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CUSIP No. 517125100
  

1 NAMES OF REPORTING PERSONS
I.R.S. IDENTIFICATION NOS. OF ABOVE PERSONS (ENTITIES ONLY)
 
Deerfield Private Design Fund III, L.P. 

 

2 CHECK THE APPROPRIATE BOX IF A MEMBER OF A GROUP*
 
 

(a) ☐
(b) ☒

3 SEC USE ONLY
 
 

 

4 SOURCE OF FUNDS (See Instructions)
 
WC

 

5 CHECK IF DISCLOSURE OF LEGAL PROCEEDINGS IS REQUIRED PURSUANT TO ITEMS 2(D) OR
2(E)
 
 

☐

6 CITIZENSHIP OR PLACE OF ORGANIZATION
 
Delaware

 

 
 

NUMBER OF
SHARES BENEFICIALLY

OWNED BY
EACH

REPORTING
PERSON

WITH

7 SOLE VOTING POWER
 
0

 

8 SHARED VOTING POWER
 
6,091,250 (1)

 

9
 

SOLE DISPOSITIVE POWER
 
0

 

10
 

SHARED DISPOSITIVE POWER
 
6,091,250 (1)

 

11
 

AGGREGATE AMOUNT BENEFICIALLY OWNED BY EACH REPORTING PERSON
 
6,091,250 (1)

 

12 CHECK BOX IF THE AGGREGATE AMOUNT IN ROW (11) EXCLUDES CERTAIN SHARES (See
Instructions)
 
 

☐ 

13
 

PERCENT OF CLASS REPRESENTED BY AMOUNT IN ROW (11)
 
39.76%

 

14 TYPE OF REPORTING PERSON (See Instructions)
 
PN

 

 
(1) Comprised of shares held by Chondrial Therapeutics Holdings, LLC, of which Deerfield Private Design Fund III, L.P. is a member.
  



 
CUSIP No. 517125100
  

1 NAMES OF REPORTING PERSONS
I.R.S. IDENTIFICATION NOS. OF ABOVE PERSONS (ENTITIES ONLY)
 
Deerfield Healthcare Innovations Fund, L.P.

 

2 CHECK THE APPROPRIATE BOX IF A MEMBER OF A GROUP*
 
 

(a) ☐
(b) ☒

3 SEC USE ONLY
 
 

 

4 SOURCE OF FUNDS (See Instructions)
 
WC

 

5 CHECK IF DISCLOSURE OF LEGAL PROCEEDINGS IS REQUIRED PURSUANT TO ITEMS 2(D) OR
2(E)
 
 

☐

6 CITIZENSHIP OR PLACE OF ORGANIZATION
 
Delaware

 

 
 

NUMBER OF
SHARES BENEFICIALLY

OWNED BY
EACH

REPORTING
PERSON

WITH

7 SOLE VOTING POWER
 
0

 

8 SHARED VOTING POWER
 
6,091,250 (2)

 

9
 

SOLE DISPOSITIVE POWER
 
0

 

10
 

SHARED DISPOSITIVE POWER
 
6,091,250 (2)

 

11
 

AGGREGATE AMOUNT BENEFICIALLY OWNED BY EACH REPORTING PERSON
 
6,091,250 (2)

 

12 CHECK BOX IF THE AGGREGATE AMOUNT IN ROW (11) EXCLUDES CERTAIN SHARES (See
Instructions)
 
 

☐ 

13
 

PERCENT OF CLASS REPRESENTED BY AMOUNT IN ROW (11)
 
39.76%

 

14 TYPE OF REPORTING PERSON (See Instructions)
 
PN

 

 
(2) Comprised of shares held by Chondrial Therapeutics Holdings, LLC, of which Deerfield Healthcare Innovations Fund, L.P. is a member.
  



 
CUSIP No. 517125100
  

1 NAMES OF REPORTING PERSONS
I.R.S. IDENTIFICATION NOS. OF ABOVE PERSONS (ENTITIES ONLY)
 
Deerfield Private Design Fund IV, L.P.

 

2 CHECK THE APPROPRIATE BOX IF A MEMBER OF A GROUP*
 
 

(a) ☐
(b) ☒

3 SEC USE ONLY
 
 

 

4 SOURCE OF FUNDS (See Instructions)
 
WC

 

5 CHECK IF DISCLOSURE OF LEGAL PROCEEDINGS IS REQUIRED PURSUANT TO ITEMS 2(D) OR
2(E)
 
 

☐

6 CITIZENSHIP OR PLACE OF ORGANIZATION
 
Delaware

 

 
 

NUMBER OF
SHARES BENEFICIALLY

OWNED BY
EACH

REPORTING
PERSON

WITH

7 SOLE VOTING POWER
 
0

 

8 SHARED VOTING POWER
 
6,091,250 (3)

 

9
 

SOLE DISPOSITIVE POWER
 
0

 

10
 

SHARED DISPOSITIVE POWER
 
6,091,250 (3)

 

11
 

AGGREGATE AMOUNT BENEFICIALLY OWNED BY EACH REPORTING PERSON
 
6,091,250 (3)

 

12 CHECK BOX IF THE AGGREGATE AMOUNT IN ROW (11) EXCLUDES CERTAIN SHARES (See
Instructions)
 
 

☐ 

13
 

PERCENT OF CLASS REPRESENTED BY AMOUNT IN ROW (11)
 
39.76%

 

14 TYPE OF REPORTING PERSON (See Instructions)
 
PN

 

 
(3) Comprised of shares held by Chondrial Therapeutics Holdings, LLC, of which Deerfield Private Design Fund IV, L.P. is a member.
  



 
CUSIP No. 517125100
  

1 NAMES OF REPORTING PERSONS
I.R.S. IDENTIFICATION NOS. OF ABOVE PERSONS (ENTITIES ONLY)
 
Deerfield Mgmt III, L.P.

 

2 CHECK THE APPROPRIATE BOX IF A MEMBER OF A GROUP*
 
 

(a) ☐
(b) ☒

3 SEC USE ONLY
 
 

 

4 SOURCE OF FUNDS (See Instructions)
 
AF

 

5 CHECK IF DISCLOSURE OF LEGAL PROCEEDINGS IS REQUIRED PURSUANT TO ITEMS 2(D) OR
2(E)
 
 

☐

6 CITIZENSHIP OR PLACE OF ORGANIZATION
 
Delaware

 

 
 

NUMBER OF
SHARES BENEFICIALLY

OWNED BY
EACH

REPORTING
PERSON

WITH

7 SOLE VOTING POWER
 
0

 

8 SHARED VOTING POWER
 
6,091,250 (4)

 

9
 

SOLE DISPOSITIVE POWER
 
0

 

10
 

SHARED DISPOSITIVE POWER
 
6,091,250 (4)

 

11
 

AGGREGATE AMOUNT BENEFICIALLY OWNED BY EACH REPORTING PERSON
 
6,091,250 (4)

 

12 CHECK BOX IF THE AGGREGATE AMOUNT IN ROW (11) EXCLUDES CERTAIN SHARES (See
Instructions)
 
 

☐ 

13
 

PERCENT OF CLASS REPRESENTED BY AMOUNT IN ROW (11)
 
39.76%

 

14 TYPE OF REPORTING PERSON (See Instructions)
 
PN

 

 
 (4) Comprised of shares held by Chondrial Therapeutics Holdings, LLC. Deerfield Mgmt III, L.P. is the general partner of Deerfield Private Design Fund

III, L.P., which is a member of Holdings.

  



 
CUSIP No. 517125100
  

1 NAMES OF REPORTING PERSONS
I.R.S. IDENTIFICATION NOS. OF ABOVE PERSONS (ENTITIES ONLY)
 
Deerfield Mgmt HIF, L.P.

 

2 CHECK THE APPROPRIATE BOX IF A MEMBER OF A GROUP*
 
 

(a) ☐
(b) ☒

3 SEC USE ONLY
 
 

 

4 SOURCE OF FUNDS (See Instructions)
 
AF

 

5 CHECK IF DISCLOSURE OF LEGAL PROCEEDINGS IS REQUIRED PURSUANT TO ITEMS 2(D) OR
2(E)
 
 

☐

6 CITIZENSHIP OR PLACE OF ORGANIZATION
 
Delaware

 

 
 

NUMBER OF
SHARES BENEFICIALLY

OWNED BY
EACH

REPORTING
PERSON

WITH

7 SOLE VOTING POWER
 
0

 

8 SHARED VOTING POWER
 
6,091,250 (5)

 

9
 

SOLE DISPOSITIVE POWER
 
0

 

10
 

SHARED DISPOSITIVE POWER
 
6,091,250 (5)

 

11
 

AGGREGATE AMOUNT BENEFICIALLY OWNED BY EACH REPORTING PERSON
 
6,091,250 (5)

 

12 CHECK BOX IF THE AGGREGATE AMOUNT IN ROW (11) EXCLUDES CERTAIN SHARES (See
Instructions)
 
 

☐ 

13
 

PERCENT OF CLASS REPRESENTED BY AMOUNT IN ROW (11)
 
39.76%

 

14 TYPE OF REPORTING PERSON (See Instructions)
 
PN

 

 
 (5) Comprised of shares held by Chondrial Therapeutics Holdings, LLC. Deerfield Mgmt HIF, L.P. is the general partner of Deerfield Healthcare

Innovations Fund III, L.P., which is a member of Holdings.

  



 
CUSIP No. 517125100
  

1 NAMES OF REPORTING PERSONS
I.R.S. IDENTIFICATION NOS. OF ABOVE PERSONS (ENTITIES ONLY)
 
Deerfield Mgmt IV, L.P.

 

2 CHECK THE APPROPRIATE BOX IF A MEMBER OF A GROUP*
 
 

(a) ☐
(b) ☒

3 SEC USE ONLY
 
 

 

4 SOURCE OF FUNDS (See Instructions)
 
AF

 

5 CHECK IF DISCLOSURE OF LEGAL PROCEEDINGS IS REQUIRED PURSUANT TO ITEMS 2(D) OR
2(E)
 
 

☐

6 CITIZENSHIP OR PLACE OF ORGANIZATION
 
Delaware

 

 
 

NUMBER OF
SHARES BENEFICIALLY

OWNED BY
EACH

REPORTING
PERSON

WITH

7 SOLE VOTING POWER
 
0

 

8 SHARED VOTING POWER
 
6,091,250 (6)

 

9
 

SOLE DISPOSITIVE POWER
 
0

 

10
 

SHARED DISPOSITIVE POWER
 
6,091,250 (6)

 

11
 

AGGREGATE AMOUNT BENEFICIALLY OWNED BY EACH REPORTING PERSON
 
6,091,250 (6)

 

12 CHECK BOX IF THE AGGREGATE AMOUNT IN ROW (11) EXCLUDES CERTAIN SHARES (See
Instructions)
 
 

☐ 

13
 

PERCENT OF CLASS REPRESENTED BY AMOUNT IN ROW (11)
 
39.76%

 

14 TYPE OF REPORTING PERSON (See Instructions)
 
PN

 

  
 (6) Comprised of shares held by Chondrial Therapeutics Holdings, LLC. Deerfield Mgmt IV, L.P. is the general partner of Deerfield Private Design Fund

IV, L.P., which is a member of Holdings.

  



 
CUSIP No. 517125100
  

1 NAMES OF REPORTING PERSONS
I.R.S. IDENTIFICATION NOS. OF ABOVE PERSONS (ENTITIES ONLY)
 
Deerfield Management Company, L.P.

 

2 CHECK THE APPROPRIATE BOX IF A MEMBER OF A GROUP*
 
 

(a) ☐
(b) ☒

3 SEC USE ONLY
 
 

 

4 SOURCE OF FUNDS (See Instructions)
 
AF

 

5 CHECK IF DISCLOSURE OF LEGAL PROCEEDINGS IS REQUIRED PURSUANT TO ITEMS 2(D) OR
2(E)
 
 

☒

6 CITIZENSHIP OR PLACE OF ORGANIZATION
 
Delaware

 

 
 

NUMBER OF
SHARES BENEFICIALLY

OWNED BY
EACH

REPORTING
PERSON

WITH

7 SOLE VOTING POWER
 
0

 

8 SHARED VOTING POWER
 
6,091,250 (7)

 

9
 

SOLE DISPOSITIVE POWER
 
0

 

10
 

SHARED DISPOSITIVE POWER
 
6,091,250 (7)

 

11
 

AGGREGATE AMOUNT BENEFICIALLY OWNED BY EACH REPORTING PERSON
 
6,091,250 (7)

 

12 CHECK BOX IF THE AGGREGATE AMOUNT IN ROW (11) EXCLUDES CERTAIN SHARES (See
Instructions)
 
 

☐ 

13
 

PERCENT OF CLASS REPRESENTED BY AMOUNT IN ROW (11)
 
39.76%

 

14 TYPE OF REPORTING PERSON (See Instructions)
 
PN

 

 
 (7) Comprised of shares held by Chondrial Therapeutics Holdings, LLC. Deerfield Management Company, L.P. is the investment manager of Deerfield

Private Design Fund III, L.P., Deerfield Private Design Fund IV, L.P. and Deerfield Healthcare Innovations Fund, L.P., each of which is a member of
Holdings.

 



 
CUSIP No. 517125100
  

1 NAMES OF REPORTING PERSONS
I.R.S. IDENTIFICATION NOS. OF ABOVE PERSONS (ENTITIES ONLY)
 
James E. Flynn

 

2 CHECK THE APPROPRIATE BOX IF A MEMBER OF A GROUP*
 
 

(a) ☐
(b) ☒

3 SEC USE ONLY
 
 

 

4 SOURCE OF FUNDS (See Instructions)
 
AF

 

5 CHECK IF DISCLOSURE OF LEGAL PROCEEDINGS IS REQUIRED PURSUANT TO ITEMS 2(D) OR
2(E)
 
 

☐

6 CITIZENSHIP OR PLACE OF ORGANIZATION
 
United States of America

 

 
 

NUMBER OF
SHARES BENEFICIALLY

OWNED BY
EACH

REPORTING
PERSON

WITH

7 SOLE VOTING POWER
 
0

 

8 SHARED VOTING POWER
 
6,091,250 (8)

 

9
 

SOLE DISPOSITIVE POWER
 
0

 

10
 

SHARED DISPOSITIVE POWER
 
6,091,250 (8)

 

11
 

AGGREGATE AMOUNT BENEFICIALLY OWNED BY EACH REPORTING PERSON
 
6,091,250 (8)

 

12 CHECK BOX IF THE AGGREGATE AMOUNT IN ROW (11) EXCLUDES CERTAIN SHARES (See
Instructions)
 
 

☐ 

13
 

PERCENT OF CLASS REPRESENTED BY AMOUNT IN ROW (11)
 
39.76%

 

14 TYPE OF REPORTING PERSON (See Instructions)
 
IN

 

  
 (8) Comprised of shares held by Chondrial Therapeutics Holdings, LLC (“Chondrial”).

  



 
This Schedule 13D is filed by (i) Deerfield Private Design Fund III, L.P., (ii) Deerfield Healthcare Innovations Fund, L.P., (iii) Deerfield Private

Design Fund IV, L.P., (iv) Deerfield Mgmt III, L.P., (v) Deerfield Mgmt HIF, L.P., (vi) Deerfield Mgmt IV, L.P., (vii) Deerfield Management Company, L.P.
and (viii) James E. Flynn, a natural person (collectively, the “ Reporting Persons”), with respect to the common stock of Larimar Therapeutics, Inc.
Deerfield Private Design Fund III, L.P., Deerfield Healthcare Innovations Fund, L.P. and Deerfield Private Design Fund IV, L.P are collectively referred to
herein as the “ Funds”.

 
Item 1. Security and Issuer

 
This Statement on Schedule 13D (the “Schedule 13D ”) relates to the shares of common stock, $0.01 par value per share (the “ Common Stock”)

of Larimar Therapeutics, Inc., a Delaware corporation (the “ Company ” or the “ Issuer ”) with principal executive offices located at Three Bala Plaza East,
Suite 506, Bala Cynwyd, Pennsylvania 19004.

 
Item 2. Identity and Background

 
This Statement is filed as a joint statement pursuant to Rule 13d-1(k) promulgated under the Securities Exchange Act of 1934 (the “Exchange

Act”) by the Reporting Persons.
 

(a) Deerfield Private Design Fund III, L.P., Deerfield Healthcare Innovations Fund, L.P., Deerfield Private Design Fund IV, L.P., Deerfield Mgmt III,
L.P., Deerfield Mgmt HIF, L.P., Deerfield Mgmt IV, L.P., Deerfield Management Company, L.P. and James E. Flynn.

 
(b) Deerfield Private Design Fund III, L.P., Deerfield Healthcare Innovations Fund, L.P., Deerfield Private Design Fund IV, L.P., Deerfield Mgmt III,

L.P., Deerfield Mgmt HIF, L.P., Deerfield Mgmt IV, L.P., Deerfield Management Company, L.P. and James E. Flynn all have the address of 780
Third Avenue, 37th Floor, New York, NY 10017.

 
(c) James E. Flynn is the managing member of the general partner of each of Deerfield Mgmt III, L.P., Deerfield Mgmt IV, L.P., Deerfield Mgmt HIF,

L.P. and Deerfield Management Company, L.P.  Deerfield Mgmt III, L.P. is the general partner of Deerfield Private Design Fund III, L.P.,
Deerfield Mgmt IV, L.P. is the general partner of Deerfield Private Design Fund IV, L.P., Deerfield Mgmt HIF, L.P. is the general partner of
Deerfield Healthcare Innovations Fund, L.P. and Deerfield Management Company, L.P. is the investment manager of the Deerfield Private Design
Fund III, L.P., Deerfield Private Design Fund IV, L.P. and Deerfield Healthcare Innovations Fund, L.P. Deerfield Private Design Fund III, L.P.,
Deerfield Private Design Fund IV, L.P. and Deerfield Healthcare Innovations Fund, L.P. purchase, hold and sell securities and other investment
products. Schedule A hereto sets forth information regarding persons referred in Instruction C to Schedule 13D.

 
(d) During the last five years, none of the Reporting Persons have been: (i) convicted in a criminal proceeding (excluding traffic violations or similar

misdemeanors).
 

(e) On August 21, 2017, Deerfield Management Company, L.P. voluntarily agreed to settle an SEC administrative proceeding relating to alleged
violations of Section 204A of the Investment Advisers Act of 1940 (the “ Advisers Act”), without admitting or denying the SEC’s allegations,
pursuant to an order under Section 203(e) and 203(k) of the Advisers Act (the “ Order”). The Order resolved the SEC’s allegations that Deerfield
Management Company, L.P., from 2012 through 2014, violated Section 204A of the Advisers Act by failing to establish, maintain, and enforce
policies and procedures reasonably designed to prevent the misuse of material, nonpublic information, particularly taking into consideration the
nature of Deerfield Management Company, L.P.’s business. The Order alleged that, as part of Deerfield Management Company, L.P.’s research in
the healthcare sector, Deerfield Management Company, L.P. engaged third party consultants and research firms, including firms that specialized in
providing “political intelligence” regarding upcoming regulatory and legislative decisions, that Deerfield Management Company, L.P.’s employees
based certain trading recommendations on such information, and that hedge funds advised by Deerfield Management Company, L.P. then made
those trades. The Order required Deerfield Management Company, L.P. to cease and desist from committing or causing any violations and any
future violations of Section 204A of the Advisers Act, censured Deerfield Management Company, L.P. and provided that Deerfield Management
Company, L.P. would pay disgorgement and interest of $811,695 and a civil money penalty of $3,946,267.

 
Other than as set forth above in this Item 2(e), during the last five years, none of the Reporting Persons, nor, to the best of each of the Reporting
Person’s knowledge, any of the persons listed on Schedule A attached hereto, has been a party to a civil proceeding of a judicial or administrative
body of competent jurisdiction and, as a result of such proceeding, was or is subject to a judgment, decree or final order enjoining future violations
of, or prohibiting or mandating activities subject to, federal or state securities laws or finding any violation with respect to such laws.
 

(f) Deerfield Mgmt III, L.P., Deerfield Private Design Fund III, L.P., Deerfield Healthcare Innovations Fund, L.P., Deerfield Mgmt HIF, L.P.,
Deerfield Mgmt IV, L.P., Deerfield Management Company, L.P. and Deerfield Private Design Fund IV, L.P. are Delaware limited partnerships.
James E. Flynn is a United States citizen.

 



 
The Reporting Persons have entered into a Joint Filing Agreement, a copy of which is attached hereto as Exhibit A.
 

Item 3. Source and Amount of Funds or Other Considerations
 

Prior to the May 28, 2020 merger of the Company’s wholly-owned subsidiary with Chondrial Therapeutics, Inc. (“Chondrial” and such merger,
the “Merger”), the Funds had participated in several rounds of equity financings involving Chondrial's parent company, Chondrial Therapeutics Holdings,
LLC (“Holdings”). Specifically: Deerfield Private Design Fund III, L.P. acquired 558,265 Series A Preferred Units of Holdings, 635 Bridge Units of
Holdings and 481 Series B Bridge Units of Holdings, for an aggregate purchase price of $16,745,300; Deerfield Healthcare Innovations Fund, L.P. acquired
558,266 Series A Preferred Units of Holdings, 635 Bridge Units of Holdings and 481 Series B Bridge Units of Holdings, for an aggregate purchase price of
$16,745,320; and Deerfield Private Design Fund IV, L.P. acquired 558,268 Series A Preferred Units of Holdings, 635 Bridge Units of Holdings and 481
Series B Bridge Units of Holdings, for an aggregate purchase price of $16,745,360. In each case, the working capital of the Funds was used to purchase
such securities of Holdings.

 
As a result of certain provisions of Holdings' limited liability company agreement, the Funds (and the other Reporting Persons) may be deemed to

beneficially own all of the shares of Common Stock received by Holdings in the Merger.
 

Item 4. Purpose of Transaction
 
The information set forth in Item 3 is hereby incorporated by reference.

 
The Reporting Persons have acquired the shares reported herein for investment purposes. Jonathan Leff, a partner of Deerfield Management

Company, L.P. who served on the Chondrial board of directors since December 2016, was appointed to serve on the Company’s board of directors upon
consummation of the Merger and continues to serve in such capacity.

 
Depending on various factors and subject to the obligations described herein, the Reporting Persons may take such actions with respect to their

investments in the Company as they deem appropriate, including, without limitation, purchasing additional shares of Common Stock or other financial
instruments related to the Company or selling some or all of their beneficial or economic holdings, engaging in hedging or similar transactions with respect
to the securities relating to the Company and/or otherwise changing their intention with respect to any and all matters referred to in Item 4 of Schedule
13D.

  
Item 5. Interest in Securities of the Issuer

 
For the purpose of calculating the percent of class, the Company’s issued and outstanding shares of Common Stock was 15,319,075 shares of

Common Stock, as of May 28, 2020.
 

(a)
 
 (1) Deerfield Private Design Fund III, L.P.
    
  Number of shares: 6,091,250
  Percentage of shares: 39.76%
    
 (2)  Deerfield Healthcare Innovations Fund, L.P.
    
  Number of shares: 6,091,250
  Percentage of shares: 39.76%
 



 
    
 (3)  Deerfield Private Design Fund IV, L.P.
    
  Number of shares: 6,091,250
  Percentage of shares: 39.76%
    
 (4) Deerfield Mgmt III, L.P.
    
  Number of shares: 6,091,250 (comprised of shares held by Holdings)
  Percentage of shares: 39.76%
    
 (5) Deerfield Mgmt HIF, L.P.
    
  Number of shares: 6,091,250 (comprised of shares held by Holdings)
  Percentage of shares: 39.76%
    
 (6) Deerfield Mgmt IV, L.P.
    
  Number of shares: 6,091,250 (comprised of shares held by Holdings)
  Percentage of shares: 39.76%
    
 (7) Deerfield Management Company, L.P. 
    
  Number of shares: 6,091,250 (comprised of shares held by Holdings)
  Percentage of shares: 39.76%
    
 (8) James E. Flynn  
    
  Number of shares: 6,091,250 (comprised of shares held by Holdings)
  Percentage of shares: 39.76%
 
(b)   
   
 (1) Deerfield Private Design Fund III, L.P.
   
  Sole power to vote or direct the vote:  0
  Shared power to vote or direct the vote:   6,091,250
  Sole power to dispose or to direct the disposition:  0
  Shared power to dispose or direct the disposition:  6,091,250
   
   
 (2) Deerfield Healthcare Innovations Fund, L.P.
   
  Sole power to vote or direct the vote:  0
  Shared power to vote or direct the vote: 6,091,250
  Sole power to dispose or to direct the disposition:  0
  Shared power to dispose or direct the disposition:  6,091,250
   
 (3) Deerfield Private Design Fund IV, L.P.
   
  Sole power to vote or direct the vote: 0

Shared power to vote or direct the vote: 6,091,250
Sole power to dispose or to direct the disposition: 0
Shared power to dispose or direct the disposition: 6,091,250

   
 (4) Deerfield Mgmt III, L.P.
   
  Sole power to vote or direct the vote: 0

Shared power to vote or direct the vote: 6,091,250
Sole power to dispose or to direct the disposition: 0
Shared power to dispose or direct the disposition: 6,091,250

 



 
   
 (5) Deerfield Mgmt HIF, L.P.
   
  Sole power to vote or direct the vote:  0
  Shared power to vote or direct the vote:  6,091,250
  Sole power to dispose or to direct the disposition:  0
  Shared power to dispose or direct the disposition: 6,091,250
   
 (6) Deerfield Mgmt IV, L.P.
   
  Sole power to vote or direct the vote:  0
  Shared power to vote or direct the vote:  6,091,250
  Sole power to dispose or to direct the disposition:  0
  Shared power to dispose or direct the disposition:  6,091,250
   
 (7) Deerfield Management Company, L.P.
   
  Sole power to vote or direct the vote:  0
  Shared power to vote or direct the vote:  6,091,250
  Sole power to dispose or to direct the disposition:  0
  Shared power to dispose or direct the disposition: 6,091,250
   
 (8) James E. Flynn
   
  Sole power to vote or direct the vote:  0
  Shared power to vote or direct the vote:  6,091,250
  Sole power to dispose or to direct the disposition:  0
  Shared power to dispose or direct the disposition:  6,091,250

 
The Funds collectively hold a majority of the outstanding Series A Preferred Units of Holdings and, accordingly, the Funds have the ability to

elect a majority of the members of Holdings’ board of directors. James E. Flynn is the managing member of the general partner of each of Deerfield Mgmt
III, L.P., Deerfield Mgmt IV, L.P., Deerfield Mgmt HIF, L.P. and Deerfield Management Company, L.P.

  
Deerfield Mgmt III, L.P. is the general partner of Deerfield Private Design Fund III, L.P.
 
Deerfield Mgmt IV, L.P. is the general partner of Deerfield Private Design Fund IV, L.P.
 
Deerfield Mgmt HIF, L.P. is the general partner of Deerfield Healthcare Innovations Fund, L.P.
 
Deerfield Management Company, L.P. is the investment manager of each of Deerfield Private Design Fund III, L.P., Deerfield Private Design

Fund IV, L.P. and Deerfield Healthcare Innovations Fund, L.P.
 

Each Reporting Person may be deemed to be a member of a “group” for purposes of the Securities Exchange Act of 1934 with Holdings with respect to the
shares held by Holdings (which are reported in this Schedule 13D).
  
(c) Except as set forth in Item 3 of this Schedule 13D, no Reporting Person has effected any transactions in the Common Stock during the past 60 days.
(d) Not applicable.
(e) Not applicable.
 
Item 6. Contracts, Arrangements, Understandings or Relationships with Respect to Securities of the Issuer

 
Registration Rights Agreement. In connection with the Merger, the Company agreed to register for resale the shares of Common Stock held by the

Funds. In furtherance of such agreement, on June 8, 2020, the Funds and the Company entered into a Registration Rights Agreement, the form of which is
attached hereto as Exhibit B, pursuant to which the Company is required to file a registration statement (the “Registration Statement”) with the SEC within
30 days following the date of the consummation of the Merger (the “Registration Deadline”) to register the shares of Common Stock distributable by
Holdings to certain of its members, including the Funds. If the Company fails to meet the Registration Deadline or maintain the effectiveness of the
Registration Statement for the required effectiveness period, subject to certain permitted exceptions, the Company will be required to pay liquidated
damages to the holders of the shares of Common Stock. The Company also agreed, among other things, to indemnify the selling holders under the
Registration Statement from certain liabilities and to pay all fees and expenses incident to the Company’s performance of or compliance with the
Registration Rights Agreement.

  



 
Lock-Up Agreement. In connection with the Merger, the Funds and the Company executed a Lock-Up Agreement, the form of which is attached

hereto as Exhibit C, pursuant to which the Funds have agreed, except in limited circumstances, not to sell or transfer, or engage in swap or similar
transactions with respect to, shares of Common Stock received pursuant to the Merger for a period of 180 days.

 
Item 7. Material to Be Filed as Exhibits
 

 

A.
B.
C.
 

Joint Filing Agreement, dated as of June 8, 2020, by and among the Reporting Persons.*
Registration Rights Agreement, dated as of June 8, 2020, by and between the Funds and the Company. *
Lock-Up Agreement, dated as of May 28, 2020, by and between the Funds and the Company. *
 
*Filed herewith.

 



 
Signature

 
After reasonable inquiry and to the best of my knowledge and belief, the undersigned certify that the information set forth in this statement is true,

complete and correct.
 
Date: June 8, 2020
 

 DEERFIELD PRIVATE DESIGN FUND III, L.P.
 By: Deerfield Mgmt III, L.P., General Partner
 By: J.E. Flynn Capital III, LLC, General Partner
   
 By: /s/ Jonathan Isler
 Name: Jonathan Isler   
 Title: Attorney-in-Fact    
   
   
 DEERFIELD HEALTHCARE INNOVATIONS FUND, L.P.
 By: Deerfield Mgmt HIF, L.P., General Partner
 By: J.E. Flynn Capital HIF, LLC, General Partner
   
 By: /s/ Jonathan Isler
  Jonathan Isler, Attorney-In-Fact
   
   
 DEERFIELD PRIVATE DESIGN FUND IV, L.P.
 By: Deerfield Mgmt IV, L.P., General Partner
 By: J.E. Flynn Capital IV, LLC, General Partner
   
 By: /s/ Jonathan Isler
 Name: Jonathan Isler   
 Title: Attorney-in-Fact    
   
   
 DEERFIELD MGMT III, L.P.
 By: J.E. Flynn Capital III, LLC, General Partner
   
 By: /s/ Jonathan Isler
 Name: Jonathan Isler   
 Title: Attorney-in-Fact    
   
   
 DEERFIELD MGMT HIF, L.P.
 By: J.E. Flynn Capital HIF, LLC, General Partner
   
 By: /s/ Jonathan Isler
  Jonathan Isler, Attorney-in-Fact
   
   
 DEERFIELD MGMT IV, L.P.
 By: J.E. Flynn Capital IV, LLC, General Partner
   
 By: /s/ Jonathan Isler
 Name: Jonathan Isler   
 Title: Attorney-in-Fact    
   
   
 DEERFIELD MANAGEMENT COMPANY, L.P.
 By: Flynn Management LLC, General Partner
   
 By: /s/ Jonathan Isler
 Name:  Jonathan Isler   
 Title: Attorney-in-Fact      
   
   
 JAMES E. FLYNN
  
 /s/ Jonathan Isler

Jonathan Isler, Attorney-in-Fact
 
 



 
Schedule A

 
General Partner of Deerfield Private Design Fund III, L.P.

 
The general partner of Deerfield Private Design Fund III, L.P. is Deerfield Mgmt III, L.P. The address of the principal business and/or principal

office of Deerfield Mgmt III, L.P. and Deerfield Private Design Fund III, L.P. is 780 Third Avenue, 37th Floor, New York, New York 10017.
 

General Partner of Deerfield Mgmt III, L.P.
 

The general partner of Deerfield Mgmt III, L.P. is J.E. Flynn Capital III, LLC. The address of the principal business and/or principal office of
Deerfield Mgmt III, L.P. and J.E. Flynn Capital III, LLC is 780 Third Avenue, 37th Floor, New York, New York 10017.

 
General Partner of Deerfield Healthcare Innovations Fund, L.P.

 
The general partner of Deerfield Healthcare Innovations Fund, L.P. is Deerfield Mgmt HIF, L.P. The address of the principal business and/or

principal office of Deerfield Healthcare Innovations Fund, L.P. and Deerfield Mgmt HIF, L.P. is 780 Third Avenue, 37th Floor, New York, New York
10017.

 
General Partner of Deerfield Mgmt HIF, L.P.

 
The general partner of Deerfield Mgmt HIF, L.P. is J.E. Flynn Capital HIF, LLC. The address of the principal business and/or principal office of

Deerfield Mgmt HIF, L.P. and J.E. Flynn Capital HIF, LLC is 780 Third Avenue, 37th Floor, New York, New York 10017.
 

General Partner of Deerfield Private Design Fund IV, L.P.
 

The general partner of Deerfield Private Design Fund IV, L.P. is Deerfield Mgmt IV, L.P.. The address of the principal business and/or principal
office of Deerfield Mgmt IV, L.P. and Deerfield Private Design Fund IV, L.P. is 780 Third Avenue, 37th Floor, New York, New York 10017.

 
General Partner of Deerfield Mgmt IV, L.P.

 
The general partner of Deerfield Mgmt IV, L.P. is J.E. Flynn Capital IV, LLC. The address of the principal business and/or principal office of

Deerfield Mgmt IV, L.P. and J.E. Flynn Capital IV, LLC is 780 Third Avenue, 37th Floor, New York, New York 10017.
 

General Partner of Deerfield Management Company, L.P.
 

The general partner of Deerfield Management Company, L.P. is Flynn Management LLC. The address of the principal business and/or principal
office of Deerfield Management Company, L.P. and Flynn Management LLC is 780 Third Avenue, 37th Floor, New York, New York 10017.

 
 
 



 
EXHIBIT A

 
JOINT FILING AGREEMENT

 
The undersigned agree that this Schedule 13D, and all amendments thereto, relating to the Common Stock of Larimar Therapeutics, Inc. shall be

filed on behalf of the undersigned. 
  

 DEERFIELD PRIVATE DESIGN FUND III, L.P.
 By: Deerfield Mgmt III, L.P., General Partner
 By: J.E. Flynn Capital III, LLC, General Partner
   
 By: /s/ Jonathan Isler
 Name: Jonathan Isler   
 Title: Attorney-in-Fact    
   
   
 DEERFIELD HEALTHCARE INNOVATIONS FUND, L.P.
   
 By: Deerfield Mgmt HIF, L.P., General Partner
 By: J.E. Flynn Capital HIF, LLC, General Partner
   
 By: /s/ Jonathan Isler
  Jonathan Isler, Attorney-In-Fact
   
   
 DEERFIELD PRIVATE DESIGN FUND IV, L.P.
 By: Deerfield Mgmt IV, L.P., General Partner
 By: J.E. Flynn Capital IV, LLC, General Partner
   
 By: /s/ Jonathan Isler
 Name: Jonathan Isler   
 Title: Attorney-in-Fact    
   
   
 DEERFIELD MGMT III, L.P.
 By: J.E. Flynn Capital III, LLC, General Partner
   
 By: /s/ Jonathan Isler
 Name: Jonathan Isler   
 Title: Attorney-in-Fact    
   
   
 DEERFIELD MGMT HIF, L.P.
 By: J.E. Flynn Capital HIF, LLC, General Partner
   
 By: /s/ Jonathan Isler
  Jonathan Isler, Attorney-in-Fact
   
   
 DEERFIELD MGMT IV, L.P.
 By: J.E. Flynn Capital IV, LLC, General Partner
   
 By: /s/ Jonathan Isler
 Name: Jonathan Isler   
 Title: Attorney-in-Fact    
   
   
 DEERFIELD MANAGEMENT COMPANY, L.P.
   
 By: Flynn Management LLC, General Partner
   
 By: /s/ Jonathan Isler
 Name: Jonathan Isler   
 Title: Attorney-in-Fact      
   
   
 JAMES E. FLYNN
   
 /s/ Jonathan Isler
 Jonathan Isler, Attorney-in-Fact
 
 



 
Execution Version

  
REGISTRATION RIGHTS AGREEMENT

 
THIS REGISTRATION RIGHTS AGREEMENT (this “Agreement”), dated as of June 8, 2020 (the “Effective Date”), is made and entered

into by and among Larimar Therapeutics, Inc., a Delaware corporation (f/k/a Zafgen, Inc.) (the “Company”), and each of the investors set forth on the
signature pages hereto (each, an “Investor” collectively, the “Investors”).

 
WHEREAS, following the Effective Date, certain of the Investors will acquire shares of common stock (the “Merger Shares”) of the Company,

par value $0.01 per share (the “Common Stock”), in connection with the consummation of the transactions contemplated by that certain Agreement and
Plan of Merger (the “Merger Agreement”), dated as of December 17, 2019, by and among the Company, Zordich Merger Sub, Inc., a Delaware corporation
and wholly owned subsidiary of the Company (“Merger Sub”) and Chondrial Therapeutics, Inc. (“Chondrial”), pursuant to which Merger Sub merged with
and into Chondrial, with Chondrial surviving as a wholly owned subsidiary of the Company (the “Merger”).

  
NOW, THEREFORE, IN CONSIDERATION of the mutual covenants and agreements set forth herein, and for other good and valuable

consideration, the receipt and sufficiency of which are hereby acknowledged, the parties hereto, intending to be legally bound, hereby agree as follows:
 

1.                  CERTAIN DEFINITIONS. As used in this Agreement, the following capitalized terms used herein shall have the following meanings:
 

“Block Trade” means an offering and/or sale of Registrable Securities by any Investor on a block trade or underwritten basis (whether firm
commitment or otherwise) without substantial marketing efforts prior to pricing, including, without limitation, a same day trade, overnight trade or similar
transaction.

 
“Business Day” means any day other than Saturday, Sunday or other day on which commercial banks in the City of New York are authorized or

required by law to remain closed.
 
“Closing Date” has the meaning ascribed to such term in the Merger Agreement.
 
“Prospectus” means (i) the prospectus included in any Registration Statement, as amended or supplemented by any prospectus supplement, with

respect to the terms of the offering of any portion of the Registrable Securities covered by such Registration Statement and by all other amendments and
supplements to the prospectus, including post-effective amendments and all material incorporated by reference in such prospectus, and (ii) any “free
writing prospectus” as defined in Rule 405 under the 1933 Act.

 
“Register,” “registered” and “registration” refer to a registration made by preparing and filing a Registration Statement or similar document in

compliance with the 1933 Act (as defined below), and the declaration or ordering of effectiveness of such Registration Statement or document.
 



 
“Registrable Securities” means (i) the Merger Shares and (ii) any other securities issued or issuable with respect to or in exchange for Merger

Shares; provided, that, a security shall cease to be a Registrable Security upon (A) sale pursuant to a Registration Statement or Rule 144 under the 1933
Act, or (B) such security becoming eligible for sale without restriction or limitation by such Investor (and any of its Affiliates whose shares must be
aggregated with those of such Investor under Rule 144) pursuant to Rule 144 and without the requirement to be in compliance with Rule 144(c)(1) (or any
successor thereto) promulgated under the 1933 Act.

 
“Registration Statement” means any registration statement filed by the Company under the 1933 Act and the rules and regulations promulgated

thereunder that covers the resale of any of the Registrable Securities pursuant to the provisions of this Agreement, amendments and supplements to such
Registration Statement, including post-effective amendments, and all exhibits to and all material incorporated by reference in such Registration Statement.

 
“Required Investors” means (i) the Investors holding a majority of the Registrable Securities outstanding from time to time and (ii) whether or

not included in clause (i), any Investor that is (or is part of a group that collectively is) an “affiliate” (as such term is used under Rule 144 under the 1933
Act).

 
“SEC” means the U.S. Securities and Exchange Commission.
 
“Selling Investor” means any Investor electing to sell any of its Registrable Securities in a Registration.
 
“Selling Investor Questionnaire” means a questionnaire in the form attached as Exhibit B hereto, or such other form of questionnaire as may

reasonably be adopted by the Company from time to time.
 
“Trading Day” means a day on which the Common Stock is listed or quoted and traded on the Nasdaq Global Market.
 
“Underwriter” means a securities dealer who purchases any Registrable Securities as principal in an underwritten offering and not as part of such

dealer’s market-making activities.
 

2.                  REGISTRATION RIGHTS.
 

(a)               Registration Statements.
 

(i)                 Promptly following the Effective Date but no later than thirty (30) days after the Closing Date (the “Filing Deadline”), the
Company shall prepare and file with the SEC a Registration Statement covering the resale of all of the Registrable Securities for an offering to be made on
a continuous basis pursuant to Rule 415 under the 1933 Act (“Rule 415”) or, if Rule 415 is not available for offers and sales of the Registrable Securities,
by such other means of distribution of Registrable Securities as the Investors may reasonably specify (the “Initial Registration Statement”). The Initial
Registration Statement shall be on Form S-3 (except if the Company is then ineligible to register for resale the Registrable Securities on Form S-3, in which
case such registration shall be on such other form available to register for resale the Registrable Securities as a secondary offering) subject to the provisions
of Section 2(a)(ii) and shall contain (except if otherwise required pursuant to written comments received from the SEC upon review of such Registration
Statement) a “Plan of Distribution” substantially in the form attached hereto as Exhibit A (which may be modified to respond to comments, if any, provided
by the SEC); provided, however, that no Investor shall be named as an Underwriter in such Registration Statement without the Investor’s prior written
consent. In the event that the Company is not eligible to register the Registrable Securities on Form S-3 and instead registers the Registrable Securities on
another form of registration statement pursuant to the 1933 Act, the Company shall convert or replace such registration statement with a registration
statement on Form S-3 promptly following confirmation that the Company becomes eligible to use Form S-3 to register the Registrable Securities.
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(ii)              Such Registration Statement also shall cover, to the extent allowable under the 1933 Act and the rules promulgated

thereunder (including Rule 416), such indeterminate number of additional shares of Common Stock resulting from stock splits, stock combinations, stock
dividends or similar transactions with respect to the Registrable Securities. Such Registration Statement (and each amendment or supplement thereto, and
each request for acceleration of effectiveness thereof) shall be provided in accordance with Section 3(c) to the Investors prior to its filing or other
submission.

 
(b)               Expenses. The Company will pay all expenses associated with each Registration Statement, including filing and printing fees, the fees

and expenses of the Company’s counsel and accounting fees and expenses, costs associated with clearing the Registrable Securities for sale under
applicable state securities laws and listing fees, and the reasonable fees and expenses of one (1) counsel to the Investors (not to exceed $35,000), but
excluding discounts, commissions, fees of underwriters, selling brokers, dealer managers or similar securities industry professionals with respect to the
Registrable Securities being sold.

 
(c)               Effectiveness.
 

(i)                 The Company shall use commercially reasonable efforts to have each Registration Statement declared effective as soon as
practicable after the filing. The Company shall notify the Investors as promptly as practicable, and in any event, within twenty-four (24) hours, after the
Registration Statement is declared effective and shall simultaneously or prior thereto file with the SEC pursuant to Rule 424(b) under the 1933 Act, and
provide the Investors with copies of, any related Prospectus to be used in connection with the sale or other disposition of the securities covered thereby.

 
(ii)              For not more than ten (10) consecutive days or for a total of not more than twenty (20) days in any twelve (12) month period,

the Company may suspend the use of any Prospectus included in any Registration Statement contemplated by this Section 2 in the event that the Company
determines in good faith that such suspension is necessary to (A) delay the disclosure of material non-public information concerning the Company, the
disclosure of which at the time is not, in the good faith opinion of the Company, in the best interests of the Company or (B) amend or supplement the
affected Registration Statement or the related Prospectus so that such Registration Statement or Prospectus shall not include any Misstatement (an
“Allowed Delay”); provided, that the Company shall promptly (1) notify each Investor in writing of the commencement of an Allowed Delay, but shall not
(without the prior written consent of an Investor) disclose to such Investor any material non-public information giving rise to an Allowed Delay, (2) advise
the Investors in writing to cease all sales under such Registration Statement until the end of the Allowed Delay (but not, for the avoidance of doubt, any
sale pursuant to Rule 144 or other applicable exemption under the 1933 Act) and (3) use commercially reasonable efforts to terminate an Allowed Delay as
promptly as practicable.
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(d)               Liquidated Damages. If: (i) the Registration Statement is not filed on or prior to the Filing Deadline, (ii) the Company fails to file with

the SEC a request for acceleration of a Registration Statement in accordance with Rule 461 promulgated by the SEC pursuant to the 1933 Act, within five
(5) Trading Days of the date that the Company is notified (orally or in writing, whichever is earlier) by the SEC that such Registration Statement will not be
“reviewed” or will not be subject to further review, (iii) prior to the effective date of a Registration Statement, the Company fails to file a pre-effective
amendment and otherwise respond in writing to comments made by the SEC in respect of such Registration Statement within ten (10) calendar days after
the receipt of comments by or notice from the SEC that such amendment is required in order for such Registration Statement to be declared effective, or
(iv) the Company fails to maintain the effectiveness of the Registration Statement during the Effectiveness Period other than in connection with an Allowed
Delay, or the Allowed Delay is exceeded (any such failure or breach being referred to as an “Event”, and for purpose of clause (i), the date on which such
Event occurs, and for purpose of clause (ii) the date on which such five (5) Trading Day period is exceeded, and for purpose of clause (iii) the date which
such ten (10) calendar day period is exceeded, and for purpose of clause (iv) the date on which the Allowed Delay is exceeded being referred to as the
“Event Date”), then, in addition to any other rights and remedies the Investors may have hereunder or under applicable law or in equity, on each such
Event Date and on each monthly anniversary of each such Event Date (if the applicable Event shall not have been cured by such date) until the applicable
Event is cured, the Company shall pay to each Investor an amount in cash, as partial liquidated damages and not as a penalty, equal to the product of 1.0%
multiplied by the aggregate value of such Investor’s Merger Shares as of the date hereof. The amounts payable pursuant to the foregoing sentence are
referred to collectively as “Liquidated Damages”. The parties agree that (1) notwithstanding anything to the contrary herein, no Liquidated Damages shall
be payable with respect to any period after the expiration of the Effectiveness Period and in no event shall the aggregate amount of Liquidated Damages
payable to an Investor pursuant to this Section 2.(d) exceed, in the aggregate, five percent (5%) of the aggregate value of such Investor’s Merger Shares as
of the date hereof and (2) in no event shall the Company be liable in any thirty (30)-day period for Liquidated Damages under this Agreement in excess of
one percent (1.0)% of the aggregate value of the Merger Shares as of the date hereof. If the Company fails to pay any Liquidated Damages pursuant to this
Section 2(d) in full within seven (7) calendar days after the date payable, the Company will pay interest thereon at a rate of one percent (1.0%) per annum
(or such lesser maximum amount that is permitted to be paid by applicable Law) to the Investor, accruing daily from the date such Liquidated Damages are
due until such amounts, plus all such interest thereon, are paid in full. The Liquidated Damages pursuant to the terms hereof shall apply on a daily pro rata
basis for any portion of a month prior to the cure of an Event. The Effectiveness Deadline for a Registration Statement shall be extended without default
and without the payment of Liquidated Damages hereunder in the event that the Company’s failure to obtain the effectiveness of the Registration Statement
on a timely basis results from the failure of an Investor to timely provide the Company with information reasonably requested by the Company and
necessary to complete the Registration Statement in accordance with the requirements of the 1933 Act.

 

 -4-



 

 
(e)               Rule 415; Cutback. If at any time the SEC takes the position that the offering of some or all of the Registrable Securities in a

Registration Statement is not eligible to be made on a delayed or continuous basis under the provisions of Rule 415 under the 1933 Act or requires any
Investor to be named as an Underwriter, the Company shall use commercially reasonable efforts to persuade the SEC that the offering contemplated by
such Registration Statement is a valid secondary offering and not an offering “by or on behalf of the issuer” as defined in Rule 415 and that none of the
Investors is an Underwriter. The Investors shall have the right to select one legal counsel to review and oversee any registration or matters pursuant to this
Section 2(e), including participation in any meetings or discussions with the SEC regarding the SEC’s position and to comment on any written submission
made to the SEC with respect thereto, which counsel shall be designated by the holders of a majority of the Registrable Securities. No such written
submission with respect to this matter shall be made to the SEC to which the Investors’ counsel reasonably objects. In the event that, despite the
Company’s commercially reasonable efforts and compliance with the terms of this Section 2(e), the SEC refuses to alter its position, the Company shall (i)
remove from such Registration Statement such portion of the Registrable Securities (the “Cut Back Shares”) and/or (ii) agree to such restrictions and
limitations on the registration and resale of the Registrable Securities as the SEC may require to assure the Company’s compliance with the requirements of
Rule 415 (collectively, the “SEC Restrictions”); provided, however, that the Company shall not agree to name any Investor as an Underwriter in such
Registration Statement without the prior written consent of such Investor. Any cut-back imposed on the Investors pursuant to this Section 2(e) shall be
allocated among the Investors on a pro rata basis and shall be applied first to any of the Registrable Securities of such Investor as such Investor shall
designate, unless the SEC Restrictions otherwise require or provide or the Investors otherwise agree. From and after the first date on which the Company is
able to effect the registration of such Cut Back Shares (such date, the “Restriction Termination Date”), all of the provisions of this Section 2 (including
the Company’s obligations with respect to the filing of a Registration Statement and its obligations to use commercially reasonable efforts to have such
Registration Statement declared effective within the time periods set forth herein) shall again be applicable to such Cut Back Shares; provided, however,
that (i) the Filing Deadline for such Registration Statement including such Cut Back Shares shall be ten (10) Business Days after the Restriction
Termination Date, and (ii) the date by which the Company is required to obtain effectiveness with respect to such Cut Back Shares under Section 2(c) shall
be the 30th day immediately after the Restriction Termination Date (or the 90th day if the SEC reviews such Registration Statement). Notwithstanding
anything to the contrary in this Section 2, the Company shall not be liable for Liquidated Damages under this Agreement as to any Registrable Securities
which are not permitted by the SEC to be included in a Registration Statement due solely to the SEC Restrictions. In such case, the Liquidated Damages
shall be calculated to only apply to the percentage of Registrable Securities which are permitted in accordance with the SEC Restrictions to be included in
such Registration Statement.

 
(f)                Demand Registration.
 

(i)                 Request for Registration. At any time and from time to time when there is no valid Registration Statement in effect, the
Required Investors (the “Demanding Holders”) may make a written demand for registration under the 1933 Act of all or part of their Registrable
Securities (a “Demand Registration”). Any demand for a Demand Registration shall specify the number of Registrable Securities proposed to be sold and
the intended method(s) of distribution thereof. The Company will within ten (10) days of the Company’s receipt of the Demand Registration notify all
holders of Registrable Securities of the demand, and each holder of Registrable Securities who wishes to include all or a portion of such holder’s
Registrable Securities in the Demand Registration (each, a “Demand Requesting Holder”) shall so notify the Company within ten (10) days after the
receipt by the holder of the notice from the Company. Upon any such request, the Demanding Holders and the Demand Requesting Holders shall be
entitled to have their Registrable Securities included in the Demand Registration, subject to Section 2(f)(iv) and Section 2(e), to be effected by the
Company as soon as reasonably practicable, but in no event later than sixty (60) days after receipt of such Demand Registration. The Company shall not be
obligated to effect more than an aggregate of two (2) Demand Registrations under this Section 2(f).
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(ii)              Effective Registration. A Registration will not count as a Demand Registration until the Registration Statement filed with the

Commission with respect to such Demand Registration has been declared effective and the Company has complied with all of its obligations under this
Agreement with respect thereto; provided, however, that if, after such Registration Statement has been declared effective, the offering of Registrable
Securities pursuant to a Demand Registration is interfered with by any stop order or injunction of the Commission or any other governmental agency or
court, the Registration Statement with respect to such Demand Registration will be deemed not to have been declared effective, unless and until (a) such
stop order or injunction is removed, rescinded or otherwise terminated, and (b) a majority-in-interest of the Demanding Holders who initiated such Demand
Registration thereafter affirmatively elect to continue the offering and notify the Company thereof in writing, but in no event later than five (5) days of such
election.

 
(iii)            Underwritten Offering. If a majority-in-interest of the Demanding Holders who initiate a Demand Registration so elect and

such holders so advise the Company as part of their written demand for a Demand Registration, the offering of such Registrable Securities pursuant to such
Demand Registration shall be in the form of an underwritten offering (which, for the avoidance of doubt, may be an underwritten Block Trade). In such
event, the right of any holder to include its Registrable Securities in such Registration shall be conditioned upon such holder’s participation in such
underwriting and the inclusion of such holder’s Registrable Securities in the underwriting to the extent provided herein. All Demanding Holders proposing
to distribute their securities through such underwriting shall enter into an underwriting agreement in reasonable and customary form with the Underwriter
or Underwriters selected for such underwriting by a majority-in-interest of the holders initiating the Demand Registration.

 
(iv)             Reduction of Offering. If the managing Underwriter or Underwriters for a Demand Registration that is to be an underwritten

offering, in good faith, advises the Company, the Demanding Holders and the Demand Requesting Holders that the dollar amount or number of shares of
Registrable Securities which the Demanding Holders and Demand Requesting Holders (if any) desire to sell, taken together with all other shares of
Common Stock or other securities which the Company desires to sell and the shares of Common Stock, if any, as to which Registration has been requested
pursuant to registration rights held by other stockholders of the Company who desire to sell, exceeds the maximum dollar amount or maximum number of
shares that can be sold in such offering without adversely affecting the proposed offering price, the timing, the distribution method, or the probability of
success of such offering (such maximum dollar amount or maximum number of shares, as applicable, the “Maximum Number of Shares”), then the
Company shall include in such Registration: (i) the Registrable Securities as to which Demand Registration has been requested by the Demanding Holders
and Demand Requesting Holders (if any) on a pro rata basis that can be sold without exceeding the Maximum Number of Shares; (ii) to the extent that the
Maximum Number of Shares has not been reached under the foregoing clause (i), the shares of Common Stock or other securities that the Company desires
to sell that can be sold without exceeding the Maximum Number of Shares and (iii) to the extent that the Maximum Number of Shares have not been
reached under the foregoing clauses (i) and (ii), the shares of Common Stock or other securities for the account of other persons that the Company is
obligated to Register pursuant to written contractual arrangements with such persons and that can be sold without exceeding the Maximum Number of
Shares.
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(g)               Piggy-Back Registration.
 

(i)                 Piggy-Back Rights. If at any time on or after the date hereof the Company proposes to file a Registration Statement under
the 1933 Act with respect to an offering of equity securities, or securities or other obligations exercisable or exchangeable for, or convertible into, equity
securities, by the Company for its own account or for stockholders of the Company for their account (or by the Company and by stockholders of the
Company including, without limitation, pursuant to Section 2(f)), other than a Registration Statement (i) filed in connection with any employee stock
option or other benefit plan, (ii) for an exchange offer or offering of securities solely to the Company’s existing stockholders, (iii) for an offering solely of
debt that is convertible into equity securities of the Company or (iv) for a dividend reinvestment plan, then the Company shall (x) give written notice of
such proposed filing to the holders of Registrable Securities as soon as practicable but in no event less than ten (10) days before the anticipated filing date,
which notice shall describe the amount and type of securities to be included in such offering, the intended method(s) of distribution, and the name of the
proposed managing Underwriter or Underwriters, if any, of the offering, and (y) offer to the holders of Registrable Securities in such notice the opportunity
to Register the sale of such number of shares of Registrable Securities as such holders may request in writing within five (5) days following receipt of such
notice (a “Piggy-Back Registration”). The Company shall, in good faith, cause such Registrable Securities to be included in such Registration and shall
use its commercially reasonable efforts to cause the managing Underwriter or Underwriters of a proposed underwritten offering to permit the Registrable
Securities requested to be included in a Piggy-Back Registration on the same terms and conditions as any similar securities of the Company and to permit
the sale or other disposition of such Registrable Securities in accordance with the intended method(s) of distribution thereof. All holders of Registrable
Securities proposing to distribute their securities through a Piggy-Back Registration that involves an Underwriter or Underwriters shall enter into an
underwriting agreement in reasonable and customary form with the Underwriter or Underwriters selected for such Piggy-Back Registration; provided, that
no Investor including Registrable Securities in any underwritten offering shall be required to make any representations or warranties to the Company or the
Underwriters, other than representations and warranties regarding such Investor or such Investor’s ownership of its Registrable Securities to be sold in the
offering or to undertake any indemnification obligations to the Company or the underwriters with respect thereto except to the extent expressly set forth in
Section 5(b) hereof.

 

 -7-



 

 
(ii)              Reduction of Offering. If the managing Underwriter or Underwriters for a Piggy-Back Registration that is to be an

underwritten offering advises the Company and the Holders of Registrable Securities that the dollar amount or number of shares of Common Stock which
the Company desires to sell, taken together with shares of Common Stock, if any, as to which Registration has been demanded pursuant to separate written
contractual arrangements with persons or entities other than the Holders of Registrable Securities hereunder, the Registrable Securities as to which
Registration has been requested under this Section 2(g), and the shares of Common Stock, if any, as to which Registration has been requested pursuant to
the written contractual piggy-back registration rights of other stockholders of the Company, exceeds the Maximum Number of Shares, then the Company
shall include in any such Registration:

 
(1)               If the Registration is undertaken for the Company’s account: (A) the shares of Common Stock or other securities

that the Company desires to sell for its own account that can be sold without exceeding the Maximum Number of Shares; (B) to the extent that the
Maximum Number of Shares has not been reached under the foregoing clause (A), the shares of Common Stock or other securities, if any, comprised of
Registrable Securities, as to which Registration has been requested pursuant to the applicable written contractual Piggy-Back Registration rights of the
Investors pursuant to Section 2(g)(i), on a pro rata basis, that can be sold without exceeding the Maximum Number of Shares; and (C) to the extent that the
Maximum Number of Shares has not been reached under the foregoing clauses (A), (B) and (C), the shares of Common Stock or other securities for the
account of other persons that the Company is obligated to Register pursuant to written contractual piggy-back registration rights with such persons and that
can be sold without exceeding the Maximum Number of Shares; and

 
(2)               If the Registration is a “demand” registration undertaken at the demand of persons or entities other than the holders

of Registrable Securities, (A) the shares of Common Stock or other securities for the account of the demanding persons that can be sold without exceeding
the Maximum Number of Shares; (B) to the extent that the Maximum Number of Shares has not been reached under the foregoing clause (A), the shares of
Common Stock or other securities, if any, comprised of Registrable Securities, as to which Registration has been requested pursuant to the applicable
written contractual Piggy-Back Registration rights of Holders under Section 2(g)(i), on a pro rata basis, that can be sold without exceeding the Maximum
Number of Shares; (C) to the extent that the Maximum Number of Shares has not been reached under the foregoing clauses (A) and (B), the shares of
Common Stock or other securities that the Company desires to sell for its own account that can be sold without exceeding the Maximum Number of
Shares; and (D) to the extent that the Maximum Number of Shares has not been reached under the foregoing clauses (A), (B) and (C), the shares of
Common Stock or other securities for the account of other persons that the Company is obligated to Register pursuant to written contractual arrangements
with such persons, that can be sold without exceeding the Maximum Number of Shares.

 
(iii)            Unlimited Piggy-Back Registration Rights. For purposes of clarity, any Registration effected pursuant to Section 2(g) hereof

shall not be counted as a Registration pursuant to a Demand Registration effected under Section 2(f) hereof.
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3.                  COMPANY OBLIGATIONS. The Company will use commercially reasonable efforts to effect the registration of the Registrable Securities in
accordance with the terms hereof, and pursuant thereto the Company will, as expeditiously as possible:
 

(a)               use commercially reasonable efforts to cause such Registration Statement to become effective and to remain continuously effective for
a period that will terminate upon the date on which all Registrable Securities covered by such Registration Statement may be sold without restriction or
limitation pursuant to Rule 144 and without the requirement to be in compliance with Rule 144(c)(1) (or any successor thereto) promulgated under the
1933 Act during any ninety (90) day period (the “Effectiveness Period”) and advise the Investors promptly in writing when the Effectiveness Period has
expired;

 
(b)               prepare and file with the SEC such amendments and post-effective amendments to such Registration Statement and the related

Prospectus as may be necessary to keep such Registration Statement effective for the Effectiveness Period and to comply with the provisions of the 1933
Act and the 1934 Act with respect to the distribution of all of the Registrable Securities covered thereby;

 
(c)               provide copies to and permit the Investors to review each Registration Statement and all amendments and supplements thereto not less

than five (5) Trading Days prior to the filing of each Registration Statement and not less than one (1) Trading Day prior to the filing of any related
Prospectus or any amendment or supplement thereto (except for Annual Reports on Form 10-K, Quarterly Reports on Form 10-Q and Current Reports on
Form 8-K and any similar or successor reports) and not file any document to which such Investor reasonably objects in good faith (it being acknowledged
and agreed that if an Investor does not object to or comment on the aforementioned documents within such five (5) Trading Day or one (1) Trading Day
period, as the case may be, then the Investor shall be deemed to have consented to the use of such documents), provided that, the Company is notified of
such objection in writing within the five (5) Trading Day or one (1) Trading Day period described in this Section 3(c), as applicable;

 
(d)               furnish to each Investor whose Registrable Securities are included in any Registration Statement (i) promptly after the same is

prepared and filed with the SEC, if requested by the Investor, one (1) copy of any Registration Statement and any amendment thereto (provided, that the
Company shall have no obligation to provide any document pursuant to this clause that is available on the SEC’s EDGAR system), each preliminary
prospectus and Prospectus and each amendment or supplement thereto, and (ii) such number of copies of a Prospectus, including a preliminary prospectus,
and all amendments and supplements thereto and such other documents as each Investor may reasonably request in order to facilitate the disposition of the
Registrable Securities owned by such Investor that are covered by such Registration Statement;

 
(e)               use commercially reasonable efforts to (i) prevent the issuance of any stop order or other suspension of effectiveness and (ii) if such

order is issued, obtain the withdrawal of any such order at the earliest practical moment;
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(f)                prior to any public offering of Registrable Securities, use commercially reasonable efforts to register or qualify or cooperate with the

Investors and their counsel in connection with the registration or qualification of such Registrable Securities for the offer and sale under the securities or
blue sky laws of such jurisdictions requested by the Investors and do any and all other commercially reasonable acts or things necessary or advisable to
enable the distribution in such jurisdictions of the Registrable Securities covered by the Registration Statement; provided, however, that the Company shall
not be required in connection therewith or as a condition thereto to (i) qualify to do business in any jurisdiction where it would not otherwise be required to
qualify but for this Section 3(f), (ii) subject itself to general taxation in any jurisdiction where it would not otherwise be so subject but for this Section 3(f),
or (iii) file a general consent to service of process in any such jurisdiction;

 
(g)               use commercially reasonable efforts to cause all Registrable Securities covered by a Registration Statement to be listed on each

securities exchange or other market on which similar securities issued by the Company are then listed or quoted;
 
(h)               promptly notify the Investors, at any time prior to the end of the Effectiveness Period, upon discovery that, or upon the happening of

any event as a result of which, the Prospectus includes an untrue statement of a material fact or omits to state any material fact required to be stated therein
or necessary to make the statements therein not misleading in light of the circumstances then existing (a “Misstatement”), and promptly prepare, file with
the SEC and furnish to such holder a supplement to or an amendment of such Prospectus as may be necessary so that such Prospectus shall not include such
Misstatement; and

 
(i)                 otherwise use commercially reasonable efforts to comply with all applicable rules and regulations of the SEC under the 1933 Act and

the 1934 Act, including, without limitation, Rule 172 under the 1933 Act, file any final Prospectus, including any supplement or amendment thereof, with
the SEC pursuant to Rule 424 under the 1933 Act, promptly inform the Investors in writing if, at any time during the Effectiveness Period, the Company
does not satisfy the conditions specified in Rule 172 and, as a result thereof, the Investors are required to deliver a Prospectus in connection with any
disposition of Registrable Securities and take such other actions as may be reasonably necessary to facilitate the registration of the Registrable Securities
hereunder; and make available to its security holders, as soon as reasonably practicable, but not later than the Availability Date (as defined below), an
earnings statement covering a period of at least twelve (12) months, beginning after the effective date of each Registration Statement, which earnings
statement shall satisfy the provisions of Section 11(a) of the 1933 Act, including Rule 158 promulgated thereunder (for the purpose of this Section 3(i),
“Availability Date” means the 45th day following the end of the fourth fiscal quarter that includes the effective date of such Registration Statement, except
that, if such fourth fiscal quarter is the last quarter of the Company’s fiscal year, “Availability Date” means the 90th day after the end of such fourth fiscal
quarter).
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With a view to making available to the Investors the benefits of Rule 144 (or its successor rule) and any other rule or regulation of the SEC that may at any
time permit the Investors to sell shares of Common Stock to the public without registration, the Company covenants and agrees to: (i) make and keep
public information available, as those terms are understood and defined in Rule 144, until the earlier of (A) six (6) months after such date as all of the
Registrable Securities may be sold without restriction by the holders thereof pursuant to Rule 144 or any other rule of similar effect or (B) such date as all
of the Registrable Securities shall have been resold pursuant to a Registration Statement or Rule 144; (ii) file with the SEC in a timely manner all reports
and other documents required of the Company under the 1934 Act; (iii) prior to the filing of any Registration Statement or any amendment thereto (whether
pre-effective or post-effective) and prior to the filing of any Prospectus, provide to each Investor copies of all pages thereof (if any) that reference such
Investors, and (iv) furnish to each Investor upon request, as long as such Investor owns any Registrable Securities, (A) a written statement by the Company
that it has complied with the reporting requirements of the 1934 Act, (B) a copy of the Company’s most recent Annual Report on Form 10-K or Quarterly
Report on Form 10-Q, and (C) such other information as may be reasonably requested in order to avail such Investor of any rule or regulation of the SEC
that permits the selling of any such Registrable Securities without registration.
 
4.                  OBLIGATION OF THE INVESTORS.
 

(a)               Each Investor agrees to furnish to the Company a completed Selling Investor Questionnaire within ten (10) Trading Days after the
Effective Date. At least ten (10) Trading Days prior to the first anticipated filing date of a Registration Statement for any registration under this Agreement,
the Company will notify each Investor of the information the Company reasonably requires from that Investor regarding itself, the Registrable Securities
held by it and the intended method of disposition of the Registrable Securities held by it, other than the information contained in the Selling Investor
Questionnaire, if any. Each Investor shall furnish such information to the Company in writing promptly upon receiving such notification and, in any event,
at least two (2) Trading Days prior to the applicable anticipated filing date (unless such Investor has notified the Company in writing of its election to
exclude all of its Registrable Securities from such Registration Statement) and shall execute such documents in connection with such registration as the
Company may reasonably request. Each Investor further agrees that it shall not be entitled to be named as a selling securityholder in the Registration
Statement or use the Prospectus for offers and resales of Registrable Securities at any time, unless such Investor has returned to the Company a completed
and signed Selling Investor Questionnaire and a response to any reasonable requests for further information as described in the previous sentence. If an
Investor returns a Selling Investor Questionnaire or a request for further information, in either case, after its respective deadline, the Company shall use its
reasonable best efforts to take such actions as are required to name such Investor as a selling security holder in the Registration Statement or any pre-
effective or post-effective amendment thereto and to include (to the extent not theretofore included) in the Registration Statement the Registrable Securities
identified in such late Selling Investor Questionnaire or request for further information. Each Investor acknowledges and agrees that the information in the
Selling Investor Questionnaire or request for further information as described in this Section 4(a) will be used by the Company in the preparation of the
Registration Statement and hereby consents to the inclusion of such information in the Registration Statement.

 
(b)               [RESERVED].
 
(c)               Each Investor, by its acceptance of the Registrable Securities, agrees to cooperate with the Company as reasonably requested by the

Company in connection with the preparation and filing of a Registration Statement hereunder, unless such Investor has notified the Company in writing of
its election to exclude all of its Registrable Securities from such Registration Statement.
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(d)               Each Investor agrees that, upon receipt of any notice from the Company of either (i) the commencement of an Allowed Delay

pursuant to Section 2(c)(i) or (ii) the happening of an event pursuant to Section 3(h) hereof, such Investor will immediately discontinue disposition of
Registrable Securities pursuant to any Registration Statement covering such Registrable Securities (but not, for the avoidance of doubt, pursuant to Rule
144 or other applicable exemption under the 1933 Act), until the Investor is advised by the Company that such dispositions may again be made pursuant to
such Registration Statement.

 
5.                  INDEMNIFICATION.
 

(a)               (a) Indemnification by the Company. The Company agrees to indemnify and hold harmless each Investor, and each of its officers,
employees, Affiliates, directors, partners, members, managers, equityholders, attorneys, advisors and agents, and each person or entity, if any, who controls
(within the meaning of Section 15 of the 1933 Act or Section 20 of the 1934 Act) each Investor (each, an “Investor Indemnified Party”), to the fullest
extent permitted by applicable law, from and against any expenses, losses, judgments, actions, claims, proceedings (whether commenced or threatened),
damages, liabilities or costs (including, without limitation, reasonable attorneys’ fees), whether joint or several (collectively, “Losses”), as incurred, arising
out of or based upon any Misstatement contained in any Registration Statement under which the sale of such Registrable Securities was registered under
the 1933 Act, any preliminary Prospectus, final Prospectus or summary Prospectus contained in such Registration Statement, any amendment or
supplement to such Registration Statement, preliminary Prospectus, final Prospectus or summary Prospectus, or any free writing prospectus relating to such
Registration Statement, or any violation by the Company of the 1933 Act or any rule or regulation promulgated thereunder applicable to the Company or
any state securities (or Blue Sky) law, rule or regulation and relating to action or inaction required of the Company in connection with any such
Registration; and the Company shall promptly reimburse the Investor Indemnified Party for any reasonable, customary and documented out-of-pocket legal
and any other expenses incurred, as incurred, by such Investor Indemnified Party in connection with investigating and defending any such Losses, except,
with respect to any Investor of Registrable Securities, to the extent such Investor is liable to indemnify the Company for such Losses pursuant to Section
5(b).

 
(b)               Indemnification by Investors. Each Selling Investor will, in the event that any Registration is being effected under the 1933 Act

pursuant to this Agreement of any Registrable Securities held by such Investor and the Company has required all Selling Investors to provide such an
undertaking on the same terms, indemnify and hold harmless the Company, each of its directors and officers and each Underwriter (if any), and each other
Selling Investor and each other person, if any, who controls another Selling Investor or such underwriter within the meaning of the 1933 Act, against any
Losses, insofar as such Losses arise out of or are based upon any Misstatement contained in any Registration Statement under which the sale of such
Registrable Securities was Registered under the 1933 Act, any preliminary Prospectus, final Prospectus or summary Prospectus contained in the
Registration Statement, or any amendment or supplement thereto, if the Misstatement was made in reliance upon and in conformity with information
furnished in writing to the Company by such Selling Investor expressly for use therein, and shall reimburse the Company, its directors and officers, and
each other Selling Investor for any reasonable, customary and documented out-of-pocket legal or other expenses incurred by any of them in connection
with investigation or defending any such Loss. Each Selling Investor’s indemnification obligations hereunder shall be several and not joint and shall be
proportional to and limited to the amount of any net proceeds (after payment of any underwriting fees, discounts, commissions or taxes) actually received
by such Selling Investor in connection with the sale of Registrable Securities under a Registration Statement from which such Losses arise.
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(c)               Conduct of Indemnification Proceedings. Promptly after receipt by any person of any notice of any Loss in respect of which indemnity

may be sought pursuant to Section 5(a) or 5(b), such person (the “Indemnified Party”) shall, if a claim in respect thereof is to be made against any other
person for indemnification hereunder, notify such other person (the “Indemnifying Party”) in writing of the Loss; provided, however, that the failure by
the Indemnified Party to notify the Indemnifying Party shall not relieve the Indemnifying Party from any liability which the Indemnifying Party may have
to such Indemnified Party hereunder, except and solely to the extent the Indemnifying Party is actually and materially prejudiced by such failure. If the
Indemnified Party is seeking indemnification with respect to any claim or action brought against the Indemnified Party, then the Indemnifying Party shall
be entitled to participate in such claim or action, and, to the extent that it wishes, jointly with all other Indemnifying Parties, to assume control of the
defense thereof with counsel reasonably satisfactory to the Indemnified Party. After notice from the Indemnifying Party to the Indemnified Party of its
election to assume control of the defense of such claim or action, the Indemnifying Party shall not be liable to the Indemnified Party for any legal or other
expenses subsequently incurred by the Indemnified Party in connection with the defense thereof; provided, however, that in any action in which both the
Indemnified Party and the Indemnifying Party are named as defendants, the Indemnified Party shall have the right to employ separate counsel (but no more
than one such separate counsel, in addition to local counsel) to represent the Indemnified Party and its controlling persons who may be subject to liability
arising out of any claim in respect of which indemnity may be sought by the Indemnified Party against the Indemnifying Party, with the reasonable and
documented fees and expenses of such counsel to be paid by such Indemnifying Party if, based upon the opinion of counsel of such Indemnified Party,
representation of both parties by the same counsel would be inappropriate due to actual or potential differing interests between them. No Indemnifying
Party shall, without the prior written consent of the Indemnified Party, consent to entry of judgment or effect any settlement of any claim or pending or
threatened proceeding in respect of any Losses for which the Indemnified Party seeks indemnification hereunder if such settlement or judgment includes
any non-monetary remedies binding on the Indemnified Party, requires an admission of fault or culpability on the part of the Indemnified Party or does not
include an unconditional release from all liability of the Indemnified Party in respect of such Losses.
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(d)               Contribution. If the indemnification provided for in the foregoing Sections 5(a) and 5(b) is unavailable to any Indemnified Party in

respect of any Loss referred to herein, then each such Indemnifying Party, in lieu of indemnifying such Indemnified Party, shall contribute to the amount
paid or payable by such Indemnified Party as a result of such Loss in such proportion as is appropriate to reflect the relative fault of the Indemnified Parties
and the Indemnifying Parties in connection with the actions or omissions which resulted in such Loss. The relative fault of any Indemnified Party and any
Indemnifying Party shall be determined by reference to, among other things, whether the Misstatement relates to information supplied by such Indemnified
Party or such Indemnifying Party (in the case of an Investor, such Misstatement was made in reliance upon and in conformity with information furnished in
writing to the Company by such Investor expressly for use therein) and the parties’ relative intent, knowledge, access to information and opportunity to
correct or prevent such Misstatement. The parties hereto agree that it would not be just and equitable if contribution pursuant to this Section 5(d) were
determined by pro rata allocation or by any other method of allocation which does not take account of the equitable considerations referred to in this
Section 5(d). The amount paid or payable by an Indemnified Party as a result of any Loss referred to in this paragraph shall be deemed to include, subject to
the limitations set forth above, any legal or other expenses incurred by such Indemnified Party in connection with investigating or defending any such
action or claim. Notwithstanding the provisions of this Section 5(d), no Investor shall be required to contribute any amount in excess of the dollar amount
of the net proceeds (after payment of any underwriting fees, discounts, commissions or taxes) actually received by such Investor from the sale of
Registrable Securities which gave rise to such contribution obligation, less the aggregate amount of any damages or other amounts such Investor has
otherwise been required to pay (pursuant to Section 5(b) otherwise) as a result of the Misstatement. No person guilty of fraudulent misrepresentation
(within the meaning of Section 11(f) of the 1933 Act) shall be entitled to contribution from any person who was not guilty of such fraudulent
misrepresentation.

 
6.                  MISCELLANEOUS.
 

(a)               Effective Date. This Agreement shall be effective as of the Effective Date.
 
(b)               Amendments and Waivers. This Agreement may be amended only by a writing signed by the Company and the Required Investors.

The Company may take any action herein prohibited, or omit to perform any act herein required to be performed by it, only if the Company shall have
obtained the written consent to such amendment, action or omission to act, of the Required Investors. Notwithstanding the foregoing, this Agreement may
not be amended and the observance of any term of this Agreement may not be waived with respect to any Investor without the written consent of such
Investor unless such amendment or waiver applies to all Investors in the same fashion.

 
(c)               Notices. Any notices, consents, waivers or other communications required or permitted to be given under the terms of this Agreement

must be in writing and will be deemed to have been delivered upon receipt, when delivered personally or by a nationally recognized overnight delivery
service or by e-mail, in each case properly addressed to the party to receive the same. The addresses for such communications shall be:

 
If to the Company:
 
Larimar Therapeutics, Inc.
Three Bala Plaza East, Suite 506,
Bala Cynwyd, PA 19004
Attention: Dr. Carole Ben-Maimon, M.D.
Email: cbenmaimon@larimartx.com
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With copy (which shall not constitute notice) to:
 
Pepper Hamilton, LLP
3000 Two Logan Square
Philadelphia, PA 19103-2799
Attention: Rachael M. Bushey and Jennifer Porter
Email: busheyr@pepperlaw.com; porterj@pepperlaw.com
 

If to an Investor, to it at the address set forth under such Investor’s name on its signature page hereto, or, in the case of an Investor or any other party named
above, at such other address or to the attention of such other Person as the recipient party has specified by written notice given to each other party five (5)
days prior to the effectiveness of such change. Written confirmation of receipt (i) given by the recipient of such notice, consent, waiver or other
communication; (ii) provided by affidavit of personal delivery by a delivery service selected by the Company; or (iii) provided by a nationally recognized
overnight delivery service shall be rebuttable evidence of personal service, deposit with a nationally recognized overnight delivery service or electronic
transmission.
 

(d)               Assignments and Transfers by Investors. The provisions of this Agreement shall be binding upon and inure to the benefit of the
Investors and their respective successors and assigns. An Investor may transfer or assign, in whole or from time to time in part, to one or more persons its
rights hereunder in connection with the transfer of Registrable Securities by such Investor to such person, provided that such Investor complies with all
laws applicable thereto, and provides written notice of assignment to the Company promptly after such assignment is effected, and such person agrees in
writing to be bound by all of the provisions contained herein.

 
(e)               Assignments and Transfers by the Company. This Agreement may not be assigned by the Company (whether by operation of law or

otherwise) without the prior written consent of the Required Investors; provided, however, that in the event that the Company is a party to a merger,
consolidation, share exchange or similar business combination transaction in which the Common Stock is converted into the equity securities of another
Person, from and after the effective time of such transaction, such Person shall, by virtue of such transaction, be deemed to have assumed the obligations of
the Company hereunder, the term “Company” shall be deemed to refer to such Person and the term “Registrable Securities” shall be deemed to include the
securities received by the Investors in connection with such transaction unless such securities are otherwise freely tradable by the Investors after giving
effect to such transaction.

 
(f)                Benefits of the Agreement. The terms and conditions of this Agreement shall inure to the benefit of and be binding upon the

respective permitted successors and assigns of the parties. Nothing in this Agreement, express or implied, is intended to confer upon any party other than
the parties hereto or their respective successors and assigns any rights, remedies, obligations, or liabilities under or by reason of this Agreement, except as
expressly provided in this Agreement (including Section 5 hereof).
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(g)               Counterparts; Execution. This Agreement may be executed in two or more counterparts, each of which shall be deemed an original,

but all of which together shall constitute one and the same instrument. A PDF or other reproduction of this Agreement may be executed by one or more
parties hereto, and an executed copy of this Agreement may be delivered by one or more parties hereto by e-mail or other electronic transmission device
pursuant to which the signature of or on behalf of such party can be seen, and such execution and delivery shall be considered legal, valid, binding and
effective for all purposes. The parties hereto hereby agree that no party shall raise the execution of a PDF or other reproduction of this Agreement, or the
fact that any signature or document was transmitted or communicated by e-mail or other electronic transmission device, as a defense to the formation of
this Agreement.

 
(h)               Headings. The headings of this Agreement are for convenience of reference and shall not form part of, or affect the interpretation of,

this Agreement.
 
(i)                 Severability. If any provision of this Agreement shall be invalid or unenforceable in any jurisdiction, such invalidity or

unenforceability shall not affect the validity or enforceability of the remainder of this Agreement in that jurisdiction or the validity or enforceability of any
provision of this Agreement in any other jurisdiction. The parties will endeavor in good faith negotiations to replace the prohibited, invalid or
unenforceable provision(s) with a valid provision(s), the effect of which comes as close as possible to that of the prohibited, invalid or unenforceable
provision(s).

 
(j)                 Further Assurances. The parties shall execute and deliver all such further instruments and documents and take all such other actions

as may reasonably be required to carry out the transactions contemplated hereby and to evidence the fulfillment of the agreements herein contained.
 
(k)               No Strict Construction. The language used in this Agreement will be deemed to be the language chosen by the parties thereto express

their mutual intent, and no rules of strict construction will be applied against any party.
 
(l)                 Entire Agreement. This Agreement is intended by the parties as a final expression of their agreement and intended to be a complete

and exclusive statement of the agreement and understanding of the parties hereto in respect of the subject matter contained herein. This Agreement
supersedes all prior agreements and understandings between the parties with respect to such subject matter.
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(m)             Governing Law; Consent to Jurisdiction; Waiver of Jury Trial. All questions concerning the construction, validity, enforcement and

interpretation of this Agreement shall be governed by the internal laws of the State of Delaware, without giving effect to any choice of law or conflict of
law provision or rule (whether of the State of Delaware or any other jurisdiction) that would cause the application of the laws of any jurisdiction other than
the State of Delaware. Each party hereby irrevocably submits to the exclusive jurisdiction of the courts of the State of Delaware for the adjudication of any
dispute hereunder or in connection herewith or with any transaction contemplated hereby or discussed herein, and hereby irrevocably waives, and agrees
not to assert in any suit, action or proceeding, any claim that it is not personally subject to the jurisdiction of any such court, that such suit, action or
proceeding is brought in an inconvenient forum or that the venue of such suit, action or proceeding is improper. Each party hereby irrevocably waives
personal service of process and consents to process being served in any such suit, action or proceeding by mailing a copy thereof to such party at the
address for such notices to it under this Agreement and agrees that such service shall constitute good and sufficient service of process and notice thereof.
Nothing contained herein shall be deemed to limit in any way any right to serve process in any manner permitted by law. EACH OF THE PARTIES
HERETO IRREVOCABLY WAIVES ANY RIGHT TO REQUEST A TRIAL BY JURY FOR THE ADJUDICATION OF ANY DISPUTE HEREUNDER
OR IN CONNECTION HEREWITH OR ARISING OUT OF THIS AGREEMENT AND REPRESENTS THAT COUNSEL HAS BEEN CONSULTED
SPECIFICALLY AS TO THIS WAIVER.

 
[remainder of page intentionally left blank]
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IN WITNESS WHEREOF, the parties have executed this Agreement or caused their duly authorized officers to execute this Agreement as of the

date first above written.
 

 COMPANY:
  
 LARIMAR THERAPEUTICS, INC.
  
 By: ____________________________
 Name:
 Title:
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INVESTOR:

 
   
 Name of Investor  
   
   
 (Signature)  
   
   
 Name of Signing Party (Please Print)  
   
   
 Title of Signing Party (Please Print)  
   
   
 Tax ID #  
   
   
 Date Signed  
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EXHIBIT A

 
Plan of Distribution

 
The selling stockholders, which as used herein includes donees, pledgees, transferees or other successors-in-interest selling shares of common stock or
interests in shares of common stock received after the date of this prospectus from a selling stockholder as a gift, pledge, partnership distribution or other
transfer, may, from time to time, sell, transfer or otherwise dispose of any or all of their shares of common stock or interests in shares of common stock on
any stock exchange, market or trading facility on which the shares are traded or in private transactions. These dispositions may be at fixed prices, at
prevailing market prices at the time of sale, at prices related to the prevailing market price, at varying prices determined at the time of sale, or at negotiated
prices.
 
The selling stockholders may use any one or more of the following methods when disposing of shares or interests therein:
 

· ordinary brokerage transactions and transactions in which the broker-dealer solicits purchasers;
 

· block trades in which the broker-dealer will attempt to sell the shares as agent, but may position and resell a portion of the block as principal to
facilitate the transaction;

 
· purchases by a broker-dealer as principal and resale by the broker-dealer for its account;

 
· an exchange distribution in accordance with the rules of the applicable exchange;

 
· privately negotiated transactions;

 
· short sales effected after the date the registration statement of which this prospectus is a part is declared effective by the SEC;

 
· through the writing or settlement of options or other hedging transactions, whether through an options exchange or otherwise;

 
· broker-dealers may agree with the selling stockholders to sell a specified number of such shares at a stipulated price per share;

 
· a combination of any such methods of sale; and

 
· any other method permitted by applicable law.

 
The selling stockholders may, from time to time, pledge or grant a security interest in some or all of the shares of common stock owned by them and, if
they default in the performance of their secured obligations, the pledgees or secured parties may offer and sell the shares of common stock, from time to
time, under this prospectus, or under an amendment or supplement to this prospectus under Rule 424(b)(3) or other applicable provision of the 1933 Act
amending the list of selling stockholders to include the pledgee, transferee or other successors in interest as selling stockholders under this prospectus. The
selling stockholders also may transfer the shares of common stock in other circumstances, in which case the transferees, pledgees or other successors in
interest will be the selling beneficial owners for purposes of this prospectus.
 

 



 

 
In connection with the sale of our common stock or interests therein, the selling stockholders may enter into hedging transactions with broker-dealers or
other financial institutions, which may in turn engage in short sales of the common stock in the course of hedging the positions they assume. The selling
stockholders may also sell shares of our common stock short and deliver these securities to close out their short positions, or loan or pledge the common
stock to broker-dealers that in turn may sell these securities. The selling stockholders may also enter into option or other transactions with broker-dealers or
other financial institutions or the creation of one or more derivative securities which require the delivery to such broker-dealer or other financial institution
of shares offered by this prospectus, which shares such broker-dealer or other financial institution may resell pursuant to this prospectus (supplemented or
amended as necessary to reflect such transaction).
 
The aggregate proceeds to the selling stockholders from the sale of the common stock offered by them will be the purchase price of the common stock less
discounts or commissions, if any. Each of the selling stockholders reserves the right to accept and, together with their agents from time to time, to reject, in
whole or in part, any proposed purchase of common stock to be made directly or through agents. We will not receive any of the proceeds from this offering.
 
The selling stockholders also may resell all or a portion of the shares in open market transactions in reliance upon Rule 144 under the 1933 Act
 
The selling stockholders and any underwriters, broker-dealers or agents that participate in the sale of the common stock or interests therein may be deemed
to be “underwriters” within the meaning of Section 2(11) of the 1933 Act. Any discounts, commissions, concessions or profit they earn on any resale of the
shares may be underwriting discounts and commissions under the 1933 Act. To the extent required, the shares of our common stock to be sold, the names
of the selling stockholders, the respective purchase prices and public offering prices, the names of any agents, dealer or underwriter, any applicable
commissions or discounts with respect to a particular offer will be set forth in an accompanying prospectus supplement or, if appropriate, a post-effective
amendment to the registration statement that includes this prospectus.
 
In order to comply with the securities laws of some states, if applicable, the common stock may be sold in these jurisdictions only through registered or
licensed brokers or dealers. We have advised the selling stockholders that the anti-manipulation rules of Regulation M under the 1934 Act may apply to
sales of shares in the market and to the activities of the selling stockholders and their Affiliates. In addition, to the extent applicable we will make copies of
this prospectus (as it may be supplemented or amended from time to time) available to the selling stockholders for the purpose of satisfying any prospectus
delivery requirements of the 1933 Act. The selling stockholders may indemnify any broker-dealer that participates in transactions involving the sale of the
shares against certain liabilities, including liabilities arising under the 1933 Act.
 

 



 

 
We have agreed to indemnify the selling stockholders against liabilities, including liabilities under the 1933 Act and state securities laws, relating to the
registration of the shares offered by this prospectus.
 
We have agreed with the selling stockholders to keep the registration statement of which this prospectus constitutes a part effective until the earlier of (1)
such time as all of the shares covered by this prospectus have been disposed of pursuant to and in accordance with such registration statement or (2) the
date on which all of the shares may be sold by the selling stockholders without restriction (including any current public information requirement) pursuant
to Rule 144 of the 1933 Act.
 

 



 

 
EXHIBIT B

 
Form of Selling Investor Questionnaire

 
[See attached.]

 
 



 
LOCK-UP AGREEMENT

 
May 28, 2020

 
Zafgen, Inc.
175 Portland Street, 4th Floor 
Boston, Massachusetts 02114
 
Ladies and Gentlemen:
 

The undersigned signatory of this lock-up agreement (this “Lock-Up Agreement”) understands that Zafgen, Inc., a Delaware corporation
(“Zordich”), has entered into an Agreement and Plan of Merger, dated as of December 17, 2019 (as the same may be amended from time to time, the
“Merger Agreement”) with Zordich Merger Sub, Inc., a Delaware corporation and a wholly owned subsidiary of Zordich, and Chondrial Therapeutics,
Inc., a Delaware corporation. Capitalized terms used but not otherwise defined herein shall have the respective meanings ascribed to such terms in the
Merger Agreement.

 
As a material inducement to each of the Parties to enter into the Merger Agreement and to consummate the Contemplated Transactions, and for

other good and valuable consideration, the receipt and sufficiency of which is hereby acknowledged, the undersigned hereby irrevocably agrees that,
subject to the exceptions set forth herein, without the prior written consent of Zordich, the undersigned will not, during the period commencing upon the
Closing and ending on the date that is 180 days after the Closing Date (the “Restricted Period”):

 
(i) offer, pledge, sell, contract to sell, sell any option or contract to purchase, purchase any option or contract to sell, grant any option,

right or warrant to purchase, or otherwise transfer or dispose of, directly or indirectly, any shares of Zordich Common Stock or any
securities convertible into or exercisable or exchangeable for Zordich Common Stock (including without limitation, Zordich Common
Stock or such other securities which may be deemed to be beneficially owned by the undersigned in accordance with the rules and
regulations of the SEC and securities of Zordich which may be issued upon exercise of a stock option or warrant or settlement of a
restricted stock unit (“RSU”)) that are currently or hereafter owned by the undersigned (collectively, the “Undersigned’s Shares”), or
publicly disclose the intention to make any such offer, sale, pledge, grant, transfer or disposition;

 
(ii) enter into any swap, short sale, hedge or other agreement that transfers, in whole or in part, any of the economic consequences of

ownership of the Undersigned’s Shares regardless of whether any such transaction described in clause (i) above or this clause (ii) is to
be settled by delivery of Zordich Common Stock or such other securities, in cash or otherwise; or

 
(iii) make any demand for or exercise any right with respect to the registration of any shares of Zordich Common Stock or any security

convertible into or exercisable or exchangeable for Zordich Common Stock.
 

 



 

 
The restrictions and obligations contemplated by this Lock-Up Agreement shall not apply to:
 

(a)    transfers of the Undersigned’s Shares:
 

(i) if the undersigned is a natural person, (A) to any person related to the undersigned by blood or adoption who is an immediate family
member of the undersigned, or by marriage or domestic partnership (a “Family Member”), or to a trust formed for the benefit of the
undersigned or any of the undersigned’s Family Members, (B) to the undersigned’s estate, following the death of the undersigned, by
will, intestacy or other operation of law, (C) as a bona fide gift to a charitable organization, (D) by operation of law pursuant to a
qualified domestic order or in connection with a divorce settlement or

 
(E) to any partnership, corporation or limited liability company which is controlled by the undersigned and/or by any such Family
Member(s);
 

(ii) if the undersigned is a corporation, partnership or other business entity, (A) to another corporation, partnership or other business entity
that is an affiliate (as defined under Rule 12b-2 of the Exchange Act) of the undersigned, including investment funds or other entities
under common control or management with the undersigned, (B) as a distribution or dividend to equity holders (including, without
limitation, general or limited partners and members) of the undersigned (including upon the liquidation and dissolution of the
undersigned pursuant to a plan of liquidation approved by the undersigned’s equity holders) or (C) as a bona fide gift to a charitable
organization; or

 
(iii) if the undersigned is a trust, to any grantors or beneficiaries of the trust;

 
provided that, in the case of any transfer or distribution pursuant to this clause (a), such transfer is not for value and each donee, heir, beneficiary or
other transferee or distributee shall sign and deliver to Zordich a lock-up agreement in the form of this Lock-Up Agreement with respect to the shares of
Zordich Common Stock or such other securities that have been so transferred or distributed;
 

(b)                   the exercise of an option (including a net or cashless exercise of an option) to purchase shares of Zordich Common Stock, and
any related transfer of shares of Zordich Common Stock to Zordich for the purpose of paying the exercise price of such options or for paying taxes
(including estimated taxes) due as a result of the exercise of such options (or the disposition to Zordich of any shares of restricted stock granted pursuant
to the terms of any employee benefit plan or restricted stock purchase agreement); provided that, for the avoidance of doubt, the underlying shares of
Zordich Common Stock shall continue to be subject to the restrictions on transfer set forth in this Lock-Up Agreement;

 
(c)                   transfers for the net settlement of RSUs settled in Zordich Common Stock to pay any tax withholding obligations; provided that,

for the avoidance of doubt, the underlying shares of Zordich Common Stock shall continue to be subject to the restrictions on transfer set forth in this
Lock-Up Agreement;

 
(d)                   the establishment of a trading plan pursuant to Rule 10b5-1 under the Exchange Act for the transfer of Zordich Common Stock;

provided that such plan does not provide for any transfers of Zordich Common Stock during the Restricted Period; or
 
(e)                   transfers by the undersigned of shares of Zordich Common Stock purchased by the undersigned on the open market following the

Closing Date;
 

and provided, further, that, with respect to each of (a), (b), (c) and (d) above, no filing by any party (including any donor, donee, transferor, transferee,
distributor or distributee) under the Exchange Act (other than any such filings that are required under Sections 13 or 16 under the Exchange Act upon
the distribution of the Undersigned’s Shares on or promptly following the Closing Date) or other public announcement shall be required or shall be made
voluntarily in connection with such transfer or disposition during the Restricted Period (other than (i) any exit filings or public announcements that may
be required under applicable federal and state securities laws or (ii) in respect of a required filing under the Exchange Act in connection with the
exercise of an option to purchase Zordich Common Stock following such individual’s termination of employment with Zordich that would otherwise
expire during the Restricted Period, provided that reasonable notice shall be provided to Zordich prior to any such filing). Notwithstanding the
foregoing, the undersigned shall be permitted to transfer, with or without consideration, some or all of the Undersigned's Shares to any fund under
common control with the undersigned provided that the transferee shall sign and deliver to Zordich a lock-up agreement in the form of this Lock-Up
Agreement with respect to the shares of Zordich Common Stock that have been so transferred.
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Any attempted transfer in violation of this Lock-Up Agreement will be of no effect and null and void, regardless of whether the purported

transferee has any actual or constructive knowledge of the transfer restrictions set forth in this Lock-Up Agreement, and will not be recorded on the
share register of Zordich. In furtherance of the foregoing, the undersigned agrees that Zordich and any duly appointed transfer agent for the registration
or transfer of the securities described herein are hereby authorized to decline to make any transfer of securities if such transfer would constitute a
violation or breach of this Lock-Up Agreement. Zordich may cause the legend set forth below, or a legend substantially equivalent thereto, to be placed
upon any certificate(s) or other documents, ledgers or instruments evidencing the undersigned’s ownership of Zordich Common Stock:

 
THE SHARES REPRESENTED BY THIS CERTIFICATE ARE SUBJECT TO AND MAY ONLY BE TRANSFERRED IN COMPLIANCE
WITH A LOCK-UP AGREEMENT, A COPY OF WHICH IS ON FILE AT THE PRINCIPAL OFFICE OF THE COMPANY.
 
The undersigned hereby represents and warrants that the undersigned has full power and authority to enter into this Lock-Up Agreement. All

authority herein conferred or agreed to be conferred and any obligations of the undersigned shall be binding upon the successors, assigns, heirs or
personal representatives of the undersigned.

 
The undersigned understands that if the Merger Agreement is terminated for any reason, the undersigned shall be released from all obligations

under this Lock-Up Agreement. The undersigned understands that Zordich is proceeding with the Contemplated Transactions in reliance upon this Lock-
Up Agreement.

 
Any and all remedies herein expressly conferred upon Zordich will be deemed cumulative with and not exclusive of any other remedy

conferred hereby, or by law or equity, and the exercise by Zordich of any one remedy will not preclude the exercise of any other remedy. The
undersigned agrees that irreparable damage would occur to Zordich in the event that any provision of this Lock-Up Agreement were not performed in
accordance with its specific terms or were otherwise breached. It is accordingly agreed that Zordich shall be entitled to an injunction or injunctions to
prevent breaches of this Lock-Up Agreement and to enforce specifically the terms and provisions hereof in any court of the United States or any state
having jurisdiction, this being in addition to any other remedy to which Zordich is entitled at law or in equity, and the undersigned waives any bond,
surety or other security that might be required of Zordich with respect thereto.

 
This Lock-Up Agreement and any claim, controversy or dispute arising under or related to this Lock-Up Agreement shall be governed by and

construed in accordance with the laws of the State of Delaware, without regard to the conflict of laws principles thereof.
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This Lock-Up Agreement may be executed in several counterparts, each of which shall be deemed an original and all of which shall constitute

one and the same instrument. The exchange of a fully executed Lock-Up Agreement (in counterparts or otherwise) by Zordich and the undersigned by
facsimile or electronic transmission in .pdf format shall be sufficient to bind such parties to the terms and conditions of this Lock-Up Agreement.
 

(Signature Page Follows)
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   Very truly yours,
     
   Deerfield Private Design Fund III, L.P.
   By: Deerfield Mgmt III, L.P., General Partner
   By: J.E. Flynn Capital III, LLC, General Partner
     
     
   By: /s/ David Clark
   Name: David Clark
   Title: Authorized Signatory
     
     
   Deerfield Healthcare Innovations Fund
   By: Deerfield Mgmt HIF, L.P., General Partner
   By: J.E. Flynn Capital HIF, LLC, General Partner
     
     
   By: /s/ David Clark
    Name: David Clark
    Title: Authorized Signatory
     
   Deerfield Private Design Fund IV, L.P.
   By: Deerfield Mgmt IV, L.P., General Partner
   By: J.E. Flynn Capital IV, LLC, General Partner
     
   By: /s/ David Clark
    Name: David Clark
    Title: Authorized Signatory
     
Accepted and Agreed by Zafgen, Inc.:  
     
     
By: ___________________________  
 Name: ______________________  
 Title: _______________________  
 
 

[Signature Page to Lock-up Agreement]
 
 


