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

Arrangements of Certain Officers.
 
Adoption of Inducement Plan
 
On November 3, 2021, the board of directors (the “Board”) of NeuroBo Pharmaceuticals, Inc., a Delaware corporation (the “Company”), adopted the
NeuroBo Pharmaceuticals, Inc. 2021 Inducement Plan (the “Inducement Plan”). The Board also adopted a form of non-qualified stock option agreement
for use with the Inducement Plan. A total of 1,000,000 shares of common stock of the Company have been reserved for issuance under the Inducement
Plan, subject to adjustment for stock dividends, stock splits, or other changes in the Company’s common stock or capital structure.
 
The purpose of the Inducement Plan is to secure and retain the services of eligible employees, to provide incentives for such eligible employees to exert
maximum efforts for the success of the Company, and to provide such eligible employees an opportunity to benefit from increases in value of the
Company’s common stock through the granting of certain stock awards. The Inducement Plan was approved by the Compensation Committee without
stockholder approval pursuant to Nasdaq Stock Market Listing Rule 5635(c)(4), and is to be utilized exclusively for the grant of stock awards to individuals
who were not previously an employee or non-employee director of the Company (or following a bona fide period of non-employment with the Company)
as an inducement material to such individual’s entry into employment with the Company, within the meaning of Nasdaq Listing Rule 5635(c)(4).
 
The Inducement Plan will be administered by the Board. Stock awards under the Inducement Plan may only be granted by: (i) the Compensation
Committee or (ii) another committee of the Board composed solely of at least two members of the Board who meet the requirements for independence
under the Nasdaq Stock Market Listing Rules (the “Independent Directors”)(the foregoing subsections (i) and (ii) are collectively referred to as the
“Committee”).
 
The Committee may choose to grant (i)  nonstatutory stock options, (ii) stock appreciation rights, (iii) restricted stock awards, (iv) restricted stock unit
awards, (v) performance stock awards, (vi) performance cash awards, and (vii) other stock awards to eligible recipients, with each grant to be evidenced by
an award agreement setting forth the terms and conditions of the grant as determined by the Committee in accordance with the terms of the Inducement
Plan.
 
The foregoing description of the Inducement Plan and plan documents does not purport to be complete and is qualified in its entirety by reference to the
complete text of the Inducement Plan and form of award agreement thereunder, copies of which are included hereto as Exhibits 10.1 and 10.2 to this
Current Report on Form 8-K., respectively, and incorporated herein by reference.
 
Resignation of current Chief Executive Officer, President, Principal Executive Officer and Director
 
On November 4, 2021, the Company announced that, on November 3, 2021, Richard Kang, Ph.D. resigned from his positions as Chief Executive Officer
and President of the Company, effective as of November 3, 2021, subject to a transition period from November 3, 2021 until the earlier of (i) the day
immediately following the filing by the Company of its Quarterly Report on Form 10-Q for the period ended September 30, 2021 or (ii) such earlier date as
determined by the Chairman of the Board (such date, the “Separation Date”). Dr. Kang’s resignation did not result from a disagreement with the Company
on any matter relating to the Company’s operations, policies or practices. Dr. Kang will continue to serve on the Board for the remainder of his current term
until the earlier of the annual meeting of the Company’s stockholders to be held in 2022, the election and qualification of his successor, or until his
resignation or removal from the Board.
 

 



 

 
In connection with Dr. Kang’s departure, the Company and Dr. Kang have entered into a Separation Agreement effective as of November 3, 2021 (the
“Separation Agreement”). Pursuant to the Separation Agreement, in exchange for granting and not revoking a customary release agreement after the
Separation Date, Dr. Kang will be entitled to receive (i) severance pay in an amount equal to $150,000, payable in substantially equal installments in
accordance with the Company’s payroll practice over four months, provided that Dr. Kang has not breached any of his continuing obligations, (ii) an
amount equal to $130,680 as the prorated amount of his annual bonus for 2021, and (iii) reimbursement of COBRA premiums for health benefit coverage
for up to twelve months, in an amount equal to the monthly employer contribution that the Company would have made to provide health insurance to
Dr. Kang had he remained employed with the Company. In addition, in exchange for granting and not revoking a customary release agreement after the
Separation Date, the Company will enter into a consulting agreement with Dr. Kang pursuant to which Dr. Kang will provide consulting services to the
Company for a period of one year following the effective date of such consulting agreement, during which period Dr. Kang will be entitled to receive
$10,000 per month as compensation for such services.
 
The foregoing description of the separation agreement and consulting agreement with Dr. Kang is qualified in its entirety by reference to the complete text
of such agreements, a copy of which is attached as Exhibit 10.3 to this Current Report on Form 8-K , and incorporated herein by reference.
 
Appointment of new Chief Executive Officer, Principal Executive Officer, and Principal Financial Officer
 
On November 3, 2021, the Board appointed Dr. Gil Price, M.D. as the Company’s Chief Executive Officer, President, Principal Executive Officer and
Principal, effective as of the Separation Date (the “Commencement Date”). Prior to the Commencement Date, Dr. Price will serve as the Chief Medical
Officer of the Company.
 
Since 2017, Dr. Price has served as Chief Medical Officer of the pharmacovigilance team of ProPharma Group, a global industry leader in comprehensive
compliance services that span the entire lifecycle of pharmaceuticals, biologics, and devices. He previously served as Chief Executive Officer and Chief
Medical Officer of Drug Safety Solutions, Inc., a provider of solutions for clinical and drug safety operations, from 2002 until its acquisition by ProPharma
Group in 2017. From 1997 to 2002, Dr. Price was the Director of Clinical Development for oncology at MedImmune, Inc., which is now the biologics
subsidiary of AstraZeneca plc. Prior to joining MedImmune, Dr. Price worked in the contract research organization sector. Dr. Price began his
pharmaceutical career at Glaxo Inc., which is now GlaxoSmithKline plc, where he worked for nearly nine years on both the commercial and research sides
of that company. From 2007 to 2016, Dr. Price served on the board of directors of Sarepta Therapeutics, Inc., a publicly traded commercial-stage
biopharmaceutical company focused on the discovery and development of unique RNA-targeted therapeutics for the treatment of rare neuromuscular
diseases. Dr. Price is a clinical physician trained in internal medicine, and is a former member of the American Medical Association, the Academy of
Pharmaceutical Physicians and a past member of the American Society for Microbiology.
 
On November 3, 2021, the Company and Dr. Price entered into an employment agreement (the “Employment Agreement”). The Employment Agreement
has an initial term (the “Initial Term”) of three years beginning on November 3, 2021 and automatically renews for an additional one year period at the end
of the Initial Term and each anniversary thereafter (a “Renewal Term”) provided that at least 60 days prior to the expiration of the Initial Term or any
Renewal Term the Board does not notify Dr. Price of its intention not to renew.
 
The Employment Agreement entitles Dr. Price to an annual base salary of $400,000, reviewed annually. Dr. Price is also eligible for annual incentive
compensation targeted at 50% of his base salary. Pursuant to the terms of the Employment Agreement, and as approved by the independent members of the
Board on November 3, 2021, Dr. Price was granted, effective as of Dr. Price’s first day of full-time employment with the Company (the “Grant Date”), a
non-qualified stock option “inducement award” to purchase 616,666 shares of the Company’s common stock pursuant to the terms of a stock option award
agreement (the “New Hire Option”) under the Inducement Plan as an inducement material to Dr. Price becoming an employee of the Company in
accordance with Nasdaq Listing Rule 5635(c)(4). The New Hire Option has a ten-year term and vests as to 266,666 of the shares underlying the stock
option on the first anniversary of the Grant Date and as to the remaining 350,000 of the shares on the second anniversary of the Grant Date. The New Hire
Option granted to Dr. Price has an exercise price per share equal to the closing price of the Company’s common stock on the Grant Date.
 

 



 

 
In the event of Dr. Price’s death during the employment period or a termination due to disability, Dr. Price or his beneficiaries or legal representatives shall
be provided any annual base salary earned, but unpaid, for services rendered to the Company on or prior to the date on which the employment period ends,
unreimbursed expenses and certain other benefits provided for in the Employment Agreements (the “Unconditional Entitlements”). In the event of
termination for cause by the Company or the termination of employment as a result of resignation without good reason, Dr. Price shall be provided the
Unconditional Entitlements.
 
In the event of a resignation by Dr. Price for good reason, the exercise by the Company of its right to terminate such officer other than for cause, death or
disability or the Company’s election not to extend the employment period upon expiration of the Initial Term or any renewal term (not within twelve
months following or three months prior to the effective date of a Change in Control), Dr. Price will receive the Unconditional Entitlements and, subject to
him signing and delivering to the Company and not revoking a general release of claims in favor of the Company and certain related parties, the Company
shall provide Dr. Price a severance amount equal to $100,000.
 
In the event of a resignation by Dr. Price for good reason, the exercise by the Company of its right to terminate such officer other than for cause, death or
disability, in each case, within twelve months following or three months prior to the effective date of a Change in Control, Dr. Price will receive (i) the
Unconditional Entitlements and (ii) 1.0 times the sum of his annual base salary and target cash bonus.
 
In addition, Dr. Price entered into a Confidentiality and an Employee Proprietary Information and Invention Assignment Agreement that applies during the
term of Dr. Price’s employment and for one year thereafter.
 
In connection with the Company entering into the Employment Agreement with Dr. Price, the Company entered into its standard form of indemnification
agreement for directors and officers, a copy of which was previously filed as Exhibit 10.5 to the Form 8-K filed on December 31, 2019, and is incorporated
herein by reference, with Dr. Price. Pursuant to the terms of the indemnification agreement, the Company may be required, among other things, to
indemnify Dr. Price for some expenses, including attorneys’ fees, judgments, fines and settlement amounts incurred in any action or proceeding arising out
of his service to as an executive office of the Company.
 
The foregoing description of the Employment Agreement is qualified in its entirety by reference to the complete text of the Employment Agreement, a
copy of which is attached as Exhibit 10.4 to this Current Report on Form 8-K , and incorporated herein by reference.
 
Item 7.01 Regulation FD Disclosure.
 
On November 4, 2021, the Company issued a press release announcing the changes to the leadership team. A copy of the press release is attached hereto as
Exhibit 99.1 and is incorporated into this Item 8.01 by reference.
 
The information in this Current Report on Form 8-K and Exhibit 99.1 attached hereto is intended to be furnished and 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 set forth
by specific reference in such filing.
 
Item 9.01 Financial Statements and Exhibits.
 
(d) Exhibits
 
Exhibit

No.  Description
  
10.1  NeuroBo Pharmaceuticals, Inc. 2021 Inducement Plan.
   
10.2

 
Form of Stock Option Grant Notice, Option Agreement and Notice of Exercise under the NeuroBo Pharmaceuticals, Inc. 2021 Inducement
Plan.

 

 



 

 
10.3  Separation Agreement entered into on November 3, 2021 by and between NeuroBo Pharmaceuticals, Inc. and Richard Kang.
  
10.4  Employment Agreement entered into on November 3, 2021 by and between NeuroBo Pharmaceuticals, Inc. and Gil Price.
  
99.1  Press release issued by NeuroBo Pharmaceuticals, Inc. on November 4, 2021, furnished herewith.
   
104  Cover Page Interactive Data File (embedded within Inline XBRL document).

 

 



 

 
SIGNATURES

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

NEUROBO PHARMACEUTICALS, INC.

Date: November 4, 2021 By: /s/ Richard Kang
Richard Kang
President and Chief Executive Officer

 

 
 
 



Exhibit 10.1
 

NEUROBO PHARMACEUTICALS, INC.
 

2021 INDUCEMENT PLAN

ADOPTED BY THE BOARD OF DIRECTORS: NOVEMBER 3, 2021
 

1.             GENERAL.
 

(a)            Eligible Award Recipients.  The only persons eligible to receive grants of Awards under this Plan are individuals who satisfy the
standards for inducement grants under Nasdaq Marketplace Rule 5635(c)(4) or 5635(c)(3), if applicable, and the related guidance under Nasdaq IM 5635-1
(together with any analogous rules or guidance effective after the date hereof, the “Inducement Award Rules”). A person who previously served as an
Employee or Director will not be eligible to receive Awards under this Plan, other than following a bona fide period of non-employment. Persons eligible to
receive grants of Awards under this Plan are referred to in this Plan as “Eligible Employees.” These Awards must be approved by either a majority of the
Company’s “Independent Directors” (as such term is defined in Nasdaq Marketplace Rule 5605(a)(2)) or the Company’s compensation committee,
provided such committee comprises solely Independent Directors (the “Independent Compensation Committee”) in order to comply with the exemption
from the stockholder approval requirement for “inducement grants” provided under the Inducement Award Rules.
 

(b)            Available Awards.  This Plan provides for the grant of the following Awards: (i) Options, (ii) Stock Appreciation Rights,
(iii) Restricted Stock Awards, (iv) Restricted Stock Unit Awards, (v) Performance Stock Awards, (vi) Performance Cash Awards and (vii) Other Stock
Awards.  All Options shall be Nonstatutory Stock Options.
 

(c)            Purpose.  This Plan, through the grant of Awards, is intended to provide (i) an inducement material for certain individuals to enter
into employment with the Company within the meaning of Rule 5635(c)(4) of the Nasdaq Marketplace Rules, (ii) incentives for such persons to exert
maximum efforts for the success of the Company and any Affiliate and (iii) a means by which Eligible Employees may be given an opportunity to benefit
from increases in value of the Common Stock.
 

2.             ADMINISTRATION.
 

(a)            Administration by Board.  The Board will administer this Plan; provided, however, that Awards may only be granted by either
(i) a majority of the Company’s Independent Directors or (ii) the Independent Compensation Committee. Subject to those constraints and the other
constraints of the Inducement Award Rules, the Board may delegate some of its powers of administration of this Plan to a Committee or Committees, as
provided in Section 2(c).
 

(b)            Powers of Board.  The Board will have the power, subject to, and within the limitations of, the express provisions of this Plan and
the Inducement Award Rules:
 

(i)            To determine: (A) who will be granted Awards; (B) when and how each Award will be granted; (C) what type of Award
will be granted; (D) the provisions of each Award (which need not be identical), including when a person will be permitted to exercise or otherwise receive
cash or Common Stock under the Award; (E) the number of shares of Common Stock subject to, or the cash value of, an Award; and (F) the Fair Market
Value applicable to an Award; provided, however, that Awards may only be granted by either (i) a majority of the Company’s Independent Directors or
(ii) the Independent Compensation Committee.
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(ii)           To construe and interpret this Plan and Awards granted under it, and to establish, amend and revoke rules and regulations

for administration of this Plan and Awards.  The Board, in the exercise of these powers, may correct any defect, omission or inconsistency in this Plan or in
any Award Agreement, in a manner and to the extent it will deem necessary or expedient to make this Plan or Award fully effective.
 

(iii)         To settle all controversies regarding this Plan and Awards granted under it.
 

(iv)          To accelerate, in whole or in part, the time at which an Award may be exercised or vest (or the time at which cash or
shares of Common Stock may be issued in settlement thereof).
 

(v)           To suspend or terminate this Plan at any time.  Except as otherwise provided in this Plan or an Award Agreement,
suspension or termination of this Plan will not materially impair a Participant’s rights under the Participant’s then-outstanding Award without the
Participant’s written consent, except as provided in subsection (viii) below.
 

(vi)          To amend this Plan in any respect the Board deems necessary or advisable, including, without limitation, by adopting
amendments relating to certain nonqualified deferred compensation under Section 409A of the Code and/or to ensure this Plan or Awards granted under
this Plan are exempt from, or compliant with, the requirements for nonqualified deferred compensation under Section 409A of the Code, subject to the
limitations, if any, of applicable law.  Except as provided in Section 9(a) relating to Capitalization Adjustments, if required by applicable law or listing
requirements, the Company shall seek stockholder approval for any amendment of this Plan.  Except as otherwise provided in this Plan or an Award
Agreement, no amendment of this Plan will materially impair a Participant’s rights under an outstanding Award without the Participant’s written consent.
 

(vii)         To submit any amendment to this Plan for stockholder approval, including, but not limited to, amendments to this Plan
intended to satisfy the requirements of Rule 16b-3 or to comply with other applicable laws or listing requirements.
 

(viii)        To approve forms of Award Agreements for use under this Plan and to amend the terms of any one or more Awards,
including, but not limited to, amendments to provide terms more favorable to the Participant than previously provided in the Award Agreement, subject to
any specified limits in this Plan that are not subject to Board discretion; provided, however, that a Participant’s rights under any Award will not be impaired
by any such amendment unless (A) the Company requests the consent of the affected Participant, and (B) such Participant consents in writing.
Notwithstanding the foregoing, (1) a Participant’s rights will not be deemed to have been impaired by any such amendment if the Board, in its sole
discretion, determines that the amendment, taken as a whole, does not materially impair the Participant’s rights, and (2) subject to the limitations of
applicable law, if any, the Board may amend the terms of any one or more Awards without the affected Participant’s consent (A) to clarify the manner of
exemption from, or to bring the Award into compliance with, Section 409A of the Code and the Department of Treasury regulations and other interpretive
guidance issued thereunder (including, without limitation, such guidance as may be issued after the Effective Date); or (B) to comply with other applicable
laws or listing requirements.
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(ix)          Generally, to exercise such powers and to perform such acts as the Board deems necessary or expedient to promote the

best interests of the Company and that are not in conflict with the provisions of this Plan or Awards.
 

(x)           To adopt such procedures and sub-plans as are necessary or appropriate to permit participation in this Plan by Eligible
Employees who are foreign nationals or employed outside the United States (provided that Board approval will not be necessary for immaterial
modifications to this Plan or any Award Agreement that are required for compliance with the laws of the relevant foreign jurisdiction).
 

(c)            Delegation to Committee.
 

(i)            General.  Subject to the terms of Section 4(b), the Board may delegate some or all of the administration of this Plan to a
Committee or Committees.  If administration of this Plan is delegated to a Committee, the Committee will have, in connection with the administration of
this Plan, the powers theretofore possessed by the Board that have been delegated to the Committee, including the power to delegate to a subcommittee of
the Committee any of the administrative powers the Committee is authorized to exercise (and references in this Plan to the Board will thereafter be
construed as being to the Committee or subcommittee, as applicable).  Any delegation of administrative powers will be reflected in resolutions, not
inconsistent with the provisions of this Plan, adopted from time to time by the Board or Committee (as applicable).  The Committee may, at any time,
abolish the subcommittee and/or revest in the Committee any powers delegated to the subcommittee. The Board may retain the authority to concurrently
administer this Plan with the Committee and may, at any time, revest in the Board some or all of the powers previously delegated.
 

(ii)           Rule 16b-3 Compliance.  The Committee may consist solely of two or more Non-Employee Directors in accordance with
Rule 16b-3.
 

(d)            Effect of Board’s Decision. All determinations, interpretations and constructions made by the Board in good faith will not be
subject to review by any person and will be final, binding and conclusive on all persons.
 

(e)            Repricing; Cancellation and Re-Grant of Awards.  Neither the Board nor any Committee will have the authority to reduce the
exercise, purchase or strike price of any outstanding Option or SAR, unless the stockholders of the Company have approved such an action within twelve
(12) months prior to such an event.
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3.             SHARES SUBJECT TO THIS PLAN.

 
(a)            Share Reserve.  Subject to Section 9(a) relating to Capitalization Adjustments, the aggregate number of shares of Common Stock

that may be issued pursuant to Awards will not exceed 1,000,000 shares (the “Share Reserve”).  No Participant in the Plan may be granted an Award
during the term of the Plan in excess of the Share Reserve. For clarity, the Share Reserve is a limitation in the number of shares of Common Stock that may
be issued pursuant to the Plan and does not limit the granting of Awards except as provided in Section 7(a). Shares may be issued in connection with a
merger or acquisition as permitted by Nasdaq Marketplace Rule 5635(c) or, if applicable NYSE Listed Company Manual Section 303A.08, AMEX
Company Guide Section 711 or other applicable rule, and such issuance will not reduce the number of shares available for issuance under this Plan.
 

(b)            Reversion of Shares to the Share Reserve. If an Award or any portion thereof (i) expires or otherwise terminates without all of
the shares covered by such Award having been issued or (ii) is settled in cash (i.e., the Participant receives cash rather than stock), such expiration,
termination or settlement will not reduce (or otherwise offset) the number of shares of Common Stock that may be available for issuance under this Plan.  If
any shares of Common Stock issued pursuant to an Award are forfeited back to or repurchased or reacquired by the Company for any reason, including
because of the failure to meet a contingency or condition required to vest such shares in the Participant, then the shares that are forfeited or repurchased or
reacquired will revert to and again become available for issuance under this Plan.  Any shares reacquired by the Company in satisfaction of tax withholding
obligations on an Award or as consideration for the exercise or purchase price of an Award will again become available for issuance under this Plan.
 

(c)            Source of Shares.  The stock issuable under this Plan will be shares of authorized but unissued or reacquired Common Stock,
including shares repurchased by the Company on the open market or otherwise.
 

4.             ELIGIBILITY.
 

(a)            Eligibility for Specific Awards.  Awards may only be granted to persons who are Eligible Employees described in Section 1(a) of
this Plan, where the Award is an inducement material to the individual’s entering into employment with the Company or an Affiliate within the meaning of
Rule 5635(c)(4) of the Nasdaq Marketplace Rules or is otherwise permitted pursuant to Rule 5635(c) of the Nasdaq Marketplace Rules, provided, however,
that Awards may not be granted to Eligible Employees who are providing Continuous Service only to any “parent” of the Company, as such term is defined
in Rule 405 of the Securities Act, unless (i) the stock underlying such Awards is treated as “service recipient stock” under Section 409A of the Code (for
example, because the Awards are granted pursuant to a corporate transaction such as a spin off transaction), (ii) the Company, in consultation with its legal
counsel, has determined that such Awards are otherwise exempt from Section 409A of the Code, or (iii) the Company, in consultation with its legal counsel,
has determined that such Awards comply with the distribution requirements of Section 409A of the Code.
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(b)            Approval Requirements. All Awards must be granted either by a majority of the Company’s independent directors or the

Independent Compensation Committee.
 

5.             PROVISIONS RELATING TO OPTIONS AND STOCK APPRECIATION RIGHTS. Each Option or SAR will be in such form and will contain such terms and
conditions as the Board deems appropriate. All Options will be Nonstatutory Stock Options at the time of grant. The provisions of separate Options or
SARs need not be identical; provided, however, that each Award Agreement will conform to (through incorporation of provisions hereof by reference in the
applicable Award Agreement or otherwise) the substance of each of the following provisions:
 

(a)            Term.  No Option or SAR will be exercisable after the expiration of 10 years from the date of its grant or such shorter period
specified in the Award Agreement.
 

(b)            Exercise Price.  The exercise or strike price of each Option or SAR will be not less than 100% of the Fair Market Value of the
Common Stock subject to the Option or SAR on the date the Award is granted. Notwithstanding the foregoing, an Option or SAR may be granted with an
exercise or strike price lower than 100% of the Fair Market Value of the Common Stock subject to the Award if such Award is granted pursuant to an
assumption of or substitution for another option or stock appreciation right pursuant to a Corporate Transaction and in a manner consistent with the
provisions of Section 409A of the Code.  Each SAR will be denominated in shares of Common Stock equivalents.
 

(c)            Purchase Price for Options.  The purchase price of Common Stock acquired pursuant to the exercise of an Option may be paid,
to the extent permitted by applicable law and as determined by the Board in its sole discretion, by any combination of the methods of payment set forth
below.  The Board will have the authority to grant Options that do not permit all of the following methods of payment (or otherwise restrict the ability to
use certain methods) and to grant Options that require the consent of the Company to use a particular method of payment.  The permitted methods of
payment are as follows:
 

(i)            by cash, check, bank draft or money order payable to the Company;
 

(ii)           pursuant to a program developed under Regulation T as promulgated by the Federal Reserve Board that, prior to the
issuance of the stock subject to the Option, results in either the receipt of cash (or check) by the Company or the receipt of irrevocable instructions to pay
the aggregate exercise price to the Company from the sales proceeds;
 

(iii)         by delivery to the Company (either by actual delivery or attestation) of shares of Common Stock;
 

(iv)          by a “net exercise” arrangement pursuant to which the Company will reduce the number of shares of Common Stock
issuable upon exercise by the largest whole number of shares with a Fair Market Value that does not exceed the aggregate exercise price; provided,
however, that the Company will accept a cash or other payment from the Participant to the extent of any remaining balance of the aggregate exercise price
not satisfied by such reduction in the number of whole shares to be issued.  Shares of Common Stock will no longer be subject to an Option and will not be
exercisable thereafter to the extent that (A) shares issuable upon exercise are used to pay the exercise price pursuant to the “net exercise,” (B) shares are
delivered to the Participant as a result of such exercise, and (C) shares are withheld to satisfy tax withholding obligations;  or
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(v)            in any other form of legal consideration that may be acceptable to the Board and specified in the applicable Award

Agreement.
 

(d)            Exercise and Payment of a SAR.  To exercise any outstanding SAR, the Participant must provide written notice of exercise to the
Company in compliance with the provisions of the Stock Appreciation Right Agreement evidencing such SAR.  The appreciation distribution payable on
the exercise of a SAR will be not greater than an amount equal to the excess of (A) the aggregate Fair Market Value (on the date of the exercise of the
SAR) of a number of shares of Common Stock equal to the number of Common Stock equivalents in which the Participant is vested under such SAR, and
with respect to which the Participant is exercising the SAR on such date, over (B) the aggregate strike price of the number of Common Stock equivalents
with respect to which the Participant is exercising the SAR on such date.  The appreciation distribution may be paid in Common Stock, in cash, in any
combination of the two or in any other form of consideration, as determined by the Board and contained in the Award Agreement evidencing such SAR.
 

(e)            Transferability of Options and SARs.  The Board may, in its sole discretion, impose such limitations on the transferability of
Options and SARs as the Board will determine.  In the absence of such a determination by the Board to the contrary, the following restrictions on the
transferability of Options and SARs will apply:
 

(i)            Restrictions on Transfer.  An Option or SAR will not be transferable except by will or by the laws of descent and
distribution (or pursuant to subsections (ii) and (iii) below), and will be exercisable during the lifetime of the Participant only by the Participant.  The Board
may permit transfer of the Option or SAR in a manner that is not prohibited by applicable tax and securities laws. Except as explicitly provided in this Plan,
neither an Option nor a SAR may be transferred for consideration.
 

(ii)           Domestic Relations Orders.  Subject to the approval of the Board or a duly authorized Officer, an Option or SAR may be
transferred pursuant to the terms of a domestic relations order, official marital settlement agreement or other divorce or separation instrument.
 

(iii)         Beneficiary Designation.  Subject to the approval of the Board or a duly authorized Officer, a Participant may, by
delivering written notice to the Company, in a form approved by the Company (or the designated broker), designate a third party who, on the death of the
Participant, will thereafter be entitled to exercise the Option or SAR and receive the Common Stock or other consideration resulting from such exercise.  In
the absence of such a designation, upon the death of the Participant the executor or administrator of the Participant’s estate will be entitled to exercise the
Option or SAR and receive the Common Stock or other consideration resulting from such exercise. However, the Company may prohibit designation of a
beneficiary at any time, including due to any conclusion by the Company that such designation would be inconsistent with the provisions of applicable
laws.
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(f)            Vesting Generally.  The total number of shares of Common Stock subject to an Option or SAR may vest and become exercisable

in periodic installments that may or may not be equal.  The Option or SAR may be subject to such other terms and conditions on the time or times when it
may or may not be exercised (which may be based on the satisfaction of Performance Goals or other criteria) as the Board may deem appropriate.  The
vesting provisions of individual Options or SARs may vary.  The provisions of this Section 5(f) are subject to any Option or SAR provisions governing the
minimum number of shares of Common Stock as to which an Option or SAR may be exercised.
 

(g)           Termination of Continuous Service.  Except as otherwise provided in the applicable Award Agreement or other agreement
between the Participant and the Company, if a Participant’s Continuous Service terminates (other than for Cause and other than upon the Participant’s death
or Disability), the Participant may exercise his or her Option or SAR (to the extent that the Participant was entitled to exercise such Award as of the date of
termination of Continuous Service) within the period of time ending on the earlier of (i) the date that is three (3) months following the termination of the
Participant’s Continuous Service (or such longer or shorter period specified in the applicable Award Agreement, which period will not be less than thirty
(30) days if necessary to comply with applicable laws unless such termination is for Cause) and (ii) the expiration of the term of the Option or SAR as set
forth in the Award Agreement.  If, after termination of Continuous Service, the Participant does not exercise his or her Option or SAR (as applicable)
within the applicable time frame, the Option or SAR will terminate.
 

(h)           Extension of Termination Date.  Except as otherwise provided in the applicable Award Agreement or other written agreement
between the Participant and the Company, if the exercise of an Option or SAR following the termination of the Participant’s Continuous Service (other than
for Cause and other than upon the Participant’s death or Disability) would be prohibited at any time solely because the issuance of shares of Common Stock
would violate the registration requirements under the Securities Act, then the Option or SAR will terminate on the earlier of (i) the expiration of a total
period of time (that need not be consecutive) equal to the applicable post-termination exercise period after the termination of the Participant’s Continuous
Service during which the exercise of the Option or SAR would not be in violation of such registration requirements, and (ii) the expiration of the term of
the Option or SAR as set forth in the applicable Award Agreement.  In addition, unless otherwise provided in a Participant’s Award Agreement, if the sale
of any Common Stock received on exercise of an Option or SAR following the termination of the Participant’s Continuous Service (other than for Cause)
would violate the Company’s insider trading policy, then the Option or SAR will terminate on the earlier of (i) the expiration of a period of months (that
need not be consecutive) equal to the applicable post-termination exercise period after the termination of the Participant’s Continuous Service during which
the sale of the Common Stock received upon exercise of the Option or SAR would not be in violation of the Company’s insider trading policy, or (ii) the
expiration of the term of the Option or SAR as set forth in the applicable Award Agreement.
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(i)            Disability of Participant.  Except as otherwise provided in the applicable Award Agreement or other agreement between the

Participant and the Company, if a Participant’s Continuous Service terminates as a result of the Participant’s Disability, the Participant may exercise his or
her Option or SAR (to the extent that the Participant was entitled to exercise such Option or SAR as of the date of termination of Continuous Service), but
only within such period of time ending on the earlier of (i) the date twelve (12) months following such termination of Continuous Service (or such longer
or shorter period specified in the Award Agreement, which period will not be less than six (6) months if necessary to comply with applicable laws) and
(ii) the expiration of the term of the Option or SAR as set forth in the Award Agreement.  If, after termination of Continuous Service, the Participant does
not exercise his or her Option or SAR within the applicable time frame, the Option or SAR (as applicable) will terminate.
 

(j)            Death of Participant.  Except as otherwise provided in the applicable Award Agreement or other agreement between the
Participant and the Company, if (i) a Participant’s Continuous Service terminates as a result of the Participant’s death, or (ii) the Participant dies within the
period (if any) specified in the Award Agreement for exercisability after the termination of the Participant’s Continuous Service for a reason other than
death, then the Option or SAR may be exercised (to the extent the Participant was entitled to exercise such Option or SAR as of the date of death) by the
Participant’s estate, by a person who acquired the right to exercise the Option or SAR by bequest or inheritance or by a person designated to exercise the
Option or SAR upon the Participant’s death, but only within the period ending on the earlier of (i) the date eighteen (18) months following the date of death
(or such longer or shorter period specified in the Award Agreement, which period will not be less than six (6) months if necessary to comply with the
applicable laws) and (ii) the expiration of the term of such Option or SAR as set forth in the Award Agreement.  If, after the Participant’s death, the Option
or SAR is not exercised within the applicable time frame, the Option or SAR (as applicable) will terminate.
 

(k)           Termination for Cause.  Except as explicitly provided otherwise in a Participant’s Award Agreement or other individual written
agreement between the Company or any Affiliate and the Participant, if a Participant’s Continuous Service is terminated for Cause, the Option or SAR will
terminate immediately upon such Participant’s termination of Continuous Service, and the Participant will be prohibited from exercising his or her Option
or SAR from and after the time of such termination of Continuous Service.
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(l)            Non-Exempt Employees.  If an Option or SAR is granted to an Employee who is a non-exempt employee for purposes of the Fair

Labor Standards Act of 1938, as amended, the Option or SAR will not be first exercisable for any shares of Common Stock until at least six (6) months
following the date of grant of the Option or SAR (although the Award may vest prior to such date). Consistent with the provisions of the Worker Economic
Opportunity Act, (i) if such non-exempt Employee dies or suffers a Disability, (ii) upon a Corporate Transaction in which such Option or SAR is not
assumed, continued, or substituted, (iii) upon a Change in Control, or (iv) upon the Participant’s retirement (as such term may be defined in the
Participant’s Award Agreement, in another agreement between the Participant and the Company, or, if no such definition, in accordance with the
Company’s then current employment policies and guidelines), the vested portion of any Options and SARs may be exercised earlier than six (6) months
following the date of grant.  The foregoing provision is intended to operate so that any income derived by a non-exempt employee in connection with the
exercise or vesting of an Option or SAR will be exempt from his or her regular rate of pay. To the extent permitted and/or required for compliance with the
Worker Economic Opportunity Act to ensure that any income derived by a non-exempt employee in connection with the exercise, vesting or issuance of
any shares under any other Award will be exempt from the employee’s regular rate of pay, the provisions of this Section 5(l) will apply to all Awards and
are hereby incorporated by reference into such Award Agreements.
 

6.             PROVISIONS OF AWARDS OTHER THAN OPTIONS AND SARS.
 

(a)            Restricted Stock Awards.  Each Restricted Stock Award Agreement will be in such form and will contain such terms and
conditions as the Board deems appropriate.  To the extent consistent with the Company’s bylaws, at the Board’s election, shares of Common Stock may be
(i) held in book entry form subject to the Company’s instructions until any restrictions relating to the Restricted Stock Award lapse; or (ii) evidenced by a
certificate, which certificate will be held in such form and manner as determined by the Board.  The terms and conditions of Restricted Stock Award
Agreements may change from time to time, and the terms and conditions of separate Restricted Stock Award Agreements need not be identical.  Each
Restricted Stock Award Agreement will conform to (through incorporation of the provisions hereof by reference in the agreement or otherwise) the
substance of each of the following provisions:
 

(i)            Consideration.  A Restricted Stock Award may be awarded in consideration for (A) cash, check, bank draft or money
order payable to the Company, (B) past or future services to the Company or an Affiliate, or (C) any other form of legal consideration that may be
acceptable to the Board, in its sole discretion, and permissible under applicable law.
 

(ii)           Vesting.  Shares of Common Stock awarded under the Restricted Stock Award Agreement may be subject to forfeiture to
the Company in accordance with a vesting schedule to be determined by the Board.
 

(iii)          Termination of Participant’s Continuous Service.  If a Participant’s Continuous Service terminates, the Company may
receive through a forfeiture condition or a repurchase right any or all of the shares of Common Stock held by the Participant as of the date of termination of
Continuous Service under the terms of the Restricted Stock Award Agreement.
 

(iv)           Transferability.  Rights to acquire shares of Common Stock under the Restricted Stock Award Agreement will be
transferable by the Participant only upon such terms and conditions as are set forth in the Restricted Stock Award Agreement, as the Board will determine
in its sole discretion, so long as Common Stock awarded under the Restricted Stock Award Agreement remains subject to the terms of the Restricted Stock
Award Agreement.
 

(v)            Dividends.  A Restricted Stock Award Agreement may provide that any dividends paid on Restricted Stock will be
subject to the same vesting and forfeiture restrictions as apply to the shares subject to the Restricted Stock Award to which they relate.
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(b)            Restricted Stock Unit Awards.  Each Restricted Stock Unit Award Agreement will be in such form and will contain such terms

and conditions as the Board deems appropriate.  The terms and conditions of Restricted Stock Unit Award Agreements may change from time to time, and
the terms and conditions of separate Restricted Stock Unit Award Agreements need not be identical.  Each Restricted Stock Unit Award Agreement will
conform to (through incorporation of the provisions hereof by reference in the Agreement or otherwise) the substance of each of the following provisions:
 

(i)            Consideration.  At the time of grant of a Restricted Stock Unit Award, the Board will determine the consideration, if any,
to be paid by the Participant upon delivery of each share of Common Stock subject to the Restricted Stock Unit Award.  The consideration to be paid (if
any) by the Participant for each share of Common Stock subject to a Restricted Stock Unit Award may be paid in any form of legal consideration that may
be acceptable to the Board, in its sole discretion, and permissible under applicable law.
 

(ii)           Vesting.  At the time of the grant of a Restricted Stock Unit Award, the Board may impose such restrictions on or
conditions to the vesting of the Restricted Stock Unit Award as it, in its sole discretion, deems appropriate.
 

(iii)          Payment.  A Restricted Stock Unit Award may be settled by the delivery of shares of Common Stock, their cash
equivalent, any combination thereof or in any other form of consideration, as determined by the Board and contained in the Restricted Stock Unit Award
Agreement.
 

(iv)          Additional Restrictions.  At the time of the grant of a Restricted Stock Unit Award, the Board, as it deems appropriate,
may impose such restrictions or conditions that delay the delivery of the shares of Common Stock (or their cash equivalent) subject to a Restricted Stock
Unit Award to a time after the vesting of such Restricted Stock Unit Award.
 

(v)            Dividend Equivalents.  Dividend equivalents may be credited in respect of shares of Common Stock covered by a
Restricted Stock Unit Award, as determined by the Board and contained in the Restricted Stock Unit Award Agreement.  At the sole discretion of the
Board, such dividend equivalents may be converted into additional shares of Common Stock covered by the Restricted Stock Unit Award in such manner as
determined by the Board.  Any additional shares covered by the Restricted Stock Unit Award credited by reason of such dividend equivalents will be
subject to all of the same terms and conditions of the underlying Restricted Stock Unit Award Agreement to which they relate.
 

(vi)          Termination of Participant’s Continuous Service.  Except as otherwise provided in the applicable Restricted Stock
Unit Award Agreement or other written agreement between a Participant and the Company or an Affiliate, such portion of the Restricted Stock Unit Award
that has not vested will be forfeited upon the Participant’s termination of Continuous Service.
 

(c)            Performance Awards.
 

(i)            Performance Stock Awards.  A Performance Stock Award is an Award that is payable (including that may be granted,
may vest or may be exercised) contingent upon the attainment during a Performance Period of certain Performance Goals.  A Performance Stock Award
may, but need not, require the Participant’s completion of a specified period of Continuous Service. The length of any Performance Period, the Performance
Goals to be achieved during the Performance Period, and the measure of whether and to what degree such Performance Goals have been attained will be
conclusively determined by the Board or Committee, in its sole discretion.  In addition, to the extent permitted by applicable law and the applicable Award
Agreement, the Board or the Committee may determine that cash may be used in payment of Performance Stock Awards.
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(ii)           Performance Cash Awards.  A Performance Cash Award is a cash award that is payable contingent upon the attainment

during a Performance Period of certain Performance Goals.  A Performance Cash Award may also require the completion of a specified period of
Continuous Service.  At the time of grant of a Performance Cash Award, the length of any Performance Period, the Performance Goals to be achieved
during the Performance Period, and the measure of whether and to what degree such Performance Goals have been attained will be conclusively
determined by the Board or Committee, in its sole discretion.  The Board or Committee may specify the form of payment of Performance Cash Awards,
which may be cash or other property, or may provide for a Participant to have the option for his or her Performance Cash Award, or such portion thereof as
the Board may specify, to be paid in whole or in part in cash or other property.
 

(iii)          Discretion.  A majority of the Company’s Independent Directors or the Independent Compensation Committee retains the
discretion to adjust or eliminate the compensation or economic benefit due upon attainment of Performance Goals and to define the manner of calculating
the Performance Criteria it selects to use for a Performance Period.  Partial achievement of the specified criteria may result in the payment or vesting
corresponding to the degree of achievement as specified in the Award Agreement or the written terms of a Performance Cash Award.
 

(d)            Other Stock Awards.  Other forms of Stock Awards valued in whole or in part by reference to, or otherwise based on, Common
Stock, including the appreciation in value thereof (e.g., options or stock rights with an exercise price or strike price less than 100% of the Fair Market Value
of the Common Stock at the time of grant) may be granted either alone or in addition to Awards provided for under Section 5 and the preceding provisions
of this Section 6.  Subject to the provisions of this Plan, a majority of the Company’s Independent Directors or the Independent Compensation Committee
will have sole and complete authority to determine the persons to whom and the time or times at which such Other Stock Awards will be granted, the
number of shares of Common Stock (or the cash equivalent thereof) to be granted pursuant to such Other Stock Awards and all other terms and conditions
of such Other Stock Awards.
 

7.             COVENANTS OF THE COMPANY.
 

(a)            Availability of Shares.  The Company will keep available at all times the number of shares of Common Stock reasonably required
to satisfy then-outstanding Awards.
 

(b)            Securities Law Compliance.  The Company will seek to obtain from each regulatory commission or agency having jurisdiction
over this Plan, as necessary, such authority as may be required to grant Awards and to issue and sell shares of Common Stock upon exercise or vesting of
the Awards; provided, however, that this undertaking will not require the Company to register under the Securities Act, or other securities or applicable
laws, this Plan, any Award or any Common Stock issued or issuable pursuant to any such Award.  If, after reasonable efforts and at a reasonable cost, the
Company is unable to obtain from any such regulatory commission or agency the authority that counsel for the Company deems necessary or advisable for
the lawful issuance and sale of Common Stock under this Plan, the Company will be relieved from any liability for failure to issue and sell Common Stock
upon exercise or vesting of such Awards unless and until such authority is obtained. A Participant will not be eligible for the grant of an Award or the
subsequent issuance of cash or Common Stock pursuant to the Award if such grant or issuance would be in violation of any applicable securities law.
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(c)            No Obligation to Notify or Minimize Taxes.  The Company will have no duty or obligation to any Participant to advise such

holder as to the tax treatment or time or manner of exercising such Award.  Furthermore, the Company will have no duty or obligation to warn or otherwise
advise such holder of a pending termination or expiration of an Award or a possible period in which the Award may not be exercised.  The Company has no
duty or obligation to minimize the tax consequences of an Award to the holder of such Award.
 

8.             MISCELLANEOUS.
 

(a)            Use of Proceeds from Sales of Common Stock.  Proceeds from the sale of shares of Common Stock pursuant to Awards will
constitute general funds of the Company.
 

(b)            Corporate Action Constituting Grant of Awards.  Corporate action constituting a grant by the Company of an Award to any
Participant will be deemed completed as of the date of such corporate action, unless otherwise determined by the Board, regardless of when the instrument,
certificate, or letter evidencing the Award is communicated to, or actually received or accepted by, the Participant.  In the event that the corporate records
(e.g., Board consents, resolutions or minutes) documenting the corporate action approving the grant contain terms (e.g., exercise price, vesting schedule or
number of shares) that are inconsistent with those in the Award Agreement or related grant documents as a result of a clerical error in the papering of the
Award Agreement or related grant documents, the corporate records will control and the Participant will have no legally binding right to the incorrect term
in the Award Agreement or related grant documents.
 

(c)            Stockholder Rights.  No Participant will be deemed to be the holder of, or to have any of the rights of a holder with respect to,
any shares of Common Stock subject to an Award unless and until (i) such Participant has satisfied all requirements for exercise of, or the issuance of
shares of Common Stock under, the Award pursuant to its terms, and (ii) the issuance of the Common Stock subject to such Award has been entered into the
books and records of the Company.
 

(d)            No Employment or Other Service Rights. Nothing in this Plan, any Award Agreement or any other instrument executed
thereunder or in connection with any Award granted pursuant thereto will confer upon any Participant any right to continue to serve the Company or an
Affiliate in the capacity in effect at the time the Award was granted or will affect the right of the Company or an Affiliate to terminate (i) the employment
of an Employee with or without notice and with or without cause, (ii) the service of a Consultant pursuant to the terms of such Consultant’s agreement with
the Company or an Affiliate, or (iii) the service of a Director pursuant to the bylaws of the Company or an Affiliate, and any applicable provisions of the
corporate law of the state or foreign jurisdiction in which the Company or the Affiliate is domiciled or incorporated, as the case may be.
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(e)            Change in Time Commitment.  In the event a Participant’s regular level of time commitment in the performance of his or her

services for the Company and any Affiliates is reduced (for example, and without limitation, if the Participant is an Employee of the Company and the
Employee has a change in status from a full-time Employee to a part-time Employee or takes an extended leave of absence) after the date of grant of any
Award to the Participant, the Board has the right in its sole discretion to (x) make a corresponding reduction in the number of shares or cash amount subject
to any portion of such Award that is scheduled to vest or become payable after the date of such change in time commitment, and (y) in lieu of or in
combination with such a reduction, extend the vesting or payment schedule applicable to such Award. In the event of any such reduction, the Participant
will have no right with respect to any portion of the Award that is so reduced or extended.
 

(f)            Investment Assurances.  The Company may require a Participant, as a condition of exercising or acquiring Common Stock under
any Award, (i) to give written assurances satisfactory to the Company as to the Participant’s knowledge and experience in financial and business matters
and/or to employ a purchaser representative reasonably satisfactory to the Company who is knowledgeable and experienced in financial and business
matters and that such Participant is capable of evaluating, alone or together with the purchaser representative, the merits and risks of exercising the Award;
and (ii) to give written assurances satisfactory to the Company stating that the Participant is acquiring Common Stock subject to the Award for the
Participant’s own account and not with any present intention of selling or otherwise distributing the Common Stock.  The foregoing requirements, and any
assurances given pursuant to such requirements, will be inoperative if (A) the issuance of the shares upon the exercise or acquisition of Common Stock
under the Award has been registered under a then currently effective registration statement under the Securities Act, or (B) as to any particular requirement,
a determination is made by counsel for the Company that such requirement need not be met in the circumstances under the then applicable securities laws. 
The Company may, upon advice of counsel to the Company, place legends on stock certificates issued under this Plan as such counsel deems necessary or
appropriate in order to comply with applicable securities laws, including, but not limited to, legends restricting the transfer of the Common Stock.
 

(g)            Withholding Obligations.  Unless prohibited by the terms of an Award Agreement, the Company may, in its sole discretion,
satisfy any federal, state or local tax withholding obligation relating to an Award by any of the following means or by a combination of such means:
(i) causing the Participant to tender a cash payment; (ii)  withholding shares of Common Stock from the shares of Common Stock issued or otherwise
issuable to the Participant in connection with the Award; provided, however, that no shares of Common Stock are withheld with a value exceeding the
maximum amount of tax required to be withheld by law (or such lesser amount as may be necessary to avoid classification of the Award as a liability for
financial accounting purposes); (iii) withholding cash from an Award settled in cash; (iv) withholding payment from any amounts otherwise payable to the
Participant; or (v) by such other method as may be set forth in the Award Agreement.
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(h)           Electronic Delivery.  Any reference herein to a “written” agreement or document will include any agreement or document

delivered electronically, filed publicly at www.sec.gov (or any successor website thereto) or posted on the Company’s intranet (or other shared electronic
medium controlled by the Company to which the Participant has access).
 

(i)            Deferrals.  To the extent permitted by applicable law, the Board, in its sole discretion, may determine that the delivery of Common
Stock or the payment of cash, upon the exercise, vesting or settlement of all or a portion of any Award may be deferred and may establish programs and
procedures for deferral elections to be made by Participants.  Deferrals by Participants will be made in accordance with Section 409A of the Code.
Consistent with Section 409A of the Code, the Board may provide for distributions while a Participant is still an employee or otherwise providing services
to the Company.  The Board is authorized to make deferrals of Awards and determine when, and in what annual percentages, Participants may receive
payments, including lump sum payments, following the Participant’s termination of Continuous Service, and implement such other terms and conditions
consistent with the provisions of this Plan and in accordance with applicable law.
 

(j)            Compliance with Section 409A of the Code.  Unless otherwise expressly provided for in an Award Agreement, this Plan and
Award Agreements will be interpreted to the greatest extent possible in a manner that makes this Plan and the Awards granted hereunder exempt from
Section 409A of the Code, and, to the extent not so exempt, in compliance with Section 409A of the Code.  If the Board determines that any Award granted
hereunder is not exempt from and is therefore subject to Section 409A of the Code, the Award Agreement evidencing such Award will incorporate the
terms and conditions necessary to avoid the consequences specified in Section 409A(a)(1) of the Code, and to the extent an Award Agreement is silent on
terms necessary for compliance, such terms are hereby incorporated by reference into the Award Agreement.  Notwithstanding anything to the contrary in
this Plan (and unless the Award Agreement specifically provides otherwise), if the shares of Common Stock are publicly traded, and if a Participant holding
an Award that constitutes “deferred compensation” under Section 409A of the Code is a “specified employee” for purposes of Section 409A of the Code,
no distribution or payment of any amount that is due because of a “separation from service” (as defined in Section 409A of the Code without regard to
alternative definitions thereunder) will be issued or paid before the date that is six months following the date of such Participant’s “separation from service”
(as defined in Section 409A of the Code without regard to alternative definitions thereunder) or, if earlier, the date of the Participant’s death, unless such
distribution or payment can be made in a manner that complies with Section 409A of the Code, and any amounts so deferred will be paid in a lump sum on
the day after such six month period elapses, with the balance paid thereafter on the original schedule. Notwithstanding any provision of this Plan, in no
event will the Company be liable for any additional tax, interest or penalty imposed upon or other detriment suffered by a Participant under Section 409A
of the Code or for any damages suffered by such Participant for any failure of this Plan or any Award to comply with or be exempt from Section 409A of
the Code.
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(k)           Clawback/Recovery.  All Awards granted under this Plan will be subject to recoupment in accordance with any clawback policy

that the Company is required to adopt pursuant to the listing standards of any national securities exchange or association on which the Company’s securities
are listed or as is otherwise required by the Dodd-Frank Wall Street Reform and Consumer Protection Act or other applicable law. In addition, the Board
may impose such other clawback, recovery or recoupment provisions in an Award Agreement as the Board determines necessary or appropriate, including
but not limited to a reacquisition right in respect of previously acquired shares of Common Stock or other cash or property upon the occurrence of an event
constituting Cause. No recovery of compensation under such a clawback policy will be an event giving rise to a right to voluntary terminate employment
upon “resignation” for “good reason” or for a “constructive termination” or any similar term under any plan of or agreement with the Company.
 

(l)            Not Benefit Plan Compensation. Payments and other benefits received by a Participant under an Award made pursuant to this
Plan will not be deemed a part of Participant’s compensation for purposes of determining the Participant’s benefits under any other benefit plans or
arrangements provided by the Company or an Affiliate, except where the Board expressly provides otherwise in writing.
 

9.            ADJUSTMENTS UPON CHANGES IN COMMON STOCK; OTHER CORPORATE EVENTS.
 

(a)            Capitalization Adjustments.  In the event of a Capitalization Adjustment, the Board will appropriately and proportionately adjust:
(i) the class(es) and maximum number of securities subject to this Plan pursuant to Section 3(a); and (ii) the class(es) and number of securities and price per
share of stock subject to outstanding Awards.  The Board will make such adjustments, and its determination will be final, binding and conclusive.
 

(b)            Dissolution.  Except as otherwise provided in the Award Agreement, in the event of a Dissolution of the Company, all outstanding
Awards (other than Awards consisting of vested and outstanding shares of Common Stock not subject to a forfeiture condition or the Company’s right of
repurchase) will terminate immediately prior to the completion of such Dissolution, and the shares of Common Stock subject to the Company’s repurchase
rights or subject to a forfeiture condition may be repurchased or reacquired by the Company notwithstanding the fact that the holder of such Award is
providing Continuous Service; provided, however, that the Board may, in its sole discretion, cause some or all Awards to become fully vested, exercisable
and/or no longer subject to repurchase or forfeiture (to the extent such Awards have not previously expired or terminated) before the Dissolution is
completed but contingent on its completion.
 

(c)            Transaction.  The following provisions will apply to Awards in the event of a Transaction unless otherwise provided in the
instrument evidencing the Award or any other written agreement between the Company or any Affiliate and the Participant or unless otherwise expressly
provided by the Board at the time of grant of an Award.  In the event of a Transaction, then, notwithstanding any other provision of this Plan, the Board
may take one or more of the following actions with respect to Awards, contingent upon the closing or completion of the Transaction:
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(i)            arrange for the surviving corporation or acquiring corporation (or the surviving or acquiring corporation’s parent
company) to assume or continue the Award or to substitute a similar stock award for the Award (including, but not limited to, an award to acquire the same
consideration paid to the stockholders of the Company pursuant to the Transaction);
 

(ii)           arrange for the assignment of any reacquisition or repurchase rights held by the Company in respect of Common Stock
issued pursuant to the Award to the surviving corporation or acquiring corporation (or the surviving or acquiring corporation’s parent company);
 

(iii)          accelerate the vesting, in whole or in part, of the Award (and, if applicable, the time at which the Award may be
exercised) to a date prior to the effective time of such Transaction as the Board determines (or, if the Board does not determine such a date, to the date that
is five days prior to the effective date of the Transaction), with such Award terminating if not exercised (if applicable) at or prior to the effective time of the
Transaction; provided, however, that the Board may require Participants to complete and deliver to the Company a notice of exercise before the effective
date of a Transaction, which exercise is contingent upon the effectiveness of such Transaction;
 

(iv)           arrange for the lapse, in whole or in part, of any reacquisition or repurchase rights held by the Company with respect to
the Award;
 

(v)            cancel or arrange for the cancellation of the Award, to the extent not vested or not exercised prior to the effective time of
the Transaction, in exchange for such cash consideration, if any, as the Board, in its sole discretion, may consider appropriate; and
 

(vi)           make a payment, in such form as may be determined by the Board equal to the excess, if any, of (A) the value of the
property the Participant would have received upon the exercise of the Award immediately prior to the effective time of the Transaction, over (B) any
exercise price payable by such holder in connection with such exercise.  For clarity, this payment may be $0 if the value of the property is equal to or less
than the exercise price.  Payments under this provision may be delayed to the same extent that payment of consideration to the holders of the Company’s
Common Stock in connection with the Transaction is delayed as a result of escrows, earn outs, holdbacks or other contingencies.
 
The Board need not take the same action or actions with respect to all Awards or portions thereof or with respect to all Participants. The Board may take
different actions with respect to the vested and unvested portions of an Award.
 

(d)            Change in Control.  An Award may be subject to additional acceleration of vesting and exercisability upon or after a Change in
Control as may be provided in the Award Agreement for such Award or as may be provided in any other written agreement between the Company or any
Affiliate and the Participant, but in the absence of such provision, no such acceleration will automatically occur.
 

10.           TERMINATION OR SUSPENSION OF THIS PLAN. The Board may suspend or terminate this Plan at any time. No Awards may be granted under this
Plan while this Plan is suspended or after it is terminated.
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11.           EFFECTIVE DATE OF THIS PLAN. This Plan will come into existence on the Effective Date.

 
12.           CHOICE OF LAW. The laws of the State of Delaware will govern all questions concerning the construction, validity and interpretation of this

Plan, without regard to that state’s conflict of laws rules.
 

13.           DEFINITIONS.  As used in this Plan, the following definitions will apply to the capitalized terms indicated below:
 

(a)            “Affiliate” means, at the time of determination, any “parent” or “subsidiary” of the Company as such terms are defined in
Rule 405 of the Securities Act.  The Board will have the authority to determine the time or times at which “parent” or “subsidiary” status is determined
within the foregoing definition.
 

(b)            “Award” means an Option, a Stock Appreciation Right, a Restricted Stock Award, a Restricted Stock Unit Award, a Performance
Stock Award, a Performance Cash Award or an Other Stock Award.
 

(c)            “Award Agreement” means a written agreement between the Company and a Participant evidencing the terms and conditions of an
Award.
 

(d)            “Board” means the Board of Directors of the Company.
 

(e)            “Capitalization Adjustment” means any change that is made in, or other events that occur with respect to, the Common Stock
subject to this Plan or subject to any Award after the Effective Date without the receipt of consideration by the Company through merger, consolidation,
reorganization, recapitalization, reincorporation, stock dividend, dividend in property other than cash, large nonrecurring cash dividend, stock split, reverse
stock split liquidating dividend, combination of shares, exchange of shares, change in corporate structure or any similar equity restructuring transaction, as
that term is used in Statement of Financial Accounting Standards Board Accounting Standards Codification Topic 718 (or any successor thereto). 
Notwithstanding the foregoing, the conversion of any convertible securities of the Company will not be treated as a Capitalization Adjustment.
 

(f)            “Cause” shall have the meaning ascribed to such term in any written agreement between the Participant and the Company defining
such term and, in the absence of such agreement, such term means, with respect to a Participant, the occurrence of any of the following events:  (i) such
Participant’s commission of any felony or any crime involving fraud, dishonesty or moral turpitude under the laws of the United States or any state thereof;
(ii) such Participant’s attempted commission of, or participation in, a fraud or act of dishonesty against the Company; (iii) such Participant’s intentional,
material violation of any contract or agreement between the Participant and the Company or of any statutory duty owed to the Company; (iv) such
Participant’s unauthorized use or disclosure of the Company’s confidential information or trade secrets; or (v) such Participant’s gross misconduct. The
determination that a termination of the Participant’s Continuous Service is either for Cause or without Cause shall be made by the Company, in its sole
discretion.  Any determination by the Company that the Continuous Service of a Participant was terminated with or without Cause for the purposes of
outstanding Awards held by such Participant shall have no effect upon any determination of the rights or obligations of the Company or such Participant for
any other purpose.
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(g)            “Change in Control” means the occurrence, in a single transaction or in a series of related transactions, of any one or more of the

following events:
 

(i)            any Exchange Act Person becomes the Owner, directly or indirectly, of securities of the Company representing more than
50% of the combined voting power of the Company’s then outstanding securities other than by virtue of a merger, consolidation or similar transaction.
Notwithstanding the foregoing, a Change in Control will not be deemed to occur (A) on account of the acquisition of securities of the Company directly
from the Company; (B) on account of the acquisition of securities of the Company by an investor, any affiliate thereof or any other Exchange Act Person
that acquires the Company’s securities in a transaction or series of related transactions the primary purpose of which is to obtain financing for the Company
through the issuance of equity securities; or (C) solely because the level of Ownership held by any Exchange Act Person (the “Subject Person”) exceeds
the designated percentage threshold of the outstanding voting securities as a result of a repurchase or other acquisition of voting securities by the Company
reducing the number of shares outstanding, provided that if a Change in Control would occur (but for the operation of this sentence) as a result of the
acquisition of voting securities by the Company, and after such share acquisition, the Subject Person becomes the Owner of any additional voting securities
that, assuming the repurchase or other acquisition had not occurred, increases the percentage of the then outstanding voting securities Owned by the Subject
Person over the designated percentage threshold, then a Change in Control will be deemed to occur;
 

(ii)           there is consummated a merger, consolidation or similar transaction involving (directly or indirectly) the Company and,
immediately after the consummation of such merger, consolidation or similar transaction, the stockholders of the Company immediately prior thereto do
not Own, directly or indirectly, either (A) outstanding voting securities representing more than 50% of the combined outstanding voting power of the
surviving Entity in such merger, consolidation or similar transaction or (B) more than 50% of the combined outstanding voting power of the parent of the
surviving Entity in such merger, consolidation or similar transaction, in each case in substantially the same proportions as their Ownership of the
outstanding voting securities of the Company immediately prior to such transaction;
 

(iii)          there is consummated a sale, lease, exclusive license or other disposition of all or substantially all of the consolidated
assets of the Company and its Subsidiaries, other than a sale, lease, license or other disposition of all or substantially all of the consolidated assets of the
Company and its Subsidiaries to an Entity, more than fifty percent (50%) of the combined voting power of the voting securities of which are Owned by
stockholders of the Company in substantially the same proportions as their Ownership of the outstanding voting securities of the Company immediately
prior to such sale, lease, license or other disposition; or
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(iv)           individuals who, on the date this Plan is adopted by the Board, are members of the Board (the “Incumbent Board”) cease

for any reason to constitute at least a majority of the members of the Board; provided, however, that if the appointment or election (or nomination for
election) of any new Board member was approved or recommended by a majority vote of the members of the Incumbent Board then still in office, such
new member will, for purposes of this Plan, be considered as a member of the Incumbent Board.
 

For purposes of determining voting power under the term Change in Control, voting power shall be calculated by assuming the conversion of all
equity securities convertible (immediately or at some future time) into shares entitled to vote, but not assuming the exercise of any warrant or right to
subscribe to or purchase those shares. In addition, (A) the term Change in Control will not include a sale of assets, merger or other transaction effected
exclusively for the purpose of changing the domicile of the Company, (B) the term Change in Control will not include a change in the voting power of any
one or more stockholders as a result of the conversion of any class of the Company’s securities into another class of the Company’s securities having a
different number of votes per share pursuant to the conversion provisions set forth in the Company’s Amended and Restated Certificate of Incorporation, as
amended, and (C) the definition of Change in Control (or any analogous term) in an individual written agreement between the Company or any Affiliate
and the Participant will supersede the foregoing definition with respect to Awards subject to such agreement; provided, however, that if no definition of
Change in Control or any analogous term is set forth in such an individual written agreement, the foregoing definition will apply. If required for compliance
with Section 409A of the Code, in no event will a Change in Control be deemed to have occurred if such transaction is not also a “change in the ownership
or effective control of” the Company or “a change in the ownership of a substantial portion of the assets of” the Company as determined under Treasury
Regulation Section 1.409A-3(i)(5) (without regard to any alternative definition thereunder). The Board may, in its sole discretion and without a
Participant’s consent, amend the definition of “Change in Control” to conform to the definition of “Change in Control” under Section 409A of the Code,
and the regulations thereunder.
 

(h)            “Code” means the Internal Revenue Code of 1986, as amended, including any applicable regulations and guidance thereunder.
 

(i)             “Committee” means a committee of one or more Independent Directors to whom authority has been delegated by the Board in
accordance with Section 2(c).
 

(j)             “Common Stock” means the common stock of the Company having one vote per share.
 

(k)            “Company” means NeuroBo Pharmaceuticals, Inc., a Delaware corporation.
 

(l)             “Consultant” means any person, including an advisor, who is (i) engaged by the Company or an Affiliate to render consulting or
advisory services and is compensated for such services, or (ii) serving as a member of the board of directors of an Affiliate and is compensated for such
services.  However, service solely as a Director, or payment of a fee for such service, will not cause a Director to be considered a “Consultant” for purposes
of this Plan. Notwithstanding the foregoing, a person is treated as a Consultant under this Plan only if a Form S-8 Registration Statement under the
Securities Act is available to register either the offer or the sale of the Company’s securities to such person.
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(m)           “Continuous Service” means that the Participant’s service with the Company or an Affiliate, whether as an Employee, Director or

Consultant, is not interrupted or terminated.  A change in the capacity in which the Participant renders service to the Company or an Affiliate as an
Employee, Consultant or Director or a change in the entity for which the Participant renders such service, provided that there is no interruption or
termination of the Participant’s service with the Company or an Affiliate, will not terminate a Participant’s Continuous Service; provided, however, that if
the Entity for which a Participant is rendering services ceases to qualify as an Affiliate, as determined by the Board, in its sole discretion, such Participant’s
Continuous Service will be considered to have terminated on the date such Entity ceases to qualify as an Affiliate.  To the extent permitted by law, the
Board or the chief executive officer of the Company, in that party’s sole discretion, may determine whether Continuous Service will be considered
interrupted in the case of (i) any leave of absence approved by the Board or chief executive officer, including sick leave, military leave or any other
personal leave, or (ii) transfers between the Company, an Affiliate, or their successors.  Notwithstanding the foregoing, a leave of absence will be treated as
Continuous Service for purposes of vesting in an Award only to such extent as may be provided in the Company’s leave of absence policy, in the written
terms of any leave of absence agreement or policy applicable to the Participant, or as otherwise required by law.
 

(n)            “Corporate Transaction” means the consummation, in a single transaction or in a series of related transactions, of any one or
more of the following events:
 

(i)             a sale or other disposition of all or substantially all, as determined by the Board, in its sole discretion, of the consolidated
assets of the Company and its Subsidiaries;
 

(ii)           a sale or other disposition of more than 50% of the outstanding securities of the Company;
 

(iii)          a merger, consolidation or similar transaction following which the Company is not the surviving corporation; or
 

(iv)           a merger, consolidation or similar transaction following which the Company is the surviving corporation but the shares of
Common Stock outstanding immediately preceding the merger, consolidation or similar transaction are converted or exchanged by virtue of the merger,
consolidation or similar transaction into other property, whether in the form of securities, cash or otherwise.
 

(o)            “Director” means a member of the Board.  Directors are not eligible to receive Awards under this Plan with respect to their service
in such capacity.
 

(p)            “Disability” means, with respect to a Participant, the inability of such Participant to engage in any substantial gainful activity by
reason of any medically determinable physical or mental impairment that can be expected to result in death or that has lasted or can be expected to last for a
continuous period of not less than 12 months, as provided in Sections 22(e)(3) and 409A(a)(2)(c)(i) of the Code, and will be determined by the Board on
the basis of such medical evidence as the Board deems warranted under the circumstances.
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(q)            “Dissolution” means when the Company, after having executed a certificate of dissolution with the State of Delaware (or other

applicable state), has completely wound up its affairs.  Conversion of the Company into a Limited Liability Company (or any other pass-through entity)
will not be considered a “Dissolution” for purposes of this Plan.
 

(r)            “Effective Date” means November 1, 2021.
 

(s)            “Employee” means any person employed by the Company or an Affiliate.  However, service solely as a Director, or payment of a
fee for such services, will not cause a Director to be considered an “Employee” for purposes of this Plan.
 

(t)             “Entity” means a corporation, partnership, limited liability company or other entity.
 

(u)            “Exchange Act” means the Securities Exchange Act of 1934, as amended, and the rules and regulations promulgated thereunder.
 

(v)            “Exchange Act Person” means any natural person, Entity or “group” (within the meaning of Section 13(d) or 14(d) of the
Exchange Act), except that “Exchange Act Person” will not include (i) the Company or any Subsidiary of the Company, (ii) any employee benefit plan of
the Company or any Subsidiary of the Company or any trustee or other fiduciary holding securities under an employee benefit plan of the Company or any
Subsidiary of the Company, (iii) an underwriter temporarily holding securities pursuant to a registered public offering of such securities, (iv) an Entity
Owned, directly or indirectly, by the stockholders of the Company in substantially the same proportions as their Ownership of stock of the Company; or
(v) any natural person, Entity or “group” (within the meaning of Section 13(d) or 14(d) of the Exchange Act) that, as of the Effective Date, is the Owner,
directly or indirectly, of securities of the Company representing more than 50% of the combined voting power of the Company’s then outstanding
securities.
 

(w)           “Fair Market Value” means, as of any date, the value of the Common Stock determined as follows:
 

(i)            If the Common Stock is listed on any established stock exchange or traded on any established market, the Fair Market
Value of a share of Common Stock will be, unless otherwise determined by the Board, the closing sales price for such stock as quoted on such exchange or
market (or the exchange or market with the greatest volume of trading in the Common Stock) on the date of determination, as reported in a source the
Board deems reliable.
 

(ii)           Unless otherwise provided by the Board, if there is no closing sales price for the Common Stock on the date of
determination, then the Fair Market Value will be the closing selling price on the last preceding date for which such quotation exists.
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(iii)          In the absence of such markets for the Common Stock, the Fair Market Value will be determined by the Board in good

faith and in a manner that complies with Section 409A of the Code.
 

(x)            “Non-Employee Director” means a Director who either (i) is not a current employee or officer of the Company or an Affiliate,
does not receive compensation, either directly or indirectly, from the Company or an Affiliate for services rendered as a consultant or in any capacity other
than as a Director (except for an amount as to which disclosure would not be required under Item 404(a) of Regulation S-K promulgated pursuant to the
Securities Act (“Regulation S-K”)), does not possess an interest in any other transaction for which disclosure would be required under Item 404(a) of
Regulation S-K, and is not engaged in a business relationship for which disclosure would be required pursuant to Item 404(b) of Regulation S-K; or (ii) is
otherwise considered a “non-employee director” for purposes of Rule 16b-3.
 

(y)            “Nonstatutory Stock Option” means any option granted pursuant to Section 5 of this Plan that does not qualify as an “incentive
stock option” within the meaning of Section 422 of the Code.
 

(z)            “Officer” means a person who is an officer of the Company within the meaning of Section 16 of the Exchange Act.
 

(aa)          “Option” means a Nonstatutory Stock Option to purchase shares of Common Stock granted pursuant to this Plan.
 

(bb)          “Option Agreement” means a written agreement between the Company and an Optionholder evidencing the terms and conditions
of an Option grant.  Each Option Agreement will be subject to the terms and conditions of this Plan.
 

(cc)          “Optionholder” means a person to whom an Option is granted pursuant to this Plan or, if applicable, such other person who holds
an outstanding Option.
 

(dd)          “Other Stock Award” means an award based in whole or in part by reference to the Common Stock which is granted pursuant to
the terms and conditions of Section 6(d).
 

(ee)          “Other Stock Award Agreement” means a written agreement between the Company and a holder of an Other Stock Award
evidencing the terms and conditions of an Other Stock Award grant.  Each Other Stock Award Agreement will be subject to the terms and conditions of this
Plan.
 

(ff)           “Own,” “Owned,” “Owner,” “Ownership” means a person or Entity will be deemed to “Own,” to have “Owned,” to be the
“Owner” of, or to have acquired “Ownership” of securities if such person or Entity, directly or indirectly, through any contract, arrangement,
understanding, relationship or otherwise, has or shares voting power, which includes the power to vote or to direct the voting, with respect to such
securities.
 

(gg)         “Participant” means a person to whom an Award is granted pursuant to this Plan or, if applicable, such other person who holds an
outstanding Award.
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(hh)          “Performance Cash Award” means an award of cash granted pursuant to the terms and conditions of Section 6(c)(ii).

 
(ii)            “Performance Criteria” means the one or more criteria that a majority of the Company’s Independent Directors or the

Independent Compensation Committee will select for purposes of establishing the Performance Goals for a Performance Period.  The Performance Criteria
that will be used to establish such Performance Goals may be based on any one of, or combination of, the following as determined by a majority of the
Company’s Independent Directors or the Independent Compensation Committee: (i) sales; (ii) revenues; (iii) assets; (iv) expenses; (v) market penetration or
expansion; (vi) earnings from operations; (vii) earnings before or after deduction for all or any portion of interest, taxes, depreciation, amortization,
incentives, service fees or extraordinary or special items, whether or not on a continuing operations or an aggregate or per share basis; (viii) net income or
net income per common share (basic or diluted); (ix) return on equity, investment, capital or assets; (x) one or more operating ratios; (xi) borrowing levels,
leverage ratios or credit rating; (xii) market share; (xiii) capital expenditures; (xiv) cash flow, free cash flow, cash flow return on investment, or net cash
provided by operations; (xv) stock price, dividends or total stockholder return; (xvi) development of new technologies or products; (xvii) sales of particular
products or services; (xviii) economic value created or added; (xix) operating margin or profit margin; (xx) customer acquisition or retention; (xxi) raising
or refinancing of capital; (xxii) successful hiring of key individuals; (xxiii) resolution of significant litigation; (xxiv) acquisitions and divestitures (in whole
or in part); (xxv) joint ventures and strategic alliances; (xxvi) spin-offs, split-ups and the like; (xxvii) reorganizations; (xxviii) recapitalizations,
restructurings, financings (issuance of debt or equity) or refinancings; (xxix) or strategic business criteria, consisting of one or more objectives based on the
following goals: achievement of timely development, design management or enrollment; pre-clinical development related compound goals; regulatory
milestones, including approval of a product candidate; progress of internal research or clinical programs; progress of partnered programs; partner
satisfaction; budget management; clinical achievements; completing phases of a clinical study (including the treatment phase); announcing or presenting
preliminary or final data from clinical studies; in each case, whether on particular timelines or generally; timely completion of clinical trials; submission of
INDs and NDAs and other regulatory achievements; partner or collaborator achievements; manufacturing achievements (including obtaining particular
yields from manufacturing runs and other measurable objectives related to process development activities); strategic partnerships or transactions (including
in-licensing and out-licensing of intellectual property; establishing relationships with commercial entities with respect to the marketing, distribution and
sale of the Company’s products (including with group purchasing organizations, distributors and other vendors); supply chain achievements (including
establishing relationships with manufacturers or suppliers of active pharmaceutical ingredients and other component materials and manufacturers of the
Company’s products); co-development, co-marketing, profit sharing, joint venture or other similar arrangements; meeting specified market penetration or
value added, payor acceptance; patient adherence; peer reviewed publications; issuance of new patents; establishment of or securing of licenses to
intellectual property; product development or introduction (including, without limitation, discovery of novel products, maintenance of multiple products in
pipeline, product launch or other product development milestones); geographic business expansion; cost targets, cost reductions or savings; customer
satisfaction; operating efficiency; acquisition or retention, employee satisfaction, information technology, corporate development (including, without
limitation, licenses, innovation, research or establishment of third party collaborations); manufacturing or process development; legal compliance or risk
reduction; patent application or issuance goals; or goals relating to acquisitions, divestitures or other business combinations (in whole or in part), joint
ventures or strategic alliances; and (xxx) other measures of performance selected by the Company’s Independent Directors or the Independent
Compensation Committee.
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(jj)            “Performance Goals” means, for a Performance Period, the one or more goals established by a majority of the Company’s

Independent Directors or the Independent Compensation Committee for the Performance Period based upon the Performance Criteria.  Performance Goals
may be based on a Company-wide basis, with respect to one or more business units, divisions, Affiliates, or business segments, and in either absolute terms
or relative to the performance of one or more comparable companies or the performance of one or more relevant indices.  The Company’s Independent
Directors or the Independent Compensation Committee are authorized at any time in its sole discretion, to adjust or modify the calculation of a
Performance Goal for such Performance Period in order to prevent the dilution or enlargement of the rights of Participants, (a) in the event of, or in
anticipation of, any unusual or extraordinary corporate item, transaction, event or development; (b) in recognition of, or in anticipation of, any other
unusual or nonrecurring events affecting the Company, or the financial statements of the Company in response to, or in anticipation of, changes in
applicable laws, regulations, accounting principles, or business conditions; or (c) in view of the Company’s Independent Directors or the Independent
Compensation Committee’s assessment of the business strategy of the Company, performance of comparable organizations, economic and business
conditions, and any other circumstances deemed relevant. Specifically, the Company’s Independent Directors or the Independent Compensation Committee
are authorized to make adjustment in the method of calculating attainment of Performance Goals and objectives for a Performance Period as follows: (i) to
exclude the dilutive effects of acquisitions or joint ventures; (ii) to assume that any business divested by the Company achieved performance objectives at
targeted levels during the balance of a Performance Period following such divestiture; and (iii) to exclude the effect of any change in the outstanding shares
of common stock of the Company by reason of any stock dividend or split, stock repurchase, reorganization, recapitalization, merger, consolidation, spin-
off, combination or exchange of shares or other similar corporate change, or any distributions to common stockholders other than regular cash dividends. In
addition, the Company’s Independent Directors or the Independent Compensation Committee are authorized to make adjustment in the method of
calculating attainment of Performance Goals and objectives for a Performance Period as follows: (i) to exclude restructuring and/or other nonrecurring
charges; (ii) to exclude exchange rate effects, as applicable, for non-U.S. dollar denominated net sales and operating earnings; (iii) to exclude the effects of
changes to generally accepted accounting standards required by the Financial Accounting Standards Board; (iv) to exclude the effects of any items that are
“unusual” in nature or occur “infrequently” as determined under generally accepted accounting principles; (v) to exclude the effects to any statutory
adjustments to corporate tax rates; and (vi) to make other appropriate adjustments selected by the Company’s Independent Directors or the Independent
Compensation Committee.
 

(kk)         “Performance Period” means the period of time selected by a majority of the Company’s Independent Directors or the
Independent Compensation Committee over which the attainment of one or more Performance Goals will be measured for the purpose of determining a
Participant’s right to and the payment of an Award.  Performance Periods may be of varying and overlapping duration, at the sole discretion of a majority of
the Company’s Independent Directors or the Independent Compensation Committee.
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(ll)            “Performance Stock Award” means an Award granted under the terms and conditions of Section 6(c)(i).

 
(mm)        “Plan” means this NeuroBo Pharmaceuticals, Inc. 2021 Inducement Plan, as it may be amended.

 
(nn)          “Restricted Stock Award” means an award of shares of Common Stock which is granted pursuant to the terms and conditions of

Section 6(a).
 

(oo)           “Restricted Stock Award Agreement” means a written agreement between the Company and a holder of a Restricted Stock Award
evidencing the terms and conditions of a Restricted Stock Award grant.  Each Restricted Stock Award Agreement will be subject to the terms and
conditions of this Plan.
 

(pp)           “Restricted Stock Unit Award” means a right to receive shares of Common Stock which is granted pursuant to the terms and
conditions of Section 6(b).
 

(qq)           “Restricted Stock Unit Award Agreement” means a written agreement between the Company and a holder of a Restricted Stock
Unit Award evidencing the terms and conditions of a Restricted Stock Unit Award grant.  Each Restricted Stock Unit Award Agreement will be subject to
the terms and conditions of this Plan.
 

(rr)           “Rule 16b-3” means Rule 16b-3 promulgated under the Exchange Act or any successor to Rule 16b-3, as in effect from time to
time.
 

(ss)           “Securities Act” means the Securities Act of 1933, as amended.
 

(tt)            “Stock Appreciation Right” or “SAR” means a right to receive the appreciation on Common Stock that is granted pursuant to the
terms and conditions of Section 5.
 

(uu)          “Stock Appreciation Right Agreement” means a written agreement between the Company and a holder of a Stock Appreciation
Right evidencing the terms and conditions of a Stock Appreciation Right grant.  Each Stock Appreciation Right Agreement will be subject to the terms and
conditions of this Plan.
 

(vv)           “Subsidiary” means, with respect to the Company, (i) any corporation of which more than 50% of the outstanding capital stock
having ordinary voting power to elect a majority of the board of directors of such corporation (irrespective of whether, at the time, stock of any other class
or classes of such corporation will have or might have voting power by reason of the happening of any contingency) is at the time, directly or indirectly,
Owned by the Company, and (ii) any partnership, limited liability company or other entity in which the Company has a direct or indirect interest (whether
in the form of voting or participation in profits or capital contribution) of more than 50%.
 

(ww)         “Transaction” means a Corporate Transaction or a Change in Control.
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Exhibit 10.2
 

NEUROBO PHARMACEUTICALS, INC.
 

STOCK OPTION GRANT NOTICE

(2021 INDUCEMENT PLAN)
 

NEUROBO PHARMACEUTICALS, INC., a Delaware corporation (the “Company”), pursuant to its 2021 Inducement Plan (the “Plan”), hereby grants to
Optionholder an option to purchase the number of shares of the Company’s Common Stock set forth below.  This option is subject to all of the terms and
conditions as set forth in this Stock Option Grant Notice, in the Option Agreement, the Plan and the Notice of Exercise, all of which are attached hereto and
incorporated herein in their entirety.  Capitalized terms not explicitly defined herein but defined in the Plan or the Option Agreement will have the same
definitions as in the Plan or the Option Agreement. If there is any conflict between the terms in this Stock Option Grant Notice and the Plan, the terms of
the Plan will control.
 

Optionholder:  
Date of Grant:  
Vesting Commencement Date:  
Number of Shares Subject to Option:  
Exercise Price (Per Share):  
Total Exercise Price:  
Expiration Date:  

 
Type of Grant: Nonstatutory Stock Option
  
Exercise Schedule: Same as Vesting Schedule
  
Vesting Schedule: ______________, subject to Optionholder’s Continuous Service as of each such date
  
Payment: By one or a combination of the following items (described in the Option Agreement):
  
 ☒    By cash, check, bank draft or money order payable to the Company
 ☒    Pursuant to a Regulation T Program if the shares are publicly traded
 ☒    By delivery of already-owned shares if the shares are publicly traded
 ☒    Subject to the Company’s consent at the time of exercise, by a “net exercise” arrangement
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Additional Terms/Acknowledgements:  Optionholder acknowledges receipt of, and understands and agrees to, this Stock Option Grant Notice, the Option
Agreement and the Plan.  Optionholder acknowledges and agrees that this Stock Option Grant Notice and the Option Agreement may not be modified,
amended or revised except as provided in the Plan.  Optionholder further acknowledges that as of the Date of Grant, this Stock Option Grant Notice, the
Option Agreement, and the Plan set forth the entire understanding between Optionholder and the Company regarding this option award and supersede all
prior oral and written agreements, promises and/or representations on that subject with the exception of, if applicable, (i) equity awards previously granted
and delivered to Optionholder, (ii) any compensation recovery policy that is adopted by the Company or is otherwise required by applicable law and
(iii) any written employment or severance arrangement or other written agreement entered into between the Company and Optionholder specifying the
terms that should govern this option upon the terms and conditions set forth therein.
 
By accepting this option, Optionholder acknowledges having received and read the Stock Option Grant Notice, the Option Agreement and the Plan and
agrees to all of the terms and conditions set forth in these documents, Optionholder consents to receive Plan and related documents by electronic delivery
and to participate in the Plan through an on-line or electronic system established and maintained by the Company or another third party designated by the
Company.
 
NEUROBO PHARMACEUTICALS, INC. OPTIONHOLDER:
 
By:    
 Signature  Signature
Title:   Date:   
Date:     
 
ATTACHMENTS:  Option Agreement, 2021 Inducement Plan and Notice of Exercise (ATTACHMENT I); NeuroBo Pharmaceuticals, Inc. 2021 Inducement Plan
(ATTACHMENT II); and Notice of Exercise (ATTACHMENT III).
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ATTACHMENT I

 
NEUROBO PHARMACEUTICALS, INC.

 
OPTION AGREEMENT

(2021 INDUCEMENT PLAN)
(NONSTATUTORY STOCK OPTION)

 
Pursuant to your Stock Option Grant Notice (the “Grant Notice”) and this Option Agreement (this “Agreement”), NeuroBo Pharmaceuticals, Inc.,

a Delaware corporation (the “Company”) has granted you an option under the NeuroBo Pharmaceuticals, Inc. 2021 Inducement Plan (the “Plan”) to
purchase the number of shares of the Company’s Common Stock indicated in your Grant Notice at the exercise price indicated in your Grant Notice.  The
option is granted to you effective as of the date of grant set forth in the Grant Notice (the “Date of Grant”).  The option is granted in compliance with
Nasdaq Listing Rule 5635(c)(4) as a material inducement to you entering into employment with the Company.  If there is any conflict between the terms in
this Agreement and the Plan, the terms of the Plan will control. Capitalized terms not explicitly defined in this Option Agreement or in the Grant Notice but
defined in the Plan will have the same definitions as in the Plan.
 

The details of your option, in addition to those set forth in the Grant Notice and the Plan, are as follows:
 

1.            VESTING. Subject to the provisions contained herein, your option will vest as provided in your Grant Notice.  Vesting will cease upon the
termination of your Continuous Service.
 

2.            NUMBER OF SHARES AND EXERCISE PRICE.  The number of shares of Common Stock subject to your option and your exercise price per share in
your Grant Notice will be adjusted for Capitalization Adjustments.
 

3.            EXERCISE RESTRICTION FOR NON-EXEMPT EMPLOYEES.  If you are an Employee eligible for overtime compensation under the Fair Labor
Standards Act of 1938, as amended (that is, a “Non-Exempt Employee”), and except as otherwise provided in the Plan, you may not exercise your option
until you have completed at least six (6) months of Continuous Service measured from the Date of Grant, even if you have already been an employee for
more than six (6) months. Consistent with the provisions of the Worker Economic Opportunity Act, you may exercise your option as to any vested portion
prior to such six (6) month anniversary in the case of (i) your death or disability, (ii) a Corporate Transaction in which your option is not assumed,
continued or substituted, (iii) a Change in Control or (iv) your termination of Continuous Service on your “retirement” (as defined in the Company’s
benefit plans).
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4.            METHOD OF PAYMENT.  You must pay the full amount of the exercise price for the shares you wish to exercise.  You may pay the exercise

price in cash or by check, bank draft or money order payable to the Company or in any other manner permitted by the Grant Notice, which may include one
or more of the following:
 

(a)            Provided that at the time of exercise the Common Stock is publicly traded, pursuant to a program developed under Regulation T as
promulgated by the Federal Reserve Board that, prior to the issuance of Common Stock, results in either the receipt of cash (or check) by the Company or
the receipt of irrevocable instructions to pay the aggregate exercise price to the Company from the sales proceeds.  This manner of payment is also known
as a “broker-assisted exercise”, “same day sale”, or “sell to cover”.
 

(b)            Provided that at the time of exercise the Common Stock is publicly traded, by delivery to the Company (either by actual delivery
or attestation) of already-owned shares of Common Stock that are owned free and clear of any liens, claims, encumbrances or security interests, and that
are valued at Fair Market Value on the date of exercise.  “Delivery” for these purposes, in the sole discretion of the Company at the time you exercise your
option, will include delivery to the Company of your attestation of ownership of such shares of Common Stock in a form approved by the Company.  You
may not exercise your option by delivery to the Company of Common Stock if doing so would violate the provisions of any law, regulation or agreement
restricting the redemption of the Company’s stock.
 

(c)            Subject to the consent of the Company at the time of exercise, by a “net exercise” arrangement pursuant to which the Company
will reduce the number of shares of Common Stock issued upon exercise of your option by the largest whole number of shares with a Fair Market Value
that does not exceed the aggregate exercise price.  You must pay any remaining balance of the aggregate exercise price not satisfied by the “net exercise” in
cash or other permitted form of payment.  Shares of Common Stock will no longer be outstanding under your option and will not be exercisable thereafter
if those shares (i) are used to pay the exercise price pursuant to the “net exercise,” (ii) are delivered to you as a result of such exercise, and (iii) are withheld
to satisfy your tax withholding obligations.
 

5.            WHOLE SHARES.  You may exercise your option only for whole shares of Common Stock.
 

6.            SECURITIES LAW COMPLIANCE.  In no event may you exercise your option unless the shares of Common Stock issuable upon exercise are then
registered under the Securities Act or, if not registered, the Company has determined that your exercise and the issuance of the shares would be exempt
from the registration requirements of the Securities Act.  The exercise of your option also must comply with all other applicable laws and regulations
governing your option, and you may not exercise your option if the Company determines that such exercise would not be in material compliance with such
laws and regulations (including any restrictions on exercise required for compliance with Treas. Reg. 1.401(k)-1(d)(3), if applicable).
 

7.            TERM.  You may not exercise your option before the Date of Grant or after the expiration of the option’s term.  The term of your option
expires, subject to the provisions of Section 5(h) of the Plan, upon the earliest of the following:
 

(a)            immediately upon the termination of your Continuous Service for Cause;
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(b)            three (3) months after the termination of your Continuous Service for any reason other than Cause, your Disability or your death

(except as otherwise provided in Section 7(d) below); provided, however, that if during any part of such three (3) month period your option is not
exercisable solely because of the condition set forth in the section above regarding “Securities Law Compliance,” your option will not expire until the
earlier of the Expiration Date or until it has been exercisable for an aggregate period of three (3) months after the termination of your Continuous Service;
provided further, if during any part of such three (3) month period, the sale of any Common Stock received upon exercise of your option would violate the
Company’s insider trading policy, then your option will not expire until the earlier of the Expiration Date or until it has been exercisable for an aggregate
period of three (3) months after the termination of your Continuous Service during which the sale of the Common Stock received upon exercise of your
option would not be in violation of the Company’s insider trading policy.  Notwithstanding the foregoing, if (i) you are a Non-Exempt Employee, (ii) your
Continuous Service terminates within six (6) months after the Date of Grant, and (iii) you have vested in a portion of your option at the time of your
termination of Continuous Service, your option will not expire until the earlier of (x) the later of (A) the date that is seven (7) months after the Date of
Grant, and (B) the date that is three (3) months after the termination of your Continuous Service, and (y) the Expiration Date;
 

(c)            twelve (12) months after the termination of your Continuous Service due to your Disability (except as otherwise provided in
Section 7(d)) below;
 

(d)            eighteen (18) months after your death if you die either during your Continuous Service or within three (3) months after your
Continuous Service terminates for any reason other than Cause;
 

(e)            the Expiration Date indicated in the Grant Notice; or
 

(f)             the day before the tenth (10th) anniversary of the Date of Grant.
 

8.            EXERCISE.
 

(a)            You may exercise the vested portion of your option (and the unvested portion of your option if your Grant Notice so permits)
during its term by (i) delivering a Notice of Exercise (in a form designated by the Company) or completing such other documents and/or procedures
designated by the Company for exercise and (ii) paying the exercise price and any applicable withholding taxes to the Company’s Secretary, stock plan
administrator, or such other person as the Company may designate, together with such additional documents as the Company may then require.
 

(b)            By exercising the Grant Notice you agree that, as a condition to any exercise of your option, the Company may require you to
enter into an arrangement providing for the payment by you to the Company of any tax withholding obligation of the Company arising by reason of (i) the
exercise of your option, (ii) the lapse of any substantial risk of forfeiture to which the shares of Common Stock are subject at the time of exercise, or
(iii) the disposition of shares of Common Stock acquired upon such exercise.
 

9.            TRANSFERABILITY.  Except as otherwise provided in this Section 9, your option is not transferable, except by will or by the laws of descent
and distribution, and is exercisable during your life only by you.
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(a)            Certain Trusts.  Upon receiving written permission from the Board or its duly authorized designee, you may transfer your option

to a trust if you are considered to be the sole beneficial owner (determined under Section 671 of the Code and applicable state law) while the option is held
in the trust.  You and the trustee must enter into transfer and other agreements required by the Company.
 

(b)            Domestic Relations Orders.  Upon receiving written permission from the Board or its duly authorized designee, and provided
that you and the designated transferee enter into transfer and other agreements required by the Company, you may transfer your option pursuant to the
terms of a domestic relations order, official marital settlement agreement or other divorce or separation instrument as permitted by Treasury Regulation
1.421-1(b)(2) that contains the information required by the Company to effectuate the transfer.  You are encouraged to discuss the proposed terms of any
division of this option with the Company prior to finalizing the domestic relations order or marital settlement agreement to help ensure the required
information is contained within the domestic relations order or marital settlement agreement.
 

(c)            Beneficiary Designation.  Upon receiving written permission from the Board or its duly authorized designee, you may, by
delivering written notice to the Company, in a form approved by the Company and any broker designated by the Company to handle option exercises,
designate a third party who, on your death, will thereafter be entitled to exercise this option and receive the Common Stock or other consideration resulting
from such exercise.  In the absence of such a designation, your executor or administrator of your estate will be entitled to exercise this option and receive,
on behalf of your estate, the Common Stock or other consideration resulting from such exercise.
 

10.         OPTION NOT A SERVICE CONTRACT.  Your option is not an employment or service contract, and nothing in your option will be deemed to create
in any way whatsoever any obligation on your part to continue in the employ of the Company or an Affiliate, or of the Company or an Affiliate to continue
your employment.  In addition, nothing in your option will obligate the Company or an Affiliate, their respective stockholders, boards of directors, officers
or employees to continue any relationship that you might have as a Director or Consultant for the Company or an Affiliate.
 

11.         WITHHOLDING OBLIGATIONS.
 

(a)            At the time you exercise your option, in whole or in part, and at any time thereafter as requested by the Company, you hereby
authorize withholding from payroll and any other amounts payable to you, and otherwise agree to make adequate provision for (including by means of a
“same day sale” pursuant to a program developed under Regulation T as promulgated by the Federal Reserve Board to the extent permitted by the
Company), any sums required to satisfy the federal, state, local and foreign tax withholding obligations of the Company or an Affiliate, if any, which arise
in connection with the exercise of your option.
 

(b)            Upon your request and subject to approval by the Company, and compliance with any applicable legal conditions or restrictions,
the Company may withhold from fully vested shares of Common Stock otherwise issuable to you upon the exercise of your option a number of whole
shares of Common Stock having a Fair Market Value, determined by the Company as of the date of exercise, not in excess of the maximum amount of tax
permitted to be withheld by law (or such lower amount as may be necessary to avoid classification of your option as a liability for financial accounting
purposes).
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(c)            You may not exercise your option unless the tax withholding obligations of the Company and/or any Affiliate are satisfied. 

Accordingly, you may not be able to exercise your option when desired even though your option is vested, and the Company will have no obligation to
issue a certificate for such shares of Common Stock or release such shares of Common Stock from any escrow provided for herein, if applicable, unless
such obligations are satisfied.
 

12.         TAX CONSEQUENCES. You hereby agree that the Company does not have a duty to design or administer the Plan or its other compensation
programs in a manner that minimizes your tax liabilities. You will not make any claim against the Company, or any of its Officers, Directors, Employees or
Affiliates related to tax liabilities arising from your option or your other compensation. In particular, you acknowledge that this option is exempt from
Section 409A of the Code only if the exercise price per share specified in the Grant Notice is at least equal to the “fair market value” per share of the
Common Stock on the Date of Grant and there is no other impermissible deferral of compensation associated with the option.
 

13.         NOTICES. Any notices provided for in your option or the Plan will be given in writing (including electronically) and will be deemed
effectively given upon receipt or, in the case of notices delivered by mail by the Company to you, five (5) days after deposit in the United States mail,
postage prepaid, addressed to you at the last address you provided to the Company.  The Company may, in its sole discretion, decide to deliver any
documents related to participation in the Plan and this option by electronic means or to request your consent to participate in the Plan by electronic means. 
By accepting this option, you consent to receive such documents by electronic delivery and to participate in the Plan through an on-line or electronic
system established and maintained by the Company or another third party designated by the Company.
 

14.         GOVERNING PLAN DOCUMENT.  Your option is subject to all the provisions of the Plan, the provisions of which are hereby made a part of your
option, and is further subject to all interpretations, amendments, rules and regulations, which may from time to time be promulgated and adopted pursuant
to the Plan.  If there is any conflict between the provisions of your option and those of the Plan, the provisions of the Plan will control.  In addition, your
option (and any compensation paid or shares issued under your option) is subject to recoupment in accordance with The Dodd–Frank Wall Street Reform
and Consumer Protection Act and any implementing regulations thereunder, any clawback policy adopted by the Company and any compensation recovery
policy otherwise required by applicable law.
 

15.         OTHER DOCUMENTS.  You hereby acknowledge receipt of and the right to receive a document providing the information required by
Rule 428(b)(1) promulgated under the Securities Act, which includes the Plan prospectus.  In addition, you acknowledge receipt of the Company’s policy
permitting certain individuals to sell shares only during certain “window” periods and the Company’s insider trading policy, in effect from time to time.
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16.         EFFECT ON OTHER EMPLOYEE BENEFIT PLANS.  The value of this option will not be included as compensation, earnings, salaries, or other

similar terms used when calculating your benefits under any employee benefit plan sponsored by the Company or any Affiliate, except as such plan
otherwise expressly provides. The Company expressly reserves its rights to amend, modify, or terminate any of the Company’s or any Affiliate’s employee
benefit plans.
 

17.         VOTING RIGHTS.  You will not have voting or any other rights as a stockholder of the Company with respect to the shares to be issued
pursuant to this option until such shares are issued to you.   Upon such issuance, you will obtain full voting and other rights as a stockholder of the
Company.  Nothing contained in this option, and no action taken pursuant to its provisions, will create or be construed to create a trust of any kind or a
fiduciary relationship between you and the Company or any other person.
 

18.         SEVERABILITY.  If all or any part of this Option Agreement or the Plan is declared by any court or governmental authority to be unlawful or
invalid, such unlawfulness or invalidity will not invalidate any portion of this Option Agreement or the Plan not declared to be unlawful or invalid.  Any
Section of this Option Agreement (or part of such a Section) so declared to be unlawful or invalid shall, if possible, be construed in a manner which will
give effect to the terms of such Section or part of a Section to the fullest extent possible while remaining lawful and valid.
 

19.         MISCELLANEOUS.
 

(a)            The rights and obligations of the Company under your option will be transferable to any one or more persons or entities, and all
covenants and agreements hereunder will inure to the benefit of, and be enforceable by the Company’s successors and assigns.
 

(b)            You agree upon request to execute any further documents or instruments necessary or desirable in the sole determination of the
Company to carry out the purposes or intent of your option.
 

(c)            You acknowledge and agree that you have reviewed your option in its entirety, have had an opportunity to obtain the advice of
counsel prior to executing and accepting your option, and fully understand all provisions of your option.
 

(d)            This Option Agreement will be subject to all applicable laws, rules, and regulations, and to such approvals by any governmental
agencies or national securities exchanges as may be required.
 

(e)            All obligations of the Company under the Plan and this Option Agreement will be binding on any successor to the Company,
whether the existence of such successor is the result of a direct or indirect purchase, merger, consolidation, or otherwise, of all or substantially all of the
business and/or assets of the Company.
 

*          *          *
 
This Option Agreement will be deemed to be signed by you upon the signing by you of the Stock Option Grant Notice to which it is attached.
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ATTACHMENT II

 
2021 INDUCEMENT PLAN

 

9



 

 
ATTACHMENT III

 
NOTICE OF EXERCISE

 
NEUROBO PHARMACEUTICALS, INC. Date of Exercise:   
200 Berkeley Street, 19th Floor
Boston, Massachusetts 02116
Attention: Chief Executive Officer

   

 
This constitutes notice to NeuroBo Pharmaceuticals, Inc., a Delaware corporation (the “Company”) under my stock option that I elect to purchase

the below number of shares of Common Stock of the Company (the “Shares”) for the price set forth below.
 

Type of option: Nonstatutory  
   
Stock option dated:   
   
Number of Shares as
to which option is
exercised:   
   
Certificates to be
issued in name of:   
   
Total exercise price: $  
    
Cash payment
delivered
herewith: $  
    
Value of ________
Shares
delivered herewith1: $  
    
Value of ________
Shares
pursuant to net
exercise2: $  
    
Regulation T
Program (cashless
exercise3): $  

 
 

1 Shares must meet the public trading requirements set forth in the option. Shares must be valued in accordance with the terms of the option being
exercised, and must be owned free and clear of any liens, claims, encumbrances or security interests. Certificates must be endorsed or accompanied by an
executed assignment separate from certificate.

2 The Company must have established net exercise procedures at the time of exercise, in order to utilize this payment method.
3 Shares must meet the public trading requirements set forth in the option.

 
 

10



 

 
By this exercise, I agree (i) to provide such additional documents as you may require pursuant to the terms of the NeuroBo Pharmaceuticals, Inc.

2021 Inducement Plan, and (ii) to provide for the payment by me to you (in the manner designated by you) of your withholding obligation, if any, relating
to the exercise of this option.
 
 Very truly yours,
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Exhibit 10.3 
 

SEPARATION AND RELEASE AGREEMENT
 

THIS SEPARATION AND RELEASE AGREEMENT (this “Agreement”) is made and entered into as of November 3, 2021 by and between
NEUROBO PHARMACEUTICALS, INC., a Delaware corporation, whose address is 200 Berkeley Street, Office 19th Floor, Boston, Massachusetts 02116 (the
“Company”) and RICHARD KANG, PH.D. whose address is as reflected in the personnel records of the Company (“Employee”). Capitalized terms used but
not defined in this Agreement will have the meanings ascribed to them in that Employment Agreement between Employee and the Company dated
February 11, 2020 (the “Employment Agreement”).
 

RECITALS

 
WHEREAS, Employee has been employed as the Chief Executive Officer and President of the Company since January 1, 2020; and

 
WHEREAS, the Company and Employee (collectively, the “Parties” and each, without distinction, a “Party”) have mutually agreed to terminate

Employee’s existing employment relationship with the Company on the terms and conditions set forth in this Agreement.
 

AGREEMENT

 
NOW, THEREFORE, in consideration of the foregoing premises and for other good and valuable consideration, the receipt and sufficiency of which

are hereby expressly acknowledged, the Parties, intending to be legally bound, hereby agree as follows:
 

ARTICLE 1
EMPLOYMENT TERMINATION, PAYMENTS AND RESIGNATION

 
1.1            TERMINATION OF EMPLOYMENT. Employee’s employment with the Company shall terminate on the earliest to occur of: (i) the day

immediately following the filing by the Company with the United States Securities and Exchange Commission (the “SEC”) of a Quarterly Report on
Form 10-Q the period ended September 30, 2021 or (ii) such earlier date as determined by Chairman of the Board of Directors of the Company (the
“Resignation Date”). From the date of this Agreement through the Resignation Date, Employee will perform such transition and other duties as assigned
by the Company. Effective as of the Resignation Date, Employee hereby resigns from every office of the Company and the Company’s subsidiaries held by
Employee; provided, however, Employee shall continue to serve on the Company’s Board of Directors for the remainder of Employee’s current term until
the earlier of the annual meeting of the Company’s stockholders to be held in 2022, the election and qualification of Employee’s successor, or until
Employee’s resignation or removal from the Company’s Board of Directors. Additionally, following the Resignation Date, Employee shall continue to
serve as an officer and on the governing body of the Company’s subsidiary, NeuroBo Co., Ltd., until the election and qualification of Employee’s
successor, or until Employee’s resignation or removal from such position at NeuroBo Co., Ltd. The Company shall pay Employee’s compensation for hours
worked through the Resignation Date, subject to withholding and payable in accordance with the Company’s payroll practices. The Company will also pay
Employee for Employee’s accrued but unused Paid Time Off with Employee’s final paycheck, subject to withholding and payable in accordance with the
Company’s payroll practices. In addition, the Company will reimburse Employee for Employee’s outstanding documented business expenses remaining on
the Company’s books, which were properly reviewed and approved according to the Company’s policies in effect on the Resignation Date. Employee will
receive the above payments regardless of whether Employee signs this Agreement and regardless of whether this Agreement becomes effective in
accordance with Section 2.2. All of Employee’s benefits through the Company will end on the Resignation Date.
 

1.2            RESIGNATION CONSIDERATION. As consideration for Employee’s agreements and releases set forth herein, and provided that Employee
executes and delivers this Agreement (without revoking same), executes and delivers the Signature to Update Release Provision appearing after the
signature page (without revoking the same) on or within seven (7) days after the Resignation Date, and Employee remains in compliance with Employee’s
obligations under this Agreement, then:

 
(a)            The Company will pay Employee the aggregate sum of $150,000.00, which shall be paid in accordance with the Company’s

normal payroll practices in substantially equal amounts over our (4) months commencing within 60 days after the Resignation Date, subject to payroll
deductions and all required withholdings;
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(b)            An amount equal to $130,680.00, as the prorated amount of Employee’s annual bonus for 2021, payable by the Company within

sixty (60) days of the Resignation Date;
 

(c)            The Company agrees to engage Employee to provide consulting services, and Employee agrees to provide consulting services,
pursuant to the terms and conditions of the consulting agreement attached hereto as EXHIBIT A (the “Consulting Agreement”); and
 

(d)            Beginning on the first day of the month following the Resignation Date and continuing through the date that is the twelve (12)
month anniversary of the Resignation Date (the “COBRA Period”), subject to Employee’s valid election to continue healthcare coverage under
Section 4980B of the Internal Revenue Code of 1986, as amended and the regulations thereunder (the “Code”), the Company shall continue to provide
Employee and Employee’s eligible dependents with coverage under the Company’s group health plans at the same levels and the same cost to Employee as
would have applied if Employee’s employment had not been terminated based on Employee’s elections in effect on the Resignation Date (subject to any
increase or decrease in such costs to Employee during the COBRA Period that apply to others on such plan), provided, however, that (x) if any plan
pursuant to which such benefits are provided is not, or ceases prior to the expiration of the period of continuation coverage to be, exempt from the
application of Section 409A (as defined below) under Treasury Regulation Section 1.409A-1(a)(5), or (y) the Company is otherwise unable to continue to
cover Employee under its group health plans without incurring penalties (including without limitation, pursuant to Section 2716 of the Public Health
Service Act), then, in either case, an amount equal to each remaining Company subsidy shall thereafter be paid to Employee in substantially equal monthly
installments over the continuation coverage period (or the remaining portion thereof).
 

1.3            CONFLICT WITH OTHER AGREEMENTS. In the event of any conflict of the provisions between this Agreement and the Employment Agreement,
the provisions set forth in this Agreement shall control. Notwithstanding the foregoing, Employee agrees to strictly comply with Employee’s remaining
obligations under the Employment Agreement which survive the Resignation Date, including, but not limited to, Section 6, Section 7 and Sections 9
through 22 of the Employment Agreement. In the event of any conflict of the provisions between this Agreement and the provisions of that certain
Indemnification Agreement dated effective as of December 31, 2019 entered into by and between the Company and Employee (the “Indemnification
Agreement”), the provisions set forth in the Indemnification Agreement shall control.
 

1.4            ACKNOWLEDGEMENT. Except as provided in this Article 1, the Parties acknowledge and agree that Employee is not, and shall not after the
Resignation Date, be eligible for any additional payment by the Company of any bonus, salary, vacation pay, retirement pension, severance pay, back pay,
or other remuneration or compensation of any kind in respect of employment by the Company or its affiliates. Employee further agrees that Section 6,
Section 7 and Sections 9 through 22 of the Employment Agreement remains in full force and effect, and Employee hereby reaffirms Employee’s
obligations arising under Section 6, Section 7 and Sections 9 through 22 of the Employment Agreement. Employee agrees to return to the Company all of
the Company’s documents and materials, apparatus, equipment and other physical property in Employee’s possession within five (5) days of the
Resignation Date and in the manner directed by the Chairman of the Board of Directors of the Company (the “Chairman”).
 

1.5            COOPERATION AND ASSISTANCE. Following the Resignation Date, Employee agrees to furnish such information and assistance to the Company
as may be reasonably required by the Company in connection with any issues or matters of which Employee had knowledge during Employee’s
employment with the Company. In addition, following the Resignation Date, Employee agrees to be reasonably available to assist the Company in matters
relating to the transition of Employee’s prior duties to other employees of the Company, as may be reasonably requested by the Company. Following the
Resignation Date, the Company shall reimburse Employee for the reasonable documented out-of-pocket expenses incurred by Employee in providing such
cooperation and assistance; provided that any such expense exceeding Five Hundred Dollars ($500) shall require the advance written consent of the
Chairman. Any services rendered by Employee following the Resignation Date pursuant to this Section 1.5 shall be governed by the applicable terms and
conditions of the Consulting Agreement. Following the Resignation Date, Employee shall promptly deliver to the Chairman all correspondence and any
inquires that Employee receives (including the contents of any telephone calls or emails received by Employee) from any third party concerning any issue
of significance to the Company.
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1.6            STATEMENT REGARDING RESIGNATION; SEC MATTERS. Employee acknowledges that the Company may be required to file a copy of this

Agreement as an exhibit to a Form 8-K or Form 10-Q filed with the SEC (the “Exchange Act Reports”). Employee agrees that the Exchange Act Reports
may contain a statement summarizing the terms and conditions of this Agreement and the fact that Employee’s employment with the Company terminated
as of the Resignation Date (the “Exchange Act Statement”). Employee will cooperate with the Company in providing information with respect to all
reports required to be filed by the Company with the SEC as they relate to required information with respect to Employee. Further, following the
Resignation Date, Employee will remain in compliance with the terms of the Company’s insider trading policy with respect to purchases and sales of the
Company’s securities.
 

1.7            STANDSTILL. Employee agrees that, for a period of two (2) years from the Resignation Date, neither Employee nor any of Employee’s
affiliates or representatives acting on Employee’s behalf or on behalf of other persons acting in concert with Employee will in any manner, directly or
indirectly: (a) effect or seek, offer or propose (whether publicly or otherwise) to effect, or announce any intention to effect or cause or participate in or in
any way assist, facilitate or encourage any other person to effect or seek, offer or propose (whether publicly or otherwise) to effect or participate in, (i) any
acquisition of any securities (or beneficial ownership thereof), or rights or options to acquire any securities (or beneficial ownership thereof), or any assets,
indebtedness or businesses of the Company or any of its subsidiaries or affiliates, (ii) any tender or exchange offer, merger or other business combination
involving the Company, any of the subsidiaries or affiliates or assets of the Company or the subsidiaries or affiliates constituting a significant portion of the
consolidated assets of the Company and its subsidiaries or affiliates, (iii) any recapitalization, restructuring, liquidation, dissolution or other extraordinary
transaction with respect to the Company or any of its subsidiaries or affiliates, or (iv) any “solicitation” of “proxies” (as such terms are used in the proxy
rules of the SEC) or consents to vote any voting securities of the Company or any of its affiliates; (b) form, join or in any way participate in a “group” (as
defined under Securities Exchange Act of 1934, as amended) with respect to the Company or otherwise act in concert with any person in respect of any
securities of the Company; (c) otherwise act, alone or in concert with others, to seek representation on or to control or influence the management, the
Company’s Board of Directors or policies of the Company or to obtain representation on the Company’s Board of Directors; (d) take any action which
would or would reasonably be expected to force the Company to make a public announcement regarding any of the types of matters set forth in (a) above;
or (e) enter into any discussions or arrangements with any third party with respect to any of the foregoing. Employee also agrees during such period not to
request (in any manner that would reasonably be likely to cause the Company to disclose publicly) that the Company or any of its representatives, directly
or indirectly, amend or waive any provision of this Section 1.7 (including this sentence).
 

ARTICLE 2
RELEASES AND NON-DISPARAGEMENT

 
2.1            EMPLOYEE RELEASE OF CLAIMS. In consideration for the separation consideration set forth in this Agreement, Employee, on behalf of

Employee, Employee’s heirs, executors, legal representatives, spouse and assigns (the “Employee Releasing Parties”), hereby fully and forever releases
the Company and the Company’s past and present officers, directors, employees, investors, stockholders, administrators, subsidiaries, affiliates, predecessor
and successor corporations, assigns, attorneys and insurers (each a “Company Released Party”, and collectively, the “Company’s Released Parties”) of
and from any claim, duty, obligation or cause of action relating to any matters of any kind, whether presently known or unknown, suspected or
unsuspected, that any of them may possess arising from any omissions, acts or facts that have occurred through the date that Employee signs this
Agreement, including, without limitation, any and all claims:
 

(a)            which arise out of, result from, or occurred in connection with Employee’s employment by the Company or any of its affiliated
entities, the termination of that employment relationship, any events occurring in the course of that employment, the Employment Agreement, or any
events occurring prior to the execution of this Agreement;
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(b)            for discrimination, harassment and/or retaliation; breach of contract, both express and implied; breach of a covenant of good faith

and fair dealing, both express and implied; negligent or intentional infliction of emotional distress; negligent or intentional misrepresentation; negligent or
intentional interference with contract or prospective economic advantage; slander, libel or invasion of privacy; violation of public policy; fraud,
misrepresentation or conspiracy; and false imprisonment;

 
(c)            (i) wrongful discharge of employment, any and all claims for wrongful discharge of employment, and/or (ii) violation of any

federal, state or municipal statute relating to employment or employment discrimination, including, without limitation, (A) Title VII of the Civil Rights Act
of 1964, as amended, (B) the Civil Rights Act of 1866, as amended, (C) the Civil Rights Act of 1991, as amended, (D) the Employee Retirement and
Income Security Act of 1974, as amended, (E) the Age Discrimination in Employment Act of 1967, as amended (the “ADEA”), including, without
limitation, by the Older Workers’ Benefit Protection Act, as amended (“OWBPA”), (F) the OWBPA, (G) the Americans with Disabilities Act of 1990, as
amended, (H) any applicable state Persons with Disabilities Civil Rights Act, as amended, (I) any applicable state Whistleblowers Protection Act, as
amended, (J) Genetic Information Nondiscrimination Act (GINA), and (K) the Immigration Reform and Control Act (IRCA);
 

(d)            under Massachusetts common law or state statute including, but not limited to, those alleging wrongful discharge, express of
implied breach of contract, negligence, invasion of privacy, intentional infliction of emotional distress, fraud, defamation, or any claims arising out of the
Massachusetts Fair Employment Practices Act, Mass. Gen. Laws ch. 151B, § 1 et seq., Mass. Gen. Laws ch. 149, § 148 et seq. (Massachusetts law
regarding payment of wages and overtime), the Massachusetts Civil Rights Act, Mass. Gen. Laws ch. 12, §§ 11H and 11I, the Massachusetts Equal Rights
Act, Mass. Gen. Laws. ch. 93, § 102 and Mass. Gen. Laws ch. 214, § 1C, the Massachusetts Labor and Industries Act, Mass. Gen. Laws ch. 149, § 1 et
seq., Mass. Gen. Laws ch. 214, § 1B (Massachusetts right of privacy law), the Massachusetts Maternity Leave Act, Mass. Gen. Laws ch. 149, § 105D, and
the Massachusetts Small Necessities Leave Act, Mass. Gen. Laws ch. 149, § 52D, all as amended, all as amended together with all of their respective
implementing regulations, and/or any other federal, state, local or foreign law (statutory, regulatory or otherwise) that may be legally waived and released;
 

(e)           for back pay or other unpaid compensation;
 

(f)            relating to equity of the Company; and/or
 

(g)           for attorneys’ fees and costs.
 
To the fullest extent permitted by law, Employee will not take any action that is contrary to the covenants and agreements Employee has made in this
Agreement. Employee represents that Employee has not filed any lawsuit, arbitration, or other claim against any of the Company’s Released Parties.
Employee states that Employee knows of no violation of state, federal, or municipal law or regulation by any of the Company’s Released Parties, and
knows of no ongoing or pending investigation, charge, or complaint by any agency charged with enforcement of state, federal, or municipal law or
regulation. While nothing in this Agreement prevents state or federal agencies from enforcing laws within their jurisdictions, Employee agrees Employee
shall not receive any individual monetary damages, recovery and/or relief of any type related to any released claim(s), whether pursued by Employee or
any governmental agency, other person or group; provided that nothing in the Agreement prevents Employee from participating in the whistleblower
program maintained by the SEC and receiving a whistleblower award thereunder. Employee hereby agrees that the release set forth in this Agreement shall
be and remain in effect in all respects as a complete general release as to the matters released. Notwithstanding anything in this Agreement to the contrary,
nothing herein release any claim for indemnification, contribution, defense or coverage, from or through the Company or its insurers, under the Company’s
(or its affiliates’) charter, By-laws, the Indemnification Agreement, applicable law, or applicable insurance policies, with respect to prior actions or
inactions relating in any way to Employee’s duties as an employee or officer of the Company. Each Company Released Party is an intended third party
beneficiary of this Agreement and entitled to enforce the release in this Section 2.1 as if such Company Released Party was a Party to this Agreement.
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2.2            ACKNOWLEDGMENT OF WAIVER OF CLAIMS UNDER ADEA. Employee acknowledges that Employee is waiving and releasing any rights

Employee may have under the OWBPA, the ADEA, and otherwise, and that this waiver and release is knowing and voluntary. Employee acknowledges
that the consideration given for this waiver and release is in addition to anything of value to which Employee was already entitled. Employee further
acknowledges that Employee has been advised by this writing that (a) Employee should consult with an attorney prior to executing this Agreement;
(b) Employee has twenty-one (21) calendar days within which to consider this Agreement and that, if Employee executed this Agreement before expiration
of that twenty-one (21) calendar day period, Employee did so knowingly and voluntarily and with the intent of waiving Employee’s right to utilize the full
twenty-one (21) calendar day consideration period; (c) Employee has seven (7) days following Employee’s execution of this Agreement to revoke this
Agreement (the “Revocation Period”). Communication of any such revocation by Employee to the Company shall be provided in writing and mailed by
certified or registered mail with return receipt requested and shall be addressed to the Company at its principal corporate offices to the attention of the
Chairman. This Agreement shall not be effective until the Revocation Period has expired without any revocation having been communicated.

 
2.3            NO ADMISSION OF LIABILITY. Neither this Agreement nor any statement contained herein shall be deemed to constitute an admission of

liability on the part of the parties herein released. This Agreement’s execution and implementation may not be used as evidence, and shall not be admissible
in a subsequent proceeding of any kind, except one alleging a breach of this Agreement, the Indemnification Agreement or the Employment Agreement.
 

2.4            NON-DISPARAGEMENT. To the fullest extent permitted by law, Employee covenants and agrees that Employee shall not make or cause to be
made any statements, observations, opinions or communicate any information (whether in written or oral form) that defames, slanders or is likely in any
way to harm the reputation of the Company or any of its subsidiaries, affiliates, directors, or officers or tortiously interfere with any of the other Company’s
business relationships. Any violation of the covenant contained in this Section 2.4 will result in irreparable damage and the Company shall be entitled to
injunctive and other equitable relief.
 

ARTICLE 3
REPRESENTATIONS AND WARRANTIES

 
3.1            REPRESENTATIONS AND WARRANTIES OF EMPLOYEE. Employee warrants and represents to the Company that Employee:

 
(a)            has been advised to consult with legal counsel in entering into this Agreement;

 
(b)            has entirely read this Agreement;

 
(c)            has voluntarily executed this Agreement without any duress or undue influence and with the full intent of releasing all claims;

 
(d)            has received no promise, inducement or agreement not herein expressed with respect to this Agreement or the terms of this

Agreement;
 

(e)            is the only person (other than Employee’s heirs) who is or may be entitled to receive or share in any damages or compensation on
account of or arising out of Employee’s relationship with, or providing services to, the Company or any of its affiliated entities, the termination of that
relationship or services, any actions taken in the course of that relationship or services, and any events related to that relationship or services or occurring
prior to the execution of this Agreement;
 

(f)             understands and agrees that in the event any injury, loss, or damage has been sustained by Employee which is not now known or
suspected, or in the event that the losses or damage now known or suspected have present consequences not known or suspected, this Agreement shall
nevertheless constitute a full and final release as to the parties herein released, and that this Agreement shall apply to all such unknown or unsuspected
injuries, losses, damages or consequences; and
 

(g)            expressly acknowledges that Employee’s entry into this Agreement is in exchange for consideration in addition to anything of
value to which Employee is already entitled.
 

3.2            AUTHORITY. Employee represents and warrants that Employee has the capacity to act on Employee’s own behalf and on behalf of all who
might claim through Employee to bind them to the terms and conditions of this Agreement. Employee represents and warrants that Employee has not
assigned any claim released under this Agreement, and there are no liens or claims of lien or assignments in law or equity or otherwise of or against any of
the claims or causes of action released herein.
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3.3            NO OTHER REPRESENTATIONS. Neither Party has relied upon any representations or statements made by the other Party hereto which are not

specifically set forth in this Agreement.
 

ARTICLE 4
MISCELLANEOUS

 
4.1            SEVERABILITY. Should any provision of this Agreement be declared or be determined by any arbitrator or court of competent jurisdiction to

be illegal or invalid, the validity of the remaining parts, terms or provisions shall not be affected thereby and said illegal or invalid part, term, or provision
shall be deemed not to be a part of this Agreement.
 

4.2            ENTIRE AGREEMENT. This Agreement together with the Indemnification Agreement and the Consulting Agreement represents the entire
agreement and understanding between the Company and Employee concerning Employee’s separation from the Company, and supersedes and replaces any
and all prior agreements and understandings concerning Employee’s relationship with the Company and Employee’s compensation by the Company,
including without limitation the Employment Agreement, provided, however, that this Agreement does not supersede or modify any continuing obligations
of Employee under the Employment Agreement that do not conflict with the terms and conditions of this Agreement, all of which shall continue in full
force and effect except as modified here. This Agreement may only be amended by a writing signed by Employee and the Company.
 

4.3            ASSIGNMENT. This Agreement may not be assigned by Employee without the prior written consent of the Company. The Company may
assign this Agreement without Employee’s consent in connection with a merger or sale of its assets and/or to a corporation controlling, controlled by or
under common control with the Company. This Agreement shall inure to the benefit of, and be binding upon, each Party’s respective heirs, legal
representatives, successors and assigns.
 

4.4            SECTION 409A. The provisions of this Agreement shall be interpreted and applied in such a manner that all payments required to be made
hereunder either comply with Section 409A of the Code and the Department of Treasury regulations and other interpretive guidance issued thereunder
(including, without limitation, such guidance as may be issued after the Resignation Date) (“Section 409A”) or are exempt from the requirements of
Section 409A. Any reimbursement of expenses to which Employee is entitled under this Agreement shall, if subject to Section 409A, be made within the
time period and be subject to the other terms and conditions prescribed in the Employment Agreement. To the extent that any amounts payable hereunder
are determined to constitute “nonqualified deferred compensation” within the meaning of Section 409A, such amounts shall be subject to such additional
rules and requirements as specified by the Company from time to time in order to comply with Section 409A. Each separately identified payment hereunder
is to be treated as a “separate payment” for purposes of Section 409A. Notwithstanding the foregoing, neither the Company nor any other person
guarantees that any particular federal or state income, payroll, personal property or other tax consequence will result under this Agreement, and neither the
Company nor any other person shall be liable for any federal or state tax consequence resulting from this Agreement.
 

4.5            GOVERNING LAW; CONSENT TO JURISDICTION, WAIVER OF JURY TRIAL. This Agreement shall be governed by and construed in accordance with
the internal laws of the Commonwealth of Massachusetts, without regard to its principles of conflicts of laws. Each of the Parties hereto irrevocably
submits to the exclusive jurisdiction of the state and federal courts of the Commonwealth of Massachusetts for the purpose of any suit, action, proceeding
or judgment relating to or arising out of this Agreement and the transactions contemplated hereby. Service of process in connection with any such suit,
action or proceeding may be served on each Party hereto anywhere in the world by the same methods as are specified for the giving of notices under this
Agreement.  Each of the Parties hereto irrevocably consents to the jurisdiction of any such court in any such suit, action or proceeding and to the laying of
venue in such court.  Each Party hereto irrevocably waives any objection to the laying of venue of any such suit, action or proceeding brought in such
courts and irrevocably waives any claim that any such suit, action or proceeding brought in any such court has been brought in an inconvenient forum. 
EACH OF THE PARTIES HERETO WAIVES ANY RIGHT TO REQUEST A TRIAL BY JURY IN ANY LITIGATION WITH RESPECT TO THIS
AGREEMENT AND REPRESENTS THAT COUNSEL HAS BEEN CONSULTED SPECIFICALLY AS TO THIS WAIVER. In addition, should it
become necessary for the Company to seek to enforce any of the covenants contained in this Agreement through any legal, administrative or alternative
dispute resolution proceeding, Employee shall reimburse the Company for its reasonable fees and expenses (legal costs, attorneys’ fees and otherwise)
related thereto.
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4.6            COUNTERPARTS/ELECTRONIC EXECUTION AND DELIVERY. This Agreement may be executed in one or more counterparts and by facsimile or by

electronic delivery, each of which shall constitute an original and all of which together shall constitute one and the same instrument. Signatures of the
Parties transmitted by facsimile or via .pdf format shall be deemed to be their original signatures for all purposes. The words “execution,” “signed,”
“signature,” and words of like import shall be deemed to include electronic signatures or the keeping of records in electronic form, each of which shall be
of the same legal effect, validity or enforceability as a manually executed signature or the use of a paper-based recordkeeping system, as the case may be, to
the extent and as provided for in any applicable law, including the Federal Electronic Signatures in Global and National Commerce Act, the Massachusetts
Uniform Electronic Transactions Act, or any other similar state laws based on the Uniform Electronic Transactions Act. This Agreement and any signed
agreement or instrument entered into in connection with this Agreement, and any amendments hereto or thereto, to the extent delivered by means of a
facsimile machine or electronic mail (any such delivery, an “Electronic Delivery”), will be treated in all manner and respects as an original agreement or
instrument and will be considered to have the same binding legal effect as if it were the original signed version thereof delivered in person. At the request
of any Party hereto or to any such agreement or instrument, each other Party hereto or thereto will re-execute original forms thereof and deliver them to all
other Parties. No Party hereto or to any such agreement or instrument will raise the use of Electronic Delivery to deliver a signature or the fact that any
signature or agreement or instrument was transmitted or communicated through the use of Electronic Delivery as a defense to the formation of a contract,
and each such Party forever waives any such defense, except to the extent such defense related to lack of authenticity.
 

SIGNATURES ON THE FOLLOWING PAGE
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IN WITNESS WHEREOF, the Parties have executed and delivered this Agreement as of the date first written above.

 
THE COMPANY:  EMPLOYEE:
   
NEUROBO PHARMACEUTICALS, INC.    
   
   
By: /s/ Douglas J. Swirsky  /s/ Richard Kang
Name: Douglas J. Swirsky  RICHARD KANG, PH.D.
Title: Chairman of the Board  Date: November 3, 2021
 

SIGNATURE PAGE TO

SEPARATION AND RELEASE AGREEMENT

 

 



 

 
Signature to Update Release Provision:
(To be signed by Employee on or within seven (7) days after the Resgination Date)
 
Capitalized terms used below have the meanings set forth in the foregoing Separation and Release Agreement (the “Agreement”). In consideration of the
promises set forth in the Agreement, Employee, on behalf of himself and the Employee Releasing Parties, fully and forever releases, acquits, and
discharges the Company’s Released Parties from any liability relating to any claims and rights that may have arisen between Employee signature date on
the preceding signature page and Employee’s signature date referenced below, consistent with Employee’s initial release of claims set forth under
Section 2.1 of the Agreement.
 
By:   Date:  , 2021

RICHARD KANG, PH.D.     
 

SIGNATURE PAGE TO

UPDATED RELEASE EFFECTIVE ON RESIGNATION DATE

 

 



 

 
EXHIBIT A

 
CONSULTING AGREEMENT

 
This CONSULTING AGREEMENT (this “Agreement”) is made and entered into this ___ day of November, 2021 (the “Effective Date”) by and between

NEUROBO PHARMACEUTICALS, INC., a Delaware corporation, with its principal place of business at 200 Berkeley Street, 19th Floor, Boston, Massachusetts,
02116 (the “Company”), and RICHARD KANG, PH.D., whose address is as reflected in the personnel records of the Company (“Consultant”).
 

RECITALS

 
The Company desires to retain Consultant, and Consultant desires to be engaged by the Company, to perform certain consulting services pursuant

to the terms and conditions of this Agreement.
 

AGREEMENT

 
NOW, THEREFORE, in consideration of the terms, conditions and covenants hereinafter set forth, the Company and Consultant hereby agree as

follows:
 

1.            DUTIES OF CONSULTANT. In consideration of compensation provided for in Section 2, Consultant hereby agrees to perform the consulting
services during the Consultation Period (as defined below) to be performed by Consultant on behalf of the Company as described on EXHIBIT A attached
hereto (collectively, the “Services”). Consultant will become familiar with and comply with the Company’s policies and as requested by the Company from
time to time, Consultant will execute a statement of acknowledgement and agreement that Consultant has read and will comply with the Company’s
compliance policies. Consultant represents, acknowledges and agrees: (a) all of the Services to be performed by Consultant under the terms and conditions
of this Agreement will be performed in full compliance with all applicable laws, rules and regulations; and (b) Consultant will duly and timely make all
filings required under all laws, rules and regulations with respect to the performance of the Services during the Consultation Period.
 

2.            CONSIDERATION.
 

(a)            Compensation. In consideration of Consultant’s performance of the Services, the Company shall pay Consultant $10,000.00 per
month on the last day of each month for the Services rendered by Consultant during the Consultation Period (as defined below).
 

(b)            Taxes and IRS Form 1099. The Company will, if applicable, issue an IRS Form 1099 to Consultant for all compensation paid by
the Company to Consultant under this Agreement. Consultant will file all income, unemployment, and/or other employment tax returns, and pay all
income, unemployment, and/or other employment taxes, applicable to the compensation received by Consultant hereunder, in a manner consistent with
Consultant being an independent contractor, and not an employee, of the Company. Upon the Company’s request, Consultant shall provide documentation
demonstrating that Consultant has paid all required taxes with respect to the compensation provided pursuant to this Agreement.
 

3.            EXPENSES. The Company shall reimburse Consultant for reasonable, documented and actual expenses incurred by Consultant in connection
with Consultant’s performance of the Services; provided, however, that Consultant shall not incur any such expense relating to a single activity or trip in
excess of $500 (the “Threshold Amount”) without first obtaining the written consent and approval of the Company. The Company shall make any such
reimbursement within thirty (30) days after receipt of an invoice therefor, accompanied by receipts, vouchers or other written evidence of the expenses
incurred. The Company shall have no obligation to reimburse Consultant for expenses in excess of the Threshold Amount that were not approved in
advance by the Company.
 

4.            TERM; TERMINATION.
 

(a)            Subject to the terms and conditions set forth in Section 4(b), the term of Consultant’s engagement (hereinafter referred to as the
“Consultation Period”) shall commence on the Effective Date and shall continue until the twelve (12) month anniversary of the Effective Date, unless
extended by mutual written agreement of Consultant and the Company for additional periods.
 

EXHIBIT A - 1



 

 
(b)            Notwithstanding the foregoing, either party may terminate this Agreement immediately upon occurrence of any of the following

events: (a) the material breach of this Agreement by the other party, which breach is not cured within ten (10) days after written notice of such breach;
(b) embezzlement, fraud or deceit in the performance of the other party’s obligations hereunder; or (c) Consultant’s breach of that certain Separation and
Release Agreement between the Company and Consultant (the “Separation Agreement”). In the event of any such termination, Consultant shall be entitled
to payment for the Services performed and expenses paid or incurred prior to the effective date of termination, subject to the limitation on reimbursement
of expenses set forth in Section 3. Such payments shall constitute full settlement of any and all claims of Consultant of every description against the
Company. The following provisions shall survive termination or expiration of this Agreement: Sections 5, 6 and 8 through 21.
 

5.            CONFIDENTIALITY. For the Consultation Period and five (5) years thereafter, Consultant shall maintain in confidence and shall not disclose to
any person or entity other than officers, directors and employees of the Company any information obtained by Consultant in the course of Consultant’s
duties under this Agreement in connection with the Company’s products, processes, know-how, formulas, business plans, forecasts, financial information,
customer lists and any other information divulged by the Company to Consultant and identified by the Company to Consultant as proprietary or
confidential (collectively, the “Confidential Information”). Upon the termination or expiration of this Agreement, Consultant shall promptly destroy or
return the Confidential Information in written or digital form to the Company. All documents, data, records, apparatus, equipment and other physical
property, whether or not pertaining to the Confidential Information, furnished to Consultant by the Company or produced by Consultant or others in
connection with Consultant’s engagement hereunder, shall be owned by the Company and promptly returned to the Company as and when requested.
Confidential Information shall not include any information which: (a) was already known to Consultant at the time of its disclosure to Consultant by the
Company; (b) at the time of disclosure to Consultant was generally available to the public; (c) subsequent to such disclosure becomes generally available to
the public without fault on Consultant’s part; or (d) otherwise becomes known to Consultant on a non-confidential basis from another source not bound by
a confidentiality agreement with the Company. Consultant is aware of the restrictions imposed by the United States securities laws on the purchase or sale
of securities by any person who has received material, nonpublic information from the issuer of the securities or any affiliate thereof and on the
communication of such information to any other person when it is reasonably foreseeable that such other person is likely to purchase or sell such securities
in reliance on such information for so long as the information remains material and non-public. Consultant is also aware that the Company is requiring
Consultant to agree to the restrictions set forth in this Section 5 to, among other things, fulfill the Company’s obligations under Regulation FD under the
Securities Exchange Act of 1934, as amended.
 

6.            INVENTIONS. Consultant will promptly and fully disclose to the Chairman of the Board of Directors of the Company any invention,
improvement, discovery, process, formula, technique, method, trade secret or other intellectual property, whether or not patentable, whether or not
copyrightable (collectively, “Company Invention”) made, conceived, developed or first reduced to practice by Consultant, either alone or jointly with
others, while performing the Services hereunder. Consultant hereby assigns to the Company all of Consultant’s right, title and interest in and to any such
Company Inventions, which shall be the sole property of the Company. Consultant will execute any documents necessary to perfect the assignment of such
Inventions to the Company and to enable the Company to apply for, obtain, and enforce patents or copyrights in any and all countries on such Company
Inventions. Consultant hereby irrevocably designates the officers of the Company as Consultant’s agent and attorney-in-fact to execute and file any such
document and to do all lawful acts necessary to apply for and obtain patents and copyrights, and to enforce the Company’s rights under this Section 6.
 

7.            COMPANY AUTHORIZATION FOR PUBLICATION. Prior to Consultant’s submitting or disclosing for possible publication or dissemination outside
the Company any material prepared by Consultant that incorporates information that concerns the Company’s business or anticipated research, Consultant
agrees to deliver a copy of such material to the Chairman of the Board of Directors of the Company for review. Within thirty (30) days following such
submission, the Company agrees to notify Consultant in writing whether the Company believes such material contains any Confidential Information related
to the Services, and Consultant agrees to make such deletions and revisions as are reasonably requested by the Company to protect its Confidential
Information related to the Services. Consultant further agrees to obtain the written consent of the Company prior to any review of such material by persons
outside the Company.
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8.            INDEPENDENT CONTRACTOR. The Company and Consultant mutually understand and agree that Consultant shall be at all times acting and

performing as an independent contractor. Nothing in this Agreement is intended to create an employer/employee relationship or a joint venture relationship
between the parties. The parties agree that Consultant is not eligible for any compensation, fringe benefits, pension, workers’ compensation, sickness or
health insurance benefits, or other similar benefits accorded employees of the Company. The parties agree that the Company will not withhold any sums for
income tax, unemployment insurance, social security or any other withholding pursuant to any law or requirement of any governmental body on behalf of
Consultant. Consultant acknowledges and agrees that the Company has no obligation under local, state or federal laws regarding Consultant and that the
total commitment and liability of the Company in regard to any arrangement with, or work performed by, Consultant hereunder is to pay the fees and
expenses pursuant to the provisions of this Agreement. Consultant shall indemnify and hold the Company harmless from any and all loss, damage, claims,
payments or liability arising with respect to any such payment, withholdings and benefits, if any. Nothing in this Agreement is intended to allow the
Company to exercise control or direction over the manner or method by which Consultant performs the Services under the terms of Consultant’s
engagement hereunder.
 

9.            NON-SOLICITATION OR HIRE OF THE COMPANY EMPLOYEES. During the Consultation Period and for one (1) year thereafter, Consultant shall not
encourage or solicit any employee of the Company to leave the Company for any reason or to accept employment with Consultant or any other entity. As
part of this restriction, Consultant shall not (a) interview or provide any input to any third party regarding any such employee during such time period, or
(b) retain or hire in any capacity, either individually or for any person or entity by which Consultant may be engaged or with which Consultant may be
affiliated, any person who is or was employed by the Company at any time during the Consultation Period and six (6) months after the termination of such
engagement.
 

10.         NON-SOLICITATION OF NON-EMPLOYEES. During the Consultation Period and for one (1) year thereafter, Consultant shall not interfere with or
attempt to impair the relationship between the Company and any of its non-employee consultants and advisors, nor shall Consultant attempt, directly or
indirectly, to solicit, entice, hire or otherwise induce any non-employee consultant or advisor of the Company to terminate association with the Company.
The Company will not interfere with or attempt to impair the relationship between the Consultant and any non-employee consultants and advisors during
the Consultation Period and for one (1) year thereafter.
 

11.         NON-COMPETITION. During the Consultation Period and for one (1) year thereafter, Consultant shall not, with or without consideration, render
services in any capacity to any person, business, firm or corporation engaged in any business competitive with the business conducted or proposed to be
conducted by the Company during the Consultation Period. Consultant shall not become interested in any such business involved in competitive activities
with the Company, either directly or indirectly, as partner, stockholder, principal, member, employee, agent, trustee, consultant, or any other relationship or
capacity; provided, however, that such restriction shall not apply with respect to a less than or equal to a one percent (1%) interest in any entity which is
publicly traded and listed on a recognized securities exchange.
 

12.         MAINTENANCE OF RECORDS. During the Consultation Period and, until the expiration of five (5) years after the furnishing of the Services
pursuant to this Agreement, Consultant shall make available, upon written request of the Company or its designee, any records maintained by Consultant
regarding any of the Services performed hereunder by Consultant.
 

13.         NO AUTHORITY TO BIND. Consultant shall have no power or authority to execute any agreements or contracts for or on behalf of the Company
nor to bind the Company in any other manner.
 

14.         INDEMNIFICATION. Consultant shall save, indemnify, defend and hold the Company harmless from any liability, claim, loss, damage, or
expenses, including, without limitation, reasonable attorney fees, arising from Consultant’s acts or omissions in the course of providing the Services.
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15.         ASSIGNMENT. Due to the personal nature of the Services, Consultant may not assign this Agreement. The Company may assign all rights and

liabilities under this Agreement to a subsidiary or an affiliate or to a successor to all or a substantial part of its business and assets without the consent of
Consultant. Subject to the foregoing, this Agreement will inure to the benefit of and be binding upon each of the heirs, assigns and successors of the
respective parties.
 

16.         REMEDIES. Consultant acknowledges that the Company would have no adequate remedy at law to enforce Sections 5, through 14 hereof. In
the event of a violation of such sections, the Company shall have the right to obtain injunctive or other similar relief, as well as any other relevant damages,
without the requirement of posting bond or other similar measures.
 

17.         NOTICES. All notices, requests, demands and other communications required or permitted hereunder shall be in writing and shall be mailed
by registered or certified mail, postage prepaid, sent by facsimile or electronic or otherwise delivered by hand, messenger or courier service addressed to
the address of such party set forth in the introductory paragraph of this Agreement or to such address directed by a party in writing. Each such notice,
request, demand or other communication shall for all purposes of this Agreement be treated as effective or having been given (a) if delivered by hand,
messenger or courier service, when delivered (or if sent via a nationally-recognized overnight courier service, freight prepaid, specifying next-business-day
delivery, one business day after deposit with the courier), or (b) if sent via mail, at the earlier of its receipt or five (5) days after the same has been deposited
in a regularly-maintained receptacle for the deposit of the United States mail, addressed and mailed as aforesaid, or (c)  if sent via electronic mail, when
directed to the relevant electronic mail address, if sent during normal business hours of the recipient, or if not sent during normal business hours of the
recipient, then on the recipient’s next business day. In the event of any conflict between the Company’s books and records and this Agreement or any notice
delivered hereunder, the Company’s books and records will control absent fraud or error.
 

18.         ENTIRE AGREEMENT. This Agreement together with the Separation Agreement shall constitute the entire agreement between the parties and
supersedes any and all other written or oral agreements between Consultant and the Company with respect to the subject matter of this Agreement. If any
provision of this Agreement shall be declared invalid, illegal or unenforceable, such provision shall be severed and the remaining provisions shall continue
in full force and effect. This Agreement may not be amended except by mutual written agreement of the parties.
 

19.         COLLECTION COSTS AND ATTORNEYS’ FEES. If a party shall fail to perform an obligation or otherwise breaches one or more of the terms of this
Agreement, the other party may recover from the non-performing breaching party all its costs (including actual attorneys’ and investigative fees) to enforce
the terms of this Agreement.
 

20.         GOVERNING LAW; CONSENT TO JURISDICTION, WAIVER OF JURY TRIAL. This Agreement shall be governed by and construed in accordance with
the internal laws of the Commonwealth of Massachusetts, without regard to its principles of conflicts of laws. Each of the Parties hereto irrevocably
submits to the exclusive jurisdiction of the state and federal courts of the Commonwealth of Massachusetts for the purpose of any suit, action, proceeding
or judgment relating to or arising out of this Agreement and the transactions contemplated hereby. Service of process in connection with any such suit,
action or proceeding may be served on each Party hereto anywhere in the world by the same methods as are specified for the giving of notices under this
Agreement.  Each of the Parties hereto irrevocably consents to the jurisdiction of any such court in any such suit, action or proceeding and to the laying of
venue in such court.  Each Party hereto irrevocably waives any objection to the laying of venue of any such suit, action or proceeding brought in such
courts and irrevocably waives any claim that any such suit, action or proceeding brought in any such court has been brought in an inconvenient forum. 
EACH OF THE PARTIES HERETO WAIVES ANY RIGHT TO REQUEST A TRIAL BY JURY IN ANY LITIGATION WITH RESPECT TO THIS
AGREEMENT AND REPRESENTS THAT COUNSEL HAS BEEN CONSULTED SPECIFICALLY AS TO THIS WAIVER. In addition, should it
become necessary for the Company to seek to enforce any of the covenants contained in this Agreement through any legal, administrative or alternative
dispute resolution proceeding, Employee shall reimburse the Company for its reasonable fees and expenses (legal costs, attorneys’ fees and otherwise)
related thereto.
 

EXHIBIT A - 4



 

 
21.         COUNTERPARTS/ELECTRONIC EXECUTION AND DELIVERY. This Agreement may be executed in one or more counterparts and by facsimile or by

electronic delivery, each of which shall constitute an original and all of which together shall constitute one and the same instrument. Signatures of the
Parties transmitted by facsimile or via .pdf format shall be deemed to be their original signatures for all purposes. The words “execution,” “signed,”
“signature,” and words of like import shall be deemed to include electronic signatures or the keeping of records in electronic form, each of which shall be
of the same legal effect, validity or enforceability as a manually executed signature or the use of a paper-based recordkeeping system, as the case may be, to
the extent and as provided for in any applicable law, including the Federal Electronic Signatures in Global and National Commerce Act, the Massachusetts
Uniform Electronic Transactions Act, or any other similar state laws based on the Uniform Electronic Transactions Act. This Agreement and any signed
agreement or instrument entered into in connection with this Agreement, and any amendments hereto or thereto, to the extent delivered by means of a
facsimile machine or electronic mail (any such delivery, an “Electronic Delivery”), will be treated in all manner and respects as an original agreement or
instrument and will be considered to have the same binding legal effect as if it were the original signed version thereof delivered in person. At the request
of any Party hereto or to any such agreement or instrument, each other Party hereto or thereto will re-execute original forms thereof and deliver them to all
other Parties. No Party hereto or to any such agreement or instrument will raise the use of Electronic Delivery to deliver a signature or the fact that any
signature or agreement or instrument was transmitted or communicated through the use of Electronic Delivery as a defense to the formation of a contract,
and each such Party forever waives any such defense, except to the extent such defense related to lack of authenticity.
 

SIGNATURES ON THE FOLLOWING PAGE

 

EXHIBIT A - 5



 

 
IN WITNESS WHEREOF, the Company and Consultant have made this Agreement effective as of the date first set forth above.

 
THE COMPANY:  CONSULTANT:
   
NEUROBO PHARMACEUTICALS, INC.   
   
By:    
Name: Douglas J. Swirsky  RICHARD KANG, PH.D.
Title: Chairman of the Board   
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EXHIBIT A

 
DESCRIPTION OF SERVICES

 
During the Consultation Period, Consultant shall consult with the Company at such specific times and at such particular locations as Consultant

and the Company mutually determine from time to time on matters related to (i) the transition of Consultant’s prior role as Chief Executive Officer and
President of the Company; (ii) Consultant’s successor, service as an officer and member of the governing body of the Company’s subsidiary, , NeuroBo
Co., Ltd., until the election and qualification of Consultant’s successor, or until Employee’s resignation or removal from such position at NeuroBo
Co., Ltd.; and (iii) additional services that the Company may request of Consultant from time to time.
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EMPLOYMENT AGREEMENT

 
THIS EMPLOYMENT AGREEMENT (this “Agreement”) by and between NEUROBO PHARMACEUTICALS, INC., a Delaware corporation (the

“Company”), and GIL PRICE (the “Executive”) is signed by the Company and the Executive and is entered into on and made effective as of November 3,
2021 (the “Effective Date”).
 

RECITALS

 
WHEREAS, the Company and the Executive are parties to that certain Consulting Agreement dated July 5, 2021 (collectively, the “Consulting

Agreement”), pursuant to which the Company retained the Executive as a consultant to the Company;
 

WHEREAS, the board of directors of the Company (the “Board”) has determined that it is in the best interests of the Company and its stockholders
to employ the Executive on the Effective Date;
 

WHEREAS, the Company and the Executive desire to enter into this Agreement to embody the terms of the Executive’s continued relationship with
the Company following the Effective Date; and
 

WHEREAS, this Agreement shall represent the entire understanding and agreement between the parties with respect to the Executive’s employment
with the Company.
 

AGREEMENT

 
NOW, THEREFORE, in consideration of the foregoing, and for other good and valuable consideration, including the respective covenants and

agreements set forth below, the receipt and sufficiency of which are hereby acknowledged, the parties hereto agree as follows:
 

1.            EMPLOYMENT PERIOD. On the Effective Date, the Executive’s consultancy relationship with the Company shall terminate and the Company
hereby agrees to employ the Executive, and the Executive hereby agrees to be employed by the Company, subject to the terms and conditions of this
Agreement, for the period commencing on the Effective Date and ending on the first (1st) anniversary of the Effective Date (the “Initial Term”). The term
of this Agreement will automatically be renewed for a term of one (1) year (the “Renewal Term”) at the end of the Initial Term, provided that the Board
does not provide written notice to the Executive of the Company’s intention not to renew this Agreement at least sixty (60) days prior to the expiration of
the Initial Term. For purposes of this Agreement, “Employment Period” includes the Initial Term and the Renewal Term thereafter, if applicable.
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2.            TERMS OF EMPLOYMENT.

 
(a)            Position and Duties.

 
(i)            During the Employment Period, the Executive shall initially serve as the Chief Medical Officer of the Company and

beginning on the date that Richard Kang ceases to be the Chief Executive Officer and President of the Company, the Executive shall transition to the
President and Chief Executive Officer of the Company, and in such other position or positions with the Company and its subsidiaries as are consistent with
the Executive’s position, and shall have such duties and responsibilities as are assigned to the Executive by the Board consistent with the Executive’s
position as the President and Chief Executive Officer, including serving as the Company’s principal executive officer and principal financial and
accounting officer. The Executive shall report to the Board. The Executive shall work remotely from both the Executive’s home office and as reasonably
requested from time to time at the Company’s principal executive offices and such other locations as needed or reasonably requested from time to time by
the Chairman of the Board.
 

(ii)           During the Employment Period, and excluding any periods of vacation and sick leave to which the Executive is entitled,
the Executive agrees to devote reasonable attention and time during normal business hours and on a full-time basis to the business and affairs of the
Company, to discharge the responsibilities assigned to the Executive hereunder, and to use the Executive’s reasonable best efforts to perform faithfully and
efficiently such responsibilities. During the Employment Period it shall not be a violation of this Agreement for the Executive to (A) be employed by the
Company or any of its subsidiaries or Affiliates (as defined below); (B) serve on civic or charitable boards, committees, or advisory boards; (C) deliver
lectures, fulfill speaking engagements or teach at educational institutions; (D) manage personal investments; (E) serve on the boards of directors of not-for-
profit organizations; or (F) serve on the boards of directors of not more than two (2) for-profit entities as approved in advance in writing by the Board, so
long as such activities do not interfere with the performance of the Executive’s responsibilities as an employee of the Company in accordance with this
Agreement. The Company and the Executive acknowledge and agree that this Agreement is not a breach of or conflict with the Consulting Agreement and
that the consultancy relationship contemplated by the Consulting Agreement shall terminate on the Effective Date and shall be replaced by the employment
relationship set forth in the terms and conditions of this Agreement and its attachments.
 

(b)            Compensation.
 

(i)            Base Salary. During the Employment Period, the Executive shall receive an annual base salary (the “Annual Base
Salary”) of $400,000 subject to applicable withholding taxes, which shall be paid in accordance with the Company’s normal payroll practices for senior
executive officers of the Company as in effect from time to time. During the Employment Period, commencing with the review of base salaries in
connection with the Company’s compensation program for the 2023 fiscal year, the Annual Base Salary shall be reviewed at least annually by the Board or
the Compensation Committee of the Board (the “Compensation Committee”). Any increase in the Annual Base Salary shall not serve to limit or reduce
any other obligation to the Executive under this Agreement. The Annual Base Salary shall not be reduced after any such increase (unless otherwise agreed
to by the Executive) and the term “Annual Base Salary” as utilized in this Agreement shall refer to the Annual Base Salary as so increased or adjusted.
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(ii)           Annual Bonus. In addition to the Annual Base Salary, for each fiscal year ending during the Employment Period, the

Executive shall be eligible for an annual cash bonus (the “Annual Bonus”), as determined by the Compensation Committee or the Board (in their sole and
absolute discretion) based on the Company and the Executive achieving performance goals and objectives for such calendar year as reasonably determined
by the Compensation Committee, which value shall be up to 50% of the Annual Base Salary actually paid to the Executive in such fiscal year and as
determined in accordance with the policies and practices generally applicable to other senior executive officers of the Company. The Annual Bonus, if any,
will be subject to applicable payroll deductions and withholdings. No amount of any Annual Bonus is guaranteed at any time, and, except as otherwise
stated in Section 5(a)(i)(B), the Executive must be an employee of the Company in good standing through the date the Annual Bonus is paid to be eligible
to receive an Annual Bonus. Each such Annual Bonus awarded to the Executive shall be paid sometime during the first seventy-five (75) days of the fiscal
year next following the fiscal year for which the Annual Bonus is awarded, unless the Executive shall elect, in compliance with Treasury Regulation
1.409A-2(a), to defer the receipt of such Annual Bonus. For the avoidance of doubt, any Annual Bonus earned by the Executive during the calendar year of
2021 shall be prorated by the number of days (or other measurement of time) during which the Executive was employed by the Company in the calendar
year of 2021.
 

(iii)         Option Award. Subject to the terms of the Company’s 2021 Inducement Plan (the “Inducement Plan”) and the form of
stock option agreement issued thereunder, promptly following the Effective Date and approval by the Board, the Company will issue the Executive a
“nonstatutory stock option,” which is not intended to satisfy the requirements of an “incentive stock option” as described in Section 422 of the Code (as
defined below), to purchase (the “Option Award”) 616,666 shares of the Company’s common stock (the “Shares”), as a material inducement for
Executive’s acceptance of employment with the Company. The Option Award shall include the following additional terms: (1) the exercise price per share
shall be equal to the Fair Market Value (as defined in the Inducement Plan) of a share of the Company’s common stock on the date of grant of the Option
Award; (2) subject to the Executive’s continued employment and the terms and conditions of the Inducement Plan, the Shares subject to the Option Award
shall vest and become exercisable as follows, 266,666 of the Shares shall vest and become exercisable on the first anniversary of the Effective Date and
350,000 of the Shares shall vest and become exercisable on the second anniversary of the Effective Date, subject to the Executive’s continuous service with
the Company or an Affiliate through such vesting dates; and (3) in the event that during the Employment Period the Company consummates a Change in
Control (as defined below) and the Option Award is not assumed, continued or substituted by the surviving corporation or acquiring corporation (or the
surviving or acquiring corporation’s parent company) in such Change in Control in the manner contemplated by Section 9(c)(i) of the Inducement Plan,
then 100% of the unvested Shares subject to the Option Award shall fully vest and become exercisable immediately prior to the effectiveness of such
Change in Control, subject to the Executive’s continued employment with the Company as of each such date and as further provided in the terms and
conditions of this Agreement, the Option Award and the Inducement Plan.
 

(iv)          Welfare Benefit Plans. During the Employment Period, the Executive and/or the Executive’s family, as the case may be,
shall be eligible for participation in and shall receive all benefits under welfare benefit plans, practices, policies and programs provided by the Company
and its Affiliates (including, without limitation, medical, prescription, dental, disability, employee life, group life, accidental death and travel accident
insurance plans and programs) made available to other senior executive officers of the Company. Notwithstanding the foregoing, the Company may amend
or discontinue any such welfare benefit plans, practices, policies and programs at any time in its sole discretion.
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(v)            Expenses. During the Employment Period, the Executive shall be entitled to receive prompt reimbursement for all

reasonable expenses incurred by the Executive in accordance with the plans, practices, policies and programs of the Company.
 

(vi)          Vacation. During the Employment Period, the Executive shall be entitled to take vacation in accordance with the
Company’s applicable vacation policy as in effect from time to time for its senior executive officers. The Executive shall also be entitled to all paid
holidays given by the Company to its senior executive officers in accordance with the plans, practices, policies and programs of the Company.
 

3.            TERMINATION OF EMPLOYMENT.
 

(a)            Notwithstanding Section 1, the Employment Period shall end upon the earliest to occur of: (i) the Executive’s death; (ii) a
Termination due to Disability (as defined below); (iii) a Termination for Cause (as defined below); (iv) the Termination Date (as defined below) specified in
connection with any exercise by the Company of its Termination Right (as defined below); (v) a Termination for Good Reason (as defined below) by the
Executive; (vi) the termination of this Agreement by Executive pursuant to Section 3(b); or (vii) expiration of the Employment Period. Upon termination of
the Executive’s employment with the Company for any reason, the Executive will be deemed to have automatically resigned, effective as of the
Termination Date, from any and all positions that the Executive holds as an officer, director, manager and/or member of any governing body (or a
committee thereof), in any case, of the Company or any of its Affiliates.
 

(b)            This Agreement may be terminated by the Executive at any time upon sixty (60) days prior written notice to the Company or upon
such shorter period as may be agreed upon between the Executive and the Board. Notwithstanding any other provision of this Agreement, in the event of a
termination by the Executive other than a Termination for Good Reason, the Company shall be obligated only to continue to pay the Executive’s salary and
provide other benefits provided by this Agreement up to the date of the termination.
 

(c)            Benefits Payable Under Termination.
 

(i)            In the event of the Executive’s death during the Employment Period or a Termination due to Disability, the Executive or
the Executive’s beneficiaries or legal representatives shall be provided the Unconditional Entitlements (as defined below), and any additional benefits that
are or become payable under any Company plan, policy, practice or program or any contract or agreement with the Company by reason of the Executive’s
death or Termination due to Disability.
 

(ii)           In the event of the Executive’s Termination for Cause or termination by the Executive other than a Termination for Good
Reason, the Executive shall be provided the Unconditional Entitlements.
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(iii)         In the event of a Termination for Good Reason by the Executive or the exercise by the Company of the Company’s

Termination Right, the Executive shall be provided the Unconditional Entitlements and, subject to the Executive signing and delivering to the Company
and not subsequently revoking before the sixtieth (60th) day following the Termination Date, a general release of claims in favor of the Company in a form
substantially similar to the form attached hereto as EXHIBIT A, with updates only for compliance with legal changes in the law (the “Release”), the
Company shall provide the Executive the Conditional Benefits (as defined below). Any and all amounts payable and benefits or additional rights provided
to the Executive upon a termination of the Executive’s employment pursuant to this Section 3(c) (other than the Unconditional Entitlements) or the
expiration of the Employment Period shall only be payable or provided if the Executive signs and delivers the Release and if the Release becomes
irrevocable prior to the sixtieth (60th) day following the Termination Date.
 

(d)            Unconditional Entitlements. For purposes of this Agreement, the “Unconditional Entitlements” to which the Executive may
become entitled under Section 3(c) are as follows:
 

(i)            Earned Amounts. The Earned Compensation (as defined below) shall be paid within thirty (30) days following the
termination of the Executive’s employment hereunder.
 

(ii)           Benefits. All benefits payable to the Executive under any employee benefit plans (including, without limitation any
pension plans or 401(k) plans) of the Company or any of its Affiliates applicable to the Executive at the time of termination of the Executive’s employment
with the Company and all amounts and benefits (other than the Conditional Benefits) which are vested or which the Executive is otherwise entitled to
receive under the terms of or in accordance with any plan, policy, practice or program of, or any contract or agreement with, the Company, at or subsequent
to the date of the Executive’s termination without regard to the performance by the Executive of further services or the resolution of a contingency, shall be
paid or provided in accordance with and subject to the terms and provisions of such plans, it being understood that all such benefits shall be determined on
the basis of the actual date of termination of the Executive’s employment with the Company.
 

(iii)          Indemnities. Any right which the Executive may have to claim a defense and/or indemnity for liabilities to or claims
asserted by third parties in connection with the Executive’s activities as an officer, director or employee of the Company shall be unaffected by the
Executive’s termination of employment (other than the Executive’s Termination for Cause) and shall remain in effect in accordance with its terms.
 

(iv)          Medical Coverage. The Executive shall be entitled to such continuation of health care coverage as is required under, and
in accordance with, applicable law or otherwise provided in accordance with the Company’s policies. The Executive shall be notified in writing of the
Executive’s rights to continue such coverage after the termination of the Executive’s employment pursuant to this Section 3(d)(iv), provided that the
Executive timely complies with the conditions to continue such coverage. The Executive understands and acknowledges that the Executive is responsible to
make all payments required for any such continued health care coverage that the Executive may choose to receive (except to the extent additional rights are
provided upon Executive’s qualifying to receive Conditional Benefits).
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(v)            Business Expenses. The Executive shall be entitled to reimbursement, in accordance with the Company’s policies

regarding expense reimbursement as in effect from time to time, for all business expenses incurred by the Executive prior to the termination of the
Executive’s employment.
 

(vi)          Stock Options/Equity Awards. The Executive’s rights with respect to any stock option, restricted stock or other equity
award granted to the Executive by the Company shall be governed by the terms and provisions of the Inducement Plan or equity incentive plan, the
applicable Original Stock Option Award Documents or Original Award Documents (each as defined below).
 

(e)            Conditional Benefits. For purposes of this Agreement, the “Conditional Benefits” to which the Executive may become entitled
are as follows:
 

(i)            Severance Amount. The Severance Amount (as defined below) will be subject to all applicable withholdings and will be
payable by the Company to the Executive in three (3) equal monthly installments beginning on the first regular payroll date following the date that the
Release becomes effective and irrevocable or, if any component of the Severance Amount is subject to Section 409A (as defined below), beginning on the
first regular Company payroll date after the sixtieth (60th) day following the Termination Date.
 

(ii)           Additional Distribution Rules. Notwithstanding any other payment date or schedule provided in this Agreement to the
contrary, if the Executive is deemed on the Termination Date of the Executive’s employment to be a “specified employee” within the meaning of that term
under Section 409A of the Code and the regulations thereunder (“Section 409A”), then each of the following shall apply:
 

(A)            With regard to any payment that is considered “nonqualified deferred compensation” under Section 409A and
payable on account of a “separation from service” (within the meaning of Section 409A and as provided in Section 3(h) of this Agreement), such payment
shall not be made prior to the date which is the earlier of (1) the expiration of the six (6)-month period measured from the date of the Executive’s
“separation from service,” and (2) the date of the Executive’s death (the “Delay Period”) to the extent required under Section 409A. Upon the expiration of
the Delay Period, all payments delayed pursuant to this Section 3(e)(ii)(A) (whether they would have otherwise been payable in a single sum or in
installments in the absence of such delay) shall be paid to the Executive in a lump sum, and all remaining payments due under this Agreement shall be paid
or provided in accordance with the normal payment dates specified for them herein; and
 

(B)            To the extent that benefits to be provided during the Delay Period are considered “nonqualified deferred
compensation” under Section 409A provided on account of a “separation from service,” the Executive shall pay the cost of such benefits during the Delay
Period, and the Company shall reimburse the Executive, to the extent that such costs would otherwise have been paid or reimbursed by the Company or to
the extent that such benefits would otherwise have been provided by the Company at no cost to the Executive, for the Company’s share of the cost of such
benefits upon expiration of the Delay Period, and any remaining benefits shall be paid, reimbursed or provided by the Company in accordance with the
procedures specified herein.
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The foregoing provisions of this Section 3(e)(ii)(A) and (B) shall not apply to any payments or benefits that are excluded from the definition of

“nonqualified deferred compensation” under Section 409A, including, without limitation, payments excluded from the definition of “nonqualified deferred
compensation” on account of being separation pay due to an involuntary separation from service under Treasury Regulation 1.409A-1(b)(9)(iii) or on
account of being a “short-term deferral” under Treasury Regulation 1.409A-1(b)(4).
 

(f)             Definitions. For purposes of this Agreement, the following terms shall have the meanings ascribed to them below:
 

(i)            “Affiliate” means any corporation, partnership, limited liability company, trust, or other entity which directly, or indirectly
through one or more intermediaries, controls, is under common control with, or is controlled by, the Company.
 

(ii)            “Change in Control” means the occurrence, in a single transaction or in a series of related transactions, of any one or
more of the following events:
 

(A)            any Exchange Act Person (as defined below) becomes the Owner (as defined below), directly or indirectly, of
securities of the Company representing more than 50% of the combined Voting Power (as defined below) of the Company’s then outstanding securities
other than by virtue of a merger, consolidation or similar transaction. Notwithstanding the foregoing, a Change in Control will not be deemed to occur
(1) in connection with the issuance of any securities of the Company as part of a licensing transaction, joint venture or strategic partnership to which the
Company is party; (2) on account of the acquisition of securities of the Company directly from the Company; (3) on account of the acquisition of securities
of the Company by an investor, any Affiliate thereof or any other Exchange Act Person that acquires the Company’s securities in a transaction or series of
related transactions the primary purpose of which is to obtain financing for the Company through the issuance of equity securities; (4) on account of any
acquisition of securities of the Company by (y) any individual who is, on the Effective Date, either an executive officer or a member of the Board and/or
any entity in which an executive officer or member of the Board has a direct or indirect interest (whether in the form of voting rights or participation in
profits or capital contributions) of more than 50% or (z) any entity (or its Affiliates) that owns at least 9.9% of the combined Voting Power of the
Company’s outstanding securities as of the Effective Date (collectively, the “Incumbent Entities”); (5) on account of the Incumbent Entities continuing to
hold shares that come to represent more than 50% of the combined Voting Power of the Company’s then outstanding securities as a result of the conversion
of any class of the Company’s securities into another class of the Company’s securities having a different number of votes per share pursuant to the
conversion provisions set forth in the Company’s Third Amended and Restated Certificate of Incorporation; or (6) solely because the level of Ownership
(as defined below) held by any Exchange Act Person (the “Subject Person”) exceeds the designated percentage threshold of the outstanding Voting
Securities (as defined below) as a result of a repurchase or other acquisition of Voting Securities by the Company reducing the number of shares
outstanding, provided that if a Change in Control would occur (but for the operation of this sentence) as a result of the acquisition of Voting Securities by
the Company, and after such share acquisition, the Subject Person becomes the Owner of any additional Voting Securities that, assuming the repurchase or
other acquisition had not occurred, increases the percentage of the then outstanding Voting Securities Owned by the Subject Person over the designated
percentage threshold, then a Change in Control will be deemed to have occurred;
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(B)            a merger, consolidation or similar transaction involving (directly or indirectly) the Company is consummated

and, immediately after the consummation of such merger, consolidation or similar transaction, the stockholders of the Company immediately prior thereto
do not Own (as defined below), directly or indirectly, either (1) outstanding Voting Securities representing more than 50% of the combined outstanding
Voting Power of the surviving entity in such merger, consolidation or similar transaction or (2) more than 50% of the combined outstanding Voting Power
of the parent of the surviving entity in such merger, consolidation or similar transaction, in each case in substantially the same proportions as their
Ownership of the outstanding Voting Securities of the Company immediately prior to such transaction; provided, however, that a merger, consolidation or
similar transaction will not constitute a Change in Control under this prong of the definition if the outstanding Voting Securities representing more than
50% of the combined Voting Power of the surviving entity or its parent are owned by the Incumbent Entities;
 

(C)            a sale, lease, exclusive license or other disposition of all or substantially all of the consolidated assets of the
Company and its subsidiaries is consummated, other than a sale, lease, license or other disposition of all or substantially all of the consolidated assets of the
Company and its subsidiaries to an entity, more than 50% of the combined Voting Power of the Voting Securities of which are Owned by stockholders of
the Company in substantially the same proportions as their Ownership of the outstanding Voting Securities of the Company immediately prior to such sale,
lease, license or other disposition; provided, however, that a sale, lease, exclusive license or other disposition of all or substantially all of the consolidated
assets of the Company and its subsidiaries will not constitute a Change in Control under this prong of the definition if the outstanding Voting Securities
representing more than 50% of the combined Voting Power of the acquiring entity or its parent are owned by the Incumbent Entities; or
 

(D)            individuals who, on the Effective Date, are members of the Board (the “Incumbent Board”) cease for any
reason to constitute at least a majority of the members of the Board; provided, however, that if the appointment or election (or nomination for election) of
any new Board member was approved or recommended by a majority vote of the members of the Incumbent Board then still in office, such new member
will, for purposes of this Agreement, be considered as a member of the Incumbent Board.
 

Notwithstanding the foregoing definition, the term Change in Control will not include a sale of assets, merger or other transaction effected
exclusively for the purpose of changing the domicile of the Company; moreover, in the case of any payment or benefit that constitutes nonqualified
deferred compensation under Section 409A, if necessary in order to ensure that the Executive does not incur liability for additional tax under Section 409A,
a transaction (or series of related transactions) shall constitute a Change in Control only if, in addition to satisfying the foregoing definition, such
transaction (or series of related transactions) also satisfies the definition of a “change in control event” under Treasury Regulation 1.409A-3(i)(5).
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(iii)         “Code” means the Internal Revenue Code of 1986, as amended and the rules and regulations promulgated thereunder.

 
(iv)          “Earned Compensation” means any Annual Base Salary earned, but unpaid, for services rendered to the Company on or

prior to the date on which the Employment Period ends pursuant to Section 3(a) (but excluding any salary and interest accrued thereon payment of which
has been deferred).
 

(v)           “Exchange Act” means the Securities Exchange Act of 1934, as amended, and the rules and regulations promulgated
thereunder.
 

(vi)          “Exchange Act Person” means any natural person, entity or “group” (within the meaning of Section 13(d) or 14(d) of the
Exchange Act), except that “Exchange Act Person” will not include (A) the Company or any subsidiary of the Company; (B) any employee benefit plan of
the Company or any subsidiary of the Company or any trustee or other fiduciary holding securities under an employee benefit plan of the Company or any
subsidiary of the Company; (C) an underwriter temporarily holding securities pursuant to a registered public offering of such securities; (D) an entity
Owned, directly or indirectly, by the stockholders of the Company in substantially the same proportions as their Ownership of stock of the Company; or
(E) any natural person, entity or “group” (within the meaning of Section 13(d) or 14(d) of the Exchange Act) that, as of the Effective Date, is the Owner,
directly or indirectly, of securities of the Company representing more than 50% of the combined Voting Power of the Company’s then outstanding
securities.
 

(vii)         “Original Award Documents” means, with respect to any restricted stock or other equity award, the terms and provisions
of the award agreement related to and the Equity Incentive Plan or applicable other Plan governing such restricted stock or other equity award, each as in
effect on the Termination Date.
 

(viii)        “Original Stock Option Award Documents” means, with respect to any stock option, the terms and provisions of the
award agreement and Plan pursuant to which such stock option was granted, each as in effect on the Termination Date.
 

(ix)          “Own,” “Owned,” “Owner,” “Ownership” means a person or entity will be deemed to “Own,” to have “Owned,” to be
the “Owner” of, or to have acquired “Ownership” of securities if such person or entity, directly or indirectly, through any contract, arrangement,
understanding, relationship or otherwise, has or shares voting power, which includes the power to vote or to direct the voting, with respect to such
securities.
 

(x)           “Person” shall have the same meaning as ascribed to such term in Section 3(a)(9) of the Exchange Act, as supplemented
by Section 13(d)(3) of the Exchange Act, and shall include any group (within the meaning of Rule 13d-5(b) under the Exchange Act); provided that Person
shall not include (A) the Company or any of its Affiliates, or (B) any employee benefit plan (including an employee stock ownership plan or employee
stock purchase plan) sponsored by the Company or any of its Affiliates.
 

(xi)          “Severance Amount” means an amount equal to $100,000.
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(xii)        “Termination for Cause” means a termination of the Executive’s employment by the Company due to (A) an act or acts

of dishonesty undertaken by the Executive and intended to result in substantial gain or personal enrichment to the Executive at the expense of the
Company; (B) unlawful conduct or gross misconduct that is willful and deliberate on the Executive’s part in the performance of the Executive’s
employment duties and that, in either event, is injurious to the Company; (C) the Executive’s conviction of (or plea of no contest to) any felony or a
misdemeanor involving moral turpitude, deceit, dishonesty or fraud, or any conduct by the Executive that results in material injury or reputational harm to
the Company or any of its subsidiaries and affiliates; (D) breach by the Executive of the Executive’s fiduciary obligations as an officer or director of the
Company; (E) a persistent failure by the Executive to perform the duties and responsibilities of the Executive’s employment hereunder, which is not
remedied by the Executive within thirty (30) days after the Executive’s receipt of written notice from the Company of such failure; or (F) material breach of
any terms and conditions of this Agreement by Executive, which breach has not been cured by the Executive within ten (10) days after written notice
thereof to Executive from the Company. For the purposes of this Section 3(f)(xii), any act, or failure to act, based upon authority given pursuant to a
resolution duly adopted by the Board shall be conclusively presumed to be done, or omitted to be done, by the Executive in good faith and in the best
interests of the Company.
 

(xiii)       “Termination Date” means the earlier to occur of (A) the date the Company specifies in writing to the Executive in
connection with the exercise of its Termination Right; (B) the date on which the Employment Period expires as a result of the Company’s decision not to
renew this Agreement beyond the Initial Term or at the end of the Renewal Term; or (C) the date the Executive specifies in writing to the Company in
connection with any notice to effect a Termination for Good Reason. Notwithstanding the foregoing, a termination of employment will not be deemed to
have occurred for purposes of any provision of this Agreement providing for the payment of any amounts or benefits subject to Section 409A upon or
following a termination of employment unless such termination is also a “separation from service” (within the meaning of Section 409A), and
notwithstanding anything contained herein to the contrary, the date on which such separation from service takes place will be the Termination Date.
 

(xiv)        “Termination due to Disability” means a termination of the Executive’s employment by the Company because the
Executive has been incapable, after reasonable accommodation, of substantially fulfilling the positions, duties, responsibilities and obligations set forth in
this Agreement because of physical, mental or emotional incapacity resulting from injury, sickness or disease for a period of (A) six (6) consecutive months
or (B) an aggregate of nine (9) months (whether or not consecutive) in any twelve (12) month period. Any question as to the existence, extent or
potentiality of the Executive’s disability shall be determined by a qualified physician selected by the Company with the consent of the Executive, which
consent shall not be unreasonably withheld. The Executive or the Executive’s legal representatives or any adult member of the Executive’s immediate
family shall have the right to present to such physician such information and arguments as to the Executive’s disability as he, she or they deem appropriate,
including the opinion of the Executive’s personal physician.
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(xv)         “Termination for Good Reason” means a termination of the Executive’s employment by the Executive within thirty (30)

days of the Company’s failure to cure, in accordance with the procedures set forth below, any of the following events: (A) a reduction in Executive’s
Annual Base Salary as in effect immediately prior to such reduction without Executive’s written consent, unless such reduction is made pursuant to an
across the board reduction applicable to all senior executives of the Company; or (B) a material breach of any material provision of this Agreement by the
Company to which the Executive shall have delivered a written notice to the Board within forty-five (45) days of the Executive’s having actual knowledge
of the occurrence of one of such events stating that the Executive intends to commence a Termination for Good Reason and specifying the factual basis for
such termination, and such event, if capable of being cured, shall not have been cured within twenty-one (21) days of the receipt of such notice.
Notwithstanding the foregoing, a termination shall not be treated as a Termination for Good Reason if the Executive shall have consented in writing to the
occurrence of the event giving rise to the claim of Termination for Good Reason.
 

(xvi)        “Termination Right” means the right of the Company, in its sole, absolute and unfettered discretion, to terminate the
Executive’s employment under this Agreement or not to renew this Agreement beyond the Initial Term or at the end of the Renewal Term for any reason or
no reason whatsoever. For the avoidance of doubt, any Termination for Cause effected by the Company shall not constitute the exercise of its Termination
Right.
 

(xvii)      “Voting Power” means such number of Voting Securities as shall enable the holders thereof to cast all the votes which
could be cast in an annual election of directors of a company.
 

(xviii)     “Voting Securities” means all securities entitling the holders thereof to vote in an annual election of directors of a
company.
 

(g)            Conflict with Plans. As permitted under the terms of the Inducement Plan or any other equity incentive plan, the Company and
the Executive agree that the definitions of Termination for Cause or Termination for Good Reason set forth in this Section 3 shall apply in place of any
similar definition or comparable concept applicable under the Inducement Plan or any other equity incentive plan (or any similar definition in any successor
plan).
 

 11  



 

 
(h)            Section 409A. It is intended that payments and benefits under this Agreement either be excluded from or comply with the

requirements of Section 409A and the guidance issued thereunder and, accordingly, to the maximum extent permitted, this Agreement shall be interpreted
consistent with such intent. In the event that any provision of this Agreement is subject to but fails to comply with Section 409A, the Company may revise
the terms of the provision to correct such noncompliance to the extent permitted under any guidance, procedure or other method promulgated by the
Internal Revenue Service now or in the future or otherwise available that provides for such correction as a means to avoid or mitigate any taxes, interest or
penalties that would otherwise be incurred by the Executive on account of such noncompliance. Provided, however, that in no event whatsoever shall the
Company be liable for any additional tax, interest or penalty imposed upon or other detriment suffered by the Executive under Section 409A or damages
for failing to comply with Section 409A. Solely for purposes of determining the time and form of payments due the Executive under this Agreement
(including any payments due under Sections 3(c) or 5) or otherwise in connection with the Executive’s termination of employment with the Company, the
Executive shall not be deemed to have incurred a termination of employment unless and until the Executive shall incur a “separation from service” within
the meaning of Section 409A. The parties agree, as permitted in accordance with the final regulations thereunder, a “separation from service” shall occur
when the Executive and the Company reasonably anticipate that the Executive’s level of bona fide services for the Company (whether as an employee or an
independent contractor) will permanently decrease to no more than forty (40) percent of the average level of bona fide services performed by the Executive
for the Company over the immediately preceding thirty-six (36) months (or the period of Executive’s employment if Executive has been employed with the
Company less than thirty-six (36) months at the time of the Executive’s termination). The determination of whether and when a separation from service has
occurred shall be made in accordance with this subparagraph and in a manner consistent with Treasury Regulation 1.409A-1(h). All reimbursements and in-
kind benefits provided under this Agreement shall be made or provided in accordance with the requirements of Section 409A to the extent that such
reimbursements or in-kind benefits are subject to Section 409A, including, where applicable, the requirements that (i) any reimbursement is for expenses
incurred during the Executive’s lifetime (or during a shorter period of time specified in this Agreement); (ii) the amount of expenses eligible for
reimbursement (and the in-kind benefits to be provided) during a calendar year may not affect the expenses eligible for reimbursement (and the in-kind
benefits to be provided) in any other calendar year; (iii) the reimbursement of an eligible expense will be made on or before the last day of the calendar year
following the year in which the expense is incurred; and (iv) the right to reimbursement (or in-kind benefits) is not subject to set off or liquidation or
exchange for any other benefit. For purposes of Section 409A, the Executive’s right to any installment payments under this Agreement shall be treated as a
right to receive a series of separate and distinct payments. Whenever a payment under this Agreement specifies a payment period with reference to a
number of days (e.g., “payment shall be made within ninety (90) days following the date of termination”), the actual date of payment within the specified
period shall be within the sole discretion of the Company.
 

4.            EXECUTIVE REMEDY. The Executive acknowledges and agrees that the payment and rights provided under Section 3 are fair and reasonable,
and are the Executive’s sole and exclusive remedy, in lieu of all other remedies at law or in equity, for termination of the Executive’s employment by the
Company upon exercise of its Termination Right pursuant to this Agreement or upon a Termination for Good Reason.
 

5.            ADDITIONAL PAYMENTS FOLLOWING A CHANGE IN CONTROL.
 

(a)            If within twelve (12) months following or three (3) months prior to the effective date of a Change in Control: (i) the Executive
effects a Termination for Good Reason; or (ii) the Company terminates the Executive’s employment other than due to the Executive’s death, a Termination
due to a Disability or a Termination for Cause:
 

(i)            the Company shall pay to the Executive, in a lump sum in cash within thirty (30) days after the later of the Termination
Date or the effective date of such Change in Control, the aggregate of the following amounts (which shall be paid to the Executive in lieu of the Severance
Amount):
 

(A)            the Unconditional Entitlements, and
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(B)            the amount equal to the product of 1 times the sum of (y) the Annual Base Salary as in effect as of the

Termination Date, and (z) an amount equal to the target bonus for the Executive for the then current fiscal year; and
 

(ii)           the Company shall provide the Executive the Conditional Benefits minus the Severance Amount.
 

(b)            If any payment or benefit (whether or not pursuant to this Agreement) the Executive would receive in connection with a Change in
Control from the Company or otherwise (the “Payment”) would (i) constitute a “parachute payment” within the meaning of Section 280G of the Code, and
(ii) but for this paragraph, be subject to the excise tax imposed by Section 4999 of the Code (the “Excise Tax”), then the Executive shall have the option to
select one of the following two alternative forms of payment: (A) payment in full of the entire amount of the Payment, or (B) payment of only a part of the
Payment so that the Executive receives the largest payment possible without the imposition of the Excise Tax (a “Reduced Payment”). If the Executive
elects to receive a Reduced Payment, the reduction in payments and/or benefits shall occur in the following order: (A) reduction of cash payments in the
reverse chronological order in which otherwise payable; (B) cancellation of accelerated vesting of equity awards other than stock options; (C) cancellation
of accelerated vesting of stock options; and (D) reduction of other benefits paid to the Executive in the reverse chronological order in which otherwise
payable. In the event that acceleration of compensation from the Executive’s equity awards is to be reduced, such acceleration of vesting shall be canceled
in the reverse order of the date of grant and, in the case of a particular grant, in the reverse chronological order in which the grant would otherwise vest.
 

(c)            The independent registered public accounting firm engaged by the Company for general audit purposes as of the day prior to the
effective date of the Change in Control, or a nationally recognized law firm, shall make all determinations required to be made under this Section 5. If the
independent registered public accounting firm or nationally recognized law firm so engaged by the Company is serving as accountant or auditor for the
individual, entity or group effecting the Change in Control, the Company shall appoint an independent registered public accounting firm or nationally
recognized law firm to make the determinations required hereunder. The Company shall bear all expenses with respect to the determinations by such
independent registered public accounting firm required to be made hereunder.
 

(d)            The independent registered public accounting firm or law firm engaged to make the determinations hereunder shall provide its
calculations, together with detailed supporting documentation, to the Company and the Executive within fifteen (15) calendar days after the date on which
Executive’s right to a Payment is triggered (if requested at that time by the Company or Executive) or such other time as requested by the Company or
Executive. Any good faith determinations of the accounting firm or law firm made hereunder shall be final, binding and conclusive upon the Company and
Executive.
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6.           CONFIDENTIALITY.

 
(a)            Confidentiality. Without the prior written consent of the Company, except (y) as reasonably necessary in the course of carrying

out the Executive’s duties hereunder or (z) to the extent required by an order of a court having competent jurisdiction or under subpoena from an
appropriate government agency, the Executive shall not disclose any Confidential Information (as defined below) unless such Confidential Information has
been previously disclosed to the public by the Company or has otherwise become available to the public (other than by reason of the Executive’s breach of
this Section 6(a)). The term “Confidential Information” shall include, but shall not be limited to: (i) trade secrets, inventions, mask works, ideas,
processes, formulas, compositions of matter, models, methods, software in source or object code versions, data and databases, programs, drawings, other
works of authorship, know-how, improvements, discoveries, developments, designs and techniques and any other proprietary technology, whether or not
patentable or protectable by copyright, and all intellectual property rights therein; (ii) information regarding research, development, new products,
marketing and selling, business plans, budgets and unpublished financial statements, licenses, prices and costs, margins, discounts, credit terms, pricing and
billing policies, quoting procedures, methods of obtaining business, forecasts, future plans and potential strategies, financial projections and business
strategies, operational plans, financing and capital-raising plans, activities and agreements, internal services and operational manuals, methods of
conducting business of the Company, suppliers and supplier information, and purchasing; (iii) information regarding customers and potential customers of
the Company, including customer lists, names, representatives, their needs or desires with respect to the types of products or services offered by the
Company, proposals, bids, contracts and their contents and parties, the type and quantity of products and services provided or sought to be provided to
customers and potential customers of the Company and other non-public information relating to customers and potential customers; (iv) information
regarding any of the Company’s business partners and their services, including names, representatives, proposals, bids, contracts and their contents and
parties, the type and quantity of products and services received by the Company, and other non-public information relating to business partners;
(v) information regarding personnel, employee lists, compensation, and employee skills; and (vi) any other non-public information which a competitor of
the Company could use to the competitive disadvantage of the Company. Effective as of the Executive’s termination of employment with the Company or
at any point prior on request of the Company, the Executive shall immediately return to the Company all of the Confidential Information, including copies,
reproductions and summaries thereof, in the Executive’s possession and shall erase all such Confidential Information from all media in the Executive’s
possession, and, if the Company so requests, shall certify in writing that the Executive has done so. All of the Confidential Information is and shall remain
the property of the Company and its Affiliates.
 

(b)            Company Property. Promptly following the Executive’s termination of employment or as otherwise requested by the Company,
the Executive shall return to the Company all property of the Company, and all copies thereof in the Executive’s possession or under the Executive’s
control, except that the Executive may retain the Executive’s personal notes, diaries, rolodexes, mobile devices, calendars and electronic calendars, and
correspondence of a personal nature.
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(c)            Nonsolicitation. The Executive agrees that, while the Executive is employed by the Company and during the one (1)-year period

following the Executive’s termination of employment with the Company (the “Restricted Period”), the Executive shall not directly or indirectly (i) solicit
any individual who is, on the Termination Date (or was, during the six (6)-month period prior to the Termination Date), employed by the Company or its
Affiliates to terminate or refrain from renewing or extending such employment or to become employed by or become a consultant to any other individual or
entity other than the Company or its Affiliates or (ii) induce or attempt to induce any customer or investor (in each case, whether former, current or
prospective), supplier, licensee or other business relation of the Company or any of its Affiliates to cease doing business with the Company or such
Affiliate, or in any way interfere with the relationship between any such customer, investor, supplier, licensee or business relation, on the one hand, and the
Company or any of its Affiliates, on the other hand. Any payments owed to Executive at time of separation as described herein shall be contingent upon
Executive’s compliance with the post-employment nonsolicitation provisions.
 

(d)            Noncompetition. The Executive agrees that, during the Restricted Period, the Executive shall not be employed by, serve as a
consultant to, or otherwise assist or directly or indirectly provide services to a Competitor (as defined below). For purposes of this paragraph, services
provided by others shall be deemed to have been provided by the Executive to Competitor if the Executive had material supervisory responsibilities with
respect to the provision of such services. The term “Competitor” means any enterprise (including a person, firm, business, division, or other unit, whether
or not incorporated) that is engaged or actively preparing to engage in any business in which the Company is engaged or in which the Company has
actively planned to engage immediately prior to the termination of the Executive’s employment with the Company.
 

(e)            Equitable Remedies. The Executive acknowledges that the Company would be irreparably injured by a violation of this
Section 6 and the Executive agrees that the Company, in addition to any other remedies available to it for such breach or threatened breach, on meeting the
standards required by law, shall be entitled to a preliminary injunction, temporary restraining order, or other equivalent relief, restraining the Executive
from any actual or threatened breach of this Section 6. If a bond is required to be posted in order for the Company to secure an injunction or other equitable
remedy, the parties agree that said bond need not be more than a nominal sum.
 

(f)             Employee Proprietary Information and Inventions Assignment. The terms of that certain Employee Proprietary
Information, Inventions Assignment Agreement between the Executive and the Company dated as of the Effective Date (the “Invention Assignment
Agreement”) are hereby incorporated by reference. To the extent that there are any conflicts between the terms and conditions of the Invention Assignment
Agreement and this Agreement, the terms and conditions of this Agreement shall control. All non-conflicting terms of the Invention Assignment
Agreement are hereby expressly preserved. In the event of any conflict between this Agreement and the provisions of the Consulting Agreement, the terms
and conditions of this Agreement shall control. All non-conflicting terms of the Consulting Agreement are hereby expressly preserved and will remain in
full force and effect following any termination of the Executive’s employment with the Company.
 

(g)            Severability; Blue Pencil. The Executive acknowledges and agrees that the Executive has had the opportunity to seek advice of
counsel in connection with this Agreement and the restrictive covenants contained herein are reasonable in geographical scope, temporal duration and in all
other respects. If it is determined that any provision of this Section 6 is invalid or unenforceable, the remainder of the provisions of this Section 6 shall not
thereby be affected and shall be given full effect, without regard to the invalid portions. If any court or other decision-maker of competent jurisdiction
determines that any of the covenants in this Section 6 is unenforceable because of the duration or geographic scope, of such provision, then after such
determination becomes final and unappealable, the duration or scope of such provision, as the case may be, shall be reduced so that such provision becomes
enforceable, and in its reduced form, such provision shall be enforced.
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7.            SUCCESSORS.

 
(a)            This Agreement is personal to the Executive and without the prior written consent of the Company shall not be assignable by the

Executive otherwise than by will or the laws of descent and distribution. This Agreement shall inure to the benefit of and be enforceable by the Executive’s
legal representatives.
 

(b)            This Agreement shall inure to the benefit of and be binding upon the Company and its successors and assigns and any party acting
in the form of a receiver or trustee capacity.
 

(c)            The Company will require any successor (whether direct or indirect, by purchase, merger, consolidation or otherwise) to all or
substantially all of the business and/or assets of the Company to assume expressly and agree to perform this Agreement in the same manner and to the same
extent that the Company would be required to perform it if no such succession had taken place. As used in this Agreement, “Company” shall mean the
Company as hereinbefore defined and any successor to its business and/or assets as aforesaid which assumes and agrees to perform this Agreement by
operation of law, or otherwise.
 

8.            MISCELLANEOUS.
 

(a)            This Agreement shall be construed, and the rights and obligations of the parties hereunder determined, in accordance with the
substantive laws of the State of Delaware, without regard to its conflict-of-laws principles.  For the purposes of any suit, action or proceeding based upon,
arising out of or relating to this Agreement or the negotiation, execution or performance hereof, the parties hereby expressly submit to the jurisdiction of all
federal and state courts sitting within the confines of the State of Delaware (the “Venue Area”) and consent that any order, process, notice of motion or
other application to or by any such court or a judge thereof may be served within or without such court’s jurisdiction by registered mail or by personal
service in accordance with Section 8(b).  The parties agree that such courts shall have the exclusive jurisdiction over any such suit, action or proceeding
commenced by either or both of said parties.  Each party hereby irrevocably waives any objection that it may now or hereafter have to the laying of venue
of any suit, action or proceeding based upon, arising out of or relating to this Agreement or the negotiation, execution or performance hereof, brought in
any federal or state court sitting within the confines of the Venue Area and hereby further irrevocably waives any claim that any such suit, action or
proceeding brought in any such court has been brought in an inconvenient forum. The captions of this Agreement are not part of the provisions hereof and
shall have no force or effect. This Agreement may not be amended or modified otherwise than by a written agreement executed by the parties hereto or
their respective successors and legal representatives.
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(b)            Any notices required hereunder shall be in writing and shall be deemed effectively given: (i) upon personal delivery to the party to

be notified, (ii) when sent by electronic mail or confirmed facsimile if sent during normal business hours of the recipient, and if not, then on the next
business day, (iii) five (5) days after having been sent by registered or certified mail, return receipt requested, postage prepaid, or (iv) one (1) day after
deposit with a nationally- recognized overnight courier, specifying next-day delivery, with written verification of receipt. All communications shall be sent
to the Company at its primary office location and to the Executive at Executive’s address as listed on the Company payroll or (if notice is given prior to the
Executive’s termination of employment) to the Executive’s Company-issued email address, or at such other address as the Company or the Executive may
designate by ten (10) days’ advance written notice to the other.
 

(c)            The invalidity or unenforceability of any provision of this Agreement shall not affect the validity or enforceability of any other
provision of this Agreement.
 

(d)            The Company hereby agrees to indemnify the Executive and hold the Executive harmless to the extent provided under the Third
Amended and Restated Certificate of Incorporation of the Company, the Second Amended and Restated Bylaws of the Company and the Indemnification
Agreement entered by and between the Company and the Executive (the “Indemnification Agreement”) against and in respect of any and all actions, suits,
proceedings, claims, demands, judgments, costs, expenses (including reasonable attorney’s fees), losses, and damages resulting from the Executive’s good
faith performance of the Executive’s duties and obligations with the Company. This obligation shall survive the termination of the Executive’s employment
with the Company.
 

(e)            From and after the Effective Date, the Company shall cover the Executive under directors’ and officers’ liability insurance both
during and, while potential liability exists, after the Employment Period in the same amount and to the same extent as the Company covers its other
executive officers and directors.
 

(f)             The Company may withhold from any amounts payable under this Agreement such Federal, state, local or foreign taxes that the
Company determines are required to be withheld pursuant to any applicable law or regulation.
 

(g)            The Executive’s or the Company’s failure to insist upon strict compliance with any provision of this Agreement or the failure to
assert any right the Executive or the Company may have hereunder shall not be deemed to be a waiver of such provision of right or any other provision or
right of this Agreement.
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(h)            This Agreement, the Invention Assignment Agreement, the Indemnification Agreement, the Consulting Agreement, the Original

Award Documents, the Original Stock Option Award Documents and all agreements, documents, instruments, schedules, exhibits or certificates prepared in
connection herewith, and as of the Effective Date represent the entire understanding and agreement between the parties with respect to the subject matter
hereof, supersede all prior understandings, agreements or negotiations between such parties, whether written or oral, and may be amended, supplemented or
changed only by an agreement in writing which makes specific reference to this Agreement or the agreement or document delivered pursuant hereto, as the
case may be, and which is signed by the party against whom enforcement of any such amendment, supplement or modification is sought. If any of the
terms and conditions of this Agreement conflict with the terms and conditions of the Original Award Documents and the Original Stock Option Award
Documents, the terms and conditions of this Agreement shall control. All non-conflicting terms of the Original Award Documents and the Original Stock
Option Award Documents are hereby expressly preserved.
 

(i)             This Agreement may be executed in one or more counterparts and by facsimile or electronic delivery, each of which shall
constitute an original and all of which together shall constitute one and the same instrument. Signatures of the parties transmitted by facsimile or via .pdf
format shall be deemed to be their original signatures for all purposes. The words “execution,” “signed,” “signature,” and words of like import shall be
deemed to include electronic signatures or the keeping of records in electronic form, each of which shall be of the same legal effect, validity or
enforceability as a manually executed signature or the use of a paper-based recordkeeping system, as the case may be, to the extent and as provided for in
any applicable law, including the Federal Electronic Signatures in Global and National Commerce Act, the Delaware Uniform Electronic Transactions Act,
or any other similar state laws based on the Uniform Electronic Transactions Act. This Agreement and any signed agreement or instrument entered into in
connection with this Agreement, and any amendments hereto or thereto, to the extent delivered by means of a facsimile machine or electronic mail (any
such delivery, an “Electronic Delivery”), will be treated in all manner and respects as an original agreement or instrument and will be considered to have
the same binding legal effect as if it were the original signed version thereof delivered in person. At the request of any party hereto or to any such
agreement or instrument, each other party hereto or thereto will re-execute original forms thereof and deliver them to all other parties. No party hereto or to
any such agreement or instrument will raise the use of Electronic Delivery to deliver a signature or the fact that any signature or agreement or instrument
was transmitted or communicated through the use of Electronic Delivery as a defense to the formation of a contract, and each such party forever waives any
such defense, except to the extent such defense related to lack of authenticity.
 

SIGNATURES ON THE FOLLOWING PAGE
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IN WITNESS WHEREOF, the Company and the Executive have executed this Agreement as of the date first above written.

 
   
THE EXECUTIVE:  THE COMPANY:
   
  NEUROBO PHARMACEUTICALS, INC.
   
   
/s/ Gil Price  By: /s/ Douglas Swirsky
GIL PRICE  Name:Douglas J. Swirsky
  Title: Chairman
 

SIGNATURE PAGE TO

EMPLOYMENT AGREEMENT

 

 



 

 
EXHIBIT A

 
FORM OF RELEASE

 
RELEASE AND WAIVER OF CLAIMS

 
TO BE SIGNED ON OR FOLLOWING THE SEPARATION DATE ONLY

 
In consideration of the payments and other benefits set forth in the Employment Agreement effective November___, 2021, to which this form is

attached, I, GIL PRICE, hereby furnish NEUROBO PHARMACEUTICALS, INC., a Delaware corporation (the “Company”), with the following release and waiver
(this “Release and Waiver”).
 

In exchange for the consideration provided to me by the Employment Agreement that I am not otherwise entitled to receive, I, on behalf of myself
and each other Releasing Party, hereby generally and completely release the Company and its current and former directors, officers, employees,
stockholders, partners, agents, attorneys, predecessors, successors, parent and subsidiary entities, insurers, affiliates, and assigns (collectively, the
“Released Parties”) from any and all claims, liabilities and obligations, both known and unknown, that arise out of or are in any way related to events, acts,
conduct, or omissions occurring prior to or on the date that I sign this Agreement (collectively, the “Released Claims”). The Released Claims include, but
are not limited to: (a) all claims arising out of or in any way related to my employment with the Company, or the termination of that employment; (b) all
claims related to my compensation or benefits from the Company including salary, bonuses, commissions, vacation pay, expense reimbursements,
severance pay, fringe benefits, stock, stock options, or any other ownership interests in the Company; (c) all claims for breach of contract, wrongful
termination, and breach of the implied covenant of good faith and fair dealing; (d) all tort claims, including claims for fraud, defamation, emotional
distress, and discharge in violation of public policy; and (e) all federal, state, and local statutory claims, including claims for discrimination, harassment,
retaliation, misclassification, attorneys’ fees, or other claims including, but not limited to, claims arising under the federal Civil Rights Act of 1964 (as
amended), the federal Americans with Disabilities Act of 1990, the federal Age Discrimination in Employment Act of 1967 (as amended) (the “ADEA”),
any claim under Title 20 of the State Government Article of the Maryland Annotated Code, applicable county and local law, and any other law prohibiting
employment discrimination, or any claim of breach of contract (express or implied), wrongful or constructive discharge, or any other tort or statutory claim
of whatever kind, Massachusetts Law Prohibiting Unlawful Discrimination, as amended, Mass. Gen. Laws ch. 151B, § 1 et seq., Massachusetts
Discriminatory Wage Rates Penalized Law (Massachusetts Equal Pay Law), as amended, Mass. Gen. Laws ch. 149, § 105A et seq., Massachusetts Right to
be Free from Sexual Harassment Law, Mass. Gen. Laws ch. 214, § 1C, Massachusetts Discrimination Against Certain Persons on Account of Age Law,
Mass. Gen. Laws ch. 149, § 24A et seq., Massachusetts Equal Rights Law, Mass. Gen. Laws ch. 93, § 102 et seq., Massachusetts Violation of
Constitutional Rights Law, Mass. Gen. Laws ch. 12, § 11I, Massachusetts Family and Medical Leave Law, Mass. Gen. Laws ch. 149, § 52D; and the
Massachusetts Wage Act, Mass. Gen. Laws ch. 149, § 148, et seq.
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Notwithstanding the foregoing, the following are not included in the Released Claims (the “Excluded Claims”): (i) any rights or claims for

indemnification I may have pursuant to the Company’s Third Amended and Restated Certificate of Incorporation, the Company’s Second Amended and
Restated Bylaws, any indemnification agreement entered into between the Company and me or under applicable law; (ii) any rights or claims to
unemployment compensation under applicable law, funds accrued in my 401k account; or (c) any rights that are not waivable as a matter of law. As used
herein, “Releasing Party” means any of me and/or my heirs, successors, affiliates and/or assigns, and/or any individual or entity who could assert a claim
through me or any of them, on my or their behalf, or as a result of my employment or relationship with or services to the Company or any Released Party,
and “Releasing Parties” means all of them collectively.

 
I acknowledge that, among other rights, I am waiving and releasing any rights I may have under ADEA, that this Release and Waiver is knowing

and voluntary, and that the consideration given for this Release and Waiver is in addition to anything of value to which I was already entitled as an
executive of the Company. I further acknowledge that I have been advised, as required by the Older Workers Benefit Protection Act, that: (a) the release
and waiver granted herein does not relate to claims under the ADEA which may arise after this Release and Waiver is executed; (b) I should consult with an
attorney prior to executing this Release and Waiver; and (c) if I am age 40 or older at the time of execution of this release, I have twenty-one (21) days from
the date of termination of my employment with the Company in which to consider this Release and Waiver (although I may choose voluntarily to execute
this Release and Waiver earlier); and (d) if I am age 40 or older at the time of execution of this release, I have seven (7) days following the execution of this
Release and Waiver to revoke my consent to this Release and Waiver and this Release and Waiver shall not be effective until the seven (7) day revocation
period has expired without my having previously revoked this Release and Waiver.
 

I hereby (a) represent and warrant that neither I nor any other Releasing Party has assigned or transferred any Released Claim and, other than the
Excluded Claims, I am not aware of any claims I or any Releasing Party have or may have against any of the Released Parties that are not included in the
Released Claims; and (b) acknowledge and agree that this Release and Waiver will be effective as a bar to each and every Released Claim. I agree that I
will not receive any monetary damages, recovery and/or relief of any type related to any Claim, whether pursued by me or any governmental agency, other
person or group and that I will opt out of any class or collective action pursued against the Company or any other Released Party.
 

I agree not to disparage the Company and its officers, directors, employees, stockholders and/or agents, in any manner likely to be harmful to them
or their business, business reputations or personal reputations; provided that I may respond accurately and fully to any question, inquiry or request for
information when required by legal process (e.g., a valid subpoena or other similar compulsion of law) or as part of a government investigation.
 

I acknowledge my continuing obligations under certain agreements between me and the Company. Pursuant to certain agreements between me and
the Company, I understand that among other things, I must not use or disclose any confidential or proprietary information of the Company and I must
immediately return all Company property and documents (including all embodiments of proprietary information) and all copies thereof in my possession or
control. I understand and agree that my right to the severance pay I am receiving in exchange for my agreement to the terms of this Release and Waiver is
contingent upon my continued compliance with certain agreements between me and the Company.
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I agree to cooperate and to cause each Releasing Party to cooperate with the Released Parties in any internal investigation, any audit, any

administrative, regulatory or judicial proceeding or any dispute with a third party that may be ongoing or that may arise at any time after the date this
Agreement is signed by me, if and to the extent requested by the Company. My and the Releasing Parties’ cooperation may include being available to the
Company upon reasonable notice for interviews and factual investigations, appearing at the Company’s request to give testimony without requiring service
of a subpoena or other legal process, volunteering to the Company pertinent information and turning over to the Company all relevant documents which are
or may come into my possession.
 

I will not and will cause each other Releasing Party not to cooperate with, or assist in, any third-party claim, charge, lawsuit, investigation or
arbitration against any Released Party, except to the extent compelled to do so by a lawfully issued subpoena, by court order or by law. If I become aware
that any Releasing Party is served with a subpoena or is compelled by court order or law to testify or produce documents in any type of proceeding
involving any Released Party, except to the extent prohibited by law from doing so, I must immediately advise the Company of same and cooperate with
and cause each other Releasing Party to cooperate with the Company in objecting to such request and/or seeking confidentiality protections.
 

This Release and Waiver will be enforceable to the fullest extent permitted by law. If any provision is held to be unenforceable, then such
provision will be construed or revised in a manner so as to permit its enforceability to the fullest extent permitted by applicable law. If such provision
cannot be reformed in that manner, such provision will be deemed to be severed from this Release and Waiver, but every other provision of this Agreement
will remain in full force and effect. This Release and Waiver may not be amended, modified, waived or terminated except in a writing signed by the
Company and you.
 

Except as otherwise provided herein, this Waiver and Release will be binding upon and inure to the benefit of the parties’ respective successors,
permitted assigns and transferees, personal representatives, heirs and estates, as the case may be; provided, however, that my and the Releasing Parties’
rights and obligations under this Waiver and Release may not be assigned or delegated without the express prior written consent of the Company, and any
such assignment without the express prior written consent of the Company will be null and void ab initio. I further acknowledge and agree that all of the
Released Parties are intended third-party beneficiaries of and will be entitled to rely on and enforce my obligations under this Release and Waiver.
 

This Release and Waiver constitutes the complete, final and exclusive embodiment of the entire agreement between the Company and me with
regard to the subject matter hereof. I am not relying on any promise or representation by the Company that is not expressly stated herein.
 
Date:  By:  
   GIL PRICE
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Exhibit 99.1
 

 
NeuroBo Pharmaceuticals Appoints Gil Price, M.D. as President

and Chief Executive Officer
 

Industry Leader Brings More than 30 Years of Pharmaceutical, CRO and Entrepreneurial Experience
 
BOSTON, November 4, 2021 -- NeuroBo Pharmaceuticals, Inc. (Nasdaq: NRBO), a clinical-stage biotechnology company focused on developing and
commercializing multimodal disease-modifying therapies for viral, neuropathic and neurodegenerative diseases, today announced that the Company has
appointed Gil Price, M.D. as President and Chief Executive Officer. Dr. Price will replace Dr. Richard J. Kang, Ph.D., who is stepping down later this
month to pursue other opportunities, while remaining on the Board of Directors. In the interim, Dr. Price will serve as the Chief Medical Officer of the
Company. Dr. Kang has also agreed to continue to serve on the NeuroBo Board of Directors and consult for NeuroBo for a period of up to one year in order
to help ensure an orderly transition.
 
“Dr. Price is a seasoned biotech executive and entrepreneur with extensive experience across clinical asset investment strategy, evaluation, financing and
execution. We are delighted to welcome him to the NeuroBo team,” stated Douglas J. Swirsky, Chairman of the Board of NeuroBo. “We look forward to
benefitting from Dr. Price’s broad and deep industry expertise as we progress our lead program toward Phase 3 clinical studies in COVID-19 and further
establish our corporate and clinical strategy to build NeuroBo into a leading biotechnology company, advancing a pipeline of multi-modal disease
modifying therapies that address a variety of today’s unmet medical needs.
 
“We thank Dr. Kang for his contributions in helping us build NeuroBo to this important juncture in its growth trajectory, wish him much success in his
endeavors, and look forward to continuing our work with him as both a consultant and a valuable member of our board,” added Mr. Swirsky.
 
“I look forward to joining the NeuroBo team and to collaborating with management and the Board on translating our exciting research into breakthrough
therapies that help patients in need,” said Dr. Price. “We have a unique opportunity to shape NeuroBo into a leading biotechnology company and I am
confident that I can bring my collective experiences to bear, along with my colleagues’, to make our vision a reality.”
 
Since 2017, Dr. Price has served as Chief Medical Officer of the pharmacovigilance team of ProPharma Group, a global industry leader in comprehensive
compliance services that span the entire lifecycle of pharmaceuticals, biologics, and devices. He previously served as Chief Executive Officer and Chief
Medical Officer of Drug Safety Solutions, Inc., a provider of solutions for clinical and drug safety operations, from 2002 until its acquisition by ProPharma
Group in 2017. From 1997 to 2002, Dr. Price was the Director of Clinical Development for Oncology at MedImmune, Inc., which is now the biologics
subsidiary of AstraZeneca plc. Prior to joining MedImmune, Dr. Price worked in the contract research organization sector. Dr. Price began his
pharmaceutical career at Glaxo Inc., (now GlaxoSmithKline plc) where he worked for nearly nine years in both the commercial and research divisions of
that company.
 

 



 

 
From 2007 to 2016, Dr. Price served on the board of directors of Sarepta Therapeutics, Inc., a publicly traded commercial-stage biopharmaceutical
company focused on the discovery and development of unique RNA-targeted therapeutics for the treatment of rare neuromuscular diseases. Dr. Price is a
clinical physician trained in internal medicine and is a former member of the American Medical Association, the Academy of Pharmaceutical Physicians
and the American Society for Microbiology. Dr. Price received a B.A. from the University of Rio Grande and a M.D. from the University of Santiago.
 
Inducement Grant
 
NeuroBo today also announced that, on November 2, 2020, the independent members of its Board of Directors approved an inducement award to Dr. Price
of an option to purchase 616,666 shares of common stock. The option has an exercise price of $2.04 per share, the closing price of NeuroBo's common
stock on November 3, 2021 (the "Grant Date") and vests as to 266,666 of the shares underlying the stock option on the first anniversary of the Grant Date
and as to the remaining 350,000 of the shares on the second anniversary of the Grant Date (so long as Dr. Price remains the President and CEO at that
date). The option has a ten-year term and is subject to the terms and conditions of the NeuroBo Pharmaceuticals, Inc. 2021 Inducement Plan (the
“Inducement Plan”) and the stock option agreement pursuant to which the option was granted. The equity award was approved in accordance with
NASDAQ Listing Rule 5635(c)(4), which also requires a public announcement of equity awards that are not made under a stockholder approved equity
plan.
 
The Inducement Plan is used exclusively for the grant of equity awards to individuals who were not previously an employee or non-employee director of
NeuroBo (or following a bona fide period of non-employment), as an inducement material to such individual's entering into employment with NeuroBo,
pursuant to Rule 5635(c)(4) of the Nasdaq Listing Rules.
 
About NeuroBo Pharmaceuticals
 
NeuroBo Pharmaceuticals, Inc., a clinical-stage biotechnology company focused on developing and commercializing multi-modal disease-modifying
therapies for viral, neuropathic, and neurodegenerative diseases, has a current portfolio of four drug candidates. The company's recently acquired ANA001
candidate is a proprietary oral niclosamide formulation in development as a treatment for patients with COVID-19. Niclosamide has antiviral and anti-
inflammatory properties, and a well-understood safety profile in humans. ANA001 is currently being studied in a Phase 2/3 clinical trial conducted at up to
20 clinical sites in the U.S. Niclosamide has demonstrated both antiviral and immunomodulatory activity with possible downstream effects on coagulation
abnormalities observed in COVID-19. The company’s NB-01 candidate has been shown in a Phase 2 study to significantly reduce pain symptoms
associated with painful diabetic neuropathy (PDN), with a superior safety profile when compared to currently available treatments. Due to the global
COVID-19 crisis, a planned Phase 3 study of NB-01 was postponed. In the interim, NeuroBo is exploring a potential orphan drug indication targeting
chronic pain for NB-01. NeuroBo's NB-02 drug candidate is focused on the treatment of Alzheimer's disease and neurodegenerative diseases associated
with the pathological dysfunction of tau proteins in the brain. The company's fourth program, Gemcabene, was previously being developed for the
treatment of dyslipidemia, a serious medical condition that increases the risk of life-threatening cardiovascular disease. Gemcabene is currently being
assessed as an acute treatment for COVID-19.
 
For more information visit: https://www.neurobopharma.com.
 

 



 

 
Forward Looking Statements
 
Any statements in this press release that are not statements of historical fact constitute forward-looking statements within the meaning of The Private
Securities Litigation Reform Act of 1995, as amended, and Section 21E of the Securities Exchange Act of 1934, as amended. These statements include, but
are not limited to, statements regarding the development of NeuroBo’s product candidates and the therapeutic potential, timing and nature of clinical trials
and potential regulatory approval of NeuroBo’s clinical programs and pipeline. Forward-looking statements are usually identified by the use of words, such
as "believes," "anticipates," "expects," "intends," "plans," "may," "potential," "will," "could" and similar expressions. Actual results may differ materially
from those indicated by forward-looking statements as a result of various important factors and risks. These factors, risks and uncertainties include, but are
not limited to: the failure to obtain all of the benefits or recognize all of the synergies anticipated from the ANA acquisition; the integration of ANA
potentially diverting management resources from operational matters and other strategic opportunities; the effect of future milestone payments and royalties
specified in the ANA acquisition agreement on the results of operations and financial position of NeuroBo; the occurrence of health epidemics or
contagious diseases, such as COVID-19, and potential effects on NeuroBo's business, clinical trial sites, supply chain and manufacturing facilities;
NeuroBo's ability to continue as a going concern; the timing of completion of NeuroBo's planned clinical trials, including with respect to ANA001 and
Gemcabene; the timing of the availability of data from NeuroBo's clinical trials, including with respect to ANA001 and Gemcabene;  NeuroBo’s plans to
research, develop and commercialize its current and future product candidates, including the potential alternative pathways for NB-01; NeuroBo’s ability to
successfully collaborate with existing collaborators or enter into new collaborations and to fulfill its obligations under any such collaboration agreements;
the clinical utility, potential benefits and market acceptance of NeuroBo's product candidates, including ANA001 and Gemcabene; the impact of
government laws and regulations; NeuroBo’s ability to protect its intellectual property position; and NeuroBo's need for additional financing to fulfill its
stated goals; and other factors discussed in the "Risk Factors" section of NeuroBo's Annual Report on Form 10-K filed with the Securities and Exchange
Commission on or about the date hereof. In addition, the forward-looking statements included in this press release represent NeuroBo's views as of the date
hereof. NeuroBo anticipates that subsequent events and developments will cause its views to change. However, while NeuroBo may elect to update these
forward-looking statements at some point in the future, NeuroBo specifically disclaims any obligation to do so. These forward-looking statements should
not be relied upon as representing NeuroBo's views as of any date subsequent to the date hereof.
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