcoffice@amicusrx.com

 
[Signature Page to Securities Purchase Agreement]

 



 

 
 PURCHASER:
  
 Avoro Life Sciences Fund LLC
  
 By:  /s/ Scott Epstein
  Name: Scott Epstein
  Title: Partner, CFO &COO
    
 Address: 110 Greene Street, Suite 800
  New York, New York 10012
 

[Signature Page to Securities Purchase Agreement]
 



 

 
 PURCHASER:
  
 Invus Public Equities, L.P.
  
 By: /s/ Khalil Barrage
  Name: Khalil Barrage
  Title: Vice President of the General Partner
    
 Address: 750 Lexington Ave, 30th FL
  New York, NY 10022
 

[Signature Page to Securities Purchase Agreement]
 



 

 
 PURCHASER:
  
 JANUS HENDERSON BIOTECH INNOVATION MASTER FUND

LIMITED
 
By: Janus Capital Management LLC, its investment advisor

  
 By: /s/ Andrew Acker
  Name: Andrew Acker
  Title: Authorized Signatory
    
 Address: 151 Detroit Street
  Denver, CO 80206
 

[Signature Page to Securities Purchase Agreement]
 



 

 
 PURCHASER:
  
 Sphera Biotech Master Fund LP
  
 By: /s/ Michelle Ross
  Name: Michelle Ross
  Title: Portfolio Manager & Partner
    
 Address: PO Box 309, Ugland House, Grand
  Cayman, KY1-1104, Cayman Islands
 

[Signature Page to Securities Purchase Agreement]
 



 

 
 PURCHASER:
  
 Sphera Global Healthcare Master Fund
   
 By: /s/ Michelle Ross
  Name: Michelle Ross
  Title: Portfolio Manager & Partner
  
 Address: PO Box 309, Ugland House, Grand
  Cayman, KY1-1104, Cayman Islands
 

[Signature Page to Securities Purchase Agreement]
 



 

 
Schedule A

 
Purchaser Share Amounts

 

Purchaser  
Shares

Purchased   
Purchase Price

(in $)  
Avoro Life Sciences Fund LLC   3,929,273  $ 39,999,999.14 
Invus Public Equities, L.P.   2,946,955  $ 30,000,001.90 
Janus Henderson Biotech Innovation Master Fund Limited   491,159  $ 4,999,998.62 
Sphera Biotech Master Fund LP   211,198  $ 2,149,996 
Sphera Global Healthcare Master Fund   279,961  $ 2,850,003 
 



 
 

 
Exhibit 10.6

 
Execution Version

 
Investor Rights Agreement

 
This Investor Rights Agreement (this “Agreement”), dated as of September 29, 2021, is among ARYA Sciences Acquisition Corp IV, a Cayman

Islands exempted company (the “Company”) and the other parties hereto identified as a “Holder” on the signature pages hereto (each, a “Holder” and
collectively, the “Holders”). Capitalized terms used but not defined herein have the meanings assigned to them in the Business Combination Agreement
dated as of the date hereof (the “Business Combination Agreement”), among the Company, Amicus Therapeutics, Inc., a Delaware corporation (“Parent”),
Amicus GT Holdings, LLC, a Delaware limited liability company (“Amber GT”), and Caritas Therapeutics, LLC, a Delaware limited liability company
(“Caritas”).

 
WHEREAS, pursuant to the Business Combination Agreement, among other things, on the Closing Date, (i) the Company will redomesticate as a

Delaware corporation and change its name from “ARYA Sciences Acquisition Corp IV to “Caritas Therapeutics, Inc.”, (ii) the Company will receive the
number of Common Units (as defined in the LLC Agreement (as defined below)) equal to the Net Outstanding ARYA Class A Shares determined pursuant to
the Business Combination Agreement, (iii) the Company will issue to Amber GT the number of ARYA Class B Shares equal to the Transaction Equity
Security Amount determined pursuant to the Business Combination Agreement and (iv) Amber GT will receive a number of Common Units equal to the
number of ARYA Class B Shares it receives on the Closing Date (the “Amber GT Units”), and such Amber GT Units will be exchangeable for Common
Stock (as defined below) from time to time pursuant to the terms of the LLC Agreement;

 
WHEREAS, in connection with the consummation of the transactions contemplated by the Business Combination Agreement, Perceptive Life

Sciences Master Fund Ltd., a Cayman Islands exempted company (“Perceptive”), will be issued shares of Common Stock in a private placement transaction
pursuant to that certain Subscription Agreement, dated as of September 29, 2021;

 
WHEREAS, the Company, ARYA Sciences Holdings IV, a Cayman Islands exempted limited company (the “Sponsor”), and the Independent

Directors (as defined herein, and, together with the Sponsor, the “Original Holders”) are parties to the Registration and Shareholder Rights Agreement,
dated as of March 2, 2021 (the “Prior Agreement”); and

 
WHEREAS, the parties to the Prior Agreement desire to terminate the Prior Agreement and to provide for certain rights and obligations included

herein and to include Amber GT and Perceptive.
 
NOW, THEREFORE, in consideration of the foregoing, the parties hereby agree as follows:
 

ARTICLE I 
DEFINITIONS

 
Section 1.1.        Definitions. For purposes of this Agreement, the following terms and variations thereof have the meanings set forth below:
 
“Adverse Disclosure” shall mean any public disclosure of material non-public information, which disclosure, in the good faith judgment of the

Board, after consultation with outside counsel to the Company, (i) would be required to be made in any Registration Statement or Prospectus in order for the
applicable Registration Statement or Prospectus not to contain any untrue statement of a material fact or omit to state a material fact necessary to make the
statements contained therein (in the case of any prospectus and any preliminary prospectus, in the light of the circumstances under which they were made)
not misleading, (ii) would not be required to be made at such time if the Registration Statement were not being filed, and (iii) the Company has a bona fide
business purpose for not making such information public.

 

 



 

 
“Agreement” shall have the meaning given in the Recitals.
 
“Amber GT” shall have the meaning given in the Recitals.
 
“Amber GT Units” shall have the meaning given in the Recitals.
 
“Block Trade” means any non-marketed underwritten offering taking the form of a block trade to a financial institution, “qualified institutional

buyer” (as defined in Rule 144A under the Securities Act) or institutional “accredited” investor (as defined in Rule 501(a) of Regulation D under the
Securities Act), bought deal, over-night deal or similar transaction through a broker, sales agent or distribution agent, whether as agent or principal, that does
not include “road show” presentations to potential investors requiring substantial marketing effort from management over multiple days, the issuance of a
“comfort letter” by the Company’s auditors, or the issuance of a legal opinion by the Company’s legal counsel.

 
“Board” shall mean the Board of Directors of the Company.
 
“Business Combination Agreement” shall have the meaning given in the Recitals.
 
“Business Day” means a day other than Saturday, Sunday or other day on which commercial banks in New York, New York are authorized or

required by law to close.
 
“Caritas” shall have the meaning given in the Recitals.
 
“Change in Control” means the transfer (whether by tender offer, merger, stock purchase, consolidation or other similar transaction), in one

transaction or a series of related transactions, to a person or group of affiliated persons of the Company’s voting securities if, after such transfer, such person
or group of affiliated persons would hold more than 50% of outstanding voting securities of the Company (or surviving entity) or would otherwise have the
power to control the board of directors of the Company or to direct the operations of the Company.

 
“Commission” means the Securities and Exchange Commission.
 
“Common Stock” means, after giving effect to the Domestication, the Company’s Class A common stock, par value $0.0001 per share.
 
“Company” shall have the meaning given in the Recitals.
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“Demand Registration” shall have the meaning given in subsection 2.1.1.
 
“Demand Requesting Holder” shall have the meaning given in subsection 2.1.1.
 
“Demanding Holders” shall have the meaning given in subsection 2.1.1.
 
“Exchange Act” shall mean the Securities Exchange Act of 1934, as it may be amended from time to time.
 
“Form S-1” means a Registration Statement on Form S-1 or any comparable successor form or forms thereto.
 
“Form S-3” means a Registration Statement on Form S-3 or any comparable successor form or forms thereto.
 
“Holders” shall have the meaning given in the Recitals.
 
“Independent Directors” means Todd Wider, Michael Henderson and Leslie Trigg.
 
“Insider Letter” shall mean that certain letter agreement, dated as of February 25, 2021, by and among the Company, the Sponsor and each of the

other parties thereto.
 
“Liquidation Event” shall mean any of the following : (i) the acquisition of the Company by another entity by means of any transaction or series of

related transactions to which the Company is party (including, without limitation, any stock acquisition, reorganization, sale of voting control, merger or
consolidation but excluding any sale of stock for capital raising purposes) other than a transaction or series of related transactions in which the holders of the
voting securities of the Company outstanding immediately prior to such transaction or series of related transactions retain, immediately after such transaction
or series of related transactions, as a result of shares in the Company held by such holders prior to such transaction or series of related transactions, at least a
majority of the total voting power represented by the outstanding voting securities of the Company or such other surviving or resulting entity (or if the
Company or such other surviving or resulting entity is a wholly-owned subsidiary immediately following such acquisition, its parent); (ii) a sale, lease,
transfer, exclusive license or other disposition of all or substantially all of the assets of the Company and its subsidiaries taken as a whole by means of any
transaction or series of related transactions, except where such sale, lease, transfer, exclusive license or other disposition is to a wholly-owned subsidiary of
the Company; or (iii) any liquidation, dissolution or winding up of the Company, whether voluntary or involuntary.

 
“LLC Agreement” shall mean the Amended and Restated Limited Liability Agreement of Caritas, as in effect following the consummation of the

transactions contemplated by the Business Combination Agreement, and as the same may be amended from time to time.
 
“Maximum Number of Securities” shall have the meaning given in subsection 2.1.4.
 
“Misstatement” shall mean an untrue statement of a material fact or an omission to state a material fact required to be stated in a Registration

Statement or Prospectus, or necessary to make the statements in a Registration Statement or Prospectus in the light of the circumstances under which they
were made not misleading.
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“New Registration Statement” shall have the meaning given in subsection 2.3.4.
 
“Original Holders” shall have the meaning given in the Recitals.
 
“Parent” shall have the meaning given in the Recitals.
 
“Perceptive Holders” means the Sponsor and Perceptive.
 
“Permitted Transferee” shall have the meaning given in subsection 7.3.2.
 
“Piggyback Registration” shall have the meaning given in subsection 2.3.1.
 
“PIPE Shares” means shares of Common Stock purchased pursuant to those certain Subscription Agreements between certain Holders and the

Company dated on or about September 29, 2021.
 
“Prior Agreement” shall have the meaning given in the Recitals.
 
“Private Placement Shares Purchase Agreement” shall mean that certain Private Placement Shares Purchase Agreement, dated as of February 25,

2021, by and between the Company and the Sponsor.
 
“Pro Rata” shall have the meaning given in subsection 2.1.4.
 
“Prospectus” shall mean the prospectus included in any Registration Statement, as supplemented by any and all prospectus supplements and as

amended by any and all post-effective amendments and including all material incorporated by reference in such prospectus.
 
“Registrable Security”, “Registrable Securities” shall mean (a) any outstanding share of Common Stock (including the shares of Common Stock

issued or issuable upon the exchange of any Amber GT Units pursuant to and in accordance with the LLC Agreement or the exercise of any other equity
security) held by a Holder as of the closing of the transactions contemplated by the Business Combination Agreement (including, without limitation, the
PIPE Shares and any shares of Common Stock issued pursuant to the Business Combination Agreement) and (b) any other equity security of the Company
issued or issuable with respect to any such share of Common Stock by way of a stock dividend or stock split or in connection with a combination of shares,
recapitalization, merger, consolidation or reorganization; provided, however, that, as to any particular Registrable Security, such securities shall cease to be
Registrable Securities when: (A) a Registration Statement with respect to the sale of such securities shall have become effective under the Securities Act and
such securities shall have been sold, transferred, disposed of or exchanged in accordance with such Registration Statement; (B) such securities shall have
been otherwise transferred, new certificates for such securities not bearing a legend restricting further transfer shall have been delivered by the Company to
the transferee, and subsequent public distribution of such securities shall not require registration under the Securities Act; (C) such securities shall have
ceased to be outstanding; or (D) such securities have been sold to, or through, a broker, dealer or underwriter in a public distribution or other public securities
transaction.
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“Registration” shall mean a registration effected by preparing and filing a registration statement or similar document in compliance with the

requirements of the Securities Act, and the applicable rules and regulations promulgated thereunder, and such registration statement becoming effective.
 
“Registration Expenses” shall mean the out-of-pocket expenses of a Registration or Underwritten Offering, including, without limitation, the

following:
 

(A)       all registration and filing fees (including fees with respect to filings required to be made with the Financial Industry Regulatory
Authority, Inc.) and any securities exchange on which the Common Stock is then listed;

 
(B)       fees and expenses of compliance with securities or Blue Sky laws (including reasonable fees and disbursements of counsel for the

Underwriters in connection with Blue Sky qualifications of Registrable Securities);
 
(C)       printing, messenger, telephone and delivery expenses;
 
(D)       fees and disbursements of counsel for the Company;
 
(E)       reasonable fees and disbursements of all independent registered public accountants of the Company incurred specifically in

connection with such Registration or Underwritten Offering; and
 
(F)       reasonable fees and expenses of one (1) legal counsel selected by the majority-in-interest of the Demanding Holders or the majority-in

interest of the Takedown Requesting Holders (including if such Underwritten Takedown is in the form of a Block Trade), as applicable.
 

“Registration Statement” shall mean any registration statement that covers the Registrable Securities pursuant to the provisions of this Agreement,
including the Prospectus included in such registration statement, amendments (including post-effective amendments) and supplements to such registration
statement, and all exhibits to and all material incorporated by reference in such registration statement.

 
“Requesting Holder” shall have the meaning given in subsection 2.3.5.
 
“Resale Shelf Registration Statement” shall have the meaning given in subsection 2.3.1.
 
“Securities Act” shall mean the Securities Act of 1933, as amended from time to time.
 
“Selling Holders” means any Holder electing to sell any of its Registrable Securities in a Registration.
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“SEC Guidance” shall have the meaning given in subsection 2.3.4.
 
“Sponsor” shall have the meaning given in the Recitals.
 
“Takedown Requesting Holder” shall have the meaning given in subsection 2.3.5.
 
“Transfer” means to, directly or indirectly, sell, transfer, assign, pledge, encumber, hypothecate or similarly dispose of, either voluntarily or

involuntarily, or to enter into any contract, option or other arrangement or understanding with respect to the sale, transfer, assignment, pledge, encumbrance,
hypothecation or similar disposition of, any interest owned by a person or any interest (including a beneficial interest) in, or the ownership, control or
possession of, any interest owned by a person.

 
“Underwriter” shall mean a securities dealer who purchases any Registrable Securities as principal in an Underwritten Offering and not as part of

such dealer’s market-making activities.
 
“Underwritten Registration” or “Underwritten Offering” shall mean a Registration in which securities of the Company are sold to an

Underwriter in a firm commitment underwriting for distribution to the public, including for the avoidance of doubt an Underwritten Shelf Takedown.
 
“Underwritten Shelf Takedown” shall have the meaning given in subsection 2.3.5.
 

ARTICLE II 
REGISTRATION

 
Section 2.1.        Demand Registration.
 

2.1.1       Request for Registration. Subject to the provisions of subsection 2.1.4 and Section 2.4 hereof, at any time and from time to time (but
subject to Article V), (i) Amber GT or (ii) the Perceptive Holders holding at least a majority in interest of the then-outstanding number of Registrable
Securities held by all Perceptive Holders (as the case may be, the “Demanding Holders”), may make a written demand for Registration of all or part of their
Registrable Securities on Form S-3 (or, if Form S-3 is not available to be used by the Company at such time, on Form S-1 or another appropriate form
permitting Registration of such Registrable Securities for resale by such Demanding Holders), which written demand shall describe the amount and type of
securities to be included in such Registration and the intended method(s) of distribution thereof (such written demand a “Demand Registration”). The
Company shall, within ten (10) days of the Company’s receipt of the Demand Registration, notify, in writing, all other Holders of Registrable Securities of
such demand, and each Holder of Registrable Securities who thereafter wishes to include all or a portion of such Holder’s Registrable Securities in a
Registration pursuant to a Demand Registration (each such Holder that includes all or a portion of such Holder’s Registrable Securities in such Registration,
a “Demand Requesting Holder”) shall so notify the Company, in writing, within five (5) days after the receipt by the Holder of the notice from the
Company. Upon receipt by the Company of any such written notification from a Demand Requesting Holder(s) to the Company, such Demand Requesting
Holder(s) shall be entitled to have their Registrable Securities included in a Registration pursuant to a Demand Registration and the Company shall effect, as
soon thereafter as practicable, but not more than thirty (30) days immediately after the Company’s receipt of the Demand Registration, the Registration of all
Registrable Securities requested by the Demanding Holders and Demand Requesting Holders pursuant to such Demand Registration; provided, that the
Company shall not be obligated to effect any Registration under this subsection 2.1.1 if the Demanding Holders and Demand Requesting Holders propose to
sell Registrable Securities with aggregate proceeds of less than $25,000,000.
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2.1.2       Effective Registration. Notwithstanding the provisions of subsection 2.1.1 above or any other part of this Agreement, a Registration

pursuant to a Demand Registration shall not count as a Registration unless and until (i) the Registration Statement filed with the Commission with respect to
a Registration pursuant to a Demand Registration has been declared effective by the Commission and (ii) the Company has complied with all of its
obligations under this Agreement with respect thereto; provided, however, that if, after such Registration Statement has been declared effective, an offering of
Registrable Securities in a Registration pursuant to a Demand Registration is subsequently interfered with by any stop order or injunction of the Commission,
federal or state court or any other governmental agency, the Registration Statement with respect to such Registration shall be deemed not to have been
declared effective for purposes of counting Registrations under subsection 2.1.1 above unless and until (i) such stop order or injunction is removed, rescinded
or otherwise terminated, and (ii) a majority-in-interest of the Demanding Holders initiating such Demand Registration thereafter affirmatively elect to
continue with such Registration and accordingly notify the Company in writing, but in no event later than five (5) days, of such
election; provided, further, however, that the Company shall not be obligated or required to file another Registration Statement until the Registration
Statement that has been previously filed with respect to a Registration pursuant to a Demand Registration becomes effective or has been terminated.

 
2.1.3       Underwritten Offering. Subject to the provisions of subsection 2.1.4 and Section 2.4 hereof, if a majority-in-interest of the

Demanding Holders advise the Company as part of their Demand Registration that the offering of the Registrable Securities pursuant to such Demand
Registration shall be in the form of an Underwritten Offering, then the right of such Demanding Holder or Demand Requesting Holder (if any) to include its
Registrable Securities in such Registration shall be conditioned upon such Holder’s participation in such Underwritten Offering and the inclusion of such
Holder’s Registrable Securities in such Underwritten Offering to the extent provided herein. All such Holders proposing to distribute their Registrable
Securities through an Underwritten Offering under this subsection 2.1.3 shall enter into an underwriting agreement in customary form with the Underwriter(s)
selected for such Underwritten Offering by a majority-in-interest of the Demanding Holders, such Underwriter(s) to be reasonably acceptable to the
Company.

 
2.1.4       Reduction of Underwritten Offering. If the managing Underwriter or Underwriters in an Underwritten Registration pursuant to a

Demand Registration, in good faith, advises the Company, the Demanding Holders and the Demand Requesting Holders (if any) in writing that the dollar
amount or number of Registrable Securities that the Demanding Holders and the Demand Requesting Holders (if any) desire to sell, taken together with all
other Common Stock or other equity securities that the Company desires to sell and the Common Stock, if any, as to which a Registration has been requested
pursuant to separate written contractual piggy-back registration rights held by any other stockholders who desire to sell, exceeds the maximum dollar amount
or maximum number of equity securities that can be sold in the Underwritten Offering without adversely affecting the proposed offering price, the timing, the
distribution method, or the probability of success of such offering (such maximum dollar amount or maximum number of such securities, as applicable, the
“Maximum Number of Securities”), then the Company shall include in such Underwritten Offering, as follows: (i) first, the Registrable Securities of the
Demanding Holders and the Demand Requesting Holders (if any) (pro rata based on the respective number of Registrable Securities that each Demanding
Holder and Demand Requesting Holder (if any) has requested be included in such Underwritten Registration and the aggregate number of Registrable
Securities that the Demanding Holders and Demand Requesting Holders have requested be included in such Underwritten Registration (such proportion is
referred to herein as “Pro Rata”)) that can be sold without exceeding the Maximum Number of Securities; (ii) second, to the extent that the Maximum
Number of Securities has not been reached under the foregoing clause (i), Common Stock or other equity securities that the Company desires to sell, which
can be sold without exceeding the Maximum Number of Securities; and (iii) third, to the extent that the Maximum Number of Securities has not been reached
under the foregoing clauses (i) and (ii), Common Stock or other equity securities of other persons or entities that the Company is obligated to register in a
Registration pursuant to separate written contractual arrangements with such persons and that can be sold without exceeding the Maximum Number of
Securities.
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2.1.5       Demand Registration Withdrawal. Amber GT or a majority-in-interest of the Perceptive Holders, as the case may be, in the case of

a Registration under subsection 2.1.1 initiated by Amber GT or the Perceptive Holders, as the case may be, or any Demand Requesting Holders (if any) shall
have the right to withdraw from a Registration pursuant to such Demand Registration for any or no reason whatsoever upon written notification to the
Company and the Underwriter(s) (if any) of their intention to withdraw from such Registration prior to the effectiveness of the Registration Statement filed
with the Commission with respect to the Registration of their Registrable Securities pursuant to such Demand Registration (or after such Registration
Statement has been declared effective and is subsequently interfered with by any stop order or injunction of the Commission, federal or state court or any
other governmental agency).

 
Section 2.2.        Piggyback Registration.
 

2.2.1       Piggyback Rights. If the Company proposes to file a Registration Statement under the Securities Act with respect to an offering of
equity securities, or securities or other obligations exercisable or exchangeable for, or convertible into equity securities, for its own account or for the account
of stockholders of the Company (other than pursuant to Sections 2.1 and 2.3 of this Agreement), other than a Registration Statement (i) filed in connection
with any employee stock option or other benefit plan, (ii) for an exchange offer or offering of securities solely to the Company’s existing stockholders, (iii)
for an offering of debt that is convertible into equity securities of the Company, (iv) filed on Form S-4 related to any merger, acquisition or business
combination, or (v) for a dividend reinvestment plan, then the Company shall give written notice of such proposed filing to all of the Holders of Registrable
Securities as soon as practicable but not less than ten (10) days before the anticipated filing date of such Registration Statement or applicable Prospectus,
which notice shall (A) describe the amount and type of securities to be included in such offering, the intended method(s) of distribution, and the name of the
proposed managing Underwriter(s), if any, in such offering, and (B) offer to all of the Holders of Registrable Securities the opportunity to register the sale of
such number of Registrable Securities as such Holders may request in writing within five (5) days after receipt of such written notice (such Registration a
“Piggyback Registration”). The Company shall, in good faith, cause such Registrable Securities to be included in such Piggyback Registration and shall use
its commercially reasonable efforts to cause the managing Underwriter(s) of a proposed Underwritten Offering to permit the Registrable Securities requested
by the Holders pursuant to this subsection 2.2.1 to be included in a Piggyback Registration on the same terms and conditions as any similar securities of the
Company included in such Registration and to permit the sale or other disposition of such Registrable Securities in accordance with the intended method(s)
of distribution thereof. All such Holders proposing to distribute their Registrable Securities through an Underwritten Offering under this subsection 2.2.1 shall
enter into an underwriting agreement in customary form with the Underwriter(s) selected for such Underwritten Offering by the Company.
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2.2.2       Reduction of Piggyback Registration. If the managing Underwriter(s) in an Underwritten Registration that is to be a Piggyback

Registration, in good faith, advises the Company and the Holders of Registrable Securities participating in the Piggyback Registration in writing that the
dollar amount or number of shares of Common Stock that the Company desires to sell, taken together with (i) the shares of Common Stock, if any, as to
which Registration has been demanded pursuant to separate written contractual arrangements with persons or entities other than the Holders of Registrable
Securities hereunder, (ii) the Registrable Securities as to which registration has been requested pursuant to Section 2.2.1 hereof, and (iii) the shares of
Common Stock, if any, as to which Registration has been requested pursuant to separate written contractual piggy-back registration rights of other
stockholders of the Company, exceeds the Maximum Number of Securities, then:

 
(i) If the Registration is undertaken for the Company’s account (which, for the avoidance of doubt, shall not include an offering of

securities by the Company for the purpose of delivering cash to Amber GT or its transferee in connection with an exchange of
Amber GT Units pursuant to the LLC Agreement, such a Registration being considered to be a Registration by Amber GT or its
transferee, such Registration to be subject to the reduction procedures set forth in subsection 2.1.4 or subsection 2.3.6, as
applicable), the Company shall include in any such Registration (A) first, Common Stock or other equity securities, if any, that the
Company desires to sell, which can be sold without exceeding the Maximum Number of Securities; (B) second, to the extent that
the Maximum Number of Securities has not been reached under the foregoing clause (A), the Registrable Securities of Holders
exercising their rights to register their Registrable Securities pursuant to subsection 2.2.1 hereof, Pro Rata, based on the respective
number of Registrable Securities that each Holder has so requested, which can be sold without exceeding the Maximum Number
of Securities; and (C) third, to the extent that the Maximum Number of Securities has not been reached under the foregoing
clauses (A) and (B), Common Stock or other equity securities, if any, for the account of other persons or entities that the Company
is obligated to register pursuant to separate written contractual arrangements with such persons or entities, which can be sold
without exceeding the Maximum Number of Securities; and
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(ii) If the Registration is pursuant to a request by persons or entities other than the Holders of Registrable Securities, then the

Company shall include in any such Registration (A) first, Common Stock or other equity securities, if any, of such requesting
persons or entities, other than the Holders of Registrable Securities, which can be sold without exceeding the Maximum Number
of Securities; (B) second, to the extent that the Maximum Number of Securities has not been reached under the foregoing clause
(A), the Registrable Securities of Holders exercising their rights to register their Registrable Securities pursuant to subsection
2.2.1, Pro Rata based on the respective number of Registrable Securities that each Holder has requested, which can be sold
without exceeding the Maximum Number of Securities; (C) third, to the extent that the Maximum Number of Securities has not
been reached under the foregoing clauses (A) and (B), Common Stock or other equity securities that the Company desires to sell,
which can be sold without exceeding the Maximum Number of Securities; and (D) fourth, to the extent that the Maximum
Number of Securities has not been reached under the foregoing clauses (A), (B) and (C), Common Stock or other equity securities,
if any, for the account of other persons or entities that the Company is obligated to register pursuant to separate written contractual
arrangements with such persons or entities, which can be sold without exceeding the Maximum Number of Securities.

 
2.2.3       Piggyback Registration Withdrawal. Any Holder of Registrable Securities shall have the right to withdraw from a Piggyback

Registration for any or no reason whatsoever upon written notification to the Company and the Underwriter or Underwriters (if any) of his, her or its
intention to withdraw from such Piggyback Registration prior to the effectiveness of the Registration Statement filed with the Commission with respect to
such Piggyback Registration, or, if such Piggyback Registration is in connection with an underwritten offering pursuant to an effective shelf registration
statement, then prior to the public announcement of such offering. The Company (whether on its own good faith determination or as the result of a request
for withdrawal by persons pursuant to separate written contractual obligations) may withdraw a Registration Statement filed with the Commission in
connection with a Piggyback Registration at any time prior to the effectiveness of such Registration Statement. Notwithstanding anything to the contrary in
this Agreement, the Company shall be responsible for the Registration Expenses incurred in connection with the Piggyback Registration prior to its
withdrawal under this subsection 2.2.3.

 
2.2.4       Right to Terminate Registration. The Company shall have the right to terminate or withdraw any registration initiated by it under

this Section 2.2 prior to the effectiveness of such registration whether or not any Holder of Registrable Securities has elected to include securities in such
registration.
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Section 2.3.        Resale Shelf Registration Rights.
 

2.3.1       Registration Statement Covering Resale of Registrable Securities. The Company shall prepare and file or cause to be prepared and
filed with the Commission, no later than fifteen (15) days following the Closing Date (the “Filing Deadline”), a Registration Statement for an offering to be
made on a continuous basis pursuant to Rule 415 of the Securities Act or any successor thereto registering the resale from time to time by Holders of all of
the Registrable Securities held by the Holders (the “Resale Shelf Registration Statement”). The Resale Shelf Registration Statement shall be on Form S-3
(or, if Form S-3 is not available to be used by the Company at such time, on Form S-1 or another appropriate form permitting Registration of such
Registrable Securities for resale). If the Resale Shelf Registration Statement is initially filed on Form S-1 and thereafter the Company becomes eligible to use
Form S-3 for secondary sales, the Company shall, as promptly as practicable, cause such Resale Shelf Registration Statement to be amended, or shall file a
new replacement Resale Shelf Registration Statement, such that the Resale Shelf Registration Statement is on Form S-3. The Company shall use
commercially reasonable efforts to cause the Resale Shelf Registration Statement to be declared effective as soon as possible after filing; provided, however,
that the Company’s obligations to include the Registrable Securities held by a Holder in the Resale Shelf Registration Statement are contingent upon such
Holder furnishing in writing to the Company such information regarding the Holder, the securities of the Company held by the Holder and the intended
method of disposition of the Registrable Securities as shall be reasonably requested by the Company to effect the registration of the Registrable Securities,
and the Holder shall execute such documents in connection with such registration as the Company may reasonably request that are customary of a selling
stockholder in similar situations. Once effective, the Company shall use commercially reasonable efforts to keep the Resale Shelf Registration Statement and
Prospectus included therein continuously effective and to be supplemented and amended to the extent necessary to ensure that such Registration Statement is
available or, if not available, to ensure that another Registration Statement is available, under the Securities Act at all times until the earliest of (i) the date on
which all Registrable Securities and other securities covered by such Registration Statement have been disposed of in accordance with the intended
method(s) of distribution set forth in such Registration Statement and (ii) the date on which all Registrable Securities and other securities covered by such
Registration Statement have ceased to be Registrable Securities. The Registration Statement filed with the Commission pursuant to this subsection 2.3.1 shall
contain a prospectus in such form as to permit any Holder to sell such Registrable Securities pursuant to Rule 415 under the Securities Act (or any successor
or similar provision adopted by the Commission then in effect) at any time beginning on the effective date for such Registration Statement (subject to lock-up
restrictions provided in Section 5.1 of this Agreement), and shall provide that such Registrable Securities may be sold pursuant to any method or combination
of methods legally available to, and requested by, Holders.

 
2.3.2       Notification and Distribution of Materials. The Company shall notify the Holders in writing of the effectiveness of the Resale Shelf

Registration Statement as soon as practicable, and in any event within one (1) Business Day after the Resale Shelf Registration Statement becomes effective,
and shall furnish to them, without charge, such number of copies of the Resale Shelf Registration Statement (including any amendments, supplements and
exhibits), the Prospectus contained therein (including each preliminary prospectus and all related amendments and supplements) and any documents
incorporated by reference in the Resale Shelf Registration Statement or such other documents as the Holders may reasonably request in order to facilitate the
sale of the Registrable Securities in the manner described in the Resale Shelf Registration Statement.
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2.3.3       Amendments and Supplements. Subject to the provisions of Section 2.3.1 above, the Company shall promptly prepare and file with

the Commission from time to time such amendments and supplements to the Resale Shelf Registration Statement and Prospectus used in connection
therewith as may be necessary to keep the Resale Shelf Registration Statement effective and to comply with the provisions of the Securities Act with respect
to the disposition of all the Registrable Securities. If any Resale Shelf Registration Statement filed pursuant to Section 2.3.1 is filed on Form S-3 and
thereafter the Company becomes ineligible to use Form S-3 for secondary sales, the Company shall promptly notify the Holders of such ineligibility and use
its commercially reasonable efforts to file a shelf registration on an appropriate form as promptly as practicable to replace the shelf registration statement on
Form S-3 and have such replacement Resale Shelf Registration Statement declared effective as promptly as practicable and to cause such replacement Resale
Shelf Registration Statement to remain effective, and to be supplemented and amended to the extent necessary to ensure that such Resale Shelf Registration
Statement is available or, if not available, that another Resale Shelf Registration Statement is available, for the resale of all the Registrable Securities held by
the Holders until all such Registrable Securities have ceased to be Registrable Securities; provided, however, that at any time the Company once again
becomes eligible to use Form S-3, the Company shall cause such replacement Resale Shelf Registration Statement to be amended, or shall file a new
replacement Resale Shelf Registration Statement, such that the Resale Shelf Registration Statement is once again on Form S-3.

 
2.3.4       SEC Cutback. Notwithstanding the registration obligations set forth in this Section 2.3, in the event the Commission informs the

Company that all of the Registrable Securities cannot, as a result of the application of Rule 415, be registered for resale as a secondary offering on a single
registration statement, the Company agrees to promptly (i) inform each of the Holders thereof and use its commercially reasonable efforts to file amendments
to the Resale Shelf Registration Statement as required by the Commission and/or (ii) withdraw the Resale Shelf Registration Statement and file a new
registration statement (a “New Registration Statement”) on Form S-3, or if Form S-3 is not then available to the Company for such registration statement,
on such other form available to register for resale the Registrable Securities as a secondary offering; provided, however, that prior to filing such amendment
or New Registration Statement, the Company shall use its commercially reasonable efforts to advocate with the Commission for the registration of all of the
Registrable Securities in accordance with any publicly -available written or oral guidance, comments, requirements or requests of the Commission staff (the
“SEC Guidance”). Notwithstanding any other provision of this Agreement, if any SEC Guidance sets forth a limitation on the number of Registrable
Securities permitted to be registered on a particular Registration Statement as a secondary offering (and notwithstanding that the Company used diligent
efforts to advocate with the Commission for the registration of all or a greater number of Registrable Securities), unless otherwise directed in writing by a
Holder as to further limit its Registrable Securities to be included on the Registration Statement, the number of Registrable Securities to be registered on such
Registration Statement will be reduced on a Pro Rata basis based on the total number of Registrable Securities held by the Holders, subject to a determination
by the Commission that certain Holders must be reduced first based on the number of Registrable Securities held by such Holders. In the event the Company
amends the Resale Shelf Registration Statement or files a New Registration Statement, as the case may be, under clauses (i) or (ii) above, the Company will
use its commercially reasonable efforts to file with the Commission, as promptly as allowed by Commission or SEC Guidance provided to the Company or to
registrants of securities in general, one or more registration statements on Form S-3 or such other form available to register for resale those Registrable
Securities that were not registered for resale on the Resale Shelf Registration Statement, as amended, or the New Registration Statement.

 
2.3.5       Underwritten Shelf Takedown. At any time and from time to time after a Resale Shelf Registration Statement has been declared

effective by the Commission, the Holders may request to sell all or any portion of the Registrable Securities in an underwritten offering that is registered
pursuant to the Resale Shelf Registration Statement (each, an “Underwritten Shelf Takedown”); provided, however, that the Company shall only be
obligated to effect an Underwritten Shelf Takedown if such offering shall include securities with a total offering price (including piggyback securities and
before deduction of underwriting discounts or commissions) reasonably expected to exceed, in the aggregate, $15,000,000. All requests for Underwritten
Shelf Takedowns shall be made by giving written notice to the Company at least seven (7) days prior to the public announcement of such Underwritten Shelf
Takedown, which shall specify the approximate number of Registrable Securities proposed to be sold in the Underwritten Shelf Takedown and the expected
price range (net of underwriting discounts and commissions) of such Underwritten Shelf Takedown. Except in the case of a requested Underwritten Shelf
Takedown in the form of a Block Trade, following receipt of a request for an Underwritten Shelf Takedown, the Company shall promptly notify the other
Holders of the request and of their right to participate in the Underwritten Shelf Takedown, which shall specify the anticipated public announcement date.
The Company shall include in any Underwritten Shelf Takedown the securities requested to be included by any Holder (each a “Takedown Requesting
Holder”) at least 48 hours prior to the anticipated public announcement date of such Underwritten Shelf Takedown set forth in the Company notice pursuant
to written contractual piggyback registration rights of such Holder (including those set forth herein). All such Holders proposing to distribute their
Registrable Securities through an Underwritten Shelf Takedown under this subsection 2.3.5 shall enter into an underwriting agreement in customary form
with the Underwriter(s) selected for such Underwritten Offering by the majority-in-interest of the Takedown Requesting Holders initiating the Underwritten
Shelf Takedown.
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2.3.6       Reduction of Underwritten Shelf Takedown. If the managing Underwriter(s) in an Underwritten Shelf Takedown, in good faith,

advise(s) the Company and the Takedown Requesting Holders in writing that the dollar amount or number of Registrable Securities that the Takedown
Requesting Holders desire to sell, taken together with all other shares of the Common Stock or other equity securities that the Company desires to sell,
exceeds the Maximum Number of Securities, then the Company shall include in such Underwritten Shelf Takedown, as follows: (i) first, the Registrable
Securities of the Takedown Requesting Holders, on a Pro Rata basis, that can be sold without exceeding the Maximum Number of Securities; (ii) second, to
the extent that the Maximum Number of Securities has not been reached under the foregoing clause (i), the Common Stock or other equity securities, if any,
that the Company desires to sell, which can be sold without exceeding the Maximum Number of Securities; and (iii) third, to the extent that the Maximum
Number of Securities has not been reached under the foregoing clause (ii) and (iii) the Common Stock or other equity securities, if any, for the account of
other persons or entities that the Company is obligated to register pursuant to separate written contractual arrangements with such persons or entities, which
can be sold without exceeding the Maximum Number of Securities.

 
2.3.7       Block Trades. If the Company shall receive a request from a Holder or Holders of Registrable Securities with an estimated market

value of at least $15,000,000 that the Company effect the sale of all or any portion of such Registrable Securities in an Underwritten Shelf Takedown in the
form of a Block Trade, then the Company shall, as expeditiously as possible, cooperate and effect the offering in such Block Trade of the Registrable
Securities for which such requesting Holder has requested such offering, without giving any effect to any required notice periods or delivery of notices to any
other Holders.

 
ARTICLE III 

COMPANY PROCEDURES
 

Section 3.1.        General Procedures. If at any time the Company is required to effect the Registration of Registrable Securities, the Company shall
use its commercially reasonable efforts to effect such Registration to permit the sale of such Registrable Securities in accordance with the intended plan of
distribution thereof, and pursuant thereto the Company shall, as expeditiously as possible:

 
3.1.1       prepare and file with the Commission as soon as practicable a Registration Statement with respect to such Registrable Securities

and use its commercially reasonable efforts to cause such Registration Statement to become effective and remain effective until all Registrable Securities
covered by such Registration Statement have been sold;

 
3.1.2       prepare and file with the Commission such amendments and post-effective amendments to the Registration Statement, and such

supplements to the Prospectus, as may be reasonably requested by the Holders or any Underwriter of Registrable Securities or as may be required by the
rules, regulations or instructions applicable to the registration form used by the Company or by the Securities Act or rules and regulations thereunder to keep
the Registration Statement effective until all Registrable Securities covered by such Registration Statement are sold in accordance with the intended plan of
distribution set forth in such Registration Statement or supplement to the Prospectus;

 
3.1.3       prior to filing a Registration Statement or Prospectus, or any amendment or supplement thereto, furnish without charge to the

Underwriter(s), if any, and the Holders of Registrable Securities included in such Registration, and such Holders’ legal counsel, copies of such Registration
Statement as proposed to be filed, each amendment and supplement to such Registration Statement (in each case including all exhibits thereto and documents
incorporated by reference therein), the Prospectus included in such Registration Statement (including each preliminary Prospectus), and such other
documents as the Underwriters and the Holders of Registrable Securities included in such Registration or the legal counsel for any such Holders may request
in order to facilitate the disposition of the Registrable Securities owned by such Holders;
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3.1.4       prior to any public offering of Registrable Securities, use its commercially reasonable efforts to (i) register or qualify the

Registrable Securities covered by the Registration Statement under such securities or “Blue Sky” laws of such jurisdictions in the United States as the
Holders of Registrable Securities included in such Registration Statement (in light of their intended plan of distribution) may request and (ii) take such action
necessary to cause such Registrable Securities covered by the Registration Statement to be registered with or approved by such other governmental
authorities as may be necessary by virtue of the business and operations of the Company and do any and all other acts and things that may be necessary or
advisable to enable the Holders of Registrable Securities included in such Registration Statement to consummate the disposition of such Registrable
Securities in such jurisdictions; provided, however, that the Company shall not be required to qualify generally to do business in any jurisdiction where it
would not otherwise be required to qualify or take any action to which it would be subject to general service of process or taxation in any such jurisdiction
where it is not then otherwise so subject;

 
3.1.5       cause all such Registrable Securities to be listed on each securities exchange or automated quotation system on which similar

securities issued by the Company are then listed;
 
3.1.6       provide a transfer agent and registrar for all such Registrable Securities no later than the effective date of such Registration

Statement;
 
3.1.7       advise each seller of such Registrable Securities, promptly after it shall receive notice or obtain knowledge thereof, of the issuance

of any stop order by the Commission suspending the effectiveness of such Registration Statement or the initiation or threatening of any proceeding for such
purpose and promptly use its commercially reasonable efforts to prevent the issuance of any stop order or to obtain its withdrawal if such stop order should
be issued;

 
3.1.8       advise each Holder of Registrable Securities covered by such Registration Statement, promptly after the Company receives notice

thereof, of the time when such registration statement has been declared effective or a supplement to any Prospectus forming a part of such registration
statement has been filed;

 
3.1.9       at least five (5) days prior to the filing of any Registration Statement or Prospectus or any amendment or supplement to such

Registration Statement or Prospectus, furnish a draft copy thereof to each seller of such Registrable Securities or its counsel;
 
3.1.10    notify the Holders at any time when a Prospectus relating to such Registration Statement is required to be delivered under the

Securities Act, of the happening of any event as a result of which the Prospectus included in such Registration Statement, as then in effect, includes a
Misstatement, and then to correct such Misstatement as set forth in Section 3.4 hereof;

 
3.1.11    permit a representative of the Holders, the Underwriter(s), if any, and any attorney or accountant retained by such Holders or

Underwriter(s) to participate, at each such person’s own expense (except as otherwise set forth herein), in the preparation of the Registration Statement, and
cause the Company’s officers, directors and employees to supply all information reasonably requested by any such representative, Underwriter(s), attorney or
accountant in connection with the Registration; provided, however, that such representatives or Underwriter(s) enter into a confidentiality agreement, in form
and substance reasonably satisfactory to the Company, prior to the release or disclosure of any such information;
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3.1.12    obtain a “cold comfort” letter from the Company’s independent registered public accountants in the event of an Underwritten

Registration, in customary form and covering such matters of the type customarily covered by “cold comfort” letters as the managing Underwriter(s) may
reasonably request, and reasonably satisfactory to a majority-in-interest of the participating Holders and such managing Underwriter;

 
3.1.13    on the date the Registrable Securities are delivered for sale pursuant to such Registration, if requested by the Underwriter(s), if any,

obtain an opinion and negative assurance letter, dated such date, of counsel representing the Company for the purposes of such Registration addressed to the
Underwriter(s) covering such legal matters with respect to the Registration in respect of which such opinion and negative assurance letter are being given as
are customarily included in such opinions and negative assurance letters;

 
3.1.14    in the event of any Underwritten Offering, enter into and perform its obligations under an underwriting agreement, in usual and

customary form, with the managing Underwriter(s) of such offering;
 
3.1.15    make available to its security holders, as soon as reasonably practicable, an earnings statement covering the period of at least

twelve (12) months beginning with the first day of the Company’s first full calendar quarter after the effective date of the Registration Statement which
satisfies the provisions of Section 11(a) of the Securities Act and Rule 158 thereunder (or any successor rule promulgated thereafter by the Commission);

 
3.1.16    if a Registration, including an Underwritten Offering, involves the Registration of Registrable Securities involving gross proceeds

in excess of $35,000,000, use its commercially reasonable efforts to make available senior executives of the Company to participate in customary “road
show” presentations that may be reasonably requested by the Underwriter(s) in any Underwritten Offering; and

 
3.1.17    otherwise, in good faith, cooperate reasonably with, and take such customary actions as may reasonably be requested by the

Holders, in connection with such Registration.
 

Section 3.2.        Registration Expenses. All Registration Expenses shall be borne by the Company. It is acknowledged by the Holders that the
Holders shall bear all incremental selling expenses relating to the sale of Registrable Securities, such as Underwriters’ commissions and discounts, brokerage
fees, Underwriter marketing costs.

 
Section 3.3.        Requirements for Participation in Underwritten Offerings. No person may participate in any Underwritten Offering for equity

securities of the Company pursuant to a Registration initiated by the Company hereunder unless such person (i) agrees to sell such person’s securities on the
basis provided in any underwriting arrangements approved by the Company and (ii) completes and executes all customary questionnaires, powers of attorney,
indemnities, lock-up agreements, underwriting agreements and other customary documents as may be reasonably required under the terms of such
underwriting arrangements.
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Section 3.4.        Suspension of Sales; Adverse Disclosure. Upon receipt of written notice from the Company that a Registration Statement or

Prospectus contains a Misstatement, each of the Holders shall forthwith discontinue disposition of Registrable Securities until he, she or it has received
copies of a supplemented or amended Prospectus correcting the Misstatement or until he, she, or it is advised in writing by the Company that the use of the
Prospectus may be resumed, provided that the Company hereby covenants to prepare and file any required supplement or amendment correcting any
Misstatement promptly after the time of such notice and, if necessary, to request the immediate effectiveness thereof. If the filing, initial effectiveness or
continued use of a Registration Statement or Prospectus included in any Registration Statement at any time (a) would require the Company to make an
Adverse Disclosure, (b) would require the inclusion in such Registration Statement of financial statements that are unavailable to the Company for reasons
beyond the Company’s control, or (c) in the good faith judgment of the Board, would be materially detrimental to the Company, the Company shall have the
right to defer the filing, initial effectiveness or continued use of any Registration Statement pursuant to (a), (b) or (c) for a period of not more than ninety (90)
consecutive days or more than one hundred and twenty (120) total calendar days in any 12-month period. In the event the Company exercises its rights under
the preceding sentence, the Holders agree to suspend, immediately upon their receipt of the notice referred to above, their use of the Prospectus relating to
any Registration in connection with any sale or offer to sell Registrable Securities.

 
Section 3.5.        Reporting Obligations. As long as any Holder shall own Registrable Securities, the Company, at all times while it shall be a

reporting company under the Exchange Act, covenants to file timely (or obtain extensions in respect thereof and file within the applicable grace period) all
reports required to be filed by the Company after the date hereof pursuant to Sections 13(a) or 15(d) of the Exchange Act and to promptly furnish the Holders
with true and complete copies of all such filings. The Company further covenants that it shall take such further action as any Holder may reasonably request,
all to the extent required from time to time to enable such Holder to sell shares of Common Stock held by such Holder without registration under the
Securities Act within the limitation of the exemptions provided by Rule 144 promulgated under the Securities Act (or any successor rule promulgated
thereafter by the Commission), including providing any customary legal opinions as reasonably requested. Upon the request of any Holder, the Company
shall deliver to such Holder a written certification of a duly authorized officer as to whether it has complied with such requirements.

 
Section 3.6.        Limitations on Registration Rights. Other than the registration rights granted to the purchasers under the Subscription Agreements

to be entered into on about the date hereof with certain investors relating to the private placement of shares of Common Stock as provided for in the Business
Combination Agreement, the Company represents and warrants that no person or entity, other than a Holder of Registrable Securities, has any right to require
the Company to register any securities of the Company for sale or to include such securities of the Company in any Registration Statement filed by the
Company for the sale of securities for its own account or for the account of any other person or entity. The Company hereby agrees and covenants that it will
not grant rights to register any Common Stock (or securities convertible into or exchangeable for Common Stock) pursuant to the Securities Act that are
more favorable, pari passu or senior to those granted to the Holders hereunder without (a) the prior written consent of (i) Perceptive Holders holding at least a
majority in interest of the then-outstanding number of Registrable Securities held by all Perceptive Holders in their capacity as Perceptive Holders (provided
the Perceptive Holders or their Permitted Transferees hold Registrable Securities at such time) and (ii) Amber GT (provided Amber GT or its Permitted
Transferees hold Registrable Securities at such time); or (b) granting economically and legally equivalent rights to the Holders hereunder such that the
Holders shall receive the benefit of such more favorable or senior terms and/or conditions. Further, the Company represents and warrants that this Agreement
supersedes any other registration rights agreement or agreement with similar terms and conditions and in the event of any conflict between any such
agreement or agreements and this Agreement, the terms of this Agreement shall prevail.
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ARTICLE IV 
INDEMNIFICATION AND CONTRIBUTION

 
Section 4.1.        Indemnification.
 

4.1.1       The Company agrees to indemnify, to the extent permitted by law, each Holder of Registrable Securities, its officers and directors
and agents and each person who controls such Holder (within the meaning of the Securities Act) against all losses, claims, damages, liabilities and expenses
(including attorneys’ fees) caused by any untrue or alleged untrue statement of material fact contained in any Registration Statement, Prospectus or
preliminary Prospectus or any amendment thereof or supplement thereto or any omission or alleged omission of a material fact required to be stated therein
or necessary to make the statements therein not misleading, except insofar as the same are caused by or contained in any information furnished in writing to
the Company by such Holder expressly for use therein. The Company shall indemnify the Underwriter(s), their officers and directors and each person who
controls (within the meaning of the Securities Act) such Underwriter(s) to the same extent as provided in the foregoing with respect to the indemnification of
the Holder.

 
4.1.2       In connection with any Registration Statement in which a Holder of Registrable Securities is participating, such Holder shall furnish

to the Company in writing such information and affidavits as the Company reasonably requests for use in connection with any such Registration Statement or
Prospectus and, to the extent permitted by law, shall indemnify the Company, its directors and officers and agents and each person who controls (within the
meaning of the Securities Act) the Company against any losses, claims, damages, liabilities and expenses (including without limitation reasonable attorneys’
fees) resulting from any untrue statement of material fact contained in the Registration Statement, Prospectus or preliminary Prospectus or any amendment
thereof or supplement thereto or any omission of a material fact required to be stated therein or necessary to make the statements therein not misleading, but
only to the extent that such untrue statement or omission is contained in any information or affidavit so furnished in writing by such Holder expressly for use
therein; provided, however, that the obligation to indemnify shall be several, not joint and several, among such Holders of Registrable Securities, and the
liability of each such Holder of Registrable Securities shall be in proportion to and limited to the net proceeds actually received by such Holder from the sale
of Registrable Securities pursuant to such Registration Statement. The Holders of Registrable Securities shall indemnify the Underwriter(s), their officers,
directors and each person who controls (within the meaning of the Securities Act) such Underwriter(s) to the same extent as provided in the foregoing with
respect to indemnification of the Company.
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4.1.3       Any person entitled to indemnification herein shall (i) give prompt written notice to the indemnifying party of any claim with

respect to which it seeks indemnification (provided, however, that the failure to give prompt notice shall not impair any person’s right to indemnification
hereunder to the extent such failure has not materially prejudiced the indemnifying party) and (ii) unless in such indemnified party’s reasonable judgment a
conflict of interest between such indemnified and indemnifying parties may exist with respect to such claim, permit such indemnifying party to assume the
defense of such claim with counsel reasonably satisfactory to the indemnified party. If such defense is assumed, the indemnifying party shall not be subject to
any liability for any settlement made by the indemnified party without its consent (but such consent shall not be unreasonably withheld, conditioned or
delayed). An indemnifying party who is not entitled to, or elects not to, assume the defense of a claim shall not be obligated to pay the fees and expenses of
more than one counsel for all parties indemnified by such indemnifying party with respect to such claim, unless in the reasonable judgment of any
indemnified party a conflict of interest may exist between such indemnified party and any other of such indemnified parties with respect to such claim. No
indemnifying party shall, without the consent of the indemnified party, consent to the entry of any judgment or enter into any settlement which cannot be
settled in all respects by the payment of money (and such money is so paid by the indemnifying party pursuant to the terms of such settlement) or which
settlement does not include as an unconditional term thereof the giving by the claimant or plaintiff to such indemnified party of a release from all liability in
respect to such claim or litigation.

 
4.1.4       The indemnification provided for under this Agreement shall remain in full force and effect regardless of any investigation made by

or on behalf of the indemnified party or any officer, director or controlling person of such indemnified party and shall survive the transfer of securities. The
Company and each Holder of Registrable Securities participating in an offering also agrees to make such provisions as are reasonably requested by any
indemnified party for contribution (pursuant to subsection 4.1.5) to such party in the event the Company’s or such Holder’s indemnification is unavailable for
any reason.

 
4.1.5       If the indemnification provided under Section 4.1 hereof from the indemnifying party is unavailable or insufficient to hold harmless

an indemnified party in respect of any losses, claims, damages, liabilities and expenses referred to herein, then the indemnifying party, in lieu of
indemnifying the indemnified party, shall contribute to the amount paid or payable by the indemnified party as a result of such losses, claims, damages,
liabilities and expenses in such proportion as is appropriate to reflect the relative fault of the indemnifying party and the indemnified party, as well as any
other relevant equitable considerations. The relative fault of the indemnifying party and indemnified party shall be determined by reference to, among other
things, whether any action in question, including any untrue or alleged untrue statement of a material fact or omission or alleged omission to state a material
fact, was made by, or relates to information supplied by, such indemnifying party or indemnified party, and the indemnifying party’s and indemnified party’s
relative intent, knowledge, access to information and opportunity to correct or prevent such action; provided, however, that the liability of any Holder under
this subsection 4.1.5 shall be limited to the amount of the net proceeds actually received by such Holder in such offering giving rise to such liability. The
amount paid or payable by a party as a result of the losses or other liabilities referred to above shall be deemed to include, subject to the limitations set forth
in subsections 4.1.1, 4.1.2 and 4.1.3 above, any legal or other fees, charges or expenses reasonably incurred by such party in connection with any investigation
or proceeding. The parties hereto agree that it would not be just and equitable if contribution pursuant to this subsection 4.1.5 were determined by pro rata
allocation or by any other method of allocation, which does not take account of the equitable considerations referred to in this subsection 4.1.5. No person
guilty of fraudulent misrepresentation (within the meaning of Section 11(f) of the Securities Act) shall be entitled to contribution pursuant to this subsection
4.1.5 from any person who was not guilty of such fraudulent misrepresentation.
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4.1.6       Notwithstanding the foregoing, to the extent that the provisions on indemnification and contribution contained in any underwriting

agreement entered into in connection with an underwritten public offering are in conflict with the foregoing provisions, the provisions in the underwriting
agreement shall control.

 
ARTICLE V 

LOCK-UP
 

Section 5.1.        Lock-Up. Except as permitted by Section 5.2, each Holder shall not Transfer any shares of Common Stock (including, without
limitation, the PIPE Shares, any shares of Common Stock issued pursuant to the Business Combination Agreement, and any other shares of Common Stock),
beneficially owned or owned of record by such Holder until the date that is 365 days from the Closing Date (the “Lock-up Period”).

 
Section 5.2.        Exceptions. The provisions of Section 5.1 shall not apply (i) to the Original Holders or the Perceptive Holders in connection with any

of the following, and (ii) to Amber GT in connection with subsections 5.2.6(i), 5.2.10, 5.2.11 or 5.2.12:
 

5.2.1      transactions relating to shares of Common Stock acquired in open market transactions;
 
5.2.2      Transfers of shares of Common Stock or any security convertible into or exercisable or exchangeable for Common Stock as a bona

fide gift or charitable contribution;
 
5.2.3      Transfers of shares of Common Stock to a trust, or other entity formed for estate planning purposes for the primary benefit of the

spouse, domestic partner, parent, sibling, child or grandchild of the undersigned or any other person with whom the undersigned has a relationship by blood,
marriage or adoption not more remote than first cousin;

 
5.2.4      Transfers by will or intestate succession upon the death of the undersigned;
 
5.2.5      the Transfer of shares of Common Stock pursuant to a qualified domestic order, court order or in connection with a divorce

settlement;
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5.2.6      if the Holder is a corporation, partnership (whether general, limited or otherwise), limited liability company, trust or other business

entity, (i) Transfers to another corporation, partnership, limited liability company, trust or other business entity that controls, is controlled by or is under
common control or management with the Holder, or (ii) distributions of shares of Common Stock to partners, limited liability company members or
stockholders of the Holder, including, for the avoidance of doubt, where the Holder is a partnership, to its general partner or a successor partnership or fund,
or any other funds managed by such partnership;

 
5.2.7      if the Holder is a trust, Transfers to a trustor or beneficiary of the trust or to the estate of a beneficiary of such trust;
 
5.2.8      Transfers to the Company’s officers, directors or their affiliates;
 
5.2.9      Transfers to a nominee or custodian of a person or entity to whom a disposition or transfer would be permissible under Sections

5.2.2 through 5.2.8;
 
5.2.10    pledges of shares of Common Stock or other Registrable Securities as security or collateral in connection with any borrowing or the

incurrence of any indebtedness by any Holder;
 
5.2.11    Transfers pursuant to a bona fide third-party tender offer, merger, stock sale, recapitalization, consolidation or other transaction

involving a Change in Control of the Company; provided, however, that in the event that such tender offer, merger, recapitalization, consolidation or other
such transaction is not completed, the Common Stock subject to this Agreement shall remain subject to this Agreement;

 
5.2.12    the establishment of a trading plan pursuant to Rule 10b5-1 promulgated under the Exchange Act; provided, however, that such plan

does not provide for the Transfer of Common Stock or any securities convertible into or exercisable or exchangeable for Common Stock during the Lock-Up
Period;

 
provided, however, that in the case of any Transfer pursuant to Sections 5.2.2 through 5.2.10, each donee, distribute, pledgee or other transferee shall agree in
writing, in form and substance reasonably satisfactory to the Company, to be bound by the provisions of this Agreement, provided further, however, that the
foregoing requirement shall not apply with respect to pledges made by Amber GT or any of its Permitted Transferees pursuant to requirements under
agreements governing borrowings or the incurrence of any indebtedness by Parent and its subsidiaries.
 

Section 5.3.        Termination of Existing Lock-Up. The lock-up provisions in this ARTICLE V shall supersede the lock-up provisions contained in
Section 5 of the Sponsor Letter Agreement and Section 1.C.(i) of the Private Placement Shares Purchase Agreement, which provisions shall be of no further
force or effect as of the Closing Date.

 
Section 5.4.        Release of Lock-Up Restrictions. Notwithstanding the other provisions set forth herein, the Board may, in its sole discretion,

determine to waive, amend, or repeal the restrictions set forth in Section 5.1 above, whether in whole or in part; provided, that any such waiver, amendment or
repeal shall (i) not make such restrictions more restrictive or apply for a longer period of time, (ii) apply to each Holder equally, and (iii) require the
unanimous approval of the directors present at any duly called meeting at which a quorum is present. Notwithstanding anything to the contrary herein or in
the LLC Agreement, any amendment, modification or waiver of, or consent, approval or agreement under, the LLC Agreement (whether by the Board of
Managers (as defined in the LLC Agreement), the Company or otherwise) or any agreement with a Non-Corporation Member (as defined in the LLC
Agreement) that (A) shortens, or has the effect of shortening, the “Lock-up Period” (as defined in the LLC Agreement (as in effect following the
consummation of the transactions contemplated by the Business Combination Agreement)) (the “LLC Lock-Up Period”) with respect to a Non-Corporation
Member or (B) prior to the end of the LLC Lock-up Period, that allows, or has the effect of allowing, a Non-Corporation Member to transfer its Common
Units to any Person other than to a Permitted Transferee (as defined in the LLC Agreement (as in effect following the consummation of the transactions
contemplated by the Business Combination Agreement), and on the terms and subject to the conditions set forth therein) shall, in each case, automatically
have the effect of shortening the Lock-up Period hereunder for an equivalent amount of time, with respect to clause (A), or immediately releasing all Holders
from the transfer restrictions set forth in Section 5.1 hereunder, with respect to clause (B).
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ARTICLE VI 

TERMINATION
 

Section 6.1.        Termination. This Agreement shall terminate upon the earliest to occur of: (i) the date on which neither the Holders nor any of their
Permitted Transferees hold any Registrable Securities and (ii) a Liquidation Event. The provisions of Section 3.5 and Article IV shall survive any termination.

 
Section 6.2.        Effect of Business Combination Termination. In the event of a termination of this Agreement as a result of the termination of the

Business Combination Agreement, this Agreement shall become void; this Agreement shall only become effective upon the consummation of the
transactions set forth in the Business Combination Agreement, and prior to such date this Agreement shall be of no force and effect.

 
ARTICLE VII 

GENERAL PROVISIONS
 

Section 7.1.        Notices. All notices, requests, claims, demands and other communications hereunder shall be in writing and shall be given (and shall
be deemed to have been duly given upon receipt) by delivery in person, by e-mail or by registered or certified mail (postage prepaid, return receipt requested)
to the respective parties at the following addresses or e-mail addresses (or at such other address or email address for a party as shall be specified in a notice
given in accordance with this Section 7.1):

 
If to the Company, to it at:
 
3675 Market Street
Philadelphia, PA 19104
Attention: John F. Crowley
 
with a copy (which shall not constitute notice) to:
 
Kirkland & Ellis LLP
601 Lexington Avenue
New York, NY 10022
Attn:      Jonathan L. Davis, P.C.

Ryan Brissette
Email:    jonathan.davis@kirkland.com

ryan.brissette@kirkland.com
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If to a Holder, to the address or email address set forth for Holder on the signature page hereof.
 
Section 7.2.        Severability. If any term or other provision of this Agreement is invalid, illegal or incapable of being enforced by any rule of law or

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

 
Section 7.3.        Entire Agreement; Assignment.
 

7.3.1       This Agreement constitutes the entire agreement among the parties with respect to the subject matter hereof and supersedes all prior
agreements and undertakings, both written and oral, among the parties, or any of them, with respect to the subject matter hereof.

 
7.3.2       This Agreement shall not be assigned (whether pursuant to a merger, by operation of law or otherwise), by any Holder without the

prior express written consent of the Company, except that (i) any Holder may, without consent, assign such Holder’s rights under this Agreement to any
transferee of Common Stock permitted under Section 5.2 and (ii) after the expiration of the Lock-Up Period, any Holder may, without consent, assign its
rights, in whole and not in part, to any transferee of its Registrable Securities provided that such transferee continues to hold Registrable Securities following
such Transfer (any such transferees in each of clause (i) and (ii), a “Permitted Transferee”). This Agreement and the rights, duties and obligations of the
Company hereunder may not be assigned or delegated by the Company in whole or in part. Any assignment made other than as provided in this Section 7.3
shall be null and void.

 
Section 7.4.        Parties in Interest. This Agreement shall be binding upon and inure solely to the benefit of each party hereto (and its respective

successors and permitted assigns), and nothing in this Agreement, express or implied, is intended to or shall confer upon any other person any right, benefit
or remedy of any nature whatsoever under or by reason of this Agreement.
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Section 7.5.        Governing Law. This Agreement shall be governed by, and construed in accordance with, the laws of the State of Delaware

applicable to contracts executed in and to be performed in that State. All legal actions and proceedings arising out of or relating to this Agreement shall be
heard and determined exclusively in any Delaware Chancery Court; provided, however, that if jurisdiction is not then available in the Delaware Chancery
Court, then any such legal action may be brought in any federal court located in the State of Delaware or any other Delaware state court. The parties hereto
hereby (a) irrevocably submit to the exclusive jurisdiction of the aforesaid courts for themselves and with respect to their respective properties for the
purpose of any action arising out of or relating to this Agreement brought by any party hereto, and (b) agree not to commence any action relating thereto
except in the courts described above in Delaware, other than actions in any court of competent jurisdiction to enforce any judgment, decree or award
rendered by any such court in Delaware as described herein. Each of the parties further agrees that notice as provided herein shall constitute sufficient service
of process and the parties further waive any argument that such service is insufficient. Each of the parties hereby irrevocably and unconditionally waives, and
agrees not to assert, by way of motion or as a defense, counterclaim or otherwise, in any action arising out of or relating to this Agreement or the transactions
contemplated hereby, (x) any claim that it is not personally subject to the jurisdiction of the courts in Delaware as described herein for any reason, (y) that it
or its property is exempt or immune from jurisdiction of any such court or from any legal process commenced in such courts (whether through service of
notice, attachment prior to judgment, attachment in aid of execution of judgment, execution of judgment or otherwise) and (z) that (i) the action in any such
court is brought in an inconvenient forum, (ii) the venue of such action is improper or (iii) this Agreement, or the subject matter hereof, may not be enforced
in or by such courts.

 
Section 7.6.        Waiver of Jury Trial. EACH OF THE PARTIES HERETO HEREBY WAIVES TO THE FULLEST EXTENT PERMITTED BY

APPLICABLE LAW ANY RIGHT IT MAY HAVE TO A TRIAL BY JURY WITH RESPECT TO ANY LITIGATION DIRECTLY OR INDIRECTLY
ARISING OUT OF, UNDER OR IN CONNECTION WITH THIS AGREEMENT. EACH OF THE PARTIES HERETO (I) CERTIFIES THAT NO
REPRESENTATIVE, AGENT OR ATTORNEY OF ANY OTHER PARTY HAS REPRESENTED, EXPRESSLY OR OTHERWISE, THAT SUCH OTHER
PARTY WOULD NOT, IN THE EVENT OF LITIGATION, SEEK TO ENFORCE THAT FOREGOING WAIVER AND (II) ACKNOWLEDGES THAT IT
AND THE OTHER PARTIES HERETO HAVE BEEN INDUCED TO ENTER INTO THIS AGREEMENT AND THE TRANSACTIONS
CONTEMPLATED HEREBY, AS APPLICABLE, BY, AMONG OTHER THINGS, THE MUTUAL WAIVERS AND CERTIFICATIONS IN
THIS SECTION 7.6.

 
Section 7.7.        Headings; Interpretation. The descriptive headings contained in this Agreement are included for convenience of reference only and

shall not affect in any way the meaning or interpretation of this Agreement. The parties have participated jointly in the negotiation and drafting of this
Agreement. If any ambiguity or question of intent arises, this Agreement will be construed as if drafted jointly by the parties and no presumption or burden of
proof will arise favoring or disfavoring any party because of the authorship of any provision of this Agreement. Unless the context of this Agreement clearly
requires otherwise, use of the masculine gender shall include the feminine and neutral genders and vice versa, and the definitions of terms contained in this
Agreement are applicable to the singular as well as the plural forms of such terms. The words “includes” or “including” shall mean “including without
limitation.” The words “hereof,” “hereby,” “herein,” “hereunder” and similar terms in this Agreement shall refer to this Agreement as a whole and not any
particular section or article in which such words appear, the word “extent” in the phrase “to the extent” shall mean the degree to which a subject or other
thing extends and such phrase shall not mean simply “if.” Any reference to a law shall include any rules and regulations promulgated thereunder, and shall
mean such law as from time to time amended, modified or supplemented. References herein to any contract (including this Agreement) mean such contract as
amended, supplemented or modified from time to time in accordance with the terms thereof.
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Section 7.8.        Counterparts. This Agreement may be executed and delivered (including by facsimile or portable document format (pdf)

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

 
Section 7.9.        Specific Performance. The parties hereto agree that irreparable damage would occur in the event any provision of this Agreement

was not performed in accordance with the terms hereof and that the parties shall be entitled to specific performance of the terms hereof, in addition to any
other remedy at law or in equity. Each of the parties hereby further waives (a) any defense in any action for specific performance that a remedy at law would
be adequate and (b) any requirement under any law to post security or a bond as a prerequisite to obtaining equitable relief.

 
Section 7.10.     Amendment. This Agreement may not be amended except by an instrument in writing signed by (i) the Company, (ii) Perceptive

Holders holding at least a majority in interest of the then-outstanding number of Registrable Securities held by all Perceptive Holders in their capacity as
Perceptive Holders (provided the Perceptive Holders or their Permitted Transferees hold Registrable Securities at the time of such amendment), and (iii)
Amber GT (provided Amber GT or its Permitted Transferees hold Registrable Securities at the time of such amendment); provided, however, that
notwithstanding the foregoing, any amendment hereto or waiver hereof that adversely affects one Holder, solely in its capacity as a holder of Registrable
Securities, in a manner that is materially different from the other Holders (in such capacity) shall require the consent of the Holder so affected.

 
Section 7.11.    Waiver. At any time, (i) the Company may (a) extend the time for the performance of any obligation or other act of any Holder, (b)

waive any inaccuracy in the representations and warranties of any Holder contained herein or in any document delivered by such Holder pursuant hereto and
(c) waive compliance with any agreement of such Holder or any condition to its own obligations contained herein. At any time, (i) the Holders may (a)
extend the time for the performance of any obligation or other act of the Company, (b) waive any inaccuracy in the representations and warranties of the
Company contained herein or in any document delivered by the Company pursuant hereto and (c) waive compliance with any agreement of the Company or
any condition to their own obligations contained herein. Any such extension or waiver shall be valid if set forth in an instrument in writing signed by the
party or parties to be bound thereby.
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Section 7.12.    Further Assurances. At the request of the Company, in the case of any Holder, or at the request of any Holder, in the case of the

Company, and without further consideration, each party shall execute and deliver or cause to be executed and delivered such additional documents and
instruments and take such further action as may be reasonably necessary to consummate the transactions contemplated by this Agreement.

 
Section 7.13.    Prior Agreement Superseded. Pursuant to Section 5.6 of the Prior Agreement, the undersigned parties who are parties to such Prior

Agreement hereby terminate the Prior Agreement upon the consummation of the transactions set forth in the Business Combination Agreement, with the
intent and effect that the Prior Agreement shall hereby be replaced and superseded in its entirety by this Agreement.

 
Section 7.14.    No Strict Construction. The language used in this Agreement shall be deemed to be the language chosen by the parties to express

their mutual intent and no rule of strict construction shall be applied against any party.
 

(Next Page is Signature Page)
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IN WITNESS WHEREOF, each of the parties has executed this Agreement as of the date first written above.
 

 COMPANY: ARYA SCIENCES ACQUISITION CORP IV
  
 By:/s/ Michael Altman
 Name: Michael Altman
 Title: Authorized Signatory

 
[Signature Page to Investor Rights Agreement]

 



 

 
IN WITNESS WHEREOF, each of the undersigned has executed this Agreement as of the date first written above.
 

 HOLDER:
  
 Name: ARYA Sciences Holdings IV
  
 By: /s/ Michael Altman
 Name: Michael Altman
 Title: Chief Financial Officer
  
 Address for Notice:
  
 51 Astor Pl 10th floor, New York, NY
 
  
 Telephone No.:  
  
 Facsimile No.:  
  
 Email:  

 



 

 
IN WITNESS WHEREOF, each of the undersigned has executed this Agreement as of the date first written above.
 

 HOLDER:
  
 Name: Perceptive Life Sciences Master Fund Ltd
  
 By:   
 Name: 
 Title:
  
 Address for Notice:
  
 51 Astor Pl 10th floor, New York, NY 10003
  
 Telephone No.:  
  
 Facsimile No.:  
  
 Email:    
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IN WITNESS WHEREOF, each of the undersigned has executed this Agreement as of the date first written above.
 

 HOLDER:
  
 Name: Amicus GT Holdings, LLC
  
 By:   /s/ Bradley L. Campbell  
 Name:  Bradley L. Campbell
 Title: President
  
 Address for Notice:
  
 3675 Market Street, Philadelphia, PA 19104
 
 Telephone No.:    
  
 Facsimile No.:  
  
 Email:          
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IN WITNESS WHEREOF, each of the undersigned has executed this Agreement as of the date first written above.
 

 HOLDER:
  
 Name: Todd Wider
  
 By: /s/ Todd Wider
  Todd Wider
  
 Address for Notice:
  
 Telephone No.:  
  
 Facsimile No.:  
  
 Email:    

 
[Signature Page to Investor Rights Agreement]

 



 

 
IN WITNESS WHEREOF, each of the undersigned has executed this Agreement as of the date first written above.
 

 HOLDER:
  
 Name: Michael Henderson
  
 By: /s/ Michael Henderson     
  Michael Henderson
  
 Address for Notice:
  
 Telephone No.:  
  
 Facsimile No.:  
  
 Email:    
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IN WITNESS WHEREOF, each of the undersigned has executed this Agreement as of the date first written above.
 

 HOLDER:
  
 Name: Leslie Trigg
  
 By: /s/ Leslie Trigg
  Leslie Trigg
  
 Address for Notice:
  
 Telephone No.:  
  
 Facsimile No.:  
  
 Email:    
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Exhibit 10.7

 
LIMITED CONSENT AND AMENDMENT NO.1 TO LOAN AGREEMENT

 
THIS LIMITED CONSENT AND AMENDMENT NO.1 TO LOAN AGREEMENT (this “Amendment”) is entered into as of [__], 2021 by and

among AMICUS THERAPEUTICS, INC., a Delaware corporation (“Parent”), AMICUS THERAPEUTICS INTERNATIONAL HOLDING LTD, a private
limited company incorporated under the laws of England and Wales with registered number 10147996 (the “Borrower”), the other Lenders signatory hereto
(such Lenders constituting all of the Lenders), and HAYFIN SERVICES LLP, a limited liability partnership organized under the laws of England and Wales
with registered number OC365614 (the “Agent”).

 
RECITALS

 
WHEREAS, Parent, the Borrower, the other Credit Parties from time to time party thereto, the lenders from time to time party thereto (the

“Lenders”), and Agent are parties to that certain Loan Agreement, dated as of July 17, 2020 (as amended, amended and restated, supplemented or otherwise
modified from time to time prior to the date hereof, the “Existing Loan Agreement”, and as amended by this Amendment, the “Amended Loan Agreement”),
pursuant to which the Lenders agreed to make certain Term Loans and other financial accommodations to the Borrower;

 
WHEREAS, the Borrower desires to enter into and consummate the Gene Therapy Portfolio Spin-Off Transaction (as defined in the Amended Loan

Agreement); and
 
WHEREAS, the Lenders have agreed to amend and modify the Existing Loan Agreement to permit the Gene Therapy Portfolio Spin-Off

Transaction and Gene Therapy Portfolio Spin-Off Transaction Steps, subject to the terms and conditions set forth in the Amended Loan Agreement.
 
NOW, THEREFORE, in consideration of the foregoing and the mutual covenants herein contained, and for other good and valuable consideration,

the receipt and sufficiency of which are hereby acknowledged, the parties agree as follows:
 
1.             Defined Terms. Capitalized terms used but not otherwise defined herein shall have the respective meanings given to such terms in the

Amended Loan Agreement.
 
2.             Amendment.
 
(a)           In reliance upon the representation and warranties set forth in Section 4 below and subject to the satisfaction of the conditions precedent

set forth in Section 3 below, the Lenders party hereto (constituting all of the Lenders) hereby (x) consent to the Gene Therapy Portfolio Spin-Off Transaction
and Gene Therapy Portfolio Spin-Off Transaction Steps, each as defined in, and in accordance with the terms and conditions set forth in, the Amended Loan
Agreement, provided, that the GT Spin-Off Conditions (as defined below) shall have been satisfied (or waived by the Agent), and (y) each of the parties
hereto agrees that, effective on the Effective Date, the Existing Loan Agreement (excluding, all Schedules and Exhibits and Appendices thereto, each of
which shall remain as in effect immediately prior to the Effective Date) shall be and hereby is amended as reflected in the pages of the Amended Loan
Agreement attached as Exhibit A hereto to delete the stricken text (indicated textually in the same manner as the following example: stricken text) and to add
the double-underlined text (indicated textually in the same manner as the following example: double-underlined text).

 

 



 

 
(b)           The consents set forth in clause (x) above are subject to the satisfaction (or waiver by the Agent) of the following conditions (the “GT

Spin-Off Conditions”):
 

(i)               The completion of the Gene Therapy Portfolio Spin-Off Transaction (the “GT Spin-Off Effective Date”) shall occur no later
than six (6) months after the Effective Date;

 
(ii)              On or prior to the GT Spin-Off Effective Date, the Agent shall have received a duly executed pledge agreement by GT JV

Holdco in respect of its owned Equity Interests of GT JV;
 
(iii)             the Agent shall have received duly executed copies of (i) the GT Business Combination Agreement, (ii) the GT Transition

Services Agreement, (iii) the GT Tax Receivable Agreement, (iv) the Co-Development and Commercialisation Agreement, (vi) the GT JV
Operating Agreement, (vii) the GT JV Investor Agreement and (viii) all other material agreements, documents and instruments executed and
delivered pursuant to the foregoing or in connection therewith, in each case, in form and substance reasonably acceptable to the Agent.

 
All parties hereto hereby agree that if the GT Spin-Off Conditions are not satisfied and the Gene Therapy Portfolio Spin-Off Transaction is not consummated
within six (6) months after the Effective Date, this Amendment shall immediately terminate ab initio without any further action required by any party hereto
and the Loan Agreement and all “Loan Documents” as defined therein shall continue in full force and effect in accordance with their terms as if this
Amendment and the transaction contemplated herein had not existed and the consents contained herein had not been granted (such date, the “Amendment
Termination Date”); provided, that the Agent and Lenders agree that no Default or Event of Default shall arise from the failure of the Credit Parties to
comply with the time periods set forth in Sections 5.12 and 5.13 of the Existing Loan Agreement with respect to GT JV Holdco (solely in respect of granting
a pledge of the Equity Interests of GT JV) or GT JV, in each case, so long as the Credit Parties comply with the time periods set forth in such Sections 5.12
and 5.13 commencing from the Amendment Termination Date.
 

(c)           Each of the Borrower and Parent hereby acknowledge and agree that the consent contained in this Section 2 (a) is a limited consent,
(b) shall only be relied upon and used for the specific purpose set forth herein, (c) shall not constitute nor be deemed to constitute a consent to or waiver of (i)
any Default or Event of Default, or (ii) any term or condition of the Existing Loan Agreement or the other Loan Documents, (d) shall not constitute nor be
deemed to constitute a consent to or waiver by the Agent or any Lender of anything other than for the specific purpose set forth herein, (e) shall not constitute
a custom or course of dealing among the parties hereto, and (f) shall not affect the rights of the Agent and the Lenders to demand compliance by the Credit
Parties with all terms and conditions of the Loan Documents (except as otherwise specifically modified or consented to by this Amendment).

 
3.             Conditions Precedent. The effectiveness of this Amendment is subject to the satisfaction (or waiver) of the following conditions (such date

such conditions are satisfied, the “Effective Date”) the receipt by the Agent of this Amendment executed by Parent, the Borrower, the Agent and each of
Lenders party to the Loan Agreement.

 
4.             Representations and Warranties. In consideration of the consent granted hereunder, each of the Borrower and Parent hereby represents and

warrants to the Agent and the Lenders that (a) no Default or Event of Default has occurred and is continuing as of the date hereof, (b) the representations and
warranties made by the Borrower and Parent contained in the Loan Documents are true and correct in all material respects (without duplication of any
materiality qualifier contained therein) as of the date hereof, except to the extent such representation or warranty expressly relates to an earlier date (in which
case, such representations and warranties were true and correct in all material respects as of such earlier date), (c) the execution, delivery and performance by
the Borrower and Parent of this Amendment has been duly authorized by all necessary action and (d) this Amendment constitutes the legal, valid and binding
obligation of the Borrower and Parent, enforceable against the Borrower and Parent in accordance with its terms.
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5.             Governing Law and Jurisdiction; Waiver of Jury Trial. Article 10 of the Loan Agreement is incorporated herein by reference and is made a

part hereof and is applicable to this Amendment as if fully set forth herein, mutatis mutandis.
 
6.             Counterparts; Delivery by Facsimile or Electronic Mail. This Amendment may be executed in any number of counterparts and by different

parties in separate counterparts, each of which when so executed and delivered, shall be deemed an original, and all of which, when taken together, shall
constitute one and the same instrument. Delivery of an executed counterpart of a signature page to this Amendment by facsimile or electronic mail shall be as
effective as delivery of a manually executed counterpart of this Amendment.

 
[signatures on the following page]
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IN WITNESS WHEREOF, the parties hereto have caused this Amendment to be executed as of the date first above written.
 

 BORROWER:
  
 AMICUS THERAPEUTICS INTERNATIONAL HOLDING LTD
  
 By:                           
 Name:
 Title:
  
 PARENT:
  
 AMICUS THERAPEUTICS, INC.
  
 By:  
 Name:
 Title:

 
[Signature Page to Limited Consent and Amendment]

 

 



 

 
 AGENT:
  
 HAYFIN SERVICES LLP
  
 By:                
 Name:
 Title:

 
[Signature Page to Limited Consent and Amendment]

 

 



 

 
 LENDERS:
   
 Signed for and on behalf of HAYFIN DLF III LUXCO 1 SARL
   
 By:           
 Name:  
 Title:     Authorized Signatory
   
 Signed for and on behalf of HAYFIN SAPPHIRE IV CO-INVEST LUXCO

SCA
   
 acting by its managing shareholder Hayfin Sapphire IV Luxco Sarl
   
 By:       
 Name:  
 Title:     Authorized Signatory

 
[Signature Page to Limited Consent and Amendment]

 

 



 

 
 Signed for and on behalf of HAYFIN OPAL III LP  
  
 acting by it general partner Hayfin Opal III GP Limited      
  
 By:            
 Name:
 Title:     Authorized Signatory      
 

[Signature Page to Limited Consent and Amendment]
 

 



 
 

EXECUTION VERSIONEXHIBIT A TO LIMITED CONSENT
 

AND AMENDMENT NO. 1 TO LOAN AGREEMENT
 

LOAN AGREEMENT
 

Dated as of July 17, 2020
 

between
 

AMICUS THERAPEUTICS INTERNATIONAL HOLDING LTD,
 

(as Borrower),
 

AMICUS THERAPEUTICS, INC.,
 

(as Parent),
 

CERTAIN SUBSIDIARIES OF PARENT FROM TIME TO TIME PARTY HERETO,
 

(as other Credit Parties),
 

HAYFIN SERVICES LLP,
 

(as Agent)
 

and
 

THE LENDERS FROM TIME TO TIME PARTY HERETO
 

 



 

 
(iii) If at any time any Credit Party or any Subsidiary of a Credit Party shall incur Indebtedness not constituting Permitted Indebtedness,

then (A) Borrower shall promptly notify the Agent in writing of such incurrence of Indebtedness (including the amount of the Net Issuance Proceeds received
by a Credit Party and/or such Subsidiary in respect thereof) (and upon receipt of any such written notice the Agent shall promptly notify each relevant Lender
thereof) and (B) promptly (and in any event, within five (5) Business Days (or such later date as agreed by the Agent)) upon receipt by a Credit Party and/or
such Subsidiary of the Net Issuance Proceeds of incurrence of Indebtedness, the Borrower shall deliver, or cause to be delivered, one hundred percent (100%)
of such Net Issuance Proceeds to the Agent for distribution to the Lenders as a prepayment of the Term Loans, together with any and all accrued and unpaid
interest with respect to the Term Loans so prepaid, and the Prepayment Premium (if applicable).
 

(iv) If at any time any Credit Party or any Subsidiary of a Credit Party shall:
 

(1)           make an Asset Sale (other than a Gene Therapy Liquidation Event) or suffer an Event of Loss, and the aggregate amount of
the Net Proceeds received by the Credit Parties and their Subsidiaries in connection with such Asset Sale or Event of Loss and all
other Asset Sales and Events of Loss occurring during the same fiscal year exceeds $50,000,000; or

 
(2)           make a Gene Therapy Portfolio Asset Sale (other than a Gene Therapy Liquidation Event) (I) prior to first regulatory
approval in the United States or Europe of any treatments of Pompe disease provided to Parent or any Subsidiary thereof which, as
of the Effective Date, are undergoing clinical trials, and the aggregate amount of Net Proceeds received by the Credit Parties and
their Subsidiaries in connection with such Gene Therapy Portfolio Asset Sale and all other Gene Therapy Portfolio Asset Sales
which occur prior to such first regulatory approval exceeds $50,000,000 or (II) following the receipt of regulatory approval in the
United States or Europe of any treatments of Pompe disease provided to Parent or any Subsidiary thereof which, as of the
Effective Date, are undergoing clinical trials, and the aggregate amount of Net Proceeds received by the Credit Parties and their
Subsidiaries in connection with such Gene Therapy Portfolio Asset Sale and all other Gene Therapy Portfolio Asset Sales exceeds
$150,000,000; or

 
(3)           receive Net Proceeds of any Gene Therapy Liquidation Event in excess of $50,000,000; or

 
(4)           or receive any GT Tax Receivables Agreement Payment in excess of $1,000,000;
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then (A) Borrower shall promptly notify the Agent in writing of such Asset Sale, Gene Therapy Portfolio Asset Sale or, Event of Loss, Gene
Therapy Liquidation Event or GT Tax Receivables Agreement Payment (including the amount of the Net Proceeds received by a Credit Party and/or
such Subsidiary in respect thereof) (and upon receipt of any such written notice the Agent shall promptly notify each relevant Lender thereof) and
(B) promptly (and in any event, within five (5) Business Days (or such later date as agreed by the Agent)) upon receipt by a Credit Party and/or such
Subsidiary of the Net Proceeds of such Asset Sale, Gene Therapy Portfolio Asset Sale or, Event of Loss, Gene Therapy Liquidation Event or GT
Tax Receivables Agreement Payment, the Borrower shall deliver, or cause to be delivered, one hundred percent (100%) of such Net Proceeds (in
excess of the thresholds set forth in subclauses (1), (2), (3) and (24) above) to the Agent for distribution to the Lenders as a prepayment of the Term
Loans, together with any and all accrued and unpaid interest with respect to the Term Loans so prepaid, and the Prepayment Premium (if
applicable). Notwithstanding the foregoing, and provided that no Default or Event of Default has occurred and is continuing, no prepayment of all
(or a portion) of such Net Proceeds shall be required to the extent (i) a Credit Party or such Subsidiary reinvests the Net Proceeds (or applicable
portion thereof) of any such Asset Sale or Event of Loss with respect to Collateral in assets or property of any Credit Party constituting Collateral of
a kind then used or usable in the business of such Credit Party or (ii) a Credit Party or such Subsidiary reinvests the Net Proceeds (or applicable
portion thereof) of any such Asset Sale or Event of Loss with respect to assets that are not Collateral or any such Gene Therapy Portfolio Asset Sale
or Gene Therapy Liquidation Event or receipt of GT Tax Receivables Agreement Payment in assets or property of any Credit Party or Subsidiary of
a kind then used or usable in the business of such Credit Party or Subsidiary, in each case within three hundred sixty-five (365) days after the date of
receipt of such Net Proceeds or enters into a binding commitment thereof within said three hundred sixty-five (365) day period and subsequently
makes such reinvestment within one hundred eighty (180) days after the final day of such three hundred sixty-five (365) day period. Pending such
reinvestment, the Net Proceeds shall be deposited, and shall remain on deposit, in a deposit account subject to a Control Agreement.

 
(d)           Allocation of Prepayments.

 
(i)            Subject to Section 8.3, each partial voluntary prepayment of the Term Loan shall be applied to reduce the then remaining

installments of the Term Loan as directed by the Borrower (and absent such direction, in direct order of maturity (including with the payment due on
the Term Loan Maturity Date)). In the case of a Tax-Related Cancellation and Prepayment the amount or amounts prepaid shall be applied in
prepaying the outstanding principal balance of the Term Loan of the relevant Lender or Lenders as specified by the Borrower to the Agent in
writing.

 
(ii)           Subject to Section 8.3, each mandatory prepayment of the Term Loan made pursuant to Sections 2.2(c)(iii) and (iv) shall be

applied ratably to reduce the outstanding principal balance of the Term Loan to the installments thereof (including the payment due on the Term
Loan Maturity Date) pro rata.

 
(iii)          Each prepayment or repayment by the Borrower on account of principal of and interest on the Term Loan shall be applied

by the Agent on a pro rata basis according to the respective outstanding principal amounts of the Term Loan then held by the Lenders, except, for
the avoidance of doubt, in the event of a Tax-Related Cancelation and Prepayment in which case the outstanding principal balance of the Term Loan
of the relevant Lender or Lenders shall be prepaid in full.

 
(e)           Declined Amounts. In the event of any mandatory prepayment of the Term Loan pursuant to Sections 2.3(c)(ii), (iii), or (iv) (an

“Applicable Mandatory Prepayment”), each Lender may reject all or a portion of its share of such Applicable Mandatory Prepayment by written notice
(each, a “Rejection Notice”) (each such Lender, a “Rejecting Lender”) to the Agent no later than 2:00 p.m. Eastern Standard Time, two (2) Business Days
after the date of such Lender’s receipt of notice of such Applicable Mandatory Prepayment as otherwise provided herein (the “Rejection Deadline”). If a
Lender fails to deliver a Rejection Notice to the Agent at or prior to the Rejection Deadline, such Lender will be deemed to have accepted its ratable share of
the Applicable Mandatory Prepayment. The
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(iii)          Other Information. As promptly as practicable (and in any event within fifteen (15) days of the request therefor), such

additional information regarding the business or financial affairs of Parent or any of its Subsidiaries, or compliance with the terms of this Agreement
or any other Loan Documents, as Agent or any Lender may from time to time reasonably request (subject to reasonable requirements of
confidentiality, including requirements imposed by Requirements of Law or contract; provided that Parent shall not be obligated to disclose any
information that is reasonably subject to the assertion of attorney-client privilege or attorney work-product).

 
(b)           Budget. As soon as available, and in any event within sixty (60) days after the end of each fiscal year of the Parent (the “Budget

Delivery Date”), commencing with the fiscal year ending December 31, 2020, a consolidated budget for the then-current fiscal year (collectively, the
“Budget”), which Budget shall be accompanied by a certificate of a Responsible Officer stating that such Budget have been prepared in good faith on the
basis of the assumptions stated therein, which assumptions were believed to be reasonable at the time of preparation of such Budget, it being understood that
actual results may vary from such Budget and that such variations may be material.; provided, that, from and after the GT Spin-Off Effective Date, (i) each
Budget shall specify the anticipated contributions by the Credit Parties to GT JV and its Subsidiaries pursuant to the Co-Development and
Commercialization Agreement during the then-current fiscal year and (ii) with respect to any Budget, in the event that Liquidity of Parent and its Subsidiaries
(exclusive of, for the avoidance of doubt, GT JV and its Subsidiaries), as reported in the most recent publicly-available balance sheet thereof dated on or
prior to the Budget Delivery Date for such Budget, was less than $150,000,000, the Credit Parties shall deliver to Agent, together with such Budget, a
certification of a Responsible Officer stating that the Credit Parties reasonably project that at all times from the Budget Delivery Date and prior to
December 31 of the then-current calendar year the Credit Parties will be in compliance with Section 6.17 (which projections shall have been prepared in good
faith on the basis of the assumptions stated therein, which assumptions were believed to be reasonable at the time of preparation of such projections).
 

(c)           Compliance Certificates.
 

(i)            Commencing with the fiscal quarter ending March 31, 2021, concurrently with the delivery of any financial statements
pursuant to Sections 5.2(a)(i) and (ii), a certification (the “ Consolidated Revenue Compliance Certificate”) substantially in the form of Exhibit D
hereto as to (x) the absence of a Default or Event of Default (or to the extent a Default or Event of Default has occurred and is continuing, a
description and actions taken or proposed taken with respect thereto), (y) the calculation of Consolidated Revenue and confirmation as to whether
the Credit Parties are in compliance with Section 6.16, and (z) to the extent not previously disclosed to the Agent, (1) a description of any change in
the jurisdiction of organization of any Credit Party, (2) a list of any registered Intellectual Property acquired or developed by any Credit Party during
the applicable period and (3) a description of any Person that has become a Subsidiary, in each case since the date of the most recent Consolidated
Revenue Compliance Certificate delivered pursuant to this clause (i) (or, in the case of the first such report so delivered, since the Closing Date).

 
(ii)           As soon as available, but in any event within thirty (30) days after the end of each calendar month, a certification

substantially in the form of Exhibit E hereto as to (x) the absence of a Default or Event of Default (or to the extent a Default or Event of Default has
occurred and is continuing, a description and actions taken or proposed taken with respect thereto), and (y) the calculation of Liquidity and
confirmation as to whether the Credit Parties are (and have at all times since the date of the previously delivered Compliance Certificate (or if any
action under laws outside the United States or England and Wales to attach, maintain, perfect, protect or enforce the Lien of Agent in favor and for
the benefit of the Agent and the other Secured Parties on any such Collateral.
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5.12.       Additional Collateral; Guarantors.

 
(a)           From and after the Closing Date, except as otherwise approved in writing by the Agent, each Credit Party shall cause each of its

Subsidiaries organized in the United States or England and Wales (other than Excluded Subsidiaries) to guarantee the Obligations and to cause each such
Subsidiary to grant to the Agent in favor and for the benefit of the Agent and the other Secured Parties a first priority security interest in and Lien upon, and
pledge to the Agent in favor and for the benefit of the Agent and the other Secured Parties, subject to Permitted Liens, all of such Subsidiary’s properties and
assets constituting Collateral (including, for the avoidance of doubt, in the case of GT JV Holdco, any Equity Interests owned by GT JV Holdco in GT JV or
Equity Interests constituting Class A Shares (or other shares representing common stock) of ARYA (including, to the extent deemed necessary and advisable
by the Agent (in its good faith determination), pursuant to a Control Agreement in form and substance reasonably acceptable to the Agent and the Borrower)
and, in each case, proceeds thereof but specifically excluding the ARYA Non-Economic Shares)), whether now existing or hereafter acquired or existing, to
secure such guaranty; provided, that such Credit Party’s obligations to cause any Subsidiaries formed or acquired after the Closing Date to take the foregoing
actions shall be subject to the timing requirements of Section 5.13. Furthermore, except as otherwise approved in writing by Agent, each Credit Party, from
and after the Closing Date, shall, and shall cause each of its Subsidiaries to grant the Agent in favor and for the benefit of the Agent and the other Secured
Parties a first priority security interest in and Lien upon, and pledge to the Agent in favor and for the benefit of the Agent and the other Secured Parties,
subject to Permitted Liens, the limitations set forth herein and the limitations set forth in the other Loan Documents, all of the Equity Interests (other than
Excluded Equity Interests) of each first-tier Subsidiary owned by a Credit Party. In connection with each pledge of certificated Equity Interests required
under the Loan Documents, the Credit Parties shall deliver, or cause to be delivered, to the Agent, such certificate(s) together with stock powers or
assignments, as applicable, properly endorsed for transfer to the Agent or duly executed in blank, in each case reasonably satisfactory to the Agent. In
connection with each pledge of uncertificated Equity Interests required under the Loan Documents, the Credit Parties shall deliver, or cause to be delivered,
to the Agent an executed uncertificated stock control agreement among the issuer, the registered owner and the Agent substantially in the form attached as an
Annex to the Security Agreement.
 

(b)           In the event any Credit Party acquires any fee title to real estate in the U.S. with a fair market value (reasonably determined in good
faith by a Responsible Officer of Parent) in excess of $10,000,000, unless otherwise agreed by the Agent, such Person shall execute or deliver, or cause to be
executed or delivered, to the Agent, (i) within sixty (60) days after such acquisition, an appraisal complying with the Financial Institutions Reform, Recovery
and Enforcement Act of 1989, (ii) within forty-five (45) days after receipt of notice from the Agent that such real estate is located in a Special Flood Hazard
Area, Federal Flood Insurance, (iii) within sixty (60) days after such acquisition, a fully executed Mortgage, in form and substance reasonably satisfactory to
the Agent, together with an A.L.T.A. lender’s title insurance policy issued by a title insurer reasonably satisfactory to the Agent, in form and substance
(including any endorsements) and in an amount reasonably satisfactory to the Agent insuring that the Mortgage is a valid and enforceable first priority Lien
on the respective property, free and clear of all defects, encumbrances and Liens (other than Permitted Liens), (iv) simultaneously with such acquisition,
then-current A.L.T.A. surveys, certified to the Agent by a licensed surveyor sufficient to allow the issuer of the lender’s title insurance policy to issue such
policy without a survey exception and (v) within sixty (60) days after such acquisition, an environmental site assessment prepared by a qualified firm
reasonably acceptable to the Agent, in form and substance satisfactory to the Agent.
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Product to any Person, other than entering into a license arrangement as expressly permitted pursuant to clauses (j) and (k) of the definition of “Permitted
Transfer” and (y) Transfers of the Gene Therapy Portfolio shall only be permitted to the extent made pursuant to clauseclauses (a) and (l) of the definition of
“Permitted Transfer”.
 

6.2.         Fundamental Changes.
 

(a)           Without at least ten (10) Business Days prior written notice to the Agent, solely in the case of a Credit Party: (i) change its
jurisdiction of organization, incorporation or formation, (ii) change its organizational structure or type, (iii) change its legal name, or (iv) change any
organizational number (if any) assigned by its jurisdiction of organization, incorporation or formation; provided, that in no event shall either the Parent or the
Borrower change its jurisdiction of organization, incorporation or formation, or change its organizational structure or type, without the prior written consent
of the Agent; provided, further, that, the conversion of each of MiaMed, Inc. and Amicus Biologics, Inc. into limited liability companies, the change of the
legal name of Amicus Biologics, Inc., and the conversion of Celenex, Inc., into a limited liability company, to the extent each of such steps are consummated
with the primary purpose of consummating the Gene Therapy Portfolio Spin-Off Transaction, shall be permitted so long as Agent receives, within ten
(10) Business Days after such conversion or change, certified copies of the amended Organizational Documents.
 

(b)           Permit a Credit Party to be a direct or indirect Wholly-Owned Subsidiary of a Subsidiary of the Parent that is not also a Credit Party
(other than, substantially concurrently with the GT Spin-Off Effective Date, each of the Transfers set forth in clauses (vi), (vii), (x) and (xi) of the definition
of “Gene Therapy Portfolio Spin-Off Transaction Steps”).
  

(c)           Permit any Subsidiary of the Parent to issue any Equity Interests (whether for value or otherwise) to any Person other than (i) with
respect to any Subsidiary of the Parent that is, as of the Closing Date, a Credit Party, the issuance of Equity Interests of such Credit Party to the direct parent
(as of the Closing Date) of such Credit Party, (ii) with respect to any Subsidiary of Parent that becomes a Credit Party after the Effective Date, the issuance of
Equity Interests to a Credit Party and, (iii), with respect to any Subsidiary of the Parent that is not a Credit Party, to any other Subsidiary of the Parent,
provided that no such issuance shall cause a Subsidiary that is (A) a Wholly-Owned Subsidiary of a Credit Party to cease to be wholly-owned by such Credit
Party, or (B) majority-owned by a Credit Party to cease to be majority-owned by a Credit Party, and (iv) upon consummation of each of the Pre-Closing Gene
Therapy Portfolio Spin-Off Transaction Steps and concurrently with the GT Spin-Off Effective Date, the issuance of Equity Interests in GT JV to ARYA in
exchange for cash in accordance with the terms of the GT Business Combination Agreement.
 

(d)           Permit a Wholly-Owned Subsidiary of a Credit Party to cease to be a Wholly-Owned Subsidiary of such Credit Party, other than
(x) in connection with a Permitted Transfer of all of the Equity Interests of such Wholly-Owned Subsidiary to a Person that is not a Credit Party or
Subsidiary thereof and (y) upon consummation of each of the Pre-Closing Gene Therapy Portfolio Spin-Off Transaction Steps and concurrently with the GT
Spin-Off Effective Date, the issuance of Equity Interests in GT JV to ARYA in exchange for cash in accordance with the terms of the GT Business
Combination Agreement.
 

(e)           Permit Scioderm Limited to conduct, transact or engage in any business or operations, or otherwise hold any assets, other than to the
extent necessary for the purposes of dissolving such Person.
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6.3.         Mergers, Acquisitions, Liquidations or Dissolutions. that any Credit Party or any Subsidiary or Affiliate of any Credit Party is listed on the

OFAC Lists or (a) is convicted on, (b) pleads nolo contendere to, (c) is indicted on, or (d) is arraigned and held over on charges involving money laundering
or predicate crimes to money laundering. No Credit Party will, nor will any Credit Party permit any of its Subsidiaries or Affiliates to, directly or indirectly,
(i) conduct any business or engage in any transaction or dealing with any Blocked Person, including the making or receiving of any contribution of funds,
goods or services to or for the benefit of any Blocked Person, (ii) deal in, or otherwise engage in any transaction relating to, any property or interests in
property blocked pursuant to Executive Order No. 13224, any similar executive order or other Anti-Terrorism Law, or (iii) engage in or conspire to engage in
any transaction that evades or avoids or violates, or has the purpose of evading or avoiding, or attempts to violate, any of the prohibitions set forth in
Executive Order No. 13224 or other Anti-Terrorism Law.
 

6.14.       Amendments or Waivers of Material Contracts. (a) (i) Waive, amend, cancel or terminate, exercise or fail to exercise, any material rights
constituting or relating to any Material Contract or (bii) breach, default under, or take any action or fail to take any action that, with the passage of time or the
giving of notice or both, would constitute a default or event of default under any Material Contract, in each case of this Section 6.14, (iA) which could
reasonably be expected to, individually or together with any other such waivers, amendments, cancellations, terminations, exercises or failures, result in a
Material Adverse Change or (iiB) would be materially adverse to the interests of the Agent and the Lenders or (b) waive, amend or otherwise modify the GT
Business Combination Agreement, the GT JV Investor Rights Agreement or any disclosure schedules delivered in connection therewith in a manner which
(A) could reasonably be expected to, individually or together with any other such waivers, amendments or modifications, result in a Material Adverse
Change or (B) would be materially adverse to the interests of the Agent and the Lenders.
 

6.15.       Transactions with Affiliates. Enter into or permit to exist any arrangement, contract or transaction, including any purchase, sale, lease or
exchange of property, the rendering of any service or the payment of any management, advisory or similar fees, with any Affiliate that is not a Credit Party or
a Wholly-Owned Subsidiary of a Credit Party unless (x) such transaction is in the ordinary course of business and pursuant to reasonable terms no less
favorable to such Credit Party or such Subsidiary than would be obtained in a comparable arm’s length transaction with a Person not an Affiliate of the
Parent or such Subsidiary, and (y) with respect to any transaction contemplated under each of the GT Tax Receivables Agreement and GT Transition
Services Agreement following the occurrence of the GT Spin-Off Effective Date, such transaction is on reasonable terms no less favorable to such Credit
Party or such Subsidiary than would be obtained in a comparable arm’s length transaction with a Person not an Affiliate of the Parent or such Subsidiary.
 

6.16.       Minimum Consolidated Revenue. Permit Consolidated Revenue of the Parent and its Subsidiaries (other than, for the avoidance of doubt,
GT JV and its Subsidiaries) as of the last day for any period of four consecutive fiscal quarters ending on any date set forth below to be less than the
minimum Consolidated Revenue amount set forth below opposite such date:
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  Minimum  

Fiscal Quarter Ending  Consolidated Revenue 
March 31, 2021  $ 140,000,000 
June 30, 2021  $ 140,000,000 

September 30, 2021  $ 140,000,000 
December 31, 2021  $ 175,000,000 

March 31, 2022  $ 175,000,000 
June 30, 2022  $ 175,000,000 

September 30, 2022  $ 200,000,000 
December 31, 2022  $ 200,000,000 

March 31, 2023  $ 200,000,000 
June 30, 2023 and each fiscal quarter thereafter  $ 225,000,000 

 
6.17.       Minimum Liquidity. Permit Liquidity of the Parent and its Subsidiaries (exclusive of, for the avoidance of doubt, GT JV and its

Subsidiaries) to be less than $75,000,000 at any time.
 

7.             EVENTS OF DEFAULT
 
Any one of the following shall constitute an event of default (an “Event of Default”) under this Agreement:

 
7.1.         Payment Default. Any Credit Party fails to (a) make any payment of any principal of the Term Loan when and as the same shall become due

and payable, whether at the due date thereof or at a date fixed for prepayment (whether voluntary or mandatory) thereof or by acceleration thereof or
otherwise, or (b) within five (5) Business Days after the same becomes due, any payment of interest or premium pursuant to Section 2.2, including any
applicable fees, the Prepayment Premium, or any other Obligations (which five (5) Business Day cure period shall not apply to any payments due on the
Term Loan Maturity Date or the date of acceleration pursuant to Section 8.1(a) or Section 2.2(b)(ii) hereof). A failure to pay any such interest, premium or
Obligations pursuant to the foregoing clause (b) prior to the end of such five (5) Business Day-period shall not constitute an Event of Default (unless such
payment is due on the Term Loan Maturity Date or the date of acceleration pursuant to Section 8.1(a) or Section 2.2(b)(ii) hereof).
 

7.2.         Covenant Default.
 

(a)           The Credit Parties: (i) fail or neglect to perform any obligation in Sections 5.2, 5.3, 5.4, 5.5, 5.6, 5.7, 5.10, 5.12, 5.13 or 5.14 or
(ii) violate any covenant in Section 6; or
 

(b)           The Credit Parties fail or neglect to perform, keep, or observe any other term, provision, condition, covenant or agreement contained
in this Agreement or any Loan Documents on its part to be performed, kept or observed and such failure continues for ten (10) days, after the earlier of the
date on which (i) a Responsible Officer of any Credit Party becomes aware of such failure and (ii) written notice thereof shall have been given to the Parent
or Borrower by the Agent. Cure periods provided under this Section 7.2(b) shall not apply, among other things, to any of the covenants referenced in clause
(a) above.
 

7.3. Material Adverse Change. A Material Adverse Change occurs.
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7.4. Attachment; Levy; Restraint on Business.

 
(a)           (i) The service of process seeking to attach, by trustee or similar process, any funds of any Credit Party or of any entity under the

control of any Credit Party (including a Subsidiary) in excess of $20,000,000 on deposit or otherwise maintained with the Agent, or (ii) a notice of lien or
levy is filed against any of material portion of Collateral by any Governmental Authority, and the same under sub-clauses (i) and (ii) hereof are not, within
thirty (30) days after the occurrence thereof, transaction expressly permitted hereunder or under any other Loan Document.; provided, that, upon the
occurrence of the Transfer by GT JV Holdco of 100% of the Equity Interests of Celenex, LLC to GT JV and the Transfer by Parent of 100% of the Equity
Interests of MiaMed LLC and FL RE Holdings LLC to GT JV, in connection with the consummation of the Gene Therapy Portfolio Spin-Off Transaction and
substantially concurrently with the GT Spin-Off Effective Date, each of Celenex, LLC (f.k.a. Celenex, Inc.), MiaMed, LLC (f.k.a. MiaMed, Inc.) and FL RE
Holdings LLC (f.k.a. Amicus Biologics, Inc.) shall be automatically released from its guaranty of the Obligations and the security interests and Liens created
by the Collateral Documents in favor of the Agent, for the benefit of itself and the Secured Parties on the assets of each of Celenex, LLC (f.k.a.
Celenex, Inc.), MiaMed, LLC (f.k.a. MiaMed, Inc.) and FL RE Holdings LLC (f.k.a. Amicus Biologics, Inc.) shall be automatically released; provided,
further, that, if GT JV ceases to be an Excluded Subsidiary in accordance with the proviso set forth in clause (vii) of the definition of “Excluded Subsidiary”,
than each of Celenex, LLC (f.k.a. Celenex, Inc.), MiaMed, LLC (f.k.a. MiaMed, Inc.) and FL RE Holdings LLC (f.k.a. Amicus Biologics, Inc.) shall be
required to comply with Sections 5.12 and 5.13 of this Agreement.
 

11.10.     Right of Set-Off. In addition to any rights now or hereafter granted under Requirements of Law and not by way of limitation of any such
rights, upon the occurrence of an Event of Default and at any time thereafter during the continuance of any Event of Default, the Agent is hereby authorized
by each Credit Party at any time or from time to time, without prior notice to any Credit Party, any such notice being hereby expressly waived by Borrower
(on its own behalf and on behalf of each other Credit Party), to set off and to appropriate and to apply any and all deposits (general or special, including
Indebtedness evidenced by certificates of deposit, whether matured or unmatured, but not including trust accounts) and any other Indebtedness at any time
held or owing by the Agent or any Lender to or for the credit or the account of any Credit Party against and on account of the obligations and liabilities of
any Credit Party to the Agent or any Lender hereunder and under the other Loan Documents, including all claims of any nature or description arising out of
or connected hereto or with any other Loan Document, irrespective of whether or not (a) the Agent or any Lender shall have made any demand hereunder or
(b) the principal of or the interest on the Term Loan or any other amounts due hereunder shall have become due and payable pursuant to Section 2 and
although such obligations and liabilities, or any of them, may be contingent or unmatured. The Agent agrees promptly to notify Borrower after any such set
off and application made by the Agent; provided that the failure to give such notice shall not affect the validity of such set off and application.
 

11.11.     Marshalling; Payments Set Aside. Neither the Agent nor any Lender shall be under any obligation to marshal any assets in favor of any
Credit Party or any other Person or against or in payment of any or all of the Obligations. To the extent that any Credit Party makes a payment or payments to
the Agent or any Lender, or the Agent or any Lender enforces any Liens or exercises its rights of setoff, and such payment or payments or the proceeds of
such enforcement or setoff or any part thereof are subsequently invalidated, declared to be fraudulent or preferential, set aside or required to be repaid to a
trustee, receiver or any other party under any bankruptcy law, any other state or federal law, common law or any equitable cause, then, to the extent of such
recovery, the obligation or part thereof originally intended to be satisfied, and all Liens, rights and remedies therefor or related thereto, shall be revived and
continued in full force and effect as if such payment or payments had not been made or such enforcement or setoff had not occurred. Each Lender severally
agrees to pay to the Agent upon demand its applicable share (without duplication) of any amount so recovered from or repaid by the Agent, plus interest
thereon from the date of such demand to the date such payment is made at a rate per annum equal to the Federal Funds Rate from time to time in effect, and
Agent’s Liens securing such obligation shall be effective, revived, and remain in full force and effect, in each case, as fully as if such recovered payment had
not been made. The provisions of this Section 11.11 shall survive the payment in full of the Obligations and the termination of this Agreement Authority,
domestic or foreign (including any Environmental Claims), whether pending or, to the Knowledge of the Credit Parties, threatened against or adversely
affecting any Credit Party or any of its Subsidiaries or any property of any Credit Party or any of its Subsidiaries.
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“Affiliate” means, with respect to any Person, each other Person that owns or controls directly or indirectly the Person, any Person that controls or is
controlled by or is under common control with the Person, and each of that Person’s senior executive officers, directors, partners and, for any Person that is a
limited liability company or limited liability partnership, that Person’s managers and members. As used in this definition, “control” means (a) direct or
indirect beneficial ownership of at least ten percent (10%) (or such lesser percentage which is the maximum allowed to be owned by a foreign corporation in
a particular jurisdiction) of the voting share capital or other equity interest in a Person or (b) the power to direct or cause the direction of the management of
such Person by contract or otherwise. In no event shall the Agent or any Lender be deemed to be an Affiliate of Parent or any of its Subsidiaries.
 

“Agent” means Hayfin Services LLP, in its capacity as administrative agent and collateral agent under this Agreement and any other Loan
Document, or any successor administrative agent and collateral agent.
 

“Agent-Related Person” means the Agent, together with each of its respective Affiliates, Approved Funds, officers, directors, employees, partners,
agents, advisors and other representatives.
 

“Agreement” is defined in the preamble hereof.
 

“Amendment No. 1” means that certain Limited Consent and Amendment No. 1 to Loan Agreement, dated as of the Amendment No. 1 Effective
Date, by and among, Parent, the Borrower, the Lenders party thereto and the Agent.
 

“Amendment No. 1 Effective Date” means the Effective Date as defined in Amendment No. 1.
 

“Anti-Money Laundering Laws” is defined in Section 4.18(b). 
 

“ Anti-Terrorism Laws” means any Anti-Money Laundering Laws or other laws relating to terrorism or money laundering, including Executive
Order No. 13224 (effective September 24, 2001), the Patriot Act, the laws comprising or implementing the Bank Secrecy Act, and the laws administered by
OFAC.
 

“Applicable Accounting Standards” means with respect to Parent and its Subsidiaries, generally accepted accounting principles in the United
States as set forth in the opinions and pronouncements of the Accounting Principles Board of the American Institute of Certified Public Accountants and
statements and pronouncements of the Financial Accounting Standards Board or in such other statements by such other Person as may be approved by a
significant segment of the accounting profession, which are applicable to the circumstances as of the date of determination, consistently applied.
 

“Applicable Mandatory Prepayment” is defined in Section 2.2(e).
 

“Applicable Margin” means a percentage per annum equal to (a) for LIBOR Rate Loans, six and one-half percent (6.50%) and (b) for Base Rate
Loans, five and one-half percent (5.50%).
 

“Approved Fund” means Person (other than a natural person) that is engaged in making, purchasing, holding or otherwise investing in commercial
loans and similar extensions of credit in the ordinary course that is administered, advised or managed by (a) a Lender, (b) an Affiliate of a Lender or (c) an
entity or an Affiliate of an entity that administers, advises or manages a Lender.
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“ Article 55 BRRD” means Article 55 of Directive 2014/59/EU establishing a framework for the recovery and resolution of credit institutions and

investment firms.
 

“ARYA” means ARYA Sciences Acquisition Corp IV.
 

“ARYA Non-Economic Shares” means the Class B Shares of ARYA to be issued to GT JV Holdco pursuant to the Gene Therapy Portfolio Spin-
Off Transactions.
 

“Asset Acquisition” means, with respect to Parent or any of its Subsidiaries, any purchase, in-license or other acquisition of any properties or assets
of any other Person (including any purchase or other acquisition of any business unit, line of business or division of such Person). For the avoidance of
doubt, “Asset Acquisition” includes any co-promotion or co-marketing arrangement pursuant to which Parent or any Subsidiary acquires rights to promote or
market the products of another Person.
 

“Asset Sale” means any Transfer, other than Transfers expressly permitted under clauses (a), (b), (d), (e), (f), (g), (h), (i), (j)(i), (j)(ii) (solely to the
extent the terms of the exclusive license permitted by such clause (j)(ii) are consistent with a commercial transaction negotiated at arm’s-length), (j)(iii), (j)
(iv) or (k) of the definition “Permitted Transfer”.
 

“Assignment and Assumption”: an Assignment and Assumption substantially in the form of Exhibit G hereto or any other form approved by the
Agent.
 

“Bail-In Action” means the exercise of any Write-down and Conversion Powers.
 

“Bail-In Legislation” means:
 

(a)           in relation to an EEA Member Country which has implemented, or which at any time implements, Article 55 BRRD, the relevant
implementing law or regulation as described in the EU Bail-In Legislation Schedule from time to time; and
 

(b)           in relation to any state other than such an EEA Member Country or (to the extent that the United Kingdom is not such an EEA
Member Country) the United Kingdom, any analogous law or regulation from time to time which requires contractual recognition of any Write-down and
Conversion Powers contained in that law or regulation.
 

“Bankruptcy Code” means Title 11 of the United States Code entitled “Bankruptcy,” as now and hereafter in effect, or any successor statute.
 

“ Base Rate” means for any day, a rate per annum equal to the greatest of (a) the Prime Rate in effect on such day, (b) the Federal Funds Rate in
effect on such day plus ½ of 1% and (c) 2.00%. Any change in the Base Rate due to a change in the Prime Rate or the Federal Funds Rate shall be effective
as of the opening of business on the day of such change in the Prime Rate or the Federal Funds Rate, respectively.
 

“Base Rate Loan” means a Term Loan that bears interest based on the Base Rate.
 

“Blocked Person” means (a) any Person listed in the annex to, or is otherwise subject to the provisions of, Executive Order No. 13224, (b) a Person
fifty percent (50%) or more owned by, or acting International Settlements, the Basel Committee on Banking Supervision (or any successor or similar
authority) or the United States or foreign regulatory authorities, in each case pursuant to Basel III, shall be deemed to be a “Change in Law”, regardless of the
date enacted, adopted or issued.
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“Charged Company” is defined in Section 3.1(g).

 
“Cipaglucosidase Alfa/Miglustat” means the Credit Parties’ therapy formerly known as AT-GAA, in clinical development as of the Effective Date,

that consists of a recombinant human acid alpha-glucosidase (rhGAA) enzyme with an optimized carbohydrate structure (designated by Parent as ATB200)
administered with a small molecule pharmacological chaperon.
 

“Closing Date” means the date on which the Term Loans are advanced by the Lenders to the Borrower.
 

“Co-Development and Commercialization Agreement” means a Co-Development and Commercialization Agreement entered into between GT
JV and Parent substantially in the form of Exhibit E to the GT Business Combination Agreement.
 

“Code” means the Uniform Commercial Code, as the same may, from time to time, be enacted and in effect in the State of New York; provided,
that, to the extent that the Code is used to define any term herein or in any Loan Document and such term is defined differently in different Articles of the
Code, the definition of such term contained in Article 9 of the Code shall govern; provided, further, that in the event that, by reason of mandatory provisions
of law, any or all of the attachment, perfection, or priority of, or remedies with respect to, the Agent’s Lien in favor and for the benefit of the Agent and the
other Secured Parties on any Collateral is governed by the Uniform Commercial Code in effect in a jurisdiction other than the State of New York, the term
“Code” shall mean the Uniform Commercial Code as enacted and in effect in such other jurisdiction solely for purposes of the provisions thereof relating to
such attachment, perfection, priority, or remedies and for purposes of definitions relating to such provisions. 
 

“Collateral” means all property of the Credit Parties, now owned or hereafter acquired, upon which a Lien is purported to be created by the
Collateral Documents, but in any event excluding all Excluded Assets.
 

“Collateral Account” means any Deposit Account of a Credit Party maintained with a bank or other depository or financial institution located in
the United States or England and Wales, any Securities Account of a Credit Party maintained with a securities intermediary located in the United States or
England and Wales, or any Commodity Account of a Credit Party maintained with a commodity intermediary located in the United States or England and
Wales, in each case, other than an Excluded Account.
 

“Collateral Documents” means the Security Agreement, the Non-US Security Agreement, the Control Agreements, the IP Agreements, any
Mortgages and all other instruments, documents and agreements delivered by any Credit Party pursuant to this Agreement or any of the other Loan
Documents, in each case, in order to grant to the Agent in favor and for the benefit of the Agent and the other Secured Parties or perfect a Lien on any
Collateral as security for the Obligations, and all amendments, restatements, modifications or supplements thereof or thereto.
 

“ Commodity Account” means any “commodity account” as defined in the Code with such additions to such term as may hereafter be made.
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“Exchange Act” means the Securities Exchange Act of 1934.

 
“Exchange Act Documents” is defined in Section 4.8(a).

 
“Excluded Accounts” is defined in Section 5.5.

 
“Excluded Assets ” means, collectively: (i) leasehold interests in real property, (ii) fee interests in real property with a fair market value (reasonably

determined in good faith by a Responsible Officer of Parent) less than $10,000,000, (iii) with respect to any U.S. Credit Party, Excluded Property (as defined
in the Security Agreement), and (iv) with respect to any U.K. Credit Party, Excluded Property (as defined in the English Debenture).
 

“Excluded Equity Interests” means, collectively: (i) any Equity Interests in a Subsidiary of a U.K. Credit Party that is not organized in the United
States or under the laws of England and Wales; (ii) any Equity Interests of any Subsidiary with respect to which the grant to the Agent in favor and for the
benefit of the Agent and the other Secured Parties of a security interest in and Lien upon, and the pledge to the Agent in favor and for the benefit of the Agent
and the other Secured Parties of, such Equity Interests, to secure the Obligations (and any guaranty thereof) are validly prohibited by Requirements of Law;
(iii) any Equity Interests of any Subsidiary with respect to which the grant to the Agent in favor and for the benefit of the Agent and the other Secured Parties
of a security interest in and Lien upon, and the pledge to the Agent in favor and for the benefit of the Agent and the other Secured Parties of, such Equity
Interests, to secure the Obligations (and any guaranty thereof) require the consent, approval or waiver of any Governmental Authority or other third party and
(x) with respect to a consent, approval or waiver of a third party, the requirement to obtain such consent, approval or waiver shall have been in place at the
Closing Date or at the time such Subsidiary is acquired (is not created in contemplation of or in connection with such Person becoming a Subsidiary) and
(y) such consent, approval or waiver has not been obtained by Parent following Parent’s commercially reasonable efforts to obtain the same; (iv) any Equity
Interests of any Subsidiary that is a non-Wholly-Owned Subsidiary that the grant to the Agent in favor and for the benefit of the Agent and the other Secured
Parties of a security interest in and Lien upon, and the pledge to the Agent of, such Equity Interests, to secure the Obligations (and any guaranty thereof) are
validly prohibited by, or would give any third party (other than Parent or an Affiliate of Parent) the right to terminate its obligations under, the Operating
Documents or the joint venture agreement or shareholder agreement with respect to, or any other contract with such third party relating to such non-Wholly-
Owned Subsidiary, including any contract evidencing Indebtedness of such non-Wholly-Owned Subsidiary (other than customary non-assignment provisions
which are ineffective under Article 9 of the Code or other Requirements of Law), but only (x) to the extent, and for so long as such Operating Document,
joint venture agreement, shareholder agreement or other contract is in effect and (y) to the extent such prohibition shall have been in place at the Closing
Date or at the time such Subsidiary is acquired and is not created in contemplation of or in connection with such Person becoming a non-Wholly-Owned
Subsidiary; (v) the ARYA Non-Economic Shares; and (vvi) any Equity Interests of any other Subsidiary with respect to which, Parent and the Agent
reasonably determine by mutual agreement that the cost of granting the Agent in favor and for the benefit of the Agent and the other Secured Parties a
security interest, in and Lien upon, and pledging to the Agent in favor and for the benefit of the Agent and the other Secured Parties, such Equity Interests, to
secure the Obligations (and any guaranty thereof) are excessive, relative to the value to be afforded to the Secured Parties thereby.
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“Excluded Subsidiaries” means, collectively, (i) any Subsidiary with respect to which the grant to the Agent in favor and for the benefit of the

Agent and the other Secured Parties of a security interest in and Lien upon, and the pledge to the Agent in favor and for the benefit of the Agent and the other
Secured Parties of, such Subsidiary’s properties and assets subject or purported to be subject from time to time to a Lien under any Collateral Document and
the Equity Interests of such Subsidiary to secure the Obligations (and any guaranty thereof) are validly prohibited by Requirements of Law; (ii) any
Subsidiary with respect to which the grant to the Agent in favor and for the benefit of the Agent and the other Secured Parties of a security interest in and
Lien upon, and the pledge to the Agent in favor and for the benefit of the Agent and the other Secured Parties of, such Subsidiary’s properties and assets
subject or purported to be subject from time to time to a Lien under any Collateral Document and the Equity Interests of such Subsidiary to secure the
Obligations (and any guaranty thereof) require the consent, approval or waiver of any Governmental Authority or other third party (other than Parent or an
Affiliate of Parent) and such consent, approval or waiver has not been obtained by Parent or such Subsidiary following Parent’s and such Subsidiary’s
commercially reasonable efforts to obtain the same; (iii) any Subsidiary that is formed of acquired after the Closing Date that is a non-Wholly-Owned
Subsidiary, with respect to which, the grant to Lender in favor and for the benefit of Lender and the other Secured Parties of a security interest in and Lien
upon, and the pledge to Lender of, the properties and assets of such non-Wholly-Owned Subsidiary, to secure the Obligations (and any guaranty thereof) are
validly prohibited by, or would give any third party (other than Parent or an Affiliate of Parent) the right to terminate its obligations under, such non-Wholly-
Owned Subsidiary’s Operating Documents or the joint venture agreement or shareholder agreement with respect thereto or any other contract with such third
party relating to such non-Wholly-Owned Subsidiary, including any contract evidencing Indebtedness of such non-Wholly-Owned Subsidiary (other than
customary non-assignment provisions which are ineffective under Article 9 of the Code or other Requirements of Law), but only, in each case, to the extent,
and for so long as such Operating Document, joint venture agreement, shareholder agreement or other contract is in effect; (iv) any Subsidiary which as of
the Closing Date is a non-Wholly-Owned Subsidiary; (v) any Immaterial Subsidiary; (vi) any Subsidiary which is not organized or incorporated in the United
States or England and Wales; and (vii(vii) GT JV (provided, that, if the Gene Therapy Portfolio Spin-off Transaction is not consummated within six
(6) months following the Amendment No. 1 Effective Date, then GT JV shall immediately, upon six (6) month anniversary, no longer deemed to be an
Excluded Subsidiary), and (viii) any other Subsidiary with respect to which, Borrower and Lender reasonably determine by mutual agreement that the cost of
granting the Agent in favor and for the benefit of the Agent and the other Secured Parties a security interest in and Lien upon, and pledging to the Agent in
favor and for the benefit of the Agent and the other Secured Parties, such Subsidiary’s properties and assets subject or purported to be subject from time to
time to a Lien under any Collateral Document and the Equity Interests of such Subsidiary to secure the Obligations (and any guaranty thereof) are excessive
relative to the value to be afforded to the Secured Parties thereby.
 

“ Excluded Taxes” means any of the following Taxes imposed on or with respect to the Agent or a Lender or required to be withheld or deducted
from a payment to the Agent or a Lender, (a) Taxes imposed on or measured by net income (however denominated), franchise Taxes, and branch profits
Taxes, in each case, (i) imposed as a result of the Agent or such Lender being organized under the laws of, or having its principal office or, in the case of any
Lender, its applicable lending office located in, the jurisdiction imposing such Tax (or any political subdivision thereof) or (ii) that are otherwise Other
Connection Taxes, (b) in the case of Lender, U.S. federal withholding Taxes imposed on amounts payable to or for the account of such Lender with respect to
any Obligation pursuant to a law in effect on the date on which (i) Lender acquires an interest in any Obligation or (ii) Lender changes its lending office,
except in each case to the extent that, pursuant to Section 2.6, amounts with respect to such Taxes were payable either to Lender’s assignor immediately
before Lender became a party hereto or to Lender immediately before it changed its lending office, (c) Taxes attributable to Lender’s failure to comply with
Section 2.6(e), (d) any U.S. federal withholding Taxes imposed under FATCA and (e) any U.K. Excluded Taxes.
 

“ Existing Indebtedness” means Indebtedness incurred by Parent and the U.S. Credit Parties pursuant to that certain Loan Agreement, dated as of
September 19, 2018, by and between Parent, the U.S. Credit Parties, and BPCR Limited Partnership (as successor to Biopharma Credit PLC), as Lender.
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“Facility” means, with respect to any Credit Party, any real property (including all buildings, fixtures or other improvements located thereon) now,

hereafter or heretofore owned, leased, operated or used by such Credit Party or any of its Subsidiaries or any of their respective predecessors or Affiliates.
 

“FATCA” means Sections 1471 through 1474 of the IRC, as of the date of this Agreement (or any amended or successor version that is
substantively comparable and not materially more onerous to comply with), any current or future regulations promulgated thereunder or official
interpretations thereof, any agreements entered into pursuant to Section 1471(b)(1) of the IRC, and any fiscal or regulatory legislation, regulations, rules or
practices adopted pursuant to any intergovernmental agreement, treaty, or convention among Governmental Authorities and implementing such sections of
the IRC.
 

“FCPA” is defined in Section 4.18(a).
 

“FDA” means the United States Food and Drug Administration (and any foreign equivalent, including the European Agency for the Evaluation of
Medicinal Products).
 

“FDA Good Manufacturing Practices” means the standards set forth in 21 C.F.R. Parts 210, 211 and 600 (and any foreign equivalents).
 

“FDA Laws” means all applicable statutes, rules, regulations and orders administered or issued by FDA (and any foreign equivalent).
 

“FDCA” is defined in Section 13.2
 

“ Federal Funds Rate” means for any day, the rate per annum equal to the weighted average of the rates on overnight Federal funds transactions
with members of the Federal Reserve System, as published on the next succeeding Business Day by the Federal Reserve Bank of New York, or, if such rate is
not so published for any day which is a Business Day, the average of the quotations for such day on such transactions received by Agent from three Federal
funds brokers of recognized standing selected by it (and, if any such rate is below zero, then the rate determined pursuant to this definition shall be deemed to
be zero).
 

“Federal Reserve Board” means the Board of Governors of the Federal Reserve System.
 

“Fee Letter” means that certain fee letter, dated the date hereof, by and among Parent, Borrower and the Agent.
 

“FL RE Holdings LLC” means the limited liability company resulting from the conversion of Amicus Biologics, Inc. to a limited liability company
and change of its name to a name to be determined.
 

“Fraudulent Transfer Laws” is defined in Section 13.2.
 

“ Gene Therapy Liquidation Event” means any of (i) a sale of Equity Interests of GT JV, or (ii) a sale of Equity Interests of ARYA (including,
without limitation, Equity Interests of ARYA received upon conversion of Equity Interests in GT JV), whether made directly or indirectly (including, for the
avoidance of doubt, by way of a sale of any Equity Interests of GT JV Holdco).
 

“Gene Therapy Portfolio Asset Sale” means any Transfer of all or any portion of the Gene Therapy Portfolio pursuant to clause (a) of the
definition of “Permitted Transfer”, but excluding (i) any exclusive license of (or grant of a covenant not to sue with respect to) all or any portion of the Gene
Therapy Portfolio or an exclusive grant of development, manufacturing, production, commercialization, marketing, co-promotion, distribution, sale or similar
commercial rights with respect to the Gene Therapy Portfolio, to third parties, in each case, outside the United States, the United Kingdom, France, Germany,
Spain or Italy, solely to the extent the terms of the exclusive license are consistent with a commercial transaction negotiated at arm’s-length and (ii) any non-
exclusive license of (or grant of a covenant not to sue with respect to) all or any portion of the Gene Therapy Portfolio.
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“ Gene Therapy Portfolio” means any Intellectual Property and other tangible or intangible assets or rights subject to or derived directly from the

licenses described in Schedule 1(a) of the Disclosure Letter.
 

“ Gene Therapy Portfolio Spin-Off Transaction” means (w) the transfer of the Contributed Business Assets (as defined in the GT Business
Combination Agreement) to the GT JV, (x) the transfer of the Equity Interests of Celenex LLC (formerly Celenex, Inc.), MiaMed LLC (formerly MiaMed
Inc.) and FL RE Holdco LLC (formerly Amicus Biologics Inc.) to the GT JV, (y) the issuance by the GT JV of its Equity Interests to ARYA such that ARYA
holds a majority of the outstanding Equity Interests of the GT JV, and (z) the issuance by ARYA of non-economic voting Equity Interests in ARYA to GT JV
Holdco, in each case, in accordance with the terms set forth in the GT Business Combination Agreement.
 

“Gene Therapy Portfolio Spin-Off Transaction Steps” means each of the following transactions, which are taken for the primary purpose of
consummating the Gene Therapy Portfolio Spin-Off Transaction: (i) the contribution by Parent of the intercompany receivables owed to Parent by each of
MiaMed, Inc., Amicus Biologics Inc, and Celenex, Inc. to MiaMed, Inc., Amicus Biologics Inc, and Celenex, Inc., respectively; (ii) the formation of GT
Intermediate HoldCo, (iii) the contribution of Amicus Biologics, Inc . to GT Intermediate Holdco and subsequent conversion of Amicus Biologics, Inc. to an
LLC and change of its legal name to a name that does not include “Amicus”; (iv) the conversion of MiaMed, Inc. into a limited liability company, (v) the
formation of GT JV Holdco (and the corresponding investments by Parent and GT Intermediate Holdco expressly described in this definition) (provided that
Parent shall at all times own, directly or indirectly, 100% of the Equity Interests in GT JV Holdco unless otherwise agreed to by the Required Lenders),
(vi) the contribution by GT Intermediate Holdco of 100% of the Equity Interests of FL RE Holdco LLC to GT JV Holdco, (vii) the contribution by Parent of
100% of the Equity Interests of Celenex, Inc . to GT JV Holdco, (viii) the conversion of Celenex, Inc., into a limited liability company, (ix) the formation of
GT JV (and the corresponding investment by GT JV Holdco expressly described in this definition), (x) the Transfer by GT JV Holdco of 100% of the Equity
Interests of Celenex, LLC to GT JV, (xi) the Transfer by Parent of 100% of the Equity Interests of MiaMed LLC to GT JV Holdco, (xii) the Transfer by GT
JV Holdco of 100% of the Equity Interests of FL RE Holdings LLC and MiaMed LLC to GT JV, (xiii) the Transfer of the Contributed Business Assets (as
defined in the GT Business Combination Agreement) by Parent and its Subsidiaries owning such Contributed Business Assets to GT JV (via GT JV Holdco)
(the foregoing clauses (i)-(xiii), the “Pre -Closing Gene Therapy Portfolio Spin -Off Transaction Steps”), and (xiv) the issuance of (A) Equity Interests in
GT JV to ARYA and GT JV Holdco in exchange for cash and (B) non-economic voting Equity Interests in ARYA to GT JV Holdco.
 

“Governmental Approval” means any consent, authorization, approval, order, license, franchise, permit, certificate, accreditation, registration,
filing or notice, of, issued by, from or to, or other act by or in respect of, any Governmental Authority.
 

“Governmental Authority” means any nation or government, any state or other political subdivision thereof, any agency, government department,
authority, instrumentality, regulatory body, court, central bank or other entity exercising executive, legislative, judicial, taxing, regulatory or administrative
functions of or pertaining to government, any securities exchange and any self-regulatory organization.
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“Governmental Payor Programs” means all governmental third party payor programs in which any Credit Party or its Subsidiaries participates,

including Medicare, Medicaid, TRICARE or any other federal or state health care programs.
 

“GSK Agreement” means the Second Restated Agreement, dated November 19, 2013, by and between Borrower and Glaxo Group Limited.
 

“GT Business Combination Agreement” means the Business Combination Agreement dated the date hereof among ARYA, Parent, GT JV Holdco
and GT JV (as amended, restated, amended and restated, or otherwise modified from time to time, as permitted hereunder).
 

“GT Intermediate Holdco” means a Delaware limited liability company that will be a wholly-owned Subsidiary of Parent and which, together with
Parent, will directly hold 100% of the Equity Interests in GT JV Holdco.
 

“GT JV” means Caritas Therapeutics, LLC, a Delaware limited liability company.
 

“GT JV Investor Rights Agreement” means an Investor Rights Agreement entered into by GT JV Holdco and certain other direct and indirect
investors in GT JV substantially in the form of Exhibit C to the GT Business Combination Agreement (as amended, restated, amended and restated, or
otherwise modified from time to time, as permitted hereunder).
 

“GT JV Holdco” means Amicus GT Holdings, LLC, a Delaware limited liability company.
 

“GT Spin-Off Effective Date” has the meaning assigned to such term in the Amendment No. 1.
 

“GT Tax Receivable Agreement” means that certain Tax Receivable Agreement to be entered into by and among GT JV, GT JV Holdco and the
other members of GT JV from time to time substantially in the form of Exhibit D to the GT Business Combination Agreement (as amended, restated,
amended and restated, modified from time to time, as permitted hereunder).
 

“GT Tax Receivable Agreement Payment” means any payment received by GT JV Holdco or any other Credit Party or Subsidiary pursuant to the
GT Tax Receivables Agreement.
 

“GT Transition Services Agreement” means that certain Transition Services Agreement to be entered into by and among Parent and GT JV
substantially in the form of Exhibit H to the GT Business Combination Agreement (as amended, restated, amended and restated, modified from time to time,
as permitted hereunder).
 

“Guaranteed Obligations” is defined in Section 13.1.
 

“Guarantor” means Parent and each Subsidiary of Parent that is a present or future guarantor of the Obligations, other than (i) the Borrower and
(ii) any Excluded Subsidiary; provided, that in no event shall a Subsidiary that is not organized in the United States or England and Wales constitute a
Guarantor.
 

“Guaranty” means the guaranty of the Guaranteed Obligations made by Guarantors as set forth in this Agreement.
 

“Hazardous Materials” means any chemical, material or substance, exposure to which is prohibited, limited or regulated by any Governmental
Authority or which may or could pose a hazard to development, manufacture, production, use, commercialization, marketing, importing, storage, transport,
offer for sale, distribution or sale of the Product in the Territory, for which the breach of, default or nonperformance under, cancellation or termination of or
the failure to renew could reasonably be expected to result in a Material Adverse Change. For the avoidance of doubt, the GSK Agreement is a Material
Contract.
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“Maximum Guaranteed Amount” is defined in Section 13.2
 

“ Medicaid” means, collectively, the health care assistance program established by Title XIX of the SSA (42 U.S.C. 1396 et seq.) and all laws,
rules, regulations, manuals, orders, or requirements pertaining to such program, including (a) all federal statutes affecting such program; (b) all state statutes
and plans for medical assistance enacted in connection with such program and federal rules and regulations promulgated in connection with such program;
and (c) all applicable provisions of all rules, regulations, manuals, orders and administrative, reimbursement, and requirements of all Government Authorities
promulgated in connection with such program (whether or not having the force of law).
 

“Medicare” means, collectively, the health insurance program for the aged and disabled established by Title XVIII of the SSA (42 U.S.C. 1395 et
seq.) and all laws, rules, regulations, manuals, or orders pertaining to such program including (a) all federal statutes (whether set forth in Title XVIII of the
SSA or elsewhere) affecting such program; and (b) all applicable provisions of all rules, regulations, manuals, orders and administrative, reimbursement and
requirements of all Governmental Authorities promulgated in connection with such program (whether or not having the force of law).
 

“Mortgage” means any deed of trust, leasehold deed of trust, mortgage, leasehold mortgage, deed to secure debt, leasehold deed to secure debt or
other document creating a Lien on real estate or any interest in real estate.
 

“Multiemployer Plan” means a multiemployer plan within the meaning of Section 4001(a)(3) or Section 3(37) of ERISA (a) to which Parent or its
Subsidiaries or any of their respective ERISA Affiliates is then making or accruing an obligation to make contributions; (b) to which Parent or its
Subsidiaries or any of their respective ERISA Affiliates has within the preceding five (5) plan years made contributions; or (c) with respect to which Parent
or its Subsidiaries could incur material liability.
 

“ Net Issuance Proceeds” means, in respect of any issuance of Indebtedness, the excess of: (a) the gross cash proceeds received by the issuer of
such Indebtedness from such incurrence or issuance, over (b) all underwriting discounts, fees, commissions and reasonable out-of-pocket costs and expenses
actually paid in connection therewith in favor of any Person not an Affiliate of the Borrower.
 

“Net Proceeds” means proceeds in cash, checks or other cash equivalent financial instruments (including Cash Equivalents) as and when received
by the Person making a Transfer (including, for the avoidance of doubt, in connection with any Gene Therapy Liquidation Event) and insurance proceeds
received on account of an Event of Loss, net of: (a) in the event of a Transfer (i) the transaction costs, fees and expenses relating to such Transfer excluding
amounts payable to the Borrower or any Affiliate of the Borrower, (ii) sale, use, income, withholding or other Taxes paid or reasonably estimated to be
payable as a result thereof, (iii) amounts required to be applied to repay principal, interest and prepayment premiums and penalties on Indebtedness secured
by a superior Lien on the asset which is the subject of such Transfer, (iv) any reserve reasonably established by the Parent and its Subsidiaries in respect of
any liabilities or other obligations associated with such asset or assets and retained by the Parent or any of its Subsidiaries after such sale or other Transfer
thereof, including pension and other post employment benefit liabilities and liabilities related to any indemnification obligations and/or purchase price
adjustments associated with such transaction or commitments or undertakings of the
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(s) Permitted Refinancings of Indebtedness permitted in clauses (b) through (q) above; provided, that for purposes of clarity, the consummation of

Permitted Refinancings referred to in this clause (s) shall not result in Permitted Indebtedness described in clauses (b) through (q) being reallocated to this
clause (s) and otherwise providing additional capacity for Permitted Indebtedness under the current dollar-based baskets.
 

Notwithstanding the foregoing, (x) “Permitted Indebtedness” shall not include any Hedging Agreements other than those described in
Section 4.22(b) hereof and those entered into in connection with a Permitted Bond Hedge Transaction and foreign exchange or interest rate hedging
transactions not for speculative purposes and (y) the aggregate principal balance of Indebtedness incurred by Subsidiaries of Parent that are not Credit Parties
at any time outstanding shall not exceed $20,000,000.
 

“Permitted Investments” means:
 

(a)           Investments (including Investments in Subsidiaries) existing on the Effective Date and shown on Schedule 12.2 of the Disclosure Letter;
 

(b) Investments consisting of cash and Cash Equivalents;
 

(c)           Investments consisting of the endorsement of negotiable instruments for deposit or collection or similar transactions in the ordinary course of
business consistent with past practice;
 

(d) subject to Section 5.5, Investments consisting of deposit accounts or securities accounts;
 

(e)           [reserved];upon the occurrence of the GT Spin-Off Effective Date, the issuance by ARYA of non-economic voting Equity Interests in ARYA
to GT JV Holdco in accordance with the terms of the GT Business Combination Agreement;
 

(f) Investments which are Permitted Transfers;
 

(g)           Investments consisting of (i) travel advances and employee relocation loans and other employee advances in the ordinary course of business
consistent with past practice, and (ii) loans to employees, officers or directors relating to the purchase of equity securities of Parent pursuant to employee
stock purchase plans or agreements approved by Parent’s Board of Directors in an aggregate principal amount not to exceed $20,000,000 at any one time
outstanding;
 

(h)           Investments (including debt obligations) received in connection with the bankruptcy or reorganization of customers or suppliers and in
settlement of delinquent obligations of, and other disputes with, customers or suppliers arising in the ordinary course of business consistent with past
practice;
 

(i)            Investments consisting of notes receivable of, or prepaid royalties and other credit extensions, to customers and suppliers who are not
Affiliates, in the ordinary course of business consistent with past practice; provided that this clause (i) shall not apply to Investments of any Credit Party in
any of its Subsidiaries;
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(j)             joint ventures or strategic alliances consisting of the non-exclusive licensing of technology, the development of technology or the providing of

technical support;
 

(k)           Investments in a Subsidiary of the Parent which is not a Credit Party that is required in order to consummate a Permitted Acquisition
(including the formation of any Subsidiary for the purpose of effectuating such Permitted Acquisition, the capitalization of such Subsidiary whether by
capital contribution or intercompany loans, in each case, to the extent otherwise permitted by the terms of this Agreement, related Investments in Subsidiaries
necessary to consummate such Permitted Acquisition, and the receipt of any non-cash consideration in a Permitted Acquisition), so long as (i) both before
and after giving effect to such Investment, the Credit Parties are in compliance, on a pro forma basis, with the financial covenants set forth in Section 6.16
and Section 6.17 and (ii) the aggregate Investments made pursuant to this clause (k), together with the Acquisition Consideration paid for Permitted
Acquisitions described in clauses (c)(ii) and (d)(ii)(B) and (C) of the definition thereof, and amounts paid pursuant to clause (p) of the definition “Permitted
Investment”, does not exceed $50,000,000 at any time outstanding;

 
(l)            Investments constituting the formation of any Subsidiary for the purpose of consummating a merger or acquisition transaction permitted by

Section 6.3(a)(i) through (iv) hereof, which such transaction is otherwise a Permitted Investment;
 

(m)          Investments of any Person that (i) becomes a Subsidiary of Parent (or of any Person not previously a Subsidiary of Parent that is merged or
consolidated with or into a Subsidiary of Parent in a transaction permitted hereunder) after the Closing Date, or (ii) are assumed after the Closing Date by any
Subsidiary of Parent in connection with an acquisition of assets from such Person by such Subsidiary, in either case, in a Permitted Acquisition; provided,
that in each case, any such Investment (x) exists at the time such Person becomes a Subsidiary of Parent (or is merged or consolidated with or into a
Subsidiary of Parent) or such assets are acquired, (y) was not made in contemplation of or in connection with such Person becoming a Subsidiary of Parent
(or merging or consolidating with or into a Subsidiary of Parent) or such acquisition of assets, and (z) such Investment would not otherwise result in a
Default or Event of Default;
 

(n)           Investments arising as a result of the licensing of Intellectual Property in the ordinary course of business consistent with past practice;
 

(o)           Investments by (i) any Credit Party in any other Credit Party, (ii) any Subsidiary of Parent which is not a Credit Party in another Subsidiary of
Parent which is not a Credit Party, (iii) any Subsidiary of Parent which is not a Credit Party in any Credit Party and (iv) any Credit Party in any Subsidiary of
Parent which is not a Credit Party, provided, that the aggregate consideration provided by Credit Parties for Investments pursuant to this clause (iv) (net of all
dividends, distributions, returns of capital and payments on Indebtedness received by the Credit Parties from non-Credit Parties) shall not exceed
$50,000,000; provided, further, that no subclause of this clause (o) shall be utilized to make an Investment in GT Intermediate Holdco, GT JV Holdco, GT
JV or any of their respective Subsidiaries, except to the extent expressly contemplated in the definition of “Gene Therapy Portfolio Spin-Off Transaction
Steps”.
 

(p)           Without limiting the generality of clause (k) above, Investments consisting of earnest money deposits required in connection with a Permitted
Acquisition or other acquisition of properties or assets not otherwise prohibited hereunder; so long as (i) both before and after giving effect to such
Investment, the Credit Parties are in compliance, on a pro forma basis, with the financial covenants set forth in Section 6.16 and Section 6.17 and (ii) the
aggregate Investments made pursuant to this clause (p), together with the Acquisition Consideration paid for Permitted Acquisitions described in clauses (c)
(ii), and (d)(ii)(B) and (C) of the definition thereof, does not exceed $50,000,000 at any time outstanding; and
 

(q)           (i) other Investments (excluding any Investments, directly, or indirectly, in GT Intermediate Holdco, GT JV Holdco, GT JV or any of their
respective Subsidiaries) in an aggregate amount at any time not to exceed $20,000,000, so long as both immediately before and after giving effect to such
Investment, no Default or Event of Default has occurred and is continuing; (ii) other Investments directly or indirectly in GT JV Holdco to fund transaction
costs associated with the Gene Therapy Portfolio Spin Off Transaction Steps, maintain existence and cover other incidental overhead expenses;
(iii) following the occurrence of the GT Spin-Off Effective Date, to the extent constituting Investments in GT JV, payments by Parent in accordance with the
Co-Commercialization and Development Agreement; and (iv) on the GT Spin-Off Effective Date, a one-time investment of $50,000,000 in GT JV with the
proceeds of equity contributed to Parent on or around the Amendment No. 1 Effective Date; and
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(r)            each of (i) the formation of GT JV Holdco (and (substantially concurrently with the GT Spin-Off Effective Date) any corresponding

investment expressly contemplated in the definition of “Gene Therapy Portfolio Spin-Off Transaction Steps”) (ii) the formation of GT Intermediate Holdco
(and (substantially concurrently with the GT Spin-Off Effective Date) any corresponding investment expressly contemplated in the definition of “Gene
Therapy Portfolio Spin-Off Transaction Steps”) and (iii) the formation of GT JV (and (substantially concurrently with the GT Spin-Off Effective Date) any
corresponding investment expressly contemplated in the definition of “Gene Therapy Portfolio Spin-Off Transaction Steps”); provided, that Parent, GT
Intermediate Holdco and GT JV Holdco will comply with Sections 5.12 and 5.13 in all respects and GT JV Holdco will become a Credit Party in accordance
with Sections 5.12 and 5.13; provided, further, that, all any and all other Investments in GT JV must be made pursuant to clause (q) above.
 

provided, however, that, none of the foregoing Investments shall be a “Permitted Investment” if  (x) any Indebtedness or Liens assumed in
connection with such Investment are not otherwise permitted under Section 6.4 or 6.5, respectively or (y) to the extent also constituting a Transfer, such
Investment is not otherwise permitted under Section 6.1.
  

Notwithstanding the foregoing, “Permitted Investments” shall not include any Hedging Agreements other than those described in
Section 4.22(b) hereof and those entered into in connection with a Permitted Bond Hedge Transaction and foreign exchange hedging transactions not for
speculative purposes.
 

“Permitted Liens” means:
 

(a)           Liens in favor and for the benefit of the Agent and the other Secured Parties pursuant to any Loan Document;
 

(b)           Liens existing on the Effective Date and set forth on Schedule 12.3 of the Disclosure Letter;
 

(c)           Liens for Taxes, assessments or governmental charges (i) which are not yet delinquent or (ii) which are being contested in good faith and by
appropriate proceedings diligently conducted, if adequate reserves with respect thereto are maintained on the books of the applicable Person to the extent
required in accordance with Applicable Accounting Standards;
 

(d)           (i) pledges, deposits or Liens arising as a matter of law in the ordinary course of business (other than Liens imposed by ERISA) in connection
with workers’ compensation, payroll taxes, unemployment insurance and other social security legislation, (ii) pledges and deposits in the ordinary course of
business securing liability for reimbursement or indemnification obligations of (including obligations in respect of letters of credit or bank guarantees for the
benefit of) insurance carriers providing property, casualty or liability insurance to Parent or any of its Subsidiaries, (iii) pledges and deposits in the ordinary
course of business securing liability to landlords (including obligations in respect of letters of credit or bank guarantees for the benefit of landlords) or other
contractual obligations and (iv) pledges or deposits to secure performance of tenders, statutory obligations, bids, leases or other
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(r)            prohibitions or limitations imposed by any amendments, modifications, restatements, renewals, extensions, supplements or replacements of

any of the agreements referred to in clauses (a) through (p) above, except to the extent that any such amendment, modification, restatement, renewal,
extension, supplement or replacement expands the scope of any such prohibition or limitation.
 

“Permitted Transfers” means:
 

(a)           Transfers of all or any portion of the Gene Therapy Portfolio; provided, that (x) both immediately before and after giving effect to any such
Transfer, no Default or Event of Default has occurred and is continuing, (y) in no event shall the Gene Therapy Portfolio be Transferred to a Subsidiary that
is not a Credit Party other than pursuant to (i) a non-exclusive license, or (ii) an exclusive license that is exclusive only with respect to a territory outside of
the United States, the United Kingdom, France, Germany, Spain or Italy; provided, further, that no such license described in clause (i) or (ii) shall prohibit or
otherwise restrict the licensee from granting a security interest to the Agent in such licensee’s interest in such license in a manner enforceable under
Requirements of Law, except to the extent the licensor of such license is otherwise prohibited from permitting such security interest;
 

(b)           Transfers of Inventory in the ordinary course of business consistent with past practice;
 

(c)           Transfers of surplus, damaged, worn out or obsolete equipment that is, in the reasonable judgment of Parent exercised in good faith, no longer
economically practicable to maintain or useful in the ordinary course of business consistent with past practice, and Transfers of other properties or assets in
lieu of any pending or threatened institution of any proceedings for the condemnation or seizure of such properties or assets or for the exercise of any right of
eminent domain;
 

(d)           Transfers which are Permitted Liens, Permitted Investments or Permitted Distributions;
 

(e)           Transfers of cash and Cash Equivalents in a manner that is not prohibited by the terms of this Agreement or the other Loan Documents;
 

(f)            Transfers (i) between or among Credit Parties, provided that, with respect to any properties or assets constituting Collateral under the Loan
Documents, any and all steps as may be required to be taken in order to create and maintain a first priority security interest in and Lien upon such properties
and assets in favor and for the benefit of the Agent and the other Secured Parties are taken contemporaneously with the completion of any such transfer, and
(ii) between or among non-Credit Parties;
 

(g)           the sale or issuance of Equity Interests of any Subsidiary of Parent to any Credit Party or Subsidiary, provided, that (x) any such sale or
issuance by a Credit Party (other than the Borrower) shall be to another Credit Party and (y) any such sale or issuance by the Borrower shall be to Parent;
 

(h)           the sale or discount without recourse of accounts receivable arising in the ordinary course of business consistent with past practice in
connection with the compromise or collection thereof;
 

(i)            any abandonment, cancellation, non-renewal or discontinuance of use or maintenance of Intellectual Property (other than in relation to the
Product) that Parent reasonably determines in good faith (i) is no longer economically practicable to maintain or useful in the ordinary course of business
consistent with past practice and that (ii) would not reasonably be expected to be adverse to the rights, remedies and benefits available to, or conferred upon,
the Secured Parties under any Loan Document in any material respect;
 

(j)            Transfers by Parent or any of its Subsidiaries pursuant to: (i) a non-exclusive license of (or grant of a covenant not to sue with respect to)
Intellectual Property or a non-exclusive grant of development, manufacturing, production, commercialization, marketing, co-promotion, distribution, sale or
similar commercial rights to third parties; (ii) an exclusive license of (or grant of a covenant not to sue with respect to) Intellectual Property or an exclusive
grant of development, manufacturing, production, commercialization, marketing, co-promotion, distribution, sale or similar commercial rights, to third
parties, in each case, solely with respect to portions of the Territory outside the United States, the United Kingdom, France, Germany, Spain or Italy; (iii) a
non-exclusive license of (or grant of a covenant not to sue with respect to) technology or Intellectual Property to third parties for developing technology or
providing technical support; and (iv) a non-exclusive or an exclusive manufacturing license to third parties in the ordinary course of business consistent with
past practice;
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(k)           Subject to Section 11.20, intercompany licenses or grants of rights of distribution, co-promotion or similar commercial rights (i) between or

among the Credit Parties, or (ii) between or among the Credit Parties and Subsidiaries that are not Credit Parties entered into prior to the Effective Date, and
renewals, replacements and extensions thereof (including additional licenses or grants in relation to new territories outside the United States, the United
Kingdom, France, Germany, Spain or Italy) that are on comparable terms and entered into in the ordinary course of business consistent with past practice);
provided, that with respect to any such intercompany license or grant of rights pursuant to clause (ii), such license may only be exclusive with respect to
territory;
 

(l)            [reserved]; andeach of the Transfers set forth in the definition of “Gene Therapy Portfolio Spin-off Transaction Steps”; and
 

(m)           other Transfers, provided that (x) the aggregate fair market value (reasonably determined in good faith by a Responsible Officer of Parent) of
the properties or assets Transferred pursuant to this clause (m) shall not exceed $20,000,000 in the aggregate; and (y) both immediately before and after
giving effect to any such Transfer, no Default or Event of Default has occurred and is continuing.
 

“Permitted Warrant Transaction” means any call option, warrant or right to purchase (or substantively equivalent derivative transaction) relating
to Parent’s common stock (or other securities or property following a merger event or other change of the common stock of Parent) sold by Parent
substantially contemporaneously with any purchase by Parent of a related Permitted Bond Hedge Transaction, with a strike price higher than the strike price
of the Permitted Bond Hedge Transaction.
 

“Person” means any individual, sole proprietorship, partnership, limited liability company, joint venture, company, trust, unincorporated
organization, association, corporation, institution, public benefit corporation, firm, joint stock company, estate, entity or government agency.
 

“Plan” means any employee pension benefit plan subject to the provisions of Title IV of ERISA or Section 412 of the IRC or Section 302 of ERISA
which is maintained or contributed to by Parent or its Subsidiaries or any of their respective ERISA Affiliates or with respect to which Parent or its
Subsidiaries are subject to liability (including under Section 4069 of ERISA).
 

“Prepayment Premium” means:
 

(a)           during the period of time from and after the Closing Date up to (and including) the date that is the second anniversary of the Closing
Date, an amount equal to the greater of (i) the Make Whole Premium and (ii) three percent (3.00%) of the principal amount of the Term Loan prepaid (or in
the case of a Prepayment Premium Trigger Event occurring under clauses (a)(ii), (b), (c) or (d) of the
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Exhibit 10.8
 

AMENDMENT TO EMPLOYMENT AND CONFIDENTIALITY AGREEMENTS
 
This AMENDMENT TO EMPLOYMENT AND CONFIDENTIALITY AGREEMENTS(this "Amendment") is made and entered into this 28th day of
September 2021 (the "Amendment Effective Date") by and between Hung Do (the "Employee") and AMICUS THERAPEUTICS, INC. (the
"Company").
 

W I T N E SS E T H:
 

WHEREAS, the Company and Employee are parties to an Employment Agreement, dated February 18, 2020 (the "Employment Agreement")
pursuant to which Employee currently serves as the Chief Science Officer for the Company and a Confidentiality, Non- Disclosure and Non-Competition
Agreement, dated February 18, 2020 (the "Confidentiality Agreement");
 

WHEREAS, the Company and Employee want to amend the Employment Agreement and Confidentiality Agreement to reflect Employee
becoming a part-time employee of the Company and taking on a different, more limited role with the Company;
 

NOW, THEREFORE, in consideration of the foregoing and of the mutual covenants and obligations hereinafter set forth, the parties hereto hereby
agree as follows:
 
Al. Part-Time Employment; Change in Role. Effective September  28, 2021 (the "Transition Date"), Employee will no longer be employed as the

Company's Chief Science Officer, but rather will take on the more limited role of "Chief Scientific Advisor", the duties of which are described on
Exhibit C-1 attached hereto. In light of the reduced duties and responsibilities of the Employee as "Chief Scientific Advisor", the parties
acknowledge and agree that the Employee is no longer a senior vice-president of the Company in charge of a principal business unit, division or
function, any other officer who performs a policy-making function, or any other person who performs similar policy-making functions for the
Company, and as such is no longer subject to Section 16 of the Securities Exchange Act of 1934 and the rules and regulations thereunder. In the role
of Senior Scientific Advisor, the Employee will be employed by the Company on a part-time basis, devoting up to 80 hours/calendar month, or such
time as needed during a deadline, to his duties with the Company. As such, the terms of the Employment Agreement requiring full-time
employment, including without limitation those set forth in Section 2 of the Employment Agreement will, as of the Transition Date, be of no further
force and effect.

 
A2. Salary and Benefits. Effective as of the Transition Date, the reference in Section 3.1 of the Employment Agreement to Employee's gross base salary

shall be changed to one-half of the current base salary of the Employee as of the Effective Date. Employee will continue to participate in any benefit
plans (including health and medical insurance) as may be in effect with respect to senior management personnel of the Company at the current
levels, without any reduction in benefits. For purposes of the Company's Amended and Restated 2007 Equity Incentive Plan (and any other equity
plans as the Company may adopt from time to time), Employee remains an employee of the Company entitled to participate in those plans, and any
grants made to the Employee under those plans, and Award Agreements between the Employee and Company, remain in full force and effect and
will continue to vest without interruption.

 

 



 

 
A3. Outside Activities. When not performing his duties as Chief Scientific Advisor, Employee shall have the right to be employed by, or provide consulting

or advisory services to, any third parties, such as other biotechnology and biopharmaceutical companies (including, without limitation, M6P
Therapeutics, a Cayman exempted company, and its affiliates (collectively, "M6P")), either directly or indirectly, and such outside activities shall
not be deemed to be a breach of any duty of loyalty Employee has to the Company; provided that Employee will comply with Section 18 of the
Confidentiality Agreement, as modified herein. Notwithstanding anything in the Confidentiality Agreement to the contrary, Employee shall be
permitted to serve as an employee, consultant, advisor, director, and/or owner (without any ownership level restrictions) of and to M6P so long as
Employee does not participate in any Competitive Activities (as defined below) during the course of Employee's employment with Company and for
a period of twelve (12) months thereafter (the "Restriction Period"),i.e., by recusing himself from, or otherwise not participating in, discussions
regarding, or other efforts at M6P that are, Competitive Activities. Further, Section 20 of the Confidentiality Agreement shall not prohibit Employee
from (a) soliciting business of or performing services for an actual or prospective Customer of the Company or (b) encouraging or assisting M6P to
solicit or service any actual or prospective Customer of the Company, so long as such efforts by the Employee are not directly related to a
Competitive Activity. Finally, the notice provisions of Section 29 of the Confidentiality Agreement shall not apply to any employment relationship
Employee may establish in the future with M6P.

 
A4. The second sentence of Section 18 of the Confidentiality Agreement is hereby deleted and replaced in its entirety with the following: "For purposes of

this Agreement, "Competitive Business" shall mean any person or entity who engages in the business of researching, developing and/or
commercializing gene therapies (in any therapeutic construct) for the treatment of Fabry disease or Pompe disease in humans ("Competitive
Activities")." For the avoidance of doubt, Employee may engage in any activities of any kind, including with M6P, as long as Employee does not
engage in any Competitive Activities during the Restriction Period, and Employee acknowledges that information regarding the Company's AT-
GAA Pompe ERT program, Galafold Fabry program, gene therapy programs and other research efforts Employee oversaw as Chief Scientific
Officer are Confidential Information (as that term is defined in the Confidentiality Agreement). Further, the definition of in Section 21 of Company
Personnel is hereby deleted and replaced as follows: "Company Personnel" means any employee, independent contractor or other personnel
employed, retained or engaged by the Company, its wholly owned affiliates, and any company in which it has a greater than 10% ownership,
including without limitation Caritas Therapeutics LLC, at any time during the twenty-four (24) months prior to the termination of your employment:
( l) with whom you interacted within the scope of your employment with the Company;
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(2) whom you directly or indirectly supervised during your employment with the Company; or (3) regarding whom you received non-public
information about his or her job responsibilities, compensation or job performance by virtue of your employment with the Company.

 
AS. Intellectual Property. Notwithstanding anything to the contrary in Sections 11 through and including 15 of the Confidentiality Agreement, as of the

Transition Date the Company shall only have rights to Intellectual Property that the Employee conceives or develops that directly relates to the
Company's AT-GAA Pompe ERT program, Galafold Fabry program and gene therapy programs or that otherwise requires the use or incorporation
of Confidential Information ("Covered IP") and not to any other Intellectual Property that Employee may develop, conceive or reduce to practice,
either alone or with others, in the future. Consequently, as of the Transition Date, the Employee will only be obligated to disclose and assign to the
Company Covered IP.

 
A6. Full Force and Effect. Except as modified by this Amendment, the Employment Agreement and the Confidentiality Agreement remain in full force and

effect in accordance with their respective terms. From and after the Amendment Effective Date, references in the Employment Agreement to the
"Agreement" shall mean the Employment Agreement as modified by this Amendment and references in the Confidentiality Agreement to the
"Agreement" shall mean the Confidentiality Agreement as modified by this Amendment. In the event of a conflict between this Amendment and the
Employment Agreement or the Confidentiality Agreement, the Amendment shall govern and control.

 
A7. Counterparts. This Amendment may be executed in counterparts, each of which shall be deemed an original but all of which shall together constitute on

and the same agreement.
 
IN WITNESS WHEREOF, the parties have duly executed this Amendment to be binding and effective as of the Amendment Effective Date.
 
 EMPLOYEE
 
 /s/ Hung Do
 Name: Hung Do 
 
 AMICUS THERAPEUTICS, INC.
 
 By /s/ David Clark
  

 

 Name: David Clark
 Title: Chief People Officer
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EXHIBIT C-1

 
JOB DESCRIPTION FOR CHIEF SCIENTIFIC ADVISOR

 
As the Company's Chief Scientific Advisor, Employee shall advise the Company on developing sound strategies for overcoming technical challenges to
advance therapeutic programs and to support filings with respective regulatory agencies around the world.
 
As the Company's Chief Scientific Advisor, Employee shall participate in external meetings on behalf of the Company, including those with potential
investors, researchers, clinicians, contract research organizations and contract manufacturing organizations to provide his perspective and advice for proper
assessment and development of various therapeutic approaches.
 
The Chief Scientific Advisor will not oversee the activities of any Company personnel and no Company personnel shall report into the Chief Scientific
Advisor.
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Exhibit 99.1 
 

  
 

Amicus Therapeutics and ARYA Sciences Acquisition Corp IV 
Announce Formation of a Next-Generation Genetic Medicine 

Company: “Caritas Therapeutics”
 

Business Combination of Amicus Gene Therapy Business with ARYA IV to Result
in the Launch of Caritas Therapeutics, a New Independent, Publicly Traded Company 

with Expected ~$400M in Initial Funding
 

Will Transform Amicus into a Premier Global Commercialization and Late Stage Product Development 
Biotechnology Company in Rare Diseases

 
Transaction Advances Amicus Path to Profitability - Expected as of 2023

 
Amicus Balance Sheet Further Strengthened with a ~$200M Private Investment 

from Leading Biotechnology Investors
 

Separation will Sharpen the Strategic Focus, Financial Profile, and Operational Execution
of Both Companies to Address the Needs of People Living with Rare Diseases – 

Amicus to Retain Ownership of 36% of Caritas
 

Conference Call and Webcast Today at 8:00 a.m. ET
 
PHILADELPHIA & NEW YORK, Sept. 29, 2021 – Amicus Therapeutics, Inc. (Nasdaq: FOLD) (“Amicus”) today announced its intent to launch a next-
generation genetic medicine company, Caritas Therapeutics, Inc., (“Caritas”) through a definitive business combination agreement pursuant to which the
Amicus gene therapy business will be acquired by ARYA Sciences Acquisition Corp IV (Nasdaq: ARYD) (“ARYA IV”), a special purpose acquisition
company or SPAC, sponsored by Perceptive Advisors. The transaction will result in two independent publicly traded companies with attractive stand-alone
investment profiles. Amicus will become the largest shareholder in Caritas with a ~36% ownership stake (assuming no redemptions by ARYA’s shareholders)
and retain co-development and commercialization rights to the Fabry and Pompe gene therapy programs as well as negotiation rights on select future
muscular dystrophy programs.
 
Upon consummation of the business combination, current Amicus Chairman and Chief Executive Officer John F. Crowley will lead Caritas as Chairman and
Chief Executive Officer and will become the Chairman Emeritus and Chief Strategic Advisor for Amicus. Current Amicus President and Chief Operating
Officer Bradley Campbell will be named as Chief Executive Officer of Amicus.
 
“This is a big, bold vision and a massive step forward for next generation biotechnologies for people worldwide living with some of the most devastating rare
diseases. In a single stroke with the formation and funding of Caritas we will create what will be one of the world’s preeminent next-generation genetic
medicines companies. We strongly believe that separating our business into two highly focused, stand-alone companies is the best way to unlock significant
value for Amicus shareholders and to advance our medicines and technologies to people living with rare diseases around the world,” stated John F. Crowley,
Chairman and Chief Executive Officer of Amicus. “This transaction will serve patients and shareholders well by accelerating funding for our next generation
gene therapy pipeline, and strengthening the financial profiles of both companies. We are immensely excited for what the future of science and biotechnology
holds as we accelerate and recommit to our mission.”
 
"This transaction will transform Amicus into a premier rare disease global commercialization and late stage product development company that we believe
will benefit all of our stakeholders," said Bradley Campbell, President and Chief Operating Officer of Amicus. "The separation strengthens the financial
profile of Amicus and accelerates our path to profitability, while preserving significant equity ownership in the gene therapy pipeline and commercial rights
to the innovative and important Fabry and Pompe gene therapy programs. We will be laser focused on maintaining the growth of Galafold and executing on
the anticipated global launch of AT-GAA, as we build Amicus into a leading global rare disease biotechnology company and bring our medicines to as many
patients as quickly as possible."
 



 

 

  
 
Amicus expects the separation to create value for all stakeholders and result in material benefits to the stand-alone companies, including:
 

· Enhancing the ability of both companies to meet the unmet needs of many individuals and families affected by rare diseases,
· Accelerating the development and broadening the scope of one of the largest rare disease gene therapy portfolios in the industry,
· Funding the gene therapy next generation scientific platform technologies as well as manufacturing capabilities of the new company,
· Strengthening the financial profile of each company,
· Reinforcing management focus on key strategic and financial goals,
· Unlocking value while creating a more targeted investment thesis for shareholders.

 
Amicus Therapeutics’ focus as a rare disease global commercialization and late stage development company
 
Following the transaction, Amicus will remain a global, patient-dedicated biotechnology company developing and delivering novel high-quality medicines
for people living with rare diseases. Amicus’ focus will be to grow its leadership position across Amicus’ two lead indications of Fabry disease and Pompe
disease. In addition, it is expected the transaction will strengthen the Amicus financial outlook and enable it to achieve profitability in 2023.1
 
Upon completion of the transaction, Amicus will become the largest shareholder in Caritas and retain co-development and commercialization rights to the
Fabry and Pompe gene therapy programs, as well as negotiation rights on future muscular dystrophy programs.
 
Amicus plans to continue investing in the global commercialization of Galafold for Fabry disease through geographic and label expansion, as well as support
for diagnostic initiatives. In Pompe disease, Amicus will focus on securing global approvals, executing the anticipated global launch of AT-GAA, and
providing access for patients as quickly as possible. Amicus continues to believe that AT-GAA has the potential upon approval to become the next standard
of care for all people living with Pompe disease.
 
Amicus also announced today that a syndicate of leading healthcare biotechnology investors, including Redmile Group, Avoro Capital Advisors, Perceptive
Advisors, Invus, Sphera Healthcare, and Janus Henderson Investors have agreed to a private investment in Amicus of approximately $200 million. Amicus
expects to use the net proceeds to further fund initiatives in the global commercialization of Galafold and the anticipated global launch of AT-GAA and, in
connection with the business combination, to invest $50 million in cash in Caritas in exchange for additional equity in Caritas.
 
1 Based on projections of Amicus non-GAAP Net Income under current operating plans, which includes successful AT-GAA regulatory approvals and
continued Galafold growth. We define non-GAAP Net Income as GAAP Net Income excluding the after tax impact of share-based compensation expense,
changes in fair value of contingent consideration and depreciation.
 
Caritas’ focus as a clinical stage, rare disease discovery and development next-generation genetic medicines company
 
The mission of Caritas, the Latin word for compassion, will be to transform the lives of children and adults living with rare genetic diseases by harnessing the
power of next-generation genetic medicine and gene therapy technologies through advanced protein engineering and innovative gene therapy vector
technologies. Through its 60+ bench scientists and experienced development and leadership teams, Caritas will develop and advance a series of novel
platform technologies to address the key challenges to the safe and efficient gene transfer necessary for next-generation gene therapies. These include
proprietary technologies designed to address delivery, safety, durability, and manufacturability of gene therapies. The gene therapy pipeline is founded on
deep expertise and platform technologies in protein engineering and rare disease biology, the broad research collaboration with the Perelman School of
Medicine at the University of Pennsylvania (Penn) for best-in-class gene therapies, and a new co-development collaboration with Amicus.
 



 

 

  
 
The pipeline is led by two Batten disease programs with clinical proof of concept in CLN6 and CLN3, six active preclinical programs, including Fabry
disease, Pompe disease, and CDKL5 Deficiency Disorder (CDD), as well as multiple discovery programs. Caritas will have exclusive, global rights to gene
therapy programs for nearly 50 rare genetic diseases through its broad collaboration with Dr. Jim Wilson and the Penn team, including a majority of next-
generation lysosomal disease programs as well as 11 more prevalent rare diseases. Among these are Angelman Syndrome, Duchenne Muscular Dystrophy,
Rett Syndrome, Myotonic Dystrophy and select other muscular dystrophies. Dr. Jim Wilson will become a senior scientific and strategic advisor to Caritas.
 
Amicus management expects that, as a new, independent entity with approximately 115 employees, Caritas will be better positioned to pursue its strategic
priorities, accelerate its programs and discovery work, as well as adequately fund its manufacturing capabilities. Amicus believes that this transaction will
harness those opportunities to the benefit of patients and shareholders.
 
“When ARYA IV was formed, our objective was to identify a company with the potential to successfully address a significant, unmet need in biomedical
science,” said Adam Stone, Chief Investment Officer of Perceptive Advisors and CEO of ARYA IV. “Through Caritas, we are combining with a business we
believe has the potential to transform the field of genetic medicine through advanced protein engineering and innovative vector technologies. Over the course
of our long-standing relationship with Amicus, we've come to believe in the company’s innovative science and experienced leadership team. We are excited
to see the next phase of growth for Amicus and Caritas, respectively.”
 
Caritas Transaction and Timing
 
Amicus is separating its gene therapy business into a new entity that will be acquired by ARYA IV, a special purpose acquisition company or SPAC. At
closing of the transaction, ARYA IV will be named Caritas Therapeutics, Inc. As part of the transaction, Amicus will receive the following:
 

· ~36% pro forma ownership in Caritas (depending on the level of redemptions at ARYA IV)
· Co-development rights and exclusive global commercialization rights to existing Fabry and Pompe gene therapies including a 50/50 cost and profit

share
· Right of first negotiation to certain multiple muscular dystrophy programs being developed by Caritas

 
Amicus expects to incur charges related to the transaction during the reporting periods preceding the separation and does not otherwise expect this to impact
Amicus’ financial guidance for 2021.
 
In connection with the closing of the transaction, in addition to its renaming, ARYA IV will redomicile as a Delaware corporation and its common stock is
expected to be listed on Nasdaq under the ticker symbol “SPES”, the Latin word for hope.
 
In addition to the approximately $150 million held in ARYA IV’s trust account, assuming no redemptions are effected, a group of leading global investors
has committed to participate in the transaction through a common stock private investment in public equity (PIPE) of approximately $200 million at $10 per
share. Investors in the PIPE include Perceptive Advisors, Redmile Group, Bain Capital Life Sciences, Invus, Avoro Capital Advisors, Surveyor Capital (a
Citadel company), Deerfield Management Company, Wellington Management and Sphera Healthcare. In connection with the business combination, Amicus
will also invest $50 million in cash in Caritas in exchange for additional equity in Caritas. Together, Caritas is expected to receive proceeds of approximately
$400 million at the closing of the transactions, assuming no redemptions are effected. Proceeds of the business combination and the PIPE are expected to be
used to advance development of the Caritas gene therapy pipeline, discovery work, growth across its scientific teams and to support general corporate
activities (including payment of certain transaction expenses). A condition to closing of the business combination transaction is that these cash proceeds are
no less than $300 million in total.
 



 

 

  
 
The boards of directors of both Amicus and ARYA IV have approved the proposed transaction. Completion of the transaction, which is expected in the fourth
quarter of 2021 or early 2022, is subject to approval of ARYA IV’s shareholders, delivery of the minimum $300 million in cash proceeds, and the satisfaction
or waiver of certain other customary closing conditions.
 
Advisors
 
Goldman Sachs & Co. LLC is acting as financial and capital markets advisor to Amicus Therapeutics. Jefferies LLC is acting as financial advisor and private
placement agent to ARYA IV. Skadden, Arps, Slate, Meagher & Flom LLP, Wilson Sonsini Goodrich & Rosati and Troutman Pepper Hamilton Sanders LLP
are acting as legal counsel to Amicus Therapeutics. Kirkland & Ellis LLP is acting as legal counsel to ARYA IV.
 
Amicus Conference Call and Webcast
 
Amicus Therapeutics will host a conference call and audio webcast today, September 29, 2021 at 8:00 a.m. ET to discuss the transaction. Interested
participants and investors may access the conference call by dialing 877-303-5859 (U.S./Canada) or 678-224-7784 (international), conference ID: 4688658.
 
A live audio webcast and related presentation materials can also be accessed via the Investors section of the Amicus Therapeutics corporate website at
ir.amicusrx.com. Web participants are encouraged to register on the website 15 minutes prior to the start of the call. A replay of the call will be available for
seven days beginning at 7:30 p.m. ET on September 29, 2021. Access numbers for this replay are 855-859-2056 (U.S./Canada) and 404-537-3406
(international); conference ID: 4688658.
 
Caritas Deal Roadshow Webcast
 
A webcast of the Caritas Therapeutics presentation materials will also be available on Deal Roadshow:
 
Recorded Deal Roadshow Investor Login Details:
 
Wednesday, September 29, 2021 at 9:00 a.m. ET 
URL: https://dealroadshow.com 
Entry Code: CARITAS2021 
Direct Link: https://dealroadshow.com/e/CARITAS2021
 
A replay of the call will be available today starting at 10:00 a.m. ET through the same Deal Roadshow link shown above.
 
About Amicus Therapeutics
 
Amicus Therapeutics (Nasdaq: FOLD) is a global, patient-dedicated biotechnology company focused on discovering, developing and delivering novel high-
quality medicines for people living with rare diseases. With extraordinary patient focus, Amicus Therapeutics is committed to advancing and expanding a
robust pipeline of cutting-edge, first- or best-in-class medicines for rare metabolic diseases. For more information please visit the company’s website at
www.amicusrx.com, and follow us on Twitter and LinkedIn.
 
About ARYA IV
 
ARYA IV is a blank check company newly incorporated as a Cayman Islands exempted company for the purpose of effecting a merger, share exchange, asset
acquisition, share purchase, reorganization or similar business combination with one or more businesses or entities. ARYA IV is led by Chairman Joseph
Edelman; Chief Executive Officer Adam Stone; Chief Financial Officer Michael Altman; and Chief Business Officer Konstantin Poukalov.
 
Participants in the Solicitation
 
ARYA IV and its directors, executive officers, other members of management, and employees, under SEC rules, may be deemed to be participants in the
solicitation of proxies of ARYA IV’s shareholders in connection with the business combination. Investors and securityholders may obtain more detailed
information regarding the names and interests in the business combination of ARYA IV’s directors and officers in ARYA IV’s filings with the SEC,
including ARYA IV’s final prospectus which was filed with the SEC pursuant to Rule 424(b) of the Securities Act of 1933, as amended (the
“Securities Act”) on February 19, 2021, as well as in the Registration Statement, which includes the proxy statement of ARYA IV for the business
combination. Shareholders can obtain copies of ARYA IV’s filings with the SEC, without charge, at the SEC’s website at www.sec.gov.
 



 

 

  
 
Forward Looking Statement
 
This press release contains “forward-looking statements” within the meaning of the Private Securities Litigation Reform Act of 1995 relating to the business
combination, development of Caritas’ product candidates, preclinical and clinical development of our product candidates, the timing and reporting of results
from preclinical studies and clinical trials, the prospects and timing of the potential regulatory approval of our product candidates, commercialization plans,
manufacturing plans and financing plans. The inclusion of forward-looking statements should not be regarded as a representation by us that any of our plans
or Caritas’ plans will be achieved. Any or all of the forward-looking statements in this press release may turn out to be wrong and can be affected by
inaccurate assumptions we might make or by known or unknown risks and uncertainties. For example, with respect to statements regarding the goals,
progress, timing, and outcomes of discussions with regulatory authorities, and in particular the potential goals, progress, timing, and results of preclinical
studies and clinical trials, and revenue goals, including as they are impacted by COVID-19 related disruption, are based on current information. The potential
impact on operations and/or revenue from the COVID-19 pandemic is inherently unknown and cannot be predicted with confidence and may cause actual
results and performance to differ materially from the statements in this release, including without limitation, because of the impact on general political and
economic conditions, including as a result of efforts by governmental authorities to mitigate COVID-19, such as travel bans, shelter in place orders and third-
party business closures and resource allocations, manufacturing and supply chain disruptions and limitations on patient access to commercial or clinical
product or to treatment sites. In addition to the impact of the COVID-19 pandemic, actual results may differ materially from those set forth in this release due
to the risks and uncertainties inherent in our business, including, without limitation: the potential that the transaction may not be completed in a timely
manner or at all, which may adversely affect the price of our securities; the potential that the proposed transaction disrupts our current plans and operations
and potential difficulties in our employee retention as a result of the transaction; the potential that results of clinical or preclinical studies indicate that the
product candidates are unsafe or ineffective; the potential that it may be difficult to enroll patients in clinical trials; the potential that regulatory authorities,
including the FDA, EMA, and PMDA, may not grant or may delay approval for our product candidates; the potential that Caritas may not be successful in
maintaining or establishing collaborations, which could adversely affect its ability to develop products; substantial competition in the rapidly evolving field
of gene therapy, which may result in others discovering, developing or commercializing products before or more successfully than Caritas; the potential that
regulatory authorities approve biosimilar products with claims that compete with any of Caritas’ product candidates; the potential that preclinical and clinical
studies could be delayed due to the identification of serious side effects or other safety issues; the potential that we or Caritas may not be able to manufacture
or supply sufficient clinical or commercial products; the potential that Caritas may become involved in product liability lawsuits and in lawsuits to protect or
enforce intellectual property rights, which could be expensive and time-consuming, and could result in substantial liabilities and the impairment of
commercialization efforts of product candidates; and the potential that we or Caritas will need additional funding to complete all of our respective studies,
commercialization and manufacturing. In addition, all forward-looking statements are subject to other risks detailed in our Annual Report on Form 10-K for
the year ended December 31, 2020 and Quarterly Report 10-Q for the quarter ended June 30, 2021. You are cautioned not to place undue reliance on these
forward-looking statements, which speak only as of the date hereof. All forward-looking statements are qualified in their entirety by this cautionary
statement, and we undertake no obligation to revise or update this news release to reflect events or circumstances after the date hereof.
 



 

 

  
 
No Offer or Solicitation
 
This press release is for informational purposes only and is neither an offer to purchase, nor a solicitation of an offer to sell, subscribe for or buy any
securities or the solicitation of any vote in any jurisdiction pursuant to the business combination or otherwise, nor shall there be any sale, issuance or transfer
or securities in any jurisdiction in contravention of applicable law. No offer of securities shall be made except by means of a prospectus meeting the
requirements of the Securities Act and otherwise in accordance with applicable law.
 
CONTACT:
 
Amicus Investors: 
Andrew Faughnan 
Executive Director, Investor Relations 
afaughnan@amicusrx.com 
(609) 662-3809
 
Amicus Media: 
Diana Moore 
Head of Global Corporate Communications 
dmoore@amicusrx.com 
(609) 662-5079
 
ARYA IV:
Michael Altman
Chief Financial Officer of ARYA Sciences Acquisition Corp IV
Arya4@perceptivelife.com
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Amicus Launches Next - Generation Genetic Medicine Company Conference Call & Webcast September 29, 2021



 

2 Forward - Looking Statements This p resentation contains “forward - looking statements” within the meaning of the Private Securities Litigation Reform Act of 1995 relating to the business combination, development of Caritas’ product candidates, preclinical and clinical development of our product candidates, the timing and reporting of results from preclinical studies and clinical trials, the prospects and timing of the potential regulatory approval of our product candidates, commercialization plans, manufacturing plans and financing plans . The inclusion of forward - looking statements should not be regarded as a representation by us that any of our plans or Caritas’ plans will be achieved . Any or all of the forward - looking statements in this press release may turn out to be wrong and can be affected by inaccurate assumptions we might make or by known or unknown risks and uncertainties . For example, with respect to statements regarding the goals, progress, timing, and outcomes of discussions with regulatory authorities, and in particular the potential goals, progress, timing, and results of preclinical studies and clinical trials, and revenue goals, including as they are impacted by COVID - 19 related disruption, are based on current information . The potential impact on operations and/or revenue from the COVID - 19 pandemic is inherently unknown and cannot be predicted with confidence and may cause actual results and performance to differ materially from the statements in this release, including without limitation, because of the impact on general political and economic conditions, including as a result of efforts by governmental authorities to mitigate COVID - 19 , such as travel bans, shelter in place orders and third - party business closures and resource allocations, manufacturing and supply chain disruptions and limitations on patient access to commercial or clinical product or to treatment sites . In addition to the impact of the COVID - 19 pandemic, actual results may differ materially from those set forth in this release due to the risks and uncertainties inherent in
our business, including, without limitation : the potential that the transaction may not be completed in a timely manner or at all, which may adversely affect the price of our securities ; the potential that the proposed transaction disrupts our current plans and operations and potential difficulties in our employee retention as a result of the transaction ; the potential that results of clinical or preclinical studies indicate that the product candidates are unsafe or ineffective ; the potential that it may be difficult to enroll patients in clinical trials ; the potential that regulatory authorities, including the FDA, EMA, and PMDA, may not grant or may delay approval for our product candidates ; the potential that Caritas may not be successful in maintaining or establishing collaborations, which could adversely affect its ability to develop products ; substantial competition in the rapidly evolving field of gene therapy, which may result in others discovering, developing or commercializing products before or more successfully than Caritas ; the potential that regulatory authorities approve biosimilar products with claims that compete with any of Caritas’ product candidates ; the potential that preclinical and clinical studies could be delayed due to the identification of serious side effects or other safety issues ; the potential that we or Caritas may not be able to manufacture or supply sufficient clinical or commercial products ; the potential that Caritas may become involved in product liability lawsuits and in lawsuits to protect or enforce intellectual property rights, which could be expensive and time - consuming, and could result in substantial liabilities and the impairment of commercialization efforts of product candidates ; and the potential that we or Caritas will need additional funding to complete all of our respective studies, commercialization and manufacturing . In addition, all forward - looking statements are subject to other risks detailed in our Annual Report on Form 10 - K for the year ended December 31 , 2020 and Quarterly Report 10 - Q for the quarter ended June 30 , 2021 . You are
cautioned not to place undue reliance on these forward - looking statements, which speak only as of the date hereof . All forward - looking statements are qualified in their entirety by this cautionary statement, and we undertake no obligation to revise or update this news release to reflect events or circumstances after the date hereof .



 

3 Disclaimer Participants in the Solicitation ARYA IV and its directors, executive officers, other members of management, and employees, under SEC rules, may be deemed to be participants in the solicitation of proxies of ARYA IV’s shareholders in connection with the business combination . Investors and securityholders may obtain more detailed information regarding the names and interests in the business combination of ARYA IV’s directors and officers in ARYA IV’s filings with the SEC, including ARYA IV’s final prospectus which was filed with the SEC pursuant to Rule 424 (b) of the Securities Act of 1933 , as amended (the “Securities Act”) on February 19 , 2021 , as well as in the Registration Statement, which includes the proxy statement of ARYA IV for the business combination . Shareholders can obtain copies of ARYA IV’s filings with the SEC, without charge, at the SEC’s website at www . sec . gov . No Offer or Solicitation This presentation is for informational purposes only and is neither an offer to purchase, nor a solicitation of an offer to sell, subscribe for or buy any securities or the solicitation of any vote in any jurisdiction pursuant to the business combination or otherwise, nor shall there be any sale, issuance or transfer or securities in any jurisdiction in contravention of applicable law . No offer of securities shall be made except by means of a prospectus meeting the requirements of the Securities Act and otherwise in accordance with applicable law .



 

4 Executive Summary ▪ AT - GAA NDA/BLA accepted for review: respective PDUFA action dates of May 29, 2022 and July 29, 2022 ▪ Amicus gene therapy programs, technologies, IP, and relationships to form new company: Caritas Therapeutics ▪ Caritas to be acquired by ARYA IV, a special purpose acquisition company, and launch with ~$400M in capital (through SPAC, PIPE and Amicus funding) ▪ Caritas immediately to become one of the world’s preeminent next - generation gene therapy and genetic medicines company ▪ John Crowley will lead Caritas as Chairman and CEO and to remain with Amicus as Chairman Emeritus and Chief Strategic Advisor ▪ Bradley Campbell to succeed John Crowley as Amicus Chief Executive Officer upon transaction closing ▪ Amicus expects to become profitable as of 2023 ▪ Amicus further funded through completed $200M private investment



 

5 Amicus has built a leading fully integrated, global rare disease biotechnology company Gene Therapy PLATFORM Protein Engineering & Glycobiology $383M Cash as of 6 /30/21 Two Clinical - Stage Gene Therapies AT - GAA Registration in Pompe Disease GLOBAL COMMERCIAL ORGANIZATION World Class BIOLOGICS Capabilities Robust R&D Engine 50+ Lysosomal Disorders and More Prevalent Rare Diseases EMPLOYEES in 27 Countries



 

6 Operating from Position of Strength Galafold ® continues to exceed expectations in Fabry disease FY16 FY17 FY18 FY19 FY20 FY21 $37M $91M $261M FY21 Rev. Guidance $300M - $315M $182M $5M Two lead programs each with potential $500M - $1B peak sales opportunity AT - GAA submissions in Pompe disease are on track to kick off launch next year • NDA & BLA accepted for review • PDUFA action dates of May 29, 2022 and July 29, 2022 • EU MAA submissions to be completed in Q4 2021 • UK submission via recognition procedure based on CHMP opinion



 

7 Poised to Unlock Value Significant but unrecognized value created across Amicus' leading rare disease gene therapy pipeline and cutting - edge next - generation platform technologies and partnerships DISCOVERY PRECLINICAL PHASE 1/2 PHASE 3 REGULATORY Batten Franchise CLN6 Batten Disease CLN3 Batten Disease CLN1 Batten Disease Other forms of Batten Disease LSD Franchise Fabry Disease Pompe Disease MPS IIIA MPS IIIB Broader CNS/Neuromuscular Franchise CDKL5 Deficiency Disorder (CDD) Angelman Syndrome Others* *Caritas Therapeutics will have rights to gene therapy technologies for the majority of LSDs, plus 11 additional larger Rare Dis eases, including Angelman Syndrome, Duchenne Muscular Dystrophy (DMD), Rett Syndrome, Myotonic Dystrophy and select other muscular d yst rophies Harnessing the power of genetic medicine



 

8 Simplified Transaction Structure (1) Amicus intends to launch Caritas as a next - generation genetic medicine company • Combining Amicus's gene therapy business with ARYA IV, a special purpose acquisition company (SPAC) • Caritas is carved out of Amicus, retaining a collaboration with the Perelman School of Medicine at the University of Pennsylvania (Penn) as well as forming a new collaboration with Amicus • Amicus retains an interest in the combined entity (~36% pro forma ownership) (2) • The combined entity, renamed Caritas, is capitalized with $400M to execute on its R&D plan: up to $150M from ARYA IV’s trust, as well as an expected $200M from leading PIPE investors, and a $50M Amicus cash investment $400M in Capital (3) PIPE Investors ARYA IV Penn Relationship Amicus Technologies, Gene Therapy Assets, Management and R&D $200M PIPE Proceeds $150M Cash in Trust ~36% OS ~24% OS (4) Shareholders Transaction Structure: Carving out Caritas and Combining with ARYA IV (2) ARYA Shareholders ~24% OS ARYA IV Sponsor & Perceptive ~15% OS (1) Assumes no shareholder redemptions and based on implied share price of $10 per share; (2) OS percentages show indirect ow ner ship in Caritas without regard to equity incentive and other awards and includes a $50M investment from Amicus as contemplated by BCA (assuming no shareholder redemptions investment may increase to serve as backstop against redemptions); ( 3) Excludes transaction fees and expenses; (4) Excludes PIPE commitment from Perceptive $50M Investment



 

9 Strategic Rationale We believe this transaction will generate greater value for all stakeholders, significant therapeutic advancement, and result in benefits to the stand - alone companies 1 2 3 4 6 Enhancing the ability of both Amicus and Caritas to meet the unmet needs of patients living with r are diseases Accelerating Amicus path to profitability, expected in 2023 Significantly strengthening the financial profile of each company Accelerating the development and broadening the scope of our gene therapy portfolio Reinforcing management focus on key strategic and financial goals 5 Unlocking value while creating a more targeted investment thesis for shareholders



 

10 Transforming for the Future • Amicus remains a global, patient - dedicated biotechnology company developing and delivering novel high - quality medicines for people living with rare diseases • Focus will be to grow its leadership position across the Company’s two lead indications of Fabry disease and Pompe disease: – Continue investing in the global commercialization of Galafold in Fabry disease through continued geographic and label expansion, as well as support for diagnostic initiatives – F ocus on securing global approvals and executing the anticipated global launch of AT - GAA in Pompe disease – Prepare for co - development of gene therapy programs with Caritas in Fabry and Pompe diseases Transaction transforms Amicus into a premier later stage development and commercialization company and builds upon its leadership in Fabry and Pompe diseases



 

11 Strengthening the Financial Profile of Amicus • Increases focus on commercial success of Galafold and AT - GAA – Aims at maximizing patient access to Galafold and AT - GAA, each with $500M - $1B peak sales opportunity • Strengthens the financial outlook of Amicus – Reiterating financial guidance for 2021 – Transferring significant R&D expenses into Caritas – Cash position increased through private investment of leading healthcare investors – Amicus becomes profitable in 2023 • Preserves upside in gene therapy programs and platform technologies – Secures 36% pro forma equity ownership in the new entity, Caritas – Joint development and exclusive global commercial rights to both the Fabry and Pompe gene therapies, including 50/50 profit share – Right of first negotiation to multiple muscular dystrophy programs being developed by Caritas Dramatically strengthens Amicus financial profile while preserving upside in gene therapy portfolio of programs and platform technologies 1 2 3



 

12 Harnessing the Power of Genetic Medicine The mission of Caritas is to transform the lives of children and adults living with rare genetic diseases through advanced protein engineering and innovative vector technologies Diversified portfolio of clinical and preclinical rare disease development programs with pivotal study start in CLN3, three INDs, and two IND candidates targeted through end of 2023 1 Proprietary platform technologies and protein engineering capabilities enabling innovative, clinically differentiated gene therapies 2 Exclusive relationship with Penn to develop gene therapies for rare genetic disorders 3 Fully designed, ready - to - build, state - of - the - art clinical manufacturing facility with commercial expansion capabilities 4 Attractive risk and cost - sharing partnership with Amicus provides access to an established orphan disease commercial platform 5 Experienced public company leadership coupled with fully built out gene therapy discovery, research and development team 6



 

13 Three Strategic Value Drivers Deep science in protein engineering driving a robust pipeline supported by industry - leading partnerships ▪ Modern protein engineering platforms generating bespoke solutions ▪ Engineered proteins and transgenes for enhanced expression, cross correction, targeting and immune protection Science Pipeline Partnerships ▪ 2 Batten disease programs with clinical proof of concept ▪ 6 active preclinical programs, including Fabry disease, Pompe disease, CDD ▪ Multiple discovery programs, including Angelman Syndrome ▪ Penn collaboration with exclusive rights to next - generation AAV technologies for named indications ▪ Strategic relationship with Thermo Fisher for manufacturing ▪ Amicus co - development and commercialization agreement (Fabry & Pompe GTx)



 

14 Co - Development and Commercialization Agreement New Amicus and Caritas collaboration around genetic medicine for Fabry and Pompe diseases • Differentiated gene therapy approach for greater potency and optimized cross correction through transgene engineering for stability and targeting – Fabry disease: IND expected in 2H2022 – Pompe disease: IND enabling work underway • Partnering with experts in the Fabry and Pompe field and securing key long - term relationship • De - risks funding for Fabry and Pompe gene therapy programs with 50% funding split to commercialization and a net profit split on sales • Potential for other disease collaborations given Amicus’ right of first negotiation for muscular dystrophies



 

15 Planning for a Seamless Evolution in Leadership • Amicus Chairman & CEO for 15+ years • Co - founder, President and CEO of Novazyme Pharmaceuticals (acquired by Genzyme in 2001) • Member of the Intellia and Entrada Therapeutics Board of Directors • B.S. from Georgetown University, J.D. from the University of Notre Dame Law School and an M.B.A. from Harvard Business School Upon completion of the separation, John F. Crowley will lead Caritas as Chairman and CEO John F. Crowley will be Chairman Emeritus of Amicus and employed as Chief Strategic Advisor to Amicus • Amicus Executive for 15+ years, President & COO since 2014, Director since 2019 • Member of the Board of the Association for Regenerative Medicine (ARM) and the Corporate Advisory Board for NTSAD • Served on the Board of Progenics Pharmaceuticals from 2016 until its successful acquisition by Lantheus Holdings in 2020 • B.A. in Public Policy from Duke University and an M.B.A. from Harvard Business School Upon completion of the separation, Bradley Campbell will be named CEO of Amicus John F. Crowley CHAIRMAN & CHIEF EXECUTIVE OFFICER Bradley Campbell PRESIDENT & CHIEF OPERATING OFFICER



 

16 Transaction Summary Unlocking value by allowing two stand - alone companies to realize their full potential Transaction Details • Business combination of the Amicus Gene Therapy Business with ARYA IV, a SPAC, resulting in the launch of Caritas Therapeutic s, an independent, publicly traded c ompany • Amicus to own ~36% in Caritas, retain co - development and commercial rights to the Fabry and Pompe gene therapies including 50/50 profit share, and right of first negotiation to multiple muscular dystrophy programs being developed at Carit as Strategic Rationale • Enhancing the ability of both companies to meet the unmet needs of many individuals and families affected by rare diseases • Accelerating the development and broadening the scope of the gene therapy portfolio • Strengthening the financial profile of each company • Reinforcing management focus on key strategic and financial goals • Unlocking value while creating a more targeted investment thesis for shareholders Leadership • John F. Crowley, current Chairman and CEO of Amicus, to be Chairman and CEO of Caritas; will be Chairman Emeritus of Amicus a nd employed as Chief Strategic Advisor to Amicus • Bradley Campbell, current President and COO of Amicus, to be CEO of Amicus Financial Details • Balance sheet strengthened with $200M private investment; profitability expected as of 2023 • 2021 financial guidance unchanged • SPAC Trust, PIPE and Amicus investment to provide $400M of proceeds funding Caritas through multiple value - creating milestones Timing • Completion of the transaction is expected in late 2021/early 2022, subject to approval of ARYA IV’s shareholders and the satisfaction or waiver of certain other customary closing conditions



 

Thank You “Our passion for making a difference unites us” - Amicus Belief Statement
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Operator:
 

Thank you for joining our call today. In this call we’ll be discussing information contained in our press release issued today. Before we
discuss what we believe is a very exciting announcement and a significant milestone for both Caritas Therapeutics and Arya IV  I will make some
important disclaimers. Please note that today’s presentation is neither an offering of securities nor a solicitation of a proxy vote. The information
discussed today is qualified in its entirety by the registration statement on Form S-4, containing a prospectus/proxy statement, that Arya IV and
Caritas will file with the SEC in the future. The shareholders of Arya IV are urged to read those filings carefully when they become available
because they will contain important information about the proposed transaction. Additionally, during the presentation we will make certain forward-
looking statements that reflect our current views related to our future financial performance, future events, and industry and market conditions, as
well as forward-looking statements related to the business combination, including the timing, proceeds and benefits of the transaction, as well as
statements about the potential of Caritas’ technology and timing of Caritas’ milestones.

 
These forward-looking statements are subject to risks and uncertainties that could cause actual results to differ materially from such

forward-looking statements. We strongly encourage you to review the information that Arya IV files with the SEC regarding specific risks and
uncertainties - in particular, those that are described in the risk factors section of Arya IV’s most recent filings.

 
And with that, I’ll turn the call over to Adam Stone.

 
Adam S:
 

Good morning everyone and thank you for joining us today. I’m Adam Stone, CEO of ARYA IV and CIO of Perceptive Advisors. We are
extremely pleased to have announced the proposed business combination of ARYA IV and Caritas Therapeutics. The combined company will be
well capitalized with a $200mm PIPE financing, up to $150m cash in trust from ARYA IV and $50m being contributed by Amicus, totaling up to
$400m of capital. The $200m PIPE was led by us at Perceptive Advisors with strong support from existing ARYA IV shareholders and leading
biotech investors and mutual funds.

 

 



 

 
When ARYA IV was formed, we set out to find a company with differentiated technology and disruptive potential, which is what I believe

we have found in Caritas’ gene therapy pipeline and platform. We have been working diligently with the Amicus team over the past months as
Caritas Therapeutics was carved out, and believe this is a first-in-its-class transaction in the biotechnology space that epitomizes the potential of the
ARYA platform in facilitating access to the public capital markets. As John will explain, we believe Caritas will be at the forefront of the next
generation of science which will aim to deliver potentially curative therapies in devastating rare diseases. We believe that this transaction will
adequately capitalize Caritas to allow them to continue to execute on what we believe is a very exciting clinical development plan, and expect
significant value creation for both patients and shareholders in the years to come.

 
We look forward to our relationships with the newly formed Caritas team as well as with the team at Amicus. With that, I’d like to hand

over to John Crowley, from Amicus, who is joining as Caritas’ new CEO.
 
John C:
 

Great, thank you, Adam. I’m John Crowley, the Chairman and CEO of Amicus Therapeutics, and I’m very exciting that we’re going to be
launching a new company that’s been incubated within Amicus for the last 3 years – Caritas Therapeutics. Our intention is that Caritas will
immediately become one of the pre-eminent gene therapy companies in the world, focused on next-generation gene therapy technologies to advance
the next generation of science, of treatment and we believe ultimately of cures. So, something that we’re very excited about.

 
I’m particularly grateful for the partnership with our long-time colleagues at Perceptive which have been very supportive of Amicus, as

we’ve built our company, along this journey, and now supportive of our initiative in gene therapy through Caritas Therapeutics. So, thank you to the
Perceptive team, and thank you all for listening.

 
Let me begin over the next couple of slides, if you'd be kind enough to flip forward just with some of the disclaimers and forward looking

notices, and then we'll come to the 1st slide where we can talk about really the presenters for today beginning.
 

 



 

 
I will be the Chairman and Chief Executive Officer of Caritas Therapeutics. I'm pleased to be joined today by Jill Weimer, who will be the

Chief Science Officer of Caritas Therapeutics. Jeff Castelli, Chief Development Officer. And also Jim Wilson, who currently leads the Orphan
Disease Center at the University of Pennsylvania, who will also be an important senior strategic and scientific advisor for Caritas Therapeutics. Each
of us from Jill, myself and Jeff come from the Amicus team. And Jim has been a partner, somebody I've known for a long time in my working
career, and somebody who's been a very important partner for us as we develop through Amicus, the Caritas Technologies now ready to be spun out
into a new company.

 
On the next slide, we'll talk a little bit more about what is Caritas in the vision. We'll begin with the name Caritas, the Latin word for

compassion, which means “in the service to others”. We see this as a dual mission for shareholders and for patients to develop the best gene
therapies for as many patients as quickly as possible. We've considered this spin from some time. It's been proposed and the idea brought to us by
several investors. We think this is important from an Amicus standpoint, because this unlocks and allows us to build value in the gene therapy
programs. We think it's important, too, that it will properly fund the gene therapy programs going forward. Also too, within the walls of Caritas we
will now have a dedicated leadership and scientific team focused organization focused on bringing these programs forward.

 
So that makes sense for Amicus. For Caritas, again we have a very big vision. We believe that this is the next generation of science, the

next generation of gene therapies and ultimately, we believe, has the potential to be the next generation of cures in many, many rare diseases. Our
goal is to safely deliver enough vector to target cells. We'll talk a lot about our technologies at Caritas. We'll talk about the important collaborations
with both Amicus and UPenn and other key partners going forward. But at the end of the day, we believe that we are at the dawn of the next
iteration of gene therapy programs and technologies. There are many problems still to be solved: problems of delivery, of safety, of durability, of
manufacturability. And we believe at the core, Caritas is a team of problem solvers with the programs, the technologies, the capabilities and the
experience to tackle these most important problems. And, again, to bring what we think is now the next generation of gene therapies forward. While
many companies have discrete aspects of next generation gene therapy technologies, we believe no other company puts it together with the
experienced team, the breadth and depth of technologies and programs as we have here now with Caritas.

 

 



 

 
Turning to slide 7, we’ll outline the terms of the deal here. Again, we are spinning out all the gene therapy assets out of Amicus

Therapeutics into this new company, into Caritas Therapeutics. Amicus will own approximately 36% of the outstanding shares of Caritas at the end
of the transaction. Caritas will be merged into the ARYA IV SPAC, that platform sponsored by Perceptive. That SPAC contains $150M in cash. In
addition, we will raise approximately $200M through a PIPE. That, combined with the cash Amicus will provide as an asset in Caritas will have us
launch Caritas with $400M in cash.

  
So simplifying the transaction, on the next slide here. We'll talk about kind of, the key investment highlights here, and again, what you have

is a unique opportunity where you have a diverse portfolio of both clinical and pre-clinical rare disease gene therapy programs. Including 2
programs, CLN6/CLN3, moving into pivotal studies, 3 INDs, multiple IND candidates targeted over just the next few years. But again, these
programs have been developed and incubated within Amicus for now 3 years and they're ready to be spun out, they're ready to be mature.

 
These incorporate a series of platform technologies, protein engineering capabilities, a number of key relationships with Penn, with Amicus

on the manufacturing side, with ThermoFisher. And again, you'll see we have developed, in fact are at the permitting stage, ready to build a state of
the art, world class, clinical gene therapy manufacturing facility in Florida with the vision to develop a large scale commercial manufacturing
facility. We are firmly of the belief that if we are going to be among the world's leading gene therapy companies, if not the leading gene therapy
company in the world, that we also need to be at the forefront of gene therapy manufacturing technologies. We believe in gene therapies, process is
the product.

 

 



 

 
We also again see a partnership, or risk sharing, in our core important programs of Fabry and Pompe gene therapy. Again, programs that

were nurtured within Amicus, that will be part of Caritas through a 50:50 joint venture and we'll describe that more fully later in the presentation.
And again, this is a turnkey team of about 115 people. So myself, Jill, Jeff and many other people who will be pivoting over from the Amicus side,
are important to lead. We see this as a decade of genetic medicine ahead and we're very, very happy to be a part of that R&D effort going forward to
take Caritas to the next level.

 
On the next slide, you'll see 3 of the 4 pillars of how we're building this: science, the pipeline and partnerships. Science, I'll turn it over in a

moment to Jill Weimer to discuss more. The key platform technologies that we've been developing and incubating now within Caritas ready to
launch forward, are technologies that we've not discussed before. This is something that our 60+ scientists under Jill's leadership have been working
on. Again, looking at solving key problems of gene therapy. We combine that with the pipeline that we already have and the partnerships, again, we
think presents a very unique opportunity from an investment standpoint and a chance to build very significant value in the quarters and years ahead.

 
On the next slide, we'll look at the pipeline. We see the pipeline and 3 discrete areas. We see a Batten franchise with the most advanced

program, CLN6 Batten Disease, a small fatal genetic disease in children. We see that as an opportunity to help children with the disease, to build a
product, but also importantly, to lay the path forward for CLN3 Batten disease. As Jeff Castelli will describe, the largest of the Batten disease
programs. Other programs, in CLN1 and others. We have our lysosomal disease franchise, which includes, very importantly, the Fabry and Pompe
gene therapy programs there that have products, IND candidates, already designated that we've worked on for several years, combining the
technologies of Amicus and UPenn. But we also see those as proof of principle for important aspects of our protein engineering. And again, we're
very excited about the potential to bring forward programs in other larger rare diseases where we have ongoing advance preclinical efforts such as
CDKL5 deficiency disorder and Angelman Syndrome. I'll also note that through our relationship with Penn, we have the rights all-in to about 50
rare disease programs generated with our work with Jim Wilson and UPenn. Those include, for instance, Duchenne Muscular Dystrophy, Rett
Syndrome and Myotonic Dystrophy.

 

 



 

 
So, a very robust pipeline, and again, one that will be sharply focused on. And also one, too, is we continue to learn, advance the programs

quarter by quarter, year by year. We'll continually reassess the pipeline to prioritize programs where there is the most unmet need, where the
technology is advanced and where there’s the most likelihood of helping patients.

  
Just a little bit on the organization and the capabilities, again, we're targeting launching Caritas with 115 FTEs, the vast majority coming

over from Amicus.
 

We see the vast majority, again, about 80% of all the employees of Caritas, a very efficient organization, who will be focused on
technology and science and development, taking these programs forward. We are going to operate this very efficiently, the business. Where
appropriate we will have transition services agreements with our partners at Amicus to take these programs forward and enable us to, again, operate
the company in a very efficient manner.

  
Let me go ahead now, and in the next section, we'll dig more deeply into the core science and again, the science that Jill will now describe

is science that we have developed within Amicus, now Caritas going forward. This is science that we've not discussed outside of Amicus. Again,
incubated over the last several years. We see this as an important part of the solution for the challenges of gene therapy going forward and important
drivers of value ahead. So, Jill, with that, I'll turn it to you.

 
Jill W:
 

Thank you, John. I just want to reiterate some of the points that you made really driving home the principles on which Caritas is being formed. And
that is in leveraging the proprietary protein engineering platforms that have been developed over the past several years and learnings from Amicus
and will be carried forward to help us develop new and more effective gene therapy treatments.
 

 



 

 
So, as John mentioned, we really like to step back and think about the problems that face the gene therapy community today. I think it's

very timely that we're discussing this now on the heels of the FDA's workshop last week, looking at a number of different challenges that we face
currently. And these are really, in our minds, bucketed into a number of key areas. And so these are challenges around delivery, challenges around
safety, the durability of the gene therapy product and manufacturing and analytics, as John mentioned.

 
And so the way that we really approach this with our partners at Penn is really to draw on their expertise in capsid development, gene

therapy delivery, and to bring the Caritas engineering approach to really focus on what's inside of those gene therapies.
 

So how do we actually engineer something that's much more durable, something that's much more safe and will really stand the test of
time? So just to illustrate some of the areas that we've really focused on. In the delivery approaches, we're focused on technologies that will allow us
to cross-correct. Knowing that a number of gene therapies, depending on the target tissues, usually target approximately 10% of the cells. How do
we actually ensure that we can double that, triple that to get more expression throughout the target tissue? By adding engineering strategies that
allow the cells to decrease the gene product and be taken up in neighboring cells, and then subsequently be targeted to the organelles that they need
to be maximally efficient inside of the cells and allow us to deliver these transgenes to where they need to be. We think that this will help with our
delivery strategies

 
From the safety perspective, how do we enhance the stability of the transgene itself? How do we make sure that enzymes are maximally

effective? And also, how do we actually ensure that the gene therapy that is getting into the cell is being turned on effectively and expressed long
term?

 
When we think about durability, how do we make sure that we're getting immune modulation correct? And so, this was something that

we've heard a lot about over the last couple of months. That may be one of the driving factors that's contributing to some of those challenges within
the gene therapy field. So how do we take approaches like immunomodulation, engineering our transgenes to be less immuno-impactful? And how
do we actually then engineer our gene therapy so that we can redose or dose patients that have previously been exposed to AAVs in their
environment?

 

 



 

 
So, if you go to the next slide, I'll go through some of these and just a little bit more detail. So here thinking about our programs Fabry,

Pompe and CLN3, I'll talk you through some of our strategies for lysosomal targeting. And in addition to bringing the expertise in engineering,
molecular biology, computational biology and neuroscience, I will also point out that the Amicus team will be over at Caritas has over fifty five
years of experience in leadership between Jeff, John and myself and working in Fabry, Pompe and Batten Disease. And so, we bring a lot of rich
history of understanding these diseases and how we need to develop maximally effective gene therapies.

 
So, when we think about this from an engineering perspective, in the context of Fabry, what we've done is actually stabilize our enzyme,

our GLA enzyme, by fusing the dimer together. This allows for a more effective enzyme that can be secreted out of a cell, cross-correct, and have
much more impact than just the wild-type transgene alone.

 
In terms of our Pompe programs and our CLN1 Batten Disease program, we're using similar approaches where we've added secretory tags

and uptake tags that allow for the transduced cell to secrete the lysosomal enzyme, whether it be GAA or CLN1 out of the cells, and then this gets
taken up and targeted back to the lysosomal neighboring cells. So, this really helps us overcome that inefficiency that we might see in transduction
from the gene therapy itself and target more cells effectively. And I really think that this gives us a leg up over a number of other technologies that
might be liver-directed in the Fabry or Pompe space, where you would get possible liver-targeted toxicity or limited transduction outside of the liver.
It really allows us to maximally impact the systems within these diseases and get more targeting throughout the body. I will also say, too, that by
using these engineered approaches and cross-correction or a targeting to tissues such as the central nervous system and crossing of the blood brain
barrier through systemic delivery, which you would not see with a number of the existing programs that are on the market today.

 

 



 

 
To go to the next slide, I'll introduce you to one of our novel concepts that we've not yet talked about and using Exosomal Targeting as a

therapeutic approach. So, there is a number of folks that are currently using exosomes as a way to encapsulate their gene therapy itself and help to
evade their immune system. We're not doing that in our particular engineering approach. Instead, what we're doing is transducing the cells with the
normal capsid, but then engineering the transgene or gene product to actually have an exosomal targeting motif that then would allow for release and
targeting to neighboring cells. And so, we think that this approach will be much more efficient in targeting tissues long distance. And so we have
evidence in the upper right hand side where you can see a producer cell that's producing a mCherry transgene that then when collected in the media
and put on to a recipient cell you can see it's very effectively taken up into target tissues. We can deliver these targeted transfusions into the central
nervous system and see very efficient targeting to peripheral organs. So, we're currently using this to test in our CDKL5 programs with our Pompe
GAA gene therapy programs and even starting to look at targeting to transmembrane proteins, such as CLN3 is an effective way of delivering these
proteins.

 
So, this just gives you a little bit of flavor and insight into some of our programs. Jeff Castelli will tell us a little bit more about some of the

approaches that we're using, Fabry and Pompe, that we really think will give us a leg up over the competition moving forward.
 

But now on the next slide, I'd like to turn it over to my colleague, Jim Wilson at UPenn, and he will talk through the similar and same
challenges about how we actually are tackling these from the capsid and gene therapy side of things. Jim?

 
Jim W:
  

Well, thank you, Jill. And it's a pleasure to be here with my colleagues in Amicus and now Caritas to talk about what I think is an
incredibly exciting opportunity for Penn and for patients with rare diseases. What drew us to Amicus was their commitment to patients who are
living with rare diseases. And in fact, one of the few successful commercial companies in the space of orphan diseases. When I first began to talk to
John about working together, we reached a moment where it became very clear that this made a lot of sense, not only in terms of our culture and our
mission, but our science and it is a unique opportunity for us where the partner brings to the collaboration, a platform of science that complements
what we do here in the gene therapy program, and as Jill had discussed, we focus on delivery, immune responses, manufacturability, ability to
readminister vector.

 

 



 

 
But at the end of the day, it really comes down to potency of the product. And we have a long way to go to improve potency, and one way

to do that and many but not all but at least some important diseases, is to improve the activity of the protein that's being expressed. And as Jill has
described, Amicus has distinguished itself as a company capable of doing that, and that core expertise will be transferred to Caritas.

 
An important part of our collaboration with Caritas is a discovery effort at the gene therapy program in which we derive generous support

from Caritas. And there are four major pillars that we're investigating as illustrated on this slide. They all relate to developing improvements in the
AAV platform with respect to efficacy and safety. The first is delivery, in that there are a lot of programs across the country, both in the academy and
in industry, trying to improve delivery for capsid engineering. We have been in the game much longer than others and know what some of the
limitations are but are making some significant progress, especially for the targets important to Caritas such as skeletal muscle and the CNS. But an
area where we've got an increasingly amount of energy is around safety. And there have been important and unfortunate serious adverse events that
have emerged over the years as AAV has evolved in its development as a drug.

 
We've been on top of many of these important areas, at least with respect to attempting to identify them in advance through preclinical

models, sorting out mechanisms and putting together mitigation strategies. Early on, it related to systemic delivery of AAV and some of the
concerns that we saw about, that emerging new approach, and then more recently, neurologic toxicity on a cell type that’s found in the dorsal root
ganglion. But that's only the beginning of our work and an important part of what we hope to bring to this collaboration are ways to improve the
safety profile of AAV products.

 
Another area that has been identified, at least with respect to some liver programs, is the durability of expression. I think we're not in bad

shape in terms of some initial distribution of the vector in its genome, but we have evidence initially in liver and more recently in the central nervous
system that the expression itself may decrease while the genome is retained. This is fascinating because it no longer becomes a delivery or
distribution problem, it becomes an expression problem and we're trying to identify ways to overcome that.

 

 



 

 
And then finally, in the process of all of this research, we need to develop products that can be manufactured not only in terms of scale, but

also in terms of quality. And the whole professionalism of CMC and gene therapy is something that is emerging and that we're a part of, and we
know that our partners at Caritas believe the same, that manufacturing is going to be critical to be successful clinically and commercially.

 
So with that, I'll pass it over to Jeff to talk more about pipeline.

  
Jeff C:
 

Thank you, Jim and hi everyone. Here on slide 19, we're now going to go into a deeper dive on our different programs. Our lead programs
in the clinic are in Batten Disease. These are from technologies that came out of Nationwide Children’s Hospital and Stanford Research Center and
are focused around Intrathecal AAV delivery. We see robust expression on target transgenes throughout the CNS and announcing proof of concept
across other programs in the space, as well as with our Amicus CLN programs. These all rely on wild type transgenes and are not part of our
engineering approach. And here we're really trying to leverage first-day class gene therapies for these very severe pediatric diseases that cause early
mortality, loss of vision, ability to walk and think, and an early mortality in childhood.

 
Take a first look into our CLN6 program. This was our first gene therapy program into the clinic. We now have followed these 13 kids that

we treated for two years. As you can see here up in the disease overview, it's a very early onset; around two to four years of age, these kids begin to
start showing symptoms. And by the age of 10, they've lost all their ability to walk, think, talk, see and have early mortality. You can see there's
somewhere between 500 or 1000 patients worldwide. This is one of the smaller subtypes but we're really excited by the data we've seen so far. Here
you can see in the table and then in the survival plot on the right that we've seen a significant stabilization in the expected progression of these kids’
loss of function here is measured on the Hamburg Motor Language Score that is really the main efficacy endpoint that's been used in Batten Disease
studies.

 

 



 

 
As well we've seen pretty good tolerability and nothing that we would would be unexpected with this gene therapy that's delivered

intrathecally and anecdotally in addition to this hard clinical data. We're really excited to hear that some of these kids have even been able to do
things that would be unprecedented for kids of their age with CLN6, going to school and being able to participate in sports. So we're really excited
now to move into the next registration study as soon as possible on CLN6.

 
Moving on to Slide 21, as John mentioned, we feel there's really good read through from CLN6 over to CLN3 given very similar

approaches in terms of the capsid in the transgene and the disease biology. CLN3 is a little bit later onset, it’s pediatric or juvenile Batten Disease.
Instead of two to four age of onset, four to eight. But again, very serious progressive loss of function in the teen years and in earlier mortality. This
is one of the most or the most common cause of genetic blindness and neurodegeneration in kids. It's estimated to up to 5000 patients addressable in
worldwide markets and similar to CLN6, there are no current treatments in development and really here there's a potential for a first treatment and a
first-in-class AAV treatment for these kids.

 
We just shared this data in the plot on the right earlier this year at the World LDN conference. In what you can see in yellow is the expected

worsening that's seen in natural history in this disease and you can see in blue for the first three treated children at the low dose, we saw over the
first year that they had very stable scores on the main efficacy end point, which is the UBDRS physical domain in CLN3 and similar to CLN6, we
saw that the gene therapy was very well tolerated.

 
For both CLN6 and CLN3 we're now in the stage of finalizing the clinical and registration patents and discussions with regulators and also

working very diligently on our commercial, material, and process for Thermo Fisher and look to start our next registration studies as soon as
possible to move these programs towards registration.

 

 



 

 
Jeff C:
 

Now, moving off of the Batten programs, moving over to our lysosomal disease platform, our lead program here is Fabry disease. As Jill
mentioned, Fabry leverages our platform where we actually engineer stability into the enzyme itself. We’ve learned over the years studying the
enzymes and Galafold in particular, and how it stabilizes endogenous enzymes with Amicus.

 
That stability is a very important property for the GLA enzyme, especially when it's in the circulation at neutral pH. On the Amicus

transgene in animal models has been shown to be significantly more potent than the wild type transgene where we hold the capsid and everything
else identical and just compare the wild type transgene to the engineered transgene.

 
And we see that that Caritas engineered transgene leads to significantly better substrate reduction. Here we're showing in kidney, but we've

seen similar results in DRGs, which we're very excited about for potentially helping address pain. Fabry is obviously a disease that Amicus and
Caritas know well, and we're very excited to be partnered in a co-development collaboration with Amicus here on all of the development for into the
foreseeable future throughout the clinic. And we know Fabry is a very significant market and growing at $1.8B in 2020. And we think from an
unmet need perspective, remember, over half of the patients out there have mutations that are not amenable to Galafold, or migalastat, and really
only have currently an IV every other week, ERT, available to them. And we think of one time gene therapy could especially be attractive to those
patients.

 
Moving on now to slide twenty-three in Pompe here, the approach we've taken is to create a transgene, as John mentioned, that is actually a

fusion protein that has a targeting moiety for uptakes through the CIMPR receptor. This is very similar to how we addressed the limitations while at
Amicus and binding to the receptor for the ATGA enzyme. Here you can see on the right in the figure that that targeting leads to significantly better
glycogen reduction again at the same dose, same capsid as the wild type.

 
We see in that third panel over pretty much clear glycogen in muscle and then down below in the spinal cord. With that engineered

transgene, whereas with the wild type transgene just right next to that on the left, we still see significant glycogen in those tissues.
 

 



 

 
Pompe, again, is also, as we know, a very large and growing market that was $1.1B in 2020 and the only approved treatments currently are

standard care ERT, again, with biweekly infusions. So again, a one time gene therapy could be very attractive for Pompe patients.
 

We move on to slide 24. This is our lead program in our broader CNS neuromuscular franchise. As Jill mentioned, we have several
platforms that are not just for lysosomal storage diseases, but for other diseases where we can help enable cross correction.

 
In CDKL5 We're looking at both cell penetrating peptides, as well as the exosomal platform that Jill mentioned to create engineered

transgenes that can create a cross-corrective CDKL5 gene therapy. And we have some really exciting preclinical data to date here shown in this
slide, showing that cross correction.

 
They're now looking at several second or third iterations of engineering to look for definitive proof of concept here. Soon, we hope.

CDKL5 is a devastating pediatric seizure disorder. It's increasingly being found that it's much more common than thought. It’s now, recent newborn
screening suggests it could be up to 1 in 40,000 females, actually, are born with CDKL5 . And this is, again, a potential for a first and/or best-in-
class gene therapy for these children.

 
And then finally moving on to slide twenty-five: Our Angelman program, this is one we're very excited about. We just started up discovery

efforts on this one recently, together with Penn. This is one where we're trying to take the full armament of Caritas engineering approaches to create
what we hope to be a cross-corrective UBE3A gene therapy for Angelman. We think that this is one where you could get significant improvement in
disease outcomes if you can create some cross-correction and not just be able to treat that small percentage of cells that can be directly transduced.

 
Angelman is very large, relatively speaking, for a rare disease. More than 30,000 patients estimated in commercial markets. And with some

of the recent proof of concept data from some of the ASO studies, it looks like you could potentially see significant clinical benefit even in those
older patients with Angelmen, if you can help restore some of that underlying UB3 reactivity. So this is one that's early, but we're really excited
about the potential and what we could bring to bear here.

 

 



 

 
And finally, the last two programs that I'll talk about also leverage our lysosomal platform claim one is our first Batten program, where

we're using engineering to create, again, a targeted transgene here with our same fusion protein approach that we use in Pompe. And we've seen
similar to Pompe that we were able to create transgenes, with significantly better potency than the wild type CLN1 transgene. And now we're
working on iterations of this, combining it with Penn technologies and have mouse studies planned and ongoing.

  
And then finally on the last slide here, slide 27 on the pipeline. We also have active programs that we've been working on with Jim and his

team at Penn, in MPS IIIA and MPS IIIB. MPS or Sanfilippo is a very severe progressive pediatric neurodegenerative lysosomal storage disease.
There's currently no treatments available. We have now created a number of different targeted and restabilized transgenes for both of these diseases.
Those are now in ongoing animal studies at Penn with Jim and his team and we look to hopefully have some lead candidates soon with some proof
of concept.

 
So that was just the highlight of our pipeline programs. And at this point, I will turn it back over to John to talk about our manufacturing

strategy and capabilities. John?
 
John C:
 

Great, thank you, Jeff, and again, thank you, Jill and Jim, and hopefully you'll see the core of an incredibly strong leadership for Caritas
going forward. Let me talk for just a moment about the manufacturing here. Again, we're firmly of the belief that the process is the product and that
we want to be among the world's leaders in manufacturing science, as well as biology and science of what we do in gene therapy. So we have set
about over the last year and a half to design a state of the art manufacturing facility to be based in Orlando, Florida, at the Lake Nona Medical
Innovation Center.

 

 



 

 
We are ready now to begin construction over the next several months. It's about a 12 to 18 month build, staffing and validation of the

process. We think this will be an incredibly important strategic asset for the company going forward, will give us maximum flexibility to ensure that
we can manufacture product of the highest quality, but also in the most timely fashion possible. This will also continue with our relationship with
the manufacturing and process science out of Jim's labs at UPenn. Together with our relationship with ThermoFisher Scientific. That'll be the first
facility, and we expect that to be operational again in about 18 months time.

 
And the vision, together with the land that's already been purchased and that will also transfer to Caritas, is a larger scale manufacturing

facility. Again, part of our long term vision of building excellence in gene therapy and genetic medicine manufacturing.
 

On the next slide, just some more specifics about what we envision, this is the actual building, the entire top third floor, more than 30,000
square feet of largely manufacturing space, processed science, validation work includes fill and finish as well. And again, we think this will be an
incredibly important capability to develop within the company, that also gives us the capacity moving forward that we will need together with
Thermal Fisher to advance the pipeline.

 
And the next slide, I'll talk a little bit more here on Slide 32 about the strategic collaboration with Amicus. Again, we are to the point now

where these programs are ready to be spun out of Amicus. Amicus is able to do this from a position of strength as we now have one approved
product, Galafold. But then also moving toward the second approved product in Pompe disease, the enzyme replacement therapy ATGAA.

 
So, again, Amicus does this from a position of strength - select members of the senior leadership team move forward. I move over with the

long term commitment to build, grow Caritas together with Jeff, Jill, other members of senior management from Amicus.
 

 



 

 
Amicus will be under the very capable hands of Bradley Campbell. It's part of the planned evolution for Bradley to become the chief

executive officer. I will remain with an important role as senior strategic advisor at Amicus, charged with mentoring Bradley charged with ensuring
that the programs, particularly ATGAA, move forward through approval and launch and also continue to be engaged in ways to maximize
shareholder value at Amicus.

 
The relationship with Amicus, this is going to be an incredibly important one. If you even look at the logo with Caritas that we developed.

You can see on the cover slide the kind of clever representation of the double stranded helix with the color blue in the middle. So the notion is that
Caritas is infused with the culture of Amicus: the patient focus, the dedication to extraordinary science, and the relentless focus on moving these
programs forward at the fastest pace possible and at the highest quality.

 
So all of that will continue to be part of the Caritas culture, if you will. Again, we are going to take the top two floors in Philadelphia,

already built out that have for the last two years been the Global Research Center and Gene Therapy Center of Excellence for Amicus. That will
become the corporate headquarters for Caritas, together with the facility in Florida. And again, we will continue to maintain a strong relationship as
we co-develop with our team and partners at Amicus, the Pompe and Fabry gene therapy programs.

 
So a strong collaboration with Amicus. Again, a little bit more on that co-development: we believe that this will be operated through a joint

steering committee. Both companies maintaining operational control. We think this de-risks the funding for both companies for both the Fabry and
Pompe programs with the split toward commercialization.

 
We envision with the strong global reach of Amicus’ commercial and medical affairs and patient advocacy operations, that the

commercialization of these two gene therapies will rest with Amicus. And we envision a full split on profits with Amicus going forward.
 

There is also the potential for continued collaboration, as Amicus will remain to have a right of first negotiation in certain muscular
dystrophies going forward as well.

 

 



 

 
Again, just a little bit more about the structure here, we had a number of different options for funding of this spin out. We chose this merger

with the ARYA entity and the deep SPACing process ahead, together with the funding through the PIPE. We think this provides maximal funding.
We think it provides certainty. We think it provides a partnership with leading investors in biotechnology and importantly with this quantum of
capital, about $400m into this company. This fully capitalizes the company for several years ahead, well into the 2024, advancing all of the
programs, building the manufacturing and building the team.

 
And here on slide 36 you see the terms of the transaction, the pro forma valuation, the sources of funds and the uses of funds. Again, with

the Amicus assets being spun into Caritas, having a pre-money valuation of $175M, that’ll be combined with the cash held in trust in the ARYA IV
trust of approximately $150M, combined then also with the PIPE proceeds of approximately $200M, together with the additional cash to be
provided by Amicus, leading to total sources of funds.

 
Again, use of funds: This is highly efficient. Most of our funding going toward research and development of these programs going forward.

This will be sufficient to generate, in addition to advancing the current pipeline, making sure that we can generate one to two additional INDs per
year.

 
Multiple milestones ahead for the programs as well. Our registration pivotal studies to begin. Importantly for CLN3, and also, we believe

for CLN6. We can generate initial proof of concept data in Fabry patients with this funding. Again, we can build our manufacturing facility.
 

 



 

 
And also, very importantly, we think we can continue to advance a lot of the science that Jill talked about in the beginning part. And this is

very unique and something I want to emphasize here, that by advancing these programs over the next several years, we think we can actually
accomplish three things:

 
First, with these medicines, we can dramatically change people's lives. Secondly, we'll be able to deploy, refine and validate next generation

gene therapy technologies. By doing that, thirdly, we think that this could create the value to open up options on new programs, new indications. So,
again, success building on success here while we're solving some of the key problems in gene therapy, manufacturability, safety, targeting and
durability.

 
Next slide on slide 38, you'll see many of the milestones over just the next couple of years. We really think throughout 2022 being able to

have regulatory clarity on what it will take to get particularly the CLN3 Batten program into its pivotal study and what it will take to get that
approved for patients, multiple INDs moving forward, including importantly the IND for Fabry disease, being able to treat Fabry patients, further
proof of concept across the pipeline programs. And again, I think you'll expect to see month to month, quarter by quarter we’ll have through Caritas
events, we’ll have through scientific exchanges and symposia, publications, patents issued, advancing all of these core problem-solving
technologies. So something we and something I'm looking forward to, again, with the notion that this will be the next decade of genetic medicine in
gene therapy, and we intend for Caritas to be at the forefront of that.

 
We'll end where we began, and that's reminding everybody the very unique nature of Caritas: the pipeline, the programs, the advanced

stage of several of the programs, including importantly CLN3 Batten Disease, the platform technologies that we are developing, that we have
developed and that will continue to develop within the walls of Caritas in partnership with Jim Wilson and his team at UPenn, in other key
partnerships ahead, especially on the manufacturing side with the ThermoFisher team, and again, an experienced team to lead this going forward.

 
So it's something we're excited about, something I'm deeply engaged in. And as I think about the ability to really transform lives and to

build one of the next great companies in biotechnology, building off the success we've had at Amicus. To think about Caritas as the future of
harnessing genetic medicine is something we're all excited about and certainly very much looking forward to. So thank you.
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U.S. FDA Accepts Filings for Amicus’ AT-GAA for the Treatment of Pompe
Disease

 
FDA Sets PDUFA Target Action Date of May 29, 2022 for the New Drug Application and

 
July 29, 2022 for the Biologics License Application

 
On Track for MAA Submission in the Fourth Quarter of this Year

 
PHILADELPHIA, PA, Sept. 29, 2021 – Amicus Therapeutics (Nasdaq: FOLD) today announced that the U.S. Food and Drug Administration (FDA) has
accepted for review the Biologics License Application (BLA) for cipaglucosidase alfa and the New Drug Application (NDA) for miglustat for AT-GAA, the
Company’s investigational two-component therapy for the treatment of Pompe disease. Pompe disease is a rare genetic disease that causes premature death
and has a debilitating effect on people’s lives. The U.S. represents the single largest geography for Amicus to positively impact the lives of people with
Pompe disease.
 
The FDA has set a Prescription Drug User Fee Act (PDUFA) action date of May 29, 2022 for the NDA and July 29, 2022 for the BLA. The BLA and NDA
are based on the evaluation of the effects of AT-GAA in Pompe disease patients and its safety profile, which include data from the Phase 1/2 and Phase 3
PROPEL studies as well as data from the open-label extension study.
 
John F. Crowley, Chairman and Chief Executive Officer of Amicus Therapeutics Inc., stated, “The FDA’s acceptance of these filings is an immensely
important step forward for people living with Pompe disease and their families in the United States. Patients need new medicines as soon as possible. We will
work with great urgency with the FDA as they review the applications over the course of the coming months. In parallel, we are diligently working towards
additional regulatory submissions outside of the U.S. With today’s announcement, we remain confident in the potential of this medicine to become the next
standard of care in Pompe disease.”
 
Previously, the U.S. FDA granted Breakthrough Therapy Designation to AT-GAA for the treatment of late-onset Pompe disease based on clinical efficacy
results from the Phase 1/2 clinical study. The Marketing Authorization Application for AT-GAA is expected to be submitted in the EU in the fourth quarter of
2021. In June 2021, the U.K.’s Medicines and Healthcare Products Regulatory Agency (MHRA) granted AT-GAA a positive scientific opinion through the
Early Access to Medicines Scheme (EAMS).
 
About AT-GAA
 
AT-GAA is an investigational two-component therapy that consists of cipaglucosidase alfa (ATB200), a recombinant human acid alpha-glucosidase (rhGAA)
enzyme with optimized carbohydrate structures, particularly bis-phosphorylated mannose-6 phosphate (bis-M6P) glycans, to enhance uptake into cells,
administered in conjunction with miglustat (AT2221), a stabilizer of cipaglucosidase alfa. In preclinical studies, AT-GAA was associated with increased
levels of the mature lysosomal form of GAA and reduced glycogen levels in muscle, alleviation of the autophagic defect and improvements in muscle
strength.
  
About Pompe Disease
  
Pompe disease is an inherited lysosomal disorder caused by deficiency of the enzyme acid alpha-glucosidase (GAA). Reduced or absent levels of GAA levels
lead to accumulation of glycogen in cells, which is believed to result in the clinical manifestations of Pompe disease. The disease can be debilitating and is
characterized by severe muscle weakness that worsens over time. Pompe disease ranges from a rapidly fatal infantile form with significant impacts to heart
function to a more slowly progressive, late-onset form primarily affecting skeletal muscle. It is estimated that Pompe disease affects approximately 5,000 to
10,000 people worldwide.
 



 

 

 
 
About Amicus Therapeutics
 
Amicus Therapeutics (Nasdaq: FOLD) is a global, patient-dedicated biotechnology company focused on discovering, developing and delivering novel high-
quality medicines for people living with rare metabolic diseases. With extraordinary patient focus, Amicus Therapeutics is committed to advancing and
expanding a robust pipeline of cutting-edge, first- or best-in-class medicines for rare metabolic diseases. For more information please visit the company’s
website at www.amicusrx.com, and follow us on Twitter and LinkedIn.
 
Forward-Looking Statement
 
This press release contains "forward-looking statements" within the meaning of the Private Securities Litigation Reform Act of 1995, including statements
relating to top-line data from a global Phase 3 study to investigate AT-GAA for the treatment of Pompe Disease, the potential implications on these data for
the future advancement and development of AT-GAA, and anticipated regulatory submissions. There can be no assurance that the FDA will grant approval
for AT-GAA. Words such as, but not limited to, “look forward to,” “believe,” “expect,” “anticipate,” “estimate,” “intend,” "confidence," "encouraged,"
“potential,” “plan,” “targets,” “likely,” “may,” “will,” “would,” “should” and “could,” and similar expressions or words identify forward-looking statements.
The forward-looking statements included in this press release are based on management's current expectations and belief's which are subject to a number of
risks, uncertainties and factors, including that the Company will not be able to successfully complete the development of, obtain regulatory approval for, or
successfully manufacture and commercialize AT-GAA. In addition, all forward looking statements are subject to the other risks and uncertainties detailed in
our Annual Report on Form 10-K for the year ended December 31, 2020 and Quarterly Report 10-Q for the quarter ended June 30, 2021. As a consequence,
actual results may differ materially from those set forth in this press release. You are cautioned not to place undue reliance on these forward-looking
statements, which speak only of the date hereof. All forward looking statements are qualified in their entirety by this cautionary statement and we undertake
no obligation to revise this press release to reflect events or circumstances after the date hereof.
 
CONTACT:
 
Investors: 
Andrew Faughnan 
Executive Director, Investor Relations 
afaughnan@amicusrx.com 
(609) 662-3809
 
Media:
 
Diana Moore 
Head of Global Corporate Communications 
dmoore@amicusrx.com 
(609) 662-5079
 
FOLD–G
 

 


