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Item 1.01 Entry into a Material Definitive Agreement.

On June 6, 2024, Rapport Therapeutics, Inc. (the “Company”) entered into Stock Purchase Agreements (the “Purchase Agreements”) with
Sofinnova
Venture Partners, XI, L.P. and affiliates of Goldman Sachs & Co. LLC (collectively, the “Purchasers”), including certain investment funds managed by
Goldman Sachs & Co. LLC, each of which were existing
stockholders of the Company, for the purchase of an aggregate of 1,058,824 shares of its
common stock, par value $0.001 (“Common Stock”), at a per share price equal to the initial public offering (“IPO”) price of $17.00 per
share, through a
private placement financing (the “Private Placement”), which took place concurrently with the IPO of the Company’s Common Stock.

Goldman Sachs & Co. LLC, Jefferies LLC, TD Securities (USA) LLC and Stifel, Nicolaus & Company, Incorporated acted as placement agents
(together, the “Placement Agents”) for the Private Placement, which closed on June 10, 2024. The Company entered into a letter agreement with the
Placement Agents pursuant to which the Placement Agents agreed to act as placement
agents for the Private Placement and the Company agreed to pay
a placement agent fee equal to 7.0% of the total purchase price of the shares sold in the Private Placement.

Pursuant to the Purchase Agreement with Sofinnova Venture Partners XI, L.P. (“Sofinnova”), Sofinnova is entitled to certain registration rights. If,
following the one year anniversary of the date of effectiveness of the Company’s IPO registration statement, the shares issued to Sofinnova in the
Private Placement cannot be sold without restriction pursuant to Rule 144 of the Securities Act
of 1933, as amended (the “Securities Act”), then upon
Sofinnova’s request, received within 30 days of such anniversary, the Company has agreed to use commercially reasonable efforts to register such shares
for resale on a registration
statement on Form S-3 to be filed with the Securities and Exchange Commission. The Purchase Agreements also contain
customary representations, warranties and agreements by the Company and the Purchasers.

The foregoing description of the Purchase Agreements does not purport to be complete and is qualified in its entirety by reference to the full text of the
form of Purchase Agreement, which is filed as Exhibit 10.1 to this Current Report on Form 8-K and is incorporated herein by reference. The
representations, warranties and covenants contained in the Purchase
Agreements were made solely for the benefit of the parties to thereto 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 thereof and not to provide investors with any other factual information regarding the Company or its
business.

 
Item 3.02 Unregistered Sales of Equity Securities.

To the extent required by Item 3.02 of Form 8-K, the information regarding the Common Stock sold in the Private
Placement set forth under Item 1.01
of this Current Report on Form 8-K is incorporated by reference in this Item 3.02. The Common Stock issued and sold in the Private Placement has not
been registered under
the Securities Act, or applicable state securities laws, and was issued and sold pursuant to Section 4(a)(2) of the Securities Act.
Each of the Purchasers has represented that it is an “institutional accredited investor” within the
meaning of Rule 501 of Regulation D under the
Securities Act, and is acquiring the Common Stock for investment purposes only and not with a view to any public distribution or with any intention of
selling, distributing or otherwise disposing of the
Common Stock in a manner that would violate the registration requirements of the Securities Act. The
Common Stock was offered without any general solicitation by the Company or its representatives.

 
Item 5.03 Amendments to Articles of Incorporation or Bylaws; Change in Fiscal Year.

Amendment and Restatement of Certification of Incorporation

As previously disclosed in the Registration Statement on Form S-1, as amended (File
No. 333-279486) (the “Registration Statement”), of the Company,
and in connection with the completion of the IPO, the Company filed its third amended and restated certificate of incorporation
(the “Amended and
Restated Certificate”) with the Secretary of State of the State of Delaware. The Company’s board of directors (the “Board”) and the Company’s
stockholders previously approved the Amended and Restated
Certificate to be filed in connection with, and to be effective immediately prior to, the
completion of the IPO. The Amended and Restated Certificate amended and restated the Company’s second amended and restated certificate of
incorporation,
as amended, in its entirety to, among other things: (i) authorize 500,000,000 shares of Common Stock; (ii) eliminate all references to the
previously-existing series of preferred stock; and (iii) authorize 10,000,000 shares of
undesignated preferred stock that may be issued from time to time
by the Board in one or more series.



The foregoing description of the Amended and Restated Certificate is qualified by reference to the full text
of the Amended and Restated Certificate, a
copy of which is attached hereto as Exhibit 3.1 and is incorporated herein by reference.

Amendment and
Restatement of Bylaws

In addition, as previously disclosed in the Registration Statement, the amended and restated bylaws of the Company (the
“Amended and Restated
Bylaws”), previously approved by the Board and the Company’s stockholders, became effective as of the effectiveness of the Registration Statement.
The Amended and Restated Bylaws amended and restated the
Company’s bylaws in their entirety to, among other things: (i) eliminate the ability of the
Company’s stockholders to take action by written consent in lieu of a meeting and call special meetings of stockholders; (ii) establish
an advance notice
procedure for stockholder proposals to be brought before an annual meeting of the Company’s stockholders, including proposed nominations of persons
for election to the Board; and (iii) conform to the amended provisions of
the Amended and Restated Certificate.

The foregoing description of the Amended and Restated Bylaws is qualified by reference to the full text of the
Amended and Restated Bylaws, a copy of
which is attached hereto as Exhibit 3.2 and is incorporated herein by reference.

 
Item 9.01 Financial Statements and Exhibits.

(d) Exhibits
 
  3.1    Third Amended and Restated Certificate of Incorporation of Rapport Therapeutics, Inc.

  3.2    Amended and Restated Bylaws of Rapport Therapeutics, Inc.

10.1    Form of Stock Purchase Agreement, by and among the Company and the Purchasers.



SIGNATURE

Pursuant to the requirements of the Securities Exchange Act of 1934, as amended, the registrant has duly caused this report to be signed on its behalf by
the
undersigned hereunto duly authorized.
 

      Rapport Therapeutics, Inc.

Date: June 10, 2024     By:   /s/ Abraham N. Ceesay
      Abraham N. Ceesay, M.B.A.
      Chief Executive Officer and Director



Exhibit 3.1

THIRD AMENDED AND RESTATED

CERTIFICATE OF INCORPORATION

OF

RAPPORT THERAPEUTICS,
INC.

Rapport Therapeutics, Inc., a corporation organized and existing under the laws of the State of Delaware (the
“Corporation”), hereby certifies as
follows:

1. The name of the Corporation is Rapport Therapeutics, Inc. The date of the
filing of its original Certificate of Incorporation with the Secretary of
State of the State of Delaware was February 10, 2022 (the “Original Certificate”). The name under which the Corporation filed the Original Certificate
was Precision Neuroscience NewCo, Inc. The name of the corporation was changed on October 7, 2022 to Rapport Therapeutics, Inc.

2.
The Original Certificate was amended by certain certificates of amendment dated as of May 10, 2022, August 9, 2022, October 7, 2022 and
November 28, 2022 and further amended by that certain Amended and Restated Certificate of
Incorporation dated as of December 9, 2022. This Third
Amended and Restated Certificate of Incorporation (this “Certificate”) amends, restates and integrates the provisions of the Second Amended and
Restated Certificate of
Incorporation that was filed with the Secretary of State of the State of Delaware on August 7, 2023 (the “Amended and
Restated Certificate”), and was duly adopted in accordance with the provisions of Sections 228, 242 and 245
of the General Corporation Law of the
State of Delaware (the “DGCL”).

3. The text of the Amended and Restated
Certificate is hereby amended, restated and integrated in its entirety to provide as follows.

ARTICLE I

The name of the Corporation is Rapport Therapeutics, Inc.

ARTICLE II

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, 19801. The name of its registered agent at such address is The Corporation Trust Company.

ARTICLE III

The purpose of the
Corporation is to engage in any lawful act or activity for which corporations may be organized under the DGCL.



ARTICLE IV

CAPITAL STOCK

The total
number of shares of capital stock which the Corporation shall have authority to issue is five hundred ten million (510,000,000), of which
(i) five hundred million (500,000,000) shares shall be a class designated as common stock, par value
$0.001 per share (the “Common Stock”), and
(ii) ten million (10,000,000) shares shall be a class designated as undesignated preferred stock, par value $0.001 per share (the “Preferred Stock”).

Except as otherwise provided in any certificate of designation of any series of Preferred Stock, the number of authorized shares of the class
of
Common Stock or Preferred Stock may be increased or decreased (but not below the number of shares of such class then outstanding) by the affirmative
vote of the holders of a majority in voting power of the outstanding shares of capital stock of
the Corporation entitled to vote thereon irrespective of the
provisions of Section 242(b)(2) of the DGCL, and no vote of the holders of any of the Common Stock or the Preferred Stock voting separately as a class
shall be required therefor. For
the avoidance of doubt, the elimination and reduction of the voting requirements of Section 242 of the DGCL, as
permitted by Section 242(d) of the DGCL, shall apply to any amendments to the Amended and Restated Certificate of Incorporation
(the “Certificate”).

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

A. COMMON STOCK

Subject to all the rights, powers and preferences of the Preferred Stock and except as provided by law or in this Certificate (including
any
certificate of designation of any series of Preferred Stock):

(a) the holders of the Common Stock shall have the exclusive right to
vote for the election of directors of the Corporation (the
“Directors”) and on all other matters requiring stockholder action, each outstanding share entitling the holder thereof to one vote on each matter
properly submitted to the
stockholders of the Corporation for their vote; provided, however, that, except as otherwise required by law, holders of
Common Stock, as such, shall not be entitled to vote on any amendment to this Certificate (including any amendment
to a certificate of designation of
any series of Preferred Stock) that alters or changes the powers, preferences, rights or other terms of one or more outstanding series of Preferred Stock if
the holders of such affected series of Preferred Stock
are entitled to vote, either separately or together with the holders of one or more other such series,
on such amendment pursuant to this Certificate (including any certificate of designation of any series of Preferred Stock) or pursuant to the
DGCL;
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(b) dividends may be declared and paid or set apart for payment upon the shares of Common
Stock out of any assets or funds of the
Corporation legally available for the payment of dividends, but only when, as and if declared by the Board of Directors of the Corporation (the
“Board”) or any authorized committee thereof;
and

(c) upon the voluntary or involuntary liquidation, dissolution or winding up of the Corporation, the net assets of the Corporation
shall be distributed pro rata to the holders of the Common Stock.

B. PREFERRED STOCK

The Board of Directors or any authorized committee thereof is expressly authorized to provide by resolution or resolutions for, out of the unissued
shares of
Preferred Stock, the issuance of the shares of Preferred Stock in one or more series of such stock, and by filing a certificate of designation
pursuant to applicable law of the State of Delaware, to establish or change from time to time the number
of shares of each such series, and to fix the
designations, powers, including voting powers, full or limited, or no voting powers, preferences and the relative, participating, optional or other special
rights of the shares of each series and any
qualifications, limitations and restrictions thereof, all to the fullest extent now or hereafter permitted by the
DGCL. The powers, preferences and relative, participating, optional and other special rights of each such series of Preferred Stock,
and the
qualifications, limitations or restrictions thereof, if any, may differ from those of any and all other series at any time outstanding. Without limiting the
generality of the foregoing, the resolution or resolutions providing for the
issuance of any series of Preferred Stock may provide that such series shall be
superior or rank equally or be junior to any other series of Preferred Stock to the extent permitted by law.

ARTICLE V

STOCKHOLDER ACTION

1. Action without Meeting. Subject to the rights, if any, of the holders of shares of any series of Preferred Stock, any
action required or permitted
to be taken by the stockholders of the Corporation at any annual or special meeting of stockholders of the Corporation must be effected at a duly called
annual or special meeting of stockholders and may not be taken or
effected by a consent of stockholders in lieu thereof.

2. Special Meetings. Except as otherwise required by statute and subject to
the rights, if any, of the holders of shares of any series of Preferred
Stock, special meetings of the stockholders of the Corporation may be called only by the Board of Directors, and special meetings of stockholders may
not be called by any other
person or persons. Only those matters set forth in the notice of the special meeting may be considered or acted upon at a
special meeting of stockholders of the Corporation.
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ARTICLE VI

DIRECTORS

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

2. Number of Directors; Term of Office. Except as otherwise provided for or fixed pursuant to the provisions of Article
IV (including any
certificate of designation with respect to any series of Preferred Stock) and this Article VII relating to the rights of the holders of any series of Preferred
Stock to elect additional Directors, the number of Directors shall be
fixed solely and exclusively by resolution duly adopted from time to time by the
Board of Directors. The Directors, other than those who may be elected by the holders of any series of Preferred Stock, shall be classified, with respect
to the term
for which they severally hold office, into three classes. The term of office of the initial Class I Directors shall expire at the first regularly-
scheduled annual meeting of stockholders following the closing of the Corporation’s sale of a
class of its capital stock to the public pursuant to a
registration statement on Form S-1 under the Securities Act (the “IPO Time”). The term of office of the initial Class II Directors
shall expire at the
second annual meeting of stockholders following the IPO Time. The term of office of the initial Class III Directors shall expire at the third annual
meeting of stockholders following the IPO Time. The Board of Directors is
authorized to assign members of the Board of Directors already in office to
such classes at the time the classification of the Board of Directors becomes effective. At each annual meeting of stockholders, Directors elected to
succeed those Directors
whose terms expire shall be elected for a term of office to expire at the third succeeding annual meeting of stockholders after
their election. 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, disqualification or removal. No decrease in the number of Directors shall shorten the term of any incumbent
Director. There shall be no cumulative voting in the
election of Directors. Election of Directors need not be by written ballot unless the Bylaws of the
Corporation so provide.

Notwithstanding the foregoing, whenever, pursuant to the provisions of Article IV of this Certificate, the holders of any one or more
series of
Preferred Stock shall have the right, voting separately as a series or together with holders of other such series, to elect additional Directors, the
election, term of office, filling of vacancies and other features of such directorships
shall be governed by the terms of this Certificate, including
any certificate of designation applicable to such series of Preferred Stock. During any period when the holders of any series of Preferred Stock,
voting separately as a series or together
with one or more series, have the right to elect additional Directors, then upon commencement and for the
duration of the period during which such right continues: (i) the then otherwise total authorized number of Directors shall automatically
be
increased by such specified number of Directors, and the holders of such Preferred Stock shall be entitled to elect the additional Directors so
provided for or fixed pursuant to said provisions, and (ii) each such additional Director shall
serve until such Director’s successor shall have been
duly elected and qualified, or until such Director’s right to hold
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such office terminates pursuant to said provisions, whichever occurs earlier, subject to such Director’s earlier death, resignation, retirement,
disqualification or removal. Notwithstanding
any other provision of this Certificate of Incorporation, except as otherwise provided by the Board in
the resolution or resolutions establishing such series, whenever the holders of any series of Preferred Stock having such right to elect
additional
Directors are divested of such right pursuant to the provisions of such stock, the terms of office of all such additional Directors elected by the
holders of such stock, or elected to fill any vacancies resulting from the death,
resignation, disqualification or removal of such additional
Directors, shall forthwith terminate (in which case each such Director shall thereupon cease to be qualified as, and shall cease to be, a Director)
and the total authorized number of
Directors shall automatically be reduced accordingly.

3. Vacancies and Newly Created Directorships. Subject to the rights, if any,
of the holders of any series of Preferred Stock to elect Directors and to
fill vacancies in the Board of Directors relating thereto, any and all vacancies and newly created directorships in the Board of Directors, however
occurring, including,
without limitation, by reason of an increase in the size of the Board of Directors, or the death, resignation, disqualification or
removal of a Director, shall be filled solely and exclusively by the affirmative vote of a majority of the remaining
Directors then in office, even if less
than a quorum of the Board of Directors, or by a sole remaining Director, and not by the stockholders. 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 or until such Director’s earlier resignation,
disqualification, death
or removal. Subject to the rights, if any, of the holders of any series of Preferred Stock to elect Directors, when the number of Directors is increased or
decreased, the Board of Directors shall, subject to Article VI.3
hereof, determine the class or classes to which the increased or decreased number of
Directors shall be apportioned. 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.

4. Removal. Subject to the rights, if any, of any series of
Preferred Stock to elect Directors and to remove any Director whom the holders of any
such series have the right to elect, any Director may be removed from office (i) only for cause and (ii) only by the affirmative vote of the holders not
less
than two-thirds (2/3) of the voting power of the outstanding shares of capital stock then entitled to vote at an election of Directors.

ARTICLE VII

LIMITATION OF
LIABILITY

1. Directors. To the fullest extent permitted by the DGCL, as the same exists or may hereafter be amended from time
to time, a Director of the
Corporation shall not be personally liable to the Corporation or its stockholders for monetary damages for breach of such Director’s fiduciary duty as a
Director, except for liability (a) for any breach of the
Director’s duty of loyalty to the Corporation or its stockholders, (b) for acts or omissions not in
good faith or which
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involve intentional misconduct or a knowing violation of law, (c) under Section 174 of the DGCL or (d) for any transaction from which the Director
derived an improper personal
benefit. If the DGCL is amended after the effective date of this Certificate to authorize corporate action further eliminating
or limiting the personal liability of Directors, then the liability of a Director of the Corporation shall be eliminated
or limited to the fullest extent
permitted by the DGCL, as so amended.

2. Officers. To the fullest extent permitted by the DGCL,
as the same exists or may thereafter be amended from time to time, an Officer (as
defined below) of the Corporation shall not be personally liable to the Corporation or its stockholders for monetary damages for breach of such Officer’s
fiduciary duty as an officer of the Corporation, except for liability (a) for any breach of the Officer’s duty of loyalty to the Corporation or its
stockholders, (b) for acts or omissions not in good faith or which involve intentional
misconduct or a knowing violation of law, (c) for any transaction
from which the Officer derived an improper personal benefit, or (d) arising from any claim brought by or in the right of the Corporation. If the DGCL is
amended after the
effective date of this Certificate to authorize corporate action further eliminating or limiting the personal liability of Officers, then the
liability of an Officer of the Corporation shall be eliminated or limited to the fullest extent permitted
by the DGCL, as so amended. For purposes of this
Article VII, “Officer” shall mean an individual who has been duly appointed as an officer of the Corporation and who, at the time of an act or omission
as to which liability is asserted, is
deemed to have consented to service by the delivery of process to the registered agent of the Corporation as
contemplated by 10 Del. C. § 3114(b).

3. Amendment or Modification. Any amendment, repeal or modification of this Article VII or any amendment to the DGCL, shall not
adversely
affect any right or protection existing at the time of such amendment, repeal or modification with respect to any acts or omissions occurring before such
amendment, repeal or modification of a person serving as a Director or Officer, as
applicable, at the time of such amendment, repeal or modification.

ARTICLE VIII

AMENDMENT OF BYLAWS

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

2. Amendment by Stockholders. Except as otherwise provided therein, the Bylaws of the Corporation may be amended or repealed by the
stockholders by the affirmative vote of the holders of at least two-thirds (2/3) of the voting power of the outstanding shares of capital stock entitled to
vote on such amendment or repeal, voting together as
a single class; provided, however, that if the Board of Directors recommends that stockholders
approve such amendment or repeal, such amendment or repeal shall only require the affirmative vote of the holders of a majority of the voting power of
the
outstanding shares of capital stock entitled to vote on such amendment or repeal, voting together as a single class.
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ARTICLE IX

AMENDMENT OF CERTIFICATE OF INCORPORATION

The Corporation reserves the right to amend or repeal this Certificate in the manner now or hereafter prescribed by statute and this
Certificate, and
all rights conferred upon stockholders herein are granted subject to this reservation. For the avoidance of doubt, the provisions of Sections 242(d)(1) and
(d)(2) of the DGCL
shall apply to the Corporation.

[End of Text]
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THIS THIRD AMENDED AND RESTATED CERTIFICATE OF INCORPORATION is executed as of this 10th day of June, 2024.
 

RAPPORT THERAPEUTICS, INC.

By:  /s/ Abraham N. Ceesay
 Name: Abraham N. Ceesay
 Title: Chief Executive Officer



Exhibit 3.2

AMENDED AND RESTATED

BYLAWS

OF

RAPPORT THERAPEUTICS, INC.

(the “Corporation”)

ARTICLE I

Stockholders

SECTION 1. Annual Meeting. The annual meeting of stockholders (any such meeting being referred to in these Bylaws as an
“Annual Meeting”)
shall be held at the hour, date and place within or without the United States that is fixed by or in the manner determined by the Board of Directors and
stated in the notice of the meeting, which time, date and
place may subsequently be changed at any time, before or after the notice for such meeting has
been sent to the stockholders, by vote of the Board of Directors. The Board of Directors may, in its sole discretion, determine that a meeting of
stockholders shall not be held at any place, but may instead be held solely by means of remote communication as authorized by Section 211(a)(2) of the
General Corporation Law of the State of Delaware (the “DGCL”). In the
absence of any such designation or determination, stockholders’ meetings shall
be held at the Corporation’s principal executive office. If no Annual Meeting has been held for a period of thirteen (13) months after the
Corporation’s
last Annual Meeting, a special meeting in lieu thereof may be held, and such special meeting shall have, for the purposes of these Bylaws or otherwise,
all the force and effect of an Annual Meeting. Any and all references
hereafter in these Bylaws to an Annual Meeting or Annual Meetings also shall be
deemed to refer to any special meeting(s) in lieu thereof.

SECTION 2. Notice of Stockholder Business and Nominations.

(a) Annual Meetings of Stockholders.

(1) Nominations of persons for election to the Board of Directors of the Corporation (the “Board of
Directors”) and the proposal of other
business to be considered by the stockholders may be brought before an Annual Meeting (i) by or at the direction of the Board of Directors or
(ii) by any stockholder of the Corporation who was
a stockholder of record at the time of giving of notice of the Annual Meeting provided for in
this Bylaw, who is entitled to vote at the meeting, who is present (in person or by proxy) at the meeting and who complies with the notice
procedures set
forth in this Bylaw as to such nomination or business. For the avoidance of doubt, the foregoing clause (ii) shall be the exclusive
means for a stockholder to bring nominations or business properly before an Annual Meeting (other than matters
properly brought under Rule
14a-8 (or any successor rule) under the Securities Exchange Act of 1934, as amended (the “Exchange Act”)), and such stockholder must comply
with the notice and
other procedures set forth in Article I, Section 2(a)(2), (3) and (4) of this Bylaw to bring such nominations or business properly
before an Annual Meeting. In addition to the other requirements set forth in this Bylaw, for any proposal of
business to be considered at an Annual
Meeting, it must be a proper subject for action by stockholders of the Corporation under Delaware law.



(2) For nominations or other business to be properly brought before an
Annual Meeting by a stockholder pursuant to clause (ii) of Article I,
Section 2(a)(1) of this Bylaw, the stockholder must (i) have given Timely Notice (as defined below) thereof in writing to the Secretary of the
Corporation,
(ii) have provided any updates or supplements to such notice at the times and in the forms required by this Bylaw and (iii) together
with the beneficial owner(s), if any, on whose behalf the nomination or business proposal is made, have
acted in accordance with the
representations set forth in the Solicitation Statement (as defined below) required by this Bylaw. To be timely, a stockholder’s written notice must
be received by the Secretary at the principal executive offices of
the Corporation not later than 5:00 p.m. Eastern time on the ninetieth (90th) day
nor earlier than 5:00 p.m. Eastern time on the one hundred twentieth (120th) day prior to the one-year anniversary of the
preceding year’s Annual
Meeting; provided, however, that in the event the Annual Meeting is first convened more than thirty (30) days before or more than sixty (60) days
after such anniversary date, or if no Annual Meeting was held in
the preceding year, notice by the stockholder to be timely must be received by the
Secretary of the Corporation not later than 5:00 p.m. Eastern time on the later of the ninetieth (90th) day prior to the scheduled date of such
Annual Meeting or the
tenth (10th) day following the day on which public announcement of the date of such meeting is first made (such notice
within such time periods shall be referred to as “Timely Notice”). Notwithstanding anything to the contrary
provided herein, for the first Annual
Meeting following the initial public offering of common stock of the Corporation, a stockholder’s notice shall be timely if received by the
Secretary at the principal executive offices of the Corporation
not later than 5:00 p.m. Eastern time on the later of the ninetieth (90th) day prior to
the scheduled date of such Annual Meeting or the tenth (10th) day following the day on which public announcement of the date of such Annual
Meeting is first made
or sent by the Corporation. Such stockholder’s Timely Notice shall set forth or include:

(A) as to each person whom
the stockholder proposes to nominate for election or reelection as a director, (i) the name, age, business
address and residence address of the nominee, (ii) the principal occupation or employment of the nominee, (iii) the class and
number of
shares of capital stock of the Corporation that are held of record or are beneficially owned by the nominee or its Affiliates or Associates
(each as defined below) and any Synthetic Equity Interest (as defined below) held or beneficially
owned by the nominee or its Affiliates or
Associates, (iv) a description of all agreements, arrangements or understandings between or among the stockholder and each nominee and
any other person or persons (naming such person or persons)
pursuant to which the nominations are to be made by the stockholder or
concerning the nominee’s potential service on the Board of Directors, (v) a questionnaire with respect to the background and qualifications
of the nominee completed by
the nominee in the form provided by the Corporation (which questionnaire shall be provided by the
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Secretary upon written request of any stockholder of record identified by name within five (5) business days of such written request), (vi) a
representation and agreement in the form
provided by the Corporation (which form shall be provided by the Secretary upon written request
of any stockholder of record identified by name within five (5) business days of such written request) that: (a) such proposed nominee is
not
and will not become party to any agreement, arrangement or understanding with any person or entity as to how such proposed
nominee, if elected as a director of the Corporation, will act or vote on any issue or question (a “Voting
Commitment”) that has not been
disclosed to the Corporation in the questionnaire described in clause (v) herein; (b) such proposed nominee is not and will not become a
party to any agreement, arrangement or understanding with any
person or entity other than the Corporation with respect to any direct or
indirect compensation, reimbursement or indemnification in connection with service or action as a director that has not been disclosed to
the Corporation in the questionnaire
described in clause (v) herein; (c) such proposed nominee would, if elected as a director, comply with
all applicable rules and regulations of the exchanges upon which shares of the Corporation’s capital stock trade, each of the
Corporation’s
corporate governance, ethics, conflict of interest, confidentiality, stock ownership and trading policies and guidelines applicable generally
to the Corporation’s directors and, if elected as a director of the Corporation,
such person currently would be in compliance with any such
policies and guidelines that have been publicly disclosed; (d) such proposed nominee intends to serve as a director for the full term for
which he or she is to stand for election; and
(e) such proposed nominee will promptly provide to the Corporation such other information as
it may reasonably request to determine the eligibility of such proposed nominee to serve on any committee or
sub-committee of the Board
of Directors under any applicable stock exchange listing requirements or applicable law, or that the Board of Directors reasonably
determines could be material to a reasonable
stockholder’s understanding of the background, qualifications, experience, independence, or
lack thereof, of such proposed nominee; and (vii) any other information relating to such proposed nominee that is required to be disclosed
in
solicitations of proxies for election of directors in an election contest, or is otherwise required, in each case pursuant to Regulation 14A
under the Exchange Act (including, without limitation, such person’s written consent to being named in
the proxy statement as a nominee
and to serving as a director if elected);

(B) as to any other business that the
stockholder proposes to bring before the meeting: a brief description of the business desired to
be brought before the meeting, the reasons for conducting such business at the meeting, the text, if any, of any resolutions or Bylaw
amendment proposed
for adoption, and any material interest in such business of each Proposing Person (as defined below);
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(C) (i) the name and address of the stockholder giving the notice, as
they appear on the Corporation’s books, and the names and
addresses of the other Proposing Persons (if any) and (ii) as to each Proposing Person, the following information: (a) the class or series and
number of all shares of capital
stock of the Corporation that are, directly or indirectly, owned beneficially or of record by such Proposing
Person or any of its Affiliates or Associates, including any shares of any class or series of capital stock of the Corporation as to which
such
Proposing Person or any of its Affiliates or Associates has a right to acquire beneficial ownership at any time in the future (whether or not
such right is exercisable immediately or only after the passage of time or upon the satisfaction of
any conditions or both) pursuant to any
agreement, arrangement or understanding (whether or not in writing), (b) all Synthetic Equity Interests (as defined below) in which such
Proposing Person or any of its Affiliates or Associates, directly or
indirectly, holds an interest including a description of the material terms
of each such Synthetic Equity Interest, including, without limitation, identification of the counterparty to each such Synthetic Equity
Interest and disclosure, for each
such Synthetic Equity Interest, as to (1) whether or not such Synthetic Equity Interest conveys any voting
rights, directly or indirectly, in such shares to such Proposing Person or any of its Affiliates or Associates and (2) whether or
not such
Synthetic Equity Interest is required to be, or is capable of being, settled through delivery of such shares, (c) any proxy (other than a
revocable proxy given in response to a public proxy solicitation made pursuant to, and in
accordance with, the Exchange Act), agreement,
arrangement, understanding or relationship pursuant to which such Proposing Person or any of its Affiliates or Associates has or shares a
right to, directly or indirectly, vote any shares of any class
or series of capital stock of the Corporation, (d) any rights to dividends or other
distributions on the shares of any class or series of capital stock of the Corporation, directly or indirectly, owned beneficially by such
Proposing Person or
any of its Affiliates or Associates that are separated or separable from the underlying shares of the Corporation, (e) if
such Proposing Person is not a natural person, the identity of the natural person or persons responsible for making voting
and investment
decisions (including director nominations and any other business that the stockholder proposes to bring before a meeting) on behalf of the
Proposing Person (irrespective of whether such person or persons have “beneficial
ownership” for purposes of Rule 13d-3 of the Exchange
Act of any securities owned of record or beneficially by the Proposing Person) (such person or persons, the “Responsible Person”),
(f)
any pending or threatened litigation in which such Proposing Person or any of its Affiliates or Associates or any Responsible Person is a
party involving the Corporation or any of its officers or directors, or any Affiliate of the Corporation,
and (g) any other information
relating to such Proposing Person or any of its Affiliates or Associates that would be required to be disclosed in a proxy statement or other
filing required to be made in connection with solicitations of proxies
or consents by such Proposing Person in support of the business
proposed to be brought before the meeting pursuant to Section 14(a) of the Exchange Act (the disclosures to be made pursuant to the
foregoing clauses (a) through (g) are
referred to, collectively, as “Material Ownership Interests”); provided, however, that the Material
Ownership Interests shall not include any such disclosures with respect to the ordinary course business activities of any broker,
dealer,
commercial bank, trust company or other nominee who is a Proposing Person solely as a result of being the stockholder of record directed
to prepare and submit the notice required by these Bylaws on behalf of a beneficial owner;

 
4



(D) (i) a description of all agreements, arrangements or understandings
to which any Proposing Person or any of its Affiliates or
Associates is a party (whether the counterparty or counterparties are a Proposing Person or any Affiliate or Associate thereof, on the one
hand, or one or more other third parties, on the
other hand, (including any proposed nominee(s))) (a) pertaining to the nomination(s) or
other business proposed to be brought before the meeting of stockholders or (b) entered into for the purpose of acquiring, holding,
disposing or voting of
any shares of any class or series of capital stock of the Corporation (which description shall identify the name of
each other person who is party to such an agreement, arrangement or understanding) and (ii) identification of the names and
addresses of
other stockholders (including beneficial owners) known by any of the Proposing Persons to be providing financial support or meaningful
assistance in furtherance of the nomination(s) or other business proposed to be brought before the
meeting of stockholders and, to the
extent known, the class and number of all shares of the Corporation’s capital stock owned beneficially or of record by such other
stockholder(s) or other beneficial owner(s); and

(E) a statement (i) that the stockholder is a holder of record of capital stock of the Corporation entitled to vote at
such meeting, a
representation that such stockholder intends to appear in person or by proxy at the meeting to propose such business or nominees and an
acknowledgement that, if such stockholder (or a qualified representative of such stockholder)
does not appear to present such business or
proposed nominees, as applicable, at such meeting, the Corporation need not present such business or proposed nominees for a vote at
such meeting, notwithstanding that proxies in respect of such vote may
have been received by the Corporation, (ii) whether or not the
stockholder giving the notice and/or the other Proposing Person(s), if any, (a) will deliver a proxy statement and form of proxy to holders
of, in the case of a business
proposal, at least the percentage of voting power of all of the shares of capital stock of the Corporation
required under applicable law to approve the proposal or, in the case of a nomination or nominations, at least 67 percent of the voting
power of all of the shares of capital stock of the Corporation entitled to vote on the election of directors or (b) otherwise solicit proxies or
votes from stockholders in support of such proposal or nomination, as applicable,
(iii) providing a representation as to whether or not such
Proposing Person intends to solicit proxies in support of director nominees other than the Corporation’s director nominees in accordance
with Rule
14a-19 promulgated under the Exchange Act and (iv) that the stockholder will provide any other information relating to such
item of business that would be required to be disclosed in a proxy statement or
other filing required to be made in connection with
solicitations of proxies in support of the business proposed to be brought before the meeting pursuant to Section 14(a) of the Exchange Act
(such statement, the “Solicitation
Statement”).
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For purposes of this Article I, the term “Proposing Person” shall mean the
following persons: (i) the stockholder of record providing the notice of
nominations or business proposed to be brought before a stockholders’ meeting and (ii) the beneficial owner(s), if different, on whose behalf the
nominations or
business proposed to be brought before a stockholders’ meeting is made. For purposes of this Section 2, each of the terms
“Affiliates” and “Associates” shall have the meaning attributed to such term in Rule 12b-2 under the Exchange Act. For purposes of this
Section 2, the term “Synthetic Equity Interest” shall mean any transaction, agreement or arrangement (or series of transactions, agreements or
arrangements), including, without limitation, any derivative, swap, hedge, repurchase or so-called “stock borrowing” or securities lending
agreement or arrangement, the purpose or effect of which is
to, directly or indirectly: (a) give a person or entity economic benefit and/or risk
similar to ownership of shares of any class or series of capital stock of the Corporation, in whole or in part, including due to the fact that such
transaction, agreement or arrangement provides, directly or indirectly, the opportunity to profit, or share in any profit, or avoid a loss from any
increase or decrease in the value of any shares of any class or series of capital stock of the
Corporation, (b) mitigate loss to, reduce the economic
risk of, or manage the risk of share price changes for, any person or entity with respect to any shares of any class or series of capital stock of the
Corporation, or (c) increase or
decrease the voting power of any person or entity with respect to any shares of any class or series of capital stock of
the Corporation.

(3) A stockholder providing Timely Notice of nominations or business proposed to be brought before an Annual Meeting shall
further
update and supplement such notice, if necessary, so that the information (including, without limitation, the Material Ownership Interests
information) provided or required to be provided in such notice pursuant to this Bylaw shall be true
and correct as of the record date for the
meeting and as of the date that is ten (10) business days prior to such Annual Meeting, and such update and supplement shall be received by the
Secretary at the principal executive offices of the
Corporation not later than 5:00 p.m. Eastern time on the fifth (5th) business day after the record
date for the Annual Meeting (in the case of the update and supplement required to be made as of the record date), and not later than 5:00 p.m.
Eastern
time on the eighth (8th) business day prior to the date of the Annual Meeting (in the case of the update and supplement required to be
made as of ten (10) business days prior to the meeting). For the avoidance of doubt, the obligation to update
as set forth in this Section 2(a)(3)
shall not limit the Corporation’s rights with respect to any deficiencies in any notice provided by a stockholder, extend any applicable deadlines
hereunder, or enable or be deemed to permit a
stockholder who has previously submitted notice hereunder to amend or update any proposal or
nomination or to submit any new proposal, including by changing or adding nominees, matters, business and/or resolutions proposed to be
brought before a
meeting of the stockholders. Notwithstanding the foregoing, if a Proposing Person no longer plans to solicit proxies in
accordance with its representation pursuant to Article I, Section 2(a)(2)(E), such Proposing Person shall inform the
Corporation of this change by
delivering a written notice to the Secretary at the principal executive offices of the Corporation no later than two (2) business days after making
the determination not to proceed with a solicitation of proxies. A
Proposing Person shall also update its notice so that the information required by
Article I, Section 2(a)(2)(C) is current through the date of the meeting or any adjournment, postponement or rescheduling thereof, and such update
shall be
delivered in writing to the secretary at the principal executive offices of the Corporation no later than two (2) business days after the
occurrence of any material change to the information previously disclosed pursuant to Article I,
Section 2(a)(2)(C).
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(4) Notwithstanding anything in the second sentence of Article I,
Section 2(a)(2) of this Bylaw to the contrary, in the event that the number
of directors to be elected to the Board of Directors is increased and there is no public announcement naming all of the nominees for director or
specifying the size of
the increased Board of Directors made by the Corporation at least ten (10) days before the last day a stockholder may deliver
a notice of nomination in accordance with the second sentence of Article I, Section 2(a)(2), a stockholder’s
notice required by this Bylaw shall
also be considered timely, but only with respect to nominees for any new positions created by such increase, if it shall be received by the Secretary
of the Corporation not later than 5:00 p.m. Eastern time on the
tenth (10th) day following the day on which such public announcement is first
made by the Corporation.

(b) General.

(1) Only such persons who are nominated in accordance with the provisions of this Bylaw shall be eligible for election and to
serve as
directors, and only such business shall be conducted at an Annual Meeting as shall have been brought before the meeting in accordance with the
provisions of this Bylaw or in accordance with Rule 14a-8
under the Exchange Act. The Board of Directors or a designated committee thereof
shall have the power to determine whether a nomination or any business proposed to be brought before the meeting was made in accordance with
the provisions of this
Bylaw. If neither the Board of Directors nor such designated committee makes a determination as to whether any
stockholder proposal or nomination was made in accordance with the provisions of this Bylaw, the chair of the meeting (as defined in
Section 9 of
this Article I) shall have the power and duty to determine whether the stockholder proposal or nomination was made in accordance with the
provisions of this Bylaw. If the Board of Directors or a designated committee thereof or the
chair of the meeting, as applicable, determines that
any stockholder proposal or nomination was not made in accordance with the provisions of this Bylaw, such proposal or nomination shall be
disregarded and shall not be presented for action at the
Annual Meeting.

(2) Except as otherwise required by law, nothing in this Article I, Section 2 shall obligate the
Corporation or the Board of Directors to
include in any proxy statement or other stockholder communication distributed on behalf of the Corporation or the Board of Directors information
with respect to any nominee for director or any other matter of
business submitted by a stockholder.

(3) Notwithstanding the foregoing provisions of this Article I, Section 2, if
the nominating or proposing stockholder (or a qualified
representative of the stockholder) does not appear at the Annual Meeting to present a nomination or any business, such nomination or business
shall be disregarded, notwithstanding that proxies
in respect of such vote may have been received by the Corporation. For purposes of this
Article I,
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Section 2, to be considered a qualified representative of the proposing stockholder, a person must be authorized by a written instrument executed
by such stockholder or an electronic
transmission delivered by such stockholder to act for such stockholder as proxy at the meeting of
stockholders, and such person must produce such written instrument or electronic transmission, or a reliable reproduction of the written instrument
or
electronic transmission, to the chair of the meeting at the meeting of stockholders.

(4) For purposes of this Bylaw,
“public announcement” shall mean disclosure in a press release reported by the Dow Jones News Service,
Associated Press or comparable national news service or in a document publicly filed by the Corporation with the Securities and Exchange
Commission pursuant to Section 13, 14 or 15(d) of the Exchange Act.

(5) Notwithstanding the foregoing provisions of
this Bylaw, a stockholder shall also comply with all applicable requirements of the
Exchange Act and the rules and regulations thereunder, including, but not limited to, Rule 14a-19 of the Exchange Act, with
respect to the matters
set forth in this Bylaw. If a stockholder fails to comply with any applicable requirements of the Exchange Act, including, but not limited to, Rule
14a-19 promulgated thereunder, such
stockholder’s proposed nomination or proposed business shall be deemed to have not been made in
compliance with this Bylaw and shall be disregarded.

(6) Further notwithstanding the foregoing provisions of this Bylaw, unless otherwise required by law, (i) no Proposing
Person shall solicit
proxies in support of director nominees other than the Corporation’s nominees unless such Proposing Person has complied with Rule 14a-19
promulgated under the Exchange Act in
connection with the solicitation of such proxies, including the provision to the Corporation of notices
required thereunder with timely notice and (ii) if any Proposing Person (A) provides notice pursuant to Rule 14a-19(b) promulgated under the
Exchange Act, (B) subsequently fails to comply with the requirements of Rule 14a-19(a)(2) or Rule
14a-19(a)(3) promulgated under the Exchange
Act, including the provision to the Corporation of notices required thereunder with timely notice and (C) no other Proposing Person has provided
notice pursuant
to, and in compliance with, Rule 14a-19 under the Exchange Act that it intends to solicit proxies in support of the election of such
proposed nominee in accordance with Rule
14a-19(b) under the Exchange Act, then such proposed nominee shall be disqualified from
nomination, the Corporation shall disregard the nomination of such proposed nominee and no vote on the election of such
proposed nominee shall
occur. Upon request by the Corporation, if any Proposing Person provides notice pursuant to Rule 14a-19(b) promulgated under the Exchange
Act, such Proposing Person shall deliver to the
Corporation, no later than five (5) business days prior to the applicable meeting date, reasonable
evidence that it has met the requirements of Rule 14a-19(a)(3) promulgated under the Exchange Act.

(7) The number of nominees a stockholder may nominate for election at the Annual Meeting (or in the case of a stockholder
giving the
notice on behalf of a beneficial owner, the number of nominees a stockholder may nominate for election at the Annual Meeting on behalf of such
beneficial owner) shall not exceed the number of
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directors to be elected at such Annual Meeting. A stockholder may not designate any substitute nominees unless the stockholder provides timely
notice of such substitute nominee(s) in accordance
with these By-laws (and such notice contains all of the information, representations,
questionnaires and certifications with respect to such substitute nominee(s) that are required by the By-laws with respect to nominees for director).

SECTION 3. Special Meetings. Except as otherwise
required by statute and subject to the rights, if any, of the holders of any series of Preferred
Stock, special meetings of the stockholders of the Corporation may be called only by or at the direction of the Board of Directors. The Board of
Directors may postpone or reschedule any previously scheduled special meeting of stockholders. Only those matters set forth in the notice of the special
meeting may be considered or acted upon at a special meeting of stockholders of the Corporation.
Nominations of persons for election to the Board of
Directors and stockholder proposals of other business shall not be brought before a special meeting of stockholders to be considered by the stockholders
unless such special meeting is held in lieu
of an annual meeting of stockholders in accordance with Article I, Section 1 of these Bylaws, in which case
such special meeting in lieu thereof shall be deemed an Annual Meeting for purposes of these Bylaws and the provisions of Article I,
Section 2 of these
Bylaws shall govern such special meeting.

SECTION 4. Notice of Meetings; Adjournments.

(a) A notice of each Annual Meeting stating the hour, date and place, if any, of such Annual Meeting, the means of remote communication, if
any,
by which stockholders and proxyholders may be deemed to be present in person and vote at such meeting, and the record date for determining the
stockholders entitled to vote at the meeting, if such date is different from the record date for
determining stockholders entitled to notice of the meeting,
shall be given not less than ten (10) days nor more than sixty (60) days before the Annual Meeting, to each stockholder entitled to vote thereat by
delivering such notice to such
stockholder or by mailing it, postage prepaid, addressed to such stockholder at the address of such stockholder as it
appears on the Corporation’s stock transfer books. Without limiting the manner by which notice may otherwise be given to
stockholders, any notice to
stockholders may be given by electronic transmission in the manner provided in Section 232 of the DGCL.

(b) Notice of all special meetings of stockholders shall be given in the same manner as provided for Annual Meetings, except that the notice
of all
special meetings shall also state the purpose or purposes for which the meeting has been called.

(c) Notice of an Annual Meeting
or special meeting of stockholders need not be given to a stockholder if a waiver of notice is executed, or waiver
of notice by electronic transmission is provided, before or after such meeting by such stockholder or if such stockholder attends such
meeting, unless
such attendance is for the express purpose of objecting at the beginning of the meeting to the transaction of any business because the meeting was not
lawfully called or convened.
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(d) The Board of Directors may postpone and reschedule or cancel any previously scheduled
Annual Meeting or special meeting of stockholders
and any record date with respect thereto, regardless of whether any notice or public disclosure with respect to any such meeting has been sent or made
pursuant to Section 2 of this
Article I or otherwise. In no event shall the public announcement of an adjournment, postponement or rescheduling of any
previously scheduled meeting of stockholders commence a new time period for the giving of a stockholder’s notice under
this Article I.

(e) When any meeting is convened, the chair of the meeting or the stockholders present or represented by proxy at such
meeting may adjourn the
meeting from time to time for any reason, regardless of whether a quorum is present, to reconvene at any other time and at any place at which a meeting
of stockholders may be held under these Bylaws. When any Annual Meeting
or special meeting of stockholders is adjourned to another hour, date or
place (including an adjournment taken to address a technical failure to convene or continue a meeting using remote communication), notice need not be
given of the adjourned
meeting if the time, 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 meeting are (i) announced at the meeting at
which the adjournment is taken,
(ii) displayed, during the time scheduled for the meeting, on the same electronic network used to enable stockholders and proxy holders to participate in
the meeting by means of remote communication or
(iii) set forth in the notice of meeting given in accordance with this Section 4; provided, however,
that if the adjournment is for more than thirty (30) days from the meeting date, or if after the adjournment a new record date is
fixed for the adjourned
meeting, notice of the adjourned meeting and the means of remote communications, if any, by which stockholders and proxyholders may be deemed to
be present in person and vote at such adjourned meeting shall be given to each
stockholder of record entitled to vote thereat and each stockholder who,
by law or under the Certificate of Incorporation of the Corporation (as the same may hereafter be amended and/or restated, the “Certificate”) or these
Bylaws,
is entitled to such notice.

SECTION 5. Quorum. Except as otherwise provided by law, the certificate of incorporation or these
Bylaws, at each meeting of stockholders, the
presence in person or by remote communication, if applicable, or represented by proxy, of the holders of a majority in voting power of the outstanding
shares of stock entitled to vote at the meeting shall
be necessary and sufficient to constitute a quorum. If less than a quorum is present at a meeting, the
chair of the meeting or the holders of voting stock, by the affirmative vote of a majority of the voting power present in person or by proxy and
entitled to
vote thereon, may adjourn the meeting from time to time, and the meeting may be held as adjourned without further notice, except as otherwise provided
in Section 4 of this Article I. At such adjourned meeting at which a quorum
is present, any business may be transacted which might have been transacted
at the meeting as originally noticed. The stockholders present at a duly constituted meeting may continue to transact business until adjournment,
notwithstanding the
withdrawal of enough stockholders to leave less than a quorum.
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SECTION 6. Voting and Proxies.

(a) The stockholders entitled to vote at any meeting of stockholders shall be determined in accordance with the provisions of Article IV,
Section 4
of these Bylaws, subject to Section 217 (relating to voting rights of fiduciaries, pledgors and joint owners of stock) and Section 218 (relating to voting
trusts and other voting agreements) of the DGCL. Stockholders
shall have one vote for each share of stock entitled to vote owned by them of record
according to the stock ledger of the Corporation as of the record date, unless otherwise provided by law or by the Certificate. Stockholders may vote
either
(i) in person, (ii) by written proxy or (iii) by a transmission permitted by Section 212(c) of the DGCL. Any copy, facsimile telecommunication or
other reliable reproduction of the writing or transmission permitted by
Section 212(c) of the DGCL may be substituted for or used in lieu of the original
writing or transmission for any and all purposes for which the original writing or transmission could be used, provided that such copy, facsimile
telecommunication or other reproduction shall be a complete reproduction of the entire original writing or transmission. Proxies shall be filed in
accordance with the procedures established for the meeting of stockholders. A proxy with respect to
stock held in the name of two or more persons shall
be valid if executed by or on behalf of any one of them unless at or prior to the exercise of the proxy the Corporation receives a specific written notice to
the contrary from any one of them. In
the event the Corporation receives proxies for disqualified or withdrawn nominees for the Board of Directors,
such votes for such disqualified or withdrawn nominees in the proxies will be treated as abstentions.

(b) Any stockholder directly or indirectly soliciting proxies from other stockholders must use a proxy card color other than white, which
shall be
reserved for the exclusive use by the Board of Directors.

SECTION 7. Action at Meeting. When a quorum is present at any
meeting of stockholders, any matter before any such meeting (other than an
election of a director or directors) shall be decided by a majority of the votes properly cast for and against such matter, except where a larger vote is
required by law, by
the Certificate or by these Bylaws. Any election of directors by stockholders shall be determined by a plurality of the votes properly
cast on the election of directors.

SECTION 8. Stockholder Lists. The Corporation shall prepare, no later than the tenth
(10th) day before each Annual Meeting or special meeting of
stockholders, a complete list of the stockholders entitled to vote at the meeting, arranged in alphabetical order, and showing the
address of each
stockholder and the number of shares registered in the name of each stockholder; provided, however, that 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. Such list shall be open to the examination of any stockholder for any purpose germane to the meeting for a period of ten
(10) days
ending on the day before the meeting date in the manner provided by law.

SECTION 9. Conduct of Meeting. The Board of Directors may
adopt by resolution such rules, regulations and procedures for the conduct of any
meeting of stockholders as it shall deem appropriate. Except to the extent inconsistent with rules, regulations and procedures adopted by the Board of
Directors, the
chair of the meeting shall have the right to prescribe such rules, regulations and procedures and to do all such acts, as, in the judgment of
such chair, are necessary, appropriate or convenient for the proper conduct of the meeting. Such rules,
regulations or procedures, whether adopted by the
Board of
 

11



Directors or the chair of the meeting, may include, without limitation, the following: (a) the establishment of an agenda for the meeting; (b) rules and
procedures for maintaining order
at the meeting and the safety of those present at the meeting; (c) limitations on attendance at or participation in the
meeting to stockholders of record of the Corporation, their duly authorized and constituted proxies, or such other persons
as the chair of the meeting
shall determine; (d) restrictions on entry to the meeting after the time fixed for the commencement thereof; (e) the determination of the circumstances in
which any person may make a statement or ask questions
and limitations on the time allotted to questions or comments; (f) the determination of when
the polls shall open and close for any given matter to be voted on at the meeting; (g) the exclusion or removal of any stockholders or any other
individual who refuses to comply with meeting rules, regulations, or procedures; (h) restrictions on the use of audio and video recording devices, cell
phones and other electronic devices; (i) rules, regulations and procedures for
compliance with any federal, state or local laws or regulations (including
those concerning safety, health or security); (j) procedures (if any) requiring attendees to provide the Corporation advance notice of their intent to attend
the meeting; and
(k) rules, regulations or procedures regarding the participation by means of remote communication of stockholders and proxy holders
not physically present at a meeting, whether such meeting is to be held at a designated place or solely by means
of remote communication. The chair of
the meeting shall be: (i) such person as the Board of Directors shall have designated to preside over all meetings of the stockholders; (ii) if the Board of
Directors has not so designated such a chair
of the meeting or if the chair of the meeting is unable to so preside or is absent, then the Chairperson of the
Board, if one is elected; (iii) if the Board of Directors has not so designated a chair of the meeting and there is no Chairperson
of the Board, or if the
chair of the meeting or the Chairperson of the Board is unable to so preside or is absent, then the Chief Executive Officer, if one is elected; or (iv) in the
absence or inability to serve of any of the aforementioned
persons, the President of the Corporation. Unless and to the extent determined by the Board of
Directors or the chair of the meeting, the chair of the meeting shall not be obligated to adopt or follow any technical, formal or parliamentary rules or
principles of procedure. In the absence of the Secretary of the Corporation, the secretary of the meeting shall be such person as the chair of the meeting
appoints.

SECTION 10. Inspectors of Elections. The Corporation shall, in advance of any meeting of stockholders, appoint one or three inspectors
to act at
the meeting and make a written report thereof. The Corporation may designate one or more persons as alternate inspectors to replace any inspector who
fails to act. If no inspector or alternate is able to act at a meeting of stockholders,
the chair of the meeting officer shall appoint one or more inspectors to
act at the meeting. Any inspector may, but need not, be an officer, employee or agent of the Corporation. Each inspector, before entering upon the
discharge of his or her
duties, shall take and sign an oath faithfully to execute the duties of inspector with strict impartiality and according to the best of
his or her ability. The inspectors shall perform such duties as are required by the DGCL, including the counting
of all votes and ballots. The inspectors
may appoint or retain other persons or entities to assist the inspectors in the performance of the duties of the inspectors. The chair of the meeting may
review all determinations made by the inspectors, and
in so doing the chair of the meeting shall be entitled to exercise his or her sole judgment and
discretion and he or she shall not be bound by any determinations made by the inspectors. All determinations by the inspectors and, if applicable, the
chair of the meeting, shall be subject to further review by any court of competent jurisdiction.
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ARTICLE II

Directors

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

SECTION 2. Number and Terms. The number of directors of the Corporation shall be fixed solely and exclusively by resolution duly
adopted
from time to time by the Board of Directors, provided the Board of Directors shall consist of at least one (1) member. The directors shall hold office in
the manner provided in the Certificate.

SECTION 3. Qualification. No director need be a stockholder of the Corporation.

SECTION 4. Vacancies. Vacancies in the Board of Directors shall be filled in the manner provided in the Certificate.

SECTION 5. Removal. Directors may be removed from office only in the manner provided in the Certificate or by applicable law.

SECTION 6. Resignation. A director may resign at any time by electronic transmission or by giving written notice to the Chairperson of
the
Board, if one is elected, the President or the Secretary. A resignation shall be effective upon receipt, unless the resignation otherwise provides.

SECTION 7. Regular Meetings. Regular meetings of the Board of Directors may be held at such hour, date and place (if any) as the Board
of
Directors may from time to time determine and publicize by means of reasonable notice given to any director who is not present when such
determination is made.

SECTION 8. Special Meetings. Special meetings of the Board of Directors may be called, orally or in writing, by or at the request of a
majority of
the directors, the Chairperson of the Board, if one is elected, or the President. The person calling any such special meeting of the Board of Directors may
fix the hour, date and place (if any) thereof. Notice thereof shall be given to
each director as provided in Section 9 of this Article II.

SECTION 9. Notice of Meetings. Notice of the hour, date and place
(if any) of all special meetings of the Board of Directors shall be given to
each director by the Secretary or an Assistant Secretary, or in case of the death, absence, incapacity or refusal of such persons, by the Chairperson of the
Board, if one
is elected, the President or such other officer designated by the Chairperson of the Board, if one is elected, or any one of the directors
calling the meeting. Notice of any special meeting of the Board of Directors shall be given to each director
in person, by telephone, or by facsimile,
electronic mail or other form of
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electronic communication, sent to his or her business or home address, at least twenty-four (24) hours in advance of the meeting, or by written notice
mailed to his or her business or home
address, at least forty-eight (48) hours in advance of the meeting provided, however, that if the person or persons
calling the meeting determine that it is otherwise necessary or advisable to hold the meeting sooner, then such person or
persons may prescribe a shorter
time period for notice to be given personally or by telephone, facsimile, electronic mail or other similar means of communication. Such notice shall be
deemed to be delivered when hand-delivered to such address; read
to such director by telephone; deposited in the mail so addressed, with postage
thereon prepaid, if mailed; or dispatched or transmitted if sent by facsimile transmission or by electronic mail or other form of electronic
communication. A written
waiver of notice signed or electronically transmitted before or after a meeting by a director and filed with the records of the
meeting shall be deemed to be equivalent to notice of the meeting. The attendance of a director at a meeting shall
constitute a waiver of notice of such
meeting, except where a director attends a meeting for the express purpose of objecting at the beginning of the meeting to the transaction of any business
because such meeting is not lawfully called or convened.
Except as otherwise required by law, by the Certificate or by these Bylaws, neither the business
to be transacted at, nor the purpose of, any meeting of the Board of Directors need be specified in the notice or waiver of notice of such meeting.

SECTION 10. Quorum. At any meeting of the Board of Directors, a majority of the total number of directors shall constitute a quorum for
the
transaction of business, but if less than a quorum is present at a meeting, a majority of the directors present may adjourn the meeting from time to time,
and the meeting may be held as adjourned without further notice. Any business that might
have been transacted at the meeting as originally noticed may
be transacted at such adjourned meeting at which a quorum is present. For purposes of this Article II, the total number of directors includes any unfilled
vacancies on the Board of
Directors.

SECTION 11. Action at Meeting. At any meeting of the Board of Directors at which a quorum is present, the affirmative
vote of a majority of the
directors present shall constitute action by the Board of Directors, unless otherwise required by law, by the Certificate or by these Bylaws.

SECTION 12. Action by Consent. Any action required or permitted to be taken at any meeting of the Board of Directors may be taken
without a
meeting if all members of the Board of Directors consent thereto in writing or by electronic transmission. After such action is taken, the writing or
writings or electronic transmission or transmissions shall be filed with the records of
the meetings of the Board of Directors. Such filing shall be in paper
form if the minutes are maintained in paper form and shall be in electronic form if the minutes are maintained in electronic form. Such consent shall be
treated as a resolution of
the Board of Directors for all purposes.
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SECTION 13. Manner of Participation. Directors may participate in meetings of the
Board of Directors by means of video conference, conference
telephone or other communications equipment by means of which all directors participating in the meeting can hear each other, and participation in a
meeting in accordance herewith shall
constitute presence in person at such meeting for purposes of these Bylaws.

SECTION 14. Presiding Director. The Board of Directors
shall designate a representative to preside over all meetings of the Board of Directors,
provided that if the Board of Directors does not so designate such a presiding director or such designated presiding director is unable to so preside or is
absent, then the Chairperson of the Board, if one is elected, shall preside over all meetings of the Board of Directors. If both the designated presiding
director, if one is so designated, and the Chairperson of the Board, if one is elected, are
unable to preside or are absent, the Board of Directors shall
designate an alternate representative to preside over a meeting of the Board of Directors.

SECTION 15. Committees. The Board of Directors may designate one or more committees, including, without limitation, a Compensation
Committee, a Nominating & Corporate Governance Committee and an Audit Committee, and may delegate thereto some or all of its powers to such
committee(s) except those which by law, by the Certificate or by these Bylaws may not be delegated.
Except as the Board of Directors may otherwise
determine, any such committee may make rules for the conduct of its business, but unless otherwise provided by the Board of Directors or in such rules,
its business shall be conducted so far as possible
in the same manner as is provided by these Bylaws for the Board of Directors. All members of such
committees shall hold such offices at the pleasure of the Board of Directors. The Board of Directors may abolish any such committee at any time. Any
committee to which the Board of Directors delegates any of its powers or duties shall keep records of its meetings.

SECTION 16.
Compensation of Directors. Directors shall receive such compensation for their services as shall be determined by the Board of
Directors, or a designated committee thereof, provided that directors who are serving the Corporation as employees
shall not receive any salary or other
compensation for their services as directors of the Corporation.

SECTION 17. Emergency By-laws. In the event of any emergency, disaster, catastrophe or other similar emergency condition of a type described
in Section 110(a) of the DGCL (an “Emergency”), notwithstanding any
different or conflicting provisions in the DGCL, the Certificate or these
By-laws, during such Emergency:

(a) A meeting of the Board of Directors or a committee thereof may be called by any director, the Chairperson of the Board, the Chief
Executive
Officer, the President or the Secretary by such means as, in the judgment of the person calling the meeting, may be feasible at the time, and notice of any
such meeting of the Board of Directors or any committee may be given, in the
judgment of the person calling the meeting, only to such directors as it
may be feasible to reach at the time and by such means as may be feasible at the time. Such notice shall be given at such time in advance of the meeting
as, in the judgment of
the person calling the meeting, circumstances permit.

(b) The director or directors in attendance at a meeting called in accordance with
Section 17(a) of this Article II shall constitute a quorum.
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(c) No officer, director or employee acting in accordance with this Section 17 shall be
liable except for willful misconduct. No amendment, repeal
or change to this Section 17 shall modify the prior sentence with regard to actions taken prior to the time of such amendment, repeal or change.

ARTICLE III

Officers

SECTION 1. Enumeration. The officers of the Corporation shall consist of a President, a Treasurer, a Secretary and such other
officers, including,
without limitation, a Chairperson of the Board, a Chief Executive Officer and one or more Vice Presidents (including Executive Vice Presidents or
Senior Vice Presidents), Assistant Vice Presidents, Assistant Treasurers and
Assistant Secretaries, as the Board of Directors may determine. Any number
of offices may be held by the same person. The salaries and other compensation of the officers of the Corporation will be fixed by or in the manner
designated by the Board of
Directors or a committee thereof to which the Board of Directors has delegated such responsibility.

SECTION 2. Election. The Board
of Directors shall elect the President, the Treasurer and the Secretary. Other officers may be elected by the
Board of Directors or by such officers delegated such authority by the Board of Directors.

SECTION 3. Qualification. No officer need be a stockholder or a director.

SECTION 4. Tenure. Except as otherwise provided by the Certificate or by these Bylaws, each of the officers of the Corporation shall
hold office
until his or her successor is elected and qualified or until his or her earlier death, resignation or removal.

SECTION 5.
Resignation and Removal. Any officer may resign by delivering his or her written or electronically transmitted resignation to the
Corporation addressed to the President or the Secretary, and such resignation shall be effective upon receipt,
unless the resignation otherwise provides.
Any resignation is without prejudice to the rights, if any, of the Corporation under any contract to which the officer is a party. Except as otherwise
provided by law or by resolution of the Board of
Directors, the Board of Directors may remove any officer. Except as the Board of Directors may
otherwise determine, no officer who resigns or is removed shall have any right to any compensation as an officer for any period following his or her
resignation or removal, or any right to damages on account of such removal, whether his or her compensation be by the month or by the year or
otherwise, unless such compensation is expressly provided in a duly authorized written agreement with the
Corporation.

SECTION 6. Absence or Disability. In the event of the absence or disability of any officer, the Board of Directors
may designate another officer to
act temporarily in place of such absent or disabled officer.

SECTION 7. Vacancies. Any vacancy in
any office may be filled for the unexpired portion of the term by the Board of Directors.
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SECTION 8. President. The President shall, subject to the direction of the Board of
Directors, have such powers and shall perform such duties as
the Board of Directors may from time to time designate.

SECTION 9.
Chairperson of the Board. The Chairperson of the Board, if one is elected, shall have such powers and shall perform such duties as
the Board of Directors may from time to time designate.

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

SECTION 11. Vice Presidents and Assistant Vice Presidents. Any
Vice President (including any Executive Vice President or Senior Vice
President) and any Assistant Vice President shall have such powers and shall perform such duties as the Board of Directors or the Chief Executive
Officer may from time to time
designate.

SECTION 12. Treasurer and Assistant Treasurers. The Treasurer shall, subject to the direction of the Board of Directors
and except as the Board
of Directors or the Chief Executive Officer may otherwise provide, have general charge of the financial affairs of the Corporation and shall cause to be
kept accurate books of account. The Treasurer shall have custody of all
funds, securities and valuable documents of the Corporation. He or she shall
have such other duties and powers as may be designated from time to time by the Board of Directors or the Chief Executive Officer. Any Assistant
Treasurer shall have such
powers and perform such duties as the Board of Directors or the Chief Executive Officer may from time to time designate.

SECTION 13.
Secretary and Assistant Secretaries. The Secretary shall record all the proceedings of the meetings of the stockholders and the
Board of Directors (including committees of the Board of Directors) in books kept for that purpose. In his or her
absence from any such meeting, a
temporary secretary chosen at the meeting shall record the proceedings thereof. The Secretary shall have charge of the stock ledger (which may,
however, be kept by any transfer or other agent of the Corporation). The
Secretary shall have custody of the seal of the Corporation, and the Secretary or
an Assistant Secretary shall have authority to affix it to any instrument requiring it, and, when so affixed, the seal may be attested by his or her signature
or that
of an Assistant Secretary. The Secretary shall have such other duties and powers as may be designated from time to time by the Board of
Directors or the Chief Executive Officer. In the absence of the Secretary, any Assistant Secretary may perform
his or her duties and responsibilities. Any
Assistant Secretary shall have such powers and perform such duties as the Board of Directors or the Chief Executive Officer may from time to time
designate.

SECTION 14. Other Powers and Duties. Subject to these Bylaws and to such limitations as the Board of Directors may from time to time
prescribe, the officers of the Corporation shall each have such powers and duties as generally pertain to their respective offices, as well as such powers
and duties as from time to time may be conferred by the Board of Directors or the Chief
Executive Officer.
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SECTION 15. Representation of Shares of Other Corporations. The Chairperson of the
Board, the President, any Vice President, the Treasurer, the
Secretary or Assistant Secretary of this Corporation, or any other person authorized by the Board of Directors or the President or a Vice President, is
authorized to vote, represent and
exercise on behalf of this Corporation all rights incident to any and all securities of any other entity or entities standing
in the name of this Corporation. The authority granted herein may be exercised either by such person directly or by any
other person authorized to do so
by proxy or power of attorney duly executed by such person having the authority.

SECTION 16. Bonded
Officers. The Board of Directors may require any officer to give the Corporation a bond in such sum and with such surety
or sureties as shall be satisfactory to the Board of Directors upon such terms and conditions as the Board of Directors may
specify, including, without
limitation, a bond for the faithful performance of his or her duties and for the restoration to the Corporation of all property in his or her possession or
under his or her control belonging to the Corporation.

ARTICLE IV

Capital
Stock

SECTION 1. Certificates of Stock. Each stockholder shall be entitled to a certificate of the capital stock of the
Corporation in such form as may
from time to time be prescribed by the Board of Directors. Such certificate shall be signed by any two authorized officers of the Corporation. The
Corporation seal and the signatures by the Corporation’s
officers, the transfer agent or the registrar may be facsimiles. In case any officer, transfer agent
or registrar who has signed or whose facsimile signature has been placed on such certificate shall have ceased to be such officer, transfer agent or
registrar before such certificate is issued, it may be issued by the Corporation with the same effect as if he or she were such officer, transfer agent or
registrar at the time of its issue. Every certificate for shares of stock which are subject to
any restriction on transfer and every certificate issued when the
Corporation is authorized to issue more than one class or series of stock shall contain such legend with respect thereto as is required by law.
Notwithstanding anything to the
contrary provided in these Bylaws, the Board of Directors may provide by resolution or resolutions that some or all of
any or all classes or series of its stock shall be uncertificated shares (except that the foregoing shall not apply to shares
represented by a certificate until
such certificate is surrendered to the Corporation), and by the approval and adoption of these Bylaws, the Board of Directors has determined that all
classes or series of the Corporation’s stock may be
uncertificated, whether upon original issuance, re-issuance or subsequent transfer.

SECTION 2.
Transfers. Subject to any restrictions on transfer and unless otherwise provided by the Board of Directors, shares of stock that are
represented by a certificate may be transferred on the books of the Corporation by the surrender to the
Corporation or its transfer agent of the certificate
therefor properly endorsed or accompanied by a written assignment or power of attorney properly executed, with transfer stamps (if necessary) affixed,
and with such proof of the authenticity of
signature as the Corporation or its transfer agent may reasonably require. Shares of stock that are not
represented by a certificate may be transferred on the books of the Corporation by submitting to the Corporation or its transfer agent such
evidence of
transfer and following such other procedures as the Corporation or its transfer agent may require.
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SECTION 3. Stock Transfer Agreements. The Corporation shall have power to enter into
and perform any agreement with any number of
stockholders of any one or more classes of stock of the Corporation to restrict the transfer of shares of stock of the Corporation of any one or more
classes owned by such stockholders in any manner not
prohibited by the DGCL.

SECTION 4. Record Holders. Except as may otherwise be required by law, by the Certificate or by these
Bylaws, the Corporation shall be entitled
to treat the record holder of stock as shown on its books as the owner of such stock for all purposes, including the payment of dividends and the right to
vote with respect thereto, regardless of any
transfer, pledge or other disposition of such stock, until the shares have been transferred on the books of the
Corporation in accordance with the requirements of these Bylaws.

SECTION 5. Record Date. In order that the Corporation may determine the stockholders entitled to notice of or to vote at any meeting of
stockholders or any adjournment thereof or entitled to receive payment of any dividend or other distribution or allotment of any rights, or entitled to
exercise any rights in respect of any change, conversion or exchange of stock or for the purpose
of any other lawful action, the Board of Directors may
fix a record date, which record date shall not precede the date upon which the resolution fixing the record date is adopted by the Board of Directors, and
which record date: (a) in the case
of determination of stockholders entitled to vote at any meeting of stockholders, shall, unless otherwise required by
law, not be more than sixty (60) nor less than ten (10) days before the date of such meeting and (b) in the case of
any other action, shall not be more than
sixty (60) days prior to such other action. If no record date is fixed: (i) the record date for determining stockholders entitled to notice of or to vote at a
meeting of stockholders shall be at
5:00 p.m. Eastern time on the day next preceding the day on which notice is given, or, if notice is waived, at 5:00
p.m. Eastern time on the day next preceding the day on which the meeting is held; and (ii) the record date for determining
stockholders for any other
purpose shall be at 5:00 p.m. Eastern time on the day on which the Board of Directors adopts the resolution relating thereto.

SECTION 6. Replacement of Certificates. In case of the alleged loss, destruction or mutilation of a certificate of stock of the
Corporation, a
duplicate certificate may be issued in place thereof, upon such terms as the Board of Directors may prescribe.
 

19



ARTICLE V

Indemnification

SECTION
1. Definitions. For purposes of this Article V:

(a) “Corporate Status” describes the status of a person who is serving or
has served (i) as a Director of the Corporation, (ii) as an Officer of the
Corporation, (iii) as a Non-Officer Employee of the Corporation or (iv) as a director, partner, trustee, officer,
employee or agent of any other
corporation, partnership, limited liability company, joint venture, trust, employee benefit plan, foundation, association, organization or other legal entity
which such person is or was serving at the request of the
Corporation. For purposes of this Section 1(a), a Director, Officer or Non-Officer Employee of
the Corporation who is serving or has served as a director, partner, trustee, officer, employee or agent of a
Subsidiary shall be deemed to be serving at
the request of the Corporation. Notwithstanding the foregoing, “Corporate Status” shall not include the status of a person who is serving or has served as
a director, officer, employee or agent
of a constituent corporation absorbed in a merger or consolidation transaction with the Corporation with respect to
such person’s activities prior to said transaction, unless specifically authorized by the Board of Directors or the stockholders
of the Corporation;

(b) “Director” means any person who serves or has served the Corporation as a director on the Board of
Directors of the Corporation;

(c) “Disinterested Director” means, with respect to each Proceeding in respect of which
indemnification is sought hereunder, a Director of the
Corporation who is not and was not a party to such Proceeding;

(d)
“Expenses” means all attorneys’ fees, retainers, court costs, transcript costs, fees of expert witnesses, private investigators and professional
advisors (including, without limitation, accountants and investment bankers), travel
expenses, duplicating costs, printing and binding costs, costs of
preparation of demonstrative evidence and other courtroom presentation aids and devices, costs incurred in connection with document review,
organization, imaging and computerization,
telephone charges, postage, delivery service fees, and all other disbursements, costs or expenses of the type
customarily incurred in connection with prosecuting, defending, preparing to prosecute or defend, investigating, being or preparing to be a
witness in,
settling or otherwise participating in, a Proceeding;

(e) “Liabilities” means judgments, damages, liabilities,
losses, penalties, excise taxes, fines and amounts paid in settlement;

(f) “Non-Officer
Employee” means any person who serves or has served as an employee or agent of the Corporation, but who is not or was not a
Director or Officer;

(g) “Officer” means any person who serves or has served the Corporation as an officer of the Corporation appointed by the Board of
Directors of
the Corporation;

(h) “Proceeding” means any threatened, pending or completed action, suit, arbitration, alternate
dispute resolution mechanism, inquiry,
investigation, administrative hearing or other proceeding, whether civil, criminal, administrative, arbitrative or investigative; and

(i) “Subsidiary” means any corporation, partnership, limited liability company, joint venture, trust or other entity of which the
Corporation owns
(either directly or through or together with another Subsidiary of the Corporation) either (i) a general partner, managing member or other similar interest
or (ii) (A) fifty percent (50%) or more of the voting power of the
voting capital equity interests of such corporation, partnership, limited liability
company, joint venture or other entity, or (B) fifty percent (50%) or more of the outstanding voting capital stock or other voting equity interests of such
corporation, partnership, limited liability company, joint venture or other entity.
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SECTION 2. Indemnification of Directors and Officers.

(a) Subject to the operation of Section 4 of this Article V, each Director and Officer shall be indemnified and held harmless by the
Corporation to
the fullest extent authorized by the DGCL, as the same exists or may hereafter be amended (but, in the case of any such amendment, only to the extent
that such amendment permits the Corporation to provide broader indemnification
rights than such law permitted the Corporation to provide prior to such
amendment), and to the extent authorized in this Section 2.

(1) Actions, Suits and Proceedings Other than By or In the Right of the Corporation. Each Director and Officer shall be
indemnified and
held harmless by the Corporation against any and all Expenses and Liabilities that are incurred or paid by such Director or Officer or on such
Director’s or Officer’s behalf in connection with any Proceeding or any claim,
issue or matter therein (other than an action by or in the right of the
Corporation), which such Director or Officer is, or is threatened to be made, a party to or participant in by reason of such Director’s or Officer’s
Corporate Status,
if such Director or Officer acted in good faith and in a manner such Director or Officer reasonably believed to be in or not
opposed to the best interests of the Corporation and, with respect to any criminal proceeding, had no reasonable cause to
believe his or her conduct
was unlawful.

(2) Actions, Suits and Proceedings By or In the Right of the Corporation.
Each Director and Officer shall be indemnified and held harmless
by the Corporation against any and all Expenses that are incurred by such Director or Officer or on such Director’s or Officer’s behalf in
connection with any Proceeding or
any claim, issue or matter therein by or in the right of the Corporation, which such Director or Officer is, or is
threatened to be made, a party to or participant in by reason of such Director’s or Officer’s Corporate Status, if such
Director or Officer acted in
good faith and in a manner such Director or Officer reasonably believed to be in or not opposed to the best interests of the Corporation; provided,
however, that no indemnification shall be made under this
Section 2(a)(2) in respect of any claim, issue or matter as to which such Director or
Officer shall have been finally adjudged by a court of competent jurisdiction to be liable to the Corporation, unless, and only to the extent that, the
Court
of Chancery of the State of Delaware or another court in which such Proceeding was brought shall determine upon application that, despite
adjudication of liability, but in view of all the circumstances of the case, such Director or Officer is fairly
and reasonably entitled to
indemnification for such Expenses that such court deems proper.

(3) Survival of Rights. The rights of indemnification provided by this Section 2 shall continue as to a Director or
Officer after he or she has
ceased to be a Director or Officer and shall inure to the benefit of his or her heirs, executors, administrators and personal representatives.
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(4) Actions by Directors or Officers. Notwithstanding the foregoing,
the Corporation shall indemnify any Director or Officer seeking
indemnification in connection with a Proceeding initiated by such Director or Officer only if such Proceeding (including any parts of such
Proceeding not initiated by such Director or
Officer) was authorized in advance by the Board of Directors, unless such Proceeding was brought to
enforce such Officer’s or Director’s rights to indemnification or, in the case of Directors, advancement of Expenses under these Bylaws in
accordance with the provisions set forth herein.

SECTION 3. Indemnification of Non-Officer
Employees. Subject to the operation of Section 4 of this Article V, each Non-Officer Employee may,
in the discretion of the Board of Directors, be indemnified by the Corporation to the fullest extent
authorized by the DGCL, as the same exists or may
hereafter be amended, against any or all Expenses and Liabilities that are incurred by such Non-Officer Employee or on such
Non-Officer Employee’s
behalf in connection with any threatened, pending or completed Proceeding, or any claim, issue or matter therein, which such Non-Officer
Employee is,
or is threatened to be made, a party to or participant in by reason of such Non-Officer Employee’s Corporate Status, if such Non-Officer Employee acted
in good faith and in a manner such Non-Officer Employee reasonably believed to be in or not opposed to the best interests of the Corporation and, with
respect to any criminal proceeding, had no reasonable
cause to believe his or her conduct was unlawful. The rights of indemnification provided by this
Section 3 shall exist as to a Non-Officer Employee after he or she has ceased to be a Non-Officer Employee and shall inure to the benefit of his or her
heirs, personal representatives, executors and administrators. Notwithstanding the foregoing, the Corporation may indemnify any Non-Officer Employee
seeking indemnification in connection with a Proceeding initiated by such Non-Officer Employee only if such Proceeding was authorized in advance by
the
Board of Directors.

SECTION 4. Determination. Unless ordered by a court, no indemnification shall be provided pursuant to this
Article V to a Director, to an Officer
or to a Non-Officer Employee unless a determination shall have been made that such person acted in good faith and in a manner such person reasonably
believed to be in or
not opposed to the best interests of the Corporation and, with respect to any criminal Proceeding, such person had no reasonable
cause to believe his or her conduct was unlawful. Such determination shall be made by (a) a majority vote of the
Disinterested Directors, even though
less than a quorum of the Board of Directors, (b) a committee comprised of Disinterested Directors, such committee having been designated by a
majority vote of the Disinterested Directors (even though less
than a quorum), (c) if there are no such Disinterested Directors, or if a majority of
Disinterested Directors so directs, by independent legal counsel in a written opinion or (d) by the stockholders of the Corporation.

SECTION 5. Advancement of Expenses to Directors Prior to Final Disposition.

(a) The Corporation shall advance all Expenses incurred by or on behalf of any Director in connection with any Proceeding in which such
Director
is involved by reason of such Director’s Corporate Status within thirty (30) days after the receipt by the Corporation of a written statement from such
Director requesting such advance or advances from time to time,
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whether prior to or after final disposition of such Proceeding. Such statement or statements shall reasonably evidence the Expenses incurred by such
Director and shall be preceded or accompanied
by an undertaking by or on behalf of such Director to repay any Expenses so advanced if it shall
ultimately be determined that such Director is not entitled to be indemnified against such Expenses. Notwithstanding the foregoing, the Corporation
shall advance all Expenses incurred by or on behalf of any Director seeking advancement of expenses hereunder in connection with a Proceeding
initiated by such Director only if such Proceeding (including any parts of such Proceeding not initiated by
such Director) was (i) authorized by the
Board of Directors or (ii) brought to enforce such Director’s rights to indemnification or advancement of Expenses under these Bylaws.

(b) If a claim for advancement of Expenses hereunder by a Director is not paid in full by the Corporation within thirty (30) days after
receipt by
the Corporation of documentation of Expenses and the required undertaking, such Director may at any time thereafter bring suit against the Corporation
to recover the unpaid amount of the claim and, if successful in whole or in part, such
Director shall also be entitled to be paid the expenses of
prosecuting such claim. The failure of the Corporation (including its Board of Directors or any committee thereof, independent legal counsel or
stockholders) to make a determination
concerning the permissibility of such advancement of Expenses under this Article V shall not be a defense to an
action brought by a Director for recovery of the unpaid amount of an advancement claim and shall not create a presumption that such
advancement is
not permissible. The burden of proving that a Director is not entitled to an advancement of expenses shall be on the Corporation.

(c) In any suit brought by the Corporation to recover an advancement of expenses pursuant to the terms of an undertaking, the Corporation
shall
be entitled to recover such expenses upon a final adjudication that the Director has not met any applicable standard for indemnification set forth in the
DGCL.

SECTION 6. Advancement of Expenses to Officers and Non-Officer Employees Prior to Final Disposition.

(a) The Corporation may, at the discretion of the Board of Directors, advance any or all Expenses incurred by or on behalf of any Officer
or any
Non-Officer Employee in connection with any Proceeding in which such person is involved by reason of his or her Corporate Status as an Officer or
Non-Officer
Employee upon the receipt by the Corporation of a statement or statements from such Officer or Non-Officer Employee requesting such
advance or advances from time to time, whether prior to or after final
disposition of such Proceeding. Such statement or statements shall reasonably
evidence the Expenses incurred by such Officer or Non-Officer Employee and shall be preceded or accompanied by an undertaking by or
on behalf of
such person to repay any Expenses so advanced if it shall ultimately be determined that such Officer or Non-Officer Employee is not entitled to be
indemnified against such Expenses.

(b) In any suit brought by the Corporation to recover an advancement of expenses pursuant to the terms of an undertaking, the Corporation
shall
be entitled to recover such expenses upon a final adjudication that the Officer or Non-Officer Employee has not met any applicable standard for
indemnification set forth in the DGCL.
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SECTION 7. Contractual Nature of Rights.

(a) The provisions of this Article V shall be deemed to be a contract between the Corporation and each Director and Officer entitled to
the benefits
hereof at any time while this Article V is in effect, in consideration of such person’s past or current and any future performance of services for the
Corporation. Neither amendment, repeal or modification of any provision of
this Article V nor the adoption of any provision of the Certificate
inconsistent with this Article V shall eliminate or reduce any right conferred by this Article V in respect of any act or omission occurring, or any cause
of action
or claim that accrues or arises or any state of facts existing, at the time of or before such amendment, repeal, modification or adoption of an
inconsistent provision (even in the case of a proceeding based on such a state of facts that is commenced
after such time), and all rights to
indemnification and advancement of Expenses granted herein or arising out of any act or omission shall vest at the time of the act or omission in
question, regardless of when or if any proceeding with respect to
such act or omission is commenced. The rights to indemnification and to advancement
of expenses provided by, or granted pursuant to, this Article V shall continue notwithstanding that the person has ceased to be a director or officer of the
Corporation and shall inure to the benefit of the estate, heirs, executors, administrators, legatees and distributees of such person.

(b)
If a claim for indemnification hereunder by a Director or Officer is not paid in full by the Corporation within sixty (60) days after receipt by
the Corporation of a written claim for indemnification, such Director or Officer may at any time
thereafter bring suit against the Corporation to recover
the unpaid amount of the claim, and if successful in whole or in part, such Director or Officer shall also be entitled to be paid the expenses of
prosecuting such claim. The failure of the
Corporation (including its Board of Directors or any committee thereof, independent legal counsel or
stockholders) to make a determination concerning the permissibility of such indemnification under this Article V shall not be a defense to an action
brought by a Director or Officer for recovery of the unpaid amount of an indemnification claim and shall not create a presumption that such
indemnification is not permissible. The burden of proving that a Director or Officer is not entitled to
indemnification shall be on the Corporation.

(c) In any suit brought by a Director or Officer to enforce a right to indemnification
hereunder, it shall be a defense that such Director or Officer
has not met any applicable standard for indemnification set forth in the DGCL.

SECTION 8. Non-Exclusivity of Rights. The rights to indemnification and to advancement
of Expenses set forth in this Article V shall not be
exclusive of any other right that any Director, Officer or Non-Officer Employee may have or hereafter acquire under any statute, provision of the
Certificate or these Bylaws, agreement, vote of stockholders or Disinterested Directors or otherwise.

SECTION 9. Insurance. The
Corporation may maintain insurance, at its expense, to protect itself and any Director, Officer or Non-Officer
Employee against any liability of any character asserted against or incurred by the Corporation or
any such Director, Officer or Non-Officer Employee,
or arising out of any such person’s Corporate Status, whether or not the Corporation would have the power to indemnify such person against such
liability under the DGCL or the provisions of this Article V.
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SECTION 10. Other Indemnification. The Corporation’s obligation, if any, to
indemnify or provide advancement of Expenses to any person under
this Article V as a result of such person serving, at the request of the Corporation, as a director, partner, trustee, officer, employee or agent of another
corporation, partnership,
joint venture, trust, employee benefit plan or other enterprise shall be reduced by any amount such person may collect as
indemnification or advancement of Expenses from such other corporation, partnership, joint venture, trust, employee benefit
plan or enterprise (the
“Primary Indemnitor”). Any indemnification or advancement of Expenses under this Article V owed by the Corporation as a result of a person
serving, at the request of the Corporation, as a director, partner,
trustee, officer, employee or agent of another corporation, partnership, joint venture,
trust, employee benefit plan or other enterprise shall only be in excess of, and shall be secondary to, the indemnification or advancement of Expenses
available
from the applicable Primary Indemnitor(s) and any applicable insurance policies.

SECTION 11. Savings Clause. If this Article V or
any portion hereof shall be invalidated on any ground by any court of competent jurisdiction,
then the Corporation shall nevertheless indemnify each indemnitee as to any expenses (including, without limitation, attorneys’ fees), liabilities,
losses,
judgments, fines (including, without limitation, excise taxes and penalties arising under the Employee Retirement Income Security Act of 1974, as
amended) and amounts paid in settlement in connection with any action, suit, proceeding or
investigation, whether civil, criminal or administrative,
including, without limitation, an action by or in the right of the Corporation, to the fullest extent permitted by any applicable portion of this Article V
that shall not have been
invalidated and to the fullest extent permitted by applicable law.

ARTICLE VI

Miscellaneous Provisions

SECTION 1. Fiscal Year. The fiscal year of the Corporation shall be determined by the Board of Directors.

SECTION 2. Seal. The Board of Directors shall have power to adopt and alter the seal of the Corporation.

SECTION 3. Execution of Instruments. All deeds, leases, transfers, contracts, bonds, notes and other obligations to be entered into by
the
Corporation in the ordinary course of its business without director action may be executed on behalf of the Corporation by the Chairperson of the Board,
if one is elected, the President or the Treasurer or any other officer, employee or agent of
the Corporation as the Board of Directors or an executive
committee of the Board of Directors may authorize or determine.

SECTION 4.
Voting of Securities. Unless the Board of Directors otherwise provides, the Chairperson of the Board, if one is elected, the President
or the Treasurer may waive notice of, and act on behalf of the Corporation, or appoint another person or
persons to act as proxy or attorney in fact for
the Corporation with or without discretionary power and/or power of substitution, at any meeting of stockholders or stockholders of any other
corporation or organization, any of whose securities are
held by the Corporation.
 

25



SECTION 5. Resident Agent. The Board of Directors may appoint a resident agent upon
whom legal process may be served in any action or
proceeding against the Corporation.

SECTION 6. Corporate Records. The original
or attested copies of the Certificate, Bylaws and records of all meetings of the incorporators,
stockholders and the Board of Directors and the stock transfer books, which shall contain the names of all stockholders, their record addresses and the
amount of stock held by each, may be kept outside the State of Delaware and shall be kept at the principal office of the Corporation, at an office of its
counsel, at an office of its transfer agent or in such manner as may be permitted by law.

SECTION 7. Certificate. All references in these Bylaws to the Certificate shall be deemed to refer to the Certificate, as amended
and/or restated
and in effect from time to time.

SECTION 8. Exclusive Jurisdiction of Delaware Courts or the United States Federal
District Courts. Unless the Corporation consents in writing to
the selection of an alternative forum, the Court of Chancery of the State of Delaware shall be the sole and exclusive forum for (i) any derivative action
or proceeding brought
on behalf of the Corporation, (ii) any action asserting a claim of, or a claim based on, a breach of a fiduciary duty owed by any
current or former director, officer or other employee or stockholder of the Corporation to the Corporation or the
Corporation’s stockholders, (iii) any
action asserting a claim arising pursuant to any provision of the DGCL or the Certificate or these Bylaws (including the interpretation, validity or
enforceability thereof) or as to which the DGCL
confers jurisdiction on the Court of Chancery of the State of Delaware or (iv) any action asserting a
claim governed by the internal affairs doctrine; provided, however, that this sentence will not apply to any causes of action arising under
the Securities
Act of 1933, as amended, or the Exchange Act, or to any claim for which the federal courts have exclusive jurisdiction. Unless the Corporation consents
in writing to the selection of an alternative forum, the federal district courts
of the United States of America shall be the sole and exclusive forum for
resolving any complaint asserting a cause of action arising under the Securities Act of 1933, as amended, the Exchange Act, or the respective rules and
regulations promulgated
thereunder. To the fullest extent permitted by law, any person or entity purchasing or otherwise acquiring any interest in shares
of capital stock of the Corporation shall be deemed to have notice of and consented to the provisions of this
Section 8.

SECTION 9. Amendment of Bylaws.

(a) Amendment by Directors. Except as otherwise required by law, these Bylaws may be amended or repealed by the Board of Directors.
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(b) Amendment by Stockholders. Except as otherwise provided herein, the Bylaws of the
Corporation may be amended or repealed at any annual
meeting of stockholders, or at any special meeting of stockholders called for such purpose, by the affirmative vote of the holders of not less than
two-thirds (2/3) of the voting power of the outstanding shares of capital stock entitled to vote on such amendment or repeal, voting together as a single
class; provided, however, that if the Board of
Directors recommends that stockholders approve such amendment or repeal at such meeting of
stockholders, such amendment or repeal shall only require the affirmative vote of the majority of outstanding shares of capital stock entitled to vote on
such
amendment or repeal, voting together as a single class.

SECTION 10. Notices. If mailed, notice to stockholders shall be deemed
given when deposited in the mail, postage prepaid, directed to the
stockholder at such stockholder’s address as it appears on the records of the Corporation. Without limiting the manner by which notice otherwise may be
given to stockholders,
any notice to stockholders may be given by electronic transmission in the manner provided in Section 232 of the DGCL.

SECTION 11.
Waivers. A written waiver of any notice, signed by a stockholder or director, or waiver by electronic transmission by such person,
whether given before or after the time of the event for which notice is to be given, shall be deemed equivalent
to the notice required to be given to such
person. Neither the business to be transacted at, nor the purpose of, any meeting need be specified in such a waiver.

Adopted by the Board of Directors on May 29, 2024, approved by the stockholders on May 30, 2024 and effective upon the effectiveness of the S-1
registration statement.
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Exhibit 10.1

FORM OF SHARE PURCHASE AGREEMENT

This
SHARE PURCHASE AGREEMENT (this “Agreement”) is entered into as of June 6, 2024 (the “Effective Date”), by and between [_] (the
“Investor”), and Rapport Therapeutics, Inc., a Delaware
corporation (the “Company”).

WHEREAS, the Company is proposing to issue and sell to the Investor (the “Offering”)
[  ] of the Company’s common stock, $0.001 par value per
share (the “Common Stock”), contemporaneously with the Company’s initial public offering of Common Stock (“IPO”), pursuant to the terms
and
subject to the conditions set forth in this Agreement;

WHEREAS, the closing of the Offering shall take place concurrently with the closing of the IPO
(the “IPO Closing Time”) and at a price per share
equal to the initial public offering price per share that the Common Stock is sold to the public in the IPO (the “IPO Price”), as set forth on the cover of
the final
prospectus filed with the Securities and Exchange Commission (the “SEC”);

WHEREAS, the Shares are being offered to the Investor pursuant
to a private placement exemption from registration under the Securities Act of 1933,
as amended (the “Securities Act”); and

WHEREAS, in
order to effect the IPO, the Company shall enter into an Underwriting Agreement (the “Underwriting Agreement”) with Goldman
Sachs & Co. LLC, Jefferies LLC, TD Securities (USA) LLC and Stifel, Nicolaus & Company,
Incorporated, as representatives of the several
underwriters named therein (acting in such capacity, collectively, the “Underwriters”), substantially in the form attached hereto as Exhibit A.

NOW, THEREFORE, in consideration of the foregoing and the mutual promises and covenants set forth below, the parties hereto hereby agree as
follows:

1. Sale of Shares.

(a) Purchase and Sale. Subject
to the terms and conditions set forth in this Agreement, the Company hereby agrees to sell to the Investor, and the
Investor hereby agrees to purchase from the Company, [_] of the Company’s Common Stock (the “Investment
Amount”) at the IPO Price. The number
of shares of Common Stock to be sold by the Company and purchased by the Investor hereunder (the “Shares”) shall equal the number of shares
determined by dividing the Investment Amount
by the IPO Price (rounded down to the nearest whole share). The total purchase price to be paid by the
Investor for the Shares is equal to (i) the number of Shares multiplied by (ii) the IPO Price (the “Purchase Price”).

(b) Closing. The closing of the purchase and sale of the Shares (the “Closing”) shall take place at the offices of Goodwin
Procter LLP, 100 Northern
Avenue, Boston, Massachusetts 02210 or at such other place as shall be agreed upon by the parties hereto, after the satisfaction or waiver of each of the
conditions set forth in Section 4 (other than those conditions
that by their nature are to be satisfied at the Closing, but subject to the fulfillment or waiver
of those conditions) concurrently with the IPO Closing Time. At the Closing, (i) the Company shall cause the Company’s transfer agent to
deliver the
Shares directly to the Investor registered in the name of the Investor, and (ii) the Purchase Price for the Shares shall be delivered by or on behalf of the
Investor directly to the Company.

(c) Payment of Purchase Price. Payment by the Investor of the Purchase Price to the Company shall be made at the Closing by wire transfer of
immediately available funds equal to the Purchase Price to an account specified in writing by the Company at least one business day prior to the
Closing.

Payment of the Purchase Price for the Shares shall be made against delivery to the Investor of the Shares, which Shares shall be uncertificated and shall
be
registered in the name of the Investor on the books of the Company by the Company’s transfer agent.



2. Representations and Warranties.

2.1 Representations and Warranties of the Company. The Company represents and warrants to the Investor as follows as of the date hereof and as of the
time of the Closing:

(a) The representations and warranties of the Company set forth in the Underwriting Agreement are true and correct on and as of the
date hereof, with
the same effect as if made to the Investor herein on the date hereof (except to the extent any such representations and warranties expressly relate to a
particular date, in which case such representations and warranties are true
and correct, with the same effect as if made to the Investor as of such
particular date) (after giving effect to any materiality or other qualifiers contained therein);

(b) The Company has the full right, power, authority and capacity to enter into this Agreement and the Placement Agent Agreement (as hereinafter
defined) and
to consummate the transactions contemplated hereby and thereby and has taken all necessary action to authorize the execution, delivery
and performance of this Agreement and the Placement Agent Agreement and the consummation of the transactions
contemplated hereby and thereby;

(c) Each of this Agreement and the Placement Agent Agreement constitutes the valid and legally binding obligation of the
Company, enforceable in
accordance with its terms, subject to bankruptcy, reorganization, insolvency and other similar laws affecting the enforcement of creditors’ rights
generally and to general principles of equity. Upon issuance in
accordance with, and payment pursuant to, the terms of this Agreement, the Shares will
be duly authorized, validly issued and fully-paid and nonassessable, not subject to any preemptive or similar rights and will be issued to the Investor free
of
liens, encumbrances and restrictions on transfer other than (i) restrictions on transfer under this Agreement and under applicable state and federal
securities laws, (ii) restrictions on transfer under the
lock-up agreement entered into by the Investor or its affiliates in connection with the IPO and
(iii) any liens, encumbrances or restrictions on transfer that are created or imposed by the Investors.
Subject in part to the truth and accuracy of the
Investors’ representations set forth in Section 3 of this Agreement, the offer, sale and issuance of the Shares as contemplated by this Agreement are
exempt from the registration
requirements of applicable state and federal securities laws;

(d) The execution and delivery by the Company of, and the performance by the Company of its
obligations under each of this Agreement and the
Placement Agent Agreement, the offer, issuance, sale and delivery of the Shares, the consummation of the transactions contemplated hereby and
compliance by the Company with its obligations hereunder
does not and will not conflict with or result in a breach or violation of any of the terms or
provisions of, or constitute a default under, (i) any indenture, mortgage, deed of trust, loan agreement, lease or other agreement or instrument to
which
the Company or any of its subsidiaries is a party or by which the Company or any of its subsidiaries is bound or to which any of the property or assets of
the Company or any of its subsidiaries is subject, (ii) the certificate of
incorporation or by-laws (or other applicable organizational document) of the
Company or any of its subsidiaries, or (iii) any statute or any judgment, order, rule or regulation of any court or
governmental agency or body having
jurisdiction over the Company or any of its subsidiaries or any of their properties, except, in the case of clauses (i) and (iii) for such defaults, breaches,
or violations that would not, individually or in
the aggregate, reasonably be expected to result in a Material Adverse Effect (as defined in the
Underwriting Agreement); and no consent, approval, authorization, order, registration or qualification of or with any such court or governmental agency
or body is required for the issue and sale of the Shares or the consummation by the Company of the transactions contemplated by this Agreement, except
such as have been obtained under the Securities Act, approvals, authorizations, orders,
registrations or qualifications as may be required under state
securities or Blue Sky laws, which have been made or will be made in a timely manner, or have otherwise been duly waived.

(e) No “bad actor” disqualifying event described in Rule 506(d)(1)(i)-(viii) of the Securities Act (a “Disqualification Event”) is
applicable to the
Company or, to the Company’s knowledge, any Company Covered Person (as defined in the first paragraph of Rule 506(d)(1)), except for a
Disqualification Event as to which Rule 506(d)(2)(ii–iv) or (d)(3), is applicable;

(f) Neither the Company nor, to the best of the Company’s knowledge, any of its Affiliates (which term, as used herein, shall have the meaning set
forth
in Rule 405 under the Securities Act) or any person or entity acting on its or their behalf has, directly or indirectly, at any time within the past six
months, made any offers or sales of any Company security or solicited any offers to buy
any security under circumstances that would (i) eliminate the
availability of the exemption from registration under Section 4(a)(2) the Securities Act in connection with the offer and sale by the Company of the
Shares as contemplated
hereby or (ii) cause the offering of the Shares to be integrated with prior offerings by the Company for purposes of any
applicable law, regulation or stockholder approval provisions, including, without limitation, under the rules and
regulations of any trading market on
which any of the securities of the Company are listed or designated; and



(g) Upon issuance, the Shares will be treated as “Registrable Securities” as defined in and
pursuant to that certain Amended and Restated Investor
Rights Agreement, dated August 7, 2023, by and among the Company, and each of the investors listed on Schedule A thereto.

2.2 Representations and Warranties of the Investor. The Investor represents and warrants to the Company as follows:

(a) (i) It is an institutional “accredited investor” as defined in Rule 501(a) promulgated under the Securities Act; (ii) it has sufficient
knowledge and
experience in investing in companies similar to the Company so as to be able to evaluate the risks and merits of its investment in the Company and it is
able financially to bear the risks thereof; (iii) it has had an opportunity
to discuss the Company’s business, management and financial affairs with the
Company’s management; (iv) all documents, records, and information pertaining to its investment in the Common Stock and the Company that have
been requested
by it, if any, have been made available or delivered to it prior to the date hereof; (v) its financial condition is such that it is able to bear
the risk of holding the Shares for an indefinite period of time and can bear the loss of the entire
investment in such Shares; (vi) it is not purchasing the
Shares as the result of any form of general solicitation or general advertising within the meaning of Rule 502(c) under the Securities Act or as a result of
the Investor’s review of
public filings by the Company; (vii) it has independently evaluated the merits of its decision to purchase securities of the
Company; (viii) it has not relied on the advice of, or any representations by, any of Goldman Sachs & Co.
LLC, Jefferies LLC, TD Securities (USA)
LLC and Stifel, Nicolaus & Company, Incorporated (acting in their capacity as placement agents for the Offering, collectively, the “Placement
Agents”), or any of their affiliates or
any representative of the Placement Agents or their affiliates in making such decision; and (ix) none of the
Placement Agents nor any of their representatives has any responsibility with respect to the completeness or accuracy of any
information or materials
furnished to the Investor in connection with the transactions contemplated hereby, and the Investor understands that the Placement Agents have acted
solely as the agents of the Company in this placement of the Shares and the
Investor has not relied on the business or legal advice of the Placement
Agents or any of their agents, counsel or affiliates in making its investment decision hereunder, and confirms that none of such persons has made any
representations or
warranties to the Issuer in connection with the transactions contemplated hereby.;

(b) The Investor understands that this Agreement is made in reliance
upon the Investor’s express representations, which it hereby represents and
warrants to the Company, that (i) the Shares being purchased by the Investor are being acquired for the Investor’s own account (and not on behalf of any
other
person or entity) for the purpose of investment and not with a view to, or for sale in connection with, the distribution thereof, nor with any present
intention of distributing or selling the Shares or any portion thereof; (ii) the Investor was
not organized for the specific purpose of acquiring the Shares;
and (iii) the Shares will not be sold by the Investor without registration under the Securities Act or applicable state securities laws, or an exemption
therefrom;

(c) The Investor further understands that the Shares being purchased by the Investor hereunder have not been registered under the Securities Act or any
state
securities laws and are instead being offered and sold in reliance on an exemption from such registration requirements. The Investor represents and
warrants to the Company that, to the Investor’s knowledge, the Investor has not taken any action
which could reasonably be expected to cause the sale of
the Shares to be sold by the Company to the Investor to fail to qualify as exempt from the registration requirements of the Securities Act. The Investor
further understands that until such time
as the Shares shall have been registered under the Securities Act and applicable state securities laws or shall
have been transferred in accordance with an opinion of counsel reasonably satisfactory to the Company that such registration is not
required, stop
transfer instructions shall be issued to the Company’s transfer agent and any certificate or certificates representing such securities shall bear a restrictive
legend stating that such securities have not been registered under
the Securities Act and applicable state securities laws and referring to restrictions on
the transferability and sale thereof;

(d) The Investor further
understands that its representations and warranties hereunder will not preclude disposition of the Shares without registration
thereof, in compliance with Rule 144 promulgated under the Securities Act (“Rule 144”). The Investor
understands and acknowledges, however, that
there may not be available when the Investor wishes to sell the Shares, or any portion thereof, the adequate current public information with respect to the
Company which would permit offers or sales of
such securities pursuant to Rule 144, and, therefore, compliance with the Securities Act or some other
exemption from the registration and prospectus delivery requirements of the Securities Act may be required for any such offer or sale; and



(e) (i) The Investor is validly existing as a limited partnership in good standing under the laws of
Delaware; (ii) the Investor has all requisite power and
authority to execute and deliver this Agreement; and (iii) this Agreement constitutes the valid and legally binding obligation of the Investor, enforceable
against the Investor in
accordance with its terms, subject to bankruptcy, reorganization, insolvency and other similar laws affecting the enforcement of
creditors’ rights generally and to general principles of equity.

4. Conditions to the Closing. The obligations of the Company and the Investor hereunder are subject to the satisfaction of the conditions set forth
below
on or before the Closing. If for any reason any of the conditions set forth in this Section 4 are not satisfied or waived by each party entitled to the benefit
of such conditions at or prior to the Closing, then each party by written
notice given to the other parties hereto shall have the right to elect to terminate
this Agreement and each party shall be released from their obligations hereunder and shall have no further liability hereunder, provided, however, that
nothing
contained in this Section 4 shall relieve any party from liabilities or damages arising out of any fraud or willful breach by such party of this
Agreement prior to such termination.

(a) Conditions to the Investor’s Obligations. The Investor’s obligation to purchase the Shares at the Closing are subject to the satisfaction
of the
following conditions:

(i) the representations and warranties of the Company contained in Section 2.1 herein shall be true and
accurate on and as of the Closing with the
same force and effect as if they had been made at the Closing (except to the extent any such representations and warranties expressly relate to a
particular date, in which case such representations and
warranties are true and correct as of such particular date) (after giving effect to any
materiality or other qualifiers contained therein);

(ii) the Company shall have performed and complied in all material respects with all agreements, obligations and conditions contained in this
Agreement that are required to be performed or complied with by it on or before the Closing and shall have obtained all approvals, consents and
qualifications necessary to complete the purchase and sale described herein;

(iii) no governmental authority or body shall have enacted, issued, promulgated, enforced or entered any decision, injunction, decree, ruling,
law
or order enjoining, suspending or otherwise prohibiting or making illegal the consummation of the transactions contemplated at the Closing, any
stop order suspending the effectiveness of the Registration Statement shall be or shall have been in
effect, or any proceedings for such purpose or
pursuant to Section 8A under the Securities Act shall be or shall have been pending before or threatened by the SEC;

(iv) the Placement Agent Agreement shall be in full force and effect and none of the parties thereto shall have asserted any claim or initiated
any
action pursuant thereto;

(v) the Company shall have consummated the IPO and the Underwriters shall have purchased, concurrently with
the purchase of the Shares by the
Investor hereunder, the Initial Securities (as defined in the Underwriting Agreement) at the IPO Price (less any applicable underwriting discounts
or commissions); and

(vi) the Company shall have filed with Nasdaq a Notification Form: Listing of Additional Shares for the listing of the Shares.

(b) Conditions to the Company’s Obligations. The Company’s obligations to sell the Shares at the Closing are subject to the satisfaction of
the following
conditions:

(i) the Investor shall have paid the Purchase Price to the Company by wire transfer of immediately available
funds as specified in Section 1(c) of
this Agreement;

(ii) the representations and warranties of the Investor contained in
Section 2.2 shall be true and accurate on and as of the Closing with the same
force and effect as if they had been made at the Closing; and

(iii) the Underwriters shall have purchased, concurrently with the purchase of the Shares by the Investor hereunder, the Initial Securities (as
defined in the Underwriting Agreement) at the IPO Price (less any underwriting discounts or commissions).



5. Reliance by the Placement Agents. The parties agree and acknowledge that the Placement Agents may
rely on, as an express third-party beneficiary,
(a) the representations, warranties, agreements and covenants of the Company contained in this Agreement and (b) the representations and warranties of
the Investor contained in this
Agreement, in each case as if such representations, warranties, agreements and covenants, as applicable, were made
directly to the Placement Agents.

6.
Exculpation of Placement Agents. Each party agrees, for the express benefit of the Placement Agents, their affiliates and their respective
representatives, that:

(a) None of the Placement Agents, any of their affiliates or any of their respective representatives (i) has any duties or obligations other than those
specifically set forth herein or in the Placement Agent Agreement by and among the Company and the Placement Agents, entered into on May 31, 2024
(as amended from time to time, the “Placement Agent Agreement”); (ii) makes any
representation or warranty, express or implied, pursuant to this
Agreement or in connection with any of the transactions contemplated hereby and has not provided any advice or recommendation to the Investors in
connection with the purchase or sale
of the Shares; or (iii) shall be liable for (x) any action taken, suffered or omitted by any of them in good faith and
reasonably believed to be authorized or within the discretion, rights or powers conferred upon it by this Agreement,
(y) any improper payment made in
accordance with the information provided by the Company, or (z) anything which any of them may do or refrain from doing in connection with this
Agreement, except for such party’s own gross negligence,
recklessness or willful misconduct as determined by a court of competent jurisdiction by final
and non-appealable judgment.

(b) None of the Placement Agents, any of their affiliates or any of their respective representatives shall be responsible for, or have any duty to ascertain
or inquire into, (i) any statement, warranty or representation made in or in connection with this Agreement, (ii) the contents, validity, accuracy, value or
genuineness of any certificate, report or other document delivered by or on behalf
of the Company, the Investor or any other party pursuant to this
Agreement or in connection with any of the transactions contemplated hereby, (iii) the performance or observance of any of the covenants, agreements
or other terms or conditions
set forth in this Agreement, (iv) the validity, enforceability, effectiveness or genuineness of this Agreement, or (v) the
satisfaction of any condition set forth in Section 4 of this Agreement.

(c) The Placement Agents, their affiliates and their respective representatives shall be entitled to (i) rely on, and shall not incur any liability for
acting
reasonably upon, any certificate, instrument, opinion, notice, letter or any other document or security delivered to any of them by or on behalf of the
Company; (ii) consult with legal counsel and other experts, and shall not be liable
for any lawful action taken or not taken in accordance with the advice
of any such counsel or experts; and (iii) be indemnified by the Company for acting as Placement Agents hereunder pursuant to the indemnification
provisions set forth in the
Placement Agent Agreement.

(d) Nothing contained in this Section 6 or elsewhere in this Agreement shall affect the obligations and liability of any
of the Placement Agents, any of
their affiliates or any of their respective representatives pursuant to the Underwriting Agreement or otherwise under applicable law or regulation in
connection therewith.

(e) Each of the Placement Agents is acting solely as placement agent to the Company in connection with the sale of the Shares and is not acting as an
underwriter or in any other capacity and is not and shall not be construed as a fiduciary for any Investor, the Company or any other person or entity in
connection with the sale of Shares.

7. No Integration. The Company shall not, and shall use its commercially reasonable efforts to ensure that no Affiliate of the Company (other than the
Investor) 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 would 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 Purchaser, or that would be integrated with the offer or sale of such Shares for purposes of the rules and regulations of any trading market such
that it would
require stockholder approval prior to the closing of such other transaction unless stockholder approval is obtained before the closing of
such subsequent transaction.



8. Rule 144 Reporting. With a view to making available to the Investor the benefits of certain rules
and regulations of the SEC which may permit the
sale of the Shares to the public without registration, the Company agrees to use commercially reasonable efforts to:

(a) Make and keep public information available, as those terms are understood and defined in Rule 144;

(b) File with the SEC in a timely manner all reports and other documents required of the Company under the Securities Exchange Act of 1934, as
amended; and

(c) Furnish to the Investor promptly upon written request (i) a written statement by the Company as to its compliance with the public information
requirements of Rule 144, (ii) a copy of the most recent annual or quarterly report of the Company, and (iii) such other reports and documents as may be
reasonably requested in availing the Investor of any rule or regulation of the SEC
permitting the sale of the Shares to the public without registration.

9. [Registration.

(a) If, following the one year anniversary of the date the Registration Statement is declared effective by the Commission, the Shares cannot be sold
without
restriction pursuant to Rule 144 promulgated under the Securities Act, then upon Investor’s written request, received by the Company within 30
days of such anniversary, the Company will use commercially reasonable efforts to register the Shares
for resale under the Securities Act on a
Registration Statement on Form S-3 (the “Resale Registration Statement”), filed within 90 days of such written request, and will use commercially
reasonable
efforts to have such Resale Registration Statement promptly declared effective by the Commission.

(b) The Company will use commercially reasonable
efforts to keep the Resale Registration Statement continuously effective under the Securities Act
until the earlier of (i) the date all of the Shares covered by such Resale Registration Statement have been sold or can be sold publicly without
restriction
or limitation under Rule 144 or (ii) the date that is two years following the Closing Date.

(c) The Investor shall furnish to the
Company such information regarding the Investor, and the distribution proposed by the Investor, as the Company
may reasonably request in writing and as shall be required in connection with the Resale Registration Statement.

(d) The Company shall pay all fees and expenses incident to the performance of or compliance with this Section 9 by the Company.]1

10. Successors and Assigns. This Agreement shall be binding upon and inure to the benefit of the
parties hereto and their respective successors and
permitted assigns.

11. Notices. Notices given hereunder shall be deemed to have been duly
given, only if given in writing, and on (i) the date of personal delivery; (ii) on
the date one day after being delivered to a reputable overnight courier with proper delivery instructions; or (iii) if delivered by email, upon
electronic
confirmation of receipt to the party being notified as addressed as follows: (a) if to the Investor, to: [  ], (b) if to the Company, to: Rapport Therapeutics,
Inc. at 1325 Boylston Street, Suite 401, Boston, MA 02215,
Attention: Chief Financial Officer (tignelzi@rapportrx.com), with a copy (which shall not
constitute notice) to: Goodwin Procter LLP, 100 Northern Ave, Boston, MA 02210.

12. Entire Agreement and Amendments. This Agreement constitutes the entire agreement of the parties with respect to the subject matter
hereof. This
Agreement may be amended or waived if, and only if, such amendment or waiver is in writing and signed, in the case of an amendment, by each of the
parties hereto or, in the case of a waiver, by the party waiving compliance. No waiver
shall be deemed a waiver of any subsequent breach or default.
 
1  For SPA with Sofinnova Venture Partners XI, L.P. only.



Notwithstanding anything to the contrary herein, Sections 5 and 6 of this Agreement may not be waived, modified, supplemented or amended without
the written consent of the Placement Agents.

13. Governing Law. This Agreement shall be governed by and interpreted in accordance with the laws of the State of New York without regard to
conflict
of laws principles which would result in the application of the law of any other jurisdiction.

14. Severability. The invalidity or
unenforceability of any particular provision of this Agreement shall not affect the other provisions hereof.

15. Assignment. This Agreement may
not be assigned by the Company or the Investor without the prior written consent of the other parties hereto.

16. Captions. Captions are for
convenience only and are not deemed to be part of this Agreement. All references herein to numbered Sections are to
Sections of this Agreement unless otherwise indicated.

17. Survival. The representations and warranties contained herein shall survive the Closing.

18. Counterparts. This Agreement may be executed by pdf and in counterparts, each of which shall be deemed an original, but all of which together shall
constitute one and the same instrument.

19. Further Assurances. The parties agree to execute such further instruments and to take such further
action as may reasonably be necessary to carry out
the intent of this Agreement.

20. Legend Removal. If a Investor has resold all or a portion of
the Shares in a manner described under the caption “Plan of Distribution” in a then-
effective and available Resale Registration Statement or pursuant to Rule 144 or other available exemption from registration under the Securities Act,
such
Investor shall promptly (a) send a confirmation to the Company’s transfer agent setting forth the number of such Shares that have been so resold
and the date of such resale (such confirmation, the “Transfer Agent
Confirmation”) and (b) deliver to the Company, the transfer agent and legal
counsel to the Company a customary seller’s representation letter and broker’s representation letter confirming the resale of such Shares in the
manner
described above, together with any other documentation reasonably required by the transfer agent and/or the Depository Trust Company and, if
applicable and requested by the Company, a legal opinion of the investor’s counsel that the sale
of such shares did not require registration under the
Securities Act, in a form and substance reasonably satisfactory to the Company and its legal counsel (the “Resale Deliverables”). The Company and the
Investor hereby acknowledge
that, if and when such Investor has (i) resold Shares in a manner described under the caption “Plan of Distribution” in the
Resale Registration Statement or pursuant to Rule 144 or other available exemption from registration under the
Securities Act and (ii) delivered the
Resale Deliverables, the Company shall instruct the transfer agent to cause such shares to be credited to accounts designated by the Investor for the
persons who purchased such Shares from the Investor.
Upon the written request by the Investor to the Company if, at the time of such request, such
Investor (i) is not, and has not been during the preceding three months, an affiliate of the Company and (ii) has held the portion of the Shares
subject to
such request for at least one year as determined in accordance with Rule 144, and at such time no other requirements would need to be satisfied in order
for the Investor to sell the Shares under Rule 144, the Company shall, no later than
two business days following the delivery by such Investor to the
Company’s transfer agent of one or more legended certificates or book-entry statements representing such Shares issued to such Investor together with
such other documentation from
such Investor and its designated broker as the transfer agent or the Company deems necessary and appropriate, authorize
the transfer agent to remove the Securities Act restrictive legend (and any stop transfer instructions placed against transfer of
any such Shares) affixed to
the portion of such Shares for which all conditions to such Investor’s ability to resell under Rule 144 have then been satisfied. At the time the Company
authorizes the removal of the Securities Act restrictive
legend (and any stop transfer instructions placed against transfer of any such Shares) pursuant to
this Section 20, the Company shall also use its commercially reasonable efforts, at its sole expense, to cause its legal counsel to issue to the
transfer
agent a legal opinion or direction letter instructing the transfer agent that it is authorized to remove the Securities Act restrictive legend affixed to such
Shares as contemplated by this Section 20. The Company shall be responsible
for the fees of its transfer agent and any Depository Trust Company fees
associated with such issuance.



21. Termination. This Agreement shall automatically terminate upon the earliest to occur, if any, of:
(a) either the Company, on the one hand, or the
Underwriters, on the other hand, advising the other in writing, prior to the execution of the Underwriting Agreement, that they have determined not to
proceed with the IPO; (b) termination of
the Underwriting Agreement (other than the provisions thereof which survive termination) prior to the sale of
any of the Common Stock to the Underwriters; (c) termination of the Placement Agent Agreement; (d) the registration statement
filed with the SEC with
respect to the IPO is withdrawn; (e) if the Closing has not occurred on or prior to June 24, 2024; or (f) the written consent of each of the Company and
the Investor.

[Remainder of Page Intentionally Left Blank]



IN WITNESS WHEREOF, the parties hereto have executed this Agreement to be effective as of the date first set
forth above.
 

RAPPORT THERAPEUTICS, INC.

By:   
Name:  Troy Ignelzi
Title:  Chief Financial Officer

INVESTOR

[  ]

By:   
Name:  
Title:  

 
[Signature Page to Share
Purchase Agreement]



EXHIBIT A

Form of Underwriting Agreement



Rapport Therapeutics, Inc.
Common Stock, par value $0.001 per share

 
 

Underwriting Agreement

[•], 2024

Goldman Sachs &
Co. LLC
Jefferies LLC
TD Securities (USA) LLC
Stifel, Nicolaus & Company, Incorporated

As
representatives (the “Representatives”) of the several Underwriters
named in Schedule I hereto,

c/o Goldman Sachs & Co. LLC
200 West Street
New York, New York 10282

c/o Jefferies LLC
520 Madison Avenue
New York, New York 10022

c/o TD Securities (USA) LLC
1 Vanderbilt Avenue
New York, New York 10017

c/o Stifel, Nicolaus &
Company, Incorporated
787 7th Avenue, 11th Floor
New York,
New York 10019

Ladies and Gentlemen:

Rapport Therapeutics, Inc., a Delaware corporation (the “Company”), proposes, subject to the terms and conditions stated in this
agreement (this
“Agreement”), to issue and sell to the Underwriters named in Schedule I hereto (the “Underwriters”) an aggregate of [•] shares (the “Firm Shares”) and,
at the election of the Underwriters, up to
[•] additional shares (the “Optional Shares”) of common stock, par value $0.001 per share (“Stock”) of the
Company. The Firm Shares and the Optional Shares that the Underwriters elect to purchase pursuant to Section 2
hereof are herein collectively called
the “Shares.”

1. The Company represents and warrants to, and agrees with, each of the
Underwriters that:

(a) A registration statement on Form S-1 (File
No. 333-279486) (the “Initial Registration Statement”) in respect of the Shares has been
filed with the Securities and Exchange Commission (the “Commission”); the Initial Registration
Statement and any post-effective amendment thereto,
each in the form heretofore delivered to you, have been declared effective by the Commission in such form; other than a registration statement, if any,
increasing the size of the offering (a
“Rule 462(b) Registration Statement”), filed pursuant to Rule 462(b) under the Securities Act of 1933, as amended
(the “Act”), which became effective upon filing, no other document with respect to the Initial Registration
Statement has been filed with the
Commission; and no stop order suspending the effectiveness of the Initial Registration Statement, any post-effective amendment thereto or the Rule
462(b) Registration Statement, if any, has been issued and no
proceeding for that purpose or pursuant to Section 8A of the Act has been initiated or, to
the Company’s knowledge, threatened by the Commission (any preliminary prospectus included in the Initial Registration Statement or filed with the
Commission pursuant to Rule 424(a) of the rules and regulations of the



Commission under the Act is hereinafter called a “Preliminary Prospectus”; the various parts of the Initial Registration Statement and the Rule 462(b)
Registration Statement, if any,
including all exhibits thereto and including the information contained in the form of final prospectus filed with the
Commission pursuant to Rule 424(b) under the Act in accordance with Section 5(a) hereof and deemed by virtue of Rule 430A
under the Act to be part
of the Initial Registration Statement at the time it was declared effective, each as amended at the time such part of the Initial Registration Statement
became effective or such part of the Rule 462(b) Registration
Statement, if any, became or hereafter becomes effective, are hereinafter collectively
called the “Registration Statement”; the Preliminary Prospectus relating to the Shares that was included in the Registration Statement immediately prior
to the Applicable Time (as defined in Section 1(c) hereof) is hereinafter called the “Pricing Prospectus”; such final prospectus, in the form first filed
pursuant to Rule 424(b) under the Act, is hereinafter called the
“Prospectus”; any oral or written communication with potential investors undertaken in
reliance on Section 5(d) of the Act or Rule 163B under the Act is hereinafter called a “Testing-the-Waters Communication”; any Testing-the-Waters
Communication that is a written communication within the
meaning of Rule 405 under the Act is hereinafter called a “Written Testing-the-Waters
Communication”; any “issuer free writing
prospectus” as defined in Rule 433 under the Act relating to the Shares is hereinafter called an “Issuer Free
Writing Prospectus”); and any “bona fide electronic road show” as defined in Rule 433(h)(5) under the Act that has
been made available without
restriction to any person is hereinafter called a “broadly available road show”;

(b) (A) No
order preventing or suspending the use of any Preliminary Prospectus or any Issuer Free Writing Prospectus has been issued by
the Commission, (B) no proceeding for that purpose or pursuant to Section 8A of the Securities Act against the
Company or related to the offering of the
Shares has been initiated or threatened by the Commission, and (C) each Preliminary Prospectus, at the time of filing thereof, conformed in all material
respects to the requirements of the Act and the
rules and regulations of the Commission thereunder, and did not contain an untrue statement of a material
fact or omit to state a material fact required to be stated therein or necessary to make the statements therein, in the light of the
circumstances under
which they were made, not misleading; provided, however, that this representation and warranty shall not apply to any statements or omissions made in
reliance upon and in conformity with the Underwriter Information (as defined in
Section 9(b) of this Agreement);

(c) For the purposes of this Agreement, the “Applicable Time” is [•] p.m., New York
time, on the date of this Agreement. The Pricing
Prospectus, as supplemented by the information listed on Schedule II(c) hereto, taken together (collectively, the “Pricing Disclosure Package”), as of the
Applicable Time, did not, and as of
each Time of Delivery (as defined in Section 4(a) of this Agreement), will not, include any untrue statement of a
material fact or omit to state any material fact necessary in order to make the statements therein, in the light of the
circumstances under which they were
made, not misleading; and each Issuer Free Writing Prospectus, each broadly available road show and each Written Testing-the-Waters
Communication
does not conflict with the information contained in the Registration Statement, the Pricing Prospectus or the Prospectus, and each Issuer Free Writing
Prospectus, each broadly available road show and each Written Testing-the-Waters Communication, as supplemented by and taken together with the
Pricing Disclosure Package, as of the Applicable Time, did not, and as of each Time of
Delivery, will not, include any untrue statement of a material fact
or omit to state any material fact necessary in order to make the statements therein, in the light of the circumstances under which they were made, not
misleading; provided,
however, that this representation and warranty shall not apply to any statements or omissions made in reliance upon and in
conformity with the Underwriter Information;

(d) No documents were filed by the Company with the Commission since the Commission’s close of business on the business day
immediately
prior to the date of this Agreement and prior to the execution of this Agreement, except as set forth on Schedule II(b) hereto;

(e) The
Registration Statement, at the time it was declared effective, conformed, and the Prospectus and any further amendments or
supplements to the Registration Statement and the Prospectus, as of the date of the Prospectus or such amendment or
supplement, will conform, in all
material respects to the requirements of the Act and the rules and regulations of the Commission thereunder and do not and will not, as of the applicable
effective date as to each part of the Registration Statement,
as of the applicable filing date as to the Prospectus and any amendment or supplement
thereto, and as of each Time of Delivery, contain an untrue statement of a material fact or omit to state a material fact required to be stated therein or
necessary to make the statements therein not misleading;



provided, however, that this representation and warranty shall not apply to any statements or omissions made in reliance upon and in conformity with
the Underwriter Information;

(f) Neither the Company nor any of its subsidiaries has, since the date of the latest audited financial statements included in the Pricing
Prospectus, (i) sustained any material loss or material interference with its business from fire, explosion, flood or other calamity, whether or not covered
by insurance, or from any labor dispute or court or governmental action, order or
decree or (ii) entered into any transaction or agreement (whether or not
in the ordinary course of business) that is material to the Company and its subsidiaries, taken as a whole, or incurred any liability or obligation, direct or
contingent,
that is material to the Company and its subsidiaries, taken as a whole, in each case otherwise than as set forth or contemplated in the Pricing
Prospectus; and, since the respective dates as of which information is given in the Registration
Statement and the Pricing Prospectus, there has not been
(x) any change in the capital stock (other than as a result of (i) the exercise, if any, of stock options or the award, if any, of stock options or restricted
stock in the ordinary
course of business pursuant to the Company’s equity plans that are described in the Pricing Prospectus and the Prospectus or
(ii) the issuance, if any, of stock upon conversion of the Company’s securities as described in the Pricing
Prospectus and the Prospectus) or long-term
debt of the Company or any of its subsidiaries or (y) any Material Adverse Effect (as defined below); as used in this Agreement, “Material Adverse
Effect” shall mean any material adverse
change or effect, or any development involving a prospective material adverse change or effect, in or affecting
(i) the business, properties, general affairs, management, financial position, stockholders’ equity, prospects or results of
operations of the Company and
its subsidiaries, taken as a whole, or (ii) the ability of the Company to perform its obligations under this Agreement, including the issuance and sale of
the Shares, or to consummate the transactions contemplated
in the Pricing Prospectus and the Prospectus;

(g) The Company and its subsidiaries have good and marketable title in fee simple to all
real property and good and marketable title to all
personal property owned by them, in each case free and clear of all liens, encumbrances and defects except such as do not materially affect the value of
such property and do not materially interfere
with the use made and proposed to be made of such property by the Company and its subsidiaries; and any
real property and buildings held under lease by the Company and its subsidiaries are held by them under valid, subsisting and enforceable leases
with
such exceptions as are not material and do not materially interfere with the use made and proposed to be made of such property and buildings by the
Company and its subsidiaries;

(h) Each of the Company and each of its subsidiaries has been (i) duly organized and is validly existing and in good standing under the
laws of its jurisdiction of organization, with power and authority (corporate and other) to own its properties and conduct its business as described in the
Pricing Prospectus, and (ii) duly qualified as a foreign corporation or other business
entity for the transaction of business and is in good standing (where
such concept exists) under the laws of each other jurisdiction in which it owns or leases properties or conducts any business so as to require such
qualification, except, in the
case of this clause (ii), where the failure to be so qualified or in good standing would not, individually or in the aggregate,
reasonably be expected to have a Material Adverse Effect, and each subsidiary of the Company has been identified in
Exhibit 21.1 to the Registration
Statement;

(i) The Company has an authorized capitalization as set forth in the Pricing Prospectus and
all of the issued shares of capital stock of the
Company have been duly and validly authorized and issued, are fully paid and non-assessable and conform, in all material respects, to the description of
the
Stock contained in the Pricing Disclosure Package and the Prospectus; and all of the issued shares of capital stock of each subsidiary of the
Company have been duly and validly authorized and issued, are fully paid and
non-assessable and (except, in the case of any foreign subsidiary, for
directors’ qualifying shares) are owned directly or indirectly by the Company, free and clear of all liens, encumbrances, equities or
claims; and none of
the outstanding capital stock or equity interest in any subsidiary was issued in violation of preemptive or similar rights of any security holder of such
subsidiary;

(j) The Shares to be issued and sold by the Company to the Underwriters hereunder have been duly and validly authorized and, when
issued and
delivered against payment therefor as provided herein, will be duly and validly issued and fully paid and non-assessable and will conform, in
all material respects, to the description of the Stock contained in
the Pricing Disclosure Package and the Prospectus; and the issuance of the Shares is not
subject to any preemptive or similar rights, except as have been duly and validly waived or complied with;



(k) The issue and sale of the Shares and the compliance by the Company with this Agreement
and the consummation of the transactions
contemplated in this Agreement and the Pricing Prospectus will not conflict with or result in a breach or violation of any of the terms or provisions of, or
constitute a default under, (A) any indenture,
mortgage, deed of trust, loan agreement, lease or other agreement or instrument to which the Company or
any of its subsidiaries is a party or by which the Company or any of its subsidiaries is bound or to which any of the property or assets of the
Company or
any of its subsidiaries is subject, (B) the certificate of incorporation or by-laws (or other applicable organizational document) of the Company or any of
its subsidiaries, or (C) any
statute or any judgment, order, rule or regulation of any court or governmental agency or body having jurisdiction over the
Company or any of its subsidiaries or any of their properties, except, in the case of clauses (A) and (C) for such
defaults, breaches, or violations that
would not, individually or in the aggregate, reasonably be expected to result in a Material Adverse Effect; and no consent, approval, authorization, order,
registration or qualification of or with any such
court or governmental agency or body is required for the issue and sale of the Shares or the
consummation by the Company of the transactions contemplated by this Agreement, except such as have been obtained under the Act, the approval by
the
Financial Industry Regulatory Authority (“FINRA”) of the underwriting terms and arrangements, the approval for listing the Shares on The Nasdaq
Global Market (the “Exchange”) and such consents, approvals, authorizations, orders,
registrations or qualifications as may be required under state
securities or Blue Sky laws in connection with the purchase and distribution of the Shares by the Underwriters;

(l) Neither the Company nor any of its subsidiaries is (i) in violation of its certificate of incorporation or by-laws (or other applicable
organizational document), (ii) in violation of any statute or any judgment, order, rule or regulation of any court or governmental agency or body having
jurisdiction over the Company or
any of its subsidiaries or any of their properties, or (iii) in default in the performance or observance of any obligation,
agreement, covenant or condition contained in any indenture, mortgage, deed of trust, loan agreement, lease or other
agreement or instrument to which it
is a party or by which it or any of its properties may be bound, except, in the case of the foregoing clauses (ii) and (iii), for such defaults as would not,
individually or in the aggregate, reasonably be
expected to have a Material Adverse Effect;

(m) The statements set forth in the Pricing Prospectus and the Prospectus under the captions
“Description of Capital Stock” and “Shares
Eligible for Future Sale,” insofar as they purport to constitute a summary of the terms of the Stock and under the captions “Material U.S. Federal Income
Tax Consequences to Non-U.S. Holders” and “Underwriting,” insofar as they purport to describe the provisions of the laws and documents referred to
therein, are accurate, complete and fair in all material respects;

(n) Other than as set forth in the Pricing Prospectus, there are no legal, governmental or regulatory investigations, actions, demands,
claims, suits, arbitrations, inquiries or proceedings (“Actions”) pending to which the Company or any of its subsidiaries or any of their properties or
assets or, to the Company’s knowledge, any officer or director of the Company is a
party or of which any property or assets of the Company or any of its
subsidiaries or, to the Company’s knowledge, any of their properties or assets or any officer or director of the Company is the subject which, if
determined adversely to the
Company or any of its subsidiaries or any of their properties or assets (or such officer or director), would individually or in
the aggregate have a Material Adverse Effect or which are required to be described in the Registration Statement and
Prospectus and are not so
described; and no such proceedings are threatened or, to the Company’s knowledge, contemplated by governmental authorities or others; there are no
current or pending Actions that are required under the Act to be
described in the Registration Statement or the Pricing Prospectus that are not so
described therein; and there are no statutes, regulations or contracts or other documents that are required under the Act to be filed as exhibits to the
Registration
Statement or described in the Registration Statement, the Pricing Prospectus that are not so filed as exhibits to the Registration Statement or
described in the Registration Statement and the Pricing Prospectus;

(o) The Company is not and, after giving effect to the offering and sale of the Shares and the application of the proceeds thereof as
described in the Pricing Prospectus and the Prospectus, will not be an “investment company,” as such term is defined in the Investment Company Act of
1940, as amended (the “Investment Company Act”);

(p) At the time of filing the Initial Registration Statement and any post-effective amendment thereto, at the earliest time thereafter that
the
Company or any offering participant made a bona fide offer (within the meaning of Rule 164(h)(2) under the Act) of the Shares, and at the date hereof,
the Company was not and is not an “ineligible issuer,” as defined under Rule 405
under the Act;



(q) PricewaterhouseCoopers LLP, who have certified certain financial statements of the
Company and its subsidiaries, are independent
public accountants as required by the Act and the rules and regulations of the Commission thereunder;

(r) The Company maintains a system of internal control over financial reporting (as such term is defined in Rule 13a-15(f) under the
Securities Exchange Act of 1934, as amended (the “Exchange Act”)) that (i) complies with the requirements of the Exchange Act as applicable to the
Company, (ii) has been
designed by the Company’s principal executive officer and principal financial officer, or under their supervision, to provide
reasonable assurance regarding the reliability of financial reporting and the preparation of financial statements for
external purposes in accordance with
U.S. generally accepted accounting principles (“GAAP”) and (iii) is designed to provide reasonable assurance that (A) transactions are executed in
accordance with management’s general or
specific authorization, (B) transactions are recorded as necessary to permit preparation of financial statements
in conformity with GAAP and to maintain accountability for assets, (C) access to assets is permitted only in accordance with
management’s general or
specific authorization and (D) the recorded accountability for assets is compared with the existing assets at reasonable intervals and appropriate action is
taken with respect to any differences; and the
Company’s internal control over financial reporting is effective and the Company is not aware of any
material weaknesses in its internal control over financial reporting (it being understood that this subsection shall not require the Company to
comply
with Section 404 of the Sarbanes-Oxley Act of 2002, as amended (the “Sarbanes-Oxley Act”) as of an earlier date than it would otherwise be required to
so comply under applicable law). There are no material weaknesses in the
Company’s internal controls;

(s) Since the date of the latest audited financial statements included in the Pricing Prospectus, there
has been no change in the Company’s
internal control over financial reporting that has materially and adversely affected, or is reasonably likely to materially and adversely affect, the
Company’s internal control over financial reporting;

(t) The Company maintains disclosure controls and procedures (as such term is defined in Rule
13a-15(e) under the Exchange Act) that
comply with the requirements of the Exchange Act applicable to the Company; such disclosure controls and procedures have been designed to ensure
that material information
relating to the Company and its subsidiaries is made known to the Company’s principal executive officer and principal
financial officer by others within those entities; and such disclosure controls and procedures are effective;

(u) This Agreement has been duly authorized, executed and delivered by the Company;

(v) The Company has full right, power and authority to execute and deliver this Agreement and to perform its obligations hereunder; and
all
action required to be taken for the due and proper authorization, execution and delivery by the Company of this Agreement and the consummation by
the Company of the transactions contemplated hereby has been duly and validly taken;

(w) (A) None of the Company or its subsidiaries, or any director or officer thereof, nor, to the knowledge of the Company any affiliate,
employee, or agent or other person associated with or acting on behalf of the Company or any of its subsidiaries or affiliates, has (i) made, offered,
promised or authorized any unlawful contribution, gift, entertainment or other unlawful
expense (or taken any act in furtherance thereof), (ii) taken or
will take any action in furtherance of an offer, payment, promise to pay, or authorization or approval of the payment, giving or receipt of money,
property, gifts, entertainment, other
expense or anything else of value, directly or indirectly, to any government official (including any officer or
employee of a government or 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) in order to improperly influence
official action, or to any person in violation of any applicable anti-corruption
laws; or (iii) violated or is in violation of any provision of the U.S. Foreign
Corrupt Practices Act of 1977, as amended, or the rules and regulations thereunder, the Bribery Act 2010 of the United Kingdom or any other applicable
anti-bribery
or anti-corruption laws (collectively, “Anti-Corruption Laws”); (B) the Company and its subsidiaries have conducted their businesses in
compliance with Anti-Corruption Laws and have instituted and maintained, and will continue to maintain,
policies and procedures reasonably designed
to promote and achieve compliance with such laws and with the representations and warranties contained herein; and (C) neither the Company nor any
of its subsidiaries will use, directly or indirectly,
the proceeds of the offering of the Shares hereunder in furtherance of any unlawful expense or any
direct or indirect unlawful payment in violation of any Anti-Corruption Laws;



(x) The operations of the Company and its subsidiaries are and have been conducted at all
times in compliance with the requirements of
applicable financial recordkeeping and reporting requirements and anti-money laundering laws, including, but not limited to, the Bank Secrecy Act of
1970, as amended by the USA PATRIOT ACT of 2001, and
the rules and regulations promulgated thereunder, and any similar rules, regulations or
guidelines issued, administered or enforced by any governmental agency, of the various jurisdictions in which the Company and its subsidiaries conduct
business
(collectively, the “Money Laundering Laws”) and no action, suit or proceeding by or before any court or governmental agency, authority or
body or any arbitrator involving the Company or any of its subsidiaries with respect to the Money
Laundering Laws is pending or, to the knowledge of
the Company, threatened;

(y) (A) None of the Company or any of its subsidiaries,
nor any director, officer or employee thereof, nor, to the knowledge of the
Company, any agent, affiliate or other person acting on behalf of the Company or any of its subsidiaries is a person or entity that is, or is 50% or more
owned or, where
relevant under applicable Sanctions, controlled by one or more persons or entities that are, 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 (“OFAC”), or the U.S. Department of State (and including, without limitation, the designation as a “specially designated national” or
“blocked person”), the European
Union, His Majesty’s Treasury, the United Nations Security Council, or other relevant sanctions authority (collectively,
“Sanctions”), or located, organized, or resident in a country or territory that is the subject or target of
Sanctions (currently, Crimea, Cuba, Iran, North
Korea, Syria, the so-called Donetsk People’s Republic and so-called Luhansk People’s Republic and the non-government controlled areas of
Zaporizhzhia and Kherson regions of Ukraine (each a “Sanctioned Jurisdiction”)); (B) the Company 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 unlawful activities of or business with any Sanctioned Jurisdiction
or any person or entity, that, at the time of
such funding or facilitation, is the subject or the target of Sanctions or (ii) in any other manner that will result in a violation by any person or entity
(including any person or entity
participating in the transaction, whether as underwriter, advisor, investor or otherwise) of Sanctions; and (C) the
Company and its subsidiaries have not since April 24, 2019 knowingly engaged in, are not now knowingly engaged in and will
not engage in any
unlawful dealings or transactions with any Sanctioned Jurisdiction or involving any person or entity, that, at the time of such dealing or transaction, is or
was the subject or the target of Sanctions; the Company and its
subsidiaries have instituted, and maintain, policies and procedures designed to promote
and achieve continued compliance with Sanctions;

(z) The financial statements included in the Registration Statement, the Pricing Prospectus and the Prospectus, together with the related
schedules and notes, present fairly, in all material respects, the financial position of the Company and its subsidiaries at the dates indicated and the
statement of operations, stockholders’ equity and cash flows of the Company and its
subsidiaries for the periods specified; said financial statements have
been prepared in conformity with GAAP applied on a consistent basis throughout the periods involved, except in the case of any unaudited financial
statements, which are subject
to normal year-end adjustments and do not contain certain footnotes as permitted by the applicable rules of the
Commission. The supporting schedules, if any, present fairly, in all material respects in
accordance with GAAP the information required to be stated
therein. The selected financial data and the summary financial information included in the Registration Statement, the Pricing Prospectus and the
Prospectus present fairly in all material
respects the information shown therein and have been compiled on a basis consistent with that of the audited
financial statements included therein. Except as included therein, no historical or pro forma financial statements or supporting schedules
are required to
be included in the Registration Statement, the Pricing Prospectus or the Prospectus under the Act or the rules and regulations promulgated thereunder;

(aa) The Company and its subsidiaries (i) are in compliance with any and all applicable foreign, federal, state and local laws and
regulations relating to the protection of human health and safety, the environment or hazardous or toxic substances or wastes, pollutants or contaminants
(“Environmental Laws”), (ii) have received all permits, licenses or other approvals
required of them under applicable Environmental Laws to conduct
their



respective businesses and (iii) are in compliance with all terms and conditions of such permit, license or approval, except where such noncompliance
with Environmental Laws, failure to
receive required permits, licenses or other approvals or failure to comply with the terms and conditions of such
permits, licenses or approvals would not, individually or in the aggregate, reasonably be expected to have a Material Adverse Effect;

(bb) There are no costs or liabilities associated with Environmental Laws (including, without limitation, any capital or operating
expenditures required for clean-up, closure of properties or compliance with Environmental Laws or any permit, license or approval, any related
constraints on operating activities and any potential liabilities
to third parties) which would, individually or in the aggregate, reasonably be expected to
have a Material Adverse Effect;

(cc) There are
no contracts, agreements or understandings between the Company and any person granting such person the right to require
the Company to file a registration statement under the Act with respect to any securities of the Company or to require the
Company to include such
securities with the Shares registered pursuant to the Registration Statement, except as otherwise have been validly waived in connection with the
issuance and sale of Shares contemplated hereby and as described in the Time of
Sale Prospectus and Prospectus;

(dd) The Company and its subsidiaries and their respective directors, officers and employees, and to the
Company’s knowledge, their
respective agents, affiliates and representatives, are, and at all times have been, in compliance with all applicable Health Care Laws. For purposes of this
Agreement, “Health Care Laws” shall mean the
federal Anti-kickback Statute (42 U.S.C. § 1320a-7b(b)), the Physician Payments Sunshine Act (42
U.S.C. § 1320a-7h), the civil False Claims Act (31 U.S.C.
§§ 3729 et seq.), the criminal False Claims Act (42 U.S.C. § 1320a-7b(a)), all criminal laws
relating to health care fraud and abuse, including but not limited to 18 U.S.C. Sections 286, 287 and
1349, and the health care fraud criminal provisions
under the Health Insurance Portability and Accountability Act of 1996 (42 U.S.C. §§ 1320d et seq.) (“HIPAA”), the exclusion law (42 U.S.C. §
1320a-7), the civil monetary penalties law (42 U.S.C. § 1320a-7a), HIPAA, as amended by the Health Information Technology for Economic and
Clinical Health Act (42
U.S.C. §§ 17921 et seq.), the Federal Food, Drug, and Cosmetic Act (21 U.S.C. §§ 301 et seq.), the Public Health Service Act
(42 U.S.C. §§ 201 et seq.), the statutes, regulations and directives of applicable federal
healthcare programs, including but not limited to Medicare (Title
XVIII of the Social Security Act) and Medicaid (Title XIX of the Social Security Act), any rules and regulations promulgated pursuant to the statutes
listed herein, and any other
applicable federal, state, or foreign health care laws. The Company is not a party to nor has any ongoing reporting
obligations pursuant to any corporate integrity agreement, deferred prosecution agreement, monitoring agreement, consent decree,
settlement order, plan
of correction or similar agreement imposed by any governmental authority. The Company has not received any notification, correspondence or any other
written communication, including, without limitation, any FDA Form 483,
notice of adverse finding, warning letter, untitled letter or other
correspondence or notice from the FDA or any similar regulatory authority, or any notification of any pending or threatened claim, suit, proceeding,
hearing, enforcement,
investigation, arbitration or other action, from any court, arbitrator, governmental or regulatory authority or third party, of
potential or actual non-compliance by, or liability of, the Company under any
Health Care Laws;

(ee) Each of the Company and its subsidiaries possesses, and is in compliance with the terms of, all applications,
certificates, approvals,
clearances, registrations, exemptions, franchises, licenses, permits, consents and other authorizations necessary to conduct their respective businesses
(collectively, “Licenses”), issued by the appropriate
governmental authorities, including, without limitation, all Licenses required by the FDA, or any
component thereof and/or by any other U.S., state, local or foreign government or drug regulatory agency (collectively, the “Regulatory
Agencies”). All
Licenses are in full force and effect and the Company is not in violation of any term or conditions of any License. The Company has not received any
written notice of proceedings relating to the revocation or modification of any
Licenses and no Regulatory Agency has taken any action to limit, suspend
or revoke any License possessed by the Company;

(ff) The pre-clinical studies and clinical trials that are described in the Registration Statement, the Pricing Prospectus and the Prospectus
were and, if still pending, are being, conducted in all material respects in
accordance with the protocols submitted to the FDA or any foreign
governmental body exercising comparable authority, procedures and controls pursuant to, where applicable, accepted professional and scientific
standards, and all applicable laws and
regulations; the descriptions of the pre-clinical studies and clinical trials conducted by or, to the Company’s
knowledge, on behalf of the Company, and the results thereof, contained in the Registration



Statement, the Pricing Prospectus and the Prospectus are accurate and complete in all material respects; the Company is not aware of any other
pre-clinical
studies or clinical trials, the results of which reasonably call into question the results described in the Registration Statement, the Pricing
Prospectus and the Prospectus; and the Company has not received any written notices or correspondence
from the FDA, any foreign, state or local
governmental body exercising comparable authority or any Institutional Review Board requiring the termination, suspension, material modification or
clinical hold of any
pre-clinical studies or clinical trials conducted by or on behalf of the Company;

(gg) Neither
the Company nor its subsidiaries any of its or their respective officers, employees, directors, nor to the Company’s
knowledge, their agents or clinical investigators, has been excluded, suspended or debarred from participation in any U.S.
federal health care program or
human clinical research or, is subject to a governmental inquiry, investigation, proceeding, or other similar action that could reasonably be expected to
result in debarment, suspension, or exclusion, or has been
convicted of any crime or engaged in any conduct that would reasonably be expected to result
in debarment under 42 U.S.C. § 1320a-7 or 21 U.S.C. § 335a;

(hh) The Company and its subsidiaries own, or possess valid and enforceable license rights in, all patents, patent applications, inventions,
copyrights and registrations and applications thereof, works of authorship, know how (including trade secrets and other unpatented and/or unpatentable
proprietary or confidential information, systems or procedures), trademarks, service marks, domain
names, trade names, software, systems and
technology (collectively, “Intellectual Property”) as described in the Registration Statement, the Pricing Prospectus and the Prospectus (collectively,
“Company Intellectual Property”).
To the Company’s knowledge, the Company and its subsidiaries, and the conduct of their respective businesses and
the proposed conduct of their businesses, does not and will not infringe, misappropriate or otherwise violate any Intellectual
Property rights of others.
Neither the Company nor any of its subsidiaries has received any written notice of infringement of or conflict with asserted rights of others with respect
to any of the Company Intellectual Property and there is no pending
or threatened action, suit, proceeding or claim by others (i) challenging the
Company’s or its subsidiaries’ rights in or to any Company Intellectual Property, and the Company and its subsidiaries are unaware of any facts which
would
form a reasonable basis for any such action, suit, proceeding or claim; (ii) challenging the validity, enforceability or scope of any Company
Intellectual Property, and the Company and its subsidiaries are unaware of any facts which would form
a reasonable basis for any such action, suit,
proceeding or claim; or (iii) asserting that the Company or any of its subsidiaries infringes or otherwise violates, or would, upon the commercialization
of any product or service described in the
Pricing Prospectus or the Prospectus as under development, infringe or violate, any Intellectual Property of
third parties, and the Company and its subsidiaries have not received any notice of, and are unaware of any facts which would form a
reasonable basis
for any such action, suit, proceeding or claim. The Company Intellectual Property is enforceable, subsisting and, to the knowledge of Company, valid.
To the Company’s knowledge, the Company Intellectual Property is free and
clear of all material liens, security interests, or encumbrances, other than
non-exclusive licenses granted in the ordinary course of business. To the Company’s knowledge, there are no material defects in
any of the patents or
patent applications, trademark applications or trademark registration, or copyright registrations included in the Company Intellectual Property. To the
Company’s knowledge, there is no infringement, misappropriation or
other violation by third parties of any Company Intellectual Property owned by the
Company or its subsidiaries. The Company and its subsidiaries have complied with the terms of each agreement pursuant to which Company Intellectual
Property has been
licensed to the Company or any subsidiary, and all such agreements are in full force and effect, except as would not have a Material
Adverse Effect. To the Company’s knowledge, the Company and its subsidiaries have taken all reasonable steps to
protect, maintain and safeguard the
Company Intellectual Property, including payment of applicable maintenance fees, filing of applicable statements of use, timely responding to office
actions, complying with the duties of candor and good faith
required by the United States Patent and Trademark Office, and the disclosure of any
required information, and the execution of appropriate nondisclosure, confidentiality agreements, invention or intellectual property assignments or
assignment
agreements with their employees, consultants and contractors. To the Company’s knowledge, no employee, consultant or independent
contractor of the Company is in or has ever been in violation in any material respect of any term of any invention
assignment agreement,
non-competition agreement, non-solicitation agreement, or non-disclosure agreement. The Company and each of
its subsidiaries have taken reasonable
measures to protect their confidential information and trade secrets, including the execution of appropriate nondisclosure and confidentiality agreements;



(ii) No material labor dispute with the employees of the Company or any of its subsidiaries
exists or, to the knowledge of the Company, is
imminent, and the Company is not aware of any existing, threatened or imminent labor disturbance by the employees of any of its principal suppliers or
contractors, except as would not have a Material
Adverse Effect;

(jj) (A) The Company and each of its subsidiaries are insured by insurers of recognized financial responsibility
against such losses and
risks and in such amounts as are prudent and customary in the businesses in which they are engaged; (B) neither the Company nor any of its subsidiaries
has been refused any insurance coverage sought or applied for; and
(C) neither the Company nor any of its subsidiaries has any reason to believe that it
will not be able to renew its existing insurance coverage as and when such coverage expires or to obtain similar coverage from similar insurers as may
be
necessary to continue its business at a cost that would not, taken as a whole, be reasonably expected to have a Material Adverse Effect;

(kk) Except as otherwise disclosed in the Registration Statement, the Company has not sold, issued or distributed any shares of its
common
stock during the six-month period preceding the date of this Agreement, including any sales pursuant to Regulation D or S of the Act, other
than shares issued pursuant to employee benefit plans, qualified
stock option plans or other employee compensation plans or pursuant to outstanding
options, rights or warrants;

(ll) All U.S. federal
income tax returns of the Company and its subsidiaries required by law to be filed have been filed and all taxes shown
as due on such returns or that otherwise have been assessed that are due and payable have been paid, except assessments against
which appeals have
been promptly taken and as to which adequate reserves have been established in the audited financial statements included in the Pricing Prospectus. The
Company and each of its subsidiaries have timely filed all other U.S. federal,
state, local and foreign tax returns required to be filed through the date of
this Agreement, or have requested extensions thereof, and have paid all taxes required to be paid thereon (except where the failure to file or pay would
not, individually
or in the aggregate, have a Material Adverse Effect, or except as currently being contested in good faith and for which adequate
reserves have been established in the audited financial statements included in the Pricing Prospectus), no tax
deficiency has been determined adversely
to the Company or any of its subsidiaries which has had (nor does the Company nor any of its subsidiaries have any notice or knowledge of any tax
deficiency that could reasonably be expected to be determined
adversely to the Company or its subsidiaries and that could reasonably be expected to
have) a Material Adverse Effect and no audit or other examination of or with respect to any tax return or taxes of the Company or any of its subsidiaries
is
presently in progress, nor has the Company or any of its subsidiaries been notified in writing of any request for an audit or other examination that has
not been finally resolved and that in each case could reasonably be expected to have a Material
Adverse Effect;

(mm) From the time of initial confidential submission of a registration statement relating to the Shares with the
Commission through the
date of this Agreement, the Company has been and is an “emerging growth company” as defined in Section 2(a)(19) of the Act (an “Emerging Growth
Company”);

(nn) The Company’s and its subsidiaries’ information technology assets and equipment, computers, systems, networks, hardware,
software, websites, applications and databases, and any other information technology systems owned, licensed, leased, or otherwise used by the
Company, and any such equipment or technology maintained or provided by any third parties to the Company
or its subsidiaries (collectively, “IT
Systems”) are (A) adequate for, and operate and perform in all material respects as necessary for the uninterrupted operation of the business of the
Company and its subsidiaries as currently
conducted and as anticipated to be conducted as described in the Registration Statement, the Pricing
Disclosure Package, and the Prospectus, and (B) are free and clear of all bugs, errors, defects, Trojan horses, time bombs, malware, harmful
code, or
other corruptants. The Company and its subsidiaries have at all times implemented and maintained reasonable and appropriate controls, policies,
procedures and safeguards designed to maintain and protect its confidential, proprietary, and
sensitive information and the privacy, confidentiality,
integrity, availability, continuous operation, redundancy and security of all IT Systems and data (including any and all (A) information that (i) relates to
an identified or
identifiable individual, or (ii) is defined as “personal information,” “personally identifiable information,” “personal data,” or similar
term under applicable Data Protection Requirements (as defined below)
(collectively, “Personal Data”), and (B) confidential, sensitive, or proprietary
data (collectively “Protected Information”)) used in connection with the business of the Company or its subsidiaries. The Company and its
subsidiaries
have at all times established and maintained reasonable and



appropriate disaster recovery and security plans and procedures for their business, including, without limitation, for the IT Systems and Protected
Information. The security programs of the
Company and its subsidiaries comply and have at all times complied, in all material respects, with all
applicable Data Protection Requirements. There have been no actual or reasonably suspected breaches or attacks involving the accidental, unlawful,
or
unauthorized destruction of, loss of, alteration of, uses of, or accesses to, any IT Systems or Protected Information (collectively, a “Data Breach”) except
for those that have been remedied without material cost or liability or the
duty to notify any other person. There are no Data Breaches under internal
review or investigations relating to the same. The Company and its subsidiaries have not been notified of, and have no knowledge of, any fact or
circumstance that would
reasonably be expected to result in any such Data Breach;

(oo) The Company and its subsidiaries have at all times materially complied
with all of the following, as they relate to the protection,
collection, use, disclosure, transfer, storage, disposal, confidentiality, integrity, availability, processing, privacy, and security of IT Systems and Personal
Data: (A) applicable
laws, statutes, regulations, directives, self-regulatory guidelines and standards, in all relevant jurisdictions (including, but not
limited to, in each case as applicable, the European Union General Data Protection Regulation (“GDPR”) (EU
2016/679); the United Kingdom General
Data Protection Regulation (“UK GDPR”); and the California Consumer Privacy Act (“CCPA”)); (B) all judgments, orders, rules and regulations of any
court or arbitrator or governmental or
regulatory authority; (C) internal or external policies; and (D) contractual obligations (collectively, “Data
Protection Requirements”);

(pp) The Company and its subsidiaries have at all times made all disclosures to, and obtained all consents from, individuals as required by
Data Protection Requirements for the Company’s and its subsidiaries’ collection, use, disclosure or other processing of Personal Data. None of such
disclosures have been materially inaccurate, deceptive, misleading, incomplete, or in
violation of Data Protection Requirements;

(qq) The Company and each of its subsidiaries (A) have not received written notice of any
actual or potential liability under or relating to,
or actual or potential violation of, Data Protection Requirements, (B) have no knowledge of any fact or circumstance that would reasonably indicate the
Company or one of its subsidiaries is
not in compliance with any of the Data Protection Requirements; (C) are not currently participating, in whole or in
part, in any investigation, remediation, or other corrective action relating to a violation of any of the Data Protection
Requirements; and (D) are not a
party to any order, decree, or agreement by any court or arbitrator or governmental or regulatory authority that imposes any obligation or liability
relating to any Data Protection Requirement;

(rr) Nothing has come to the attention of the Company that has caused the Company to believe that the statistical and market-related data
included in each of the Registration Statement, the Pricing Prospectus, and the Prospectus, each Issuer Free Writing Prospectus and each Section 5(d)
Writing, as supplemented by and taken together with the Pricing Disclosure Package, is not
based on or derived from sources that are reliable and
accurate in all material respects;

(ss) There is and has been no failure on the
part of the Company or any of the Company’s directors or officers, in their capacities as such,
to comply with any applicable provision of the Sarbanes-Oxley Act, including Section 402 related to loans and Sections 302 and 906 related to
certifications;

(tt) There are no debt securities or preferred stock issued or guaranteed by the Company that are rated by a
“nationally recognized
statistical rating organization,” as such term is defined under Section 3(a)(62) under the Exchange Act;

(uu) (i) Each employee benefit plan, within the meaning of Section 3(3) of the Employee Retirement Income Security Act of 1974, as
amended (“ERISA”), for which the Company or any member of its “Controlled Group” (defined as any entity, whether or not incorporated, that is under
common control with the Company within the meaning of Section 4001(a)(14) of
ERISA or any entity that would be regarded as a single employer with
the Company under Section 414(b),(c),(m) or (o) of the Code) would have any liability (each, a “Plan”) has been maintained in compliance with its
terms and the
requirements of any applicable statutes, orders, rules and regulations, including but not limited to ERISA and the Code; (ii) no prohibited
transaction, within the meaning of Section 406 of ERISA or Section 4975 of the Code, has
occurred with respect to any Plan, excluding transactions
effected pursuant to a statutory or administrative exemption; (iii) for each Plan that is subject to the funding rules of



Section 412 of the Code or Section 302 of ERISA, no Plan has failed (whether or not waived), or is reasonably expected to fail, to satisfy the minimum
funding standards (within the
meaning of Section 302 of ERISA or Section 412 of the Code) applicable to such Plan; (iv) no Plan is, or is reasonably
expected to be, in “at risk status” (within the meaning of Section 303(i) of ERISA) and no Plan that
is a “multiemployer plan” within the meaning of
Section 4001(a)(3) of ERISA is in “endangered status” or “critical status” (within the meaning of Sections 304 and 305 of ERISA) (v) the fair market
value of the
assets of each Plan exceeds the present value of all benefits accrued under such Plan (determined based on those assumptions used to fund
such Plan); (vi) no “reportable event” (within the meaning of Section 4043(c) of ERISA and the
regulations promulgated thereunder) has occurred or is
reasonably expected to occur; (vii) each Plan that is intended to be qualified under Section 401(a) of the Code is so qualified, and nothing has occurred,
whether by action or by
failure to act, which would cause the loss of such qualification; (viii) neither the Company nor any member of the Controlled
Group has incurred, nor reasonably expects to incur, any liability under Title IV of ERISA (other than contributions
to the Plan or premiums to the
Pension Benefit Guarantee Corporation, in the ordinary course and without default) in respect of a Plan (including a “multiemployer plan” within the
meaning of Section 4001(a)(3) of ERISA); and
(ix) none of the following events has occurred or is reasonably likely to occur: (A) a material increase in
the aggregate amount of contributions required to be made to all Plans by the Company or its Controlled Group affiliates in the
current fiscal year of the
Company and its Controlled Group affiliates compared to the amount of such contributions made in the Company’s and its Controlled Group affiliates’
most recently completed fiscal year; or (B) a material
increase in the Company and its subsidiaries’ “accumulated post-retirement benefit obligations”
(within the meaning of Accounting Standards Codification Topic 715-60) compared to the amount of
such obligations in the Company and its
subsidiaries’ most recently completed fiscal year, except in each case with respect to the events or conditions set forth in (i) through (ix) hereof, as
would not, individually or in the aggregate,
have a Material Adverse Effect;

(vv) There are no off-balance sheet arrangements (as defined in
Regulation S-K Item 303(a)(4)(ii)) that have or are reasonably likely to
have a material current or future effect on the Company’s financial condition, changes in financial condition, results of
operations, liquidity, capital
expenditures or capital resources;

(ww) There are no contracts, arrangements or other documents that are
required to be described in the Registration Statement, the Pricing
Prospectus or the Prospectus or to be filed as exhibits to the Registration Statement that are not described or filed as required;

(xx) The Company and each of its subsidiaries have such permits, licenses, approvals, consents, franchises, certificates of need and other
approvals or authorizations of governmental or regulatory authorities (“Permits”) as are necessary under applicable law to own their respective
properties and conduct their respective businesses in the manner described in the Registration
Statement, the Pricing Prospectus and the Prospectus,
except for any of the foregoing that would not, individually or in the aggregate, have a Material Adverse Effect. Neither the Company nor any of its
subsidiaries has received notice of any
proceedings related to the revocation or modification of any such Permits that, individually or in the aggregate, if
the subject of an unfavorable decision, ruling or finding, would have a Material Adverse Effect;

(yy) Neither the Company nor any of its controlled affiliates has taken or will take, directly or indirectly, any action designed to or that
could reasonably be expected to cause or result in the stabilization or manipulation of the price of any security of the Company or any of its subsidiaries
in connection with the offering of the Shares;

(zz) The Company is not a party to any contract, agreement or understanding with any person (other than this Agreement) that would give
rise
to a valid claim against the Company or any Underwriter for a brokerage commission, finder’s fee or like payment in connection with the offering
and sale of the Shares;

(aaa) No relationship, direct or indirect, exists between or among the Company on the one hand, and the directors, officers, stockholders,
customers or suppliers of the Company, on the other, that is required by the Act to be described in the Registration Statement and the Prospectus and that
is not so described in such documents and in the Registration Statement, the Pricing
Prospectus and the Prospectus; and

(bbb) No forward-looking statement (within the meaning of Section 27A of the Act and
Section 21E of the Exchange Act) included or
incorporated by reference in any of the Registration Statement, the Pricing Prospectus or the Prospectus has been made or reaffirmed without a
reasonable basis or has been disclosed other than in
good faith.
 



2. Subject to the terms and conditions herein set forth, (a) the Company agrees to
issue and sell to each of the Underwriters, and each of the
Underwriters agrees, severally and not jointly, to purchase from the Company, at a purchase price per share of $[•], the number of Firm Shares set forth
opposite the name of such
Underwriter in Schedule I hereto and (b) in the event and to the extent that the Underwriters shall exercise the election to
purchase Optional Shares as provided below, the Company agrees to issue and sell to each of the Underwriters, and each
of the Underwriters agrees,
severally and not jointly, to purchase from the Company, at the purchase price per share set forth in clause (a) of this Section 2 (provided that the
purchase price per Optional Share shall be reduced by an
amount per share equal to any dividends or distributions declared by the Company and payable
on the Firm Shares but not payable on the Optional Shares), that portion of the number of Optional Shares as to which such election shall have been
exercised (to be adjusted by you so as to eliminate fractional shares) determined by multiplying such number of Optional Shares by a fraction, the
numerator of which is the maximum number of Optional Shares which such Underwriter is entitled to
purchase as set forth opposite the name of such
Underwriter in Schedule I hereto and the denominator of which is the maximum number of Optional Shares that all of the Underwriters are entitled to
purchase hereunder.

The Company hereby grants to the Underwriters the right to purchase at their election up to [•] Optional Shares, at the purchase price
per share set
forth in the paragraph above, provided that the purchase price per Optional Share shall be reduced by an amount per share equal to any dividends or
distributions declared by the Company and payable on the Firm Shares but not payable on
the Optional Shares. Any such election to purchase Optional
Shares may be exercised only by written notice from you to the Company, given within a period of 30 calendar days after the date of this Agreement and
setting forth the aggregate number of
Optional Shares to be purchased and the date on which such Optional Shares are to be delivered, as determined by
you but in no event earlier than the First Time of Delivery (as defined in Section 4 hereof) or, unless you and the Company
otherwise agree in writing,
earlier than two or later than ten business days after the date of such notice.

3. Upon the authorization by
you of the release of the Shares, the several Underwriters propose to offer the Shares for sale upon the terms and
conditions set forth in the Pricing Disclosure Package and the Prospectus.

4. (a) The Shares to be purchased by each Underwriter hereunder, in definitive or book-entry form, and in such authorized denominations and
registered in such names as the Representatives may request upon at least forty-eight hours’ prior notice to the Company shall be delivered by or on
behalf of the Company to the Representatives, through the facilities of the Depository Trust
Company (“DTC”), for the account of such Underwriter,
against payment by or on behalf of such Underwriter of the purchase price therefor by wire transfer of Federal (same-day) funds to the account
specified
by the Company to the Representatives at least forty-eight hours in advance. The Company will cause the certificates, if any, representing the Shares to
be made available for checking and packaging at least twenty-four hours prior to the
Time of Delivery (as defined below) with respect thereto at the
office of DTC or its designated custodian (the “Designated Office”). The time and date of such delivery and payment shall be, with respect to the Firm
Shares, 9:30 a.m., New
York time, on [•], 2024 or such other time and date as the Representatives and the Company may agree upon in writing, and,
with respect to the Optional Shares, 9:30 a.m., New York time, on the date specified by the Representatives in the
written notice given by the
Representatives of the Underwriters’ election to purchase such Optional Shares, or such other time and date as the Representatives and the Company
may agree upon in writing. Such time and date for delivery of the
Firm Shares is herein called the “First Time of Delivery,” such time and date for
delivery of the Optional Shares, if not the First Time of Delivery, is herein called the “Second Time of Delivery,” and each such time and date for
delivery is herein called a “Time of Delivery.”

(b) The documents to be delivered at each Time of Delivery by or on
behalf of the parties hereto pursuant to Section 8 hereof, including
the cross receipt for the Shares and any additional documents requested by the Underwriters pursuant to Section 8(l) hereof, will be delivered at the
offices of Cooley
LLP, 55 Hudson Yards, New York, New York 10001 (the “Closing Location”), and the Shares will be delivered at the Designated
Office, all at such Time of Delivery. A meeting will be held at the Closing Location at [•] p.m., New York
time, on the New York Business Day next
preceding such Time of Delivery, at which meeting the final drafts of the documents to be delivered pursuant to the preceding sentence will be available
for review by the parties hereto. For the purposes of
this Section 4, “New York Business Day” shall mean each Monday, Tuesday, Wednesday, Thursday
and Friday which is not a day on which banking institutions in New York City are generally authorized or obligated by law or executive order
to close.



5. The Company agrees with each of the Underwriters:

(a) To prepare the Prospectus in a form approved by you and to file such Prospectus pursuant to Rule 424(b) under the Act prior to the
earlier
of (i) the First Time of Delivery and (ii) the Commission’s close of business on the second business day following the execution and delivery of
this Agreement, or, if applicable, such earlier time as may be required by Rule
430A(a)(3) under the Act; to make no further amendment or any
supplement to the Registration Statement or the Prospectus prior to the last Time of Delivery which shall be disapproved by you promptly after
reasonable notice thereof; to advise you,
promptly after it receives notice thereof, of the time when any amendment to the Registration Statement has
been filed or becomes effective or any amendment or supplement to the Prospectus has been filed and to furnish you with copies thereof; to
file
promptly all material required to be filed by the Company with the Commission pursuant to Rule 433(d) under the Act; to advise you, promptly after it
receives notice thereof, of the issuance by the Commission of any stop order or of any order
suspending the effectiveness of the Registration Statement
or any part thereof preventing or suspending the use of any Issuer Free Writing Prospectus, Preliminary Prospectus or other prospectus in respect of the
Shares, of the suspension of the
qualification of the Shares for offering or sale in any jurisdiction, of the initiation or threatening of any proceeding for
any such purpose or pursuant to Section 8A of the Act, or of any request by the Commission for the amending or
supplementing of the Registration
Statement or the Prospectus or for additional information; and, in the event of the issuance of any stop order suspending the effectiveness of the
Registration Statement or any part thereof or of any order
preventing or suspending the use of any Issuer Free Writing Prospectus, Preliminary
Prospectus or other prospectus relating to the Shares or suspending any such qualification, to promptly use its best efforts to obtain the withdrawal of
such order;

(b) Promptly from time to time to take such action as you may reasonably request to qualify the Shares for offering and sale under the
securities laws of such jurisdictions as you may request and to comply with such laws so as to permit the continuance of sales and dealings therein in
such jurisdictions for as long as may be necessary to complete the distribution of the Shares,
provided that in connection therewith the Company shall
not be required to qualify as a foreign corporation (where not otherwise required), or to file a general consent to service of process in any jurisdiction
(where not otherwise required);

(c) Prior to 10:00 a.m., New York time, on the New York Business Day next succeeding the date of this Agreement (or such other time as
may be
agreed to by the Representatives and the Company) and from time to time, to furnish the Underwriters with written and electronic copies of the
Prospectus, Preliminary Prospectus and any supplements and amendments thereto or to the Registration
Statement in such quantities as the
Representatives may reasonably request, and, if the delivery of a prospectus (or in lieu thereof, the notice referred to in Rule 173(a) under the Act) is
required at any time prior to the expiration of nine months
after the time of issue of the Prospectus in connection with the offering or sale of the Shares
and if at such time any event shall have occurred as a result of which the Prospectus as then amended or supplemented would include an untrue
statement
of a material fact or omit to state any material fact necessary in order to make the statements therein, in the light of the circumstances under
which they were made when such Prospectus (or in lieu thereof, the notice referred to in Rule 173(a)
under the Act) is delivered, not misleading, or, if
for any other reason it shall be necessary during such same period to amend or supplement the Prospectus in order to comply with the Act, to notify you
and, before amending or supplementing the
Registration Statement, the Pricing Disclosure Package or the Prospectus, to furnish you a copy of each such
proposed amendment or supplement and not file any such proposed amendment or supplement to which you reasonably object, and upon your
request to
prepare and furnish without charge to each Underwriter and to any dealer in securities (whose name and address the Underwriters shall furnish to the
Company) as many written and electronic copies as you may from time to time reasonably
request of an amended Prospectus or a supplement to the
Prospectus which will correct such statement or omission or effect such compliance; and in case any Underwriter is required to deliver a prospectus (or
in lieu thereof, the notice referred to
in Rule 173(a) under the Act) in connection with sales of any of the Shares at any time nine months or more after
the time of issue of the Prospectus, upon your request but at the expense of such Underwriter, to prepare and deliver to such
Underwriter as many
written and electronic copies as you may request of an amended or supplemented Prospectus complying with Section 10(a)(3) of the Act;



(d) To make generally available to its securityholders as soon as practicable (which may be
satisfied by filing with the Commission’s
Electronic Data Gathering, Analysis and Retrieval System (“EDGAR”)), but in any event not later than sixteen months after the effective date of the
Registration Statement (as defined in Rule
158(c) under the Act), an earnings statement of the Company and its subsidiaries (which need not be audited)
complying with Section 11(a) of the Act and the rules and regulations of the Commission thereunder (including, at the option of the
Company, Rule
158);

(e) (1) During the period beginning from the date of this Agreement and continuing to and including the date 180
days after the date of the
Prospectus (the “Lock-Up Period”), not to (i) offer, sell, contract to sell, pledge, grant any option to purchase, loan, hedge, make any short sale or
otherwise
transfer or dispose of, directly or indirectly, or file with or confidentially submit to the Commission a registration statement under the Act
relating to, any securities of the Company that are substantially similar to the Shares, including but not
limited to any options or warrants to purchase
shares of Stock or any securities that are convertible into or exchangeable for, or that represent the right to receive, Stock or any such substantially
similar securities, (ii) enter into any
hedging, swap or other agreement that transfers, in whole or in part, any of the economic consequences of
ownership of the Stock or any such other securities, whether any such transaction described in clause (i) or (ii) above is to be settled
by delivery of Stock
or such other securities, in cash or otherwise (other than the Shares to be sold hereunder or pursuant to employee stock option plans existing on, or upon
the conversion or exchange of convertible or exchangeable securities
outstanding as of, the date of this Agreement) or (iii) publicly disclose the
intention to do any of the foregoing, in each case, without the prior written consent of Goldman Sachs & Co. LLC and Jefferies LLC; provided,
however, that
the restrictions in the foregoing sentence shall not apply to (a) the Shares to be sold hereunder; (b) shares of common stock or any
securities (including without limitation options, restricted stock or restricted stock units) convertible
into, or exercisable for, shares of common stock
pursuant to any employee stock option plan, incentive plan, stock plan, dividend reinvestment plan or otherwise in equity compensation arrangements in
place as of the Applicable Time and as described
in the Pricing Disclosure Package; (c) the grant of awards pursuant to employee equity-based
compensation plans, incentive plans, stock plans, or other arrangements in place as of the Applicable Time and as described in the Pricing Disclosure
Package; (d) the filing of a registration statement on Form S-8 in connection with the registration of shares of common stock issuable under any
employee equity-based compensation plan, incentive plan,
stock plan, dividend reinvestment plan adopted and approved by the Company’s board of
directors prior to the Applicable Time and as described in the Pricing Disclosure Package; (e) the issuance of up to five percent (5%) of the outstanding
shares of common stock in connection with the acquisition of the assets of, or a majority or controlling portion of the equity of, or a joint venture with
another entity in connection with its acquisition by the Company or any of its subsidiaries of
such entity; and (f) the offering and sale of common stock
pursuant to the concurrent private placement described in each of the Registration Statement, the Pricing Disclosure Package and the Prospectus;
provided that each recipient of any
shares of common stock issued or sold pursuant to clause (b), (c), (e) or (f) above executes and delivers to the
Representatives prior to such issuance or sale (as the case may be) an agreement having substantially the same terms as set forth
in Annex II hereto;

(2) If Goldman Sachs & Co. LLC and Jefferies LLC, in their sole discretion, agree to release or waive the
restrictions in lock-up letters
delivered pursuant to Section 8(i) hereof for an officer or director of the Company and provide the Company with notice of the impending release or
waiver at least three
business days before the effective date of the release or waiver, the Company agrees, in each case, to announce the impending
release or waiver by a press release substantially in the form of Annex I hereto through a major news service at least two
business days before the
effective date of the release or waiver;

(3) To enforce all existing agreements between the Company and any of
its securityholders that prohibit the sale, transfer, assignment,
pledge or hypothecation of any of the Company’s securities in connection with the Company’s initial public offering until, in respect of any particular
securityholder, the
earlier to occur of (i) the expiration of the Lock-Up Period or (ii) the expiration of any similar arrangement entered into by such
securityholder with the Representatives; to direct the transfer
agent to place stop transfer restrictions upon any such securities of the Company that are
bound by such existing “lock-up,” “market stand-off,”
“holdback” or similar provisions of such agreements for the duration of the periods contemplated
in the preceding clause; and not to release or otherwise grant any waiver of such provisions in such agreements during such periods without
the prior
written consent of Goldman Sachs & Co. LLC and Jefferies LLC, on behalf of the Underwriters;



(f) During a period of three years from the effective date of the Registration Statement, so
long as the Company is subject to the reporting
requirements of either Section 13 or Section 15(d) of the Exchange Act, to furnish to its stockholders as soon as practicable after the end of each fiscal
year an annual report (including a
balance sheet and statements of income, stockholders’ equity and cash flows of the Company and its consolidated
subsidiaries certified by independent public accountants) and, as soon as practicable after the end of each of the first three
quarters of each fiscal year
(beginning with the fiscal quarter ending after the effective date of the Registration Statement), to make available to its stockholders consolidated
summary financial information of the Company and its subsidiaries for
such quarter in reasonable detail, provided that no reports, documents or other
information need to be furnished pursuant to this Section 5(f) to the extent that they are available on the Commission’s EDGAR system;

(g) During a period of three years from the effective date of the Registration Statement, so long as the Company is subject to the reporting
requirements of either Section 13 or Section 15(d) of the Exchange Act, to furnish to you copies of all reports or other communications (financial or
other) furnished to stockholders, and to deliver to you (i) as soon as they are
available, copies of any reports and financial statements furnished to or
filed with the Commission or any national securities exchange on which any class of securities of the Company is listed; and (ii) such additional
information concerning
the business and financial condition of the Company as you may from time to time reasonably request (such financial statements
to be on a consolidated basis to the extent the accounts of the Company and its subsidiaries are consolidated in reports
furnished to its stockholders
generally or to the Commission), provided that no reports, documents or other information need to be furnished pursuant to this Section 5(g) to the
extent that they are available on the Commission’s EDGAR
system;

(h) To use the net proceeds received by it from the sale of the Shares pursuant to this Agreement in the manner specified in the
Pricing
Prospectus under the caption “Use of Proceeds”;

(i) To use its best efforts to list for trading, subject to official
notice of issuance, the Shares on the Exchange;

(j) To file with the Commission such information on Form
10-Q or Form 10-K as may be required by Rule 463 under the Act;

(k) If the Company elects to rely upon Rule 462(b) under the Act, the Company shall file a Rule 462(b) Registration Statement with the
Commission in compliance with Rule 462(b) under the Act by 10:00 P.M., Washington, D.C. time, on the date of this Agreement, and the Company
shall at the time of filing either pay to the Commission the filing fee for the Rule 462(b) Registration
Statement or give irrevocable instructions for the
payment of such fee pursuant to Rule 3a(c) of the Commission’s Informal and Other Procedures (16 CFR 202.3a);

(l) Upon reasonable request of any Underwriter, to furnish, or cause to be furnished, to such Underwriter an electronic version of the
Company’s trademarks, servicemarks and corporate logo for use on the website, if any, operated by such Underwriter for the purpose of facilitating the
on-line offering of the Shares (the
“License”); provided, however, that the License shall be used solely for the purpose described above, is granted
without any fee and may not be assigned or transferred;

(m) To promptly notify you if the Company ceases to be an Emerging Growth Company at any time prior to the later of (i) completion of
the
distribution of the Shares within the meaning of the Act and (ii) the last Time of Delivery.

(n) To deliver to each Underwriter (or
its agent), on or before the date of execution of this Agreement, a properly completed and executed
Certification Regarding Beneficial Owners of Legal Entity Customers, together with copies of identifying documentation, and the Company undertakes
to
provide such additional supporting documentation as each Underwriter may reasonably request in connection with the verification of the foregoing
Certification;

(o) Neither the Company nor any of its subsidiaries or affiliates will take, directly or indirectly, any action designed to or that could
reasonably be expected to cause or result in any stabilization or manipulation of the price of the Shares; and



(p) To indemnify and hold harmless the Underwriters against any documentary, stamp,
registration or similar issuance tax, including any
interest and penalties, on the sale, issuance or delivery of the Shares by the Company to the Underwriters and on the execution and delivery of this
Agreement.

6. (a) The Company represents and agrees that, without the prior consent of the Representatives, it has not made and will not make any offer
relating to the Shares that would constitute a “free writing prospectus” as defined in Rule 405 under the Act; each Underwriter represents and agrees
that, without the prior consent of the Company and the Representatives, it has not made
and will not make any offer relating to the Shares that would
constitute a free writing prospectus required to be filed with the Commission; and any such free writing prospectus the use of which has been consented
to by the Company and the
Representatives is listed in Schedule II(a) hereto;

(b) The Company has complied and will comply with the requirements of Rule 433 under
the Act applicable to any Issuer Free Writing
Prospectus, including timely filing with the Commission or retention where required and legending; and the Company represents that it has satisfied and
agrees that it will satisfy the conditions under
Rule 433 under the Act to avoid a requirement to file with the Commission any electronic road show;

(c) The Company agrees that if at any
time following issuance of an Issuer Free Writing Prospectus or Written Testing-the-Waters
Communication any event occurred or occurs as a result of which such Issuer
Free Writing Prospectus or Written Testing-the-Waters Communication
would conflict with the information in the Registration Statement, the Pricing Prospectus or the
Prospectus or would include an untrue statement of a
material fact or omit to state any material fact necessary in order to make the statements therein, in the light of the circumstances then prevailing, not
misleading, the Company will give prompt
notice thereof to the Representatives and, if requested by the Representatives, will prepare and furnish
without charge to each Underwriter an Issuer Free Writing Prospectus, Written
Testing-the-Waters Communication or other document which will correct
such conflict, statement or omission, provided, however, that this covenant shall not apply to any
statements or omissions in a Written
Testing-the-Waters Communication prepared or authorized by the Company made in reliance upon and in conformity with the Underwriter
Information;

(d) The Company represents and agrees that (i) it has not engaged in, or authorized any other person to engage in, any Testing-the-Waters
Communications, other than Testing-the-Waters Communications with the prior
consent of the Representatives with entities that the Company
reasonably believes are qualified institutional buyers as defined in Rule 144A under the Act or institutions that are accredited investors as defined in
Rule 501(a)(1), (a)(2), (a)(3),
(a)(7), (a)(8), (a)(9), (a)(12) or (a)(13) under the Act, and (ii) it has not distributed, or authorized any other person to
distribute, any Written
Testing-the-Waters Communications, other than those distributed with the prior consent of the Representatives that are listed on
Schedule III(d) hereto; and the Company
reconfirms that the Underwriters have been authorized to act on its behalf in engaging in Testing-the-Waters
Communications; and

(e) Each Underwriter represents and agrees that any
Testing-the-Waters Communications undertaken by it were with entities that such
Underwriter reasonably believes are qualified institutional buyers as defined in Rule
144A under the Act or institutions that are accredited investors as
defined in Rule 501(a)(1), (a)(2), (a)(3), (a)(7), (a)(8), (a)(9), (a)(12) or (a)(13) under the Act.

7. The Company covenants and agrees with the several Underwriters that the Company will pay or cause to be paid the following: (i) the
fees,
disbursements and expenses of the Company’s counsel and accountants in connection with the registration of the Shares under the Act and all other
expenses in connection with the preparation, printing, reproduction and filing of the
Registration Statement, any Preliminary Prospectus, any Written
Testing-the-Waters Communication, any Issuer Free Writing Prospectus and the Prospectus and amendments
and supplements thereto and the mailing
and delivering of copies thereof to the Underwriters and dealers; (ii) the cost of printing or producing any agreement among Underwriters, this
Agreement, the Blue Sky Memorandum, closing documents
(including any compilations thereof) and any other documents in connection with the
offering, purchase, sale and delivery of the Shares; (iii) all expenses in connection with the qualification of the Shares for offering and sale under state
securities laws as provided in Section 5(b) hereof, including the reasonable and documented fees and disbursements of counsel for the Underwriters in
connection with such qualification and in connection with the Blue Sky survey; (iv) all
fees and expenses in connection with listing the Shares on the
Exchange; (v) the filing fees incident to, and the reasonable and documented fees and disbursements of counsel for the Underwriters in connection with,
any required review by FINRA
of the terms of the sale of the Shares, provided, however, that the



reasonable and documented fees and disbursements of counsel for the Underwriters related to clauses (iii) and (v) shall not exceed $40,000 in the
aggregate; (vi) the cost of preparing
stock certificates; if applicable; (vii) the cost and charges of any transfer agent or registrar; (viii) the costs and
expenses of the Company relating to investor presentations on any “road show” undertaken in connection with
the marketing of the offering of the
Shares, including, without limitation, expenses associated with the preparation or dissemination of any electronic road show, expenses associated with
the production of road show slides and graphics, fees and
expenses of any consultants engaged in connection with the road show presentations with the
prior approval of the Company, travel and lodging expenses of the representatives and officers of the Company and any such consultants, and 50% of
the cost
of any aircraft chartered in connection with the road show; (ix) all other costs and expenses incident to the performance of its obligations
hereunder which are not otherwise specifically provided for in this Section; and (x) any
documentary, stamp, registration or other similar taxes on the
sale, issuance and delivery of the Shares to the Underwriters and on the execution and delivery of this Agreement. It is understood, however, that, except
as provided in this Section,
and Sections 9 and 12 hereof, the Underwriters will pay all of their own costs and expenses, including the fees of their
counsel, stock transfer taxes on the resale of any of the Shares by them, any advertising expenses connected with any offers
they may make and the
travel and lodging expenses incurred by representatives of the Underwriters in connection with any road show.

8.
The obligations of the Underwriters hereunder, as to the Shares to be delivered at each Time of Delivery, shall be subject, in their discretion, to
the condition that all representations and warranties and other statements of the Company herein are,
at and as of the Applicable Time and such Time of
Delivery, true and correct, the condition that the Company shall have performed all of its obligations hereunder theretofore to be performed, and the
following additional conditions:

(a) The Prospectus shall have been filed with the Commission pursuant to Rule 424(b) under the Act within the applicable time period
prescribed
for such filing by the rules and regulations under the Act and in accordance with Section 5(a) hereof; all material required to be filed by the
Company pursuant to Rule 433(d) under the Act shall have been filed with the Commission within the
applicable time period prescribed for such filing
by Rule 433 under the Act; if the Company has elected to rely upon Rule 462(b) under the Act, the Rule 462(b) Registration Statement shall have
become effective by 10:00 P.M., Washington, D.C. time,
on the date of this Agreement; no stop order suspending the effectiveness of the Registration
Statement or any part thereof shall have been issued and no proceeding for that purpose or pursuant to Section 8A of the Act shall have been initiated
or
threatened by the Commission; no stop order suspending or preventing the use of the Pricing Prospectus, Prospectus or any Issuer Free Writing
Prospectus shall have been initiated or threatened by the Commission; and all requests for additional
information on the part of the Commission shall
have been complied with to your reasonable satisfaction;

(b) Cooley LLP, counsel for the
Underwriters, shall have furnished to you such written opinion and negative assurance letter, dated such
Time of Delivery, in form and substance satisfactory to you, and such counsel shall have received such papers and information as they may
reasonably
request to enable them to pass upon such matters;

(c) Goodwin Procter LLP, counsel for the Company, shall have furnished to
you their written opinion and negative assurance letter, dated
such Time of Delivery, in form and substance reasonably satisfactory to you;

(d) Goodwin Procter LLP, intellectual property counsel for the Company, shall have furnished to you their written opinion, dated such
Time of
Delivery, in form and substance reasonably satisfactory to you;

(e) On the date of the Prospectus at a time prior to the execution of
this Agreement, at 9:30 a.m., New York time, on the effective date of
any post-effective amendment to the Registration Statement filed subsequent to the date of this Agreement and also at each Time of Delivery,
PricewaterhouseCoopers LLP shall have
furnished to you a letter or letters, dated the respective dates of delivery thereof, in form and substance
satisfactory to you;

(f) (i) Neither the Company nor any of its subsidiaries shall have sustained since the date of the latest audited financial statements
included
in the Pricing Prospectus any loss or interference with its business from fire, explosion, flood or other calamity, whether or not covered by insurance, or
from any labor dispute or court or governmental action, order or decree, otherwise
than as set forth or contemplated in the Pricing Prospectus, and
(ii) since the respective dates as of which information is given in the Pricing Prospectus there shall not have been any



change in the capital stock (other than as a result of the exercise of stock options or the award of stock options or restricted stock in the ordinary course
of business pursuant to the
Company’s equity plans that are described in the Pricing Prospectus) or long-term debt of the Company or any of its
subsidiaries or any change or effect, or any development involving a prospective change or effect, in or affecting (x) the
business, properties, general
affairs, management, financial position, stockholders’ equity or results of operations of the Company and its subsidiaries, taken as a whole, except as set
forth or contemplated in the Pricing Prospectus, or
(y) the ability of the Company to perform its obligations under this Agreement, including the
issuance and sale of the Shares, or to consummate the transactions contemplated in the Pricing Prospectus and the Prospectus, the effect of which, in
any
such case described in clause (i) or (ii), is in your judgment so material and adverse as to make it impracticable or inadvisable to proceed with the public
offering or the delivery of the Shares being delivered at such Time of Delivery on
the terms and in the manner contemplated in the Pricing Prospectus
and the Prospectus;

(g) On or after the Applicable Time there shall
not have occurred any of the following: (i) a suspension or material limitation in trading in
securities generally on the New York Stock Exchange or the Exchange; (ii) a suspension or material limitation in trading in the Company’s
securities on
the Exchange; (iii) a general moratorium on commercial banking activities declared by either Federal or New York State authorities or a material
disruption in commercial banking or securities settlement or clearance services in
the United States; (iv) the outbreak or escalation of hostilities
involving the United States or the declaration by the United States of a national emergency or war or (v) the occurrence of any other calamity or crisis or
any change in
financial, political or economic conditions in the United States or elsewhere, if the effect of any such event specified in clause (iv) or (v)
in your judgment makes it impracticable or inadvisable to proceed with the public offering or the
delivery of the Shares being delivered at such Time of
Delivery on the terms and in the manner contemplated in the Pricing Prospectus and the Prospectus;

(h) The Shares to be sold at such Time of Delivery shall have been duly listed, subject to official notice of issuance, on the Exchange;

(i) The Company shall have obtained and delivered to the Underwriters executed copies of an agreement from each (i) officer and director
of the Company and (ii) other securityholders of the Company representing all outstanding securities of the Company, substantially to the effect set forth
in Annex II hereto in form and substance satisfactory to you;

(j) The Company shall have complied with the provisions of Section 5(c) hereof with respect to the furnishing of prospectuses on the New
York Business Day next succeeding the date of this Agreement; and

(k) The Company shall have furnished or caused to be furnished to you
at such Time of Delivery certificates of officers of the Company
satisfactory to you as to the accuracy of the representations and warranties of the Company herein at and as of such Time of Delivery, as to the
performance by the Company of all of
its obligations hereunder to be performed at or prior to such Time of Delivery, as to the matters set forth in
subsections (a) and (f) of this Section 8 and as to such other matters as you may reasonably request.

9. (a) The Company will indemnify and hold harmless each Underwriter against any losses, claims, damages or liabilities, joint or several, to
which such Underwriter may become subject, under the Act or otherwise, insofar as such losses, claims, damages or liabilities (or actions in respect
thereof) arise out of or are based upon an untrue statement or alleged untrue statement of a
material fact contained in the Registration Statement, any
Preliminary Prospectus, the Pricing Prospectus or the Prospectus, or any amendment or supplement thereto, any Issuer Free Writing Prospectus, any
“roadshow” as defined in Rule
433(h) under the Act (a “roadshow”), any “issuer information” filed or required to be filed pursuant to Rule 433(d) under
the Act or any
Testing-the-Waters Communication, or arise out of or are based upon the omission or alleged omission to state therein a material fact
required to be stated therein or
necessary to make the statements therein not misleading, and will reimburse each Underwriter for any legal or other
expenses reasonably incurred by such Underwriter in connection with investigating or defending any such action or claim as such
expenses are incurred;
provided, however, that the Company shall not be liable in any such case to the extent that any such loss, claim, damage or liability arises out of or is
based upon an untrue statement or alleged untrue statement
or omission or alleged omission made in the Registration Statement, any Preliminary
Prospectus, the Pricing Prospectus or the Prospectus, or any amendment or supplement thereto, or any Issuer Free Writing Prospectus, or any
Testing-the-Waters Communication, in reliance upon and in conformity with the Underwriter Information.
 



(b) Each Underwriter, severally and not jointly, will indemnify and hold harmless the
Company against any losses, claims, damages or
liabilities to which the Company may become subject, under the Act or otherwise, insofar as such losses, claims, damages or liabilities (or actions in
respect thereof) arise out of or are based upon an
untrue statement or alleged untrue statement of a material fact contained in the Registration Statement,
any Preliminary Prospectus, the Pricing Prospectus or the Prospectus, or any amendment or supplement thereto, or any Issuer Free Writing
Prospectus,
or any roadshow or any Testing-the-Waters Communication, or arise out of or are based upon the omission or alleged omission to state therein a material
fact
required to be stated therein or necessary to make the statements therein not misleading, in each case to the extent, but only to the extent, that such
untrue statement or alleged untrue statement or omission or alleged omission was made in the
Registration Statement, any Preliminary Prospectus, the
Pricing Prospectus or the Prospectus, or any amendment or supplement thereto, or any Issuer Free Writing Prospectus, or any roadshow or any
Testing-the-Waters Communication, in reliance upon and in conformity with the Underwriter Information; and will reimburse the Company for any legal
or other expenses reasonably incurred by the Company in
connection with investigating or defending any such action or claim as such expenses are
incurred. As used in this Agreement with respect to an Underwriter and an applicable document, “Underwriter Information” shall mean the written
information furnished to the Company by such Underwriter through the Representatives expressly for use therein; it being understood and agreed upon
that the only such information furnished by any Underwriter consists of the following information in
the Prospectus furnished on behalf of each
Underwriter: the concession and reallowance figures appearing in the [•] paragraph under the caption “Underwriting,” and the information contained in
the [•] paragraph under the caption
“Underwriting.”

(c) Promptly after receipt by an indemnified party under subsection (a) or (b) above of notice of the
commencement of any action, such
indemnified party shall, if a claim in respect thereof is to be made against the indemnifying party under such subsection, notify the indemnifying party in
writing of the commencement thereof; provided that the
failure to notify the indemnifying party shall not relieve it from any liability that it may have
under the preceding paragraphs of this Section 9 except to the extent that it has been materially prejudiced (through the forfeiture of
substantive rights or
defenses) by such failure; and provided further that the failure to notify the indemnifying party shall not relieve it from any liability that it may have to
an indemnified party otherwise than under the preceding paragraphs of
this Section 9. In case any such action shall be brought against any indemnified
party and it shall notify the indemnifying party of the commencement thereof, the indemnifying party shall be entitled to participate therein and, to the
extent
that it shall wish, jointly with any other indemnifying party similarly notified, to assume the defense thereof, with counsel reasonably satisfactory
to such indemnified party (who shall not, except with the consent of the indemnified party, be
counsel to the indemnifying party), and, after notice from
the indemnifying party to such indemnified party of its election so to assume the defense thereof, the indemnifying party shall not be liable to such
indemnified party under such subsection
for any reasonable and documented legal expenses of other counsel or any other reasonable and documented
expenses, in each case, subsequently incurred by such indemnified party, in connection with the defense thereof other than reasonable costs of
investigation. No indemnifying party shall, without the written consent of the indemnified party, effect the settlement or compromise of, or consent to
the entry of any judgment with respect to, any pending or threatened action or claim in respect
of which indemnification or contribution may be sought
hereunder (whether or not the indemnified party is an actual or potential party to such action or claim) unless such settlement, compromise or judgment
(i) includes an unconditional release
of the indemnified party from all liability arising out of such action or claim and (ii) does not include a statement as
to or an admission of fault, culpability or a failure to act, by or on behalf of any indemnified party.

(d) If the indemnification provided for in this Section 9 is unavailable to or insufficient to hold harmless an indemnified party under
subsection (a) or (b) above in respect of any losses, claims, damages or liabilities (or actions in respect thereof) referred to therein, then each
indemnifying party shall contribute to the amount paid or payable by such indemnified party as a
result of such losses, claims, damages or liabilities (or
actions in respect thereof) in such proportion as is appropriate to reflect the relative benefits received by the Company on the one hand and the
Underwriters on the other from the offering
of the Shares. If, however, the allocation provided by the immediately preceding sentence is not permitted
by applicable law, then each indemnifying party shall contribute to such amount paid or payable by such indemnified party in such proportion
as is
appropriate to reflect not only such relative benefits but also the relative fault of the Company on the one hand and



the Underwriters on the other in connection with the statements or omissions which resulted in such losses, claims, damages or liabilities (or actions in
respect thereof), as well as any other
relevant equitable considerations. The relative benefits received by the Company on the one hand and the
Underwriters on the other shall be deemed to be in the same proportion as the total net proceeds from the offering (before deducting expenses)
received
by the Company bear to the total underwriting discounts and commissions received by the Underwriters, in each case as set forth in the table on the
cover page of the Prospectus. The relative fault shall be determined by reference to, among
other things, whether the untrue or alleged untrue statement
of a material fact or the omission or alleged omission to state a material fact relates to information supplied by the Company on the one hand or the
Underwriters on the other and the
parties’ relative intent, knowledge, access to information and opportunity to correct or prevent such statement or
omission. The Company and the Underwriters agree that it would not be just and equitable if contribution pursuant to this
subsection (d) were
determined by pro rata allocation (even if the Underwriters were treated as one entity for such purpose) or by any other method of allocation which does
not take account of the equitable considerations referred to above in
this subsection (d). The amount paid or payable by an indemnified party as a result
of the losses, claims, damages or liabilities (or actions in respect thereof) referred to above in this subsection (d) shall be deemed to include any legal or
other expenses reasonably incurred by such indemnified party in connection with investigating or defending any such action or claim. Notwithstanding
the provisions of this subsection (d), no Underwriter shall be required to contribute any amount in
excess of the amount by which the total price at which
the Shares underwritten by it and distributed to the public were offered to the public exceeds the amount of any damages which such Underwriter has
otherwise been required to pay by reason of
such untrue or alleged untrue statement or omission or alleged omission. No person guilty of fraudulent
misrepresentation (within the meaning of Section 11(f) of the Act) shall be entitled to contribution from any person who was not guilty of
such
fraudulent misrepresentation. The Underwriters’ obligations in this subsection (d) to contribute are several in proportion to their respective underwriting
obligations and not joint.

(e) The obligations of the Company under this Section 9 shall be in addition to any liability which the Company may otherwise have and
shall extend, upon the same terms and conditions, to each employee, officer and director of each Underwriter and each person, if any, who controls any
Underwriter within the meaning of the Act and each broker-dealer or other affiliate of any
Underwriter; and the obligations of the Underwriters under
this Section 9 shall be in addition to any liability which the respective Underwriters may otherwise have and shall extend, upon the same terms and
conditions, to each officer and
director of the Company (including any person who, with his or her consent, is named in the Registration Statement as
about to become a director of the Company) and to each person, if any, who controls the Company within the meaning of the Act.

10. (a) If any Underwriter shall default in its obligation to purchase the Shares that it has agreed to purchase hereunder at a Time of
Delivery, you
may in your discretion arrange for you or another party or other parties to purchase such Shares on the terms contained herein. If within thirty-six hours
after such default by any Underwriter
you do not arrange for the purchase of such Shares, then the Company shall be entitled to a further period of
thirty-six hours within which to procure another party or other parties satisfactory to you to
purchase such Shares on such terms. In the event that, within
the respective prescribed periods, you notify the Company that you have so arranged for the purchase of such Shares, or the Company notifies you that it
has so arranged for the purchase
of such Shares, you or the Company shall have the right to postpone such Time of Delivery for a period of not more
than seven days, in order to effect whatever changes may thereby be made necessary in the Registration Statement or the Prospectus, or
in any other
documents or arrangements, and the Company agrees to file promptly any amendments or supplements to the Registration Statement or the Prospectus
which in your opinion may thereby be made necessary. The term “Underwriter” as
used in this Agreement shall include any person substituted under
this Section with like effect as if such person had originally been a party to this Agreement with respect to such Shares.

(b) If, after giving effect to any arrangements for the purchase of the Shares of a defaulting Underwriter or Underwriters by you and the
Company as provided in subsection (a) above, the aggregate number of such Shares which remains unpurchased does not exceed one-eleventh of the
aggregate number of all the Shares to be purchased at such
Time of Delivery, then the Company shall have the right to require each non-defaulting
Underwriter to purchase the number of Shares which such Underwriter agreed to purchase hereunder at such Time of Delivery
and, in addition, to
require each non-defaulting Underwriter to purchase its pro rata share (based on the number of Shares which such Underwriter agreed to purchase
hereunder) of the Shares of such defaulting
Underwriter or Underwriters for which such arrangements have not been made; but nothing herein shall
relieve a defaulting Underwriter from liability for its default.



(c) If, after giving effect to any arrangements for the purchase of the Shares of a
defaulting Underwriter or Underwriters by you and the
Company as provided in subsection (a) above, the aggregate number of such Shares which remains unpurchased exceeds one-eleventh of the aggregate
number of all of the Shares to be purchased at such Time of Delivery, or if the Company shall not exercise the right described in subsection (b) above to
require non-defaulting Underwriters to purchase
Shares of a defaulting Underwriter or Underwriters, then this Agreement (or, with respect to the Second
Time of Delivery, the obligations of the Underwriters to purchase and of the Company to sell the Optional Shares) shall thereupon terminate,
without
liability on the part of any non-defaulting Underwriter or the Company, except for the expenses to be borne by the Company and the Underwriters as
provided in Section 7 hereof and the indemnity
and contribution agreements in Section 9 hereof; but nothing herein shall relieve a defaulting
Underwriter from liability for its default.

11. The respective indemnities, rights of contribution, agreements, representations, warranties and other statements of the Company and the
several Underwriters, as set forth in this Agreement or made by or on behalf of them, respectively, pursuant to this Agreement, shall remain in full force
and effect, regardless of any investigation (or any statement as to the results thereof) made
by or on behalf of any Underwriter or any director, officer,
employee, broker-dealer, affiliate or controlling person of any Underwriter, or the Company, or any officer or director or controlling person of the
Company, and shall survive delivery of
and payment for the Shares.

12. If this Agreement shall be terminated pursuant to Section 10 hereof, the Company shall not then be
under any liability to any Underwriter
except as provided in Sections 7 and 9 hereof; but, if for any other reason, any Shares are not delivered by or on behalf of the Company as provided
herein, or the Underwriters decline to purchase the Shares
for any reason permitted under this Agreement, the Company will reimburse the Underwriters
through you for all out-of-pocket expenses approved in writing by you,
including fees and disbursements of counsel, reasonably incurred by the
Underwriters in making preparations for the purchase, sale and delivery of the Shares not so delivered, but the Company shall then be under no further
liability to any
Underwriter except as provided in Sections 7 and 9 hereof.

13. In all dealings hereunder, the Representatives shall act on behalf of each
of the Underwriters, and the parties hereto shall be entitled to act and
rely upon any statement, request, notice or agreement on behalf of any Underwriter made or given by you jointly or by Goldman Sachs & Co. LLC,
Jefferies LLC, TD
Securities (USA) LLC and Stifel, Nicolaus & Company, Incorporated on behalf of you as the Representatives.

All statements,
requests, notices and agreements hereunder shall be in writing, and (A) if to the Underwriters shall be delivered or sent by mail,
telex or facsimile transmission to the Representatives (i) in care of Goldman Sachs & Co. LLC, at
200 West Street, New York, New York 10282-2198,
Attention: Registration Department, (ii) in care of Jefferies LLC, at 520 Madison Avenue, New York, New York 10022, Attention: General Counsel,
(iii) in care TD Securities (USA) LLC, at 1
Vanderbilt Avenue, New York, New York 10017, Attention: Head of Equity Capital Markets, Fax:
646-562-1249 with a copy to the General Counsel, Fax: 646-562-1130 and (iv) Stifel, Nicolaus & Company, Incorporated, at 787 7th Avenue, 11th
Floor, New York, New York 10019, Attention: Equity Capital Markets;
(B) if to the Company shall be delivered or sent by mail, telex or facsimile
transmission to the address of the Company set forth on the cover of the Registration Statement, Attention: Chief Financial Officer, with a copy to
Goodwin Procter
LLP, 100 Northern Avenue, Boston, Massachusetts 02210, Attention: Kingsley L. Taft and Stephanie A. Richards; provided, however,
that any notice to an Underwriter pursuant to Section 9(c) hereof shall be delivered or sent by mail, telex or
facsimile transmission to such Underwriter
at its address set forth in its Underwriters’ Questionnaire, or telex constituting such Questionnaire, which address will be supplied to the Company by
you upon request; provided further, however, that
notices under subsection 5(e) shall be in writing, and if to the Underwriters shall be delivered or sent
by mail, telex or facsimile transmission to (i) Goldman Sachs & Co. LLC, 200 West Street, New York, New York 10282-2198,
Attention: Control
Room; (ii) Jefferies LLC, 520 Madison Avenue, New York, New York 10022, Attention: General Counsel. Any such statements, requests, notices or
agreements shall take effect upon receipt thereof.

In accordance with the requirements of the USA Patriot Act (Title III of Pub. L. 107-56 (signed into
law October 26, 2001)), the Underwriters are
required to obtain, verify and record information that identifies their respective clients, including the Company, which information may include the name
and address of their respective clients, as
well as other information that will allow the Underwriters to properly identify their respective clients.



14. This Agreement shall be binding upon, and inure solely to the benefit of, the
Underwriters, the Company and, to the extent provided in
Sections 9 and 11 hereof, the officers and directors of the Company and each person who controls the Company or any Underwriter, or any director,
officer, employee, broker-dealer or affiliate
of any Underwriter, and their respective heirs, executors, administrators, successors and assigns, and no
other person shall acquire or have any right under or by virtue of this Agreement. No purchaser of any of the Shares from any Underwriter shall
be
deemed a successor or assign by reason merely of such purchase.

15. Time shall be of the essence of this Agreement. As used herein,
the term “business day” shall mean any day when the Commission’s office in
Washington, D.C. is open for business.

16. The
Company acknowledges and agrees that (i) the purchase and sale of the Shares pursuant to this Agreement is an arm’s-length commercial
transaction between the Company, on the one hand, and the several
Underwriters, on the other, and does not constitute a recommendation, investment
advice, or solicitation of any action by the Underwriters, (ii) in connection therewith and with the process leading to such transaction each Underwriter
is acting
solely as a principal and not the agent or fiduciary of the Company, (iii) no Underwriter has assumed an advisory or fiduciary responsibility in
favor of the Company with respect to the offering contemplated hereby or the process leading
thereto (irrespective of whether such Underwriter has
advised or is currently advising the Company on other matters) or any other obligation to the Company except the obligations expressly set forth in this
Agreement, (iv) the Underwriters and
their respective affiliates may be engaged in a broad range of transactions that involve interests that differ from
those of the Company, (iv) the Underwriters have not provided any legal, accounting, regulatory, investment or tax advice with
respect to the offering of
the Shares and the Company has consulted its own legal, accounting, financial, regulatory and tax advisors to the extent it deemed appropriate, and
(v) none of the activities of the Underwriters in connection with the
transactions contemplated herein constitutes a recommendation, investment advice,
or solicitation of any action by the Underwriters with respect to any entity or natural person. The Company agrees that it will not claim that the
Underwriters, or any
of them, has rendered advisory services of any nature or respect, or owes a fiduciary or similar duty to the Company, in connection
with such transaction or the process leading thereto.

17. This Agreement supersedes all prior agreements and understandings (whether written or oral) between the Company and the Underwriters, or
any of them, with respect to the subject matter hereof.

18. This Agreement and any transaction contemplated by this Agreement and any
claim, controversy or dispute arising under or related
thereto shall be governed by and construed in accordance with the laws of the State of New York without regard to principles of conflict of laws
that would result in the application of any other
law than the laws of the State of New York. The Company agrees that any suit or proceeding
arising in respect of this Agreement or any transaction contemplated by this Agreement will be tried exclusively in the U.S. District Court for
the Southern
District of New York or, if that court does not have subject matter jurisdiction, in any state court located in The City and County
of New York and the Company agrees to submit to the jurisdiction of, and to venue in, such courts.

19. The Company and each of the Underwriters hereby irrevocably waives, to the fullest extent permitted by applicable law, any and all right
to
trial by jury in any legal proceeding arising out of or relating to this Agreement or the transactions contemplated hereby.

20. This
Agreement may be executed by any one or more of the parties hereto in any number of counterparts, each of which shall be deemed to be
an original, but all such counterparts shall together constitute one and the same instrument. 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.

21. Notwithstanding anything herein to the contrary, the Company is authorized to disclose to any persons the U.S. federal and state income
tax
treatment and tax structure of the potential transaction and all materials of any kind (including tax opinions and other tax analyses) provided to the
Company relating to that treatment and structure, without the Underwriters imposing any
limitation of any kind. However, any information relating to
the tax treatment and tax structure shall remain confidential (and the foregoing sentence shall not apply) to the extent necessary to enable any person to
comply with securities laws. For
this purpose, “tax structure” is limited to any facts that may be relevant to that treatment.



22. Recognition of the U.S. Special Resolution Regimes.

(a) In the event that any Underwriter that is a Covered Entity becomes subject to a proceeding under a U.S. Special Resolution Regime, the
transfer from such Underwriter of this Agreement, and any interest and obligation in or under this Agreement, will be effective to the same extent as the
transfer would be effective under the U.S. Special Resolution Regime if this Agreement, and any
such interest and obligation, were governed by the
laws of the United States or a state of the United States.

(b) In the event that any
Underwriter that is a Covered Entity or a BHC Act Affiliate of such Underwriter becomes subject to a proceeding
under a U.S. Special Resolution Regime, Default Rights under this Agreement that may be exercised against such Underwriter are permitted
to be
exercised to no greater extent than such Default Rights could be exercised under the U.S. Special Resolution Regime if this Agreement were governed
by the laws of the United States or a state of the United States.

(c) As used in this section:

“BHC Act Affiliate” has the meaning assigned to the term “affiliate” in, and shall be interpreted in accordance with, 12
U.S.C. § 1841(k).

“Covered Entity” means any of the following:

(i) a “covered entity” as that term is defined in, and interpreted in accordance with, 12 C.F.R. § 252.82(b);

(ii) a “covered bank” as that term is defined in, and interpreted in accordance with, 12 C.F.R. § 47.3(b); or

(iii) a “covered FSI” as that term is defined in, and interpreted in accordance with, 12 C.F.R. § 382.2(b).

“Default Right” has the meaning assigned to that term in, and shall be interpreted in accordance with, 12 C.F.R. §§
252.81, 47.2 or 382.1, as
applicable.

“U.S. Special Resolution Regime” means each of (i) the Federal Deposit Insurance Act
and the regulations promulgated thereunder and (ii) Title II
of the Dodd-Frank Wall Street Reform and Consumer Protection Act and the regulations promulgated thereunder.

If the foregoing is in accordance with your understanding, please sign and return to us one for the Company and each of the Representatives
plus
one for each counsel counterparts hereof, and upon the acceptance hereof by you, on behalf of each of the Underwriters, this letter and such acceptance
hereof shall constitute a binding agreement between each of the Underwriters and the
Company. It is understood that your acceptance of this letter on
behalf of each of the Underwriters is pursuant to the authority set forth in a form of Agreement among Underwriters, the form of which shall be
submitted to the Company for examination
upon request, but without warranty on your part as to the authority of the signers thereof.

[Signature pages follow]



Very truly yours,

Rapport Therapeutics, Inc.

By:   
Name:  
Title:  



Accepted as of the date hereof:

Goldman Sachs & Co. LLC

By:   
Name:  
Title:  
 
Jefferies LLC

By:   
Name:  
Title:  
 
TD Securities (USA) LLC

By:   
Name:  
Title:  
 
Stifel, Nicolaus & Company, Incorporated

By:   
Name:  
Title:  

On behalf of each of the
Underwriters



SCHEDULE I
 

Underwriter   

Total Number
of Firm

Shares to be
Purchased  

Number of
Optional Shares to

be Purchased if
Maximum Option

Exercised
Goldman Sachs & Co. LLC    [•]   [•]
Jefferies LLC    [•]   [•]
TD Securities (USA) LLC    [•]   [•]
Stifel, Nicolaus & Company, Incorporated    [•]   [•]

Total    [•]   [•]



SCHEDULE II

(a) Issuer Free Writing Prospectuses not included in the Pricing Disclosure Package:

[Electronic Roadshow dated [•], 2024.]

(b)
Additional Documents Incorporated by Reference:

[None]

(c) Information other than the Pricing Prospectus that comprise the Pricing Disclosure Package:

The initial public offering price per share for the Shares is $[•]
The number of Shares purchased by the Underwriters is [•].
[Add any other pricing disclosure.]

(d) Written
Testing-the-Waters Communications:

[To add TTW
Presentations]



ANNEX I

FORM OF PRESS RELEASE

Rapport
Therapeutics, Inc.
[Date]

Rapport Therapeutics,
Inc. (the “Company”) announced today that Goldman Sachs & Co. LLC, Jefferies LLC, TD Securities (USA) LLC and Stifel,
Nicolaus & Company, Incorporated, the lead book-running managers in the Company’s recent public
sale of        shares of common stock, are
[waiving] [releasing] a lock-up restriction with respect to        shares of the Company’s common stock held by [certain
officers or directors] [an
officer or director] of the Company.  The [waiver] [release] will take effect on [date], and the shares may be sold on or after such date. 

This press release is not an offer for sale of the securities in the United States or in any other jurisdiction where such offer is prohibited, and
such
securities may not be offered or sold in the United States absent registration or an exemption from registration under the United States
Securities Act of 1933, as amended.



ANNEX II

FORM OF LOCK-UP AGREEMENT

RAPPORT THERAPEUTICS, INC.

Lock-Up Agreement

[•], 2024

Goldman Sachs &
Co. LLC
Jefferies LLC
TD Securities (USA) LLC
Stifel, Nicolaus & Company, Incorporated

As
Representatives of the several Underwriters
named in Schedule I to the Underwriting Agreement

c/o Goldman Sachs & Co. LLC
200 West Street
New York, NY 10282-2198

c/o Jefferies LLC
520 Madison Avenue
New York, NY 10022

c/o TD Securities (USA) LLC
1 Vanderbilt Avenue
New York, NY 10017

c/o Stifel, Nicolaus & Company,
Incorporated
787 7th Avenue, 11th Floor
New York, NY 10019
 
  Re: Rapport Therapeutics, Inc. - Lock-Up Agreement

Ladies and Gentlemen:

The undersigned understands that you, as representatives (the “Representatives”), propose to enter into an underwriting agreement
(the
“Underwriting Agreement”) on behalf of the several Underwriters named in Schedule I to such agreement (collectively, the “Underwriters”), with
Rapport Therapeutics, Inc., a Delaware corporation (the “Company”),
providing for a public offering (the “Public Offering”) of shares (the “Shares”) of
common stock, par value $0.001 per share, of the Company (the “Common Stock”) pursuant to a Registration Statement on Form S-1 (the “Registration
Statement”) to be filed with the Securities and Exchange Commission (the “SEC”).

In consideration of the agreement by the Underwriters to offer and sell the Shares, and of other good and valuable consideration the receipt
and
sufficiency of which is hereby acknowledged, the undersigned agrees that, during the period beginning from the date of this Lock-Up Agreement and
continuing to and including the date 180 days after the
date of the final prospectus relating to the Public Offering (the “Prospectus”) (such period, the
“Lock-Up Period”), the undersigned shall not, and shall not cause or direct any of its
affiliates to, (i) offer, sell, contract to sell, pledge, grant any option,
right or warrant to purchase, purchase any option or contract to sell, lend or otherwise transfer or dispose of any shares of Common Stock, or any
options or warrants
to purchase any shares of Common Stock, or any securities convertible into, exchangeable for or that represent the right to receive
shares of Common Stock (such shares of Common



Stock, options, rights, warrants or other securities, collectively, “Lock-Up Securities”), including without limitation any such Lock-Up Securities now
owned or hereafter acquired by the undersigned, (ii) engage in any hedging or other transaction or arrangement (including, without limitation, any short
sale or the purchase or sale of,
or entry into, any put or call option, or combination thereof, forward, swap or any other derivative transaction or
instrument, however described or defined) which is designed to or which reasonably could be expected to lead to or result in a sale,
loan, pledge or other
disposition (whether by the undersigned or someone other than the undersigned), or transfer of any of the economic consequences of ownership, in
whole or in part, directly or indirectly, of any
Lock-Up Securities, whether any such transaction or arrangement (or instrument provided for thereunder)
would be settled by delivery of Common Stock or other securities, in cash or otherwise (any such sale,
loan, pledge or other disposition, or transfer of
economic consequences, a “Transfer”), (iii) make any demand for or exercise any right with respect to the registration of any Lock-Up Securities or
(iv) otherwise publicly announce any intention to engage in or cause any action, activity, transaction or arrangement described in clause (i), (ii) or
(iii) above. The undersigned represents and warrants that the undersigned is not, and
has not caused or directed any of its affiliates to be or become,
currently a party to any agreement or arrangement that provides for, is designed to or reasonably could be expected to lead to or result in any Transfer
during the Lock-Up Period.

Notwithstanding the foregoing, the undersigned may:

(a) transfer the undersigned’s Lock-Up Securities
 

  i. as one or more bona fide gifts or charitable contributions, or for bona fide estate planning
purposes;
 

  ii. upon death by will, testamentary document or intestate succession;
 

 

iii. if the undersigned is a natural person, to any member of the undersigned’s immediate family (for purposes
of this Lock-Up
Agreement, “immediate family” shall mean any relationship by blood, current or former marriage, domestic partnership or adoption,
not more remote than first cousin) or to any trust
for the direct or indirect benefit of the undersigned or the immediate family of the
undersigned or, if the undersigned is a trust, to a trustor or beneficiary of the trust or the estate of a beneficiary of such trust;

 

  iv. to a corporation, partnership, limited liability company or other entity of which the undersigned and the
immediate family of the
undersigned are the legal and beneficial owner of all of the outstanding equity securities or similar interests;

 

  v. to a nominee or custodian of a person or entity to whom a disposition or transfer would be permissible under
clauses (a)(i) through
(iv) above;

 

 

vi. if the undersigned is a corporation, partnership, limited liability company or other business entity,
(A) to another corporation,
partnership, limited liability company or other business entity that is a subsidiary or an affiliate (as defined in Rule 405 under the
Securities Act of 1933, as amended) of the undersigned, or to any investment fund
or other entity which fund or entity is controlled
or managed by the undersigned or affiliates of the undersigned (including, for the avoidance of doubt, where the undersigned is a
partnership, to its general partner or a successor partnership or
fund, or any other funds managed by such partnership), or (B) as part
of a disposition, transfer or distribution by the undersigned to its stockholders, partners, members or other equityholders or to the
estate of any such stockholders,
partners, members or other equityholders;

 

  vii. by operation of law, such as pursuant to a qualified domestic order, divorce settlement, divorce decree or
separation agreement;
 

  viii. to the Company from an employee of the Company upon death, disability or termination of employment, in each
case, of such
employee;



 
ix. if the undersigned is not an officer or director of the Company, in connection with a sale of the
undersigned’s shares of Common

Stock acquired (A) from the Underwriters in the Public Offering or (B) in open market transactions after the closing date of the
Public Offering;

 

 

x. to the Company in connection with the vesting, settlement or exercise of restricted stock units, options,
warrants or other rights to
purchase shares of Common Stock (including, in each case, by way of “net” or “cashless” exercise), including any transfer to the
Company for the payment of tax withholdings or remittance payments due
as a result of the vesting, settlement or exercise of such
restricted stock units, options, warrants or other rights, or in connection with the conversion of convertible securities, in all such
cases pursuant to equity awards granted under a stock
incentive plan or other equity award plan, or pursuant to the terms of
convertible securities, each as described in the Registration Statement, the preliminary prospectus relating to the Shares included in
the Registration Statement immediately
prior to the time the Underwriting Agreement is executed and the Prospectus, provided that
any securities received upon such vesting, settlement, exercise or conversion shall be subject to the terms of this
Lock-Up
Agreement; or

 

  xi. with the prior written consent of Goldman Sachs & Co. LLC and Jefferies LLC on behalf of the
Underwriters;

provided that (A) in the case of clauses (a)(i), (ii), (iii), (iv), (v) and (vi) above, such
transfer or distribution shall not involve a disposition
for value, (B) in the case of clauses (a)(i), (ii), (iii), (iv), (v), (vi) and (vii) above, it shall be a condition to the transfer or distribution that
the donee, devisee,
transferee or distributee, as the case may be, shall sign and deliver a lock-up agreement in the form of this Lock-Up
Agreement, (C) in the case of clauses (a)(ii),
(iii), (iv), (v) and (vi) above, no filing by any party (including, without limitation, any donor,
donee, devisee, transferor, transferee, distributor or distributee) under the Securities Exchange Act of 1934, as amended (the “Exchange
Act”), or other public filing, report or announcement reporting a reduction in beneficial ownership of Lock-Up Securities shall be required
or shall be voluntarily made in connection with such transfer or
distribution, and (D) in the case of clauses (a)(i), (vii), (viii), (ix) and
(x) above, no filing under the Exchange Act or other public filing, report or announcement shall be voluntarily made, and if any such
filing, report or
announcement shall be legally required during the Lock-Up Period, such filing, report or announcement shall clearly
indicate in the footnotes thereto (A) the circumstances of such transfer or distribution
and (B) in the case of a transfer or distribution
pursuant to clauses (a)(i) or (a)(vii) above, that the donee, devisee, transferee or distributee has agreed to be bound by a lock-up agreement
in the form
of this Lock-Up Agreement;

 

 

(b) transfer the undersigned’s Lock-Up Securities to the Company
pursuant to an agreement under which the Company has the option to
repurchase shares or a right of first refusal with respect to transfer of such shares, provided that no filing under the Exchange Act or other
public filing, report or announcement
shall be voluntarily made, and if any such filing, report or announcement shall be legally required
during the Lock-Up Period, such filing, report or announcement shall clearly indicate in the footnotes
thereto the circumstances of such
transfer or distribution;

 

 

(c) enter into a written plan meeting the requirements of Rule 10b5-1 under
the Exchange Act relating to the transfer, sale or other disposition
of the undersigned’s Lock-Up Securities, if then permitted by the Company, provided that none of the securities subject to such plan
may
be transferred, sold or otherwise disposed of until after the expiration of the Lock-Up Period and no public announcement, report or filing
under the Exchange Act, or any other public filing, report or
announcement, shall be voluntarily made regarding the establishment of such
plan during the Lock-Up Period, and if any such filing, report or announcement shall be legally required during the Lock-Up Period, such
filing, report or announcement shall clearly indicate in the footnotes thereto that that none of the securities subject to such plan may be
transferred, sold or otherwise disposed of pursuant to
such plan until after the expiration of the Lock-Up Period;

 

 
(d) (i) transfer the undersigned’s Lock-Up Securities pursuant to a
bona fide third-party tender offer, merger, consolidation or other similar

transaction that is approved by the Board of Directors of the Company and made to all holders of the Company’s capital stock involving a
Change of Control of the Company
(for



 

purposes hereof, “Change of Control” shall mean the transfer (whether by tender offer, merger, consolidation or other similar transaction),
in one transaction or a series of related
transactions, to a person or group of affiliated persons, of shares of capital stock if, after such
transfer, such person or group of affiliated persons would hold at least a majority of the outstanding voting securities of the Company (or
the
surviving entity)) and (ii) enter into any lock-up, voting or similar agreement pursuant to which the undersigned may agree to transfer,
sell, tender or otherwise dispose of Common Stock or such other
securities in connection with a transaction described in clause (i) above;
provided that in the event that such tender offer, merger, consolidation or other similar transaction is not completed, the undersigned’s
Lock-Up Securities shall remain subject to the provisions of this Lock-Up Agreement; and

 

  (e) convert outstanding preferred stock of the Company into shares of Common Stock, provided that any such shares
received upon such
conversion shall remain subject to the provisions of this Lock-Up Agreement.

If the undersigned is an officer or director of the Company, the undersigned further agrees that the foregoing provisions shall be equally
applicable
to any issuer-directed or other Shares the undersigned may purchase in the Public Offering.

If the undersigned is not a
natural person, the undersigned represents and warrants that no single natural person, entity or “group” (within the
meaning of Section 13(d)(3) of the Exchange Act), other than a natural person, entity or “group” (as
described above) that has executed a Lock-Up
Agreement in substantially the same form as this Lock-Up Agreement, beneficially owns, directly or indirectly, 50% or more
of the common equity
interests, or 50% or more of the voting power, in the undersigned.

If the undersigned is an officer or director of
the Company, (i) Goldman Sachs & Co. LLC and Jefferies LLC agree that, at least three business
days before the effective date of any release or waiver of the foregoing restrictions in connection with a transfer of Lock-Up Securities, Goldman
Sachs & Co. LLC and Jefferies LLC will notify the Company of the impending release or waiver, and (ii) the Company has agreed in the Underwriting
Agreement to announce the
impending release or waiver by press release through a major news service (or such other method approved by Goldman
Sachs & Co. LLC and Jefferies LLC that satisfies the requirements of FINRA Rule 5131(d)(2)) at least two business days
before the effective date of the
release or waiver. Any release or waiver granted by Goldman Sachs & Co. LLC and Jefferies LLC hereunder to any such officer or director shall only be
effective two business days after the publication date of
such announcement. The provisions of this paragraph will not apply if (i) the release or waiver
is effected solely to permit a transfer not for consideration or that is to an immediate family member as defined in FINRA Rule 5130(i)(5) and
(ii) the
transferee has agreed in writing to be bound by the same terms described in this Lock-Up Agreement to the extent and for the duration that such terms
remain in effect at the time of the transfer.

The undersigned now has, and, except as contemplated by clauses (a) and (d) of the third paragraph of this Lock-Up Agreement, for the duration
of this Lock-Up Agreement will have, good and marketable title to the undersigned’s Lock-Up
Securities, free and clear of all liens, encumbrances and
claims whatsoever. The undersigned also agrees and consents to the entry of stop transfer instructions with the Company’s transfer agent and registrar
against the transfer of the
undersigned’s Lock-Up Securities except in compliance with the foregoing restrictions.

The
undersigned acknowledges and agrees that none of the Underwriters has made any recommendation or provided any investment or other
advice to the undersigned with respect to this Lock-Up Agreement or the subject
matter hereof, and the undersigned has consulted its own legal,
accounting, financial, regulatory, tax and other advisors with respect to this Lock-Up Agreement and the subject matter hereof to the extent the
undersigned has deemed appropriate. The undersigned further acknowledges and agrees that, although the Underwriters may have provided or hereafter
provide to the undersigned in connection with the Public Offering a Form CRS and/or certain other
disclosures as contemplated by Regulation Best
Interest, the Underwriters have not made and are not making a recommendation to the undersigned to enter into this Lock-Up Agreement or to transfer,
sell or
dispose of, or to refrain from transferring, selling or disposing of, any shares of Common Stock, and nothing set forth in such disclosures or
herein is intended to suggest that any Underwriter is making such a recommendation.



This Lock-Up Agreement shall automatically terminate
and the undersigned shall be released from all of his, her or its obligations
hereunder upon the earlier of (i) the date on which the Registration Statement filed with the SEC with respect to the Public Offering is withdrawn,
(ii) the date
on which for any reason the Underwriting Agreement is terminated (other than the provisions thereof that survive termination) prior to
payment for and delivery of the Shares to be sold thereunder (other than pursuant to the Underwriters’ option
thereunder to purchase additional Shares),
(iii) the date on which the Company notifies the Representatives, in writing and prior to the execution of the Underwriting Agreement, that it does not
intend to proceed with the Public Offering and
(iv) September 30, 2024, in the event that the Underwriting Agreement has not been executed by such
date (provided, however, that the Company may, by written notice to the undersigned prior to such date, extend such date by a period of up
to an
additional 90 days).

The undersigned understands that the Company and the Underwriters are relying upon this Lock-Up Agreement in proceeding toward
consummation of the Public Offering. The undersigned further understands that this Lock-Up Agreement is irrevocable and shall be binding
upon the
undersigned’s heirs, legal representatives, successors and assigns. The undersigned hereby represents and warrants that the undersigned has full power
and authority to enter into this Lock-Up
Agreement. This Lock-Up Agreement shall be governed by, and construed in accordance with, the laws of the
State of New York, without regard to principles of conflict of laws that would result in the
application of any law other than the laws of the State of New
York. This Lock-Up Agreement may be delivered via facsimile, electronic mail (including pdf or any electronic signature complying with the U.S.
federal ESIGN Act of 2000, e.g., www.docusign.com or www.echosign.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.

[Signature Page Follows]



Very truly yours,
 
IF AN INDIVIDUAL:     IF AN ENTITY:

By:          
  (duly authorized signature)     (please print complete name of entity)

Name:         By:    
  (please print full name)       (duly authorized signature)

      Name:    
        (please print full name)

      Title:    
        (please print full title)


