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Item 1.01 Entry into a Material Definitive Agreement.
NeuroAirmid Acquisition
On November 12, 2026, Lineage Cell Therapeutics, Inc. (“Lineage” or the “Company”), entered into a Stock Purchase Agreement (the “Purchase Agreement”) with all of the stockholders (the “Sellers”) of NeuroAirmid Therapeutics, Inc. (“NeuroAirmid”), and Leslie Thompson, as the representative of the Sellers, pursuant to which Lineage acquired from the Sellers all of the outstanding shares of NeuroAirmid common stock (the “Acquisition”). As a result of the Acquisition, which closed concurrently with the execution of the Purchase Agreement, NeuroAirmid became Lineage’s wholly owned subsidiary.
In connection with the Acquisition, NeuroAirmid entered into an Amended and Restated Exclusive License Agreement, effective November 12, 2026 (the “License Agreement”), with The Regents of the University of California (“The Regents”), related to a pluripotent stem cell derived, clinical-stage neural cell therapy program, (hNSC-01) which Lineage calls HUNT1, for the treatment of Huntington’s Disease (HD). 
HUNT1 is currently being evaluated in a Phase 1b/2a clinical study known as the REGEN4HD clinical study (ClinicalTrials.gov ID NCT07451613). The REGEN4HD clinical study is evaluating the safety and tolerability of a single dose, one-time administration of HUNT1 for the treatment of HD. Up to 21 patients will be enrolled across 5 planned cohorts, which will evaluate various doses of hNSC-01. Phase 1b of the REGEN4HD study will enroll up to 12 patients, across 4 cohorts (Cohorts A – D), at dose escalations of 2 million, 4 million, 8 million and 16 million cells. Phase 2a of the REGEN4HD study will enroll up to 9 patients (Cohort 2A), with a maximum tolerated dose to be determined from Phase 1b of the clinical study. The first 3 Cohort A patients will undergo unilateral administration of hNSC-01, with an option to undergo a similar transplant following approval from the study’s Data Safety Monitoring Board (DSMB). The primary safety outcome measure is the number of participants with treatment-related adverse events, after 6 and 12 weeks following dosing. Safety is assessed 6 weeks following each surgery for Cohort A patients, and at 12 weeks following surgeries for each Cohort B - D patients. Secondary outcome measures at 12 months following treatment include: number of participants with treatment-related adverse events; change in Total Motor Score; changes in functional imaging and structural magnetic resonance imaging; changes in cerebrospinal fluid neurofilament light chain, a biomarker associated with neuronal injury and neurodegeneration; changes in plasma neurofilament light chain; changes in cognitive function measured using the Mini-Mental State Examination and Stroop Word Reading Test; changes in Total Functioning Capacity; and changes in behavioral symptoms associated with HD, measured using the Problem Behaviors Assessment–short version.
The HUNT1 program has progressed into clinical development with the support of $16 million of translational funding from the California Institute for Regenerative Medicine (“CIRM”). The REGEN4D clinical study is being supported by a CIRM award of up to $12 million issued in April 2026, of which Lineage is responsible for paying up to $3.1 million over the term of the grant, which is expected to be through February 2030, in respect of a co-funding obligation that Lineage assumed in connection with the acquisition of NeuroAirmid, replacing CIRM’s co-funding arrangement. Lineage will assume responsibility for clinical development of the HUNT1 program following completion of the REGEND4HD clinical study, as well as for all future cell manufacturing, process development, scale up and optimization activities, potentially utilizing aspects of its proprietary AlloSCOPE cell manufacturing platform.
At the closing of the Acquisition, Lineage (i) paid $2.4 million in cash to the Sellers, (ii) issued an aggregate of 2.2 million Lineage common shares to the Sellers (which was calculated by dividing $2.1 million by the volume-weighted average price of Lineage common shares over the 20 trading days ending two days before the closing), (iii) paid $0.2 million into an expense fund for use by the Sellers’ representative, and (iv) paid an aggregate of $1.7 million to satisfy NeuroAirmid’s obligations to third parties. Lineage also agreed to pay up to the following amounts to the Sellers and in respect of obligations of NeuroAirmid at the closing: (a) up to $5.4 million on the first anniversary of the closing; (b) up to $48.0 million in the aggregate contingent upon achievement of specified clinical development and regulatory milestones relating to the HUNT1 program; and (c) for each sublicense, collaboration or other strategic transaction involving the HUNT1 program or for the sale of NeuroAirmid or the program, in each case that is completed before the tenth anniversary of closing and provides at least $5.0 million in qualifying proceeds to Lineage (which excludes contingent consideration, including earn-outs, milestones and royalties), the greater of (i) a low seven-figure dollar amount and (ii) a single-digit percentage of those proceeds, which single-digit percentage increases depending on the program’s development stage at the time of the transaction. Lineage may pay up to approximately 50% of the value of each post-closing payment to the Sellers in Lineage common shares, with the balance payable in cash, subject to NYSE American limits on share issuances without shareholder approval. During specified periods of time, Lineage agreed to use commercially reasonable efforts to achieve certain of the milestones relating to the HUNT1 program.
The Lineage common shares issued and issuable under the Purchase Agreement were not, and will not be, registered under the Securities Act of 1933, as amended (the “Securities Act”), and were issued, or will be issued, in reliance on the exemption from registration provided by Section 4(a)(2) of the Securities Act and/or Rule 506 promulgated thereunder. Within 60 days following the closing, Lineage agreed to file a registration statement to register for resale the Lineage common shares issued to the Sellers at the closing, and will use commercially reasonable efforts to cause such registration statement to be declared effective within 90 days after the closing.
NeuroAirmid was founded to advance human neural stem cell technologies for the treatment of HD. It was co-founded by Leslie M. Thompson, Ph.D., Donald Bren Professor of psychiatry and human behavior as well as neurobiology and behavior at the University of California, Irvine, who is the principal investigator of the REGEN4HD clinical study. In 2024, NeuroAirmid received an exclusive license from The Regents under specified patent rights relating to neural stem cell compositions and methods to treat neurodegenerative disorders, and a nonexclusive license to associated technology, to develop, manufacture and commercialize licensed 

products for neurological diseases, injuries and disorders, drug testing and diagnostics, and commercial in vitro assay uses, which license agreement has been amended and restated by the License Agreement (described below). NeuroAirmid has had nominal operations, does not have any employees, and has not generated any revenue. In connection with the Acquisition, Dr. Thompson and the other Sellers entered into customary consulting and noncompetition agreements with Lineage. 
The Purchase Agreement contains customary representations, warranties, covenants and indemnification obligations of Lineage and the Sellers. 
The foregoing summary of the Purchase Agreement does not purport to be complete and is qualified in its entirety by the full text of the Purchase Agreement, a copy of which is filed as an exhibit to this report and incorporated herein by reference. The Purchase Agreement is included solely to inform investors of its terms, not to provide factual information about the Company, NeuroAirmid or the Sellers or to modify or supplement any factual disclosures about the Company in its reports filed with the SEC. The representations, warranties and covenants of the parties set forth in the Purchase Agreement have been made solely for purposes of, and were and are solely for the benefit of the parties to, the Purchase Agreement, may be subject to limitations agreed upon by the contracting parties, and may be subject to standards of materiality applicable to the contracting parties that differ from those generally applicable to SEC filings, and may have been used to allocate risk among the parties to the Purchase Agreement. Certain schedules and exhibits to the Purchase Agreement have been omitted, and the representations and warranties may not reflect the actual state of affairs when made or at any other time, and investors should not rely on them as statements of fact.
The License Agreement
Under the License Agreement, NeuroAirmid and Lineage (which are together referred to as Lineage for purposes of this summary of the License Agreement) received an exclusive license under specified patent rights relating to neural stem cell compositions and methods to treat neurodegenerative disorders, and a nonexclusive license to associated technology, to develop, manufacture and commercialize licensed products for neurological diseases, injuries and disorders, drug testing and diagnostics, and commercial in vitro assay uses. The patent license covers territories where the licensed patent rights exist or may arise, and the associated technology license is worldwide. Lineage also received exclusive rights to use specified clinical trial data for regulatory filings, nonexclusive rights to use that data to develop and commercialize licensed products, and rights of reference to the investigational new drug application (“IND”) supporting the ongoing REGEN4HD clinical study and the related data pending transfer of IND sponsorship. IND sponsorship is to transfer to Lineage within six months after the last patient is dosed in the ongoing REGEN4HD clinical study, or earlier by agreement of the parties. 
The Regents retain noncommercial research and educational rights, including rights to complete the ongoing REGEN4HD clinical study. Lineage also has rights to negotiate licenses to specified improvements and, if negotiations are unsuccessful, to accept terms offered to third parties before The Regents license those improvements to them. The licensed rights are subject to applicable CIRM requirements and provisions permitting The Regents to license certain undeveloped products to third parties if Lineage does not pursue development or sublicensing as required.
Lineage must pay quarterly royalties on net sales by Lineage and its sublicensees, determined by product and country, at percentages in the low single digits, with a higher rate while a licensed product is covered by a valid patent claim in the country of sale or manufacture and a lower rate when no such claim applies. Beginning in the calendar year after the first commercial sale, a single aggregate annual minimum royalty applies across licensed products. For products approved for an orphan disease, the minimum increases over the initial commercial years from the low-five figures to the mid-five figures annually; for other products, the minimum increases over the same period from the high-five figures to the mid-six figures annually. Minimum royalties are creditable against earned royalties for the calendar year in which paid.
Lineage must also pay The Regents a percentage of sublicensing income in the low double digits and must reimburse The Regents for patent prosecution and maintenance costs. Specified subsequent assignments to nonaffiliates would trigger a minimum assignment fee to The Regents in the low-six figures, plus an additional low-six figures fee for each $5 million of assignment consideration.
Lineage must diligently develop and commercialize licensed products, obtain regulatory approvals, comply with reporting and recordkeeping requirements, and maintain insurance and provide third-party indemnification, subject to specified exceptions. Remaining development objectives require diligent efforts to establish approved chemistry, manufacturing and controls manufacturing and a new cGMP cell bank within three years, dose a patient in a pivotal trial supporting a biologics license application within eight years, and submit a marketing application within 15 years after the License Agreement’s effective date. Failure to satisfy diligence requirements may result in termination or conversion of the exclusive license to a nonexclusive license following notice and an opportunity to cure.
Unless earlier terminated, the patent license continues until expiration or abandonment of the last licensed patent rights, and the associated technology and clinical trial data licenses continue for 25 years after the first commercial sale of a licensed product in the United States or Europe. Upon expiration, but not earlier termination, the licenses convert to perpetual, irrevocable, fully paid-up, royalty-free, nonexclusive licenses if all amounts due have been paid. In addition to customary termination rights, The Regents may terminate for a breach not cured within 90 days after notice.
The foregoing summary of the License Agreement does not purport to be complete and is qualified in its entirety by its full text, a copy of which Lineage intends to file as an exhibit to its next periodic report.

Item 2.01 Completion of Acquisition or Disposition of Assets.
The information in Item 1.01 of this report is incorporated by reference into this Item 2.01 to the extent responsive to the disclosure requirements of Item 2.01 of Current Report on Form 8-K.
Item 2.02 Results of Operations and Financial Condition.
On November 12, 2026, Lineage issued a press release announcing financial results for the quarter ended September 30, 2026, a copy of which is furnished as Exhibit 99.1. 
The information under this Item 2.02 and in Exhibit 99.1 is being furnished and is not being filed for purposes of Section 18 of the Securities Exchange Act of 1934, as amended (the “Exchange Act”), and is not to be incorporated by reference into any filing of the registrant under the Securities Act or the Exchange Act, whether made before or after the date hereof, regardless of any general incorporation language in any such filing, except as shall be expressly set forth by specific reference in such a filing.
Item 3.02 Unregistered Sales of Equity Securities.
The information in Item 1.01 of this report is incorporated by reference into this Item 3.02 to the extent responsive to the disclosure requirements of Item 3.02 of Current Report on Form 8-K.
Item 7.01 Regulation FD Disclosure.
On November 12, 2026, Lineage issued a press release announcing the Acquisition, a copy of which is furnished as Exhibit 99.2 to this report.
The information in this Item 7.01 and in Exhibit 99.2 to this report is furnished and is not filed for purposes of Section 18 of the Exchange Act, and is not incorporated by reference into any filing under the Securities Act or the Exchange Act, whether made before or after the date hereof, regardless of any general incorporation language, unless expressly incorporated by specific reference in that filing.
Item 9.01 Financial Statements and Exhibits.
(d) Exhibits.
 
	
	
	

	Exhibit No.
	 
	Description

	2.1*+
	 
	Stock Purchase Agreement, dated as of November 12, 2026, by and among Lineage Cell Therapeutics, Inc., the stockholders of NeuroAirmid Therapeutics, Inc., and Leslie Thompson, as the sellers’ representative. 

	99.1
	 
	Press release issued November 12, 2026 (announcing financial results for the quarter ended September 30, 2026)

	99.2
	 
	Press release issued November 12, 2026 (announcing the Acquisition)

	104
	 
	Cover Page Interactive Data File (embedded within the Inline XBRL document)

	* Schedules and exhibits to this exhibit have been omitted pursuant to Item 601(a)(5) of Regulation S-K. 

	+ Portions of this exhibit have been redacted in compliance with Regulation S-K Item 601(b)(2)(ii). 
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CERTAIN INFORMATION HAS BEEN OMITTED FROM THIS EXHIBIT BECAUSE IT IS BOTH NOT MATERIAL AND IS THE TYPE THAT THE REGISTRANT TREATS AS PRIVATE OR CONFIDENTIAL. IN THIS EXHIBIT, “[***]” INDICATES WHERE SUCH INFORMATION HAS BEEN OMITTED.
 
EXECUTION VERSION
STOCK PURCHASE AGREEMENT
THIS STOCK PURCHASE AGREEMENT (the “Agreement”) is entered into as of November 12, 2026, by and among Lineage Cell Therapeutics, Inc., a California corporation (“Buyer”), and the stockholders of the Company (as defined below) set forth on the signature page hereto (the “Sellers”), and Leslie Thompson, as the representative of the Sellers (the “Sellers’ Representative”). Buyer, the Sellers and the Sellers’ Representative are sometimes individually referred to herein as a “Party” and collectively as the “Parties.” To the extent that capitalized terms are not defined in the text hereof, such terms shall have the meanings set forth in Exhibit A hereto.
RECITALS
WHEREAS, the Sellers collectively own 100% of the issued and outstanding shares of common stock (the “Shares”) of NeuroAirmid Therapeutics, Inc., a Delaware corporation (the “Company”); 
WHEREAS, the Parties desire to enter into this Agreement pursuant to which, at the Closing, among other things, Buyer shall purchase from the Sellers, and the Sellers shall sell to Buyer, all of the Shares, such that immediately upon the Closing, Buyer shall own 100% of the Shares (such purchase and sale, the “Acquisition”); and 
WHEREAS, the Company and the Sellers have approved this Agreement, the Ancillary Agreements and the other agreements and transactions contemplated hereby and thereby.
NOW THEREFORE, in consideration of the premises and the mutual promises herein made, and in consideration of the representations, warranties and covenants herein contained and other good and valuable consideration, the sufficiency of which is hereby agreed by the Parties, the Parties agree as follows:
ARTICLE 1

THE TRANSACTION
1.1
Purchase and Sale of Shares. On and subject to the terms and conditions of this Agreement, at the Closing, Buyer shall purchase from the Sellers, and the Sellers shall sell to Buyer, all of the Sellers’ right, title and interest in and to all of the Shares, free and clear of any and all Liens. As a result of the Acquisition, the Company will, upon the occurrence of the Closing, become a wholly owned subsidiary of Buyer, and Buyer will, by virtue of the completion of the Acquisition, become the record and beneficial owner of all of the issued and outstanding shares of the common stock of the Company.
1.2
The Closing. The closing of the transactions contemplated hereby (the “Closing”) will take place simultaneously with the execution and delivery of this Agreement by the Parties, remotely by electronic exchange of executed documents and other closing deliverables on the date hereof (the “Closing Date”). 
1.3
The Purchase Price. The total purchase price for the sale of the Shares shall be comprised of the Closing Consideration, the First Anniversary Payment, the payment of all Unpaid Sellers’ Transaction Expenses, the payment of all Closing Indebtedness, the payment of all Buyer Agreed Expenses, the Expense Fund, and the Milestone Payments, if any, as set forth below, to be paid at the times and in accordance with and subject to the terms of this Agreement (the “Purchase Price”):
(a)
Closing Payments. At the Closing, Buyer shall pay, or cause to be paid, the following: 
(i)
to the Sellers, subject to Section 1.3(d)(i), the Estimated Closing Consideration in accordance with their respective Pro Rata Share;
(ii)
on behalf of the Company, to the Persons and in the amounts specified on the Estimated Closing Statement, all Unpaid Sellers’ Transaction Expenses by wire transfer of immediately available funds, in accordance with the wiring instructions set forth thereon; 
(iii)
on behalf of the Company, to the Persons and in the amounts specified on the Estimated Closing Statement, all Closing Indebtedness, by wire transfer of immediately available funds, in accordance with the wiring instructions set forth thereon; 
 

 
(iv)
on behalf of the Company, the portion of the Buyer Agreed Expenses payable at the Closing to CIRM and [***] pursuant to the terms of the CIRM SAFE Termination Agreement and the [***] Termination Agreement, respectively, by wire transfer of immediately available funds; and
(v)
to the Sellers’ Representative, the Expense Fund, by wire transfer of immediately available funds, in accordance with the wiring instructions set forth in the Estimated Closing Statement.
(b)
First Anniversary Payment. On the one-year anniversary of the Closing, subject to Section 1.3(d)(ii), Buyer shall pay the First Anniversary Payment to the Sellers in accordance with their respective Pro Rata Share. 
(c)
Milestone Payments. Subject to the terms and conditions set forth in Article 2 and Section 8.10, Sellers shall also be entitled to receive from Buyer the Milestone Payments, if any, in the amounts and at the times set forth in Article 2.
(d)
Buyer Common Stock. 
(i)
The portion of the Estimated Closing Consideration payable to Shellwater shall be paid solely in cash by wire transfer of immediately available funds. At the option of and in the sole and absolute discretion of Buyer, subject to the following proviso, the portion of the Estimated Closing Consideration payable to the other Sellers may be made in either one or the other or any combination of (x) cash and/or (y) that number of shares of Buyer Common Stock equal to the dollar amount of the Estimated Closing Consideration elected by Buyer to be paid in shares of Buyer Common Stock divided by the Buyer Closing Stock Price; provided that the aggregate value of Buyer Common Stock (calculated using the Buyer Closing Stock Price) that comprises the Closing Consideration paid to the Sellers in the aggregate shall not exceed $2,375,000.
(ii)
The portion of the First Anniversary Payment payable to Shellwater shall be paid solely in cash by wire transfer of immediately available funds. At the option of and in the sole and absolute discretion of Buyer, subject to the following proviso, the portion of the First Anniversary Payment payable to the other Sellers may be made in either one or the other or any combination of (x) cash and/or (y) that number of shares of Buyer Common Stock equal to the dollar amount of the First Anniversary Payment elected by Buyer to be paid in shares of Buyer Common Stock divided by the Buyer Future Stock Price; provided that the aggregate value of Buyer Common Stock (calculated using the Buyer Future Stock Price) that comprises the First Anniversary Payment paid to the Sellers in the aggregate shall not exceed $2,375,000.
1.4
Payment Schedule. 
(a)
Prior to the Closing, the Sellers shall deliver to Buyer a schedule (a “Payment Schedule”) setting forth with respect to each Seller: (i) such Person’s address; (ii) such Person’s Pro Rata Share; and (iii) any amounts required to be withheld for Taxes from the amounts payable to such Person; it being agreed and acknowledged that such Person’s Pro Rata Share shall be used to determine the portion of the Closing Consideration, the First Anniversary Payment, and the Expense Fund to be paid to such Person. Each Seller’s portion of each Milestone Payment shall first be calculated using its Pro Rata Share of that Milestone Payment before application of the reduction under Section 8.10, and the entire reduction shall then be allocated among all Sellers in accordance with their respective Pro Rata Shares. The Payment Schedule shall reflect these allocations and the requirement that all amounts payable to Shellwater in its capacity as a Seller be paid solely in cash.
(b)
Buyer may rely on the instructions of the Sellers for distributions of the Purchase Price and shall have no liability with respect to the allocations thereto. Upon Buyer making each payment required of it under this Agreement, in accordance with the terms hereof, Buyer shall have fulfilled its obligations with respect to such payment. Buyer shall not have any liability whatsoever with respect to the distribution of payments of the Purchase Price among the Sellers and each Seller agrees and acknowledges that such Seller has reviewed the Payment Schedule and agrees and confirms that it sets forth the correct allocation of the Purchase Price payable to the Sellers in all respects. Notwithstanding anything herein to the contrary, Buyer shall not be obligated to distribute or pay the Closing Consideration, the First Anniversary Payment or any of the Milestone Payments until it has received the Payment Schedule.
1.5
Estimated Closing Consideration. 
(a)
Estimated Closing Consideration. Not less than [***] prior to the Closing Date, the Sellers delivered to Buyer a statement (the “Estimated Closing Statement”), that set forth the Sellers’ good faith estimate of the Closing Consideration (the “Estimated Closing Consideration”), including each of the components thereof, together with reasonably 
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detailed supporting documents for the calculation of the Estimated Closing Consideration, including each of the components thereof.
(b)
Final Calculations.
(i)
Within [***] after the Closing Date, Buyer shall prepare and deliver to the Sellers’ Representative a statement setting forth Buyer’s good faith calculation of (A) the Closing Cash, (B) the Closing Indebtedness, (C) the Unpaid Sellers’ Transaction Expenses, and (D) the Closing Consideration resulting therefrom (the “Closing Statement”). Buyer agrees that, upon the written request of the Sellers’ Representative, Buyer will provide any reasonably requested back up or supporting information to the Sellers’ Representative on which the Closing Statement calculations are based. After delivery of the Closing Statement, the Sellers’ Representative shall be permitted to make inquiries of, and request documents, information and supporting details from, Buyer and the Company and their accountants and other representatives regarding the Closing Statement. If the Sellers’ Representative has any objections to the Closing Statement, the Sellers’ Representative shall deliver to Buyer a statement (an “Objection Statement”) setting forth its objections in reasonable detail (including Sellers’ Representative’s alternative calculation of the Closing Consideration) (the “Objection Disputes”) to the Closing Statement. [***]
(ii)
If the Closing Consideration based on the final Closing Statement as finally determined pursuant to Section 1.5(b) is greater than the Estimated Closing Consideration, Buyer shall [***] pay to the Sellers, in accordance with their respective Pro Rata Share, by wire transfer of immediately available funds, an amount equal to the amount by which the Closing Consideration is greater than the Estimated Closing Consideration based on the final Closing Statement determined pursuant to Section 1.5(b).
(iii)
If the Closing Consideration based on the final Closing Statement determined pursuant to Section 1.5(b) is less than the Estimated Closing Consideration, the amount by which the Closing Consideration is less than the Estimated Closing Consideration based on the final Closing Statement determined pursuant to Section 1.5(b) shall be deducted from and set off against the amount of the First Anniversary Payment, and no Seller shall have any right, title or interest in or to such amount.
(iv)
If the Closing Consideration based on the final Closing Statement determined pursuant to Section 1.5(b) is equal to the Estimated Closing Consideration, no payments shall be made by either Buyer or the Sellers to the other as a result of this Section 1.5(b).
1.6
Withholding. Buyer shall be entitled to deduct and withhold from the payment of any consideration payable or otherwise deliverable to any Person under this Agreement such amounts as may be required to be deducted and withheld with respect to the making of such payment under the Code or any other applicable Laws and to request and be provided the applicable IRS Form W-9 or any successor form from each such Person. To the extent that amounts are so withheld and paid by Buyer to the applicable Taxing Authorities on behalf of the Sellers or any other Person, such withheld amounts shall be treated for all purposes of this Agreement as having been paid to the Person to whom such amounts would otherwise have been paid. To the extent that the consideration payable or otherwise deliverable to any Person under this Agreement is not reduced by such deductions or withholdings, such Person shall indemnify Buyer and its Affiliates (including, after Closing, the Company) and agents for any amounts imposed by any Taxing Authorities.
ARTICLE 2

MILESTONE PAYMENTS
2.1
Defined Terms. For purposes of this Agreement:
(a)
“BLA” means a Biologics License Application as described in 21 C.F.R. § 601.2 (or any successor regulations).
(b)
“Buyer Change of Control” means the occurrence of any of the following events, whether in one transaction or a series of related transactions: (i) the consummation of any merger, consolidation, reorganization, recapitalization, or other business combination involving Buyer in which the holders of Buyer’s outstanding voting securities immediately prior to such transaction do not, immediately after the consummation of such transaction, hold (directly or indirectly) securities representing more than 50% of the combined voting power of the outstanding voting securities of the surviving or resulting entity (or the ultimate parent entity thereof); or (ii) any sale, lease, exchange, transfer, exclusive license or other disposition (including by merger, consolidation, or otherwise), of all or substantially all of the assets of Buyer and its Subsidiaries, taken as a whole, to any Person or group of related Persons (other than a wholly owned Subsidiary of Buyer); 
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provided, however, that notwithstanding the foregoing, none of the following shall constitute a “Buyer Change of Control”: (A) any transaction or series of related transactions the primary purpose of which is a bona fide equity or debt financing, capital raising, or recapitalization of Buyer (including any issuance of equity securities, convertible securities, or rights to acquire equity securities, whether by private placement, public offering, or otherwise), even if, as a result thereof, a Person or group acquires beneficial ownership of securities representing more than 50% of the combined voting power of Buyer’s outstanding voting securities; (B) any reincorporation, redomestication, or conversion of Buyer from one form of entity or jurisdiction of organization to another (including any merger or consolidation effected solely for the purpose of changing Buyer’s jurisdiction of incorporation or form of organization), so long as the holders of Buyer’s voting securities immediately prior to such transaction continue to hold, immediately following the consummation thereof, substantially the same proportionate voting interests in the surviving or resulting entity (or the ultimate parent entity thereof); (C) any internal reorganization, restructuring, or reclassification of or among Buyer and its wholly owned Subsidiaries that does not involve any third party (including any merger of a wholly owned Subsidiary with or into Buyer or another wholly owned Subsidiary of Buyer), provided that the Company and the Program (as applicable) remain owned by Buyer (or a wholly owned Subsidiary of Buyer that is jointly and severally bound by Buyer’s obligations under Article 2); or (D) the formation of a holding company structure in which (1) a newly formed entity (“HoldCo”) becomes the direct or indirect parent of Buyer pursuant to a merger, share exchange, statutory conversion, or other reorganization transaction, (2) immediately following the consummation of such transaction, the holders of Buyer’s outstanding voting securities immediately prior thereto hold, directly or indirectly, substantially the same proportionate voting interests in HoldCo (or the ultimate parent entity thereof) as such holders held in Buyer immediately prior to such transaction, (3) immediately following such transaction, no Person or group (as such terms are used in Sections 13(d) and 14(d) of the Exchange Act) beneficially owns a greater percentage of the combined voting power of HoldCo’s outstanding voting securities than such Person or group beneficially owned of Buyer’s outstanding voting securities immediately prior to such transaction, and (4) immediately following such transaction, HoldCo (directly or indirectly through one or more wholly owned Subsidiaries) owns all of the outstanding equity interests of Buyer. For the avoidance of doubt, references to “Buyer” in this Agreement (including all obligations of Buyer under Article 2) shall, following any transaction described in clause (B) above, be deemed to include the surviving entity, following any transaction described in clause (C) above, be deemed to include the surviving, resulting or continuing entity, and following any transaction described in clause (D) above, be deemed to include HoldCo and its successors (each, surviving, resulting or continuing entity, or HoldCo, a “Successor Entity”), and such Successor Entity shall be bound by all of Buyer’s obligations hereunder as if it were an original party to this Agreement; provided further that the exclusions in clauses (A) through (D) shall not apply to any transaction or series of related transactions undertaken with a principal purpose of avoiding or reducing any Milestone Payment or otherwise circumventing Buyer’s obligations under this Article 2. Any dispute as to whether the foregoing proviso applies to a transaction or series of related transactions shall be resolved in accordance with Section 12.7. 
(c)
“Commercially Reasonable Efforts” means [***].
(d)
“Derivative” means any product, compound, or cell line that (i) is directly and materially derived from, based upon, or constitutes a modification or improvement of the Product Candidate, including cultures resulting from the expansion of the Product Candidate, or cultures that are derived from the Product Candidate that are modified either genetically or otherwise (Derivatives also include materials that are produced through the direct use of the Product Candidate as an essential component thereof, including, but not limited to biologics or small molecules), (ii) would, but for the rights granted under the A&R UC License, infringe any patent or intellectual property right licensed thereunder, or (iii) merely uses the Product Candidate or a Derivative thereof as a research tool in the discovery or development of such product without incorporating or consisting of the Product Candidate or any progeny thereof; provided that “Derivative” expressly excludes any product or product candidate that is independently developed by Buyer without reference to or use of the Product Candidate, the Company Confidential Information as it exists as of the Closing Date, or the Company’s rights under the A&R UC License. Any dispute as to whether a product, compound, or cell line constitutes a Derivative shall be resolved in accordance with Section 12.7. 
(e)
“DSMB” means the independent data safety monitoring board for the Phase 1b/2a Study.
(f)
“Efforts Period” means (i) with respect to Milestone #2, [***]; and (ii) with respect to Milestone #3, [***].
(g)
“Field” means the Field of Use (as defined in the A&R UC License).
(h)
“Future QST Proceeds” means, with respect to a Qualifying Strategic Transaction, the portion of the cash or stock consideration payable by the applicable third party to Buyer or its Affiliates (or, following a Buyer Change of Control, Buyer’s acquiror or any of its Affiliates, successors or assigns) in connection with such Qualifying Strategic Transaction that is deferred, escrowed, held back, placed into any indemnity or similar holdback arrangement, in each case, 
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only to the extent that the payment thereof is not subject to the satisfaction of any condition or contingency other than the mere passage of time. For the avoidance of doubt, Future QST Proceeds expressly excludes any earn-out, milestone, royalty or other contingent payment obligation of the applicable third party, or any other amount the payment of which is subject to the satisfaction of any condition or contingency (other than the mere passage of time) (any such excluded amount, “Excluded Contingent Consideration”).
(i)
“hNSC-01” means the human neural stem cell drug product candidate [***].
(j)
“IND 29720” means the Investigational New Drug application for the evaluation of hNSC-01 in human subjects for the indication of Huntington’s Disease (IND No. 029720), as amended from time to time.
(k)
“Milestone #1” means the dosing of the first patient in the Phase 2a (or Phase 2) portion of the Phase 1b/2a Study, following completion of the Phase 1b portion of such study and DSMB approval to initiate the Phase 2a (or Phase 2) portion of such study. 
(l)
“Milestone #2” means the first dosing of the first patient in a Phase 3 Study (or in the Phase 3 Portion of a Phase 2/3 Study) conducted in the United States, Europe, Israel or Australasia of the Product Candidate or a Derivative in the Primary Indication; provided that, for clarity, Milestone #2 does not include the first dosing of the first patient in a Phase 3 Study (or in the Phase 3 Portion of a Phase 2/3 Study) conducted in Europe, Israel or Australasia if, as of the date of such first dosing, Buyer does not in good faith believe that such study is intended to enable Regulatory Approval of the Product Candidate or such Derivative in the Primary Indication, including in circumstances in which such study is conducted for the purpose of seeking approval from a Governmental Entity other than the FDA or the European Commission for the commercial marketing and sale of the Product Candidate or a Derivative for human use in a country or jurisdiction outside of the United States and the European Union.
(m)
“Milestone #3” means Regulatory Approval of the Product Candidate or a Derivative in the Primary Indication.
(n)
“Milestone #4” means the first dosing of the first patient in a Phase 3 Study (or in the Phase 3 Portion of a Phase 2/3 Study) conducted in the United States, Europe, Israel or Australasia of the Product Candidate or a Derivative in a Secondary Indication; provided that, for clarity, Milestone #4 does not include the first dosing of the first patient in a Phase 3 Study (or in the Phase 3 Portion of a Phase 2/3 Study) conducted in Europe, Israel or Australasia if, as of the date of such first dosing, Buyer does not in good faith believe that such study is intended to enable Regulatory Approval of the Product Candidate or such Derivative in the Secondary Indication, including in circumstances in which such study is conducted for the purpose of seeking approval from a Governmental Entity other than the FDA or the European Commission for the commercial marketing and sale of the Product Candidate or a Derivative for human use in a country or jurisdiction outside of the United States and the European Union.
(o)
“Milestone Events” means, collectively, the Developmental Milestone Events and the Qualifying Strategic Transaction.
(p)
“Milestone Payments” means, collectively, the Developmental Milestone Payments and the QST Milestone Payment. 
(q)
“Phase 1b/2a Study” means the first-in-human clinical trial of hNSC-01, titled the “Phase 1B/2A Study of the Safety and Tolerability of Human Neural Stem Cells for Huntington’s Disease,” pursuant to the protocol included in IND 29720, which was cleared to proceed by the FDA as of [***], and which study is registered on ClinicalTrials.gov under identifier number NCT07451613. 
(r)
“Phase 3 Portion of a Phase 2/3 Study” refers to the portion of a phase 2/3 human clinical trial of the Product Candidate or any Derivative that is regarded as its phase 3 component in accordance with the trial’s protocol and otherwise meets the definition of a “Phase 3 Study” as defined in this Agreement.
(s)
“Phase 3 Study” means a human clinical trial of the Product Candidate or a Derivative that is generally consistent with 21 C.F.R. § 312.21(c) (or any successor regulation) and intended to establish that the Product Candidate or such Derivative is safe and effective for its intended use in the target population, and to determine warnings, precautions, and adverse reactions that may be associated with the Product Candidate or such Derivative in the dosage form to be administered, which clinical trial is a registration trial that Buyer believes in good faith is intended to enable submission of an application for Regulatory Approval of the Product Candidate or such Derivative. 
(t)
“Primary Indication” means Huntington’s Disease. 
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(u)
“Product Candidate” means hNSC-01, including any formulation, dosage form, or delivery system thereof, that is developed, manufactured, or commercialized under or in connection with the rights granted under the A&R UC License; provided that “Product Candidate” expressly excludes (i) any Derivative, and (ii) any product or product candidate that is independently developed by Buyer without reference to or use of the Product Candidate, the Company Confidential Information as it exists as of the Closing Date, or the Company’s rights under the A&R UC License. Any dispute as to whether a product or product candidate constitutes a Product Candidate shall be resolved in accordance with Section 12.7.
(v)
“Qualifying Strategic Transaction” means (i) any transaction in which Buyer sublicenses the rights to develop or commercialize the Product Candidate or any Derivative to a third party, (ii) any collaboration or strategic transaction between Buyer and a third party the primary purpose of which is the development or commercialization of the Product Candidate or any Derivative, or (iii) any sale, transfer or other disposition by Buyer, in one transaction or a series of related transactions, of the Company or the Program to any third party, in each case of clauses (i), (ii) and (iii), that (A) is consummated prior to the 10-year anniversary of the Closing Date, and (B) in which Buyer (or, following a Buyer Change of Control, Buyer’s acquiror or any of its Affiliates, successors or assigns) actually receives QST Proceeds from such transaction of not less than $5.0 million in the aggregate (including any Future QST Proceeds actually received from time to time); provided, however, that a Qualifying Strategic Transaction expressly excludes any transaction that constitutes a Buyer Change of Control.
(w)
“QST Milestone Payment” means an amount, before application of the reduction provided in Section 8.10, equal to the greater of (i) $[***] and (ii) the product of (A) the QST Proceeds and (B) the applicable percentage: (1) [***]%, if the consummation of the Qualifying Strategic Transaction occurs prior to “Completion of the Phase 1b/2a portion of the Current Trial” (as such phrase is used in the A&R UC License), (2) [***]%, if the consummation of the Qualifying Strategic Transaction occurs on or after “Completion of the Phase 1b/2a portion of the Current Trial and prior to the Completion of the pivotal phase 3 clinical trial of a Licensed Product” (as such phrase is used in the A&R UC License), and (3) [***]%, if the consummation of the Qualifying Strategic Transaction occurs on or after “Completion of the pivotal Phase 3 clinical trial of a Licensed Product” (as such phrase is used in the A&R UC License). For the avoidance of doubt, because QST Proceeds excludes all Excluded Contingent Consideration, no portion of the QST Milestone Payment shall ever be calculated by reference to, or become payable on account of, any Excluded Contingent Consideration, regardless of whether or when the applicable third party actually pays, or Buyer or its Affiliates actually receive, any such amount. If the QST Proceeds for a Qualifying Strategic Transaction include any Future QST Proceeds, then (x) the QST Milestone Payment shall initially be calculated based solely on the QST Proceeds actually received by Buyer or its Affiliates at the consummation of such Qualifying Strategic Transaction (and excluding, for the avoidance of doubt, any Future QST Proceeds not yet received) (the “Initial QST Milestone Payment”), which Initial QST Milestone Payment, before application of the reduction provided in Section 8.10, shall not be less than $[***], and (y) upon each subsequent actual receipt by Buyer or its Affiliates of any Future QST Proceeds, Buyer shall recalculate the QST Milestone Payment by including such Future QST Proceeds actually received (together with all QST Proceeds previously taken into account) in the QST Proceeds, and shall pay, or cause to be paid, to the Sellers the amount, if any, by which the QST Milestone Payment as so recalculated exceeds the sum of the aggregate amount of the QST Milestone Payment previously paid to the Sellers in respect of such Qualifying Strategic Transaction and the aggregate amount of the reductions previously applied pursuant to Section 8.10 in respect of such payments (each such incremental payment, a “Supplemental QST Milestone Payment,” and together with the Initial QST Milestone Payment, the “QST Milestone Payment” with respect to such Qualifying Strategic Transaction). Each Initial QST Milestone Payment and Supplemental QST Milestone Payment shall be calculated before application of the reduction provided in Section 8.10, and the amount thereof payable to the Sellers shall then be reduced pursuant to Section 8.10.
(x)
“QST Proceeds” means the value of all cash and stock consideration received by Buyer or its Affiliates (including following a Buyer Change of Control, the acquiror and its Affiliates) as an upfront payment paid at the time of the consummation of the Qualifying Strategic Transaction from the applicable third party, together with, as and when actually received by Buyer or its Affiliates (or, following a Buyer Change of Control, the acquiror or its Affiliates), the value of any Future QST Proceeds actually received in respect of such Qualifying Strategic Transaction. If the QST Proceeds includes stock consideration, the value thereof shall be, [***]. If the amount of any Future QST Proceeds is reduced, forfeited, offset or otherwise diminished for any reason (including as a result of any indemnification claim, working capital or similar adjustment, or setoff) prior to actual receipt thereof by Buyer or its Affiliates (or, following a Buyer Change of Control, the acquiror or its Affiliates), then QST Proceeds shall reflect only the reduced amount, if any, actually received, and no amount not actually received shall be included in QST Proceeds.
(y)
“Regulatory Approval” means (a) the final approval by the FDA of a BLA that is necessary for the commercial marketing and sale of the Product Candidate or a Derivative for human use in the United States for the specified 
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indication and, if required by the FDA, final FDA approval of a separate application that is necessary for the commercial marketing and sale of a combination product if the proposed Product Candidate or such Derivative is only in a delivery device that the FDA considers a combination product that requires such separate application. For the avoidance of doubt, Regulatory Approval includes an accelerated approval of a BLA pursuant to 21 U.S.C. § 356(c) or 21 C.F.R. Part 601, Subpart E; or (b) the grant (including on a conditional basis) by the European Commission of a marketing authorization necessary for the commercial marketing and sale of the Product Candidate or a Derivative for human use in the European Union for the specified indication.
(z)
“Secondary Indication” means any human disease or condition other than the Primary Indication for which the Product Candidate or a Derivative is being developed in the Field, including but not limited to Parkinson’s Disease, Alzheimer’s, and stroke.
(aa)
“Tolling Event” means (i) any force majeure event (including natural disasters, pandemics, wars, acts of terrorism, cyberattacks and similar events), (ii) a clinical hold imposed by the FDA directly resulting from actions caused by Buyer or its Affiliates, and (iii) any U.S. federal or state government shutdown that materially impacts the availability of the personnel or staff of the FDA necessary to the Phase 1b/2a Study.
2.2
Milestone Payments. 
(a)
Developmental Milestones. Subject to the terms and conditions of this Agreement and Section 8.10, Buyer shall pay, or cause to be paid, to the Sellers the following milestone payments (each, a “Developmental Milestone Payment” and collectively, the “Developmental Milestone Payments”) upon the first achievement of the corresponding milestone event (each, a “Developmental Milestone Event”) (for the avoidance of doubt, the amounts of the Milestone Payments are amounts before application of the reduction provided in Section 8.10, and the amount of each Milestone Payment payable to the Sellers shall be reduced as provided in Section 8.10; each such reduction shall be calculated by reference to the applicable Milestone Payment before application of such reduction):
(i)
$[***] shall be payable upon first achievement of Milestone #1 (the “Milestone #1 Payment”), provided, that such achievement occurs prior to [***] (the “Milestone #1 Expiration Date”); provided, further, that if, at any time prior to the Milestone #1 Expiration Date, [***]; and provided, further, that any dispute as to whether a Tolling Event has occurred or its duration shall be resolved in accordance with Section 2.8; 
(ii)
$[***] shall be payable upon first achievement of Milestone #2;
(iii)
$[***] shall be payable upon first achievement of Milestone #3; and
(iv)
$[***] shall be payable upon first achievement of Milestone #4. 
(b)
QST Milestone. Subject to the terms and conditions of this Agreement and Section 8.10, upon the consummation of a Qualifying Strategic Transaction, if any, Buyer (or, following a Buyer Change of Control, the acquiror or its Affiliates) shall pay, or cause to be paid, the Initial QST Milestone Payment to the Sellers. If the QST Proceeds for such Qualifying Strategic Transaction include any Future QST Proceeds, Buyer (or, following a Buyer Change of Control, the acquiror or its Affiliates) shall pay, or cause to be paid, each Supplemental QST Milestone Payment, if any, subject to the reduction provided in Section 8.10, to the Sellers only as and when, and to the extent that, the corresponding Future QST Proceeds are actually received by Buyer (or, following a Buyer Change of Control, the acquiror or its Affiliates).
(c)
Notice of Achievement of Milestone #1. [***]
2.3
Efforts. 
(a)
During the applicable Efforts Period, Buyer shall (directly or through its Affiliates) use Commercially Reasonable Efforts to cause the achievement of Milestone #2 and Milestone #3, as applicable (subject to the safe harbor set forth in Section 2.3(d)). For clarity, Buyer shall have no obligation whatsoever (whether under this Section 2.3(a) or otherwise under this Agreement, and whether express, implied, contractual, or arising under any legal or equitable doctrine, including any implied duty of good faith or obligation to use efforts of any kind) to cause, facilitate, or take any action directed toward the achievement of Milestone #1 or Milestone #4 or with respect to a Qualifying Strategic Transaction (including any efforts to pursue, negotiate, enter into or consummate a Qualifying Strategic Transaction). For the avoidance of doubt, the preceding sentence means that the Sellers shall have no claim against Buyer for failing to achieve, pursue, or take any steps toward Milestone #1 or Milestone #4 or toward a Qualifying Strategic Transaction, provided that the foregoing 
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shall not apply to any action taken by Buyer or its Affiliates with the principal purpose of preventing, delaying or avoiding achievement of Milestone #1 or Milestone #4. 
(b)
Buyer’s obligations in Section 2.3(a) shall terminate in full with respect to Milestone #2 and Milestone #3, as applicable, on the earlier to occur of (i) the achievement of Milestone #2 and Milestone #3, as applicable, and (ii) the expiration of the applicable Efforts Period. Upon the termination of Buyer’s obligations under this Section 2.3(b) with respect to Milestone #2 and Milestone #3, as applicable, Buyer shall have no further obligation of any kind (whether express, implied, contractual, or arising under any legal or equitable doctrine) with respect to the achievement of Milestone #2 and Milestone #3, as applicable, and no Seller or the Sellers’ Representative shall have any claim against Buyer relating to Buyer’s failure to achieve Milestone #2 and Milestone #3, as applicable, to the extent based on Buyer’s acts or omissions occurring after such termination. For the avoidance of doubt, the expiration of the applicable Efforts Period shall not by itself limit Buyer’s obligations under Section 2.2(a) to pay, or cause to be paid, to the Sellers the applicable Developmental Milestone Payment if the applicable Developmental Milestone is achieved, subject to the other terms of this Agreement.
(c)
The Efforts Period is included solely to limit the time during which Buyer is obligated to use Commercially Reasonable Efforts with respect to achievement of the applicable Developmental Milestone Event and does not impose any other obligation (express or implied) on Buyer to achieve any Developmental Milestone Event within the applicable Efforts Period or otherwise. The inclusion of the Efforts Period shall not create or be construed to create any inference that Buyer expected, anticipated, or committed to achieving the applicable Developmental Milestone Event within such period, or that a failure to achieve the applicable Developmental Milestone Event within such period is evidence of a breach of Buyer’s obligations under this Agreement.
(d)
(i)
Notwithstanding anything to the contrary herein, the Parties agree and acknowledge that if, during any of the fiscal years set forth below, Buyer or its Affiliates collectively spend at least the corresponding amount set forth below (each such amount, the “Minimum Annual Spend” for the applicable period), calculated in accordance with Buyer’s usual methodology for determining costs incurred or expenses reimbursed in connection with its development programs, on bona fide research, development, manufacturing, regulatory or clinical activity intended to advance the Product Candidate or a Derivative or through the reimbursement of expenses to support the development of a facility at the SoCal Hub for purposes of advancing the Program, then Buyer shall be conclusively deemed to have satisfied its obligation to use Commercially Reasonable Efforts to cause the achievement of the applicable Developmental Milestone Event under Section 2.3(a) for such period, and no Party may assert a claim that Buyer breached such obligation for any such period in which the applicable Minimum Annual Spend was achieved: (A) $1.0 million during fiscal 2027; (B) $1.0 million during fiscal 2028; (C) $1.0 million during fiscal 2029; (D) $1.0 million during fiscal 2030; and (E) $1.0 million during fiscal 2031. 
(ii)
For the avoidance of doubt, if Buyer or its Affiliates do not spend at least the applicable Minimum Annual Spend during the applicable fiscal year set forth in Section 2.3(d)(i), such fact alone shall not constitute, give rise to any presumption of, or otherwise be probative or dispositive of, a breach by Buyer of its obligation to use Commercially Reasonable Efforts under Section 2.3(a). Whether Buyer has used Commercially Reasonable Efforts during any such fiscal year shall be determined solely by reference to the definition of “Commercially Reasonable Efforts” set forth in Section 2.1(c), without regard to whether the Minimum Annual Spend was achieved. The Minimum Annual Spend thresholds set forth in Section 2.3(d)(i) are intended solely as a safe harbor for Buyer and shall not be construed as establishing a minimum level of spending required to satisfy the Commercially Reasonable Efforts standard or, except as set forth in Section 2.3(d)(iv), as imposing any independent spending obligation on Buyer. 
(iii)
For the further avoidance of doubt, because Buyer has no obligation to use Commercially Reasonable Efforts (or any efforts) outside of an applicable Efforts Period, any failure to spend or to take action by Buyer or its Affiliates during any period that does not fall within an Efforts Period shall not be considered for purposes of determining whether Buyer has satisfied its obligations under Section 2.3(a).
(iv)
Subject to the remainder of this Section 2.3(d)(iv), Buyer shall (directly or through its Affiliates) spend or reimburse expenses for at least $1.0 million per fiscal year on the Program during each of fiscal 2027, fiscal 2028, fiscal 2029, fiscal 2030 and fiscal 2031, calculated in accordance with Buyer’s usual methodology for determining costs incurred or expenses reimbursed in connection with its development programs. Buyer will consider in good faith the views of Leslie Thompson as to the best use of such funds, but Buyer shall have sole discretion as to how such funds are spent. Any amounts spent pursuant to this Section 2.3(d)(iv) shall count toward the Minimum Annual Spend for the applicable fiscal year. The obligation set forth in this Section 2.3(d)(iv) shall commence in fiscal 2027 and shall cease (A) following the date on which no Efforts Period is in effect, or (B) if Buyer determines in good faith, in the exercise of its business judgment and after taking 
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into account the views of Leslie Thompson, that further spend on the Program is not warranted, taking into account such considerations as Buyer considers relevant, individually or in the aggregate.
(e)
Other than to the extent expressly set forth in Section 2.3(a), (i) Buyer and its Affiliates shall have the right, in their sole and absolute discretion, to direct and control the development, marketing, commercialization and sale of the Product Candidate and any Derivative in all respects, including the right to prioritize, deprioritize, pause, modify, abandon or redirect any program, product candidate, indication or line of research, and to allocate or reallocate resources among programs and product candidates in any manner Buyer deems appropriate, and no exercise of such discretion (whether or not it directly or indirectly affects the likelihood of achievement of any Milestone Event) shall give rise to any claim by any Seller or the Sellers’ Representative under this Agreement or otherwise, and (ii) Buyer (directly or through its Affiliates) shall not otherwise be required (expressly or implicitly) to achieve or undertake any level of efforts, or employ any level of resources, to achieve any Milestone Event or to make or maximize any Milestone Payment. For the avoidance of doubt, (A) Buyer does not guarantee (and the use of any “Commercially Reasonable Efforts” hereunder does not mean nor shall it be deemed or interpreted to mean) that any Milestone Event will be achieved by a specific date or at all, and a failure to achieve a Milestone Event may nonetheless be consistent with the use of Commercially Reasonable Efforts, and (B) the Minimum Annual Spend thresholds set forth in Section 2.3(d)(i) are intended solely as a safe harbor for deemed compliance with the efforts obligations set forth in Section 2.3(a) during the applicable Efforts Period, and do not establish, and shall not be construed as establishing, any minimum level of expenditure or activity necessary to satisfy such obligations.
2.4
Maximum Developmental Milestone Payments. Each Developmental Milestone Payment shall be payable only once, upon the first achievement of the applicable Developmental Milestone Event, regardless of the number of times such Developmental Milestone Event may be achieved or the number of indications or patient populations for which such Developmental Milestone Event is achieved. The maximum aggregate amount of the Developmental Milestone Payments, before application of the reductions provided in Section 8.10, shall be $48.0 million. The aggregate amount payable to the Sellers in respect thereof shall be reduced by the applicable reductions provided in Section 8.10.
2.5
Milestone Payment Mechanics; Disputes. For the avoidance of doubt, except where this Section 2.5 expressly refers only to Developmental Milestone Payments or only to the QST Milestone Payment, each reference in this Section 2.5 to a “Milestone Payment” applies equally and in the same manner to each Developmental Milestone Payment and to the QST Milestone Payment (including each Initial QST Milestone Payment and Supplemental QST Milestone Payment).
(a)
Milestone Achievement Notice. Within [***] after (i) receiving a Milestone #1 Certificate delivered under Section 2.2(c), (ii) the achievement of Milestone #2, Milestone #3, or Milestone #4, (iii) the consummation of a Qualifying Strategic Transaction, or (iv) if the QST Proceeds for a Qualifying Strategic Transaction include any Future QST Proceeds, receipt by Buyer or its Affiliates of any Future QST Proceeds, Buyer shall prepare and deliver to the Sellers’ Representative a statement (each, a “Milestone Achievement Notice”) setting forth: [***] If the Sellers’ Representative has any objections to the Milestone Achievement Notice, the Sellers’ Representative shall deliver to Buyer a written statement (a “Milestone Objection Statement”) setting forth its objections in reasonable detail [***]. If a Milestone Objection Statement is not delivered by the Sellers’ Representative to Buyer within [***], then the Milestone Achievement Notice as originally sent by Buyer shall be final and binding on all the Parties. If the Sellers’ Representative delivers a timely Milestone Objection Statement, then (1) to the extent such Milestone Objection Statement disputes the date on which the applicable Milestone Event was achieved, such dispute shall be resolved in accordance with Section 12.7, and (2) to the extent such Milestone Objection Statement disputes solely the amount of the applicable Milestone Payment, such dispute shall be resolved in accordance with Section 2.5(c).
(b)
Sellers Milestone Achievement Notice. Notwithstanding Section 2.5(a), if (A) the Sellers’ Representative believes in good faith that (x) Milestone #1, Milestone #2, Milestone #3, or Milestone #4 has been achieved, (y) a Qualifying Strategic Transaction has been consummated, or (z) that Buyer or its Affiliates have received any Future QST Proceeds, and (B) Buyer has not delivered a Milestone Achievement Notice when required under Section 2.5(a), then the Sellers’ Representative may deliver written notice of that belief to Buyer, which shall describe the basis for the Sellers’ Representative belief in reasonable detail (such notice, a “Sellers Milestone Achievement Notice”). Within [***] after receiving a Sellers Milestone Achievement Notice, Buyer shall deliver to Sellers’ Representative either a Milestone Achievement Notice or a written notice that Buyer disputes that Milestone #1, Milestone #2, Milestone #3, or Milestone #4 has been achieved, a Qualifying Strategic Transaction has been consummated, or that Buyer or its Affiliates have received any Future QST Proceeds (an “Achievement Objection Statement”). If Buyer delivers a timely Achievement Objection Statement, the dispute shall be resolved in accordance with Section 12.7.
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(c)
Dispute Resolution. If a Milestone Objection Statement is timely delivered pursuant to Section 2.5(a) disputing solely the amount of the applicable Milestone Payment (each such dispute, a “Milestone Objection Dispute”), then [***].
(d)
Timing of Milestone Payments. If a Milestone Achievement Notice or Sellers Milestone Achievement Notice becomes final and binding on the Parties in accordance with Section 2.5(a) or Section 2.5(b), as applicable, without a timely Milestone Objection Statement or Achievement Objection Statement having been delivered, Buyer shall pay the applicable Milestone Payment [***]. If a Milestone Objection Statement or an Achievement Objection Statement is timely delivered pursuant to Section 2.5(a) or Section 2.5(b), as applicable, Buyer shall pay (x) the portion of the applicable Milestone Payment that is not in dispute, if any, [***], and (y) if the final resolution of the applicable dispute (whether pursuant to Section 2.5(c) or Section 12.7, as applicable) determines that any additional amount is payable, such additional amount [***]; for the avoidance of doubt, if the final resolution of such dispute determines that no additional amount is payable, no further payment shall be due in respect of such dispute. Each Seller’s portion of each Milestone Payment shall first be determined in accordance with its Pro Rata Share of the applicable Milestone Payment before application of the reduction pursuant to Section 8.10. [***] At the option of and in the sole and absolute discretion of Buyer, subject to the following proviso, the portions of each Milestone Payment payable to the other Sellers may be made in either one or the other or any combination of (x) cash and/or (y) that number of shares of Buyer Common Stock equal to the dollar amount of the applicable payment elected by Buyer to be paid in shares of Buyer Common Stock divided by the Buyer Future Stock Price; provided, however, that the aggregate value of Buyer Common Stock (calculated using the Buyer Future Stock Price) included in any such payment shall not exceed 50% of the aggregate value of such payment payable to Sellers other than Shellwater, after allocation of the reduction pursuant to Section 8.10. The 50% limitation on payment in Buyer Common Stock shall be calculated solely by reference to the aggregate amount payable to Sellers other than Shellwater after allocation of the reduction pursuant to Section 8.10, excluding in its entirety the amount payable to Shellwater, and no portion of the amount payable to Shellwater may be paid in Buyer Common Stock.
(e)
Late Payments; Interest. Any Milestone Payment, or portion thereof, that is not paid when due under this Section 2.5 shall bear interest from the due date until paid in full. [***] Any portion of a late payment that Buyer would otherwise be entitled to pay in shares of Buyer Common Stock shall instead be paid in cash. For the avoidance of doubt, no interest shall accrue in favor of the Sellers on any amount by which a Milestone Payment is properly reduced pursuant to Section 8.10.
(f)
Set-Off. No Milestone Payment due under this Article 2 shall be reduced, withheld or delayed for any claim, except as expressly permitted in accordance with Section 9.6. For the avoidance of doubt, the reduction of a Milestone Payment pursuant to Section 8.10 is expressly permitted and shall not constitute a prohibited reduction, withholding, delay or set-off under this Section 2.5(f).
2.6
Information. During the applicable Efforts Period, Buyer shall, upon Sellers’ Representative’s reasonable request, provide the Sellers’ Representative with [***]. As a condition precedent to the delivery of any such report or any other information regarding the development status of the Product Candidate program, the Sellers’ Representative and each Seller with or to whom such information is to be shared, disclosed or made accessible shall have executed and delivered to Buyer a confidentiality agreement in a form reasonably acceptable to Buyer (each, a “Development Information Confidentiality Agreement”), which shall include, among other things, (a) an acknowledgement that the information provided may constitute material, non-public information for purposes of applicable securities laws and (b) an agreement that the recipient shall not trade in the securities of Buyer or any of its Affiliates on the basis of such information. For the avoidance of doubt, Buyer shall have no obligation to deliver any report or other information under this Section 2.6 unless and until the applicable Development Information Confidentiality Agreement has been duly executed and delivered to Buyer. Buyer’s obligation to deliver reports under this Section 2.6 to any Seller or the Sellers’ Representative shall permanently terminate with respect to such Person upon any breach by such Person of the applicable Development Information Confidentiality Agreement or any unauthorized use, disclosure or dissemination of any information delivered pursuant to this Section 2.6 by such Person or any Person to whom such Person provided such information, and no such termination of reporting obligations shall give rise to any claim or cause of action by any Seller or the Sellers’ Representative against Buyer. Buyer shall have no liability whatsoever with respect to any trading losses, securities-law consequences or other similar damages or liabilities incurred by any Seller or the Sellers’ Representative arising from or relating to any information provided pursuant to this Section 2.6.
2.7
Assumption of Milestone Obligations. In the event of a Buyer Change of Control and as a condition to the consummation thereof, Buyer shall cause the acquiror (and, if different, the ultimate parent entity of the acquiror and any transferee of the Company or the Program) to expressly assume, pursuant to a written assumption agreement in customary form and delivered to the Sellers’ Representative at or prior to such consummation, all of Buyer’s obligations under this Agreement, 
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and such obligations shall be binding on the acquiror and its successors and assigns, and from and after the consummation of the Buyer Change of Control, neither Buyer nor any of its Affiliates (other than the acquiror and its successors and assigns), shall have any further liability or obligation under this Agreement.
2.8
Efforts Disputes. [***]
2.9
Rights Not Transferable . No Seller may sell, exchange, transfer or otherwise dispose of his, her or its right to receive any portion of any of the Milestone Payments, other than by operation of law. Notwithstanding the foregoing, a Seller may transfer such rights for bona fide estate planning purposes, upon death or incapacity, or pursuant to a domestic relations order, provided that Buyer receives prior written notice and an updated Payment Schedule; it being agreed that Buyer may rely on the updated Payment Schedule without verification of any kind and shall have no liability with respect to payments made in accordance with an updated Payment Schedule. 
2.10
Tax Treatment . The Parties intend that the Acquisition shall be treated for all U.S. federal, state and local income Tax purposes as a fully taxable purchase and sale of the Shares by the Sellers to Buyer. For income tax purposes, each component of the Purchase Price (whether paid in cash directly to or on behalf of the Sellers or the Company (including the Unpaid Sellers’ Transaction Expenses, the Closing Indebtedness, and the Buyer Agreed Expenses), shares of Buyer Common Stock or any combination thereof) shall be treated as taxable consideration received by the Sellers in exchange for the Shares. Any payment made under this Article 2 shall be treated for all Tax purposes as additional consideration for the Shares (and, accordingly, as an adjustment to the Purchase Price), to the extent permitted by applicable Law, provided, that, the portion of any payment under this Article 2, required to be treated as interest under Section 483 or Section 1274 of the Code shall be treated as interest for all Tax purposes. The Parties shall, and shall cause their respective Affiliates to, file all Tax Returns and otherwise report the Acquisition in a manner consistent with the treatment described in this Section 2.10, and no Party shall take any position on any Tax Return, in any Tax Proceeding, or otherwise that is inconsistent with such treatment, unless otherwise required by a final determination within the meaning of Section 1313 of the Code (or any analogous provision of state, local or foreign Law).
ARTICLE 3

REPRESENTATIONS AND WARRANTIES OF THE SELLERS
Each Seller, severally and not jointly, with respect to himself, herself or itself, represents and warrants to Buyer as follows:
3.1
Existence; Authorization of Transactions; Binding Agreement.
(a)
To the extent such Seller is an entity, such Seller is duly organized, validly existing and in good standing under the Laws of its jurisdiction of organization with the requisite power to own, operate and lease its properties and to carry out its business as now conducted. 
(b)
Such Seller has all requisite power and authority (or, in the case of a Seller that is a natural person, legal capacity) to execute and deliver this Agreement and the Ancillary Agreements to which he, she or it is a party, to perform his, her or its obligations hereunder and thereunder and to consummate the Transactions. The execution, delivery and performance of this Agreement, the Ancillary Agreements to which he, she or it is a party and the consummation of the Transactions, have been authorized by all necessary corporate or other actions that are required on the part of such Seller (or, in the case of a Seller that is a natural person, no such authorization is required). This Agreement and the Ancillary Agreements to which such Seller is a party, as executed and delivered by such Seller, assuming due execution and delivery of this Agreement by Buyer and, to the extent Buyer is a party to the Ancillary Agreements, such Ancillary Agreements by Buyer, constitute valid and legally binding obligations of such Seller, enforceable against him, her or it in accordance with their terms and conditions, except to the extent enforcement thereof may be limited by the Equitable Principles.
3.2
Non-contravention. The execution and delivery by such Seller of this Agreement or the Ancillary Agreements to which he, she or it is a party, the performance of his, her or its obligations hereunder or thereunder or the consummation of the Transactions, will not: (a) to the extent such Seller is an entity, contravene, conflict with or result in any violation or breach of any provision of the Governing Documents of such Seller, (b) contravene, conflict with or result in any violation or breach of any applicable Law, Order or Permit, with or without giving notice or the lapse of time or both, (c) require any consent or approval by any Person (including the Company), constitute a default, give rise to any right of termination, cancellation or acceleration of any right or obligation of such Seller or the Company, result in a loss of any benefit to which such Seller or the Company is entitled or increase any liabilities for which the Company is obligated, in each case, under any Contract to which such Seller or the Company is a party or their assets are bound; or (d) with or without giving notice or the lapse of time or both, 
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result in the creation or imposition of any Lien on any Shares or any asset or property of the Company, except for Permitted Liens.
3.3
Ownership of Shares. Such Seller has good and valid title to, and is the record and beneficial owner of, the shares of capital stock of the Company set forth opposite such Seller’s name on Section 4.3 of the Disclosure Schedule, free and clear of all Liens, and at the Closing shall deliver to Buyer good and valid title to such shares, free and clear of all Liens and Taxes. Neither such Seller nor, to the knowledge of such Seller, any other Person, owns, or has the right to acquire, directly or indirectly, any other Company Securities. Such Seller is not a party to any agreement or understanding (other than this Agreement) that could require such Seller to sell, transfer or otherwise dispose of or acquire any of its Shares.
3.4
Litigation. Such Seller is not a party to any pending or, to such Seller’s Knowledge, a potential party to any threatened, Proceeding involving such Seller or such Seller’s Shares, in each case, that could, either individually or in the aggregate, prevent, delay or impair the ability of such Seller to execute or deliver, or perform his, her or its obligations under, this Agreement or the Ancillary Agreements to which such Seller is a party or to consummate the Transactions. Such Seller is not the subject of any pending, rendered or, to such Seller’s Knowledge, threatened insolvency Proceeding and has not made an assignment for the benefit of creditors or taken any action with a view to institute any such insolvency Proceedings. No Seller that is a natural person is subject to any order of any court or Governmental Entity that would impair such Seller’s ability to perform his or her obligations under this Agreement.
3.5
Intellectual Property. Except as set forth on Section 3.5 of the Disclosure Schedule, such Seller (severally and not jointly) represents and warrants to Buyer that: (a) neither such Seller nor, to such Seller’s Knowledge, any Affiliate of such Seller (other than the Company and its Subsidiaries) owns or controls any Intellectual Property that is used in, held for use in, or necessary for the conduct of the business of the Company (including without limitation, the development, manufacture, marketing, sale, distribution, hosting, maintenance, support or operation of any Company Product) as currently conducted or, as reasonably contemplated to be conducted based on the Company’s current business plans (the “Seller Business IP”); (b) such Seller has not retained, and neither such Seller nor, to such Seller’s Knowledge, any Affiliate of such Seller (other than the Company and its Subsidiaries) holds, any right, title or interest in or to any Company Intellectual Property or Seller Business IP that would (i) restrict Buyer’s or the Company’s use, exploitation, enforcement, transfer or ownership thereof after the Closing, or (ii) require any payment or other consideration to such Seller or any Affiliate of such Seller after the Closing; and (c) immediately following the Closing, neither Buyer nor the Company will require any license, consent or other authorization from such Seller or, to such Seller’s Knowledge, any Affiliate of such Seller (other than the Company and its Subsidiaries) to use or exploit the Company Intellectual Property in the conduct of the business of the Company in substantially the same manner as conducted during the 24-month period prior to the Closing.
3.6
Brokers. No brokers’ commission or finders’ fee or other intermediary fees will be owed to any Person in connection with the consummation of the Transactions as a result of any action taken by or on behalf of such Seller.
3.7
Investment Intent; Accredited Investor Status. To the extent that such Seller is acquiring any shares of Buyer Common Stock in the Acquisition, such Seller (a) is acquiring the shares of Buyer Common Stock for his, her or its own account for investment and not with a view to, or for sale in connection with, any distribution thereof, or with any present intention of distributing or selling the shares of Buyer Common Stock, and such Seller has no present or contemplated agreement, undertaking, arrangement, obligation, indebtedness or commitment providing for the disposition thereof; (b) has completed, executed and delivered to Buyer such investor questionnaire as Buyer has provided to such Seller in connection with the Acquisition, and the information provided by such Seller therein is true and correct in all material respects as of the date hereof; (c) has reviewed the representations concerning Buyer contained in this Agreement and has made such inquiry of Buyer as such Seller has deemed appropriate and has been afforded the opportunity to ask questions of, and receive answers from, Buyer concerning the Buyer Common Stock and the business and financial condition of Buyer, and has had access to such information as such Seller has considered necessary or appropriate to make an informed investment decision with respect to the Buyer Common Stock; (d) has sufficient knowledge and experience in financial and business matters that such Seller is capable of evaluating the risks and merits of his, her or its investment in Buyer and such Seller is able financially to bear the risks thereof; (e) has not been presented with or solicited by or through any leaflet, public promotional meeting, television advertisement or any other form of general advertising or solicitation in connection and concurrently with this Agreement and the Acquisition; and (f) understands that the shares of Buyer Common Stock issuable in the Acquisition have not been registered under the Securities Act or any state securities Laws and are “restricted securities” within the meaning of Rule 144 under the Securities Act, and that such shares cannot be sold, transferred or otherwise disposed of except pursuant to the registration provisions of the Securities Act or pursuant to an applicable exemption therefrom and subject to applicable state securities Laws.
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3.8
Review. Such Seller has had an opportunity to carefully read this Agreement and has had reasonable time and opportunity to discuss the terms of this Agreement with such Seller’s financial, legal, tax, and other advisors, to the extent such Seller has determined necessary, prior to executing this Agreement. Such Seller acknowledges that he, she or it is relying solely on his, her or its own financial, legal, tax, and other advisors and not on any statements or representations of any other Seller, the Company, or Buyer (other than those in this Agreement) or any of their respective Representatives for legal, financial, tax, or other advice with respect to this Agreement and/or the Transactions.
ARTICLE 4

REPRESENTATIONS AND WARRANTIES ABOUT THE COMPANY
Subject to any exceptions that are expressly and specifically set forth in the disclosure schedule (it being agreed that disclosures in any section of the disclosure schedule shall qualify (i) the representations and warranties set forth in the corresponding section of this Agreement and (ii) the representations and warranties in any other section of this Agreement to the extent that the relevance of such disclosure to such other representation or warranty is reasonably apparent on its face) delivered by the Sellers to Buyer concurrently with the execution and delivery of this Agreement (the “Disclosure Schedule”) each Seller, severally and not jointly, represents and warrants to Buyer as of the date of this Agreement (other than representations and warranties that are made as of a specific date which are made only as of such date) that:
4.1
Organization, Qualification and Corporate Power. The Company is a corporation duly organized, validly existing and in good standing under the laws of the State of Delaware with the requisite corporate power and authority to carry out the business conducted by it. The Company is duly qualified or licensed to do business and is in good standing in each jurisdiction in which such qualification is necessary. Each such jurisdiction is listed in Section 4.1 of the Disclosure Schedule. The Company has not used any corporate, fictitious or other name in the conduct of its business.
4.2
Corporate Records; Directors and Officers. Correct and complete copies of the Governing Documents of the Company (in each case, as amended to date) have been made available to Buyer. Complete and accurate copies of (a) the minute books of the Company (containing the records of meetings of the stockholders, the board of directors, and any committees of the board of directors and other records, consents and resolutions customarily placed in minute books), and (b) the stock record books of the Company (including the stock ledger) have been made available to Buyer. Set forth in Section 4.2 of the Disclosure Schedule is a list of each director and officer of the Company, each of which has been duly elected and appointed pursuant to resolutions, consents or other actions of the Company contained in the Company minute books made available to Buyer. All of the Shares are uncertificated.
4.3
Capitalization. The authorized capital stock of the Company consists of 2,500,000 shares of common stock, $0.00001 par value per share, of which [***] shares are issued and outstanding as of the date hereof. The Shares have been duly and validly authorized and issued, are fully paid and nonassessable, and, as of the date of this Agreement are held of record and held beneficially by the Sellers. Except as set forth on Section 4.3 of the Disclosure Schedule, there are no issued or outstanding Company Securities, and there are no authorized, issued or outstanding subscription, warrant, option, convertible security or other rights (contingent or otherwise) to purchase or acquire any Company Securities, and no Person has any right to acquire any equity interest in the Company. None of the Shares were issued in violation of any preemptive rights and all of the Shares have been granted, offered, sold, issued, redeemed and transferred, as applicable, in compliance with all applicable Law. Except as set forth on Section 4.3 of the Disclosure Schedule, there are no outstanding obligations of the Company to repurchase, redeem or otherwise acquire any of its capital stock. There are no outstanding or authorized stock appreciation, phantom stock, or similar rights with respect to the Company. There are no declared and unpaid dividends on any Shares. Except as set forth on Section 4.3 of the Disclosure Schedule, there are no voting trusts, proxies, shareholder agreements, rights of first refusal, registration rights, or any other Contract (other than this Agreement) with respect any class of capital stock of the Company.
4.4
Subsidiaries; Joint Ventures. The Company does not directly or indirectly own or control, or have any direct or indirect equity participation in, and has not ever directly or indirectly owned or controlled, or had any direct or indirect equity participation in, any other Person. The Company is not currently a participant in any joint venture, partnership or similar arrangement. 
4.5
Compliance.
(a)
The Company is, and has been, in material compliance with all applicable Laws and has not at any time been in violation or default of any provision of its Governing Documents or of any Order to which it is a party or by which it or any of its assets are bound.
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(b)
The Company has not entered into any agreement or settlement with any Governmental Entity with respect to any actual or alleged violation of any applicable Law. No investigation or review by any Governmental Entity with respect to the Company or its businesses is pending or, to the Sellers’ Knowledge, threatened. The Company has not received any written or oral notice, citation, suspension, revocation, or warning which alleges or asserts that the Company has violated any applicable Law or which requires or seeks to adjust, modify or alter the Company’s operations.
4.6
Financial Information.
(a)
Attached to Section 4.6(a) of the Disclosure Schedule are true, correct and complete copies of the Company’s (i) unaudited balance sheet and statement of income as of December 31, 2025, and for the fiscal years then ended (the “Annual Financials”), and (ii) unaudited balance sheet and statement of income as of and for the six-month period ended October 28, 2026 (the “Interim Financials” and together with the Annual Financials, the “Company Financials”). The Company Financials have been derived from the books and records of the Company have been prepared in good faith and on a basis consistent with the Company’s internal accounting policies, and fairly present in all material respects, individually and in the aggregate, the financial position, results of operations and cash flows of the Company as of the respective dates thereof and for the periods referred to therein. 
(b)
Except as set forth in Section 4.6(b) of the Disclosure Schedule, the books, records and accounts of the Company are true and correct in all material respects and have been maintained in all material respects in accordance with the Company’s customary practices, consistently applied, and true and complete copies thereof have been made available to Buyer. 
(c)
The Company is not a party to and does not have any commitment to become a party to, any joint venture, off-balance sheet, partnership or any similar Contract involving the Company, on the one hand, and any Affiliate thereof.
(d)
Section 4.6(d) of the Disclosure Schedule sets forth all Indebtedness of the Company. The Company has not guaranteed any liability or obligation of any Person.
(e)
The Company has no accounts receivable.
4.7
Tax Matters.
(a)
The Company has timely filed (taking into account properly obtained extensions) all Tax Returns required to be filed by the Company under applicable Law, and has timely made or prepared all Tax Returns required to be made or prepared by the Company. All such Tax Returns are true, correct, and complete in all respects. All Taxes due and owing by the Company (whether or not shown on any Tax Return) have been paid timely. No extensions or waivers of statutes of limitations have been given or requested with respect to any Taxes of the Company. The Sellers have delivered to Buyer copies of all Tax Returns and examination reports of the Company and statements of deficiencies assessed against, or agreed to by, the Company, for all taxable periods ending after January 1, 2023.
(b)
The Company is not a party to any Proceeding by any Taxing Authority. There are no pending or threatened Proceedings by any Taxing Authority.
(c)
The Company is not a party to or bound by any Tax indemnity, Tax sharing or Tax allocation agreement.
(d)
The Company has withheld and paid each Tax required to have been withheld and paid in connection with amounts paid or owing to any employee, independent contractor, creditor, customer, stockholder or other Person, and complied with all information reporting and backup withholding provisions of applicable Law.
(e)
The Company has not been a member of an affiliated, combined, consolidated, or unitary Tax group for Tax purposes. The Company has no liability for Taxes of any Person under Treasury Regulations Section 1.1502-6 (or any corresponding provision of state, local, or foreign Law), as transferee or successor, by contract, or otherwise.
(f)
There are no Liens for Taxes (other than for current Taxes not yet due and payable) upon the assets of the Company.
(g)
No Seller is a “foreign person” as that term is used in Treasury Regulations Section 1.1445-2. The Company is not, nor has it been, a United States real property holding corporation (as defined in Section 897(c)(2) of the Code) during the applicable period in Section 897(c)(1)(A) of the Code.
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(h)
At all times since its formation, the Company has been classified as a corporation for U.S. federal income tax purposes. 
(i)
The unpaid Taxes of the Company (i) did not, as of October 28, 2026, exceed the reserve for Tax liability (rather than any reserve for deferred Taxes established to reflect timing differences between book and Tax income) set forth on the face of the Company Financials (rather than in any notes thereto) and (ii) do not exceed that reserve as adjusted for the passage of time through the Closing Date in accordance with the past custom and practice of the Company in filing its Tax Returns.
(j)
No claim has ever been made by any Governmental Entity in a jurisdiction where the Company does not file Tax Returns that the Company is or may be subject to taxation by that jurisdiction.
(k)
The Company will not be required to include any item of income in, or exclude any item of deduction from, taxable income for any taxable period (or portion thereof) ending after the Closing Date as a result of the Transactions or any (i) change in method of accounting for a taxable period ending on or prior to the Closing Date, (ii) “closing agreement” as described in Section 7121 of the Code (or any similar provision of state, local or foreign Law) executed on or prior to the Closing Date, (iii) installment sale or open transaction disposition made on or prior to the Closing Date, or (iv) prepaid amount received or deferred revenue accrued on or prior to the Closing Date.
(l)
The Company has not been a “distributing corporation” or a “controlled corporation” in connection with a distribution described in Section 355 of the Code.
(m)
The Company has not been a party to, or a promoter of, a “reportable transaction” within the meaning of Section 6707A of the Code and Treasury Regulations Section 1.6011-4(b).
(n)
The Company has not requested or received any ruling, administrative relief, technical advice or other written advice from any Governmental Entity related to Taxes, the receipt or non-receipt of which is likely to impact the Taxes of the Company, Buyer or any Affiliate thereof after the Closing Date. The Company has not commenced voluntary disclosure proceedings in any state, local or foreign jurisdiction that has not been fully resolved or settled. No power of attorney granted by the Company with respect to any Taxes is currently in force.
(o)
All transactions or arrangements made by the Company with its Affiliates have been made on arm’s-length terms and in accordance with all applicable transfer pricing rules and are supported by appropriate transfer pricing documentation in compliance with all applicable Laws.
(p)
RESERVED.
(q)
There is no unclaimed property or escheat obligation with respect to property or other assets held or owned by the Company.
(r)
The Company is not a beneficiary of, nor a party to, any Tax incentive, Tax holiday, Tax abatement, Tax exemption, Tax credit program, or Tax reduction agreement or arrangement granted by any Governmental Entity. No Tax benefit currently enjoyed by the Company is contingent upon, or subject to clawback, recapture, disqualification, or termination as a result of, the consummation of the Transactions.
4.8
Litigation. The Company is not a party to any pending or, to the Sellers’ Knowledge, potential party to any threatened Proceeding or Order concerning the Company or any of its businesses, properties or assets, nor is there any reasonable basis for any Proceeding to be commenced by or against the Company. There has been no (a) Order rendered by a Governmental Entity or (b) except as set forth in Section 4.8 of the Disclosure Schedule, settlement agreement, in either case, concerning the Company or any of its properties or assets or any of its respective directors, officers, or equityholders, or their ability to consummate the Transactions. The Company has not received notice of any Proceeding against the Company or any of its properties or assets. There is no unsatisfied judgment or similar matter outstanding against the Company or its business, assets or properties.
4.9
Permits. The Company holds all Permits necessary for the conduct of the business of the Company as now being conducted. Section 4.9 of the Disclosure Schedule sets forth a complete list of all such Permits. All such Permits are valid and in full force and effect. The Company has not (a) received notice of any pending Proceedings which could reasonably be expected to result in the revocation, cancellation, suspension or any adverse modification of any such Permits; or (b) any written notice that any such Permit will be suspended, terminated, revoked or modified or cannot be renewed in the Ordinary Course of Business, whether as a result of the consummation of the Transactions or otherwise. There is no existing condition, situation or set of circumstances that could reasonably be expected to result in the revocation, cancellation, suspension or any adverse modification of any such Permits.
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4.10
Real Property. The Company does not own, nor has it ever owned, any real property or leased any real property.
4.11
Personal Property. The Company does not own, nor has it ever owned, any tangible personal property. 
4.12
Intellectual Property.
(a)
Section 4.12(a) of the Disclosure Schedule sets forth a complete and accurate list of all (i) Registered Intellectual Property (setting forth, for each item, the full legal name of the owner of record, applicable jurisdiction, status, application or registration number, and date of application, registration or issuance, as applicable) and (ii) unregistered Owned Intellectual Property that is material to the conduct of the business of the Company as currently conducted or contemplated to be conducted. Except as set forth in Section 4.12(a) of the Disclosure Schedule, there are no deadlines related to (i) registration, maintenance or renewal fees with respect to the Registered Intellectual Property or (ii) the filing of any documents, applications or certificates (including responses to office actions) or payment of fees that are required within six months of the Closing Date to maintain any of the Registered Intellectual Property.
(b)
The Company has complied with all the requirements of all United States and, if applicable, foreign patent offices and all other applicable Governmental Entities to maintain the Registered Intellectual Property in full force and effect, including payment of all required fees when due to such offices or agencies. To the Sellers’ Knowledge, the original, first and joint inventors of the subject matter claimed in any patents owned or patent applications filed by the Company are properly named therein, and the applicable statutes governing marking of products covered by such patents and patent applications have been complied with in all material respects. To the Sellers’ Knowledge, other than prior art references cited in the applicable patent office file history, there are no prior art references or prior public uses, sales, offers for sale or disclosures that would reasonably be expected to invalidate any Company patents or any claim thereof, or any conduct the result of which would reasonably be expected to render any Company patents or any claim thereof invalid or unenforceable.
(c)
The Company exclusively owns the Owned Intellectual Property, free and clear of any Liens other than Permitted Liens, and the Registered Intellectual Property is subsisting and, to the Sellers’ Knowledge, valid and enforceable. Each item of Company Intellectual Property is either: (i) owned solely by the Company free and clear of any Liens other than Permitted Liens, or (ii) rightfully used and authorized for use by the Company and its permitted successors pursuant to a valid and enforceable Company IP Agreement.
(d)

To the Sellers’ Knowledge, the conduct of the business of the Company has not been operated, and is not currently operated, in a manner that infringes or misappropriates any Intellectual Property rights of any third party. The Company has not received any written offer of a license or release, charge, complaint, claim, demand or notice (i) alleging that it has infringed or misappropriated any Intellectual Property rights of any third party (including any claim that the Company must license or refrain from using any Intellectual Property rights of any third party), or (ii) contesting or seeking to deny or restrict the validity, use, ownership or enforceability of any Company Intellectual Property. To the Sellers’ Knowledge, no Person has infringed or misappropriated any Owned Intellectual Property.

(e)
Section 4.12(e) of the Disclosure Schedule lists all Company IP Agreements pursuant to which the Company has granted any license or option to any third party with respect to the Owned Intellectual Property. The Company has made available to Buyer correct and complete copies of all such Company IP Agreements (as amended to date). 
(f)
All Company IP Agreements are legal, valid, binding, enforceable against the Company, and, to the Sellers’ Knowledge, the other parties thereto. Except as set forth in Section 4.12(f) of the Disclosure Schedule, the Company has performed all obligations imposed on it in the Company IP Agreements, has made all payments required thereunder to date, and is not, nor, to the Sellers’ Knowledge, is another party thereto, in material breach or default thereunder in any respect, nor has any event occurred that with notice or lapse of time or both would constitute a material default thereunder. The Company has not received any written or oral notice that any party to such Company IP Agreements is in breach or default thereunder.
(g)
Title to all Owned Intellectual Property is held by and in the name of the Company. The Company exclusively owns, free and clear of all Liens (other than Permitted Liens), and has valid and enforceable rights in, and has the unrestricted right to use, sell, license, transfer or assign, all Intellectual Property currently used in the conduct of the business of the Company, except for the Intellectual Property that is the subject of any Company IP Agreements that grant the Company the right to use such Intellectual Property.
(h)
The Owned Intellectual Property together with any Intellectual Property that is subject to Company IP Agreements constitutes the only Intellectual Property used by the Company in the conduct of the business of the Company, and, to the Sellers’ Knowledge, includes all Intellectual Property necessary and sufficient for the conduct of the business of 
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the Company by Buyer immediately following the Closing in substantially the same manner as conducted by the Company during the 24 month period prior to the Closing.
(i)
Except as set forth in Section 4.12(i) of the Disclosure Schedule, each present or past officer, consultant or any other Person who developed for or on behalf of the Company any part of any Intellectual Property used in the conduct of the business of the Company is a party to a valid and enforceable written agreement that conveys or obligates such Person to convey to the Company any and all right, title and interest in and to all Intellectual Property developed by such Person in connection with such Person’s employment with or engagement on behalf of the Company, or otherwise has by operation of law vested in the Company any and all right, title and interest in and to all such Intellectual Property developed by such Person in connection with such Person’s employment with, or engagement on behalf of, the Company.
(j)
There are no judgments, Orders, holdings, or settlement agreements against the Company that restrict its use of Intellectual Property related to the business of the Company.
(k)
The Company has at all times taken commercially reasonable efforts to protect the confidentiality of all Company Confidential Information. There has not been any unauthorized use or disclosure of any Company Confidential Information. The Company is not, nor as a result of the execution and delivery of this Agreement or any Ancillary Agreement to which it is or will be a party or the performance of its obligations hereunder or thereunder, will be, in violation of any Contract relating to Company Confidential Information. Access to Company Confidential Information has been provided only to the Company’s employees having a need to access and use the same in the course of performing work for the Company or to third parties performing work on behalf of the Company, in each case, subject to written, binding and enforceable non-disclosure agreements with respect thereto.
(l)
The Company does not own or purport to own any Intellectual Property in any Software.
(m)
Section 4.12(m) of the Disclosure Schedule contains a complete and accurate list of all third-party Intellectual Property incorporated into or used in the development of any Company Product (including any Company Product currently under development) and setting forth for each item (i) the name of the owner and/or licensor of such item, and (ii) all licenses and other agreements pursuant to which the Company holds rights to such item.
(n)
Section 4.12(n) of the Disclosure Schedule contains a complete and accurate list of all third party Software (other than off the shelf commercially available binary code software licensed by the Company on a non-exclusive basis pursuant to standard terms in the Ordinary Course of Business consistent with past practices that is not sold with, incorporated into, distributed in connection with or used in the development or provision of any Company Product) setting forth for each such item (i) the name and version of such item, (ii) the name of the owner and/or licensor of such item, (iii) all licenses and other agreements pursuant to which the Company holds rights to such item, (iv) the Company Product(s), including version numbers, to which such item relates, if any, (v) whether such item is used internally by or on behalf of the Company, (vi) whether such item is distributed, hosted, or offered as a service by or on behalf of the Company (whether on a standalone basis or as an embedded or bundled component) and, if so, whether such item is distributed in source, binary or other form, and (vii) whether such item has been modified by or on behalf of the Company. The Company has never been subjected to an audit of any kind in connection with any license or other agreement pursuant to which the Company holds rights to any third-party Software, nor received any notice of intent to conduct any such audit.
(o)
Except as set forth in Section 4.12(o) of the Disclosure Schedule, no funding, facilities or personnel of any educational institution or Governmental Entity were used, directly or indirectly, to develop or create, in whole or in part, any Owned Intellectual Property or Company Product. The Company is not, and has never been, a member or promoter of, or a contributor to, any industry standards body or similar organization that could compel the Company to grant or offer to any third Person any license or right to any Owned Intellectual Property. 
(p)
The Company has not received any written notice from any Governmental Entity, nor has any claim been served on the Company during such time and is pending, in either case alleging a violation of individual privacy rights in connection with the operation of the business of the Company, nor is there any basis for any such claim.
(q)
Section 4.12(q) of the Disclosure Schedule contains a complete and accurate list of all Company IT Assets. Such Company IT Assets are adequate for, and operate and perform in all material respects in accordance with their documentation and functional specifications and otherwise as required in connection with, the operation of the business of the Company as currently conducted. 
(r)
The execution of this Agreement and the Ancillary Agreements and the consummation of the Transactions will not result in the loss or impairment of the rights of the Company to own or use any of the Intellectual Property currently used in the business of the Company, or in a violation or termination of any Company IP Agreement. 
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Without limiting the foregoing, the consummation of the Transactions will not (i) give rise to any right of any licensor to terminate or modify any Company IP Agreement, (ii) cause any Licensed Intellectual Property to revert to any licensor or other third party, (iii) trigger any additional payment obligation under any Company IP Agreement, or (iv) result in the grant, assignment, or transfer to any third party of any license or other right or interest under, to, or in any of the Company Intellectual Property. The Company has provided Buyer with written confirmation from The Regents that the Transactions do not trigger any consent, notification, termination, or modification right under the UC License or the A&R UC License.
4.13
Banking Relationships. Set forth in Section 4.13 of the Disclosure Schedule are the names and locations of all banks and other financial institutions in which the Company has accounts, lines of credit, safety deposit boxes and, with respect to each of the foregoing, the names of all Persons authorized to draw thereon or to have access thereto, as well as the account numbers and account types. All funds in such bank accounts are held on demand deposit and are not subject to any restriction or limitation as to withdrawal.
4.14
Material Contracts. 
(a)
Set forth in Section 4.14(a) of the Disclosure Schedule is a complete and accurate list, as of the date of this Agreement, of all Contracts to which the Company is a party or by which it, or any of its assets or properties, are otherwise bound that fall within any of the following categories, with each such responsive Contract specifically categorized (as applicable) by corresponding subsection (i) – (xxii) below (the “Material Contracts”):
(i)
any Lease;
(ii)
any Contract (or group of related Contracts) which involved payments in calendar year 2025 or that are forecasted by the Company to involve payments in 2026 by or to the Company in excess of $[***], including any Contract (or group of related Contracts) for the purchase or sale of materials, goods, commodities, utilities, equipment, supplies, products or other personal property, or for the furnishing or receipt of services;
(iii)
any Contract with any supplier or customer;
(iv)
any partnership agreement, joint venture agreement, teaming agreement, limited liability company operating agreement, strategic alliance or other similar agreement or arrangement; 
(v)
any Contract that provides for “earn-outs” or other contingent payments;
(vi)
any Contract relating to the acquisition or disposition by the Company of any Person or business (whether by merger, stock sale, asset sale or otherwise);
(vii)
any Contract with any Seller or any Affiliate of the Company or with any consultant, employee, officer or director (other than as set forth in clause (viii) below);
(viii)
any employment, retention, personal services, consulting, severance, golden parachute, bonus, change-in-control, indemnification or similar Contract with or for the benefit of officers, directors, employees, consultants or agents;
(ix)
any union or collective bargaining agreement or other Contracts with any labor union, work councils, employees’ representatives, labor boards or similar associations;
(x)
any guaranty, surety or performance bond or letter of credit issued or posted, as applicable, by the Company or any Contract that contains a guarantee by any Seller or any of its Affiliates of any obligation of the Company;
(xi)
any Contract related to Indebtedness of the Company or providing for the creation of any Lien upon any of the property or assets of the Company; 
(xii)

[bookmark: docxtextref95]any Contract (A) relating to any loan or advance by the Company to any Person which is outstanding as of the date of the Agreement or (B) obligating or committing the Company to make any such loans or advances; 

(xiii)
any Contract relating to any currency, commodity or other hedging or swap Contract;
(xiv)
any Contract containing active restrictive covenants, the specific type of which is identified in subsection (xiv) of Section 4.14(a) of the Disclosure Schedule (including non-disclosure, non-competition, non-solicitation, exclusive dealing, grants of exclusive rights, “most-favored nations” rights and rights of first refusal), limiting the Company from freely engaging in any business or in any geographic area, making use of any Intellectual Property or otherwise limiting 
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or restricting the right of the Company to sell or distribute any Company Product, services or Intellectual Property or to purchase or otherwise obtain any products or services used in the business of the Company;
(xv)
any Contract (A) for the license of any patent, copyright, Trade Secret or other proprietary information involving the payment by or to the Company in excess of $[***] per year or (B) pursuant to which the Company has acquired the right to use any Intellectual Property or granted to any third party or Governmental Entity the right to use any Intellectual Property of the Company; 
(xvi)
any Contract pursuant to which the Company is obligated to jointly develop any Intellectual Property that will not be owned, in whole or in part, by the Company;
(xvii)
any settlement agreement entered into within three years prior to the date of this Agreement involving the payment by or to the Company or under which the Company has outstanding obligations;
(xviii)
any Contract containing any future capital expenditure obligations in excess of $[***];
(xix)
any Contract under which the Company is lessee of or holds or operates any tangible property (other than real property), owned by any other Person;
(xx)
any lease or Contract under which the Company is lessor of or permits any third party to hold or operate any tangible property (other than real property), owned or controlled by the Company;
(xxi)
any power of attorney affecting the Company; and
(xxii)
any other Contract that is otherwise material to the business of the Company.
(b)

The Company has made available to Buyer a correct and complete copy of each Material Contract (or a description if unwritten) (as amended to date). Each Material Contract: (i) was duly authorized, executed and delivered by or on behalf of the Company and (ii) constitutes a legal, valid and binding agreement of the Company and, to the Sellers’ Knowledge, the other parties thereto, enforceable in accordance with its terms and is in full force and effect. Except as set forth in Section 4.14(b) of the Disclosure Schedule, neither the Company nor, to the Sellers’ Knowledge, any other party thereto, is in default or breach under, or in violation of, the terms of any such Material Contract and the Company has not received written or oral notice of any breach, default or violation under any such Material Contract. The Company has not received written or oral notice of any intention by any party to any such Material Contract to terminate, amend or materially reduce its business relationship with the Company. The Company has not waived any rights under any Material Contract. To the Sellers’ Knowledge, no event has occurred which either entitles, or would, with notice or lapse of time or both, entitle any party to any such Material Contract (other than the Company) to declare breach, default or violation under any such Material Contract or to accelerate performance under any such Material Contract.

4.15
Government Contracts. Except as set forth in Section 4.15 of the Disclosure Schedule, the Company is not a party or subject to, or bound by, any prime contract, subcontract, grant, subaward, other agreement or contract, basic ordering agreement, blanket purchase agreement, teaming agreement, letter contract, purchase order, task order or delivery order of any kind awarded to the Company or any joint venture in which the Company has an interest by any Governmental Entity or by a prime contractor or higher-tier subcontractor under such documents. 
4.16
Insurance. Except as set forth in Section 4.16 of the Disclosure Schedule, the Company does not maintain, and since its incorporation has not maintained, any policy of insurance, including any policy under which the Company is a named insured or additional insured. The Company has not been refused any insurance policy, and the Company has not received any written or, to the Sellers’ Knowledge, oral notice from or on behalf of any insurance carrier requiring or suggesting any material alteration of any of the Company’s assets or methods of doing business.
4.17
Personnel. 
(a)
The Company has no, and has not ever had any, employees. 
(b)
The Company has not, and has not ever, engaged any individual as an independent contractor or consultant.
(c)
The Company does not sponsor, maintain or contribute to, and has never sponsored, maintained or contributed to, any Benefit Plan, and has no liability with respect to any Benefit Plan.
4.18
Certain Business Relationships. Except as set forth in Section 4.18 of the Disclosure Schedule, no Related Person, directly or indirectly: (a) owns any interest in, or controls or is a director, officer, employee or partner of, or consultant to, or lender to, or borrower from or has the right to participate in the profits of, any Person which is a competitor, supplier, 
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customer, landlord, tenant, creditor or debtor of the Company; (b) owns in whole or in part, any property, asset or right, real, personal or mixed, tangible or intangible (including, but not limited to, any of the Intellectual Property) which is used by or in connection with the business of the Company; (c) is a customer of or supplier to the Company or otherwise involved in any business relationship with the Company; (d) has an interest in or is a party to any Contract pertaining or relating to the Company; (e) owes any amount to the Company (nor does the Company owe any amount to, or has committed to make any loan or extend or guarantee credit to or for the benefit of, any Related Person); or (f) has any claim or cause of action against the Company.
4.19
Customers and Suppliers. The Company does not have, and has not had during the past three years, any customers or suppliers.
4.20
No Other Agreement to Sell. Except as set forth in Section 4.20 of the Disclosure Schedule, the Company does not have any legal obligation, absolute or contingent, to any other Person to sell, encumber or otherwise transfer the Company, any Company capital stock (including the Shares), the assets of the Company or the business of the Company (in whole or in part), or to effect any merger, consolidation, combination, share exchange, recapitalization, liquidation, dissolution, change in control or other reorganization or similar transaction involving the Company, or to enter into any agreement with respect thereto.
4.21
Brokers. No broker, finder or investment banker or other Person is directly or indirectly entitled to any brokerage, finder’s or other contingent fee or commission or any similar charge in connection with the Transactions based upon arrangements made by or on behalf of the Company or any of its Affiliates.
4.22
FDA and Regulatory Matters. 
(a)
The Company does not sponsor or conduct, and has never sponsored or conducted, any clinical trial, and does not hold any IND or other Permit issued by the FDA or any other Governmental Entity.
(b)
To the Sellers’ Knowledge, the Phase 1b/2a Study (i) is being conducted in all material respects in compliance with the study protocol and applicable FDA regulations (including 21 C.F.R. Parts 50, 56 and 312), (ii) has received and maintains all required approvals from the applicable institutional review board(s) (“IRB”), each of which is in good standing, (iii) except as set forth on Section 4.22 of the Disclosure Schedule, has not been the subject of any clinical hold imposed by the FDA pursuant to 21 C.F.R. § 312.42, and (iv) all adverse events and safety reports required to be reported to the FDA under 21 C.F.R. §§ 312.32 and 312.33 in connection with the Phase 1b/2a Study have been timely reported. To the Sellers’ Knowledge, there are no pending or threatened FDA enforcement actions, warning letters, or untitled letters relating to the Phase 1b/2a Study.
(c)
To the Sellers’ Knowledge and except as set forth on Section 4.22 of the Disclosure Schedule, (i) IND 29720 is in good standing and has not been withdrawn, terminated, suspended or placed on clinical hold, (ii) all annual reports, safety reports, protocol amendments and other filings required to be submitted to the FDA to maintain IND 29720 in good standing have been timely submitted, (iii) no event has occurred that would reasonably be expected to result in the imposition of a clinical hold on IND 29720 or the withdrawal, termination or suspension thereof, and (iv) no notice has been received from the FDA alleging any material non-compliance with any Healthcare Law relating to the Product Candidate or the Phase 1b/2a Study.
(d)
The Company is, and since its incorporation has been, in compliance in all material respects with all Healthcare Laws applicable to the activities conducted by or on behalf of the Company. To the Sellers’ Knowledge, no officer or director of the Company or any Seller has engaged in any act on behalf of the Company that violates any Healthcare Law in any material respect. Neither any Seller nor the Company has received any written notification of any pending or threatened subpoena, hearing, enforcement, or other Proceeding from any Governmental Entity, including the FDA, the Centers for Medicare & Medicaid Services (“CMS”), the U.S. Department of Health and Human Services Office of Inspector General, the U.S. Department of Justice, any U.S. Attorney’s Office or state Attorney General, or any comparable state or federal Governmental Entity alleging potential or actual non-compliance by, or liability of, the Company under any Healthcare Law.
(e)
Neither the Company nor, to the Sellers’ Knowledge, any Seller has, in connection with the Product Candidate, IND 29720 or the Phase 1b/2a Study, made an untrue statement of material fact to the FDA or any other Governmental Entity, failed to disclose a material fact required to be disclosed to the FDA or any other Governmental Entity, or committed an act, made a statement or failed to make a statement that, at the time made, would reasonably be expected to provide a basis for the FDA or any other Governmental Entity to invoke the FDA Fraud Policy or any similar policy. 
(f)
Neither the Company nor, to the Sellers’ Knowledge, any Seller has been debarred under 21 U.S.C. § 335a or excluded from participating in any federal healthcare program. No Proceedings that would reasonably be expected 
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to result in a debarment or exclusion are pending or, to the Sellers’ Knowledge, threatened, against the Company or, to the Sellers’ Knowledge, any Seller.
4.23
Privacy and Security.
(a)
Except as set forth on Section 4.23 of the Disclosure Schedule, the Company does not receive, collect, use, store, control, possess, or process Protected Information.
(b)
To the Sellers’ Knowledge, there have been no (i) unauthorized access, acquisition, interruption, alteration or modification, loss, theft, corruption or other unauthorized processing of Protected Information or other Company data, (ii) inadvertent, unauthorized, and/or unlawful sale, or rental of Protected Information or other Company data, or (iii) any material breach of the security of or other unauthorized access to or use of or other compromise to the integrity or availability of any of the Company’s products or services or the Company’s IT Systems.
(c)
The Company has not received any written notice of any claims, investigations, or alleged violations of Privacy and Security Laws with respect to Protected Information collected or possessed by or otherwise subject to the control of the Company, and, to the Sellers’ Knowledge, there are no facts or circumstances which would reasonably be expected to form the basis for any such violation. To the Sellers’ Knowledge, there has been no incident involving a material breach in the security of or compromise to the integrity or availability of Protected Information within the Company’s possession or control; and no third party to whom the Company has provided access to Protected Information has notified the Company of (i) any unauthorized acquisition, access, use or disclosure of any such Protected Information that would trigger a notification or reporting requirement under any Privacy and Security Laws, (ii) any unauthorized access, use, disclosure, modification, or destruction of such Protected Information, or (iii) any interference with any database, network, or information system that has materially affected the privacy or security of such Protected Information.
4.24
Absence of Certain Changes. From January 1, 2026 to the date of this Agreement, (a) the business of the Company has been conducted in the Ordinary Course of Business and (b) there has not been any event, occurrence, development or state of circumstances or facts that has had or would reasonably be expected to have, individually or in the aggregate, a Company Material Adverse Effect.
4.25
CIRM Awards. To Sellers’ Knowledge, the only awards granted by CIRM to date that have supported or are supporting the development of the Product Candidate are the CIRM Awards and the total amount of funding represented by the CIRM Awards is $26,661,330.
4.26
No Other Representations and Warranties. Except as expressly provided in this Article 4 or the Ancillary Agreements, none of the Sellers nor any of their respective Affiliates or any of their Representatives have made, or are making, any representation or warranty regarding the Company. 
ARTICLE 5

REPRESENTATIONS AND WARRANTIES OF BUYER
Buyer represents and warrants to each Seller as of the date hereof (other than representations and warranties that are made as of a specific date which are made only as of such date) that:
5.1
Organization. Buyer is a corporation duly organized, validly existing and in good standing under the Laws of the State of California with the requisite power and authority to own, operate and lease its properties and to carry out its business as now conducted.
5.2
Authorization of Transactions; Enforceability. Buyer has all requisite power and authority to execute and deliver this Agreement and the Ancillary Agreements to which it is a party, to perform its obligations hereunder and thereunder and to consummate the Transactions. The execution, delivery and performance of this Agreement, the Ancillary Agreements to which it is a party and the consummation of the Transactions have been authorized by all necessary corporate and other actions that are required on the part of Buyer. This Agreement and the Ancillary Agreements to which Buyer is a party, as executed and delivered by Buyer, assuming due execution and delivery of this Agreement by the Sellers and, to the extent any Seller is a party to the Ancillary Agreements, such Ancillary Agreements by such Seller, constitute valid and legally binding obligations of Buyer, enforceable against it in accordance with their terms and conditions, except to the extent enforcement thereof may be limited by the Equitable Principles. 
5.3
No Conflicts; Consents. The execution and delivery by Buyer of this Agreement or the Ancillary Agreements to which it is a party, the performance of its obligations hereunder or thereunder or the consummation of the Transactions, will not: (i) contravene, conflict with or result in any violation or breach of any provision of the Governing Documents of Buyer, 
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(ii) contravene, conflict with or result in any violation or breach of any applicable Law, Order or Permit, with or without giving notice or the lapse of time or both, or (iii) require any consent or approval by any Person.
5.4
Litigation. Buyer is not a party to any pending or, to the Knowledge of Buyer, a potential party to any threatened Proceeding concerning Buyer or any of its assets or rights (a) with respect to the execution, delivery and performance of this Agreement, the Ancillary Agreements to which Buyer is or will be a party or the consummation of the Transactions or (b) that could, either individually or in the aggregate, prevent, delay or impair the ability of Buyer to perform its obligations under this Agreement or the Ancillary Agreements to which Buyer is or will be a party or to consummate the Transactions. Buyer is not the subject of any pending, rendered or, to the Knowledge of Buyer, threatened insolvency Proceeding and has not made an assignment for the benefit of creditors or taken any action with a view to or that could constitute a valid basis for the institution of any such insolvency Proceedings. 
5.5
Brokers. No brokers’ commission or finders’ fee or other intermediary fees will be owed to any Person in connection with the consummation of the Transactions as a result of any action taken by or on behalf of Buyer.
5.6
Issuance of Buyer Common Stock. All shares of Buyer Common Stock contemplated to be issued under this Agreement will be, when issued, duly authorized and validly issued, fully paid and nonassessable and not subject to any preemptive rights.
5.7
SEC Reports; Financial Statements. Buyer has filed all material reports, schedules, forms, statements and other documents required to be filed by Buyer under the Exchange Act, including pursuant to Section 13(a) or 15(d) thereof, for the one year preceding the date hereof (the foregoing, including the exhibits thereto and documents incorporated by reference therein being collectively referred to herein as the “Buyer SEC Documents”). All financial statements contained in Buyer SEC Documents complied in all material respects with the rules and regulations of the SEC with respect thereto, and were prepared in accordance with GAAP applied on a consistent basis throughout the periods involved (except as may be indicated in the notes thereto) and fairly present in all material respects the financial condition of Buyer and its consolidated Subsidiaries as of the respective dates thereof and the consolidated results of operations and changes in cash flows for the periods indicated (subject, in the case of unaudited financial statements, to normal year-end audit adjustments that are not individually or in the aggregate material).
5.8
Compliance.
(a)
Buyer is, and has been, in material compliance with all applicable Laws and has not at any time been in violation or default of any provision of any Order to which it is a party or by which it or any of its assets are bound.
(b)
Buyer has not entered into any agreement or settlement with any Governmental Entity with respect to any actual or alleged violation of any applicable Law. No investigation or review by any Governmental Entity with respect to Buyer or its businesses is pending or, to Buyer’s Knowledge, threatened. Buyer has not received any written or oral notice, citation, suspension, revocation, or warning which alleges or asserts that Buyer has violated any applicable Law or which requires or seeks to adjust, modify or alter Buyer’s operations.
5.9
Permits. Buyer holds all Permits necessary for the conduct of the business of Buyer as now being conducted. Buyer has not (a) received notice of any pending Proceedings which could reasonably be expected to result in the revocation, cancellation, suspension or any adverse modification of any such Permits; or (b) received any notice that any such Permit will be suspended, terminated, revoked or modified or cannot be renewed in the Ordinary Course of Business. There is no existing condition, situation or set of circumstances that could reasonably be expected to result in the revocation, cancellation, suspension or any adverse modification of any such Permits.
5.10
Absence of Certain Changes. From January 1, 2026 to the date of this Agreement, except as disclosed in Buyer SEC Documents, (a) the business of Buyer has been conducted in the Ordinary Course of Business, and (b) there has not been any event, occurrence, development or state of circumstances or facts that has had or would reasonably be expected to have, individually or in the aggregate, a Buyer Material Adverse Effect.
5.11
No Other Representations or Warranties. Except as expressly provided in this Article 5 or the Ancillary Agreements, none of Buyer nor any of its Affiliates or its and their respective Representatives have made, or are making, any representation or warranty whatsoever to any Seller or the Company, or any of their respective Affiliates or Representatives.
ARTICLE 6

CLOSING DELIVERABLES
6.1
Deliverables to Buyer. At or prior to the Closing, the Sellers shall have delivered or caused to be delivered to Buyer each of the following:
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(a)
a stock assignment separate from certificate, duly executed by each Seller, in the form attached as Exhibit B. 
(b)
a copy of the duly completed and executed (i) A&R UC License; (ii) [***] Termination Agreement; (iii) CIRM SAFE Termination Agreement; and (iv) Bank Engagement Letter Termination Agreement.
(c)
resignation letters in the form provided by Buyer executed by each of the directors and each of the officers of the Company, in each case, effective as of the Closing;
(d)
a certificate of the Secretary of the Company, dated as of the Closing Date, certifying as to and attaching (i) the Certificate of Incorporation of the Company certified by the Secretary of State of the State of Delaware, (ii) bylaws of the Company, (iii) a certificate of good standing of the Company from (x) the Secretary of State of the State of Delaware and (y) the Secretary of State of California, in each case, dated within five Business Days prior to the Closing Date, and (iv) the duly adopted resolutions by the board of directors of the Company relating to the Transactions and the termination of Contracts in connection with the consummation of the Transactions, copies of which shall be attached to such certificate;
(e)
a properly completed and executed IRS Form W-9 from each Seller and such information as Buyer may need regarding each Seller other than Shellwater to issue shares of Buyer Common Stock to such Seller;
(f)
duly executed payoff letters from each creditor of Closing Indebtedness (other than Unpaid Pre-Closing Taxes) in a form acceptable to Buyer;
(g)
a duly completed and executed investor suitability questionnaire in the form provided by Buyer from each Seller other than Shellwater;
(h)
consulting agreements, in substantially the form attached hereto as Exhibit C, duly executed by the Company and each Consulting Seller (the “Consulting Agreements”);
(i)
non-competition agreements, in substantially the form attached hereto as Exhibit D, duly executed by the Company and each Consulting Seller and Jeffrey Janus (the “Non-Competition Agreements”); 
(j)
to the extent any Seller who is a natural person is married and the Shares held by such Seller constitute community property, a spousal consent in the form attached as Exhibit E duly executed by such Seller’s spouse; and
(k)
all such other documents and other instruments required to be delivered by the Company or the Sellers at or prior to the Closing pursuant to the terms hereof, or as Buyer may otherwise reasonably request in order to consummate the Transactions.
6.2
Deliverables to Sellers. At or prior to the Closing, Buyer shall have delivered or caused to be delivered to the Sellers’ Representative:
(a)
evidence of the payment contemplated by Section 1.3(a)(i); 
(b)
a certificate of the Secretary of the Buyer, dated as of the Closing Date, certifying as to Buyer’s Governing Documents and duly adopted resolutions by the board of directors of Buyer approving this Agreement and the Ancillary Agreements to which Buyer is a party, copies of which shall be attached to such certificate; 
(c)
a copy of the letter delivered by Buyer to the transfer agent of Buyer Common Stock instructing such transfer agent to issue the Closing Stock Consideration to the Sellers other than Shellwater; and
(d)
a copy of the duly completed and executed (i) A&R UC License; (ii) [***] Termination Agreement; and (iii) CIRM SAFE Termination Agreement.
ARTICLE 7

AGREEMENTS PERTAINING TO BUYER COMMON STOCK
7.1
Unaccredited Securityholders. If Buyer reasonably believes that any Person who would otherwise receive Buyer Common Stock is not an accredited investor as defined in Rule 501(a) of Regulation D promulgated under the Securities Act of 1933, Buyer may elect to pay amounts due to such Person (and only such Person) solely in cash.
7.2
No Fractional Shares. No fraction of a share of Buyer Common Stock will be issued pursuant to this Agreement. Any Persons entitled to receive shares of Buyer Common Stock pursuant to this Agreement who would otherwise 
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be entitled to a fraction of a share of Buyer Common Stock, shall instead be entitled to receive that whole number of shares of Buyer Common Stock rounded to the nearest whole share.
7.3
Exchange Limitations. Notwithstanding anything to the contrary in this Agreement, unless and until Buyer Stockholder Approval has been obtained, to the extent that any payment of the Purchase Price hereunder (including any portion of the Milestone Payments), if paid in shares of Buyer Common Stock, would result in an issuance of shares of Buyer Common Stock in excess of the Share Cap when combined with the total number of shares of Buyer Common Stock issued under this Agreement prior to such issuance, (a) Buyer shall not issue shares of Buyer Common Stock in excess of the Share Cap, and (b) to the extent any amount of payment of the Purchase Price is not paid in shares of Buyer Common Stock due to the operation of clause (a), Buyer shall pay such amount in cash to the Sellers. For the avoidance of doubt, upon obtaining Buyer Stockholder Approval, this Section 7.3 shall cease to apply and shall impose no further restrictions on the issuance of shares of Buyer Common Stock under this Agreement. “Share Cap” means such number of shares of Buyer Common Stock equal to 19.99% of Buyer Common Stock outstanding as of immediately prior to the entry into this Agreement, calculated in accordance with NYSE American Company Guide. “Buyer Stockholder Approval” means the approval by Buyer’s stockholders for the issuance or issuances of shares of Buyer Common Stock as required by the NYSE American Company Guide.
7.4
Limitations on Transfer. 
(a)
Notwithstanding anything to the contrary in this Agreement, no Seller shall, with respect to any Equity Tranche (as defined in Section 7.4(b)), during the period commencing on the date of issuance of such Equity Tranche and ending on the 90-day anniversary of such date of issuance (each such period, a “Lock-Up Period”), directly or indirectly, (i) offer, sell, contract to sell, pledge, grant any option to purchase, make any short sale or otherwise transfer or dispose of any shares of Buyer Common Stock included in such Equity Tranche or any securities convertible into, exercisable for, or exchangeable for shares of Buyer Common Stock included in such Equity Tranche, (ii) enter into any swap, hedge or other arrangement that transfers to another Person, in whole or in part, any of the economic consequences of ownership of any shares of Buyer Common Stock included in such Equity Tranche, whether any such transaction described in clause (i) or (ii) above is to be settled by delivery of shares of Buyer Common Stock, in cash or otherwise, or (iii) publicly announce any intention to effect any transaction specified in clause (i) or (ii) with respect to such Equity Tranche (each of the foregoing, a “Transfer”). For the avoidance of doubt, each Lock-Up Period shall be calculated separately with respect to each Equity Tranche, such that the expiration of the Lock-Up Period applicable to one Equity Tranche shall not affect the Lock-Up Period applicable to any other Equity Tranche. The foregoing restrictions shall not apply to (A) Transfers by a Seller to any Affiliate of Seller, provided that such Affiliate agrees in writing to be bound by the terms of this Section 7.4(a) as a condition to such Transfer, or (B) Transfers with the prior written consent of Buyer. Any Transfer or attempted Transfer in violation of this Section 7.4(a) shall be null and void ab initio. No Seller shall request that Buyer (or its transfer agent) register the transfer (book-entry or otherwise) of any shares of Buyer Common Stock in violation of this Section 7.4(a).
(b)
In addition to, and without limiting the restrictions set forth in Section 7.4(a), following the expiration of the Lock-Up Period, no Seller shall Transfer, in any single trading day, a number of shares of Buyer Common Stock in excess of the Daily Trading Limit applicable to such Seller. For purposes of this Section 7.4(b), the “Daily Trading Limit” means, [***]. Any Transfer or attempted Transfer in violation of this Section 7.4(b) shall be null and void ab initio. No Seller shall request that Buyer (or its transfer agent) register the transfer (book-entry or otherwise) of any shares of Buyer Common Stock in violation of this Section 7.4(b). The restrictions set forth in this Section 7.4(b) shall not apply to (i) Transfers by a Seller to any Affiliate of such Seller, provided that such Affiliate agrees in writing to be bound by the terms of this Section 7.4(b) as a condition to such Transfer, or (ii) Transfers with the prior written consent of Buyer.
7.5
Unregistered Securities. The Parties shall take all reasonably necessary action on their respective parts such that the issuance of any shares of Buyer Common Stock pursuant to this Agreement constitutes a transaction exempt from registration under the Securities Act. Each certificate and/or book-entry security entitlement representing any shares of Buyer Common Stock issued pursuant to this Agreement (or any other securities issued in respect of such shares upon any stock split, stock dividend, recapitalization, merger, consolidation or similar event) shall bear legends identical or similar in effect to the following legends (together with any other legend or legends required by applicable state securities Law or otherwise, if any):
“THE SECURITIES REPRESENTED HEREBY HAVE NOT BEEN REGISTERED UNDER THE SECURITIES ACT OF 1933, AS AMENDED, OR UNDER THE SECURITIES LAWS OF ANY STATE, AND MAY NOT BE OFFERED, SOLD OR OTHERWISE TRANSFERRED, ASSIGNED, PLEDGED, OR HYPOTHECATED EXCEPT AS PERMITTED UNDER THE ACT AND APPLICABLE STATE SECURITIES LAWS, PURSUANT TO REGISTRATION OR EXEMPTION THEREFROM. THE ISSUER OF THESE SECURITIES MAY REQUIRE AN OPINION OF COUNSEL IN FORM AND SUBSTANCE SATISFACTORY TO THE ISSUER TO THE EFFECT THAT ANY PROPOSED OFFER, SALE OR 
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OTHER TRANSFER, ASSIGNMENT, PLEDGE, OR HYPOTHECATION IS IN COMPLIANCE WITH THE ACT AND ANY APPLICABLE STATE SECURITIES LAWS.
THE SECURITIES REPRESENTED HEREBY ARE SUBJECT TO RESTRICTIONS ON TRANSFER UNDER THAT CERTAIN STOCK PURCHASE AGREEMENT, DATED AS OF NOVEMBER 12, 2026, BY AND BETWEEN LINEAGE CELL THERAPEUTICS, INC. AND THE OTHER PARTIES THERETO (THE “PURCHASE AGREEMENT”). NO TRANSFER, SALE, ASSIGNMENT, PLEDGE, HYPOTHECATION OR OTHER DISPOSITION OF THESE SECURITIES MAY BE MADE EXCEPT IN ACCORDANCE WITH THE PROVISIONS OF THE PURCHASE AGREEMENT.”
7.6
Registration Rights.
(a)
Subject to Section 7.6(c), within 60 days following the Closing Date, Buyer shall, subject to any limitations imposed by the SEC or its staff on the number of shares that may be registered for resale by the Sellers and subject to applicable SEC guidance, file a registration statement on Form S‑3 (or if Buyer is not eligible for the use of such form, on a Form S-1) (the “Resale Registration Statement”) under the Securities Act to register the shares of Buyer Common Stock issued to the Sellers in respect of the Closing Stock Consideration, and only if and to the extent not covered by the Resale Registration Statement and not eligible for resale under Rule 144 at the time of issuance, to register any additional shares of Buyer Common Stock issued to the Sellers in respect of any of the Developmental Milestone Payments (such shares, the “Registrable Securities”) for resale by the Sellers. Buyer shall use commercially reasonable efforts to (a) cause the Resale Registration Statement to be declared effective within 90 days after the Closing Date and (b) maintain the Resale Registration Statement effective until the earlier of (i) such time as all Registrable Securities have been sold and (ii) such time as all Registrable Securities are saleable under Rule 144 without manner of sale or volume limitations. Notwithstanding the foregoing, Buyer shall have no obligation to file or maintain the effectiveness of the Resale Registration Statement if counsel to Buyer reasonably determines that the filing or maintenance of such registration statement would require Buyer to make any public disclosure of material non-public information that Buyer has a bona fide business reason for not disclosing at such time.
(b)
Notwithstanding anything to the contrary herein, Buyer shall be entitled to suspend the use of the prospectus that forms a part of the Resale Registration Statement (the “Resale Prospectus”) for a period not to exceed 90 consecutive days, and not to exceed 120 days in the aggregate in any 12-month period (each such period, a “Suspension Period”), if Buyer’s management determines that (i) Buyer is in possession of material non-public information, the public disclosure of which would be required to be included in the Resale Prospectus and would be detrimental to Buyer if so included, (ii) a post-effective amendment to the Resale Registration Statement would be required to be filed and filing such post-effective amendment would be detrimental to Buyer, or (iii) the filing, maintenance or use of the Resale Registration Statement or the Resale Prospectus would, in the reasonable judgment of Buyer, materially interfere with any material financing, acquisition, corporate reorganization or other material transaction involving Buyer or any of its subsidiaries. Buyer shall provide written notice to each affected Seller upon the commencement of any Suspension Period and upon its termination. Each Seller, upon receipt of such written notice, shall as promptly as possible discontinue any disposition of Registrable Securities pursuant to the Resale Prospectus upon receipt of any such notice and to resume dispositions only upon receipt of written notice from Buyer that the Suspension Period has terminated.
(c)
Each Seller shall: (i) within 10 days of Buyer’s request, furnish to Buyer such information and materials regarding such Seller as Buyer may reasonably request for inclusion in the Resale Registration Statement (and Buyer shall not be required to file the Resale Registration Statement until all such information has been received from each Seller); (ii) promptly notify Buyer of any material change in such information; (iii) comply with the prospectus delivery requirements of the Securities Act and all applicable rules and regulations of the SEC in connection with any disposition of Registrable Securities; and (iv) upon receipt of any notice from Buyer of a Suspension Period, immediately discontinue any disposition of Registrable Securities pursuant to the prospectus that forms a part of the Resale Registration Statement until such Seller has received written notice from Buyer that such Suspension Period has terminated.
(d)
Buyer shall bear all costs and expenses incurred in connection with the filing of the Resale Registration Statement, including all SEC registration and filing fees, fees and expenses of Buyer’s counsel and independent registered public accountants, and fees and expenses of compliance with state securities or “blue sky” Laws; provided, however, that each Seller shall be solely responsible for (i) such Seller’s own legal, advisory, and other professional fees and 
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expenses, and (ii) any sales discounts, sales commissions, brokerage fees, and any other fees and expenses applicable to the disposition of such Seller’s Registrable Securities.
ARTICLE 8

OTHER AGREEMENTS AND COVENANTS
8.1
General. In case at any time after the Closing any further action is necessary or desirable to carry out the purposes of this Agreement, each of the Parties shall take such further action (including the execution and delivery of such further instruments and documents) as any other Party reasonably may request. Without limiting the generality of the foregoing, from and after the Closing, each Seller shall, from time to time, at Buyer’s request, promptly execute and deliver, or cause to be executed and delivered, such further instruments of conveyance, assignment and transfer or other documents, and perform such further acts and obtain such further consents, in form and substance reasonably satisfactory to Buyer, as Buyer may reasonably require in order to comply with the provisions of this Agreement or consummate the Transactions, including, if any Intellectual Property that constitutes Seller Business IP is, or is discovered to be, owned or controlled by a Seller or any Affiliate of such Seller (other than the Company and its Subsidiaries), such Seller shall, and shall cause such Affiliate to, promptly assign to the Company all right, title and interest therein, free and clear of all Liens other than Permitted Liens, and execute such further instruments as Buyer may reasonably request to evidence or perfect such assignment.
8.2
Litigation Support. In the event and for so long as any Party actively is contesting or defending against any Proceeding after the Closing in connection with any fact, situation, circumstance, status, condition, activity, practice, plan, occurrence, event, incident, action, failure to act, or transaction on or prior to the Closing Date involving the Company (other than litigation among the Parties and/or their Affiliates arising out of the Transactions or the Ancillary Agreements), the other Parties will reasonably cooperate with such Party and its counsel in the contest or defense.
8.3
Confidentiality. Each Seller acknowledges and agrees that by reason of his, her or its ownership of the Shares and involvement in the business of the Company prior to the Closing, such Seller has acquired Company Confidential Information the disclosure of which could cause Buyer, the Company and their respective Subsidiaries substantial loss and damages that could not be readily calculated and for which no remedy at law would be adequate. Accordingly, each Seller covenants and agrees that to the extent such Seller retains any Company Confidential Information after the Closing, such Seller shall, and shall cause his, her or its Affiliates and his, her or its and their respective Representatives to (i) keep confidential and not directly or indirectly reveal, report, publish, disclose, transfer or otherwise permit access to any Company Confidential Information to any Person, (ii) use the same safeguards to protect Company Confidential Information from unauthorized use and disclosure that such Seller uses to protect his, her or its own trade secrets and confidential information (which safeguards will be, at minimum, reasonable) and (iii) not use any Company Confidential Information for his, her or its own benefit or for the benefit of any other Person (other than the Company and Buyer). Notwithstanding the foregoing limitations, no Seller shall be required to keep confidential any information that (A) is or becomes publicly known or generally known in the industry through no fault of such Seller, his, her or its Affiliates or any of his, her or its or their respective Representatives; or (B) is required to be disclosed pursuant to applicable Law, provided Buyer is given reasonable prior written notice or consents thereto in writing; provided, however, that prior to disclosing any information pursuant to either clause (A) or (B) of this sentence, to the extent such Seller is reasonably able, such Seller shall give prior written notice thereof to Buyer and provide Buyer with the opportunity to contest such disclosure and shall cooperate with Buyer’s efforts to prevent or otherwise limit such disclosure. Following the Closing, no Seller nor any of their respective Affiliates shall retain in their direct or indirect possession or control any copies or embodiments of any Company Confidential Information or other technology included in the Company Intellectual Property or otherwise used in, or necessary for, the conduct of the business of the Company as presently conducted and as presently proposed to be conducted, by the Company (including on any computers, devices, networks or systems). Upon the request of Buyer at any time, each Seller will return to the Company (or, if instructed by Buyer in writing, irretrievably delete or otherwise destroy) any and all copies of Company Confidential Information and such other technology in such Seller’s possession or control. In the event of any conflict between this Section 8.3 and any other provision of this Agreement, this Section 8.3 shall govern. The Sellers shall be responsible for any breaches of the confidentiality obligations hereunder by their respective Affiliates and Representatives as if they were party hereto.
8.4
Release. Effective for all purposes as of the Closing, each Seller, on behalf of himself, herself or itself and each of his, her or its Affiliates, agents, trustees, beneficiaries, directors, managers, officers, subsidiaries, estate, successors, assigns, stockholders, members and partners in their capacities as such and any Person who may be bound by such Seller and his, her or its Affiliates (each, a “Releasor”), hereby unconditionally and irrevocably and forever releases and discharges the Company and its successors and assigns, and any present or former directors, managers, officers, employees, agents, lenders, investors, partners, principals, members, managers, shareholders or equity holders of any of the foregoing Persons (each, a “Released Party”), of and from, and hereby unconditionally and irrevocably waives, any and all claims, debts, losses, expenses, 
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Proceedings, covenants, liabilities, suits, judgments, Damages, actions and causes of action, obligations, accounts, and liabilities of any kind or character whatsoever, known or unknown, suspected or unsuspected, in Contract, direct or indirect, at law or in equity that such party ever had, now has or ever may have or claim to have against any Released Party, for or by reason of any matter, circumstance, event, action, inaction, omission, cause or thing whatsoever arising prior to the Closing (including in respect of the management or operation of the Company); provided, however, that this release expressly does not extend to, and shall not be interpreted to in any way release, waive, impair or limit any claims relating to any breach or alleged breach of this Agreement or any Ancillary Agreements or any of the provisions set forth herein or therein. Each Releasor expressly waives all rights afforded by any statute that limits the effect of a release with respect to unknown claims, and understands the significance of this release of unknown claims and waiver of statutory protection against a release of unknown claims, and acknowledges and agrees that this waiver is an essential and material term of this Agreement. In giving the release of claims pursuant to this Section 8.4, which includes claims which may be unknown to Releasor at present, each Releasor acknowledges that such Releasor has read and understands Section 1542 of the California Civil Code, which reads as follows:
“A general release does not extend to claims that the creditor or releasing party does not know or suspect to exist in his or her favor at the time of executing the release and that, if known by him or her, would have materially affected his or her settlement with the debtor or released party.”
Each Releasor represents that it has not made any assignment, conveyance or transfer of any kind of any claim released pursuant to this Section 8.4, and acknowledges and intends that this Section 8.4 shall be effective as a bar to each claim released hereby.
8.5
Reserved.
8.6
Technology Transfer. Within [***], Buyer and the Sellers’ Representative shall negotiate in good faith and agree upon a mutually acceptable written technology transfer plan (the “Technology Transfer Plan”), which Technology Transfer Plan shall set forth the deliverables and timeline for the transition assistance to be provided by Sellers to enable Buyer and the Company to exploit the Company Intellectual Property and other Company Confidential Information (the “Technology Transfer”). Sellers shall use commercially reasonable efforts to perform the Technology Transfer in accordance with the Technology Transfer Plan. The Technology Transfer Plan shall be effected under the terms of the Consulting Agreements or, if the Consulting Agreements are terminated for whatever reason, pursuant to other agreements between Buyer and the Sellers.
8.7
Additional Covenants. From and after the time that IND 29720 is required to be transferred to Buyer pursuant to the terms of the A&R UC License, Leslie Thompson, in her capacity as the sponsor-investigator of the Phase 1b/2a Study, shall take all commercially reasonable steps required, to the extent not expressly prohibited by the internal policies of UCI, to cause the IND 29720 to be transferred to Buyer. In addition, from and after the Closing, Leslie Thompson, in her capacity as the sponsor-investigator of the Phase 1b/2a Study, shall take reasonable requests from Buyer under consideration with respect to the Phase 1b/2a Study, to the extent permitted by the internal policies of UCI, the terms of the IND 29720 and any regulatory requirements. 
8.8
Waiver of Notice. With respect to the Transactions, each Seller hereby waives (a) all of the notice requirements set forth in the Company’s Governing Documents, in each case, as in effect as of the date hereof, or in any Contract between the Company and one or more of the Sellers or to which such Seller is a party, and (b) any notice to which Seller may be entitled under Delaware law and any other state corporate law that may apply or purport to apply to the Transactions.
8.9
Termination of Existing Agreements. If and to the extent a Seller is a party to any one or more of those certain agreements set forth on Schedule 8.9, and such agreements do not automatically terminate upon the consummation of the Transactions (collectively, the “Terminated Agreements”), such Seller hereby agrees to the termination of the Terminated Agreements, and the waiver of any rights of first refusal, preemptive rights, rights to notice, rights of co-sale, registration rights, information rights and similar rights under any such Terminated Agreement, such termination and waiver to be contingent upon, and effective immediately prior to, the Closing.
8.10
CIRM Payments. Neither of the Closing Conversion Payments (as defined in the CIRM SAFE Termination Agreement) shall reduce any amount payable to the Sellers under this Agreement. Each Milestone CIRM Payment (as defined in the CIRM SAFE Termination Agreement) shall reduce the aggregate amount of the applicable Milestone Payment otherwise payable to the Sellers under this Agreement, with such reduction allocated among all Sellers as provided below, by an amount equal to the product of the CIRM Percentage (as defined in the CIRM SAFE Termination Agreement) and the applicable Milestone Payment in respect of which such Milestone CIRM Payment is made, calculated before application of such reduction. The entire amount of such reduction shall be borne by all Sellers in accordance with their respective Pro Rata Shares, with the amount otherwise payable to each Seller in respect of the applicable Milestone Payment reduced by an amount equal to the product of (i) the entire amount of such reduction and (ii) such Seller’s Pro Rata Share. This allocation applies to each 
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Developmental Milestone Payment and each Initial QST Milestone Payment and Supplemental QST Milestone Payment, and to every reference in this Agreement to the application of, or an amount payable after, the reduction under this Section 8.10. For purposes of illustration, if the applicable Milestone Payment before such reduction were $1,000,000 and the applicable CIRM Percentage were 6.26%, the entire $62,600 reduction would be allocated among all Sellers in accordance with their respective Pro Rata Shares as provided above, and each Seller would be entitled to its Pro Rata Share of $937,400, subject to deductions, withholdings or set-offs otherwise expressly permitted under this Agreement. The foregoing does not increase the aggregate amount payable by Buyer in respect of any Milestone Payment.
ARTICLE 9

INDEMNIFICATION
9.1
Survival. 
(a)
Subject to Section 9.1(b), the representations and warranties set forth in Article 4 and in any certificate required to be delivered by any Seller under this Agreement or in connection with the Transactions shall survive the Closing and shall remain in full force and effect until 11:59 p.m. (Eastern time) on the date that is 12-month anniversary of the Closing Date; provided, that the representations and warranties set forth in Section 4.7 (Tax Matters) shall survive the Closing and shall remain in full force and effect until 11:59 p.m. (Eastern time) on the date that is 60 days following the expiration of the applicable statutes of limitations (giving effect to any waiver, mitigation or extension thereof).
(b)
The Fundamental Representations and the representations and warranties set forth in Article 3 shall survive the Closing and shall remain in full force and effect until 11:59 p.m. (Eastern time) on the date that is the 18-month anniversary of the Closing Date.
(c)
The representations and warranties of Buyer set forth in Article 5 shall remain in full force and effect until 11:59 p.m. (Eastern time) on the date that is the 18-month anniversary of the Closing Date.
(d)
The agreements, covenants and other obligations of the Parties shall survive until the time or date such agreement, covenant or obligation expressly terminates in accordance with its terms or if no such time or date is expressly provided, such agreement, covenant or obligation shall have no time limitation and continue in full force indefinitely.
(e)
Notwithstanding anything to the contrary in this Agreement, no right to indemnification under this Article 9 in respect of a breach of a representation or warranty set forth in this Agreement or in any certificate required to be delivered by any Seller under this Agreement or in connection with the Transactions that is the subject of a Claim Certificate prior to the expiration of the applicable survival period shall be impaired or otherwise affected by the expiration of that survival period.
(f)
The expiration of the survival period applicable to any representation or warranty set forth in this Agreement or in any certificate or other instrument required to be delivered by any Seller under this Agreement or in connection with the Transactions shall not limit, restrict, impair or otherwise affect in any manner the rights of any Buyer Indemnified Party under this Article 9 or applicable Law in connection with any Actual Fraud or willful misconduct in connection with this Agreement or the Transactions.
9.2
Indemnification of the Buyer Indemnified Parties. 
(a)
Indemnification. From and after the Closing, each Seller (together the “Seller Indemnifying Parties”), shall, severally and not jointly with respect to the other Sellers, except as otherwise expressly set forth in this Section 9.2(a), in accordance with such Seller’s Pro Rata Share, indemnify and hold harmless Buyer, each of its Subsidiaries (including the Company), their respective directors, officers, employees, Affiliates and other Persons who control or are controlled by Buyer or any of its Subsidiaries (including the Company) and their respective agents and other Representatives (collectively, the “Buyer Indemnified Parties”) from, against and in respect of any and all Damages directly or indirectly paid, suffered, sustained or incurred in connection with any of following:
(i)
any breach of or inaccuracy in, or failure to be true and correct of, any representation or warranty made in Article 3; provided that each Seller shall be solely liable individually for the breach of any representation or warranty with respect to such Seller’s ownership of the Shares;
(ii)
any breach of or inaccuracy in, or failure to be true and correct of, any representation or warranty made in Article 4 (other than in Section 4.7 (Tax Matters));
(iii)
any breach of or non-compliance with any agreement or covenant required to be performed by, or any obligation of, any Seller under this Agreement or in connection with the Transactions; provided, that with respect to 
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any agreement or covenant applicable to, or any obligation of, a Seller individually, each Seller shall be solely liable individually for the breach thereof;
(iv)
(A) any breach of or inaccuracy in, or failure to be true and correct of, any representation or warranty made in Section 4.7 (Tax Matters); and (B) any Taxes of the Company or relating to the business of the Company for all Pre-Closing Tax Periods (“Pre-Closing Taxes”);
(v)
any inaccuracy in the calculation of the Company Transaction Expenses or the Company Indebtedness set forth in the Estimated Closing Statement, to the extent such amounts were not taken into account in any adjustment to the Closing Consideration pursuant to Section 1.5(b); and
(vi)
any Actual Fraud or willful misconduct on the part of any Seller provided, that with respect to any claim for Actual Fraud applicable to a Seller individually, each Seller shall be solely liable individually for the breach thereof and no Seller shall be liable under Section 9.2(a)(ii) for any Damages to the extent arising from the Actual Fraud of another Seller of which such Seller had no actual knowledge.
(b)
Limitations on Indemnification.
(i)
The Seller Indemnifying Parties shall not have any obligation to indemnify any Buyer Indemnified Party from and against any Damages arising out of breaches or inaccuracies indemnified under Section 9.2(a)(ii) unless and until the Buyer Indemnified Parties have suffered aggregate Damages by reason of such breaches or inaccuracies in excess of $100,000, in which case the Buyer Indemnified Parties shall be entitled to recover only such Damages in excess of $100,000 that are paid, incurred, suffered or sustained by the Buyer Indemnified Parties as a group; provided, further, however, that notwithstanding the foregoing or anything to the contrary set forth in this Agreement, the preceding limitations set forth in this Section 9.2(b)(i) shall not in any way limit or otherwise restrict any right in respect of any Indemnification Claims under or pursuant Section 9.2(a)(ii) in connection with a breach or failure to be true and correct of any Fundamental Representation. 
(ii)
Without limiting Section 9.2(b)(iv), the maximum amount which the Buyer Indemnified Parties may recover pursuant to Section 9.2(a)(ii) shall be an aggregate amount equal to $1,000,000; provided, further, however, that notwithstanding the foregoing or anything to the contrary set forth in this Agreement, the preceding restrictions set forth in this Section 9.2(b)(ii) shall not in any way limit or otherwise restrict any right in respect of any Indemnification Claims under or pursuant Section 9.2(a)(ii) in connection with a breach or failure to be true and correct of any Fundamental Representation. 
(iii)
The maximum amount of Damages that the Buyer Indemnified Parties may recover from any Seller Indemnifying Party shall be equal to the amount paid to such Seller Indemnifying Party under this Agreement.
(iv)
Notwithstanding anything to the contrary in this Agreement, nothing in this Agreement shall limit any claim or cause of action against, or the liability of, any Seller Indemnifying Party in respect of committing or being knowingly complicit in the commission of any Actual Fraud or willful misconduct in connection with this Agreement or the Transactions.
(v)
Notwithstanding anything to the contrary in this Agreement, if a Buyer Indemnified Party’s claim under this Article 9 may be brought under different sections of Section 9.2(a), then such Buyer Indemnified Party shall have the right to bring such claim under any applicable section it chooses in accordance with this Section 9.2(b)(v); provided, however, that no Buyer Indemnified Party shall be entitled to recover more than once for the same Damages.
(vi)
Notwithstanding anything to the contrary in this Agreement, nothing in this Agreement shall limit the right of any Buyer Indemnified Party to pursue remedies under any Ancillary Agreement against the parties thereto.
9.3
Indemnification of the Sellers. From and after the Closing, Buyer shall indemnify and hold harmless the Sellers (collectively, the “Seller Indemnified Parties” and together with the Buyer Indemnified Parties, the “Indemnified Parties”) from, against and in respect of any and all Damages directly or indirectly paid, suffered, sustained or incurred in connection with any of following: (a) any breach of or inaccuracy in, or failure to be true and correct of, any representation or warranty made in Article 5; (b) any breach of or non-compliance with any agreement, covenant or other obligation to be performed by Buyer under this Agreement or in connection with the Transactions.
9.4
Indemnification Claims. 
(a)
If an Indemnified Party wishes to assert a claim for indemnification under this Article 9 (each, an “Indemnification Claim”), such Indemnified Party may so notify the Sellers’ Representative or Buyer, as applicable, in a written notice, signed by such Indemnified Party (each, a “Claim Certificate”) and delivered in accordance with Section 12.6 
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(which, if applicable, shall be delivered at or prior to the expiration of the latest applicable survival period with respect to such Indemnification Claim): (i) stating that such Indemnified Party has directly or indirectly paid, sustained, incurred, reserved or accrued any Damages, or reasonably anticipates that it will directly or indirectly pay, sustain, incur, reserve or accrue any Damages; (ii) specifying in reasonable detail the individual items of Damages included in the amount so stated (and the method of computation of each such item of Damages, if applicable), the date each such item of Damages was paid, sustained, incurred, reserved or accrued or the basis for such reasonably anticipated Damages; (iii) a brief description in reasonable detail (to the extent available to such Indemnified Party) of the facts, circumstances or events giving rise to each item of Damages based on such Indemnified Party’s good faith belief thereof; and (iv) the basis for indemnification under this Article 9 to which such item of Damages is related. 
(b)
If the Sellers’ Representative or Buyer, as applicable, shall not object in writing pursuant to Section 9.4(c) to any individual items of Damages set forth in a Claim Certificate delivered by Buyer or the Sellers’ Representative, as applicable, within 30 days after the receipt of such Claim Certificate, then the Seller Indemnifying Parties or Buyer, as applicable, shall be conclusively deemed to have acknowledged and accepted such items of Damages, and the Indemnified Party shall be entitled to recover such Damages.
(c)
If the Sellers’ Representative or Buyer, as applicable, shall seek to contest any individual items of Damages set forth in a Claim Certificate, the Sellers’ Representative or Buyer, as applicable, shall notify Buyer or the Sellers’ Representative, as applicable, in writing, within 30 days after receipt of such Claim Certificate, of the objection, which notice shall set forth a brief description in reasonable detail of the basis for objecting to each item of Damages based on, and certified as to, the Party’s good faith belief thereof and, as applicable, (i) the reasons why the basis for indemnification to which such item of claimed Damages is related is not valid and (ii) the calculation of the quantum of Damages (to the extent that is in dispute by the Indemnifying Parties). Upon receipt of a written notice of objection from the Sellers’ Representative or Buyer, as applicable, pursuant to the preceding sentence, Buyer and the Sellers’ Representative shall attempt in good faith to agree upon the rights of the respective parties with respect to the disputed items of Damages. If the Sellers’ Representative and Buyer should so agree, a memorandum setting forth the agreement reached by the parties and the agreed upon dollar amount of Damages shall be prepared and signed by (or on behalf of) Buyer and the Sellers’ Representative, which shall be final and binding on all the Parties. If within 60 days after the Indemnifying Parties’ receipt of such Claim Certificate, and after good faith negotiations, the parties are unable to agree on the rights of the respective parties with respect to any disputed items of Damages set forth in a Claim Certificate, the Indemnifying Parties may seek resolution through any Proceeding available to such Person in accordance with Section 12.7.
9.5
Third Party Actions. If any Proceeding is instituted by a third party against an Indemnified Party which involves or appears reasonably likely to involve an Indemnification Claim hereunder (a “Third Party Claim”), the Indemnified Party will, as promptly as practicable after receipt of notice of any such Action, notify the Sellers’ Representative or Buyer, as applicable, of the commencement thereof. The failure to so notify the Sellers’ Representative or Buyer, as applicable, of the commencement of any such Action will relieve the Indemnifying Party from liability in connection therewith only if and to the extent that such failure materially and adversely affects the defense of such Proceeding. The Indemnified Party shall have the right, in its sole discretion, to control the defense and the settlement, adjustment or compromise of such Action and the costs and expenses incurred by the Indemnified Party in connection with such defense or settlement (including reasonable attorneys’ fees, other professionals’ and experts’ fees and court or arbitration costs) shall be included in the Damages for which the Indemnified Party may seek indemnification pursuant to this Article 9; provided, however, that the Indemnifying Parties through one counsel representing all Indemnifying Parties (at the sole expense of the Indemnifying Parties) may participate in (but not control the conduct of) the defense of such Proceeding; provided further that, except with the consent of the Sellers’ Representative or Buyer, as applicable (which consent shall not be unreasonably withheld, delayed or conditioned), no settlement of any such Action with a third party shall be determinative of the amount of Damages relating to such matter or the Indemnified Party’s entitlement to indemnification with respect thereto. In the event that the Sellers’ Representative or Buyer, as applicable, has consented to any such settlement, the Indemnifying Parties shall have no power or authority to object under any provision of this Article 9 to the amount of any such Indemnification Claim against the Indemnifying Parties directly, as the case may be, with respect to such settlement.
9.6
Unsatisfied Damages. Notwithstanding anything to the contrary in this Agreement, in addition to any other remedy and rights that Buyer Indemnified Parties may have under this Agreement, under common law or otherwise: 
(a)
Buyer shall have the right to withhold and deduct any Damages that are determined to be owed to any Buyer Indemnified Party under this Article 9 from any amount otherwise payable to any Seller under this Agreement, including from any Milestone Payment.
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(b)
If Buyer shall deliver a Claim Certificate specifying Damages that are not satisfied in full pursuant to Section 9.6(a) (the “Unsatisfied Damages”), Buyer may, subject to the limitations set forth in Sections 9.2(b)(i), 9.2(b)(ii), and 9.2(b)(iii), withhold from any unpaid Milestone Payment an amount equal to such Unsatisfied Damages (which amount withheld may not exceed the amount claimed in good faith in such Claim Certificate) and shall promptly deposit such withheld amount into a third-party escrow account (the “Indemnity Escrow Account”). The Indemnity Escrow Account shall be maintained with a nationally recognized financial institution, and Buyer and the Sellers’ Representative shall enter into an escrow agreement with respect to the Indemnity Escrow Account containing customary terms and conditions and that is reasonably acceptable to Buyer and the Sellers’ Representative (the “Indemnity Escrow Agreement”). Amounts held in the Indemnity Escrow Account shall remain in escrow until the final resolution of the claims set forth in such Claim Certificate in accordance with this Article 9; provided, however, that to the extent no Proceeding is filed within 90 days after the date of delivery of a Claim Certificate, all such amounts shall be released to the Sellers; provided, further, however, that such release of amounts to the Sellers shall not limit or foreclose Seller’s obligation to indemnify any Buyer Indemnified Party, or the right of any Buyer Indemnified Party under this Article 9, if it is determined that Damages are owed to any Buyer Indemnified Party. Upon such final resolution, Buyer shall be entitled, in accordance with this Article 9, to satisfy any such Unsatisfied Damages to which a Buyer Indemnified Party is entitled hereunder out of the funds held in the Indemnity Escrow Account (and any amount in excess of such Unsatisfied Damages, if any, shall be released from the Indemnity Escrow Account and paid within five Business Days to the Sellers in accordance with this Agreement), with any Milestone Payment that has been earned being reduced by the amount of such Unsatisfied Damages.
9.7
Materiality Scrape and Other Matters. Notwithstanding anything to the contrary contained herein, for the purposes of determining whether there has been any inaccuracy in or breach of a representation, warranty, covenant or agreement, and for determining the amount of any Damages resulting therefrom, all qualifications or exceptions in any representation, warranty, covenant or agreement relating to or referring to the terms “material”, “Material Adverse Effect”, “materiality,” “in all material respects,” “in any material respects” or any similar term or phrase shall be disregarded, it being the understanding of the Parties that for purposes of determining liability under this Article 9, the representations, warranties, covenants and agreements of the Parties contained in this Agreement or any certificate delivered pursuant hereto shall be read as if such terms and phrases were not included in them; provided, that in no event shall the term “Company Material Adverse Effect” be read out of Section 4.24. The right of an Indemnified Party to indemnification or any other remedy under this Agreement, or to assert or recover on any claim under this Agreement, shall not be affected by any investigation conducted with respect to, or any knowledge acquired (or capable of being acquired) at any time, whether before or after the execution and delivery of this Agreement or the Closing, with respect to the accuracy or inaccuracy of or compliance with any of the representations, warranties, covenants, or agreements set forth in this Agreement or in any Ancillary Agreement; provided, however, that no Buyer Indemnified Party shall be entitled to indemnification for any inaccuracy in or breach of any representation or warranty to the extent arising from (y) any fact, matter or circumstance set forth in the Disclosure Schedule or (z) any Legacy Known Matter (as such term is defined on Schedule 9.7). For the avoidance of doubt, nothing in Schedule 9.7 shall constitute an exception to, or a disclosure against, any representation or warranty, or an admission by any Party that any Legacy Known Matter exists. Other than with respect to a claim for Actual Fraud or willful misconduct, no Indemnified Party shall be required to show reliance on any representation, warranty, certificate or other agreement in order for such Indemnified Party to be entitled to indemnification, compensation or reimbursement hereunder. The Parties acknowledge and agree that if the Company suffers, incurs or otherwise becomes subject to any Damages as a result of or in connection with any misrepresentation or inaccuracy in or breach of any representation, warranty, covenant or agreement, then Buyer shall also be deemed, by virtue of its ownership of the stock of the Company, to have incurred Damages as a result of and in connection with such misrepresentation, inaccuracy or breach. The rights of the Indemnified Parties under this Article 9 are cumulative, and each Indemnified Party shall have the right in its sole and absolute discretion to enforce any provision of this Article 9 without regard to the availability of any other remedy under any other provision of this Agreement.
9.8
Offsets. All amounts required to be actually paid to an Indemnified Party pursuant to the terms of this Article 9 shall be reduced by the amount of any insurance proceeds or other third-party recoveries actually realized by any Indemnified Party (net of any corresponding premium increase or related cost of recovery); and each Indemnified Party shall use commercially reasonable efforts to pursue and collect any such insurance proceeds available in respect of such Damages. In the event that an Indemnified Party recovers any amount of insurance proceeds or other third-party recoveries with respect to any Damages for which such Indemnified Party has already been indemnified by an Indemnifying Party hereunder, such Indemnified Party shall refund to such Indemnifying Party the lesser of (i) the amount which such Indemnified Party was indemnified for such Damages by such Indemnifying Party and (ii) the amount which such Indemnified Party recovered with respect to such Damages from insurance proceeds or other third-party recoveries.
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9.9
No Subrogation. No Seller Indemnifying Party shall make any claim for indemnification, contribution, reimbursement, subrogation, advancement or other claim or right against any of the Buyer Indemnified Parties based on the fact that such Seller Indemnifying Party was a controlling person, stockholder, director, employee or agent of the Company (whether such claim is for Damages of any kind or otherwise and whether such claim is pursuant to Law, any Governing Document of the Company, any Contract or otherwise) with respect to any claim brought by a Buyer Indemnified Party against any Seller Indemnifying Party under or relating to this Agreement, any Ancillary Agreement or the Transactions. Notwithstanding any provision of this Agreement, any Governing Document of the Company, any agreement between the Company and the Seller Indemnifying Parties or any of their respective Affiliates, to the contrary, or any right or remedy provided by any Law or otherwise, from and after the Closing Date, in no event shall any of the Buyer Indemnified Parties be (i) liable or otherwise obligated to reimburse, contribute, indemnify or hold harmless any Seller (and each Seller is deemed to fully and forever release and discharge the Buyer Indemnified Parties) or any Seller Indemnifying Parties’ or the Company’s Representatives in connection with any Damages or obligations of such Person under this Article 9 or (ii) responsible to any Seller (and each Seller is deemed to fully and forever release and discharge the Buyer Indemnified Parties) as a co-warrantor, co-obligor or in any other capacity for contribution or otherwise in any manner or based on any legal theory or cause of action on account of, or with respect to, the breach by any Seller of any provision of this Agreement. No Seller’s liabilities, obligations or responsibilities to Buyer arising under or in connection with this Agreement or the Transactions shall be decreased, diminished or otherwise affected in any respect or in any manner, or otherwise be subject to any set-off, counterclaim or any other adjustment, on account of the limitation of the liability of the Company as described in this Section 9.9.
9.10
Mitigation. The Parties agree to mitigate any Damages which form the basis of a claim hereunder to the extent required by Law. 
9.11
Adjustment to Purchase Price. The Parties agree to treat any payment made pursuant to this Article 9 as an adjustment to the Purchase Price, including for all Tax purposes, to the extent permitted by applicable Law.
ARTICLE 10

TAX MATTERS
10.1
Tax Covenants. Buyer shall not, to the extent it may affect or relate to the Company: (i) make, change, or rescind any Tax election; (ii) amend any Tax Return; (iii) take any position on any Tax Return; or (iv) take any action, omit to take any action, or enter into any other transaction, in each case, that would have the effect of increasing the Tax liability or reducing any Tax asset of Sellers or the Company in respect of any Pre-Closing Tax Period without the prior written consent of Sellers’ Representative, nor shall Buyer make a §338(h)(10) or §336(e) election without the prior written consent of the Sellers’ Representative.
(a)
The Sellers shall timely prepare and file, or shall cause to be timely prepared and filed all Tax Returns of or with respect to the Company solely for any taxable period ending on or before the Closing Date and shall timely pay, or cause to be timely paid, the Taxes shown as due on such Tax Returns and all other Taxes of the Company with respect to any Pre-Closing Tax Period. Prior to the filing of any such Tax Return, the Sellers shall provide Buyer with a copy of such Tax Return at least 30 days prior to the due date for such Tax Return. The Sellers will consider in good faith any reasonable comments that Buyer may have with respect to any items set forth in any such Tax Return. Tax Returns prepared pursuant to this Section 10.1(a) shall be prepared or completed in a manner that is consistent with prior practice of the Company except as otherwise required by Law or regulation or otherwise agreed to in writing by Buyer prior to the filing thereof.
(b)
All transfer, documentary, sales, use, stamp, registration, value added, and other such Taxes and fees (including any penalties and interest) incurred in connection with this Agreement and the other Ancillary Agreements shall be borne equally by Buyer and the Sellers and paid when due. The Sellers shall, at their own expense, timely file any Tax Return or other document with respect to such Taxes or fees (and Buyer shall cooperate with respect thereto as necessary).
(c)
Buyer shall prepare, or cause to be prepared, all Tax Returns required to be filed by the Company after the Closing Date with respect to any Straddle Period. Buyer shall provide Sellers’ Representative with a copy of such Tax Return at least 30 days prior to the due date for such Tax Return and Buyer will consider in good faith any reasonable comments that Sellers’ Representative may have with respect to any items set forth in any such Tax Return. Any such Tax Return shall be prepared in a manner consistent with prior practice except as otherwise required by Law or regulation. The Sellers shall timely pay, or cause to be timely paid, the Taxes shown as due on such Tax Returns allocated to the Pre-Closing Tax Period in accordance with Section 10.2.
10.2
Straddle Period. In the case of Taxes that are payable with respect to a Straddle Period, the portion of any such Taxes that are allocated to Pre-Closing Tax Periods for purposes of this Agreement shall be: (a) in the case of Taxes: (i) based upon, or related to, income, receipts, profits, wages, capital, or net worth; (ii) imposed in connection with the sale, transfer, or 
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assignment of property; or (iii) required to be withheld, the amount of Taxes which would be payable if the taxable year ended with the Closing Date; and (b) in the case of other Taxes, the amount of such Taxes for the entire period multiplied by a fraction, the numerator of which is the number of days in the period ending on the Closing Date and the denominator of which is the number of days in the entire period.
10.3
Termination of Existing Tax Sharing Agreements. Any and all existing Tax sharing agreements (whether written or not) binding upon the Company shall be terminated as of the Closing Date. After such date neither the Company, the Sellers, nor any of the Sellers’ Affiliates or their respective Representatives shall have any further rights or liabilities thereunder.
10.4
Tax Contests. In the event Buyer or the Company receives notice of any tax proceeding initiated by any Taxing Authority with respect to an income Tax Return for a Pre-Closing Tax Period (but excluding any Straddle Period) (a “Tax Contest”), then Buyer shall notify the Sellers’ Representative, in writing, within twenty (20) days after Buyer’s or the Company’s receipt of such notice. Sellers’ Representative shall have the right to initiate, control, defend, compromise or otherwise resolve any such Tax Contest; provided, that, (x) Buyer shall have the right to participate in the defense of such Tax Contest, and to employ its own counsel at its expense therefor, (y) the Sellers’ Representative shall consult with the Buyer in good faith with respect to any issues and strategy, and (z) neither Sellers nor Sellers’ Representative shall settle or otherwise compromise any such Tax Contest without the prior written consent of Buyer, which shall not be unreasonably denied, withheld or delayed.
10.5
Cooperation and Exchange of Information. The Sellers and Buyer shall provide each other with such cooperation and information as either of them reasonably may request of the other in filing any Tax Return pursuant to this Article 10 or in connection with any proceeding in respect of Taxes of the Company, including providing copies of relevant Tax Returns and accompanying documents. Each of the Sellers and Buyer shall retain all Tax Returns and other documents in its possession relating to Tax matters of the Company for any Pre-Closing Tax Period (collectively, “Tax Records”) until the expiration of the statute of limitations of the taxable periods to which such Tax Records relate.
ARTICLE 11

SELLERS’ REPRESENTATIVE
11.1
Appointment. By executing this Agreement, each Seller shall be deemed to irrevocably nominate, constitute and appoint, and hereby irrevocably nominates, constitutes and appoints, Leslie Thompson as the Sellers’ Representative for all purposes in connection with this Agreement and the Ancillary Agreements, including, with full power of substitution, to act in the name, place and stead of the Sellers for purposes of executing any documents and taking any actions that Sellers’ Representative may, in its sole discretion, determine to be necessary, desirable or appropriate in connection with any claim for indemnification, compensation or reimbursement under this Agreement or set-off in satisfaction of claims. By executing this Agreement, Leslie Thompson hereby accepts her appointment as Sellers’ Representative.
11.2
Authority. The Sellers grant to Sellers’ Representative full authority to execute, deliver, acknowledge, certify and file on behalf of each such Seller (in the name of any or all of the Sellers or otherwise) any and all documents that Sellers’ Representative may, in its sole discretion, determine to be necessary, desirable or appropriate, in such forms and containing such provisions as Sellers’ Representative may, in its sole discretion, determine to be appropriate, in performing its duties as contemplated by this Article 11. Notwithstanding anything to the contrary in this Agreement or in any other Ancillary Agreement: (a) each Buyer Indemnified Party shall be entitled to deal exclusively with Sellers’ Representative on all matters relating to any claim for indemnification, compensation, reimbursement or set off under this Agreement; and (b) Buyer, each Buyer Indemnified Party and each Seller shall be entitled to rely conclusively (without further evidence of any kind whatsoever) on any document executed or purported to be executed on behalf of any Seller by Sellers’ Representative and on any other action taken or purported to be taken on behalf of any Seller by Sellers’ Representative as fully binding upon such Seller. Except as otherwise expressly provided herein, Buyer shall be entitled to deal exclusively with the Sellers’ Representative with respect to all notices, requests, consents, approvals, waivers, elections, instructions and other actions to be given or taken by the Sellers under this Agreement, and each such action taken by the Sellers’ Representative shall bind all applicable Sellers. A decision, act, consent or instruction of Sellers’ Representative, including an amendment, extension or waiver of this Agreement, shall constitute a decision of the Sellers and shall be final and binding on the Sellers. Buyer may rely upon any such decision, act, consent or instruction of Sellers’ Representative as being the decision, act, consent or instruction of the Sellers and may rely conclusively on the Sellers’ Representative’s written certification that any individual Seller consent required hereunder has been obtained. Buyer is hereby relieved from any liability to any Person for any acts done by it in accordance with such decision, act, consent or instruction of Sellers’ Representative.
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11.3
Power of Attorney. The Sellers recognize and intend that the power of attorney granted to the Sellers’ Representative: (a) is coupled with an interest and is irrevocable; (b) may be delegated by Sellers’ Representative; and (c) shall survive the death, dissolution or incapacity, as applicable, of each of the Sellers.
11.4
Replacement. If Sellers’ Representative is dissolved, resigns or is otherwise unable to fulfill its responsibilities hereunder, the Sellers shall (by consent of those Persons entitled to at least a majority of the Purchase Price), within 10 days after such dissolution, resignation or inability, appoint a successor Sellers’ Representative reasonably satisfactory to Buyer. Any such successor shall succeed the former Sellers’ Representative as Sellers’ Representative hereunder. If for any reason there is no Sellers’ Representative at any time, all references herein to Sellers’ Representative shall be deemed to refer to the Sellers who may take action by the written consent of Persons entitled to at least a majority of the Purchase Price.
11.5
Indemnification; Expenses. The Sellers’ Representative will incur no liability of any kind with respect to any action or omission by the Sellers’ Representative in connection with the Sellers’ Representative’s services pursuant to this Agreement and any agreements ancillary hereto, except in the event of liability directly resulting from the Sellers’ Representative’s gross negligence or willful misconduct. The Sellers’ Representative shall not be liable for any action or omission pursuant to the advice of counsel. The Sellers will indemnify, defend and hold harmless the Sellers’ Representative from and against any and all losses, liabilities, damages, claims, penalties, fines, forfeitures, actions, fees, costs and expenses (including the fees and expenses of counsel and experts and their staffs and all expense of document location, duplication and shipment) (collectively, “Sellers’ Representative Expenses”) arising out of or in connection with the Sellers’ Representative’s execution and performance of this Agreement and any agreements ancillary hereto in each case as such Sellers’ Representative Expense is suffered or incurred; provided, that in the event that any such Sellers’ Representative Expense is finally adjudicated to have been directly caused by the gross negligence or willful misconduct of the Sellers’ Representative, the Sellers’ Representative will reimburse the Sellers the amount of such indemnified Sellers’ Representative Expense to the extent attributable to such gross negligence or willful misconduct. To the extent the Sellers’ Representative Expenses exceed the Expense Fund, if not paid directly to the Sellers’ Representative by the Sellers, any such Sellers’ Representative Expenses may be recovered by the Sellers’ Representative from the First Anniversary Payment and/or any Milestone Payments at such time as any such amounts would otherwise be distributable to the Sellers; provided, that while this section allows the Sellers’ Representative to be paid from the aforementioned sources of funds, this does not relieve the Sellers from their obligation to promptly pay such Sellers’ Representative Expenses in excess of the Expense Fund as they are suffered or incurred, nor does it prevent the Sellers’ Representative from seeking any remedies available to it at law or otherwise. In no event will the Sellers’ Representative be required to advance its own funds on behalf of the Sellers or otherwise. Notwithstanding anything in this Agreement to the contrary, any restrictions or limitations on liability or indemnification obligations of, or provisions limiting the recourse against non-parties otherwise applicable to, the Sellers set forth elsewhere in this Agreement are not intended to be applicable to the indemnities provided to the Sellers’ Representative under this section. The foregoing indemnities will survive the Closing and the resignation or removal of the Sellers’ Representative. At the Closing, Buyer shall pay the Expense Fund in accordance with Section 1.3(a)(v), to be held for the benefit of the Sellers and used to pay Sellers’ Representative Expenses, with any remaining balance distributed to the Sellers in accordance with their respective Pro Rata Share when the Sellers’ Representative determines it is no longer needed. The Expense Fund is not available to Buyer for any indemnification, set-off or other claim.
ARTICLE 12

MISCELLANEOUS
12.1
Public Statements. [***]
12.2
No Third‑Party Beneficiaries; No Recourse Against Affiliates. This Agreement and the Ancillary Agreements shall not confer any rights or remedies upon any Person other than the Parties and their respective successors and permitted assigns, except that the Indemnified Parties are intended third-party beneficiaries of Article 9.
12.3
Entire Agreement. This Agreement and the Ancillary Agreements constitute the entire agreement between the Parties and supersede any prior understandings, agreements or representations by or between the Parties, written or oral, to the extent they related in any way to the subject matter hereof or thereof.
12.4
Succession and Assignment. This Agreement and the Ancillary Agreements and all of the provisions hereof and thereof shall be binding upon and inure solely to the benefit of the parties named herein and therein and their respective successors and permitted assigns; provided, however, except as otherwise provided herein, Buyer may not assign either this Agreement or any of its rights, interests or obligations hereunder without the prior written approval of the Sellers’ Representative, and no Seller may assign either this Agreement or any of his, her or its rights, interests or obligations hereunder without the prior written approval of Buyer; provided, however, that Buyer may assign this Agreement and/or any of its rights, 
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interests and/or obligations hereunder without the prior written approval of any other Party in connection with a Buyer Change of Control provided that such assignment is carried out in accordance with Section 2.7.
12.5
Counterparts. This Agreement and any signed agreement or instrument entered into in connection with this Agreement, and any amendments hereto or thereto, may be executed in two or more counterparts and by the Parties on separate counterparts, each of which when so executed and delivered will be an original, but all of which together will constitute one and the same instrument. Any counterpart executed by electronic signature (e.g., via DocuSign) or delivered by .pdf or similar attachment to an email (any such delivery, an “Electronic Delivery”) will be treated in all manner and respects as an original executed counterpart and will be considered to have the same binding legal effect as if it were the original signed version thereof delivered in person. No party will raise the use of an Electronic Delivery to deliver a signature or the fact that any signature or agreement or instrument was transmitted or communicated through the use of an Electronic Delivery as a defense to the formation of a contract, and each party forever waives any such defense, except to the extent that such defense relates to the lack of authenticity.
12.6
Notices. All notices, requests, demands, claims and other communications hereunder shall be in writing. Except as otherwise expressly provided herein, any notice or other communication required or permitted to be given to any or all of the Sellers under this Agreement may be given to the Sellers’ Representative, and any such notice or communication shall be deemed given to each applicable Seller. The Sellers’ Representative may give any notice or other communication under this Agreement on behalf of any or all of the Sellers. Any notice alleging a breach of an obligation requiring a Seller’s personal performance shall also be given to such Seller at the address set forth on such Seller’s signature page or such other address as such Seller has specified in writing. Nothing herein authorizes the Sellers’ Representative to accept service of process on behalf of any Seller. Any notice, request, demand, claim or other communication hereunder shall be sent (by hand, by email/electronic delivery, by courier, express delivery or overnight mail service) to the attention of the Person and to the address set forth beneath the name of such Party below (or to such other Person or address as such Party shall have specified in a written notice given to the other Party hereto):
If to the Sellers, to the Sellers’ Representative at the address set forth below, or, for any notice required to be given directly to an individual Seller, to the address set forth on such Seller’s signature page attached hereto.
If to the Sellers’ Representative:
Leslie Thompson
[***]
[***]
Attn: [***]
Email: [***]
with a copy (which shall not constitute notice) to:
Pierce Atwood, LLP
100 Summer Street, Suite 2250
Boston, Massachusetts 02110
Attn: Sarah McGarrell
Email: smcgarrell@pierceatwood.com
If to Buyer:
Lineage Cell Therapeutics, Inc. 
2173 Salk Avenue, Suite 200
Carlsbad, California 92008
Attention: Chief Executive Officer and General Counsel
Email: [***]
with a copy (which shall not constitute notice) to:
Sheppard Mullin Richter & Hampton LLP 
12275 El Camino Real, Suite 100
San Diego, California 92130
Attention: Edwin Astudillo 
Email: eastudillo@sheppard.com
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Any such notice shall be deemed to have been given (a) when delivered by hand; (b) on the Business Day after the date sent if sent by a nationally recognized overnight courier for overnight delivery; (c) on the date sent by e-mail (with confirmation of transmission) if sent during normal business hours of the recipient, and on the next Business Day if sent after normal business hours of the recipient; or (d) on the third day after the date mailed, by certified or registered mail, return receipt requested, postage prepaid. 
12.7
Governing Law. 
(a)
This Agreement shall be governed by and construed in accordance with the domestic Laws of the State of Delaware without giving effect to any choice or conflict of law provision or rule that would cause the application of the Laws of any jurisdiction other than the State of Delaware.
(b)
Except as otherwise expressly set forth in any Ancillary Agreement, any Proceeding based upon, arising out of or related to this Agreement or the Transactions shall be brought in the Delaware Court of Chancery sitting in Wilmington, Delaware (or, if the Delaware Court of Chancery shall be unavailable, any other court of the State of Delaware sitting in Wilmington Delaware, or, in the case of claims to which the federal courts have exclusive subject matter jurisdiction, any federal court of the United States of America sitting in the State of Delaware), and each of the Parties irrevocably submits to the exclusive jurisdiction of each such court in any such Proceeding, waives any objection it may now or hereafter have to personal jurisdiction, venue or to convenience of forum, agrees that all claims in respect of the Proceeding shall be heard and determined only in any such court, and agrees not to bring any Proceeding arising out of or relating to this Agreement or the Transactions in any other court. Nothing herein contained shall be deemed to affect the right of any party to serve process in any manner permitted by legal requirement or to commence Proceedings or otherwise proceed against any other party in any other jurisdiction, in each case, to enforce judgments obtained in any Proceeding brought pursuant to this Section 12.7(b).
(c)
EACH OF THE PARTIES HEREBY IRREVOCABLY WAIVES ANY AND ALL RIGHT TO TRIAL BY JURY IN ANY PROCEEDING ARISING OUT OF OR RELATED TO THIS AGREEMENT OR THE TRANSACTIONS.
12.8
Amendments and Waivers. This Agreement may only be amended, modified or supplemented by an agreement in writing signed by the Sellers’ Representative and Buyer. No waiver by Buyer or by any Seller of any of the provisions hereof shall be effective unless explicitly set forth in writing and signed by Buyer or the Sellers’ Representative on behalf of such Seller, respectively, subject to any requirement under this Agreement for the affected Seller’s prior written consent. No waiver by the Sellers’ Representative in its own capacity shall be effective unless explicitly set forth in writing and signed by the Sellers’ Representative. No waiver by any Party shall operate or be construed as a waiver in respect of any failure, breach or default not expressly identified by such written waiver, whether of a similar or different character, and whether occurring before or after that waiver. No failure to exercise, or delay in exercising, any right, remedy, power or privilege arising from this Agreement shall operate or be construed as a waiver thereof; nor shall any single or partial exercise of any right, remedy, power or privilege hereunder preclude any other or further exercise thereof or the exercise of any other right, remedy, power or privilege.
12.9
Severability. Any term or provision of this Agreement that is invalid or unenforceable in any situation in any jurisdiction shall not affect the validity or enforceability of the remaining terms and provisions hereof or the validity or enforceability of the offending term or provision in any other situation or in any other jurisdiction. If the final judgment of a court of competent jurisdiction declares that any term or provision hereof is invalid or unenforceable, the Parties agree that the court making such determination shall have the power to limit the term or provision, to delete specific words or phrases, or to replace any invalid or unenforceable term or provision with a term or provision that is valid and enforceable and that comes closest to expressing the intention of the invalid or unenforceable term or provision, and this Agreement shall be enforceable as so modified. In the event such court does not exercise the power granted to it in the prior sentence, the Parties agree to replace such invalid or unenforceable term or provision with a valid and enforceable term or provision that will achieve, to the extent possible, the economic, business and other purposes of such invalid or unenforceable term.
12.10
Expenses. Except as otherwise expressly provided herein, each of the Parties will bear their own costs and expenses (including legal fees and expenses) incurred in connection with this Agreement and the Transactions. For the avoidance of doubt, all costs and expenses (including legal fees and expenses), other than the Buyer Agreed Expenses, incurred in connection with this Agreement and the Transactions by or on behalf of the Company, shall be paid by the Sellers.
12.11
Construction. For purposes of this Agreement, whenever the context requires: (a) when a reference is made in this Agreement to an Article or a Section, such reference is to an Article or a Section of this Agreement unless otherwise indicated; (b) when a reference is made in this Agreement to a Schedule or Exhibit, such reference is to a Schedule or Exhibit to this Agreement, as applicable, unless otherwise indicated; (c) any reference in this Agreement to the “Company” will be 
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deemed to be a reference to the Company and each of its Subsidiaries, if any (separately and in the aggregate), except to the extent otherwise specified herein or required by the context of the use of the word Company; (d) unless the context otherwise requires, all references in this Agreement to the Subsidiaries of a legal entity will be deemed to include all direct and indirect Subsidiaries of such entity; (e) (i) the words “hereof,” “herein” and “herewith” and words of similar import will, unless otherwise stated, be construed to refer to this Agreement as a whole and not to any particular provision of this Agreement; and (ii) the words “include,” “includes” and “including” will be deemed in each case to be followed by the words “without limitation”; (f) unless the context otherwise requires, “neither,” “nor,” “any,” “either” and “or” are not exclusive; (g) the word “extent” in the phrase “to the extent” means the degree to which a subject or other thing extends, and such phrase will not mean simply “if”; (h) references to “$” or “Dollars” are references to U.S. dollars; (i) the meaning assigned to each capitalized term defined and used herein is equally applicable to both the singular and the plural forms of such term, and where a word or phrase is defined herein, each of its other grammatical forms has a corresponding meaning; (j) when reference is made to any party to this Agreement or any other agreement or document, such reference includes such party’s successors and permitted assigns, and references to any Person include the successors and permitted assigns of that Person; (k) a reference to any specific legislation or to any provision of any legislation includes any amendment to, and any modification, re-enactment or successor thereof, any legislative provision substituted therefor and all rules, regulations and statutory instruments issued thereunder; (l) references to any agreement or Contract are to that agreement or Contract as amended, modified or supplemented from time to time; (m) all undefined accounting terms used herein will be interpreted in accordance with GAAP; (n) the headings in this Agreement are for convenience of reference purposes only and will not affect or be deemed to affect in any way the meaning or interpretation of this Agreement or any term or provision hereof; (o) the measure of a period of one month or year for purposes of this Agreement will be the date of the following month or year corresponding to the starting date; provided, however, that if no corresponding date exists, then the end date of such period being measured will be the next actual date of the following month or year (for example, one month following February 18 is March 18 and one month following March 31 is May 1); (p) all references to “days” in this Agreement shall mean calendar days unless the reference is specifically to “Business Days”; and (q) references to the term “delivered by the Company,” “delivered to Buyer,” “furnished to Buyer,” “made available to Buyer” or similar expressions will mean that the Sellers have, or have caused the Company to have: (i) posted such materials to the electronic data room maintained through Box and have given Buyer and its Representatives access to the materials so posted not less than 48 hours prior to the execution and delivery of this Agreement; (ii) set forth such materials in the Schedules or the Disclosure Schedule; or (iii) otherwise made such materials available in writing to Buyer not less than 48 hours prior to the execution and delivery of this Agreement. The Parties agree that they have been represented by legal counsel during the negotiation and execution of this Agreement and therefore waive the application of any rule of construction to the effect that ambiguities are to be resolved against the drafting party shall not be applied in the construction or interpretation of this Agreement. No summary of this Agreement or any Exhibit or Schedule (including the Disclosure Schedule) delivered herewith prepared by or on behalf of any party will affect the meaning or interpretation of this Agreement or such Exhibit or Schedule. The representations and warranties in this Agreement are the product of negotiations among the Parties and are for the sole benefit of the Parties. Any inaccuracies in such representations and warranties are subject to waiver by the Parties in accordance with this Agreement without notice or liability to any other Person. Except as otherwise expressly provided in the Schedules (including the Disclosure Schedule), in some instances, the representations and warranties in this Agreement may represent an allocation among the Parties of risks associated with particular matters regardless of the knowledge of any of the Parties. Consequently, Persons other than the Parties may not rely on the representations and warranties in this Agreement as characterizations of actual facts or circumstances as of the date of this Agreement or as of any other date.
12.12
Incorporation of Exhibits. The Exhibits and Schedules (including the Disclosure Schedule) identified in this Agreement are incorporated herein by reference and made a part hereof. Any capitalized terms used in any Schedule or Exhibit but not otherwise defined therein shall be defined as set forth in this Agreement. 
12.13
Specific Performance. The Parties agree that irreparable damage for which monetary damages, even if available, would not be an adequate remedy, would occur in the event that the Parties do not perform their obligations under the provisions of this Agreement (including failing to take such actions as are required of them hereunder to consummate the Acquisition) in accordance with its specified terms or otherwise breach such provisions. The Parties acknowledge and agree that (a) the Parties shall be entitled to seek an injunction, specific performance, or other equitable relief to prevent breaches of this Agreement and to enforce specifically the terms and provisions hereof, without proof of Damages, this being in addition to any other remedy to which they are entitled, and (b) the right of specific enforcement is an integral part of the Acquisition and without that right, neither the Sellers nor Buyer would have entered into this Agreement. The Parties acknowledge and agree that any Party seeking an injunction to prevent breaches of this Agreement and to enforce specifically the terms and provisions of this Agreement in accordance with this Section shall not be required to provide any bond or other security in connection with any such injunction.
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12.14
Legal Representation. Buyer hereby agrees, on its own behalf and on behalf of its Affiliates and each of their respective directors, managers, stockholders, members, partners, officers and employees, and each of their respective successors and assigns (all such parties, the “Waiving Parties”), that (i) Pierce Atwood LLP (together with any successor thereof, “Pierce Atwood”) has represented the Sellers (individually and collectively, the “Seller Group”) and the Company in connection with the negotiation, preparation, execution and delivery of this Agreement and the other agreements contemplated hereby, and the consummation of the transactions contemplated hereby and thereby (such representation, the “Current Representation”), and (ii) following the Closing, Pierce Atwood may represent the Sellers or any director, member, equityholder, partner, officer, employee or Affiliate of the Seller Group, in each case, in connection with any dispute, litigation, claim or proceeding arising out of or relating to this Agreement, including under Section 1.6, any agreements contemplated by this Agreement or the transactions contemplated hereby or thereby (any such representation, the “Post-Closing Representation”), notwithstanding its representation of the Sellers and the Company in the Current Representation. Solely to the extent permitted by applicable Law and applicable rules of professional conduct, Buyer, on behalf of itself and the Waiving Parties, hereby consents to the Post-Closing Representation and irrevocably waives (and will not assert) any conflict of interest or objection based solely on Pierce Atwood’s representation of the Sellers or the Company in the Current Representation, including in disputes under Section 1.5. Nothing herein authorizes Pierce Atwood to use or disclose any confidential information of Buyer, the Company or their respective Affiliates, or limits any obligation under applicable Law or applicable rules of professional conduct that cannot validly be waived. Buyer, for itself and the Waiving Parties, hereby irrevocably acknowledges and agrees that all privileged communications between the Seller Group, on one hand, and Pierce Atwood, on the other hand, occurring prior to the Closing, solely to the extent such communications are protected by the attorney-client privilege and relate to the negotiation, preparation, execution and delivery of, and performance under, this Agreement, any agreements contemplated by this Agreement or the transactions contemplated hereby or thereby, in each case in connection with the Current Representation (“Privileged Deal Communications”), shall, to the extent such privilege has not otherwise been waived, remain privileged communications between the Seller Group and Pierce Atwood after the Closing. As between the Parties, the privilege and the expectation of client confidence relating to Privileged Deal Communications shall belong solely to the Seller Group, shall be controlled by the Sellers’ Representative and shall not pass to or be claimed by Buyer or any Waiving Party. Privileged Deal Communications shall not include communications relating to the ordinary-course business or operations of the Company or legal advice concerning matters other than the Current Representation, and all privileges and protections relating to such excluded communications shall remain with the Company. No underlying facts, business records or other documents shall become privileged or be excluded from Buyer’s or the Company’s access or use solely because they were communicated to, reviewed by or attached to a communication with Pierce Atwood. From and after the Closing, Buyer shall, and shall cause the Company to, on behalf of itself and the Waiving Parties, not assert any attorney-client privilege belonging to the Seller Group with respect to any Privileged Deal Communications in connection with any Post-Closing Representation. Nothing herein creates any privilege not otherwise available under applicable Law, preserves any privilege otherwise waived, or restricts Buyer or the Company from challenging whether a communication constitutes a Privileged Deal Communication or is privileged. Notwithstanding the foregoing, in the event that a dispute arises involving Buyer, the Company or any of their respective Affiliates, on the one hand, and a third party other than the Seller Group, on the other hand, each of Buyer and the Company may assert the attorney-client privilege to prevent the disclosure of Privileged Deal Communications to such third party; provided, however, that neither Buyer nor the Company may waive such privilege without the prior written consent of the Sellers’ Representative, which consent shall not be unreasonably withheld, conditioned or delayed. The Sellers shall, and shall cause their controlled Affiliates to, preserve the confidentiality of Privileged Deal Communications and shall not waive the privilege with respect thereto or voluntarily disclose them to any third party (other than their legal advisers subject to duties of confidentiality in circumstances that do not waive such privilege) without Buyer’s prior written consent, not to be unreasonably withheld, conditioned or delayed, if such waiver or disclosure would reasonably be expected to prejudice Buyer or the Company. Nothing herein prohibits disclosure required by applicable Law or a binding Order, provided that, to the extent legally permitted, the disclosing Party gives the other Party prompt written notice and reasonably cooperates, at the other Party’s expense, in seeking a protective order or other appropriate protection.
[Signature Page Follows] 
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IN WITNESS WHEREOF, the Parties hereto have executed this Agreement as of the date first above written.
	
	
	

	 
	BUYER:
Lineage Cell Therapeutics, Inc., a California corporation

	 
	By:
	/s/ Brian Culley

	 
	Name:
	Brian Culley

	 
	Title:
	Chief Executive Officer

	 
	 
	 

	 
	 

	 
	SELLERS’ REPRESENTATIVE:

	 
	/s/ Leslie Thompson

	 
	Leslie Thompson
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IN WITNESS WHEREOF, the Parties hereto have executed this Agreement as of the date first above written.
	
	

	 
	SELLERS:

	 
	 

	 
	Shellwater & Co.

	By:
	/s/ Jimmy Castro

	Name:
	Jimmy Castro

	Title:
	Director, Investment Transaction Services

	Address:
	 

	 
	 

	 
	 

	Email:
	 


 
	
	

	 
	/s/ Charlene Arguelles

	 
	Charlene Arguelles

	Address:
	 

	 
	 

	Email:
	 


 
	
	

	 
	/s/ Jeffrey Janus

	 
	Jeffrey Janus

	Address:
	 

	 
	 

	Email:
	 


 
	
	

	 
	/s/ Yuna Muyshondt

	 
	Yuna Muyshondt

	Address:
	 

	 
	 

	Email:
	 


 
	
	

	 
	/s/ Leslie Thompson

	 
	Leslie Thompson

	Address:
	 

	 
	 

	Email:
	 


[bookmark: exhibit_a] 
	
	

	 
	/s/ John Reidling

	 
	John Reidling

	Address:
	 

	 
	 

	Email:
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Exhibit A
Definitions
“Actual Fraud” means actual and intentional common law fraud under Delaware law. For the avoidance of doubt, “Actual Fraud” shall not include reckless, constructive, negligent or any other theory of non-intentional or implied fraud. 
[bookmark: docxtextref347]“Affiliate” has the meaning set forth in Rule 12b‑2 of the regulations promulgated under the Securities Exchange Act of 1934, as amended.
“Ancillary Agreements” mean the Disclosure Schedule, the Consulting Agreements, the Non-Competition Agreements, and any other documents, agreements, certificates, schedules or other instruments contemplated by any of the foregoing or this Agreement.
“A&R UC License” means an amended and restated exclusive license agreement (or equivalent) intended to supersede the UC License, in substantially the form set forth on Exhibit F.
“Bank Engagement Letter Termination Agreement” means the agreement between the Company and Five Star Bank that, among other things, terminates the letter agreement dated December 12, 2024 from Five Star Bank to the Company executed by the Bank on March 26, 2025 and accepted by the Company on March 27, 2025, in a form reasonably satisfactory to Buyer.
“Benefit Plan” means any (i) plan, fund, program, agreement, policy or arrangement (written or oral) for the benefit of any current or former employee, director, officer or consultant (or their spouses or dependents) of the Company, including those that provide executive compensation, deferred or incentive compensation, compensation, bonus, commission, pension, profit-sharing, stock-related rights (including, but not limited to, stock bonus, stock option, stock purchase, restricted stock and restricted stock units), termination, salary continuation, employee assistance, supplemental retirement, severance, vacation, sickness, disability, death, material fringe benefit, insurance (including any self-insured arrangements), health or medical, worker’s compensation, supplemental unemployment benefits, post-employment or retirement benefits (including compensation, pension, health, medical or life insurance benefits) or other benefits; and (ii) Employee Pension Benefit Plan and Employee Welfare Benefit Plan (in each case, as such terms are defined in Section 3 of the Employee Retirement Income Security Act of 1974, as amended).
“Business Day” means any day of the year other than a Saturday, Sunday or any other day on which national banking institutions are authorized or obligated to close under the Laws of California.
“Buyer Agreed Expenses” shall mean (i) both of the Closing Conversion Payments (as such term is defined in the CIRM SAFE Termination Agreement) under the CIRM SAFE Termination Agreement, (ii) the [***] Payment (as such term is defined in the CIRM SAFE Termination Agreement) under the [***] Termination Agreement, and (iii) the license issue fee payable by Licensee pursuant to Paragraph 5.1 of the A&R UC License. 
“Buyer Closing Stock Price” means the volume-weighted average price per share for Buyer Common Stock during Regular Trading Hours as reported by Bloomberg L.P. [***] (as appropriately adjusted for any stock splits, stock dividends or similar transactions). [***] 
“Buyer Common Stock” means the common shares of Buyer.
“Buyer Future Stock Price” means the volume-weighted average price per share for Buyer Common Stock during Regular Trading Hours, as reported by Bloomberg L.P. [***] (as appropriately adjusted for any stock splits, stock dividends or similar transactions). [***]
“Buyer Material Adverse Effect” means any change, event, condition, circumstance, effect or occurrence (whether individually or in the aggregate with other changes, events, circumstances, effects or occurrences) that (a) has had or could reasonably be expected to have a material adverse effect on the assets, results of operations, condition (financial or otherwise), prospects or business of Buyer, taken as a whole, or (b) does or could reasonably be expected to materially impair or delay Buyer’s ability to consummate the Transactions, but shall not include any adverse effect to the extent resulting from or relating to (i) the economy or financial, banking or securities markets in the United States in general, (ii) national or international political or social conditions, including acts of terrorism and the engagement by the United States in hostilities, or (iii) any U.S. Government shutdown; provided that none of the events set forth in items (i), (ii) or (iii) shall have had a disproportionate effect on Buyer, taken as a whole, relative to participants in the industries in which Buyer participates.
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“Buyer SEC Documents” means all forms, reports, schedules, statements and other documents, including any exhibits thereto, required to be filed by Buyer under the Exchange Act with SEC, together with any amendments, restatements or supplements thereto. 
“CIRM” means California Institute for Regenerative Medicine.
“CIRM Awards” means, collectively, Award Nos. TR2-01841, PC1-08117, CLIN1-10953, DISC2-09569 and CLIN2-18595, each of which was granted by CIRM to The Regents.
“CIRM SAFE” means that certain simple agreement for future equity issued by the Company to CIRM in exchange for the payment by CIRM of $[***] on or about April 2, 2026.
“CIRM SAFE Termination Agreement” means a written agreement between the Company and CIRM pursuant to which each of the CIRM SAFE and the letter agreement dated April 2, 2026 related to the CIRM SAFE is terminated in their entirety as of the Closing with no liability of any party thereto, which agreement shall include mutual releases of all claims arising under or in connection with the CIRM SAFE and such letter agreement and a representation by each party thereto that no rights, obligations or liabilities survive such termination, in a form satisfactory to Buyer.
“Closing Cash” means (a) all unrestricted cash and cash equivalents (including marketable securities, checks, bank deposits, and short term investments) of the Company and restricted cash but only to the amount in excess of the restriction, plus (b) checks, wires, and drafts received by the Company but not yet cleared, minus (c) checks, wires, and drafts issued but not yet cashed or deducted, in each case, as of 11:59 p.m. Pacific Time on the Closing Date.
“Closing Consideration” means (a) $5,000,000, minus (b) the Unpaid Sellers’ Transaction Expenses, minus (c) Closing Indebtedness, minus, (d) the Expense Fund, plus (e) Closing Cash.
“Closing Indebtedness” means (a) total outstanding Indebtedness of the Company as of 11:59 p.m. Pacific Time on the Closing Date and (b) Unpaid Pre-Closing Taxes.
“Closing Stock Consideration” means the shares of Buyer Common Stock that Buyer determines to issue to the Sellers as part of the Closing Consideration in accordance with Section 1.3(d)(i).
“Code” means the Internal Revenue Code of 1986, as amended.
“Company Confidential Information” means any information concerning the Company or its business or assets that is proprietary or not generally available to the public, including know-how, Trade Secrets, its Contracts, operational methods and marketing plans or strategies, and any information disclosed to the Company by third parties to the extent that the Company has an obligation of confidentiality in connection therewith.
“Company Intellectual Property” means all Intellectual Property that is used or held for use in connection with the operation of the business of the Company, including all Owned Intellectual Property and Licensed Intellectual Property.
“Company IP Agreements” means any Contract, consent, settlement, or Order to which the Company is a party or by which it is bound that relates to any Intellectual Property, including: (a) any license of, option to license or covenant not to sue or assert with respect to, any Owned Intellectual Property or other Intellectual Property used in or necessary to the operation of business of the Company, granted by the Company to any third party, or pursuant to which any third party has obtained any right, title or interest in any such Intellectual Property; (b) any license or sublicense, or other permissions or agreements pursuant to which the Company has obtained any right, title or interest in any Intellectual Property owned or controlled by a third party, including all agreements pursuant to which Licensed Intellectual Property is made available to the Company; (c) any agreement between the Company and any third party relating to the use, development, prosecution, enforcement or commercialization of any Intellectual Property used in or necessary to the operation of the business of the Company; and (d) any consent, settlement or Order governing the use, validity or enforceability of any Owned Intellectual Property.
“Company IT Assets” means any and all IT Assets used or held for use in connection with the operation of the business of the Company as previously conducted, as currently conducted or as currently proposed to be conducted.
“Company Material Adverse Effect” means any change, event, condition, circumstance, effect or occurrence (whether individually or in the aggregate with other changes, events, circumstances, effects or occurrences) that (a) has had or could reasonably be expected to have a material adverse effect on the assets, results of operations, condition (financial or otherwise), prospects or business of the Company, taken as a whole, or (b) does or could reasonably be 
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expected to materially impair or delay the Company’s or any Seller’s ability to consummate the Transactions, but shall not include any adverse effect to the extent resulting from or relating to (i) the economy or financial, banking or securities markets in the United States in general, (ii) national or international political or social conditions, including acts of terrorism and the engagement by the United States in hostilities, or (iii) any U.S. Government shutdown; provided that none of the events set forth in items (i), (ii) or (iii) above shall have had a disproportionate effect on the Company, taken as a whole, relative to participants in the industries in which the Company participates. 
“Company Product” means each cell therapy product developed, licensed, leased, offered, made available, or delivered by the Company, or that the Company is formulating, manufacturing, processing, producing, packaging, transporting, labeling, storing, distributing, marketing or selling, developing, licensing, leasing, offering, making available, or delivering, and including any products currently under research use only, preclinical or clinical development by the Company, including hNSC-01.
“Company Securities” means securities of the Company, including all shares of the Company’s capital stock, all options, all warrants, all equity and equity interests, and all other securities that are convertible into, or exercisable or exchangeable for, securities of the Company.
“Confidential Information” means (a) this Agreement and the Ancillary Agreements and the documents and instruments contemplated hereby and thereby, the terms and conditions hereof and thereof, and the transactions contemplated hereby and thereby, and any information obtained in connection with this Agreement, including information regarding the negotiations of this Agreement, and (b) all Company Confidential Information.
“Consulting Seller” means each of Leslie Thompson, John Reidling, and Yuna Muyshondt. 
“Contract” means any agreement, contract, commitment, indenture, note, mortgage bond, lease, license, deed of trust, lease, rental agreement, sales order, purchase order, subcontract, teaming agreement, pledge agreement, noncompetition agreement, insurance contract and any other contract or binding arrangement, whether written or oral.
“Exchange” means the national securities exchange on which the Buyer Common Stock is then listed (as of the date of this Agreement, NYSE American LLC).
“Damages” means all damages, penalties, fines, Taxes, amounts paid in settlement, liabilities, losses, costs and expenses, including court costs and reasonable attorneys’ fees and expenses, and including any diminution in the value of the Company or the Shares; provided that, Damages shall not include punitive, exemplary, special, consequential or indirect damages, speculative (as opposed to actually proven) loss of anticipated or future income, revenue or profits, loss of reputation, opportunity costs, or damages based on any “multiple of EBITDA,” “multiple of profits,” “multiple of cash flow,” or other similar valuation methodology, in each case, unless actually paid to a third party in connection with a claim or demand asserted by a third party; provided further that nothing in this definition shall limit or exclude the recovery by the Sellers of any Milestone Payment, the First Anniversary Payment or any other portion of the Purchase Price that has actually become due and payable in accordance with Section 1.3, Section 2.2 or Section 2.5, all of which shall constitute direct damages; and provided further that none of the foregoing exclusions in this definition shall apply to, or in any way limit the recovery of Damages arising from, any claim for Actual Fraud or willful misconduct. 
“Equitable Principles” means (a) bankruptcy, insolvency, reorganization, moratorium and similar Laws, now or hereafter in effect, in each case, affecting creditors’ rights and remedies generally, and (b) general principles of equity (regardless of whether enforcement is sought in a Proceeding at law or in equity).
“Expense Fund” means $200,000, which amount shall be withheld from the Closing Consideration and paid to the Sellers’ Representative at the Closing in accordance with Section 1.3(a)(v), to be held and disbursed by the Sellers’ Representative in accordance with Section 11.5. 
“Exchange Act” means the Securities Exchange Act of 1934, as amended, and the rules and regulations promulgated thereunder.
“FDA” means the U.S. Food and Drug Administration.
“FDA Fraud Policy” means the “Fraud, Untrue Statements of Material Facts, Bribery, and Illegal Gratuities” Final Policy set forth in 56 Fed. Reg. 46,191 (September 10, 1991) and any amendments thereto.
“First Anniversary Payment” means $5,000,000.
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“Founder Loans” means the payment obligations of the Company to those Sellers and in such amounts as set forth in Section 4.6(d) of the Disclosure Schedule.
“Fundamental Representations” are the representations and warranties contained in the following Sections: 4.1 (Organization, Qualifications and Corporate Power), 4.3 (Capitalization), 4.4 (Subsidiaries; Joint Ventures), 4.12 (Intellectual Property), 4.18 (Certain Business Relationships), 4.20 (No Other Agreements to Sell), 4.21 (Brokers), and 4.22 (FDA and Regulatory Matters).
“GAAP” means United States generally accepted accounting principles as in effect from time to time.
“Governing Documents” means, with respect to a particular Person (other than a natural person), the certificate/articles of formation/incorporation/organization, bylaws, partnership agreement, limited liability company agreement, trust agreement or other similar organizational document or agreement, as applicable, of such Person.
“Governmental Entity” means any government or any agency, bureau, board, commission, court, department, official, political subdivision, tribunal or other instrumentality of any government, whether federal, state or local, domestic or foreign, as well as any corporations owned or chartered by any such governmental agency, bureau, board, commission, court, department, official, political subdivision, tribunal or other instrumentality.
“Healthcare Laws” means, to the extent applicable to the conduct of the Company’s business, as applicable, the following: (a) the Clinical Laboratory Improvement Amendments of 1988 (“CLIA”), 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 coverage and reimbursement provisions of Medicare (Title XVIII of the Social Security Act) and Medicaid (Title XIX of the Social Security Act) and other government healthcare programs, including the Veterans Health Administration and the U.S. Department of Defense healthcare and contracting programs, the federal Anti-Kickback Statute (42 U.S.C. § 1320a-7b(b)), the Civil Monetary Penalties Law (42 U.S.C. § 1320a-7a), the civil False Claims Act (31 U.S.C. §§ 3729 et seq.), the administrative False Claims Law (42 U.S.C. § 1320a-7b(a)), the Health Insurance Portability and Accountability Act of 1996 (42 U.S.C. § 1320d et seq.), including the criminal provisions thereunder, as amended by the Health Information Technology for Economic and Clinical Health Act (42 U.S.C. §§ 17921 et seq.) and the exclusion laws (42 U.S.C. § 1320a-7), the Sunshine/Open Payments Law (42 U.S.C. § 1320a-7h), and any other U.S. federal or state Law that regulates the design, development, testing, studying, manufacturing, processing, transporting, storing, importing or exporting, licensing, labeling or packaging, advertising, distributing, selling or marketing of any Company Product, or that is related to remuneration (including ownership) to or by physicians or other healthcare providers (including kickbacks) or the disclosure or reporting of the same, recordkeeping, the hiring of employees or acquisition of services or supplies from those who have been excluded from government healthcare programs, quality, safety, privacy, security, licensure, accreditation or any other aspect of providing healthcare products or services; (b) all equivalent or similar Laws in any jurisdiction applicable to the Company or any Company Product; and (c) all regulations and guidance documents promulgated pursuant to such Laws.
“Indebtedness” means, with respect to any Person, without duplication, any obligations (including principal, premium, accrued interest, reimbursement or indemnity obligations, bonds, financing arrangements, prepayment and other penalties, breakage fees, sale or liquidity participation amounts, commitment and other fees and related expenses) of, and all other amounts payable by, such Person and its Subsidiaries on a consolidated basis, in connection therewith (a) in respect of borrowed money, whether current or funded, secured or unsecured, or evidenced by bonds, notes, debentures or similar instruments (convertible or otherwise) or letters of credit (or reimbursement agreements in respect thereof), including factoring arrangements or asset securitizations, and all liabilities in respect of mandatorily redeemable or purchasable share capital or securities convertible into share capital; (b) representing foreign exchange Contracts, interest rate cap agreements, interest rate swap agreements, interest rate and currency swap arrangements, foreign currency exchange agreements or any other derivative or hedging contracts or arrangements designed to provide protection against fluctuations in interest or currency rates (in each case, valued at the termination cost thereof) (including breakage costs); (c) under conditional sale, title retention or other agreements or arrangements with respect to the deferred purchase price of any property, assets or services (including earn-outs and other contingent payments); (d) in respect of earn-out, contingent purchase price, deferred purchase price, or similar type payments with respect to the acquisition of another Person or property; (e) all indebtedness under leases of (or other arrangements conveying the right to use) real or personal property, or a combination thereof, that are required to be capitalized or classified and accounted for under GAAP as capital leases; (f) in respect of accrued or declared but unpaid dividends or other distributions; (g) for any customer deposits or deferred revenue (whether short-term or long-term), including customer overpayments; (h) all costs to fulfill such customer deposits or deferred revenue; (i) for any accrued or informally tracked but unpaid deferred compensation, employee bonuses, severance, 
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paid time off or similar payments (whether such payments are discretionary or mandatory), together with the employer’s share of payroll, social security, unemployment or similar Taxes attributable to such obligations (determined as though such obligations were payable as of the Closing); (j) for any accrued but unpaid Tax liabilities, including any Unpaid Pre-Closing Taxes; (k) in respect of any accrued but unfunded or under-funded contributions to any 401(k) plan or profit sharing plan (together with the employer portion of payroll, social security, unemployment or similar Taxes attributable to such obligations); (l) with respect to payroll liabilities and benefits accrued as of the Closing, plus the employer’s share of payroll, social security, unemployment and other Taxes associated with such payments (determined as though such obligations were payable as of the Closing), in each case to the extent not otherwise included in clauses (i) or (k) above; (m) all obligations secured by any Lien (other than Permitted Liens) on any assets or equity interests of such Person or its Subsidiaries; (n) the outstanding and past due balances under credit cards issued to the Company; (o) any off-balance sheet financing; (p) for the reimbursement of any obligor on any letter of credit, banker’s acceptance or similar credit transaction securing obligations of a type described in clauses (a) through (o) above to the extent of the obligation secured; (q) any unpaid but due or past due license maintenance fees, patent prosecution costs, and milestone payments under the UC License; (r) all accrued interest, fees and prepayment penalties on the items described in clauses (a) through (q) above; and (s) all obligations referred to in clauses (a) through (r) above of another Person that are guaranteed, directly or indirectly, by such Person or its Subsidiaries or are secured by any Lien on property or assets of such Person or its Subsidiaries, to the extent of the obligation guaranteed or secured. Notwithstanding the foregoing, “Indebtedness” shall not include any item of Transaction Expenses to the extent, and solely to the extent, such item is actually included in the calculation of Unpaid Sellers’ Transaction Expenses.
“Intellectual Property” means all of the following intellectual property rights existing worldwide: (a) rights in inventions, patents, patent applications, continuations-in-part, divisions or reissues; (b) trademarks, service marks, trade dress, and trade names, pending applications to register the foregoing, and common law trademarks, service marks and trademarks, designs, logos, and other designations of origin, together with the goodwill symbolized thereby; (c) any and all rights in works of authorship (whether or not copyrightable) including but not limited to registered copyrights in both published works and unpublished works, unregistered copyrights in both published works and unpublished works, and applications to register copyrightable works of authorship; (d) trade secrets, including, confidential or proprietary business information, know-how, concepts, methods, processes, specifications, inventions, formulae, reports, data, customer lists, mailing lists, business plans, or other material proprietary information (collectively, “Trade Secrets”); (e) all registered domain names; (f) all rights in software, including object code, source code, proprietary algorithms, and related databases and instruction manuals (collectively, “Software”); and (g) all similar intellectual property and proprietary rights.
“IRS” means the United States Internal Revenue Service.
“IT Assets” means Software (including object code, binary code, source code, libraries, routines, subroutines or other code, and including commercial, open-source and freeware software), IT Systems, servers, computers, hardware, firmware, middleware, networks, data communications lines, routers, hubs, switches and all other information technology equipment, and all associated documentation.
“IT Systems” means any and all electronic data processing, information, recordkeeping, communications, telecommunications, operating, account management, inventory management, and all other computer or information technology systems, equipment and assets, including related documentation, materials, media and specifications, that are owned, purported to be owned, contracted for, licensed, leased, used or held for use by the Company, including any and all such (a) computers, software, hardware, servers, peripherals, routers, hubs, switches, circuits, networks, data communications lines, telecommunications equipment and infrastructure and other technology-related plants and equipment, including databases, workstations, switches, and communication facilities; (b) websites and web pages, social media sites and social media pages, applications (including mobile applications), and application programming interfaces (APIs), including all related content of the foregoing, including data, data files, programs, scripts, design, layout, text, graphics, images, animation and sound; and (c) cloud services and infrastructure, such as software as a service (SaaS), platform as a service (PaaS) or infrastructure as a service (IaaS).
“Knowledge” means that which is known by a Person after due inquiry. In the case of the Sellers, “Knowledge” means the “Knowledge” of each Seller. In the case of Buyer, “Knowledge” means the “Knowledge” of each of [***].
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“Law” means all foreign, federal, state, provincial and local laws, statutes, codes, ordinances, rules, regulations, guidance, resolutions, and Orders, in each case, promulgated by any Governmental Entity or quasi-Governmental Entity.
“Licensed Intellectual Property” means Intellectual Property licensed to the Company pursuant to the Company IP Agreements.
“Lien” means any mortgage, pledge, lien, encumbrance, security interest, deed of trust, collateral assignment, Uniform Commercial Code financing statement, conditional or other sales agreement, hypothecation, claim, option, right of first refusal, preemptive right, community property interest, restriction of any nature, and other encumbrance on or ownership interests in the assets or properties of the Company or the Shares (including any restriction on the voting of any security, any restriction on the transfer of any security or other asset, any restriction on the possession, exercise or transfer or any other attribute of ownership of any asset), as applicable, other than, with respect to the Shares, restrictions on transfer arising under applicable state or federal securities laws.
“Order” means any order, injunction, judgment, decree, award, determination, decision, ruling, verdict, writ, assessment or arbitration or other award of a Governmental Entity or arbitrator.
“Ordinary Course of Business” means the ordinary and usual course of business of the Company consistent with past practices.
“Owned Intellectual Property” means the Intellectual Property owned or purported to be owned by the Company.
“Permits” means all franchises, permits, clearances, licenses, variances, exemptions, Orders, approvals, registrations and any similar authorizations.
[bookmark: docxtextref414][bookmark: docxtextref415]“Permitted Liens” means (a) any Lien for Taxes, assessments or other governmental levies, fees or charges which are not due and payable as of the Closing Date or being contested in good faith by appropriate Proceedings and for which appropriate reserves have been established in accordance with GAAP; and (b) mechanics Liens and similar Liens for labor, materials or supplies provided with respect to real property incurred in the Ordinary Course of Business for amounts which are not due and payable and which shall be paid in full and released at Closing.
“Person” means any individual, partnership, corporation, limited liability company, association, joint stock company, trust, joint venture, unincorporated organization, Governmental Entity, or other entity.
“Pre-Closing Tax Period” means any taxable period ending on or before the Closing Date and, with respect to any Straddle Period, the portion of such Straddle Period ending on and including the Closing Date.
“Privacy and Security Laws” means all (a) applicable Laws concerning the privacy, data protection, processing, transfer or security of Protected Information, including the following and their implementing regulations, if and to the extent applicable: Health Insurance Portability and Accountability Act (HIPAA), the Federal Trade Commission Act, the CAN-SPAM Act, Canada’s Anti-Spam Legislation, the Telephone Consumer Protection Act, the Telemarketing and Consumer Fraud and Abuse Prevention Act, the Children’s Online Privacy Protection Act, data security applicable Laws, including those established by the California Consumer Privacy Act, Massachusetts Data Privacy Act, data breach notification applicable Laws, consumer protection applicable Laws, the General Data Protection Regulation (EU) 2016/679, the European Union Data Protection Directive 95/46/EC (and implementing regulations adopted by applicable European Union member states); (b) all Contracts to which the Company is a party or is otherwise bound to the extent relating to Protected Information or protecting the security or privacy of information or IT Systems; (c) the Company’s internal and posted policies and notices relating to Protected Information and/or the privacy and security of the Company’s products, data, and IT Systems; (d) any applicable Laws concerning requirements for website and mobile application privacy policies and practices, call or electronic monitoring or recording or any outbound communications (including outbound calling and text messaging, telemarketing, and e-mail marketing).
“Proceeding” means any judicial, administrative or arbitral action, suit, claim, demand, complaint, charge, audit, hearing, review, investigation or other proceeding, whether public or private, by or before a Governmental Entity or arbiter.
“Program” means the research, development, manufacture and commercialization of the Product Candidate and/or any Derivative in the Field, whether conducted by or on behalf of Buyer, the Company, or any of their respective Affiliates, licensees or sublicensees. Where the context refers to a sale, transfer or other disposition of the 
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Program, the term also includes all rights, assets, Permits, regulatory filings (including IND 29720), data and Contracts that are owned or controlled by Buyer, the Company or any of their respective Affiliates and that are necessary for, or primarily used in, those activities. For the avoidance of doubt, “Program” does not include any other program or product candidate of Buyer or its Affiliates that is not the Product Candidate or a Derivative.
“Pro Rata Share” means, with respect to each Seller, the percentage set forth under the heading “Pro Rata Share” on the Payment Schedule, which percentage shall be the aggregate number of Shares owned by such Seller as of the Closing, divided by all of the Shares. 
“Protected Information” means any information, in any form, that (a) is personally identifying (i.e., data that identifies an individual or, in combination with any other information or data available to the Company, is capable of identifying an individual); or (b) is considered personal data or otherwise governed, regulated or protected by one or more Privacy and Security Laws.
“Registered Intellectual Property” means any Owned Intellectual Property that is the subject of an application, certificate, filing, registration or other document issued by, filed with, or recorded by, any Governmental Entity at any time.
“Related Persons” means any director, officer, consultant, employee or Affiliate of the Company, any Seller or any Affiliate of any of the foregoing.
“Regular Trading Hours” means, for any trading day, the period beginning at the official open of the regular trading session of the Exchange and ending at the official close of the regular trading session of the Exchange on such day (i.e., excluding any pre-market or after-hours/extended-hours trading session), currently 9:30 am Eastern Time through 4:00 pm Eastern Time, or such other hours as may be determined by the Exchange from time to time.
“Representatives” means, with respect to any Person, such Person’s directors, managers, officers, employees, consultants, counsel, accountants, and other representatives.
“SEC” means the U.S. Securities and Exchange Commission.
“Securities Act” means the Securities Act of 1933, as amended, and the rules and regulations promulgated thereunder.
“[***] Agreement” means that certain Stock Redemption Agreement, dated as of November 24, 2025, entered into between [***], and the Company.
“[***] Termination Agreement” means a written agreement executed by [***] and the Company pursuant to which the [***] Agreement is terminated in its entirety as of the Closing with no liability of any party thereto, which agreement shall include mutual releases of all claims arising under or in connection with the [***] Agreement and a representation by each party thereto that no rights, obligations or liabilities survive such termination, in a form satisfactory to Buyer.
“Shellwater” means Shellwater & Co., one of the Sellers.
“Stockholder and Indemnification Matters” means (a) any claim by any Person asserting, alleging or seeking to assert rights with respect to Company Securities, in each case except for the right, following the Closing and in compliance with the terms of this Agreement, of the Sellers to receive the Purchase Price; and (b) any claim by any Person who is or at any time was, or alleges to be or have been, an officer, director, employee or agent of the Company against the Company, Buyer or any Affiliate of the Company or Buyer involving a right or entitlement or an alleged right or entitlement to indemnification, reimbursement of expenses or any other relief or remedy (under any of the Governing Documents of the Company, including prior versions thereof, under any Contract, any Law or otherwise) with respect to any act or omission on the part of such Person or any event or other circumstance that arose, occurred or existed at or prior to the Closing or otherwise related to the Transaction.
“Straddle Period” means any taxable period beginning on or before the Closing Date and ending after the Closing Date.
“Subsidiary” means any Person (including any joint venture) of which any outstanding share capital, voting securities or other equity interests is owned, directly or indirectly.
“Tax” and “Taxes” means (a) all taxes, charges, fees, levies, penalties or other assessments imposed by any federal, state, local or foreign taxing authority, including but not limited to, income, gross receipts, excise, property, 
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escheat, abandoned or unclaimed property, sales, use, transfer, net worth, franchise, environmental, payroll, withholding, employment, real property, value added, alternative or add-on minimum, estimated, social security or other taxes including any interest, penalties or additions attributable thereto and (b) any liability for the payment of any amounts of the type described in clause (a) as a result of the application of Treasury Regulation Section 1.1502-6 or any comparable provision of state, local, or foreign Law, as a transferee or successor, by contract, or otherwise.
“Tax Return” means any declaration, return, report, information return or other document, including any schedule or attachment thereto, and including any amendment thereof, relating to Taxes filed with any Tax authority or other Governmental Entity or required to be provided to any Person.
“Taxing Authority” means any Governmental Entity having jurisdiction over the assessment, determination, collection or imposition of any Tax.
“The Regents” means The Regents of the University of California, an instrumentality of the State of California.
“Transaction Expenses” means all fees, costs and expenses (whether or not billed or invoiced prior to the Closing) incurred by or on behalf of the Company or any Seller, in each case, required to be paid or reimbursed by the Company (whether or not such fees, costs and expenses are due upon notice or lapse of time or both and including benefits, severance, termination pay, time in lieu of pay and separation payments that may become payable in connection with termination of employment either at or following the Closing), including (a) all legal, accounting, tax, financial advisory, consulting and all other fees and expenses of third parties incurred in connection with the negotiation and effectuation of the terms and conditions of this Agreement and the Transaction; (b) any payments made or anticipated to be made by the Company as a brokerage or finders’ fee, agents’ commission or any similar charge in connection with the Transaction; (c) any other amounts paid or anticipated to be paid to third parties in connection with the Transaction, including with respect to any Consents, including any payment of a consent fee, “profit sharing” payment or other consideration, or increased rent payments or other payments under any Contract; (d) all costs and disbursements incurred in connection with the termination of any employment of an employee prior to the Closing Date (if any); (e) any severance, retention, bonus, consent fee, change-of-control or similar payment, profit sharing payment or other similar payment to any employee by the Company payable as a result of Closing or any of the other transactions contemplated hereby (whether before, on or after the Closing) under any Contract or pursuant to applicable Laws; (f) any Tax obligations of the Company with respect to forgiveness of Indebtedness owed to the Company (including any unamortized original issue discount, prepayment penalty, breakage fees, accelerated deferred financing fees, or other amounts treated as interest for federal income Tax purposes); (g) any increase of any benefits paid by the Company in connection with the Transaction over the amounts otherwise payable by the Company; and (h) all Taxes required to be paid in connection with the foregoing (including the employer’s portion of any wage or similar withholding Taxes); notwithstanding the foregoing, the Buyer Agreed Expenses shall not be Transaction Expenses.
“Transactions” means, collectively, the transactions contemplated under this Agreement and under the Ancillary Agreements.
“UC License” means that certain Exclusive License Agreement, dated May 28, 2024, by and between the Company and The Regents.
“Unpaid Pre-Closing Taxes” means all Pre-Closing Taxes that remain unpaid (including such Taxes that are accrued but not yet due and payable) as of 11:59 p.m. Pacific Time on the Closing Date, on a jurisdiction by jurisdiction and type by type basis, which may not be less than zero for any jurisdiction or type, and determined in a manner consistent with the past practices of the Company, except as otherwise required by applicable Law.
“Unpaid Sellers’ Transaction Expenses” means all Transaction Expenses that remain unpaid as of 11:59 p.m. Pacific Time on the Closing Date. 
48

[bookmark: lctx-ex99_1.htm][bookmark: kslctxex99_1]Exhibit 99.1

 
[image: ]
 
LINEAGE CELL THERAPEUTICS REPORTS THIRD QUARTER 2026 FINANCIAL RESULTS AND PROVIDES BUSINESS UPDATE 
 
•
Acquired NeuroAirmid Therapeutics, Inc. and Its Cell Therapy Product Candidate for Huntington’s Disease, Currently Enrolling in a Phase 1b/2a Clinical Trial (REGEN4HD)
•
Announced Issuance of a Patent Covering its AlloSCOPE� “5D” Technology, a Component of Its AlloSCOPE Cell Manufacturing Platform 
•
Advanced Collaboration with William Demant Invest for ReSonance® Into a Second Year; Danish Medicines Agency Meeting Scheduled in Q4 2026 to Discuss Development Plans 
•
Advanced Corneal Endothelial Disease Program (COR1) Into Preclinical Testing; Initial Data Expected in Q1 2027
•
OpRegen® Cell Therapy Continues to be Evaluated in Genentech’s GAlette Study for the Treatment of Dry-AMD with Geographic Atrophy
•
Cash, Cash Equivalents, and Marketable Securities as of September 30, 2026, Expected to Support Planned Operations into Q2 2028
 
CARLSBAD, CA – November 12, 2026 - Lineage Cell Therapeutics, Inc. (NYSE American and TASE: LCTX), a clinical-stage biotechnology company developing novel, allogeneic, “off the shelf”, cell therapies for serious medical conditions, today reported its third quarter 2026 financial and operating results. The Company will host a conference call today at 4:30 p.m. Eastern Time to discuss these results and to provide a business update.
 
“While our collaboration with Roche and Genentech for the development of the OpRegen cell therapy program for dry AMD with geographic atrophy continues to advance, we are focused on using our platform to build a diversified portfolio of additional allogeneic cell transplant programs,” stated Brian M. Culley, Lineage CEO. “Today, we closed the acquisition of NeuroAirmid Therapeutics adding HUNT1, a third clinical-stage asset to our development pipeline. HUNT1 is a pluripotent stem cell derived, clinical-stage neural cell therapy program, with the potential to validate a new cell-based treatment modality for Huntington’s Disease. When we evaluated this opportunity, what stood out was the substantial development work that had been completed, external capital had been invested, and we believed our manufacturing expertise could create significant additional value for this program. This transaction reflects the disciplined approach to capital allocation and strategic fit that we believe our investors have come to expect from Lineage. HUNT1 was created on the same proprietary cell line that Lineage uses and is compatible with its AlloSCOPE “5D” technology, providing us with a head start on our planned contributions. Leveraging our experience with this line and our capabilities in cell manufacturing, process development, and scale-up, we intend to deploy our resources to migrate the HUNT1 process to our AlloSCOPE manufacturing platform and to support the evolution of HUNT1 onto a commercially viable and scalable production system more suitable to supporting late-stage registrational trials in parallel with its ongoing clinical development. In addition, the ongoing REGEN4HD clinical trial of HUNT1 is supported in part by a CIRM grant, reducing our out-of-pocket development costs.” 
 
Mr. Culley continued, “In addition to this exciting acquisition, we also strengthened our proprietary manufacturing position through the issuance of a U.S. patent covering our AlloSCOPE 5D technology. 5D is an approach which we believe may provide a differentiated solution to one of the most important challenges facing the allogeneic cell therapy industry: enabling commercially-scalable and consistent manufacturing of pluripotent cell-derived therapies. We recently deployed AlloSCOPE 5D to COR1, our wholly owned corneal endothelial cell therapy program, and expect initial preclinical data in the first quarter of 2027, demonstrating the speed, scalability, and 
 

 
 
versatility of our development platform. We also continued to employ 5D technology to advance our ILT1 program, which ultimately may become a treatment for Type 1 Diabetes.”
 
“In parallel with supporting the development of the OpRegen cell therapy program through the production, release, and delivery of multiple GMP batches of clinical trial material, we are prioritizing other programs that we believe can generate meaningful data in early clinical trials, and which supports our plan to optimize capital allocation and accelerate value creation. By combining strategic business development, proprietary manufacturing technologies, and internally generated innovation, we believe we are building a differentiated pipeline and positioning Lineage to create sustainable long-term value for our shareholders.” concluded Mr. Culley.
 
Select Business Highlights
-
RG6501 (OpRegen Cell Therapy) 
o
Ongoing execution of Lineage’s contributions to Roche and Genentech's development of the OpRegen cell therapy program under our exclusive worldwide collaboration and license agreement. Genentech’s ongoing Phase 2a GAlette Study is currently open and active at 17 clinical sites in the U.S. and Israel.
▪
In addition to testing other surgical parameters, Genentech plans to evaluate proprietary surgical delivery devices in the ongoing Phase 2a GAlette study. These proprietary devices are in development for the subretinal delivery of OpRegen cell therapy and may have potential advantages over currently available devices and procedures.
o
Ongoing efforts to further support development of OpRegen cell therapy under a separate services agreement with Genentech, signed May 2024, including: activities to support the ongoing Phase 1/2a study long term follow-up and Genentech’s ongoing Phase 2a GAlette study.
o
Positive RG6501 (OpRegen cell therapy) Phase 1/2a clinical study 3 year results encore featured at Foundation Fighting Blindness’ Retinal Therapeutics Innovation Summit 2026, suggest evidence of sustained gains in best corrected visual acuity (BCVA) and retinal structure improvement, including regions with re-appearance of an RPE layer and features associated with recovery of photoreceptors.
▪
Positive long-term clinical outcomes reported following a single administration of OpRegen cell therapy.
▪
Clinical data reported at 12-, 24-, and 36-months for Cohort 4 (less advanced disease) of the Phase 1/2a study (12 patients) has continued to demonstrate a consistent and durable treatment effect, with OpRegen-treated eyes exhibiting mean BCVA scores above baseline at each of these timepoints in these patients. Five patients who received extensive coverage of OpRegen cell therapy across their geographic atrophy (GA) lesion are demonstrating long-term outcomes consistent with meaningful disease stabilization and even improvement through 36 months. 
 
-
HUNT1 (Huntington’s Disease)
o
Acquired NeuroAirmid Therapeutics, Inc. (“NeuroAirmid”), along with certain worldwide rights related to a pluripotent stem cell derived, clinical-stage neural cell therapy program, hNSC-01, which Lineage calls HUNT1, for the treatment of Huntington’s Disease (HD), and to the use of clinical data from the ongoing Phase 1b/2a REGEN4HD clinical study evaluating HUNT1 for the treatment of HD, being conducted at the University of California, Irvine (UCI). 
o
The HUNT1 program represents the culmination of decades of HD research, led by Leslie M. Thompson, PhD, Donald Bren Professor, Psychiatry & Human Behavior School of Medicine, Neurobiology and Behavior, School of Biological Sciences, and Co-Director, Sue & Bill Gross Stem Cell Research Center at UCI. 
o
HUNT1 has progressed into clinical development with the support of $16 million of translational funding from the California Institute for Regenerative Medicine (CIRM). UCI also recently received a CIRM clinical award of up to $12 million to support the ongoing REGEN4HD clinical study, where to date, 6 patients have been dosed with HUNT1, with no significant serious adverse events reported. 
 

 
 
o
Lineage will assume responsibility for certain clinical development costs representing a portion of the CIRM award to support the ongoing REGEN4HD clinical study, estimated to be $3.1 million through February 2030, and clinical development of the HUNT1 program following completion of the study, as well as for all future cell manufacturing, process development, scale up and optimization activities.
 
-
AlloSCOPE� Cell Manufacturing Platform
o
The United States Patent and Trademark Office (USPTO) issued U.S. Patent No. 12,692,476, with claims covering Lineage’s proprietary AlloSCOPE (Allogeneic, Scalable, Consistent, Off-the-shelf, Pluripotent cell Engineering) cell manufacturing platform, including, its AlloSCOPE “5D” technology. 
o
AlloSCOPE 5D focuses on the production of high volume, low passage, undifferentiated and genetically stable pluripotent stem cells that can synchronously respond to differentiation cues in a seamless fashion. This approach is designed to offer greater control of differentiation than is normally available from traditional 2D or 3D manufacturing modalities, and we believe it can support large scale production of cell-based therapies for high dose indications like Type 1 Diabetes. 
o
The patent has an expected expiration date of June 9, 2043. 
 
-
COR1 (Corneal Endothelial Disease) 
o
Reported positive development progress with COR1, a wholly-owned, allogeneic corneal endothelial cell therapy (CEnC) program, in preclinical development for the treatment of Fuchs Endothelial Corneal Dystrophy (FECD) and Bullous Keratopathy. 
o
Utilizing Lineage’s proprietary cell manufacturing and expansion platform, AlloSCOPE, the Company successfully achieved 5D precursor expansion and differentiation to support CEnC production which, together with a thaw-and-inject formulation, may demonstrate a potentially superior product profile, and which meets Lineage’s internal criteria for continued preclinical advancement. 
o
Initial data from preclinical functional models is expected in the first quarter of 2027. 
 
-
OPC1 (Spinal Cord Injury) 
o
Currently enrolling participants in the DOSED (Delivery of Oligodendrocyte Progenitor Cells (OPCs) for Spinal Cord Injury: Evaluation of a Novel Device) clinical study. The DOSED study is evaluating the safety and utility of a novel delivery device developed to deliver OPC1 directly to the area of injury and will enroll both subacute (between 21 to 42 days following injury) and chronic (between 1 to 5 years following injury) SCI participants.
o
Treated participants to date have not experienced unexpected procedural, product, or device-related adverse events and no significant design changes are required for continuation of the DOSED study. 
 
-
ILT1 (Type 1 Diabetes)
o
Continued to meet our internal milestones for the ILT1 program, (i) demonstrating the scalability of our AlloSCOPE 5D technology at 100ml, to 3 liter scale, and (ii) differentiating pluripotent stem cells into islet cell precursors in a 5D system.
o
The goal of ILT1 is to establish a production modality that can support an expansion through differentiation process, entirely in a 5D dynamic culturing system, which if successful and applied to islet cell differentiation, could potentially solve a major hurdle to production and commercialization of an islet cell therapy product candidate for the treatment of Type 1 Diabetes.
 
-
ReSonance/ANP1 (Hearing Loss)
o
An internally-developed, auditory neuron cell transplant to treat hearing loss built on the AlloSCOPE manufacturing platform and being developed under a research collaboration with William Demant Invest A/S (WDI) focused on advancing and completing preclinical development. 
o
Following a scheduled Joint Scientific Committee (JSC), comprised of members from both partners, the JSC has approved the advancement of ReSonance preclinical development activities into the second 
 

 
 
year of the planned three-year collaboration, following successful completion of all contemplated development activities planned in the first year of the collaboration. 
•
Lineage has successfully completed the manufacturing of the first batch of current Good Manufacturing (cGMP) Grade material, in addition to three engineering manufacturing runs, and completed the internal technology transfer from our R&D team to our cGMP team. 
•
The parties have also established a preclinical model of deafening to support ReSonance functional preclinical testing under the collaboration, and are currently preparing for a meeting with the Danish Medicines Agency (DKMA) in the fourth quarter of 2026, to discuss development plans and seek scientific advice related to ReSonance development.
 
Balance Sheet Highlights
 
Cash, cash equivalents, and marketable securities of $45.2 million as of September 30, 2026 is expected to support planned operations into Q2 2028. 
 
Third Quarter Operating Results
Revenues: Revenue is generated primarily from collaboration revenues, royalties, and other revenues. Total revenues for the three months ended September 30, 2026 were approximately $1.5 million, a net decrease of $2.2 million as compared to $3.7 million for the same period in 2025. The decrease was primarily due to lower collaboration revenue recognized from deferred revenues under the Roche Agreement, reflective of measured progress towards completion of the first performance obligation. Additionally, revenue from our research collaboration agreement with WDI was lower; both decreases were driven by fewer services provided in the current year. 
Operating Expenses: Operating expenses are comprised of research and development (“R&D”) expenses and general and administrative (“G&A”) expenses. Total operating expenses for the three months ended September 30, 2026 were approximately $8.8 million, an increase of $1.3 million as compared to $7.5 million for the same period in 2025. 
R&D Expenses: R&D expenses for the three months ended September 30, 2026 were $3.8 million, an increase of $0.5 million as compared to $3.3 million for the same period in 2025. The net increase was primarily driven by $0.8 million for our preclinical programs and other undisclosed programs and $0.5 million for our Resonance program, partially offset by $0.2 million for our OPC1 program and $0.6 million for our OpRegen program.
G&A Expenses: G&A expenses for the three months ended September 30, 2026 were $4.9 million, an increase of $0.7 million as compared to approximately $4.2 million for the same period in 2025. The net increase was primarily driven by personnel costs and stock-based compensation expense.
Loss from Operations: Loss from operations for the three months ended September 30, 2026 were $7.3 million, an increase of $3.5 million as compared to $3.8 million for the same period in 2025. 
Other Income/(Expenses): Other income/(expenses) for the three months ended September 30, 2026 reflected other income of $12.0 million, compared to other expense of ($26.0) million for the same period in 2025. The net change was primarily attributable to the quarterly fair value non-cash remeasurement of the warrant liabilities driven by a decrease in our share price as compared to an increase in the prior year’s quarter.
Net Income/(Loss) Attributable to Lineage: The net income/(loss) attributable to Lineage for the three months ended September 30, 2026 was net income of $4.2 million, or $0.02 earnings per share (basic) and ($0.03) loss per share (diluted), compared to a net loss of ($29.8) million, or ($0.13) loss per share (basic and diluted), for the same period 
 

 
 
in 2025. The change was primarily driven by the quarterly fair value non-cash remeasurement of the warrant liabilities.
 
Conference Call and Webcast
Interested parties may access today’s conference call by dialing (800) 715-9871
from the U.S. and Canada and should request the “Lineage Cell Therapeutics Call” (Conference ID: 6471629). A live webcast of the conference call will be available online in the Investors section of Lineage’s website. A replay of the webcast will be available on Lineage’s website for 30 days and a telephone replay will be available through November 19, 2026, by dialing (800) 770-2030 from the U.S. and Canada and entering conference ID number 6471629. 
About the AlloSCOPE (Allogeneic, Scalable, Consistent, Off-the-shelf, Pluripotent Cell Engineering) Platform
The AlloSCOPE (Allogeneic, Scalable, Consistent, Off-the-shelf, Pluripotent Cell Engineering) platform highlights the key attributes of Lineage’s in-house technology and describes a differentiation and production modality from which Lineage can manufacture millions of doses of an allogeneic, cell-based product derived from a single initial pluripotent cell line, conferring consistent, cost-effective, and scalable cell-based production and which can be applied across multiple programs. From our proprietary AlloSCOPE platform, we successfully completed a current Good Manufacturing Practice (“cGMP”) production run from a custom, two-tiered cell banking system, featuring a genetically-stable master cell bank (MCB) created from a single, well-characterized pluripotent cell line, which generated a working cell bank (WCB), which then provided the source material for two final cell-based product candidates. AlloSCOPE “5D” describes an application of AlloSCOPE with the goal of higher scale production with reduced manipulation. 
 
Allogeneic cell therapy product manufacturing generally involves three basic steps: (i) expansion of pluripotent cells; (ii) differentiation of cells into the desired cell type, and (iii) further expanding those cells prior to harvesting, filling and cryopreserving the final product. In cell therapy manufacturing, how cells are grown and organized during differentiation and/or expansion can affect their scalability, phenotype, process control, manufacturing cost, and the characteristics of the final product. In a 2D process, cells are typically grown as an adherent monolayer on a flat, coated surface, such as a culture flask or multilayer vessel. This method allows for close control of cell growth and morphology, but scaling generally requires increasing the number of culture vessels, which can add labor, facility space, cost, and process complexity. In a 3D process, cells are grown in a three-dimensional environment, often as aggregates or spheroids within a bioreactor. This method can support automation, higher cell densities, and greater scale from a smaller footprint, but requires a tradeoff of less control and loss of synchronization. Lineage’s AlloSCOPE 5D technology is the Company’s innovative process of merging 2D manufacturing with 3D scale. By creating 2D-like growth conditions within a controlled, scalable 3D environment, AlloSCOPE 5D is designed to address one of the central manufacturing challenges in large-scale cell therapy manufacturing, by harnessing the precision and uniformity advantages of 2D culture with the scalability, efficiency, and automation capabilities of 3D bioreactor systems, while simultaneously avoiding the scale limitations of 2D methods and unresolved challenges associated with aggregate-based 3D culture.
 
About Lineage Cell Therapeutics, Inc. 
Lineage Cell Therapeutics is a clinical-stage biotechnology company developing novel allogeneic, or “off the shelf”, cell therapies for serious medical conditions. Lineage’s programs are based on its proprietary cell-based technology platform, AlloSCOPE� (Allogeneic, Scalable, Consistent, Off-the-shelf, Pluripotent Cell Engineering), and associated development and manufacturing capabilities. From this proprietary AlloSCOPE platform, Lineage develops, manufactures, and tests specialized human cells with anatomical and physiological functions similar or substantially identical to cells found naturally in the human body. These cells are created by applying directed differentiation protocols to established, well-characterized, and self-renewing pluripotent cell lines. These protocols generate cells with characteristics associated with specific and desired developmental lineages, and in some instances may be designed to have additional beneficial properties. Cells derived from such 
 

 
 
lineages are transplanted into patients in an effort to replace or support cells that are absent or dysfunctional due to degenerative disease, aging, or traumatic injury, and to restore or augment the patient’s functional activity. Lineage’s pipeline currently includes: (i) OpRegen® cell therapy, a retinal pigment epithelial cell therapy in Phase 2a development under a worldwide collaboration with Roche and Genentech, a member of the Roche Group, for the treatment of geographic atrophy secondary to age-related macular degeneration; (ii) HUNT1, a pluripotent stem cell derived, neural cell therapy in Phase 1b/2a development for the treatment of Huntington’s Disease; (iii) OPC1, an oligodendrocyte progenitor cell therapy in Phase 1/2a development for the treatment of spinal cord injuries; (iv) COR1, a corneal endothelial disease cell therapy in preclinical development for the potential treatment of corneal endothelial disease; (v) ReSonance® (ANP1), an auditory neuronal progenitor cell therapy in preclinical development under a collaboration with William Demant Invest A/S for the potential treatment of auditory neuropathy; (vi) ILT1, an islet cell therapy focused on the issue of large-scale production of undifferentiated pluripotent cells, which if successful and applied to an islet cell differentiation protocol could be evaluated for the production of islet cells for the potential treatment of Type 1 Diabetes; (vii) RND1, a novel hypoimmune induced pluripotent stem cell line being evaluated for development under a gene editing partnership; and (viii) PNC1, a photoreceptor neural cell therapy research initiative being evaluated for development for the potential treatment of vision loss due to photoreceptor dysfunction or damage. For more information, please visit www.lineagecell.com or follow the company on X/Twitter @LineageCell.
 
Forward-Looking Statements 
Lineage cautions you that this press release contains forward-looking statements within the meaning of Section 27A of the Securities Act of 1933, as amended, and Section 21E of the Securities Exchange Act of 1934, as amended. Lineage intends these statements to be covered by the safe harbor provisions of the Private Securities Litigation Reform Act of 1995, to the extent applicable. All statements, other than statements of historical facts, contained in this press release are forward-looking statements. In some cases, forward-looking statements can be identified by terms such as “believe,” “aim,” “may,” “will,” “estimate,” “continue,” “anticipate,” “design,” “intend,” “expect,” “could,” “can,” “plan,” “potential,” “predict,” “seek,” “should,” “would,” “contemplate,” “project,” “target,” “suggest,” “goal,” “positioned,” “scheduled,” or the negative version of these words and similar expressions. The absence of these terms does not mean that a statement is not forward-looking. Such forward-looking statements include, but are not limited to, statements relating to: the potential benefits of the NeuroAirmid acquisition and HUNT1 as a cell-based treatment modality for Huntington’s Disease; plans to develop a commercially scalable production process for HUNT1 in parallel with its clinical development, including the application of Lineage’s cell-line experience and manufacturing, process development, scale-up and optimization capabilities and the use of AlloSCOPE for future HUNT1 manufacturing; the expected progress, enrollment, completion and funding of the REGEN4HD Phase 1b/2a study, including support from CIRM, and Lineage’s assumption of clinical development responsibility following completion of that study; plans and timing for development of COR1, including initial preclinical data expected in the first quarter of 2027; the potential safety and therapeutic benefits of COR1 for patients suffering from corneal endothelial disease, including FECD and bullous keratopathy; the benefits of a thaw-and-inject formulation and its combination with bioreactor-based precursor expansion and differentiation, and the potential for COR1 to demonstrate a superior product profile; the potential for Lineage’s AlloSCOPE manufacturing platform to enable large-scale production of COR1 in accordance with cGMP and other applicable manufacturing standards and requirements and reduce production costs; the ability of Lineage’s two-tiered cell banking system to generate millions of doses of final product; the potential of the AlloSCOPE platform, including based on our prior success in completing a production run for two product candidates, to manufacture millions of doses of a cost-effective, scalable, and consistent supply of an allogeneic, cell-based product derived from a single initial cell line, that can be applied across multiple programs; the potential for AlloSCOPE 5D to support large-scale production for high-dose indications such as Type 1 Diabetes and the anticipated speed, scalability and versatility of the platform; the expected June 9, 2043 expiration of the AlloSCOPE patent and the anticipated competitive benefits of the Company’s intellectual property; Lineage’s strategy of prioritizing programs that it believes can generate meaningful data in early clinical trials, thereby allowing the Company to evaluate opportunities and clinical potential earlier, optimize capital allocation, and accelerate potential value creation; Lineage's plans to, and its ability to, apply its manufacturing capabilities through its ILT1 initiative to establish an 
 

 
 
expansion-through-differentiation production modality entirely in a 5D dynamic culturing system that, if successful and applied to an islet-cell differentiation protocol, could address production and commercialization hurdles for potential islet cell therapy product candidates for Type 1 Diabetes; the potential therapeutic benefits of OpRegen cell therapy in patients with GA secondary to age-related macular degeneration and the significance of the Phase 1/2a clinical study data reported to date, including the expectation that findings from the open-label, single-arm Phase 1/2a study may support continued evaluation; Genentech’s plans to evaluate proprietary surgical delivery devices that have potential advantages over available off-the-shelf devices in the Phase 2a GAlette Study; the ongoing open and active status of the Phase 2a GAlette Study at clinical sites in the U.S. and Israel and ongoing patient enrollment at such sites; the benefits of Lineage’s services agreement with Genentech and its impact on advancing the OpRegen cell therapy program; the plans and expectations with respect to OPC1, including the ongoing DOSED clinical study and enrollment of additional participants and expectations regarding continued study conduct and device design; expected funding, duration, activities and objectives of the WDI research collaboration for ReSonance (ANP1), including second-year preclinical advancement and functional testing using the established deafening model, manufacturing and release testing, and the planned fourth-quarter 2026 meeting with the Danish Medicines Agency to discuss development plans and seek scientific advice; Lineage’s expectation that its cash, cash equivalents and marketable securities are sufficient to support its planned operations into the second quarter of 2028; Lineage’s plans to advance and diversify its pipeline in 2026 and beyond, including its long-term strategy of creating a leading pipeline of cell-based transplant programs based on its core technology and AlloSCOPE manufacturing platform . Forward-looking statements involve known and unknown risks, uncertainties and other factors that may cause Lineage’s actual results, performance or achievements to be materially different from future results, performance or achievements expressed or implied by the forward-looking statements in this press release, including, but not limited to, the following risks: that we may need to allocate our cash to unexpected events and expenses causing us to expend our cash, cash equivalents and marketable securities more quickly than expected; that cash runway projections are based on current operating assumptions and are subject to change based on business conditions, development activities, and other factors outside Lineage’s control, and that Lineage may need to raise additional capital before that time; that development activities, preclinical activities, and clinical trials of our product candidates may not commence, progress or be completed as expected due to many factors within and outside of our control; that Lineage's development strategy of prioritizing programs based on the potential for early meaningful data may not result in the generation of meaningful data, nor ultimately successful product candidates, and that the ability to generate meaningful data in early clinical trials is uncertain and may not be predictive of clinical success in later-stage studies; that early, exploratory, or interim findings in clinical and/or nonclinical studies of a product candidate may not be predictive of results in controlled, subsequent, or later-stage clinical and/or nonclinical studies of that candidate; difficulties transferring manufacturing processes and clinical responsibilities for HUNT1, maintaining necessary licenses and other rights, or achieving anticipated acquisition benefits, and the costs of deferred and contingent acquisition payments; the possibility that CIRM grant support may be delayed, conditioned, reduced or unavailable or insufficient to complete planned activities; delays or failures in the REGEN4HD study and dependence on collaborators, investigators, clinical sites, suppliers and service providers for that study; that Roche and Genentech may not successfully advance OpRegen cell therapy or be successful in completing further clinical trials for OpRegen cell therapy and/or obtaining regulatory approval for OpRegen cell therapy in any particular jurisdiction, and Genentech retains discretion over the advancement of OpRegen and Lineage cannot control Genentech's decisions; that competing alternative therapies may adversely impact the commercial potential of OpRegen cell therapy; that OPC1 clinical trials, including the DOSED study, may not be successful; that the DOSED study is evaluating device safety and utility and no safety or efficacy conclusions regarding OPC1 are available at this time; that COR1 is a preclinical asset and there is no assurance that preclinical data expected to be generated in the first quarter of 2027 will be positive or generated on the anticipated timeline, that COR1 will advance into clinical development, or that COR1 will demonstrate the same or superior efficacy, a superior product profile or disruptive potential relative to existing or competing therapies for corneal endothelial disease; that Lineage’s ILT1 development is in its early stages, and even if our AlloSCOPE 5D manufacturing initiative is successful in producing large scale production of undifferentiated pluripotent stem cells, that we may not be able to successfully or feasibly differentiate those cells into islet cells, and further, we may not successfully establish a production modality for large-scale islet cell production, and there is no assurance that undifferentiated pluripotent 
 

 
 
stem cell manufacturing milestones will translate to clinical or commercial development or result in a viable product candidate for the treatment of Type 1 Diabetes; that the AlloSCOPE platform may not generate new programs with the speed, efficiency, or value creation potential that Lineage anticipates, and past development timelines may not be indicative of future results; that expected manufacturing scale, consistency, genetic stability, differentiation control, efficiency and cost advantages may not be achieved or maintained across programs or at clinical or commercial scale; that intellectual property protection may be challenged, limited or lost before its expected expiration; that the WDI collaboration may not achieve its intended objectives, that WDI may not contribute the full amount of anticipated funding, that the WDI anticipated funding may not be sufficient to complete the planned activities under the WDI collaboration and that additional funding may be required, and that the completed cGMP manufacturing run may not satisfy release testing requirements; that the planned Danish Medicines Agency meeting may be delayed or may not yield scientific advice supporting the anticipated development plans; that research initiatives, including PNC1 and RND1, may not result in viable product candidates or achieve their intended therapeutic or development objectives; that the ongoing 2026 Iran War and broader Israeli regional conflict may materially and adversely impact clinical activities at Israel trial sites participating in the GAlette study and/or our manufacturing processes, including cell banking and product manufacturing for our cell therapy product candidates, all of which are conducted by our subsidiary in Jerusalem, Israel; that Lineage may not be able to manufacture sufficient clinical quantities of its product candidates in accordance with current good manufacturing practice; and those risks and uncertainties inherent in Lineage’s business and other risks discussed in its filings with the Securities and Exchange Commission (SEC). Lineage’s forward-looking statements are based upon its current expectations and involve assumptions that may never materialize or may prove to be incorrect. Further information regarding these and other risks is included under the heading “Risk Factors” in Lineage’s periodic reports filed with the SEC, including its most recent Annual Report on Form 10-K filed with the SEC and its subsequent reports filed with SEC, which are available on the SEC’s website at www.sec.gov. You are cautioned not to place undue reliance on forward-looking statements, which speak only as of the date on which they were made. All forward-looking statements are expressly qualified in their entirety by these cautionary statements. Lineage undertakes no obligation to update any forward-looking statement to reflect events that occur or circumstances that exist after the date on which they were made, except as required by law.
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LINEAGE CELL THERAPEUTICS, INC. AND SUBSIDIARIES
[bookmark: consolidated_balance_sheets]CONDENSED CONSOLIDATED BALANCE SHEETS
(IN THOUSANDS)
(UNAUDITED)
 

 
 
 
	
	
	
	
	
	
	
	
	

	 
	 
	September 30, 2026
	 
	 
	December 31, 2025
	 

	ASSETS
	 
	 
	 
	 
	 
	 

	CURRENT ASSETS
	 
	 
	 
	 
	 
	 

	Cash and cash equivalents
	 
	$
	26,499
	 
	 
	$
	40,791
	 

	Marketable securities
	 
	 
	18,677
	 
	 
	 
	14,990
	 

	Accounts receivable
	 
	 
	1,333
	 
	 
	 
	891
	 

	Prepaid expenses and other current assets
	 
	 
	1,265
	 
	 
	 
	2,485
	 

	Total current assets
	 
	 
	47,774
	 
	 
	 
	59,157
	 

	 
	 
	 
	 
	 
	 
	 

	NONCURRENT ASSETS
	 
	 
	 
	 
	 
	 

	Property and equipment, net
	 
	 
	2,378
	 
	 
	 
	2,566
	 

	Operating lease right-of-use assets
	 
	 
	1,696
	 
	 
	 
	2,131
	 

	Deposits and other long-term assets
	 
	 
	583
	 
	 
	 
	558
	 

	Goodwill
	 
	 
	10,672
	 
	 
	 
	10,672
	 

	Intangible assets, net
	 
	 
	31,700
	 
	 
	 
	31,700
	 

	Deferred tax asset, net
	 
	 
	5,307
	 
	 
	 
	5,800
	 

	TOTAL ASSETS
	 
	$
	100,110
	 
	 
	$
	112,584
	 

	 
	 
	 
	 
	 
	 
	 

	LIABILITIES AND SHAREHOLDERS’ EQUITY
	 
	 
	 
	 
	 
	 

	CURRENT LIABILITIES
	 
	 
	 
	 
	 
	 

	Accounts payable and accrued liabilities
	 
	$
	5,610
	 
	 
	$
	7,181
	 

	Operating lease liabilities, current portion
	 
	 
	954
	 
	 
	 
	816
	 

	Finance lease liabilities, current portion
	 
	 
	33
	 
	 
	 
	37
	 

	Deferred revenues, current portion
	 
	 
	1,422
	 
	 
	 
	3,333
	 

	Total current liabilities
	 
	 
	8,019
	 
	 
	 
	11,367
	 

	 
	 
	 
	 
	 
	 
	 

	LONG-TERM LIABILITIES
	 
	 
	 
	 
	 
	 

	Deferred tax liability, net
	 
	 
	14
	 
	 
	 
	22
	 

	Deferred revenues, net of current portion
	 
	 
	12,339
	 
	 
	 
	12,377
	 

	Operating lease liabilities, net of current portion
	 
	 
	1,036
	 
	 
	 
	1,534
	 

	Finance lease liabilities, net of current portion
	 
	 
	6
	 
	 
	 
	32
	 

	Warrant liabilities
	 
	 
	12,753
	 
	 
	 
	43,906
	 

	TOTAL LIABILITIES
	 
	 
	34,167
	 
	 
	 
	69,238
	 

	 
	 
	 
	 
	 
	 
	 

	Commitments and contingencies 
	 
	 
	 
	 
	 
	 

	 
	 
	 
	 
	 
	 
	 

	SHAREHOLDERS’ EQUITY
	 
	 
	 
	 
	 
	 

	Preferred shares, no par value, 2,000 shares authorized; none issued and 
   outstanding as of September 30, 2026 and December 31, 2025
	 
	 
	—
	 
	 
	 
	—
	 

	Common shares, no par value, 450,000 shares authorized as of 
   September 30, 2026 and December 31, 2025; 252,907 and 243,122 shares
   issued and outstanding as of September 30, 2026 and December 31, 2025, 
   respectively
	 
	 
	537,420
	 
	 
	 
	515,467
	 

	Accumulated other comprehensive loss
	 
	 
	(4,261
	)
	 
	 
	(3,920
	)

	Accumulated deficit
	 
	 
	(466,096
	)
	 
	 
	(466,998
	)

	Lineage's shareholders’ equity
	 
	 
	67,063
	 
	 
	 
	44,549
	 

	Noncontrolling deficit
	 
	 
	(1,120
	)
	 
	 
	(1,203
	)

	Total shareholders’ equity
	 
	 
	65,943
	 
	 
	 
	43,346
	 

	TOTAL LIABILITIES AND SHAREHOLDERS’ EQUITY
	 
	$
	100,110
	 
	 
	$
	112,584
	 


 
 

 
 
LINEAGE CELL THERAPEUTICS, INC. AND SUBSIDIARIES
[bookmark: consolidated_statements_of_operations]CONDENSED CONSOLIDATED STATEMENTS OF OPERATIONS
(IN THOUSANDS, EXCEPT PER SHARE DATA)
(UNAUDITED)
 
	
	
	
	
	
	
	
	
	
	
	
	
	
	
	
	
	
	
	
	
	
	
	
	
	
	
	
	

	 
	 
	Three Months Ended September 30,
	 
	 
	Nine Months Ended September 30,
	 

	 
	 
	2026
	 
	 
	2025
	 
	 
	2026
	 
	 
	2025
	 

	REVENUES:
	 
	 
	 
	 
	 
	 
	 
	 
	 
	 
	 
	 

	Collaboration revenues
	 
	$
	1,349
	 
	 
	$
	3,544
	 
	 
	$
	3,867
	 
	 
	$
	7,346
	 

	Royalties, license and other revenues
	 
	 
	85
	 
	 
	 
	137
	 
	 
	 
	361
	 
	 
	 
	602
	 

	Total revenues
	 
	 
	1,434
	 
	 
	 
	3,681
	 
	 
	 
	4,228
	 
	 
	 
	7,948
	 

	 
	 
	 
	 
	 
	 
	 
	 
	 
	 
	 
	 
	 

	OPERATING EXPENSES:
	 
	 
	 
	 
	 
	 
	 
	 
	 
	 
	 
	 

	Cost of royalties
	 
	 
	5
	 
	 
	 
	5
	 
	 
	 
	5
	 
	 
	 
	80
	 

	Research and development
	 
	 
	3,818
	 
	 
	 
	3,271
	 
	 
	 
	12,826
	 
	 
	 
	9,491
	 

	General and administrative
	 
	 
	4,925
	 
	 
	 
	4,191
	 
	 
	 
	15,227
	 
	 
	 
	13,608
	 

	Loss on impairment of intangible asset 
	 
	 
	—
	 
	 
	 
	—
	 
	 
	 
	—
	 
	 
	 
	14,840
	 

	Total operating expenses
	 
	 
	8,748
	 
	 
	 
	7,467
	 
	 
	 
	28,058
	 
	 
	 
	38,019
	 

	Loss from operations
	 
	 
	(7,314
	)
	 
	 
	(3,786
	)
	 
	 
	(23,830
	)
	 
	 
	(30,071
	)

	 
	 
	 
	 
	 
	 
	 
	 
	 
	 
	 
	 
	 

	OTHER INCOME (EXPENSES):
	 
	 
	 
	 
	 
	 
	 
	 
	 
	 
	 
	 

	Interest income, net
	 
	 
	376
	 
	 
	 
	366
	 
	 
	 
	1,159
	 
	 
	 
	1,298
	 

	Gain (loss) on marketable equity securities, net
	 
	 
	(8
	)
	 
	 
	6
	 
	 
	 
	16
	 
	 
	 
	(1
	)

	Change in fair value of warrant liability
	 
	 
	11,944
	 
	 
	 
	(26,557
	)
	 
	 
	23,711
	 
	 
	 
	(36,992
	)

	Foreign currency transaction gain (loss), net
	 
	 
	(284
	)
	 
	 
	219
	 
	 
	 
	430
	 
	 
	 
	1,666
	 

	Other income (expense), net
	 
	 
	—
	 
	 
	 
	—
	 
	 
	 
	(17
	)
	 
	 
	(159
	)

	Total other income (expenses)
	 
	 
	12,028
	 
	 
	 
	(25,966
	)
	 
	 
	25,299
	 
	 
	 
	(34,188
	)

	 
	 
	 
	 
	 
	 
	 
	 
	 
	 
	 
	 
	 

	INCOME (LOSS) BEFORE INCOME TAXES
	 
	 
	4,714
	 
	 
	 
	(29,752
	)
	 
	 
	1,469
	 
	 
	 
	(64,259
	)

	 
	 
	 
	 
	 
	 
	 
	 
	 
	 
	 
	 
	 

	Income tax expense
	 
	 
	(484
	)
	 
	 
	—
	 
	 
	 
	(484
	)
	 
	 
	—
	 

	 
	 
	 
	 
	 
	 
	 
	 
	 
	 
	 
	 
	 

	NET INCOME (LOSS)
	 
	 
	4,230
	 
	 
	 
	(29,752
	)
	 
	 
	985
	 
	 
	 
	(64,259
	)

	 
	 
	 
	 
	 
	 
	 
	 
	 
	 
	 
	 
	 

	Net (income) loss attributable to noncontrolling interest
	 
	 
	2
	 
	 
	 
	(29
	)
	 
	 
	(83
	)
	 
	 
	(125
	)

	 
	 
	 
	 
	 
	 
	 
	 
	 
	 
	 
	 
	 

	NET INCOME (LOSS) ATTRIBUTABLE TO LINEAGE
	 
	$
	4,232
	 
	 
	$
	(29,781
	)
	 
	$
	902
	 
	 
	$
	(64,384
	)

	 
	 
	 
	 
	 
	 
	 
	 
	 
	 
	 
	 
	 

	NET INCOME (LOSS) PER COMMON SHARE 
   ATTRIBUTABLE TO LINEAGE:
	 
	 
	 
	 
	 
	 
	 
	 
	 
	 
	 
	 

	Basic
	 
	$
	0.02
	 
	 
	$
	(0.13
	)
	 
	$
	—
	 
	 
	$
	(0.28
	)

	Diluted
	 
	$
	(0.03
	)
	 
	$
	(0.13
	)
	 
	$
	(0.09
	)
	 
	$
	(0.28
	)

	 
	 
	 
	 
	 
	 
	 
	 
	 
	 
	 
	 
	 

	WEIGHTED-AVERAGE COMMON SHARES USED TO 
COMPUTE NET INCOME (LOSS) PER COMMON SHARE:
	 
	 
	 
	 
	 
	 
	 
	 
	 
	 
	 
	 

	Basic
	 
	 
	252,907
	 
	 
	 
	228,853
	 
	 
	 
	249,174
	 
	 
	 
	227,765
	 

	Diluted
	 
	 
	259,075
	 
	 
	 
	228,853
	 
	 
	 
	261,217
	 
	 
	 
	227,765
	 


 
 

 
 
LINEAGE CELL THERAPEUTICS, INC. AND SUBSIDIARIES
[bookmark: consolidated_statements_of_cash_flows]CONDENSED CONSOLIDATED STATEMENTS OF CASH FLOWS
(IN THOUSANDS)
(UNAUDITED)
 
	
	
	
	
	
	
	
	
	

	 
	 
	Nine Months Ended September 30,
	 

	 
	 
	2026
	 
	 
	2025
	 

	CASH FLOWS FROM OPERATING ACTIVITIES:
	 
	 
	 
	 
	 
	 

	Net income (loss) attributable to Lineage
	 
	$
	902
	 
	 
	$
	(64,384
	)

	Net income attributable to noncontrolling interest
	 
	 
	83
	 
	 
	 
	125
	 

	Adjustments to reconcile net income (loss) attributable to Lineage Cell Therapeutics, Inc. 
   to net cash used in operating activities:
	 
	 
	 
	 
	 
	 

	Issuance costs for common stock warrant liabilities
	 
	 
	—
	 
	 
	 
	183
	 

	Loss on impairment of intangible asset
	 
	 
	—
	 
	 
	 
	14,840
	 

	(Gain) loss on marketable equity securities, net
	 
	 
	(16
	)
	 
	 
	1
	 

	Accretion of income on marketable debt securities
	 
	 
	(402
	)
	 
	 
	(10
	)

	Depreciation and amortization expense
	 
	 
	577
	 
	 
	 
	513
	 

	Change in right-of-use assets and liabilities
	 
	 
	66
	 
	 
	 
	(41
	)

	Stock-based compensation
	 
	 
	4,476
	 
	 
	 
	3,654
	 

	Change in fair value of warrant liability
	 
	 
	(23,711
	)
	 
	 
	36,992
	 

	Income tax expense
	 
	 
	484
	 
	 
	 
	—
	 

	Foreign currency remeasurement
	 
	 
	(471
	)
	 
	 
	(1,721
	)

	Loss on disposal of assets
	 
	 
	31
	 
	 
	 
	—
	 

	Changes in operating assets and liabilities:
	 
	 
	 
	 
	 
	 

	Accounts receivable
	 
	 
	(371
	)
	 
	 
	511
	 

	Prepaid expenses and other current assets
	 
	 
	1,461
	 
	 
	 
	1,077
	 

	Accounts payable and accrued liabilities
	 
	 
	(2,102
	)
	 
	 
	(188
	)

	Deferred revenue
	 
	 
	(1,949
	)
	 
	 
	(5,593
	)

	Net cash used in operating activities
	 
	 
	(20,942
	)
	 
	 
	(14,041
	)

	 
	 
	 
	 
	 
	 
	 

	CASH FLOWS FROM INVESTING ACTIVITIES:
	 
	 
	 
	 
	 
	 

	Purchases of marketable debt securities
	 
	 
	(29,796
	)
	 
	 
	—
	 

	Maturities of marketable debt securities
	 
	 
	26,520
	 
	 
	 
	2,000
	 

	Purchase of equipment
	 
	 
	(237
	)
	 
	 
	(123
	)

	Net cash (used in) provided by investing activities
	 
	 
	(3,513
	)
	 
	 
	1,877
	 

	 
	 
	 
	 
	 
	 
	 

	CASH FLOWS FROM FINANCING ACTIVITIES:
	 
	 
	 
	 
	 
	 

	Proceeds from employee options exercised
	 
	 
	233
	 
	 
	 
	487
	 

	Proceeds from exercise of warrants
	 
	 
	5,388
	 
	 
	 
	319
	 

	Common shares received and retired for employee taxes paid
	 
	 
	(40
	)
	 
	 
	(15
	)

	Proceeds from sale of common shares under ATM, net of offering costs
	 
	 
	4,454
	 
	 
	 
	1,276
	 

	Proceeds from sale of common shares with warrants under registered 
   direct financing, net of offering costs
	 
	 
	—
	 
	 
	 
	5,232
	 

	Payment of financed insurance premium
	 
	 
	—
	 
	 
	 
	(684
	)

	Payment of finance lease liabilities
	 
	 
	(31
	)
	 
	 
	(44
	)

	Net cash provided by financing activities
	 
	 
	10,004
	 
	 
	 
	6,571
	 

	Effect of exchange rate changes on cash, cash equivalents and restricted cash
	 
	 
	173
	 
	 
	 
	216
	 

	NET DECREASE IN CASH, CASH EQUIVALENTS AND 
   RESTRICTED CASH
	 
	 
	(14,278
	)
	 
	 
	(5,377
	)

	 
	 
	 
	 
	 
	 
	 

	CASH, CASH EQUIVALENTS AND RESTRICTED CASH:
	 
	 
	 
	 
	 
	 

	At beginning of the period
	 
	 
	41,324
	 
	 
	 
	46,354
	 

	At end of the period
	 
	$
	27,046
	 
	 
	$
	40,977
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LINEAGE ANNOUNCES ACQUISITION OF NEUROAIRMID THERAPEUTICS AND CLINICAL STAGE PROGRAM FOR THE TREATMENT OF HUNTINGTON’S DISEASE 
 
•
Human Neural Stem Cell Transplants Offer a Novel Approach to Treating Huntington’s Disease
•
Acquisition Includes Rights Relating to a Stem Cell-Derived Clinical Trial for Huntington’s Disease (REGEN4HD), a Phase 1b/2a Clinical Trial Currently Enrolling Patients
•
NeuroAirmid Shareholders Received $4.7 Million in Cash and Equity at Closing and are Eligible to Receive up to $5 Million on the First Anniversary of Closing and up to $48 Million in Success-based Milestones 
•
UCI Received a $12 Million Clinical Grant from the California Institute for Regenerative Medicine (CIRM) to support the REGEN4HD study 
 
CARLSBAD, CA – November 12, 2026 – Lineage Cell Therapeutics, Inc. (NYSE American and TASE: LCTX), a clinical-stage biotechnology company developing allogeneic, “off the shelf”, cell therapies for serious medical conditions, today announced that the Company has acquired NeuroAirmid Therapeutics, Inc. (“NeuroAirmid”) along with certain worldwide rights related to a pluripotent stem cell derived, clinical-stage neural cell therapy program, hNSC-01, which Lineage calls HUNT1, for the treatment of Huntington’s Disease (HD), and to the use of clinical data from the ongoing REGEN4HD study. The HUNT1 program represents the culmination of decades of research, led by Leslie M. Thompson, PhD, Donald Bren Professor of Psychiatry & Human Behavior, School of Medicine, Neurobiology and Behavior, School of Biological Sciences, and Co-Director, Sue & Bill Gross Stem Cell Research Center at the University of California, Irvine (UCI). HUNT1 is a pluripotent stem cell-derived neural stem cell therapy for the treatment of Huntington’s Disease, currently being evaluated at UCI in the REGEN4HD clinical study. HUNT1 has progressed into clinical development with the support of $16 million of translational funding from the California Institute for Regenerative Medicine (CIRM). UCI also recently received a CIRM clinical award of up to $12 million that is supporting the ongoing REGEN4HD clinical study. To date, 6 patients have been dosed with HUNT1 in the ongoing REGEN4HD clinical study. 
 
“We are excited to announce the acquisition of NeuroAirmid and the addition of HUNT1 for the treatment of Huntington’s Disease (HD), which adds a third clinical stage asset to our development pipeline and which aligns with our advanced capabilities in cell manufacturing, process development, and scale up,” stated Brian M. Culley, Lineage CEO. “Recent efforts in Huntington’s disease have focused on reducing mutant Huntingtin protein (mHTT) or somatic expansion, but to date there are no approved therapies that change the course of disease. HUNT1 represents an entirely new approach to treating HD. This approach focuses on providing protective factors to the brain to establish and stabilize the neural networks that underlie the essential clinical symptoms of HD. We are taking a fundamentally new approach toward potentially alleviating the terrible symptoms and progression of HD by delivering cells and providing permissive growth factors to the milieu.”
 
“Another consideration supporting this acquisition was that HUNT1 was created on the same cell line that Lineage has utilized with its AlloSCOPE� “5D” technology and for its COR1 program, meaning we have experience and confidence with this cell line. And while the REGEN4HD study enrolls, we intend to deploy our resources to migrate the HUNT1 process onto our AlloSCOPE manufacturing platform and to support its evolution into a commercially viable and scalable production system more suitable to supporting late-stage registrational trials. The REGEN4HD study of up to 21 patients is collecting not only safety data, but also exploratory biomarker and functional assessments, making it capable of generating meaningful treatment signals. Additionally, the majority of the clinical costs for the ongoing REGEN4HD clinical study are being provided by CIRM, allowing us to complete this acquisition without deviating meaningfully from our historic and disciplined levels of investment. I am also pleased to note that as we advance this program, in addition to guidance from Dr. Thompson and her team, we also will benefit from the extensive internal expertise we secured via our recently appointed Head of Clinical, Dr. Priyantha Herath, a U.S. Board-certified specialist neurologist, whose broad clinical experience in 
 

 
 
neurodegenerative disorders, including caring for patients with HD, will be exceptionally relevant to the HUNT1 program,” concluded Mr. Culley. 
 
Upon closing of the transaction, Lineage paid approximately $4.7 million to NeuroAirmid investors, approximately half in cash and half in shares of Lineage common stock. A second payment of up to $5 million will be due to NeuroAirmid investors upon the first anniversary of the closing of the transaction, payable, in Lineage’s discretion, approximately half in cash and half in shares of Lineage common stock. NeuroAirmid investors will also be eligible to receive up to $48 million in additional developmental regulatory and clinical milestones, tied to continued HUNT1 program advancement, including upon achievement of clinical and regulatory milestones, and a minimum of a low seven-figure payment in the event of a possible future licensing transaction. 
 
Lineage will assume responsibility for certain clinical development costs representing a portion of the CIRM award, estimated to be $3.1M through February 2030, and clinical development of the HUNT1 program following completion of the study, as well as for all future cell manufacturing, process development, scale up and optimization activities. 
 
About the HUNT1 Program 
HUNT1 is a pluripotent stem cell derived, clinical-stage neural cell therapy product candidate currently being evaluated in the REGEN4HD Phase 1b/2a clinical study for the treatment of Huntington’s Disease (HD) being conducted at UCI Health. HUNT1 has progressed into clinical development with the support of $16 million of translational funding from the California Institute for Regenerative Medicine (CIRM). UCI also recently received a CIRM clinical award of up to $12 million, supporting the ongoing REGEN4HD clinical study. The unique properties of HUNT1 cells following stereotactic intrastriatal administration has been extensively studied in vivo in multiple models of HD. These cells were shown to undergo differentiation into neurons including striatal neurons, while showing activity and connectivity with host neurons, measurable release of trophic factors that are critical for cellular health, a reduction of HD associated behaviors and pathologies, and the reversal of some transcriptional dysregulation that is commonly seen in HD. In addition, the preclinical efficacy of HUNT1 intrastriatal administration was robustly demonstrated in: (i) the expression of neuronal markers 8 months post-administration; (ii) the expression of Brain-Derived Neurotrophic Factor (BDNF) and the reduction mutant HTT accumulation; a favorable safety profile; and (iii) no adverse events 9-months post engraftment in pivotal GLP tumorgenicity and toxicity studies. The HUNT1 cells also demonstrated engraftment, survival and safety in Non-Human Primates (NHPs). 
 
About the REGEN4HD Clinical Study 
REGEN4HD (ClinicalTrials.gov: NCT07451613) is a currently enrolling Phase 1b/2a clinical study, evaluating the safety and tolerability of a single dose, one-time administration of HUNT1 (hNSC01) for the treatment of Huntington’s Disease. Up to 21 patients will be enrolled across 5 planned cohorts, which will evaluate various doses of hNSC01. Phase 1b of the REGEN4HD study will enroll up to 12 patients, across 4 cohorts (Cohorts A – D), at dose escalations of 2 million, 4 million, 8 million and 16 million cells. Phase 2a of the REGEN4HD study will enroll up to 9 patients (Cohort 2A), with a maximum tolerated dose to be determined from Phase 1b of the clinical study. The first 3 Cohort A patients will undergo unilateral administration of hNSC01, with an option to undergo a similar transplant following approval from the study’s Data Safety Monitoring Board (DSMB). The primary safety outcome measure is the number of participants with treatment-related adverse events. Safety is assessed 6 weeks following each surgery for Cohort A patients, and at 12 weeks following surgeries of each Cohort for Cohort B - D patients. Secondary outcome measures at 12 months following treatment include: change in Total Motor Score (TMS); changes in functional imaging and structural Magnetic Resonance Imaging (MRI); changes in cerebrospinal fluid neurofilament light chain (NfL), a biomarker associated with neuronal injury and neurodegeneration; changes in plasma neurofilament light chain (NfL); changes in proenkephalin (PENK) in CSF; changes in cognitive function measured using the Mini-Mental State Examination (MMSE) and Stroop Word Reading Test; changes in Total Functional Capacity (TFC); and changes in behavioral symptoms associated with Huntington’s disease, measured using the Problem Behaviors Assessment–short version. The REGEN4HD clinical study was made possible by funding from the California Institute for Regenerative Medicine (CIRM), a state of California Agency that funds regenerative medicine, stem cell, and gene therapy research. (Grant Number CLIN2-18595).
 
 

 
 
About Huntington’s Disease
Huntington’s disease (HD) is a rare, inherited and progressive neurodegenerative disorder caused by a mutation in the HTT gene. The disease results in the progressive dysfunction and loss of neurons, with particularly pronounced effects in the striatum, a region of the brain involved in movement, cognition and behavior. HD is characterized by progressive motor impairment, cognitive decline, and psychiatric and behavioral symptoms, which can ultimately result in significant loss of independence. Symptoms most commonly emerge during adulthood and progressively worsen over time. HD causes deterioration in a person’s physical, mental, and emotional abilities, usually during their prime working years, and currently has no cure. Most individuals start developing symptoms during adulthood, between the ages of 30 to 50, but HD can also occur in children and young adults (known as juvenile HD or JHD). Most persons with HD experience problems with thinking, behavior, and movements. Symptoms usually worsen over the course of 10 to 25 years and affect the ability to reason, walk, and talk. People with advanced HD need full-time care to help with their day-to-day activities, and they ultimately succumb to pneumonia, heart failure or other complications. The symptoms of HD are sometimes described as having ALS, Parkinson’s and Alzheimer’s – simultaneously. Approximately 41,000 people in the United States are symptomatic with HD, while more than 200,000 are estimated to be at risk of inheriting the disease. There is currently no disease modifying treatment or cure for HD, and available therapies are primarily focused on managing symptoms. For more information, please visit: The Huntington’s Disease Society of America. 
 
About NeuroAirmid Therapeutics, Inc. 
NeuroAirmid was founded to advance human neural stem cell technologies for the treatment of Huntington’s disease, a devastating neurological disease that strikes in the prime of life with no disease-modifying therapy currently available. NeuroAirmid’s human neural stem cell technology was developed at the University of California, Irvine. HUNT1 (hNSC01) has progressed into clinical development with the support of $16 million of translational funding from the California Institute for Regenerative Medicine (CIRM). UCI also recently received a CIRM clinical award of up to $12 million, supporting the ongoing REGEN4HD clinical study. For more information, please visit: www.neuroairmid.com. 
 
About the California Institute for Regenerative Medicine (CIRM)
The California Institute for Regenerative Medicine (CIRM) is a funding agency established by Californians to accelerate regenerative medicine research to deliver treatments for patients with unmet medical needs. Established in 2004 through the passage of Proposition 71, CIRM was initially funded with $3 billion from the state of California to support ongoing research, and in 2020, was funded again with another $5.5 billion through Proposition 14 to continue the Agency’s important work. CIRM has provided billions in funding to support stem cell, genetic research, and development programs in its portfolio. Through the Agency’s research, infrastructure, and education programs, CIRM aims to transform the field of regenerative medicine, stimulate economic growth, and improve the lives of diverse communities throughout the state. For more information go to cirm.ca.gov. 
 
About Lineage Cell Therapeutics, Inc. 
[bookmark: bookmark_id_iir7p945pq7]Lineage Cell Therapeutics is a clinical-stage biotechnology company developing novel allogeneic, or “off the shelf”, cell therapies for serious medical conditions. Lineage’s programs are based on its proprietary cell-based technology platform, AlloSCOPE� (Allogeneic, Scalable, Consistent, Off-the-shelf, Pluripotent Cell Engineering), and associated development and manufacturing capabilities. From this proprietary AlloSCOPE platform, Lineage develops, manufactures, and tests specialized human cells with anatomical and physiological functions similar or substantially identical to cells found naturally in the human body. These cells are created by applying directed differentiation protocols to established, well-characterized, and self-renewing pluripotent cell lines. These protocols generate cells with characteristics associated with specific and desired developmental lineages, and in some instances may be designed to have additional beneficial properties. Cells derived from such lineages are transplanted into patients in an effort to replace or support cells that are absent or dysfunctional due to degenerative disease, aging, or traumatic injury, and to restore or augment the patient’s functional activity. Lineage’s pipeline currently includes: (i) OpRegen® cell therapy, a retinal pigment epithelial cell therapy in Phase 2a development under a worldwide collaboration with Roche and Genentech, a member of the Roche Group, for the treatment of geographic atrophy secondary to age-related macular degeneration; (ii) HUNT1, a pluripotent stem cell derived, neural cell therapy in Phase 1b/2a development for the treatment of Huntington’s Disease; (iii) OPC1, an oligodendrocyte progenitor cell therapy in Phase 1/2a development for the treatment of spinal cord injuries; (iv) ReSonance® (ANP1), an 
 

 
 
[bookmark: bookmark_id_dbfobvulw6tn]auditory neuronal progenitor cell therapy in preclinical development under a collaboration with William Demant Invest A/S for the potential treatment of auditory neuropathy; (v) COR1, a corneal endothelial disease cell therapy in preclinical development for the potential treatment of corneal endothelial disease; (vi) ILT1, an islet cell therapy focused on the issue of large-scale production of undifferentiated pluripotent cells, which if successful and applied to an islet cell differentiation protocol, could be evaluated for the production of islet cells to support a potential treatment of Type 1 Diabetes; (vii) PNC1, a photoreceptor neural cell therapy research initiative being evaluated for development for the potential treatment of vision loss due to photoreceptor dysfunction or damage; and (viii) RND1, a novel hypoimmune induced pluripotent stem cell line being evaluated for development under a gene editing partnership. For more information, please visit www.lineagecell.com or follow the company on X/Twitter @LineageCell.
 
Forward-Looking Statements 
Lineage cautions you that this press release contains forward-looking statements within the meaning of Section 27A of the Securities Act of 1933, as amended, and Section 21E of the Securities Exchange Act of 1934, as amended. Lineage intends these statements to be covered by the safe harbor provisions of the Private Securities Litigation Reform Act of 1995, to the extent applicable. All statements, other than statements of historical facts, contained in this press release are forward-looking statements. In some cases, forward-looking statements can be identified by terms such as “believe,” “aim,” “may,” “will,” “estimate,” “continue,” “anticipate,” “design,” “intend,” “expect,” “could,” “can,” “plan,” “potential,” “predict,” “seek,” “should,” “would,” “contemplate,” “project,” “target,” “suggest,” or the negative version of these words and similar expressions. The absence of these terms does not mean that a statement is not forward-looking. Such forward-looking statements include, but are not limited to, statements relating to: the anticipated strategic, clinical, operational and financial benefits of the acquisition of NeuroAirmid and the addition of HUNT1 to Lineage’s pipeline, including the expected alignment with Lineage’s cell manufacturing, process development and scale-up capabilities; the potential of HUNT1 to provide protective factors to the brain, establish and stabilize neural networks, stabilize or alleviate Huntington’s disease, provide new neurons and improve patient function; Lineage’s plans to deploy resources to migrate the HUNT1 process onto the AlloSCOPE manufacturing platform and support its evolution into a commercially viable, scalable production system capable of supporting late-stage registrational trials; the planned enrollment, cohorts, dose escalation, dose selection, additional transplantation, assessments and follow-up in the REGEN4HD clinical study, and its potential to generate meaningful treatment signals; expectations regarding CIRM funding, the extent to which such funding will offset future development costs or provide the majority of the clinical costs for the REGEN4HD clinical study, and Lineage’s ability to advance HUNT1 without deviating meaningfully from its historical levels of investment; the anticipated contributions of Dr. Thompson and her team and Lineage’s internal clinical expertise to HUNT1 development; Lineage’s anticipated assumption of responsibility for HUNT1 clinical development following completion of REGEN4HD and for future cell manufacturing, process development, scale-up and optimization activities using AlloSCOPE. Forward-looking statements involve known and unknown risks, uncertainties and other factors that may cause Lineage’s actual results, performance or achievements to be materially different from future results, performance or achievements expressed or implied by the forward-looking statements in this press release, including, but not limited to, the following risks: that Lineage may not realize the anticipated acquisition benefits of NeuroAirmid or effectively allocate resources among its programs; that HUNT1 may not demonstrate safety, tolerability or efficacy in humans, and preclinical findings, early clinical observations, exploratory biomarkers or results in other diseases or with other product candidates may not predict HUNT1’s clinical outcomes, functional benefits, regulatory approval or commercial success; that neural stem cell transplantation may involve surgical, immune, tumorigenicity, graft survival, differentiation, connectivity or other safety and efficacy risks; that REGEN4HD study enrollment, retention, dose escalation, dose selection, additional transplantation, follow-up, data collection or study completion may be delayed, modified, suspended or terminated because of adverse events, patient availability, study site capacity, Data Safety Monitoring Board decisions, regulatory requirements or other factors within or outside Lineage’s control; that migration of HUNT1 to AlloSCOPE, technology transfer, process development, scale-up and optimization may encounter technical difficulties, contamination, variability, comparability or validation issues, require additional studies or regulatory review, or fail to produce sufficient quantities of consistent, potent product meeting current good manufacturing practice requirements at commercially feasible cost or scale; that disruptions affecting personnel, suppliers, clinical sites, collaborators, cell banks or manufacturing facilities, including geopolitical conflict affecting operations in Israel, may delay or impair development and manufacturing; that CIRM funding may be subject to conditions, milestones, restrictions, delays, reduction or termination, may not be available to cover the anticipated share of costs, and 
 

 
 
that actual acquisition, integration, manufacturing and development costs or payment obligations may exceed estimates; that the assumptions underlying anticipated spending levels and available financial resources may prove incorrect, and that Lineage may need additional capital that may not be available on acceptable terms or at all, potentially resulting in dilution, delays, reductions or discontinuation of programs; that reliance on UCI, CIRM, licensors, collaborators, clinical investigators and other third parties may expose Lineage to delays, disputes, loss of access to necessary rights or resources, or failures to perform; that regulatory requirements, changes in laws or regulatory policies, or additional requirements relating to cell therapies, clinical trials, manufacturing or reimbursement may delay, increase the cost of, or prevent development, approval or commercialization; that patents and other intellectual property rights may be challenged, invalidated, circumvented or insufficient to protect Lineage’s programs, and third-party rights may restrict their development or commercialization; and those risks and uncertainties inherent in Lineage’s business and other risks discussed in its filings with the Securities and Exchange Commission (SEC). Lineage’s forward-looking statements are based upon its current expectations and involve assumptions that may never materialize or may prove to be incorrect. Further information regarding these and other risks is included under the heading “Risk Factors” in Lineage’s periodic reports filed with the SEC, including its most recent Annual Report on Form 10-K filed with the SEC and its subsequent reports filed with SEC, which are available on the SEC’s website at www.sec.gov. You are cautioned not to place undue reliance on forward-looking statements, which speak only as of the date on which they were made. All forward-looking statements are expressly qualified in their entirety by these cautionary statements. Lineage undertakes no obligation to update any forward-looking statement to reflect events that occur or circumstances that exist after the date on which they were made, except as required by law.
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