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Item 8.01. Other Events.
On April 26, 2022, Zentalis Pharmaceuticals, Inc. (the “Company”) entered into a securities purchase agreement (the “Securities Purchase Agreement”)
with Pfizer Inc. (NYSE: PFE) pursuant to which the Company has agreed to sell, and Pfizer Inc. has agreed to purchase, 953,834 shares of the Company’s
common stock, $0.001 par value per share, at a price of $26.21 per share, for gross proceeds of approximately $25.0 million (the “Transaction”). The shares
were offered and sold in a registered direct offering conducted without an underwriter or placement agent and pursuant to an effective shelf registration
statement on Form S-3 (Registration No. 333-255769), and a related prospectus supplement relating to the offer and sale of the shares in the Transaction
will be filed with the Securities Exchange Commission. The offering is expected to close on or about April 29, 2022, subject to customary closing
conditions. A copy of the press release announcing the Transaction is furnished as Exhibit 99.1 to this Current Report on Form 8-K (the “Current Report”).
The Company intends to use the net proceeds of the offering to help fund ongoing and planned clinical trials, including studies of ZN-c3, its Wee1 inhibitor
and ZN-d5, its BCL-2 inhibitor, and for working capital and general corporate purposes. With prioritization of the clinical development of ZN-c3, and ZNd5, budget reallocation and Pfizer Inc.’s investment, the Company believes its existing cash, cash equivalents and marketable securities will be sufficient to
fund its operating expenses and capital expenditures requirements into the first quarter of 2024.
The foregoing description of the Securities Purchase Agreement is not complete and is qualified in its entirety by reference to the full text of the Securities
Purchase Agreement, a copy of which is filed as Exhibit 99.2 to this Current Report and is incorporated by reference herein.
Latham & Watkins LLP, counsel to the Company, has issued an opinion regarding the validity of the shares of common stock to be offered and sold in the
Transaction. A copy of the opinion is filed as Exhibit 5.1 to this Current Report.
The information contained in Exhibit 99.1 of this Current Report shall not be deemed “filed” for purposes of Section 18 of the Securities Exchange Act of
1934, as amended (the “Exchange Act”), or otherwise subject to the liabilities of that section, nor shall it be deemed incorporated by reference in any filing
under the Securities Act of 1933, as amended, or the Exchange Act, except as expressly provided by specific reference in such a filing.

Forward-Looking Statements
This Current Report contains forward-looking statements within the meaning of the Private Securities Litigation Reform Act of 1995. Any statements in this
Current Report that do not relate to matters of historical fact should be considered forward-looking statements, including without limitation statements
regarding our planned collaboration activities with Pfizer Inc. and the anticipated closing of the equity investment from Pfizer Inc. These statements are
neither promises nor guarantees, but involve known and unknown risks, uncertainties and other important factors that may cause our actual results,
performance or achievements to be materially different from any future results, performance or achievements expressed or implied by the forward-looking
statements, including, but not limited to, the following: the COVID-19 pandemic has adversely impacted and may continue to adversely impact our
business, including our preclinical studies and clinical trials; our limited operating history, which may make it difficult to evaluate our current business
and predict our future success and viability; our need for additional funding, which may not be available; our substantial dependence on the success of our
lead product candidates; the early stage of our development efforts; potential unforeseen events during clinical trials could cause delays or other adverse
consequences; risks relating to the regulatory approval process or ongoing regulatory obligations; failure to obtain U.S. or international marketing
approval; our product candidates may cause serious adverse side effects; inability to maintain our collaborations, or the failure of these collaborations;
our reliance on third parties; risks relating to intellectual property; our ability to attract, retain and motivate qualified personnel; and the other important
factors discussed under the caption “Risk Factors” in our Annual Report on Form 10-K for the year ended December 31, 2021 filed with the U.S.
Securities and Exchange Commission (SEC) and our other filings with the SEC . Any such forward-looking statements represent management’s estimates as
of the date of this Current Report. While we may elect to update such forward-looking statements at some point in the future, we disclaim any obligation to
do so, even if subsequent events cause our views to change.

Item 9.01. Exhibits.
(d) Exhibits
The following Exhibit 99.1 relating to Item 8.01 shall be deemed to be furnished, and not filed:
Exhibit No.

Description

5.1

Opinion of Latham & Watkins LLP.

23.1

Consent of Latham & Watkins LLP (included in Exhibit 5.1).

99.1

Press Release dated April 27, 2022.

99.2

Securities Purchase Agreement

104

Cover Page Interactive Data File (embedded within the inline XBRL document)
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April 27, 2022

Zentalis Pharmaceuticals, Inc.
1359 Broadway, Suite 1710,
New York, New York 10018

Re: Registration Statement on Form S-3
(Registration No. 333-255769)
To the addressees set forth above:
We have acted as special counsel to Zentalis Pharmaceuticals, Inc., a Delaware corporation (the “Company”), in
connection with the offer and sale by the Company of 953,834 shares (the “Shares”) of common stock, pursuant to a registration
statement on Form S-3 under the Securities Act of 1933, as amended (the “Act”), filed with the Securities and Exchange
Commission (the “Commission”) on May 4, 2021 (Registration No. 333-255769) (as so filed and as amended, the “Registration
Statement”), a base prospectus dated May 4, 2021 included in the Registration Statement (the “Base Prospectus”) and a
prospectus supplement dated April 26, 2022 filed with the Commission pursuant to Rule 424(b) under the Act (together with the
Base Prospectus, the “Prospectus”). The Shares are being sold pursuant to a securities purchase agreement dated April 26, 2022,
between the Company and Pfizer Inc. (the “Securities Purchase Agreement”). This opinion is being furnished in connection with
the requirements of Item 601(b)(5) of Regulation S-K under the Act, and no opinion is expressed herein as to any matter
pertaining to the contents of the Registration Statement or related Prospectus, other than as expressly stated herein with respect to
the issue of the Shares.
As such counsel, we have examined such matters of fact and questions of law as we have considered appropriate for
purposes of this letter. With your consent, we have relied upon certificates and other assurances of officers of the Company and
others as to factual matters without having independently verified such factual matters. We are opining herein as to the General
Corporation Law of the State of Delaware (the “DGCL”), and we express no opinion with respect to any other laws.
Subject to the foregoing and the other matters set forth herein, it is our opinion that, as of the date hereof, when the Shares
shall have been duly registered on the books of the transfer agent and registrar therefor in the name or on behalf of Pfizer Inc.,
and have been issued by the
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Company against payment therefor (not less than par value) in the circumstances contemplated by the Securities Purchase
Agreement, the issue and sale of the Shares will have been duly authorized by all necessary corporate action of the Company, and
the Shares will be validly issued, fully paid and nonassessable. In rendering the foregoing opinion, we have assumed that the
Company will comply with all applicable notice requirements regarding uncertificated shares provided in the DGCL.
This opinion is for your benefit in connection with the Registration Statement and may be relied upon by you and by
persons entitled to rely upon it pursuant to the applicable provisions of the Act. We consent to your filing this opinion as an
exhibit to the Company’s Current Report on Form 8-K dated April 26, 2022, and to the reference to our firm contained in the
Prospectus under the heading “Legal Matters.” In giving such consent, we do not thereby admit that we are in the category of
persons whose consent is required under Section 7 of the Act or the rules and regulations of the Commission thereunder.
Very truly yours,
/s/ Latham & Watkins LLP

Zentalis Pharmaceuticals Announces $25 Million Equity Investment from Pfizer
Zentalis and Pfizer plan to jointly advance the clinical development of ZN-c3, a selective Wee1 inhibitor designed to induce
synthetic lethality in cancer cells
Adam Schayowitz, Ph.D., MBA, Vice President & Medicine Team Group Lead for Breast Cancer, Colorectal Cancer and
Melanoma, Pfizer, to join Zentalis’ Scientific Advisory Board
Cash runway extended into Q1 2024, with Pfizer’s equity investment and budget reallocation
NEW YORK and SAN DIEGO, April 27, 2022 – Zentalis Pharmaceuticals, Inc. (Nasdaq: ZNTL), a clinical-stage
biopharmaceutical company focused on discovering and developing small molecule therapeutics targeting fundamental
biological pathways of cancers, today announced that it has agreed to sell 953,834 of its common shares at a price of $26.21
per share to Pfizer for gross proceeds of $25.0 million (the "Transaction"). The common shares were offered and sold to Pfizer
in a registered direct offering conducted without an underwriter or placement agent. The offering is expected to close on or
about April 29, 2022, subject to customary closing conditions. Zentalis intends to use the net proceeds of the offering to help
fund ongoing and planned clinical trials, including studies of ZN-c3, its Wee1 inhibitor, and ZN-d5, its BCL-2 inhibitor, and for
working capital and general corporate purposes. With prioritization of the clinical development of ZN-c3 and ZN-d5, budget
reallocation and Pfizer’s investment, the Company extends current cash runway into Q1 2024.
Pfizer also expects to leverage its global development capabilities and expertise to enhance Zentalis’ clinical development
program. The parties have entered into an agreement to collaborate to advance the clinical development of ZN-c3, a selective
Wee1 inhibitor designed to induce synthetic lethality in cancer cells.
Zentalis will maintain full economic ownership and control of ZN-c3 and the rest of its pipeline.
Dr. Anthony Sun, Chairman and Chief Executive Officer of Zentalis, commented, “Given Pfizer’s deep expertise in developing
treatments for genitourinary cancers, we are proud not only to receive capital support but to partner with them to develop a
potential treatment option for patients living with cancer. We look forward to advancing our promising therapeutics to hopefully
realize the full potential of our internally discovered oncology pipeline.”
“We are proud to support Zentalis and to assist in the clinical advancement of its pipeline,” said Chris Boshoff, MD, PhD,
FMedSci, Chief Development Officer, Pfizer Oncology. “We believe Zentalis’ commitment to developing innovative treatments
holds promise, and we are looking forward to continuing our relationship to potentially help better the lives of people with
cancer.”
In addition, Adam Schayowitz, Ph.D., MBA, Vice President & Medicine Team Group Lead for Breast Cancer, Colorectal Cancer
and Melanoma, Pfizer, will join Zentalis’ Scientific Advisory Board. Dr. Schayowitz will work closely with Zentalis’ senior
management team to provide input on the Company’s clinical strategy.
The securities described above were offered by means of a prospectus supplement dated April 26, 2022, and accompanying
prospectus dated May 4, 2021, forming a part of the Company’s effective shelf registration statement (File No. 333-255769).
The prospectus supplement and accompanying prospectus relating to this offering will be filed with the U.S. Securities and
Exchange Commission (the “SEC”) and will be available on the SEC’s website at www.sec.gov.
This press release shall not constitute an offer to sell or the solicitation of an offer to buy the common shares, nor shall there be
any sale of the common shares in any state or other jurisdiction in which such offer, solicitation or sale would be unlawful prior to
the registration or qualification under the securities laws of any such state or other jurisdiction.

About Zentalis Pharmaceuticals
Zentalis Pharmaceuticals, Inc. is a clinical-stage biopharmaceutical company focused on discovering and developing small
molecule therapeutics targeting fundamental biological pathways of cancers. The Company is developing a broad pipeline of
potentially best-in-class oncology candidates, all internally discovered, which include ZN-c3, a Wee1 inhibitor for advanced solid
tumors, ZN-c5, an oral selective estrogen receptor degrader (SERD) for ER+/HER2- breast cancer, ZN-d5, a BCL-2 inhibitor for
hematologic malignancies and related disorders, ZN-e4, an EGFR inhibitor for non-small cell lung carcinoma (NSCLC) and a
heterobifunctional degrader of BCL-xL for solid and hematological malignancies. The Company has licensed ZN-c3, ZN-c5 and
ZN-d5 to its joint venture, Zentera Therapeutics, to develop and commercialize these candidates in China. Zentalis has
operations in both New York and San Diego.
Forward-Looking Statements
This press release contains forward-looking statements within the meaning of the Private Securities Litigation Reform Act of
1995. All statements contained in this press release that do not relate to matters of historical fact should be considered forwardlooking statements, including without limitation statements regarding our expectations surrounding the development, potential,
safety, efficacy, and regulatory and clinical progress of our product candidates in the United States and globally. These
statements are neither promises nor guarantees, but involve known and unknown risks, uncertainties and other important
factors that may cause our actual results, performance or achievements to be materially different from any future results,
performance or achievements expressed or implied by the forward-looking statements, including, but not limited to, the
following: the COVID-19 pandemic has adversely impacted and may continue to adversely impact our business, including our
preclinical studies and clinical trials; our limited operating history, which may make it difficult to evaluate our current business
and predict our future success and viability; we have and expect to continue to incur significant losses; our need for additional
funding, which may not be available; our substantial dependence on the success of our lead product candidates; failure to
identify additional product candidates and develop or commercialize marketable products; the early stage of our development
efforts; potential unforeseen events during clinical trials could cause delays or other adverse consequences; risks relating to the
regulatory approval process or ongoing regulatory obligations; failure to obtain U.S. or international marketing approval; our
product candidates may cause serious adverse side effects; inability to maintain our collaborations, or the failure of these
collaborations; our reliance on third parties; effects of significant competition; the possibility of system failures or security
breaches; risks relating to intellectual property; our ability to attract, retain and motivate qualified personnel; and significant costs
as a result of operating as a public company; and the other important factors discussed under the caption “Risk Factors” in our
Annual Report on Form 10-K for the year ended December 31, 2021 filed with the U.S. Securities and Exchange Commission
(SEC) and our other filings with the SEC. Any such forward-looking statements represent management’s estimates as of the
date of this press release. While we may elect to update such forward-looking statements at some point in the future, we
disclaim any obligation to do so, even if subsequent events cause our views to change.
###
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Alexandra Roy
Solebury Trout
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Julia Deutsch
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CONFIDENTIAL

SECURITIES PURCHASE AGREEMENT
This Securities Purchase Agreement (this “Agreement”) is dated as of April 26, 2022, between Zentalis Pharmaceuticals,
Inc., a corporation organized under the laws of the State of Delaware (the “Company”), and Pfizer Inc., a corporation organized
under the laws of the State of Delaware (the “Purchaser”).
WHEREAS, subject to the terms and conditions set forth in this Agreement and pursuant to an effective registration
statement under the Securities Act of 1933, as amended (the “Securities Act”), the Company desires to issue and sell to the
Purchaser, and the Purchaser desires to purchase from the Company, shares of the Company’s common stock as more fully
described in this Agreement.
WHEREAS, concurrently herewith, the Company and the Purchaser have entered into an Information Rights Agreement
and the Company and the Purchaser have entered into a Development Agreement.
NOW, THEREFORE, IN CONSIDERATION of the mutual covenants contained in this Agreement, and for other good
and valuable consideration the receipt and adequacy of which are hereby acknowledged, the Company and the Purchaser agree as
follows:
ARTICLE I.
DEFINITIONS
1.1
Definitions. In addition to the terms defined elsewhere in this Agreement, for all purposes of this Agreement, the
following terms have the meanings set forth in this Section 1.1:
“Action” shall have the meaning ascribed to such term in Section 3.1(l).
“Affiliate” means any Person that, directly or indirectly through one or more intermediaries, controls or is
controlled by or is under common control with a Person as such terms are used in and construed under Rule 405 under the
Securities Act.
“Applicable Regulatory Laws” shall have the meaning ascribed to such term in Section 3.1(ff).
“Base Prospectus” means the final base prospectus included in the Registration Statement at the time of
effectiveness.
“Board of Directors” means the board of directors of the Company.
“Business Day” means any day except any Saturday, any Sunday, any day which is a federal legal holiday in the
United States or any day on which the Trading Market and banking institutions in the State of New York are authorized or
required by law or other governmental action to close.
“Closing” means the closing of the purchase and sale of Purchased Shares pursuant to Section 2.1.
“Closing Date” means the Trading Day on which all conditions precedent to (i) the Purchaser’s obligations to pay
the Subscription Amount and (ii) the Company’s

obligations to deliver the Purchased Shares, in each case, have been satisfied or waived, but in no event later than the
second (2nd) Trading Day following the date hereof.
“Commission” means the United States Securities and Exchange Commission.
“Common Shares” means the shares of the Company’s common stock, par value $0.001 per share, and any other
class of securities into which such securities may hereafter be reclassified or changed.
“Data” has the meaning ascribed to such term in Section 3.1(mm).
“Data Security Obligations” has the meaning ascribed to such term in Section 3.1(kk).
“Disclosure Time” means, (i) if this Agreement is signed on a day that is not a Trading Day or after 9:00
a.m. (New York City time) and before midnight (New York City time) on any Trading Day, 9:01 a.m. (New York City
time) on the Trading Day immediately following the date hereof, and (ii) if this Agreement is signed between midnight
(New York City time) and 9:00 a.m. (New York City time) on any Trading Day, no later than 9:01 a.m. (New York City
time) on the date hereof.
“Exchange Act” means the Securities Exchange Act of 1934, as amended, and the rules and regulations
promulgated thereunder.
“FCPA” means the Foreign Corrupt Practices Act of 1977, as amended.
“FDA” shall have the meaning ascribed to such term in Section 3.1(ff).
“GAAP” means U.S. generally accepted accounting principles applied on a consistent basis during the periods
involved.
“Global Trade Laws and Regulations” means the U.S. Export Administration Regulations; the U.S. International
Traffic in Arms Regulations; the import laws administered by U.S. Customs and Border Protection; the economic
sanctions rules and regulations administered by OFAC; the anti-boycott laws and regulations administered by the U.S.
Departments of Commerce and Treasury; the UK Export Control Act 2002; UK Export Control Order 2008/3231; EU
Council Regulation 428/2009 (as maintained by the European Union or retained by the United Kingdom); EU Council
sanctions regulations, as implemented in EU Member States; sanctions regimes implemented under the UK Sanctions and
Anti-Money Laundering Act 2018; Canadian sanctions policies; United Nations sanctions policies; and all relevant
regulations made under any of the foregoing.
“HIPAA” shall have the meaning ascribed to such term in Section 3.1(ff).
“Intellectual Property Rights” shall have the meaning ascribed to such term in Section 3.1(r).
“Liens” means a lien, charge, pledge, security interest, encumbrance, right of first refusal, preemptive right or
other restriction.
“Material Adverse Effect” shall have the meaning assigned to such term in Section 3.1(b).
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“Material Permits” shall have the meaning ascribed to such term in Section 3.1(p).
“Money Laundering Laws” shall have the meaning ascribed to such term in Section 3.1(jj).
“Per Share Purchase Price” equals $26.21, subject to adjustment for reverse and forward stock splits, stock
dividends, stock combinations and other similar transactions of the Common Shares that occur after the date of this
Agreement and prior to Closing.
“Person” means an individual or corporation, partnership, trust, incorporated or unincorporated association, joint
venture, limited liability company, joint stock company, government (or an agency or subdivision thereof) or other entity
of any kind.
series.

“Preferred Shares” means the shares in the Company’s preferred stock, par value $0.001 per share, issuable in

“Proceeding” means an action, claim, suit, investigation or proceeding (including, without limitation, an informal
investigation or partial proceeding, such as a deposition), whether commenced or threatened.
“Prospectus Supplement” means the supplement to the Base Prospectus complying with Rule 424(b) of the
Securities Act that is filed with the Commission and delivered by the Company to the Purchaser on or prior to Closing,
relating to the offer and sale of the Purchased Shares to the Purchaser.
“Purchased Shares” means 953,834 Common Shares issuable to the Purchaser pursuant to this Agreement.
“Registration Statement” means the effective registration statement on Form S-3ASR filed with the Commission
(File No. 333-255769) pursuant to the Securities Act on May 4, 2021, which became effective automatically upon its
filing, relating to the offer and sale from time to time of the Company’s securities, including the Purchased Shares,
including amendments, exhibits, schedules and documents incorporated or deemed to be incorporated by reference therein
and the documents otherwise deemed to a part thereof pursuant to Rule 430A or 430B under the Securities Act.
“Required Approvals” shall have the meaning ascribed to such term in Section 3.1(e).
“Rule 424” means Rule 424 promulgated by the Commission pursuant to the Securities Act, as such Rule may be
amended or interpreted from time to time, or any similar rule or regulation hereafter adopted by the Commission having
substantially the same purpose and effect as such Rule.
“Sanctions” shall have the meaning ascribed to such term in Section 3.1(ii).
“SEC Reports” shall have the meaning ascribed to such term in Section 3.1(i).
“Securities Act” means the Securities Act of 1933, as amended, and the rules and regulations promulgated
thereunder.
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“Short Sales” means all “short sales” as defined in Rule 200 of Regulation SHO under the Exchange Act (but shall
not be deemed to include locating and/or borrowing Common Shares).
“Subscription Amount” means the aggregate amount to be paid by the Purchaser to the Company for the
Purchased Shares pursuant to the terms and conditions of this Agreement calculated by multiplying the number of
Purchased Shares by the Per Share Purchase Price.
“Subsidiary” means any subsidiary of the Company.
“Trading Day” means a day on which the principal Trading Market is open for trading.
“Trading Market” means The Nasdaq Global Market (or any successors thereto).
“Transfer Agent” means American Stock Transfer & Trust, LLC, and any successor transfer agent of the
Company.
ARTICLE II.
PURCHASE AND SALE
2.1 Closing. On the Closing Date, upon the terms and subject to the conditions set forth herein, the Company agrees to
sell, and the Purchaser agrees to purchase, the Purchased Shares at the Per Share Purchase Price. The Subscription Amount shall
be made available for “Delivery Versus Payment” settlement with the Company or its designee. The Company and the Purchaser
shall deliver the items set forth in Section 2.2 deliverable at the Closing. Upon satisfaction of the covenants and conditions set
forth in Section 2.2 and Section 2.3, the Closing shall occur remotely or at such physical location as the parties shall mutually
agree. Payment of the Subscription Amount for the Purchased Shares shall be made by the Purchaser to the Company by wire
transfer of immediately available funds to a bank account designated by the Company against delivery to the Purchaser of the
Purchased Shares registered in the Purchaser’s name and address or as otherwise directed to be registered by the Purchaser,
including but not limited to delivery through the facilities of The Depository Trust Company Deposit or Withdrawal at Custodian
system.
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2.2 Deliveries.
(a)
following:

On or prior to the Closing Date, the Company shall deliver or cause to be delivered to the Purchaser the
(i)

this Agreement duly executed by the Company;

(ii)

the Prospectus Supplement;

(iii) a copy of the executed treasury direction to the Transfer Agent instructing the Transfer Agent to
deliver the Purchased Shares, registered in the name of the Purchaser or such other registration information as
directed by the Purchaser;
(iv) a certificate, dated the Closing Date, signed by an executive officer of the Company (in his or her
capacity as an officer and without personal liability), certifying the matters in Sections 2.3(b)(i) and (ii) below;
(v) a certificate of the secretary of the Company dated as of the Closing Date certifying that (1) attached
thereto is a true and complete copy of each of the Company’s constating documents and all resolutions adopted by
the Board of Directors of the Company authorizing the execution, delivery and performance of this Agreement
and that all such documents and resolutions are in full force and effect and (2) the incumbency of each officer
signing this Agreement and the certificates and the documents to be delivered hereunder;
(vi) the Company’s wire instructions, on Company letterhead and signed by the Chief Executive Officer
or Chief Financial Officer of the Company;
(vii) a certificate of good standing of the Company, dated within one (1) Business Day of the Closing
Date, in form and substance reasonably satisfactory to the Purchaser;
(viii) a customary opinion of the Company’s outside legal counsel, dated the Closing Date, relating to the
Purchased Shares, in form and substance reasonably satisfactory to the Purchaser; and
(ix)
(b)
following:

the Purchased Shares (subject to receipt of the Subscription Amount).

On or prior to the Closing Date, the Purchaser shall deliver or cause to be delivered to the Company, the
(i)

this Agreement duly executed by the Purchaser; and
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(ii) the Subscription Amount, with respect to the Purchased Shares purchased by the Purchaser, which
shall be made available for “Delivery Versus Payment” settlement with the Company or its designee.
2.3 Closing Conditions.
(a)
The obligations of the Company hereunder in connection with the Closing are subject to the following
conditions being met:
(i) the accuracy in all material respects (or, to the extent representations or warranties are qualified by
materiality or Material Adverse Effect, in all respects) on the Closing Date of the representations and warranties of
the Purchaser contained herein (unless as of a specific date therein in which case they shall be accurate as of such
date);
(ii) all obligations, covenants and agreements of the Purchaser required to be performed at or prior to the
Closing Date shall have been performed; and
(iii)

the delivery by the Purchaser of the items set forth in Section 2.2(b) of this Agreement.

(b)
The obligations of the Purchaser hereunder in connection with the Closing are subject to the following
conditions being met:
(i) the accuracy in all material respects (or, to the extent representations or warranties are qualified by
materiality or Material Adverse Effect, in all respects) when made and on the Closing Date of the representations
and warranties of the Company contained herein (unless as of a specific date therein in which case they shall be
accurate as of such date);
(ii) all obligations, covenants and agreements of the Company required to be performed at or prior to the
Closing Date shall have been performed;
(iii)

the delivery by the Company of the items set forth in Section 2.2(a) of this Agreement;

(iv)

there shall have been no Material Adverse Effect with respect to the Company since the date hereof;

(v) no stop order or cease trade order suspending the effectiveness of the Registration Statement or any
part thereof, preventing or suspending the use of the Base Prospectus or the Prospectus Supplement or any part
thereof shall have been issued, and no proceedings for that purpose shall have been initiated or threatened; and
(vi)
from the date hereof to the Closing Date, trading in the Common Shares shall not have been
suspended by the Commission or the Trading Market,
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and, at any time prior to the Closing Date, trading in securities generally as reported by Bloomberg L.P. shall not
have been suspended or limited, or minimum prices shall not have been established on securities whose trades are
reported by such service, or on any Trading Market, nor shall a banking moratorium have been declared either by
the United States or New York State authorities nor shall there have occurred any material outbreak or escalation
of hostilities or other national or international calamity of such magnitude in its effect on, or any material adverse
change in, any financial market which, in each case, in the reasonable judgment of the Purchaser, makes it
impracticable or inadvisable to purchase the Purchased Shares at the Closing.
ARTICLE III.
REPRESENTATIONS AND WARRANTIES
3.1 Representations and Warranties of the Company. The Company hereby represents and warrants as of the date hereof
and as of the Closing Date to the Purchaser as follows (unless as of a specific date therein, in which case they shall be accurate as
of such date):
(a) Subsidiaries. Except as set forth on Schedule 3.1(a), the Company does not own, directly or indirectly, any
shares of stock or any other equity or long-term debt securities of any corporation or have any equity interest in any
corporation, firm, partnership, joint venture, association or other entity.
(b)
Organization and Qualification. The Company and each Subsidiary is an entity duly incorporated or
otherwise organized, validly existing and in good standing (to the extent the concept of good standing is applicable in
such jurisdiction) under the laws of the jurisdiction of its incorporation or organization, with the requisite power and
authority to own and use its properties and assets and to carry on its business as currently conducted and as described in
each of the Registration Statement, and the Prospectus Supplement. Neither the Company nor any Subsidiary is in
violation nor default of any of the provisions of its respective certificate of incorporation or articles of organization,
bylaws or other organizational or charter documents, except where such violation or default would not reasonably be
expected to have a Material Adverse Effect. Each of the Company and each Subsidiary is duly qualified to conduct
business and is in good standing as a foreign corporation or other entity in each jurisdiction in which the nature of the
business conducted or property owned by it makes such qualification necessary, except where the failure to be so
qualified or in good standing, as the case may be, could not have resulted or reasonably be expected to result in: (i) a
material adverse effect on the legality, validity or enforceability of this Agreement, (ii) a material adverse effect on the
results of operations, assets, business, prospects or condition (financial or otherwise) of the Company and its Subsidiaries,
taken as a whole, or (iii) a material adverse effect on the Company’s ability to perform on a timely basis its obligations
under this Agreement (any of (i), (ii) or (iii), a “Material Adverse Effect”) and no Proceeding has been instituted in any
such jurisdiction revoking, limiting or curtailing or seeking to revoke, limit or curtail such power and authority or
qualification.
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(c) Authorization; Enforcement. The Company has the requisite corporate power and authority to enter into and
to consummate the transactions contemplated by this Agreement and otherwise to carry out its obligations hereunder. The
execution and delivery of this Agreement by the Company and the consummation by it of the transactions contemplated
hereby have been duly authorized by all necessary action on the part of the Company and no further action is required by
the Company, the Board of Directors or the Company’s stockholders in connection herewith other than in connection with
the Required Approvals. This Agreement has been (or upon delivery will have been) duly executed by the Company and,
when delivered in accordance with the terms hereof and thereof, will constitute the valid and binding obligation of the
Company enforceable against the Company in accordance with its terms, except (i) as limited by general equitable
principles and applicable bankruptcy, insolvency, reorganization, moratorium and other laws of general application
affecting enforcement of creditors’ rights generally, (ii) as limited by laws relating to the availability of specific
performance, injunctive relief or other equitable remedies and (iii) insofar as indemnification and contribution provisions
may be limited by applicable law.
(d) No Conflicts. The execution, delivery and performance by the Company of this Agreement, the issuance and
sale of the Purchased Shares and the consummation by it of the transactions contemplated hereby do not and will not (i)
conflict with or violate any provision of the Company’s certificate of incorporation, bylaws or other organizational or
charter documents, or (ii) contravene or constitute a default (or an event that with notice or lapse of time or both would
become a default) under any agreement or other instrument binding upon the Company or any of its Subsidiaries that is
material to the Company and its Subsidiaries, taken as a whole, or result in the creation of any Lien upon any of the
properties or assets of the Company or give to others any rights of termination, amendment, anti-dilution or similar
adjustments, acceleration or cancellation (with or without notice, lapse of time or both), or (iii) subject to the Required
Approvals, conflict with or result in a violation of any applicable law, rule, regulation, order, judgment, injunction, decree
or other restriction of any court or governmental authority to which the Company or a Subsidiary is subject (including
federal, and state securities laws and regulations), or by which any property or asset of the Company or a Subsidiary is
bound or affected; except in the case of each of clauses (ii) and (iii), such as could not have or reasonably be expected to
result in a Material Adverse Effect.
(e) Filings, Consents and Approvals. The Company is not required to obtain any consent, waiver, authorization
or order of, give any notice to, or make any filing or registration with, any court or other federal, state, local or other
governmental authority, or the Financial Industry Regulatory Authority (“FINRA”), or other Person in connection with
the execution, delivery and performance by the Company of this Agreement, other than: (i) the filings required pursuant
to Section 4.2 of this Agreement, (ii) the filing with the Commission of the Prospectus Supplement, (iii) application(s) to
each applicable Trading Market for approval for the listing of the Purchased Shares for trading thereon in the time and
manner required thereby, and (iv) such filings as are required to be made under applicable state securities laws
(collectively, the “Required Approvals”).
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(f) Issuance of the Purchased Shares; Registration. The Purchased Shares are duly authorized and, when issued
and paid for in accordance with this Agreement, will be duly and validly issued, fully paid and non-assessable, free and
clear of all Liens. The Company has prepared and filed the Registration Statement in conformity with the requirements of
the Securities Act, including the Base Prospectus, and such amendments and supplements thereto as may have been
required to the date of this Agreement. The Registration Statement is effective under the Securities Act and no stop order
preventing or suspending the effectiveness of the Registration Statement or suspending or preventing the use of the
Prospectus Supplement has been issued by the Commission and no proceedings for that purpose or pursuant to Section 8A
under the Securities Act have been instituted or, to the knowledge of the Company, are threatened by the Commission.
Promptly after execution and delivery of this Agreement, the Company shall file the Prospectus Supplement with the
Commission pursuant to Rule 424(b) within the time period required under Rule 424(b), and in no event later than the
Closing Date. At the time the Registration Statement and any amendments thereto became effective, at the date of this
Agreement and at the Closing Date, the Registration Statement and any amendments thereto conformed and will conform
in all material respects to the requirements of the Securities Act and did not and will not contain any untrue statement of a
material fact or omit to state any material fact required to be stated therein or necessary to make the statements therein not
misleading; and the Prospectus Supplement and any amendments or supplements thereto, as of the date of the Prospectus
Supplement or any amendment or supplement thereto and at the Closing Date, conformed and will conform in all material
respects to the requirements of the Securities Act and the applicable rules and regulations of the Commissions thereunder
and did not and will not contain an untrue statement of a material fact or omit to state a material fact necessary in order to
make the statements therein, in the light of the circumstances under which they were made, not misleading. The Company
was at the time of the filing of the Registration Statement and is, as of the date of this Agreement and the Closing, eligible
to use an automatically effective registration statement on Form S-3ASR under the Securities Act.
(g) Listing. The Company has filed a Listing of Additional Shares Notification with the Nasdaq Global Market
with respect to the Purchased Shares.
(h) Capitalization. The capitalization of the Company is as set forth in the SEC Reports. The Company has not
issued any securities since its most recently filed audited financial statements, other than pursuant to the exercise of
outstanding employee stock options under the Company’s stock option plans, the issuance of securities to employees
pursuant to the Company’s 2020 Incentive Award Plan, as amended and the Company’s 2020 Employee Stock Purchase
Plan. No Person has any right of first refusal, preemptive right, right of participation, or any similar right to participate in
the transactions contemplated by this Agreement. Except as a set forth in the SEC Reports or would not reasonably be
expected to have a Material Adverse Effect, there are no outstanding options, warrants, subscription rights to subscribe to,
calls or commitments of any character whatsoever relating to, or securities, rights or obligations convertible into or
exercisable or exchangeable for, or giving any Person any right to subscribe for or
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acquire, any Common Shares, Preferred Shares or other securities of the Company or the capital stock of a Subsidiary, or
contracts, commitments, understandings or arrangements by which the Company or a Subsidiary is or may become bound
to issue additional Common Shares, any Preferred Shares or other securities of the Company or capital stock of any
Subsidiary. All of the outstanding shares of capital stock of the Company are duly authorized, validly issued, fully paid
and non-assessable, have been issued in compliance with all federal and state securities laws, and none of such
outstanding shares was issued in violation of any preemptive rights or similar rights to subscribe for or purchase
securities.
(i) SEC Reports; Financial Statements. The Company has filed all reports, schedules, forms, statements and
other documents required to be filed by the Company under the Securities Act and the Exchange Act, including pursuant
to Section 13(a) or 15(d) thereof, for the two years preceding the date hereof (or such shorter period as the Company was
required by law or regulation to file such material) (the foregoing materials, including the exhibits thereto and documents
incorporated by reference therein, being collectively referred to herein as the “SEC Reports”) on a timely basis or has
received a valid extension of such time of filing and has filed any such SEC Reports prior to the expiration of any such
extension. As of their respective dates, the SEC Reports complied in all material respects with the requirements of the
Securities Act and the Exchange Act, as applicable, and none of the SEC Reports, when filed, contained any untrue
statement of a material fact or omitted to state a material fact required to be stated therein or necessary in order to make
the statements therein, in the light of the circumstances under which they were made, not misleading. The financial
statements of the Company (or any predecessor entity thereof) included in the SEC Reports comply in all material
respects with applicable accounting requirements and the rules and regulations of the Commission with respect thereto as
in effect at the time of filing. Such financial statements have been prepared in accordance with GAAP, except as may be
otherwise specified in such financial statements or the notes thereto and except that unaudited financial statements may
not contain all footnotes required by GAAP, and fairly present in all material respects the financial position of the
Company and its Subsidiaries as of and for the dates thereof and the results of operations and cash flows for the periods
then ended, subject, in the case of unaudited statements, to normal, immaterial, year-end audit adjustments.
(j)
Company Not Ineligible Issuer. At the time of filing the Registration Statement and any post-effective
amendment thereto, at the earliest time thereafter that the Company or another offering participant made a bona fide offer
(within the meaning of Rule 164(h)(2) of the Securities Act) of the Purchased Shares and at the date hereof, the Company
was not and is not an “ineligible issuer,” as defined in Rules 164, 405, and 433 under the Securities Act (without taking
account of any determination by the Commission pursuant to Rule 405 that it is not necessary that the Company be
considered an ineligible issuer). Any free writing prospectus that the Company is required to file pursuant to Rule 433(d)
under the Securities Act has been, or will be, filed with the Commission in accordance with the requirements of the
Securities Act and the applicable rules and regulations of the Commission thereunder. Each free writing prospectus that
the Company has filed, or is required to file, pursuant to Rule 433(d) under the Securities Act
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or that was prepared by or on behalf of or used or referred to by the Company complies or will comply, as of the date of
such filing, in all material respects with the applicable requirements of the Securities Act and the applicable rules and
regulations of the Commission thereunder.
(k)
Material Changes; Undisclosed Events, Liabilities or Developments. Since the date of the latest audited
financial statements included within the SEC Reports, (i) there has been no event, occurrence or development that has had
or that could reasonably be expected to result in a Material Adverse Effect, (ii) the Company has not incurred any material
liabilities (contingent or otherwise) other than (A) trade payables and accrued expenses incurred in the ordinary course of
business consistent with past practice and (B) liabilities not required to be reflected in the Company’s financial statements
pursuant to GAAP or disclosed in filings made with the Commission, (iii) the Company has not altered its method of
accounting, (iv) the Company has not declared or made any dividend or distribution of cash or other property to its
stockholders or purchased, redeemed or made any agreements to purchase or redeem any shares of its capital stock and
(v) the Company has not issued any equity securities to any officer, director or Affiliate, except pursuant to existing
Company equity incentive plans. Except for the issuance of the Purchased Shares contemplated by this Agreement, no
event, liability, fact, circumstance, occurrence or development has occurred or exists or is reasonably expected to occur or
exist with respect to the Company or a Subsidiary or their respective businesses, prospects, properties, operations, assets
or financial condition that would be required to be disclosed by the Company under applicable securities laws at the time
this representation is made or deemed made that has not been publicly disclosed prior to the date that this representation is
made.
(l) Litigation. There is no action, suit, inquiry, notice of violation, proceeding or investigation pending or, to the
knowledge of the Company, threatened against or affecting the Company, any Subsidiary or any of their respective
properties before or by any court, arbitrator, governmental or administrative agency or regulatory authority (federal, state,
county, local or foreign) (collectively, an “Action”) which (i) adversely affects or challenges the legality, validity or
enforceability of this Agreement or the issuance and sale of the Purchased Shares or (ii) could, if there were an
unfavorable decision, have or reasonably be expected to result in a Material Adverse Effect. Neither the Company nor any
Subsidiary, nor any director or officer thereof, is or has been the subject of any Action involving a claim of violation of or
liability under federal or state securities laws or a claim of breach of fiduciary duty. There has not been, and to the
knowledge of the Company, there is not pending or contemplated, any investigation by the Commission involving the
Company or any current or former director or officer of the Company.
(m) Absence of Labor Disputes. No labor dispute with the employees of the Company or any Subsidiary exists
or, to the knowledge of the Company, is imminent, and the Company is not aware of any existing or imminent labor
disturbance by the employees of any of its or any Subsidiary’s principal suppliers, manufacturers, customers or
contractors, which, in either case, would result in a Material Adverse Effect.
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(n) Compliance. Upon the execution and delivery by the Company of, and the performance by the Company of
its obligations under, this Agreement, neither the Company nor any Subsidiary will be: (i) in default under or in violation
of (and no event has occurred that has not been waived that, with notice or lapse of time or both, would result in a default
by the Company or a Subsidiary under) any indenture, loan or credit agreement or any other agreement or instrument to
which it is a party or by which it or any of its properties is bound (whether or not such default or violation has been
waived), (ii) in violation of any judgment, decree or order of any court, arbitrator or other governmental authority or (iii)
in violation of any statute, rule, ordinance, regulation or guidance of any governmental authority, including without
limitation all foreign, federal, state and local laws relating to taxes, environmental protection, occupational health and
safety, product quality and safety and employment and labor matters, except in each case as could not have or reasonably
be expected to result in a Material Adverse Effect.
(o)
Environmental Laws. The Company and each of its Subsidiaries (i) are in compliance with any and all
applicable foreign, federal, state and local laws and regulations relating to the protection of human health and safety, the
environment or hazardous or toxic substances or wastes, pollutants or contaminants (“Environmental Laws”), (ii) have
received all permits, licenses or other approvals required of them under applicable Environmental Laws to conduct their
respective businesses and (iii) are in compliance with all terms and conditions of any such permit, license or approval,
except where such noncompliance with Environmental Laws, failure to receive required permits, licenses or other
approvals or failure to comply with the terms and conditions of such permits, licenses or approvals would not, singly or in
the aggregate, reasonably be expected to have a Material Adverse Effect. There are no costs or liabilities associated with
Environmental Laws (including, without limitation, any capital or operating expenditures required for clean-up, closure of
properties or compliance with Environmental Laws or any permit, license or approval, any related constraints on
operating activities and any potential liabilities to third parties) which would, singly or in the aggregate, reasonably be
expected to have a Material Adverse Effect.
(p) Regulatory Permits. Each of the Company and its Subsidiaries has possessed and currently possesses all
certificates, authorizations and permits issued by the appropriate federal, state, local or foreign regulatory authorities
necessary to conduct their respective businesses as described in the SEC Reports, except where the failure to possess such
permits could not reasonably be expected to result in a Material Adverse Effect (“Material Permits”), and neither the
Company nor any Subsidiary has received any notice of proceedings relating to the revocation or modification of any
Material Permit. All Material Permits are in full force and effect and neither the Company nor any Subsidiary is in
violation of any term or condition thereof except violations which could not reasonably be expected to result in a Material
Adverse Effect.
(q)
Title to Assets. The Company and its Subsidiaries do not own any real property. The Company and its
Subsidiaries have good and marketable title to all personal property (other than intellectual property, which is addressed
exclusively in Section 2.3(r) below) owned by them that is material to the business of the Company and
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its Subsidiaries, in each case free and clear of all Liens, except for Liens as do not materially affect the value of such
property and do not materially interfere with the use made and proposed to be made of such property by the Company and
its Subsidiaries. Any real property and facilities held under lease by the Company and its Subsidiaries are held by them
under valid, subsisting and enforceable leases with which the Company and its Subsidiaries are in compliance and with
such exceptions as are not material and would not reasonably be expected to materially interfere with the use made and
proposed to be made of such property and buildings by the Company and its Subsidiaries.
(r) Intellectual Property. Except as described in the Registration Statement, (i) The Company and its Subsidiaries
own, or have a valid license to or can acquire on reasonable terms, all patents, patent applications, inventions, copyrights,
know how (including trade secrets and other unpatented and/or unpatentable proprietary or confidential information,
systems or procedures), trademarks, service marks, trade names, (collectively, the “Intellectual Property Rights”) used in
or reasonably necessary to the conduct of their businesses as currently operated as described in the SEC Reports, except
where the failure to own, license or have the right to use any of the foregoing would not reasonably be expected to result,
individually or in the aggregate, in a Material Adverse Effect; (ii) the Intellectual Property Rights owned by the Company
and its Subsidiaries and, to the Company’s knowledge, the Intellectual Property Rights exclusively licensed to the
Company and its Subsidiaries, in each case, which are material to the conduct of the business of the Company and its
Subsidiaries as currently conducted, as described in the SEC Reports are valid, subsisting and enforceable, and there is no
pending or, to the Company’s knowledge, threatened action, suit, proceeding or claim by others challenging the validity,
scope or enforceability of any such Intellectual Property Rights; (iii) neither the Company nor any Subsidiary has
received any notice (written or otherwise) alleging any infringement, misappropriation or other violation of Intellectual
Property Rights which, individually or in the aggregate, if the subject of an unfavorable decision, ruling or finding, would
have a Material Adverse Effect; (iv) except as would not, individually or in the aggregate, be reasonably expected to have
a Material Adverse Effect, to the Company’s knowledge, no third party is infringing, misappropriating or otherwise
violating, or has infringed, misappropriated or otherwise violated, any Intellectual Property Rights owned by the
Company; (v) all employees or contractors engaged in the development of Intellectual Property Rights which are material
to the business of the Company or any Subsidiary on behalf of the Company or any Subsidiary have executed an
invention assignment agreement whereby such employees or contractors presently assign all of their right, title and
interest in and to such Intellectual Property Rights to the Company or the applicable Subsidiary, and to the Company’s
knowledge, no such agreement has been breached or violated.
(s)
Insurance. The Company and each Subsidiary carry or are entitled to the benefits of insurance, with
financially sound and reputable insurers, in such amounts and covering such risks as in the Company’s reasonable
judgment are customary in the business in which they are engaged, and all such insurance is in full force and effect. The
Company has no reason to believe that it or any Subsidiary will not be able (i) to renew
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its existing insurance coverage as and when such policies expire or (ii) to obtain comparable coverage from similar
institutions as may be necessary or appropriate to conduct its business as now conducted and at a cost that would not,
singly or in the aggregate, result in a Material Adverse Effect. Neither of the Company nor its Subsidiaries has been
denied any insurance coverage which it has sought or for which it has applied.
(t) Transactions With Affiliates and Employees. There are no business relationships or related-party transactions
involving the Company, any Subsidiary or any other Person required by the Securities Act to be described in the
Prospectus Supplement or otherwise in the SEC Reports that have not been described as required.
(u) Sarbanes-Oxley; Internal Accounting Controls. The Company is in compliance with any and all applicable
requirements of the Sarbanes-Oxley Act of 2002 that are effective as of the date hereof, and any and all applicable rules
and regulations promulgated by the Commission thereunder that are effective as of the date hereof and as of the Closing
Date. The Company and its Subsidiaries, taken as a whole, maintain a system of internal accounting controls sufficient to
provide reasonable assurance that: (i) transactions are executed in accordance with management’s general or specific
authorizations, (ii) transactions are recorded as necessary to permit preparation of financial statements in conformity with
GAAP and to maintain asset accountability, (iii) access to assets is permitted only in accordance with management’s
general or specific authorization, and (iv) the recorded accountability for assets is compared with the existing assets at
reasonable intervals and appropriate action is taken with respect to any differences. The Company has established
disclosure controls and procedures (as defined in Exchange Act Rules 13a-15(e) and 15d-15(e)) for the Company and its
Subsidiaries and designed such disclosure controls and procedures to ensure that information required to be disclosed by
the Company in the reports it files or submits under the Exchange Act is recorded, processed, summarized and reported,
within the time periods specified in the Commission’s rules and forms. Since the end of the Company’s most recent
audited fiscal year, there has been (1) no material weakness in the Company’s internal control over financial reporting
(whether or not remediated) and (2) no change in the Company’s internal control over financial reporting that has a
Material Adverse Effect, or is reasonably likely to have a Material Adverse Effect on the Company’s internal control over
financial reporting.
(v) Certain Fees. No brokerage or finder’s fees or commissions are or will be payable by the Company or its
Subsidiaries to any broker, financial advisor or consultant, finder, placement agent, investment banker, bank or other
Person with respect to the transactions contemplated by this Agreement.
(w) Investment Company. The Company is not, and is not an Affiliate of, and immediately after receipt of
payment for the Common Shares, will not be or be an Affiliate of, an “investment company” within the meaning of the
Investment Company Act of 1940, as amended.
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(x)
Registration Rights. No Person has any right to cause the Company to effect the registration under the
Securities Act of any securities of the Company or any Subsidiary, except as otherwise have been validly waived in
connection with the filing of the Registration Statement.
(y) Listing and Maintenance Requirements. The Common Shares are registered pursuant to Section 12(b) of the
Exchange Act, and the Company has taken no action designed to, or which to its knowledge is likely to have the effect of,
terminating the registration of the Common Shares under the Exchange Act nor has the Company received any
notification that the Commission is contemplating terminating such registration. The Company has not, at any time since
April 3, 2020, received notice from any Trading Market on which the Common Shares is or has been listed or quoted to
the effect that the Company is not in compliance with the listing or maintenance requirements of such Trading Market.
The Company is, and at all times since April 3, 2020 has been, and has no reason to believe that it will not in the
foreseeable future continue to be, in compliance with all such listing and maintenance requirements. The Common Shares
are currently eligible for electronic transfer through the Depository Trust Company or another established clearing
corporation and the Company is current in payment of the fees to the Depository Trust Company (or such other
established clearing corporation) in connection with such electronic transfer.
(z) Disclosure. Except with respect to the material terms and conditions of the transactions contemplated by this
Agreement, the Company confirms that neither it nor any other Person acting on its behalf has provided the Purchaser or
its agents or counsel with any information that it believes constitutes or might constitute material, non-public information
that is not otherwise disclosed in the Prospectus Supplement or the SEC Reports. The Company understands and confirms
that the Purchaser will rely on the foregoing representation in effecting transactions in securities of the Company. All of
the disclosure furnished by or on behalf of the Company to the Purchaser regarding the Company and its Subsidiaries,
their respective businesses and the transactions contemplated hereby, is true and correct and does not contain any untrue
statement of a material fact or omit to state any material fact necessary in order to make the statements made therein, in
the light of the circumstances under which they were made, not misleading. The Company acknowledges and agrees that
the Purchaser makes or has made no representations or warranties with respect to the transactions contemplated hereby
other than those specifically set forth in Section 3.2 hereof.
(aa)
Payment of Taxes. All federal, state, local and foreign income tax returns of the Company and its
Subsidiaries required by law to be filed have been filed and all taxes shown by such returns or otherwise assessed, which
are due and payable, have been paid (except for such failure to file or pay as would not, singly or in the aggregate, result
in a Material Adverse Effect), except assessments against which appeals have been or will be promptly taken and as to
which adequate reserves have been provided. The Company and each Subsidiary have filed all other tax returns that are
required to have been filed by them pursuant to applicable foreign, state, local or other law except insofar as the failure to
file such returns would not, singly or in the aggregate, result in a Material Adverse Effect, and have paid all taxes due
pursuant to such returns or pursuant to any
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assessment received by the Company and any Subsidiary (except as would not, singly or in the aggregate, result in a
Material Adverse Effect), except for such taxes, if any, as are being contested in good faith and as to which adequate
reserves have been established by the Company.
(bb) Foreign Corrupt Practices. Neither the Company nor any Subsidiary, nor to the knowledge of the Company,
any Affiliate, director, officer, employee, agent or other person acting on behalf of the Company or such Subsidiary, has
(i) directly or indirectly, used any funds for unlawful contributions, gifts, entertainment or other unlawful expenses related
to foreign or domestic political activity, (ii) made any unlawful payment to foreign or domestic government officials or
employees or to any foreign or domestic political parties or campaigns from corporate funds, (iii) failed to disclose fully
any contribution made by the Company or any Subsidiary (or made by any person acting on its behalf of which the
Company is aware) that is in violation of law, (iv) violated in any material respect any provision of FCPA; or (v) taken or
will take any action in furtherance of an offer, payment, promise to pay, or authorization or approval of the payment,
giving or receipt of money, property, gifts or anything else of value, directly or indirectly, to any government official
(including any officer or employee of a government or government-owned or controlled entity or of a public international
organization, or any person acting in an official capacity for or on behalf of any of the foregoing, or any political party or
party official or candidate for political office) in order to influence official action of such government official, inducing
such government official to do or omit to do an act in violation of his or her official duty, or to secure any improper
advantage, or to any person in violation of any applicable anti-corruption laws.
(cc) Accountants. The Company’s accountants who certified the financial statements and supporting schedules
included or incorporated by reference in the Registration Statement, the Prospectus Supplement or otherwise in the SEC
Reports is an independent registered public accountant firm within the meaning of the Securities Act and the applicable
rules and regulations thereunder adopted by the Commission and the Public Company Accounting Oversight Board
(United States) with respect to the Company.
(dd)
Acknowledgment Regarding Purchaser’s Purchase of Securities. The Company acknowledges and agrees
that the Purchaser is acting solely in the capacity of an arm’s length purchaser with respect to this Agreement and the
transactions contemplated hereby. The Company further acknowledges that the Purchaser is not acting as a financial
advisor or fiduciary of the Company (or in any similar capacity) with respect to this Agreement and the transactions
contemplated hereby and any advice given by the Purchaser or any of their respective representatives or agents in
connection with this Agreement and the transactions contemplated hereby is merely incidental to the Purchaser’s purchase
of the Purchased Shares. The Company further represents to the Purchaser that the Company’s decision to enter into this
Agreement has been based solely on the independent evaluation of the transactions contemplated hereby by the Company
and its representatives.
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(ee) Regulation M Compliance. The Company has not, and to its knowledge no one acting on its behalf has
taken, directly or indirectly, any action designed to cause or to result in the stabilization or manipulation of the price of
any security of the Company in a violation of Regulation M under the Exchange Act.
(ff)
FDA Compliance. Except as would not reasonably be expected to have a Material Adverse Effect, the
Company has operated at all times since January 1, 2017 and is currently in compliance with all applicable statutes, rules
and regulations of the U.S. Food and Drug Administration (the “FDA”) and comparable regulatory authorities, as
applicable, including, as applicable:
(i)

the Federal Food, Drug, and Cosmetic Act and the regulations promulgated thereunder;

(ii) all applicable federal, state, local and foreign health care laws, including, without limitation,
the U.S. Anti-Kickback Statute (42 U.S.C. Section 1320a-7b(b)), the Civil Monetary Penalties Law (42 U.S.C. §
1320a-7a), the U.S. Civil False Claims Act (31 U.S.C. Section 3729 et seq.), all applicable federal, state, local and
all foreign criminal laws relating to health care fraud and abuse, including but not limited to the U.S. False
Statements Law (42 U.S.C. Section 1320a-7b(a)), 18 U.S.C. Sections 286 and 287, and the health care fraud
criminal provisions under the U.S. Health Insurance Portability and Accountability Act of 1996 (“HIPAA”) (42
U.S.C. Section 1320d et seq.), the U.S. Physician Payments Sunshine Act (42 U.S.C. Section 1320a-7h), the
exclusion law (42 U.S.C. Section 1320a-7), the statutes, regulations and directives of applicable government
funded or sponsored healthcare programs, and the regulations promulgated pursuant to such statutes;
(iii)
HIPAA, the Health Information Technology for Economic and Clinical Health Act (42
U.S.C. Section 17921 et seq.), and the regulations promulgated thereunder and any state or non-U.S. counterpart
thereof or any other law or regulation the purpose of which is to protect the privacy of individuals or prescribers;
(iv) licensure, quality, safety and accreditation requirements under applicable federal, state, local
or foreign laws or regulatory bodies; and
(v)
all other local, state, federal, national, supranational and foreign laws, relating to the
regulation of the Company and the ownership, testing, development, manufacture, packaging, processing, use,
distribution, marketing, labeling, promotion, sale, offer for sale, storage, import, export or disposal of any product
under development, manufactured or distributed by the Company; (clauses (i) through (viii), collectively, “Health
Care Laws”).
(gg) Studies. The studies, tests and preclinical and clinical trials conducted by the Company that are described in
the SEC Reports were, and if still pending are, being
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conducted in all material respects in accordance with applicable Health Care Laws; (ii) the Company has no knowledge of
any other studies or trials, the results of which are materially inconsistent with the results described or referred to in the
SEC Reports when viewed in the context in which such results are described and the clinical state of development; (iii)
the Company has not received any written notices, correspondence or other communications from any Regulatory
Authority or any other governmental entity requiring or, to the knowledge of the Company, threatening the termination or
suspension of any studies or trials that are described in the SEC Reports or the results of which are referred to in the SEC
Reports.
(hh) Research. Neither the Company nor its Subsidiaries, nor any of its or their respective officers or directors,
nor, to the Company’s knowledge any of its or their respective employees, agents or clinical investigators, has been
excluded, suspended disqualified or debarred by FDA, from participation in any U.S. federal health care program, from
participation in human clinical research or, to the knowledge of the Company, is subject to a governmental inquiry,
investigation, proceeding, or other similar action that would reasonably be expected to result in debarment,
disqualification, suspension, or exclusion, or convicted of any crime or engaged in any conduct that would reasonably be
expected to result in debarment under 21 U.S.C. § 335a, or similar adverse event under comparable foreign laws.
(ii) Sanctions. Neither the Company nor any Subsidiary nor, to the Company’s knowledge, any director, officer,
agent, employee or Affiliate of the Company or any Subsidiary is an individual or entity that is, or is owned or controlled
by one or more Persons that are: (i) currently the target of any sanctions administered or enforced by the U.S. government,
including without limitation by the Office of Foreign Assets Control of the U.S. Treasury Department, the United Nations
Security Council, the European Union, or Her Majesty’s Treasury, including, designation on OFAC’s Specially
Designated Nationals and Blocked Persons List; and the consolidated list of Persons, Groups and Entities subject to EU
Financial Sanctions, as implemented by the EU Common Foreign & Security Policy (collectively, “Sanctions”), (ii) the
subject of current, pending, or, to the Company’s knowledge, threatened investigation, inquiry or enforcement
proceedings for violations of Global Trade Laws and Regulations, or violated or received any written notice, request, or
citation for any actual or potential noncompliance with Global Trade Laws and Regulations; or (iii) is located, organized
or resident in a country or territory that is the subject of country-wide or territory-wide Sanctions (as of the date of this
Agreement, , Cuba, Iran, North Korea, Syria the Crimea region of Ukraine, the so-called Donetsk People’s Republic, and
the so-called Luhansk People’s Republic) (“Sanctioned Countries”). The Company will not directly or knowingly
indirectly use the proceeds of the sale of the Purchased Shares, or knowingly lend, contribute or otherwise make available
such proceeds to any Subsidiaries, joint venture partners or other Person, to fund or facilitate any activities of or business
with any Person, or in any country or territory, that, at the time of such funding, is the subject of comprehensive
Sanctions, in violation of Sanctions, or in any other manner that will result in a violation by any Person (including any
Person participating in the transactions contemplated hereby, whether as an agent, advisor, investor or otherwise) of
Sanctions. The Company and its Subsidiaries have not knowingly engaged in, are not now knowingly engaged in, and will
not engage in, any dealings or transactions with any Person, or in any country or territory, that at the time of the dealing or
transaction is or was the subject of comprehensive Sanctions.
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(jj) Money Laundering. The operations of the Company and its Subsidiaries are and have been conducted at all
times in material compliance with applicable financial record-keeping and reporting requirements of the Currency and
Foreign Transactions Reporting Act of 1970, as amended, the Bank Secrecy Act as amended by Title III of the Uniting
and Strengthening America by Providing Appropriate Tools Required to Intercept and Obstruct Terrorism Act of 2001
(USA PATRIOT Act), and the applicable money laundering statutes and the applicable rules and regulations of
jurisdictions where the Company and its Subsidiaries conduct business, the rules and regulations thereunder and any
related or similar rules, regulations or guidelines, issued, administered or enforced by any governmental agency
thereunder (collectively, the “Money Laundering Laws”), and no Action or Proceeding by or before any court or
governmental agency, authority or body or any arbitrator involving the Company or any Subsidiary with respect to the
Money Laundering Laws is pending or, to the knowledge of the Company or any Subsidiary, threatened.
(kk) Privacy Laws. (i) The Company and each of its Subsidiaries have complied in all material respects and are
presently in compliance in all material respects with all internal policies, contractual obligations, applicable laws or
statutes, and judgments, orders, rules and regulations of any court or arbitrator or other governmental or regulatory
authority, in each case, relating to the collection, use, transfer, import, export, storage, protection, disposal and disclosure
by the Company or any of its subsidiaries of personally identifiable or other regulated data (“Data Security Obligations”,
and such data, “Data”); (ii) the Company has not received any written notification of or complaint regarding material noncompliance with any Data Security Obligation; and (iii) there is no action, suit or proceeding by or before any court or
governmental agency, authority or body pending or, to the Company’s knowledge, threatened alleging non-compliance
with any Data Security Obligation.
(ll) Statements. Neither the Company, any of its Subsidiaries, nor any of their respective officers, employees or
agents has made any untrue statement of a material fact or fraudulent statement to any governmental authority or failed to
disclose a material fact required to be disclosed to such governmental authority. All material reports, documents, claims
and notices required or requested to be filed, maintained or furnished under any Applicable Regulatory Law by Company
or any of its Subsidiaries, have been so filed, maintained or furnished and were complete and correct in all material
respects.
3.2 Representations and Warranties of the Purchaser. The Purchaser hereby represents and warrants as of the date hereof
and as of the Closing Date to the Company as follows (unless as of a specific date therein, in which case they shall be accurate as
of such date):
(a) Organization; Authority. The Purchaser is an entity duly incorporated or formed, validly existing and in good
standing under the laws of the jurisdiction of its incorporation or formation with full right, corporate, partnership, limited
liability company or similar power and authority to enter into and to consummate the transactions contemplated by this
Agreement and otherwise to carry out its obligations hereunder. The execution and delivery of this Agreement and
performance by the Purchaser of the transactions contemplated by this Agreement have been duly authorized by all necessary
corporate action on the part of the Purchaser. This Agreement has been duly executed by the Purchaser, and when delivered
by the Purchaser in accordance with the terms hereof, will constitute the valid and legally binding obligation of the
Purchaser, enforceable against it in accordance with its terms, except: (i) as limited by general equitable principles and
applicable bankruptcy, insolvency, reorganization, moratorium and other laws of general
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application affecting enforcement of creditors’ rights generally, (ii) as limited by laws relating to the availability of specific
performance, injunctive relief or other equitable remedies and (iii) insofar as indemnification and contribution provisions
may be limited by applicable law.
(b) Understandings or Arrangements. The Purchaser is acquiring the Purchased Shares as principal for its own
account and has no direct or indirect arrangement or understandings with any other persons to distribute or regarding the
distribution of such Purchased Shares (this representation and warranty not limiting the Purchaser’s right to sell the
Purchased Shares in compliance with applicable federal and state securities laws).
(c)
Experience of the Purchaser. The Purchaser, either alone or together with its representatives, has such
knowledge, sophistication and experience in business and financial matters so as to be capable of evaluating the merits and
risks of the prospective investment in the Purchased Shares, and has so evaluated the merits and risks of such investment.
The Purchaser is able to bear the economic risk of an investment in the Purchased Shares and, at the present time, is able to
afford a complete loss of such investment.
(d) Access to Information. The Purchaser acknowledges that it has had the opportunity to review this Agreement
(including all exhibits and schedules thereto) and the SEC Reports and has been afforded, (i) the opportunity to ask such
questions as it has deemed necessary of, and to receive answers from, representatives of the Company concerning the terms
and conditions of the offering of the Purchased Shares and the merits and risks of investing in the Purchased Shares; (ii)
access to information about the Company and its financial condition, results of operations, business, properties, management
and prospects sufficient to enable it to evaluate its investment; and (iii) the opportunity to obtain such additional information
that the Company possesses or can acquire without unreasonable effort or expense that is necessary to make an informed
investment decision with respect to the investment.
(e) Certain Transactions and Confidentiality. Other than consummating the transactions contemplated hereunder,
the Purchaser has not, nor has any Person acting on behalf of or pursuant to any understanding with the Purchaser, directly or
indirectly executed any purchases or sales, including Short Sales, of the securities of the Company during the period
commencing as of the time that the Purchaser first received a preliminary term sheet (written or oral) from the Company or
any other Person representing the Company setting forth the proposed terms of the transactions contemplated hereunder and
ending immediately prior to the execution hereof. Other than to the Purchaser’s representatives, including, without limitation,
its officers, directors, partners, legal and other advisors, employees, agents and Affiliates, the Purchaser has maintained the
confidentiality of all disclosures made to it in connection with this transaction (including the existence and terms of this
transaction). Notwithstanding the foregoing, for the avoidance of doubt, nothing contained herein shall constitute a
representation or warranty, or preclude any actions, with respect to locating or borrowing shares in order to effect Short Sales
or similar transactions in the future.
The Company acknowledges and agrees that the representations contained in this Section 3.2 shall not modify, amend or affect
the Purchaser’s right to rely on the Company’s representations and warranties contained in this Agreement or any other document
or instrument executed and/or delivered in connection with this Agreement or the consummation of the transactions contemplated
hereby.
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ARTICLE IV.
OTHER AGREEMENTS OF THE PARTIES
4.1 Integration. The Company shall not sell, offer for sale or solicit offers to buy or otherwise negotiate in respect of any
security (as defined in Section 2 of the Securities Act) that would be integrated with the offer or sale of the Purchased Shares for
purposes of the rules and regulations of any Trading Market such that it would require shareholder approval prior to the Closing
of such other transaction unless shareholder approval is obtained before the closing of such subsequent transaction.
4.2
Securities Laws Disclosure; Publicity. The Company shall (a) by the Disclosure Time, issue a press release
disclosing the material terms of the transactions contemplated hereby, and (b) file a Current Report on Form 8-K, including this
Agreement as an exhibit thereto, with the Commission within the time required by the Exchange Act, in each case in the form
mutually agreed to by the Company and the Purchaser. At any time up to the Closing Date, the Company and the Purchaser shall
consult with each other in issuing any other press releases with respect to the transactions contemplated hereby, and neither the
Company nor the Purchaser shall issue any such press release nor otherwise make any such public statement without the prior
consent of the Company, with respect to any press release of the Purchaser, or without the prior consent of the Purchaser, with
respect to any press release of the Company, which consent shall not unreasonably be withheld or delayed, except if such
disclosure is required by law, in which case the disclosing party shall promptly provide the other party with prior notice of such
public statement or communication.
4.3
Use of Proceeds. The Company will use the net proceeds as described in the Prospectus Supplement under the
section entitled “Use of Proceeds.”
4.4 Listing of Common Shares. The Company hereby agrees to use commercially reasonable efforts to maintain the
listing or quotation of the Common Shares on the Trading Market on which it is currently listed.
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ARTICLE V.
MISCELLANEOUS
5.1 Fees and Expenses. At the Closing, the Company shall reimburse Purchaser for all reasonable and documented outof-pocket fees and expenses (up to a maximum of $150,000 for all such reasonable and documented out-of-pocket fees and
expenses), including without limitation with respect to Purchaser’s advisors, legal counsel, accountants and other experts, if any,
and all other reasonable and documented expenses incurred by Purchaser incident to the negotiation, preparation, and execution,
of this Agreement and the transactions contemplated hereby. The Company shall pay all Transfer Agent fees, stamp taxes and
other taxes and duties levied in connection with the delivery of the Purchased Shares to the Purchaser.
5.2 Entire Agreement. This Agreement contains the entire understanding of the parties with respect to the subject matter
hereof and supersedes all prior agreements and understandings, oral or written, with respect to such matters, which the parties
acknowledge have been merged into this Agreement.
5.3 Notices. Any and all notices or other communications or deliveries required or permitted to be provided hereunder
shall be in writing and shall be deemed given and effective on the earliest of: (a) the time of transmission, if such notice or
communication is delivered via facsimile at the facsimile number or email attachment at the email address as set forth on the
signature pages attached hereto at or prior to 5:30 p.m. (New York City time) on a Trading Day, (b) the next Trading Day after the
time of transmission, if such notice or communication is delivered via facsimile at the facsimile number or email attachment at
the email address as set forth on the signature pages attached hereto on a day that is not a Trading Day or later than 5:30 p.m.
(New York City time) on any Trading Day, (c) the second (2nd) Trading Day following the date of mailing, if sent by U.S.
nationally recognized overnight courier service or (d) upon actual receipt by the party to whom such notice is required to be
given. The address for such notices and communications shall be as set forth on the signature pages attached hereto. To the extent
that any notice provided pursuant to this Agreement constitutes, or contains, material, non-public information regarding the
Company or any Subsidiaries, the Company shall simultaneously file such notice with the Commission pursuant to a Current
Report on Form 8-K.
5.4 Amendments; Waivers. No provision of this Agreement may be waived, modified, supplemented or amended except
in a written instrument signed, in the case of an amendment, by the Company and the Purchaser, in the case of a waiver, by the
party against whom enforcement of any such waived provision is sought. No waiver of any default with respect to any provision,
condition or requirement of this Agreement shall be deemed to be a continuing waiver in the future or a waiver of any subsequent
default or a waiver of any other provision, condition or requirement hereof, nor shall any delay or omission of any party to
exercise any right hereunder in any manner impair the exercise of any such right. Any amendment effected in accordance with
this Section 5.4 shall be binding upon the Purchaser and the Company.
5.5 Headings. The headings herein are for convenience only, do not constitute a part of this Agreement and shall not be
deemed to limit or affect any of the provisions hereof.
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5.6 Successors and Assigns. This Agreement shall be binding upon and inure to the benefit of the parties and their
successors and permitted assigns. Neither party may assign this Agreement or any rights or obligations hereunder without the
prior written consent of the other party (other than by merger).
5.7 No Third-Party Beneficiaries. This Agreement is intended for the benefit of the parties hereto and their respective
successors and permitted assigns and is not for the benefit of, nor may any provision hereof be enforced by, any other Person.
5.8
Governing Law. All questions concerning the construction, validity, enforcement and interpretation of this
Agreement shall be governed by and construed and enforced in accordance with the laws of the State of New York, without
regard to the principles of conflicts of law thereof. Each party agrees that all legal Proceedings concerning the interpretations,
enforcement and defense of the transactions contemplated by this Agreement (whether brought against a party hereto or its
respective Affiliates, directors, officers, shareholders, partners, members, employees or agents) shall be commenced exclusively
in the state and federal courts sitting in the City of New York, borough of Manhattan. Each party hereby irrevocably submits to
the exclusive jurisdiction of the state and federal courts sitting in the City of New York, borough of Manhattan, for the
adjudication of any dispute hereunder or in connection herewith or with any transaction contemplated hereby or discussed herein
(including with respect to the enforcement of this Agreement), and hereby irrevocably waives, and agrees not to assert in any
Action or Proceeding, any claim that it is not personally subject to the jurisdiction of any such court, that such Action or
Proceeding is improper or is an inconvenient venue for such Proceeding. Each party hereby irrevocably waives personal service
of process and consents to process being served in any such Action or Proceeding by mailing a copy thereof via registered or
certified mail or overnight delivery (with evidence of delivery) to such party at the address in effect for notices to it under this
Agreement and agrees that such service shall constitute good and sufficient service of process and notice thereof. Nothing
contained herein shall be deemed to limit in any way any right to serve process in any other manner permitted by law. If any
party shall commence an Action or Proceeding to enforce any provisions of this Agreement, then the prevailing party in such
Action or Proceeding shall be reimbursed by the non-prevailing party for its reasonable attorneys’ fees and other costs and
expenses incurred with the investigation, preparation and prosecution of such Action or Proceeding.
5.9 Execution. This Agreement may be executed in two or more counterparts, all of which when taken together shall be
considered one and the same agreement and shall become effective when counterparts have been signed by each party and
delivered to each other party, it being understood that the parties need not sign the same counterpart. In the event that any
signature is delivered by facsimile transmission or by e-mail delivery of a “.pdf” format data file, such signature shall create a
valid and binding obligation of the party executing (or on whose behalf such signature is executed) with the same force and effect
as if such facsimile or “.pdf” signature page were an original thereof.
5.10 Severability. If any term, provision, covenant or restriction of this Agreement is held by a court of competent
jurisdiction to be invalid, illegal, void or unenforceable, the remainder of the terms, provisions, covenants and restrictions set
forth herein shall remain in full force and effect and shall in no way be affected, impaired or invalidated, and the parties hereto
shall use their commercially reasonable efforts to find and employ an alternative means to achieve the same or substantially the
same result as that contemplated by such term, provision, covenant or restriction. It is hereby stipulated and declared to be the
intention of the parties that they would have executed the remaining terms, provisions, covenants and restrictions without
including any of such that may be hereafter declared invalid, illegal, void or unenforceable.
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5.11 Remedies. In addition to being entitled to exercise all rights provided herein or granted by law, including recovery
of damages, the Purchaser and the Company will be entitled to specific performance under this Agreement. The parties agree that
monetary damages may not be adequate compensation for any loss incurred by reason of any breach of obligations contained in
this Agreement and hereby agree to waive and not to assert in any Action for specific performance of any such obligation the
defense that a remedy at law would be adequate.
5.12 Saturdays, Sundays, Holidays, etc. If the last or appointed day for the taking of any action or the expiration of
any right required or granted herein shall not be a Business Day, then such action may be taken or such right may be exercised on
the next succeeding Business Day.
5.13
Construction. The parties agree that each of them and/or their respective counsel have reviewed and had an
opportunity to revise this Agreement and, therefore, the normal rule of construction to the effect that any ambiguities are to be
resolved against the drafting party shall not be employed in the interpretation of this Agreement or any amendments thereto. In
addition, each and every reference to share prices and shares of common stock in this Agreement shall be subject to adjustment
for reverse and forward stock splits, stock dividends, stock combinations and other similar transactions of the common stock that
occur after the date of this Agreement.
5.14
WAIVER OF JURY TRIAL. IN ANY ACTION, SUIT, OR PROCEEDING IN ANY JURISDICTION
BROUGHT BY ANY PARTY AGAINST ANY OTHER PARTY, THE PARTIES EACH KNOWINGLY AND
INTENTIONALLY, TO THE GREATEST EXTENT PERMITTED BY APPLICABLE LAW, HEREBY ABSOLUTELY,
UNCONDITIONALLY, IRREVOCABLY AND EXPRESSLY WAIVES FOREVER TRIAL BY JURY.

(Signature Pages Follow)
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IN WITNESS WHEREOF, the parties hereto have caused this Securities Purchase Agreement to be duly executed by their
respective authorized signatories as of the date first indicated above.
ZENTALIS PHARMACEUTICALS, INC.
By: /s/ Melissa Epperly
Name: Melissa Epperly
Title: Chief Financial Officer

Address for Notices:
1359 Broadway, Suite 1710
New York, NY 10018
Attention: Alexis Pinto
Tel: (212) 433-3791
Email: APinto@Zentalis.com
With a copy to:
Latham & Watkins LLP
1271 Avenue of the Americas
New York, NY 10020
Attention. Nathan Ajiashvili
Tel: (212) 906-1200
Email: Nathan.Ajiashvili@lw.com

PFIZER INC.

Address for Notice:

By:/s/ John DeYoung
Name: John DeYoung
Title: Vice President

235 East 42nd Street
New York, NY 10017
Attention: John DeYoung
Tel: (212) 573-5450
Email: john.deyoung@pfizer.com
With a copy to:
235 East 42nd Street
New York, NY 10017
Attention: Andrew J. Muratore
Tel: (212) 733-7965
Email: andrew.j.muratore@pfizer.com

[Signature Page to Securities Purchase Agreement]

