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Item 2.01   Completion of Acquisition or Disposition of Assets

Effective January 2, 2014, Biozone Pharmaceuticals, Inc. (“Biozone”), Biozone Acquisitions Co., Inc., a wholly-owned subsidiary of
Biozone (the “Merger Sub”), and Cocrystal Discovery, Inc. (“Cocrystal”) entered into and closed an Agreement and Plan of Merger (the
“Merger Agreement”).  Pursuant to the Merger Agreement, Merger Sub merged with and into Cocrystal (the “Merger”), with Cocrystal
continuing as the surviving corporation and a wholly-owned subsidiary of Biozone.

In connection with the Merger Agreement, Biozone issued to Cocrystal’s security holders 1,000,000 shares of Biozone’s Series B
Convertible Preferred Stock (“Series B”).  The Series B shares: (i) automatically convert into shares of Biozone’s common stock at a rate
of 205.08308640 shares for each share of Series B at such time that Biozone has sufficient authorized capital, (ii) are entitled to vote on
all matters submitted to shareholders of Biozone and vote on an as converted basis and (iii) have a nominal liquidation
preference.  Additionally, Biozone assumed all of the outstanding stock options under the Cocrystal 2007 Equity Incentive Plan.  A total
of 4,402,899 options were assumed and are presently outstanding.

The full text of the Merger Agreement is attached hereto as Exhibit 2.1 to this Form 8-K and is incorporated by reference herein.
 
 

 



 
 
Item 3.02   Unregistered Sales of Equity Securities

The disclosure included under Item 2.01 above is incorporated by reference herein.   The Series B shares have not been registered under the
Securities Act of 1933 (the “Act”) and were issued and sold in reliance upon the exemption from registration contained in Section 4(a)(2) of
the Act and Rule 506(b) promulgated thereunder.  These securities may not be offered or sold in the United States in the absence of an
effective registration statement or exemption from the registration requirements under the Act.

Item 5.02   Departure of Directors or Principal Officers; Election of Directors; Appointment of Principal Officers

In connection with the Merger, Biozone appointed Dr. Gary Wilcox, Dr. Sam Lee, Dr. Roger Kornberg, Dr. Phillip Frost, Dr. Jane Hsiao
and Steven Rubin to its Board of Directors.  Elliot Maza, Roberto Prego-Novo and Brian Keller, directors of Biozone, resigned effective at
the time of the closing of the Merger.  Following the Merger, the Biozone Board of Directors is set at six directors.  Additionally, the
following individuals were appointed as executive officers of Biozone:
 
 · Gary Wilcox Chief Executive Officer and Secretary
 · Sam Lee President
 · Gerald McGuire Chief Financial Officer and Treasurer
 
Dr. Wilcox has served as Cocrystal’s Chairman since 2007 and Chief Executive Officer since 2008.  Dr. Wilcox is 66 years old.

Dr. Lee has served as Cocrystal’s President since 2007.  Dr. Lee is 54 years old.

Mr. McGuire has served as Cocrystal’s interim Chief Financial Officer since April 2012.  Since 1990, Mr. McGuire has served as a
consulting Chief Financial Officer at Forte Design Systems, Inc., a provider of high-level synthesis software products.  Since November
2011, Mr. McGuire has served as a consulting Chief Financial Officer at Yapta, Inc., a travel technology company.  From 2007 until
August 2009, Mr. McGuire was an outsourced Chief Financial Officer at vCFO Holdings, Inc., a financial consulting business.  Mr.
McGuire is 66 years old.

Pursuant to the Merger, Biozone entered into employment agreements with Dr. Wilcox and Dr. Lee.  Dr. Wilcox’s employment agreement
provides for: (i) an annual salary of $250,000, (ii) an annual target bonus equal to 50% of base salary, (iii) 24,598,073.50 stock options of
which 25% vest on January 2, 2015 and the remaining vest thereafter in 36 equal monthly increments.  Dr. Lee’s employment agreement
provides for: (i) an annual salary of $180,000, (ii) an annual target bonus equal to 25% of base salary, (iii) 6,149,518.38 stock options of
which 25% vest on January 2, 2015 and the remaining vest thereafter in 36 equal monthly increments.  The option grants are subject to
Board of Directors approval and will have an exercise price equal to the fair market value of Biozone’s common stock at the time of grant
as determined by the Board of Directors.
 
 

 



 
 
Elliot Maza, Brian Keller and Christian Oertle, the pre-Merger Biozone executive officers, resigned from all of their positions with
Biozone.  

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

On December 31, 2013, Biozone filed a Certificate of Designation designating the Series B stock.   The description of the Series B is
contained under Item 2.01 above and such description is incorporated by reference herein.  Additionally, the Certificate of Designation is
attached hereto as Exhibit 3.1 to this Form 8-K and is incorporated by reference herein.

Item 9.01   Financial Statements and Exhibits.

2.1 Agreement and Plan of Merger by and among Biozone Pharmaceuticals, Inc., Biozone Acquisitions Co. Inc. and Cocrystal
Discovery, Inc. dated as of January 2, 2014.

  
2.2 Certificate of Merger
  
3.1 Certificate of Designation – Series B
  
10.1 Gary Wilcox Employment Agreement
  
10.2 Sam Lee Employment Agreement
 
 
 

 



 

 
SIGNATURES

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

Biozone Pharmaceuticals, Inc.
 

Date: January 8, 2014 By: /s/ Gary Wilcox
Name:  Gary Wilcox
Title:   Chief Executive Officer
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AGREEMENT AND PLAN OF MERGER
 

This AGREEMENT AND PLAN OF MERGER (this “Agreement”) is made and entered into as of January 2, 2013 by and among
Biozone Pharmaceuticals, Inc., a Nevada corporation (“Biozone”), Biozone Acquisitions Co., Inc., a Delaware corporation and wholly-
owned subsidiary of Biozone (the “Merger Sub”), and Cocrystal Discovery, Inc., a Delaware corporation (“Cocrystal”), with respect to the
following facts:
 

A.           The Board of Biozone has approved and declared advisable the merger of Merger Sub with and into Cocrystal (the
“Merger”), upon the terms and subject to the conditions set forth herein, and has determined that the Merger and the other transactions
contemplated by this Agreement are fair to, and in the best interests of, its shareholders.
 

B.           Biozone, as the sole shareholder of Merger Sub, has approved and declared advisable the Merger, upon the terms and
subject to the conditions set forth herein, and has determined that the Merger and the other transactions contemplated by this Agreement are
fair to, and in the best interests of, Biozone.
 

C.           The Board of Directors of Cocrystal has approved and declared advisable the Merger, upon the terms and subject to the
conditions set forth herein, and have determined that the Merger and the other transactions contemplated by this Agreement are fair to, and in
the best interests of, the shareholders of Cocrystal.
 

D.           In connection with the Merger, among other things, the outstanding Capital Stock of Cocrystal (“Cocrystal Capital Stock”)
will be converted into the right to receive shares of Biozone Series B, $0.001 par value, at the rate set forth herein.
 
E.           Biozone intends to acquire all of the issued and outstanding Cocrystal Capital Stock in accordance with Section 368 of the Code
wherein Cocrystal shareholders shall exchange their shares of Common Stock in exchange for the Merger Consideration.
 
           In consideration of the promises contained in this Agreement, the parties agree as follows:
 

ARTICLE I
 

DEFINITION OF TERMS
 

1.1           Certain Definitions.  For purposes of this Section 1.1, capitalized words and terms have the following meanings:
 
“Action” means any private or governmental claim, action, suit (whether in law or in equity), or proceeding of any nature pending in any
court, arbitration proceeding or pending before any Governmental Entity.
 

 “Affiliate” means any Person that, directly or indirectly through one or more intermediaries, controls or is controlled by or
is under common control with a Person, as such terms are used in and construed under Rule 405 under the Securities Act.
 
 

 



 
 

 “Agreement” means this Agreement and Plan of Merger.
 

 “Biozone” shall mean Biozone Pharmaceuticals, Inc.
 

 “Biozone Audited Financial Statements” shall have the meaning contained in Section 4.8(a).
 

“Biozone Balance Sheet” shall have the meaning contained in Section 4.8(a).
 

“Biozone Balance Sheet Date” shall have the meaning contained in Section 4.8(a).
 

“Biozone Financial Statements” shall have the meaning contained in Section 4.8(a).
 

“Biozone Interim Financial Statements” shall have the meaning contained in Section 4.8(a).
 

“Benefit Plan” shall have the meaning contained in Section 3.19(a).
 

“Board” shall mean the board of directors of the specified company.
 

“Board of Directors” means the board of directors of the specified company.
 

 “Capital Stock” means, collectively, the Common Stock and Preferred Stock of any Party.
 

“Certificate of Merger” shall have the meaning contained in Section 2.1.
 

“Closing” means the closing of the Merger and the other transactions contemplated hereby.
 

“Closing Date” shall have the meaning contained in Section 2.2.
 

“Cocrystal” shall mean Cocrystal Discovery, Inc. and any subsidiaries.
 

“Cocrystal Balance Sheet” shall have the meaning contained in Section 3.6(a).
 

“Cocrystal Balance Sheet Date” shall have the meaning contained in Section 3.6(a).
 

“Cocrystal Financial Statements” shall have the meaning contained in Section 3.6(a).
 

“Cocrystal Intellectual Property” shall have the meaning contained in Section 3.12(a).
 

“Code” means the Internal Revenue Code of 1986, as amended.
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“Common Stock” shall mean shares of Biozone common stock, par value of $0.001 per share of Cocrystal common stock,
par value of $0.0001 per share.
 

 “Contract” means all contracts, leases, deeds, mortgages, licenses, instruments, notes, commitments, undertakings,
indentures, joint ventures and all other agreements, commitments and legally binding arrangements, whether written or oral.
 

“Delaware Secretary” shall have the meaning contained in Section 2.2.
 

“DGCL” shall mean the General Corporation Law of the State of Delaware.
 

“Disclosure Schedules” means the Disclosure Schedules delivered with this Agreement.
 

“Dissenting Shares” means the shares of Cocrystal Common Stock owned by shareholders who are electing their
appraisal rights under the DGCL.
 

“Effective Time” shall have the meaning contained in Section 2.2.
 

“Employment Agreements” shall have the meaning contained in Section 5.5.
 

“Encumbrance” means any charge, claim, community property interest, pledge, condition, equitable interest, lien
(statutory or other), option, security interest, mortgage, easement, encroachment, right of way, right of first refusal, or restriction of any kind,
including any restriction on use, voting, transfer, receipt of income or exercise of any other attribute of ownership.
 

“ERISA” means any employee pension benefit plan as defined in Section 3(2) of the Employee Retirement Income
Security Act of 1974, as amended.
 

“Exchange Act” means the Securities Exchange Act of 1934, as amended.
 

“Existing D&O Policy” shall have the meaning contained in Section 5.1(c).
 

”FDA” means the United States Food and Drug Administration.
 

“GAAP” means generally accepted accounting principles.
 

“Governmental Authority” means any federal, state, local or foreign government or political subdivision thereof, or any
agency or instrumentality of such government or political subdivision, or any self-regulated organization or other non-governmental
regulatory authority or quasi-governmental authority (to the extent that the rules, regulations or orders of such organization or authority have
the force of Law), or any arbitrator, court or tribunal of competent jurisdiction.
 

“HHS” shall have the meaning contained in Section 3.17(a).
 

 “Insurance Policies” shall have the meaning contained in Section 3.14.
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“Intellectual Property” shall have the meaning contained in Section 3.12(a).
 

“Intellectual Property Registrations” shall have the meaning contained in Section 3.12(b).
 

“Interim Biozone Balance Sheet” shall have the meaning contained in Section 4.8(a).
 

 “Interim Cocrystal Balance Sheet” shall have the meaning contained in Section 3.6(a).
 

“Interim Cocrystal Financial Statements” shall have the meaning contained in Section 3.6(a).
 

 “Liabilities” shall have the meaning contained in Section 3.7.
 

“Licensed Intellectual Property” shall have the meaning contained in Section 3.12(a).
 

“Law” means any statute, law, ordinance, regulation, rule, code, order, constitution, treaty, common law, judgment, decree,
other requirement or rule of law of any Government Entity.
 

“Material Adverse Effect ” means, with respect to any Party, a material adverse effect on (a) the financial condition,
results of operations assets or Liabilities of such Party and its Subsidiaries taken as a whole; provided, however, that, with respect to this
clause (b), a “Material Adverse Effect” shall not be deemed to include effects arising out of, relating to or resulting from (A) changes after
the date hereof in applicable GAAP or regulatory accounting requirements, (B) changes after the date hereof in general economic or market
conditions (including changes in prevailing interest rates, credit availability and liquidity, currency exchange rates, and price levels or trading
volumes in the United States) affecting other companies in the industries in which such Party and its Subsidiaries operate affecting the
United States, (C) changes in the United States pharmaceutical and/or biotechnology industries, (D) changes after the date hereof in the
credit markets, any downgrades in the credit markets, or adverse credit events resulting in deterioration in the credit markets generally and
including changes to any previously correctly applied asset marks resulting therefrom, (E) the public disclosure of this Agreement or the
contemplated transactions or the consummation of the contemplated transactions, or (F) any outbreak or escalation of hostilities, declared or
undeclared acts of war or terrorism  except, with respect to clauses (A), (B), (C), (D) and (F), to the extent that the effects of such change are
materially disproportionately adverse to the financial condition, results of operations or business of such Party and its Subsidiaries, taken as a
whole, as compared to other companies in the industry in which such Party and its Subsidiaries operate; or (c) the ability of such Party to
timely consummate the Agreement.
 

“Material Contract” shall have the meaning contained in Section 3.9(a).
 

“Material Supplier” shall have the meaning contained in Section 3.13.
 

 “Multiemployer Plan” shall have the meaning contained in Section 3.19(c).
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“Merger” shall mean the merger of Biozone Acquisitions Co., Inc. with and into Cocrystal Discovery, Inc.
 

“Merger Consideration” means (i) the Biozone Series B issuable to Cocrystal shareholders as provided on Schedule
2.6(b); (ii) less any sums otherwise payable to holders of Dissenting Shares.
 

“Merger Sub” shall mean Biozone Acquisitions Co., Inc.
 

“Options” shall mean the right to buy a number of shares of Biozone or Cocrystal Common Stock.
 

 “Party” or “Parties” means Biozone, Merger Sub or Cocrystal.
 

“Person” means any individual, group, organization, corporation, partnership, joint venture, limited liability company, trust
or entity of any kind.
 

“Permitted Encumbrances” shall have the meaning contained in Section 3.10(a).
 

“Plan” shall mean the Cocrystal 2007 Equity Incentive Plan.
 

 “Qualified Benefit Plan” shall have the meaning contained in Section 3.19(c).
 

“Representative” shall mean any respective officers, managers, directors, affiliates, employees, investment bankers,
attorneys, accountants or other advisors or representatives.
 

“Regulatory Permits” shall have the meaning contained in Section 3.17(a).
 

“Regulatory Approvals” shall have the meaning contained in Section 3.17(c).
 

 “SEC’ shall mean the Securities and Exchange Commission.
 

“SEC Reports” shall have the meaning contained in Section 4.27.
 

“Securities Act” shall mean the Securities Act of 1933, as amended.
 

“Series B” shall mean the Biozone Series B Convertible Preferred Stock to be issued to shareholders of Cocrystal as part
of the Merger Consideration.  Upon Biozone increasing its authorized capital or otherwise having authorized Common Stock, each share of
Series B shall automatically convert into 205.08308640 shares of Biozone Common Stock.
 

“Studies” shall have the meaning contained in Section 3.17(h).
 

“Subsidiary” when used with respect to any Person, means any corporation or other organization, whether incorporated or
unincorporated, of which (A) at least a majority of the securities or other interests having by their terms ordinary voting power to elect a
majority of the Board of Directors or others performing similar functions with respect to such corporation or other organization is directly or
indirectly owned or controlled by such Person (through ownership of securities, by contract or otherwise) or (B) such Person or any
subsidiary of such Person is a general partner of any general partnership or a manager of any limited liability company.
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“Surviving Corporation” shall mean Cocrystal.
 

“Tax” or “Taxes” means all federal, state, local, foreign and other income, gross receipts, sales, use, production, ad
valorem, transfer, franchise, registration, profits, license, lease, service, service use, withholding, payroll, employment, unemployment,
estimated, excise, severance, environmental, stamp, occupation, premium, property (real or personal), real property gains, windfall profits,
customs, duties or other taxes, fees, assessments or charges of any kind whatsoever, together with any interest, additions or penalties with
respect thereto and any interest in respect of such additions or penalties.
 

“Tax Return” or “Tax Returns” means any return, declaration, report, claim for refund, information return or statement
or other document relating to Taxes, including any schedule or attachment thereto, and including any amendment thereof to be filed on or
before the Closing Date.
 

 “Unaudited Financial Statements” shall have the meaning contained in Section 3.6(a).
 

 “Union” shall have the meaning contained in Section 3.20(b).
 

“Warrants” shall mean the warrants to purchase Biozone Common Stock.
 

ARTICLE II
THE MERGER

2.1           The Merger.  At the Effective Time (as defined in Section 2.2) and subject to and upon the terms and conditions of this
Agreement, the Certificate of Merger in substantially the form attached hereto as Exhibit A (the “Certificate of Merger”) and the applicable
provisions of the General Corporation Law of the State of Delaware (the “DGCL”), (i) Merger Sub shall be merged with and into Cocrystal,
(ii) the separate corporate existence of Merger Sub shall cease, and (iii) Cocrystal shall be the surviving corporation and a wholly-owned
Subsidiary of Biozone.  Cocrystal, as the surviving corporation of the Merger, is hereinafter sometimes referred to as the “Surviving
Corporation.”  As part of the Merger, Cocrystal shareholders and warrantholders shall receive the Merger Consideration. Attached as Exhibit
B is the Certificate of Designation for the Series B which shall be filed with the Secretary of State of Nevada prior to the Effective Time.
 

2.2           Closing; Effective Time. The closing of the Merger and the other transactions contemplated hereby (the “Closing”) will
take place at 1:00 P.m., New York time, on a date to be specified by the Parties (the “Closing Date”), unless another time or date is agreed to
by the Parties hereto.  The Closing shall take place at such location as the Parties hereto shall mutually agree.  At the Closing, the Parties
hereto shall cause the Merger to be consummated by filing the Certificate of Merger with the Secretary of State of the State of Delaware (the
“Delaware Secretary”), in accordance with the relevant provisions of the DGCL (the time of such filings, or such later time as may be agreed
in writing by the Parties and specified in the Certificate of Merger, being the “Effective Time”).  If the Delaware Secretary requires any
changes in the Certificate of Merger as a condition to filing or issuing a certificate to the effect that the Merger is effective, Merger Sub,
Biozone and/or Cocrystal shall execute any necessary document incorporating such changes, provided such changes are not inconsistent
with and do not result in any material change in the terms of this Agreement.
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2.3           Effects of the Merger.  The effects of the Merger shall be as provided in this Agreement, the Certificate of Merger and
the applicable provisions of the DGCL.  Without limiting the foregoing, at the Effective Time, by virtue of the Merger and in accordance
with the DGCL, all the property, rights, privileges, powers and franchises of  Merger Sub shall vest in the Surviving Corporation, and all
debts, Liabilities and duties of Merger Sub shall become the debts, Liabilities and duties of the Surviving Corporation.
 

2.4           Certificate of Incorporation; Bylaws .
 

(a)           At the Effective Time, the certificate of incorporation of Cocrystal, as in effect immediately prior to the Effective
Time, shall be the certificate of incorporation of the Surviving Corporation until thereafter amended as provided by the DGCL and such
certificate of incorporation.
 

(b)           At the Effective Time the Bylaws of Cocrystal, as in effect immediately prior to the Effective Time, shall be the
bylaws of the Surviving Corporation until thereafter amended as provided by the DGCL, the certificate of incorporation of the Surviving
Corporation and such bylaws.
 

2.5           Directors and Officers of the Surviving Corporation.  The directors and officers of Cocrystal immediately prior to the
Effective Time shall serve as the directors and officers of the Surviving Corporation, until their respective successors are duly elected or
appointed and qualified.

2.6           Conversion of Merger Sub and Cocrystal Securities.  At and as of the Effective Time:

(a)           Each issued and outstanding share of Capital Stock of Merger Sub shall be cancelled.

(b)           Each share of Cocrystal Common Stock (other than any Dissenting Share) shall be converted into 0.07454 shares of
Biozone Series B.  Attached as Schedule 2.6(b) is a list of each Cocrystal shareholder and the number of shares of Biozone Series B each
shall receive as part of the Merger Consideration.

(c)  The outstanding Cocrystal Options as of the Effective Time shall be assumed by Biozone immediately following the Effective
Time as reflected on Schedule 5.11.
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2.7           Appraisal Rights.  Each Dissenting Share shall be converted into the right to receive payment from Merger Sub with
respect thereto in accordance with the provisions of the DGCL.  Provided, however, that if any such holder shall have failed to perfect or
shall effectively withdraw or lose his right to appraisal and payment under the DGCL, such holder’s shares shall thereupon be deemed to
have been converted as of the Effective Time into the right to receive the Merger Consideration, without any interest thereon, and such
shares shall no longer be Dissenting Shares.  Dissenting Shares shall be canceled and any holder thereof shall cease to have any rights with
respect thereto, including as a shareholder of Cocrystal.

2.8           Fractional Shares.  Fractional shares to the nearest hundredth of Biozone Series B shall be issued to each holder of
Cocrystal Common Stock who are entitled to receive Biozone Series B from Merger Sub.

2.9           Adjustments.  In the event of any reclassification, recapitalization, stock split, stock dividend (including any dividend or
distribution of securities convertible into Biozone Common Stock) or subdivision with respect to Biozone Common Stock, any change or
conversion of Biozone Common Stock into other securities, any other dividend or distribution with respect to the Biozone Common Stock
(or if a record date with respect to any of the foregoing should occur), prior to the Effective Time, appropriate and proportionate adjustments
shall be made to the number of shares of Biozone Series B  issued as part of the Merger Consideration and the Cocrystal Options to be
assumed by Biozone following the Effective Time.

2.10           Procedure for Exchange of Cocrystal Capital Stock.
 
 

(a)           Prior to the Effective Time, each holder of Cocrystal Capital Stock other than Common Stock shall convert such Capital
Stock into Common Stock.

(b)           Immediately after the Effective Time, (i) Biozone shall furnish to Action Stock Transfer Co. (the “Exchange Agent”) a
list of the record owners, addresses, certificate numbers, certificate amounts and certificate dates with respect to  Cocrystal Capital Stock,
and (ii) Biozone shall cause the Exchange Agent to mail a letter of transmittal (with instructions for its use) in the form attached hereto as
Exhibit C to each record holder of outstanding Cocrystal Capital Stock for the holder thereof to use in surrendering the certificates which
represented his Cocrystal Capital Stock or in exchange for a certificate representing the number of Biozone Series B to which he is entitled.

(c)           Biozone shall not pay any dividend or make any distribution on Biozone Series B (with a record date at or after the
Effective Time) to any record holder of outstanding Cocrystal Capital Stock until the holder surrenders for exchange his certificates which
represented such Cocrystal Capital Stock. Biozone instead shall pay the dividend or make the distribution to the Exchange Agent in trust for
the benefit of the holder pending surrender and exchange. Biozone may cause the Exchange Agent to invest any cash the Exchange Agent
receives from Biozone as a dividend or distribution in a money market account or fund selected by the Exchange Agent. Biozone may cause
the Exchange Agent to pay over to Biozone any net earnings with respect to the investments, and Biozone shall replace promptly any cash
which the Exchange Agent loses through investments. In no event, however, shall any holder of outstanding Cocrystal Capital Stock be
entitled to any interest or earnings on the dividend or distribution pending exchange of his certificates or satisfactory indemnity in the case of
a lost certificate.  Upon surrender to the Exchange Agent for cancellation of a certificate together with such letter of transmittal, duly
executed, the holder of such certificate shall be entitled to receive in exchange therefor  a certificate representing that number of whole
shares of Biozone Series B into which the Cocrystal Capital Stock represented by the surrendered certificate shall have been converted at the
Effective Time pursuant to this Section 2.10, and any certificate so surrendered shall forthwith be cancelled.
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(d)           Biozone may cause the Exchange Agent to return any Biozone shares of Series B and dividends and distributions thereon

remaining unclaimed 180 days after the Effective Time, and thereafter each remaining record holder of outstanding  Cocrystal Capital Stock
shall be entitled to look to  Biozone (subject to abandoned property, escheat, and other similar Laws) as a general creditor thereof with
respect to  Biozone Series B and dividends and distributions thereon to which he  is entitled upon surrender of his  certificates.

(e)           Biozone shall pay all charges and expenses of the Exchange Agent.

(f)           From and after the Effective Time, the transfer books of the Cocrystal shall be closed and no transfer of Cocrystal Capital
Stock, or instruments convertible into or exchangeable for Cocrystal Capital Stock, shall thereafter be made. If, after the Effective Time
certificates formerly representing Cocrystal Capital Stock, or instruments convertible into or exchangeable for Cocrystal Capital Stock, are
presented to  Biozone, they shall be canceled and exchanged for certificates representing Biozone Series B as set forth in this Agreement.

 
 

ARTICLE III
 

REPRESENTATIONS AND WARRANTIES OF COCRYSTAL
 

Cocrystal represents and warrants to Biozone that the statements contained in this are true and correct as of the date hereof, except
as modified by the Disclosure Schedules of Cocrystal attached to this Agreement.
 

3.1           Power and Authority of Cocrystal.  Cocrystal has the requisite power, authority and capacity to enter into this
Agreement, to carry out its obligations hereunder and to consummate the transactions contemplated hereby.  This Agreement has been duly
and validly executed and delivered by Cocrystal and constitutes the legal, valid and binding obligation of Cocrystal, enforceable against it in
accordance with its terms.

 
3.2 Organization and Qualification of Cocrystal.  Cocrystal is a corporation duly organized, validly existing and in good standing

under the Laws of the State of Delaware and has full corporate power and authority to own, operate or lease the properties and assets now
owned, operated or leased by it and to carry on its business as it has been and is currently conducted. Schedule 3.2 sets forth each jurisdiction
in which Cocrystal is licensed or qualified to do business, and Cocrystal is duly licensed or qualified to do business and is in good standing in
each jurisdiction in which the properties owned or leased by it or the operation of its business as currently conducted makes such licensing or
qualification necessary, except where the failure to be licensed or qualified, individually or in the aggregate, does not have a Material
Adverse Effect.
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3.3           Capitalization.

(a)           The authorized and outstanding Capital Stock of Cocrystal is listed on Schedule 3.3  All of the shares of
Cocrystal Capital Stock have been duly authorized, are validly issued, fully paid and non-assessable, and the shares  of Cocrystal listed on
Schedule 3.3 are owned of record and beneficially by the Persons listed, free and clear of all Encumbrances.

(b)           All of the outstanding shares of Capital Stock of Cocrystal were issued in compliance with applicable Laws.
None of the Capital Stock was issued in violation of any agreement, arrangement or commitment to which any of the Cocrystal shareholders
is a party or is subject to or in violation of any preemptive or similar rights of any Person.

(c)           Except as disclosed on Schedule 3.3, there are no outstanding or authorized Options, Warrants, convertible
securities or other rights, agreements, arrangements or commitments of any character relating to the Capital Stock of Cocrystal or obligating
Cocrystal to issue or sell any shares of Capital Stock of, or any other interest in, Cocrystal. Cocrystal does not have outstanding or authorized
any stock appreciation, phantom stock, profit participation or similar rights. There are no voting trusts, shareholder agreements, proxies or
other agreements or understandings in effect with respect to the voting or transfer of any of the shares of Cocrystal Capital Stock.

 
3.4           No Subsidiaries. Cocrystal does not own any Subsidiaries.

 
3.5           No Conflicts; Consents. The execution, delivery and performance by Cocrystal, and the consummation of the

transactions contemplated hereby, do not and will not: (a) conflict with or result in a violation or breach of, or default under, any provision of
the certification of incorporation, bylaws or other organizational documents of Cocrystal; (b) conflict with or result in a violation or breach
of any provision of any Contract including any loan agreement or lease or governmental order applicable to Cocrystal; (c) require the
consent, notice or other action by any Person under, conflict with, result in a violation or breach of, constitute a default or an event that, with
or without notice or lapse of time or both, would constitute a default under, result in the acceleration of or create in any party the right to
accelerate, terminate, modify or cancel any Contract to which Cocrystal is a party or by which Cocrystal is bound or to which any of its
respective properties and assets are subject (including any Material Contract) or any Permit affecting the properties, assets or business of
Cocrystal; or (d) result in the creation or imposition of any Encumbrance other than Permitted Encumbrances on any properties or assets of
Cocrystal. No consent, approval, Permit, governmental order, declaration or filing with, or notice to, any Governmental Authority is required
by or with respect to Cocrystal in connection with the execution and delivery of this Agreement and the consummation of the transactions
contemplated hereby.
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3.6           Financial Statements.
 

(a)           Complete copies of Cocrystal’s unaudited financial statements consisting of the balance sheet of Cocrystal as of
December 31st in each of the years ended December 31, 2011 and 2012 and the related statements of income and retained earnings,
shareholders’ equity and cash flow for the years then ended (the “Unaudited Financial Statements”), and the balance sheet of Cocrystal as of
September 30, 2013 and the related statements of income and retained earnings, shareholders’ equity and cash flow for the nine-month
period then ended (the “Interim Cocrystal Financial Statements” and together with the Unaudited Financial Statements, the “Cocrystal
Financial Statements”) have been delivered to Biozone. The Cocrystal Financial Statements have been prepared in accordance with GAAP
(except for the required footnote disclosures) applied on a consistent basis throughout the periods involved, subject, in the case of the Interim
Cocrystal Financial Statements, to normal and recurring year-end adjustments (none of which will have a Material Adverse Effect) and the
absence of notes. The Cocrystal Financial Statements are based on the books and records of Cocrystal, and fairly present in all material
respects the financial condition of Cocrystal as of the respective dates they were prepared and the results of the operations of Cocrystal for
the periods indicated. The balance sheet of Cocrystal as of December 31, 2012 is referred to herein as the “Cocrystal Balance Sheet” and the
date thereof as the “Cocrystal Balance Sheet Date” and the balance sheet of Cocrystal as of September 30, 2013 is referred to herein as the
“Interim Cocrystal Balance Sheet.” Cocrystal maintains a standard system of accounting established and administered in accordance with
GAAP (except for the required footnote disclosures).
 

(b)           Cocrystal maintains a system of internal controls sufficient to provide reasonable assurance that (i) transactions are
executed with management’s authorization, (ii) transactions are recorded as necessary to permit preparation of financial statements in
accordance with GAAP (except for the required footnote disclosures) and to maintain accountability for assets, (iii) access to assets is
permitted only in accordance with management’s authorization, and (iv) the recorded amount for assets is compared with existing assets at
reasonable intervals and appropriate action is taken with respect to any differences.  There are no significant deficiencies or material
weaknesses in the design or operation of Cocrystal’s internal controls, and Cocrystal has not been informed by its independent auditors,
accountants, consultants or others involved in the review of internal controls that any such significant deficiencies or material weaknesses
exist, which could adversely affect Cocrystal’s ability to record, process, summarize and report financial data.  There is no fraud in
connection with the Cocrystal Financial Statements, whether or not material, that involves management or other employees who have a
significant role in Cocrystal’s internal controls.
 
 

3.7           Undisclosed Liabilities. Cocrystal has no liabilities, obligations or commitments of any nature whatsoever, asserted or
unasserted, known or unknown, absolute or contingent, accrued or unaccrued, matured or unmatured or otherwise (the “Liabilities”), except
(a) those which are adequately reflected or reserved against in the Cocrystal Balance Sheet as of the Cocrystal Balance Sheet Date, and (b)
those which have been incurred in the ordinary course of business consistent with past practice since the Cocrystal Balance Sheet Date and
which are not, individually or in the aggregate, material in amount.

 
3.8           Absence of Certain Changes, Events and Conditions. Since the Cocrystal Balance Sheet Date, and other than in the

ordinary course of business consistent with past practice, there has not been, with respect to Cocrystal, any:

(a)           event, occurrence or development that has had, or could reasonably be expected to have, individually or in the
aggregate, a Material Adverse Effect;
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(b)           amendment of the certificate of incorporation, bylaws or other organizational documents of Cocrystal;

(c)           split, combination or reclassification of any shares of Cocrystal Capital Stock;

(d)           issuance, sale or other disposition of any of Cocrystal Capital Stock, or grant of any Cocrystal Options or other
rights to purchase or obtain (including upon conversion, exchange or exercise) any of its Capital Stock, except for the conversion of
Cocrystal preferred stock to Common Stock;

(e)           declaration or payment of any dividends or distributions on or in respect of any of its Capital Stock or
redemption, purchase or acquisition of its Capital Stock, except in connection with the conversion of preferred stock;

(f)           material change in any method of accounting or accounting practice of Cocrystal, except as required by GAAP or
as disclosed in the notes to the Financial Statements;

(g)           material change in Cocrystal’s cash management practices and its policies, practices and procedures with respect
to collection of accounts receivable, establishment of reserves for uncollectible accounts, accrual of accounts receivable, inventory control,
prepayment of expenses, payment of trade accounts payable, accrual of other expenses, deferral of revenue and acceptance of customer
deposits;

(h)           entry into any Contract that would constitute a Material Contract;

(i)           incurrence, assumption or guarantee of any indebtedness for borrowed money except unsecured current
obligations and Liabilities incurred in the ordinary course of business consistent with past practice;

(j)           transfer, assignment, sale or other disposition of any of the assets shown or reflected in the Balance Sheet or
cancellation of any debts or entitlements except as incurred in the ordinary course of business consistent with past practice;

(k)           transfer, assignment or grant of any license or sublicense of any material rights under or with respect to any
Intellectual Property;

(l)           material damage, destruction or loss (whether or not covered by insurance) to its property;

(m)           any capital investment in, or any loan to, any other Person;

(n)           acceleration, termination, material modification to or cancellation of any Material Contract (including, but not
limited to, any Material Contract) to which Cocrystal is a party or by which it is, or its assets are, bound;
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(o)           any material capital expenditures;

(p)           imposition of any Encumbrance upon any of Cocrystal properties, Capital Stock or assets, tangible or intangible;

(q)           (i) grant of any bonuses, whether monetary or otherwise, or increase in any wages, salary, severance, pension or
other compensation or benefits in respect of its employees, officers, directors, independent contractors or consultants, other than as provided
for in any written agreements or required by applicable Law, (ii) change in the terms of employment for any employee or any termination of
any employees for which the aggregate costs and expenses exceed $10,000, or (iii) action to accelerate the vesting or payment of any
compensation or benefit for any employee, officer, director, independent contractor or consultant;

(r)           adoption, modification or termination of any: (i) employment, severance, retention or other agreement with any
current or former employee, officer, director, independent contractor or consultant, (ii) Benefit Plan or (iii) collective bargaining or other
agreement with a Union, in each case whether written or oral;

(s)           any loan to (or forgiveness of any loan to), or entry into any other transaction with, any of its shareholders,
directors, officers and employees or any Affiliate of any of the foregoing;

(t)           entry into a new line of business or abandonment or discontinuance of existing lines of business;

(u)           adoption of any plan of merger, consolidation, reorganization, liquidation or dissolution or filing of a petition in
bankruptcy under any provisions of federal or state bankruptcy Law or consent to the filing of any bankruptcy petition against it under any
similar Law;

(v)           purchase, lease or other acquisition of the right to own, use or lease any property or assets for an amount in
excess of $50,000, individually (in the case of a lease, per annum) or $100,000 in the aggregate (in the case of a lease, for the entire term of
the lease, not including any option term), except for purchases of inventory or supplies in the ordinary course of business consistent with past
practice;

(w)           acquisition by merger or consolidation with, or by purchase of a substantial portion of the assets or Capital Stock
of, or by any other manner, any business or any Person or any division thereof;

(x)           action by Cocrystal to make, change or rescind any Tax election, amend any Tax Return or take any position on
any Tax Return, take any action, omit to take any action or enter into any other transaction that would have the effect of increasing the Tax
liability or reducing any Tax asset of Cocrystal in respect of any post-closing tax period; or
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(y)           any Contract to do any of the foregoing, or any action or omission that would result in any of the foregoing.

 
3.9           Material Contracts.

 

(a)           Schedule 3.9 lists each of the following Contracts of Cocrystal (such Contracts, together with all Contracts concerning the
occupancy, management or operation of any real property and all Contracts relating to Intellectual Property set forth in Schedule 3.12, being
(“Material Contracts”):

(i)           each Contract of Cocrystal involving aggregate consideration in excess of $50,000 and which, in each
case, cannot be cancelled by Cocrystal without penalty or without more than 90 days’ notice, or which automatically renews unless notice of
non-renewal is given;

(ii)           all supply Contracts that require Cocrystal to purchase its total requirements of any product from a third
party or that contain “take or pay” provisions;

(iii)           all Contracts that provide for the indemnification by Cocrystal of any Person or the assumption of any
Tax, environmental or other Liability of any Person;

(iv)           all Contracts that relate to the acquisition or disposition of any business, a material amount of Capital
Stock or assets of any other Person or any real property (whether by merger, sale of Capital Stock, sale of assets or otherwise);

(v)           all broker, distributor, dealer, manufacturer’s representative, franchise, agency, sales promotion, market
research, marketing consulting and advertising Contracts to which Cocrystal is a party;

(vi)           all employment agreements and Contracts with independent contractors or consultants (or similar
arrangements) to which Cocrystal is a party and which are not cancellable without a penalty of $25,000 or more or without more than 90
days’ notice;

(vii)           except for Contracts relating to trade receivables, all Contracts relating to indebtedness (including,
without limitation, guarantees) of Cocrystal;

(viii)           all Contracts with any lender or factor;

(ix)           all Contracts with any Governmental Authority to which Cocrystal is a party;

(x)           all Contracts that limit or purport to limit the ability of Cocrystal to compete in any line of business or
with any Person or in any geographic area or during any period of time;

(xi)           any Contracts to which Cocrystal is a party that provide for any joint venture, partnership or similar
arrangement by Cocrystal;
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(xii)           all Contracts between or among Cocrystal on the one hand and any Affiliate of Cocrystal on the other
hand;

(xiii)           all collective bargaining agreements or Contracts with any Union to which Cocrystal is a party; and

(xiv)           any other Contract that is material to Cocrystal and not previously disclosed pursuant to this Section
3.9.

(b)           Each Material Contract is valid and binding on Cocrystal in accordance with its terms and is in full force and effect.
Cocyrstal has no knowledge that any other party thereto is in breach of or default under (or is alleged to be in breach of or default under), or
has provided or received any notice of any intention to terminate or modify, any Material Contract. No event or circumstance has occurred
that, with notice or lapse of time or both, would constitute an event of default under any Material Contract or result in a termination or
modification thereof or would cause or permit the acceleration or other changes of any right or obligation or the loss of any benefit
thereunder. Complete and correct copies of each Material Contract (including all modifications, amendments and supplements thereto and
waivers thereunder) have been made available to Biozone.

 
3.10           Title to Assets; Real Property.

           (a)           Cocrystal has good and valid (and, in the case of owned real property, good and marketable fee simple) title to, or a
valid leasehold interest in, all real property and personal property and other assets reflected in the Unaudited Financial Statements or
acquired after the Balance Sheet Date, other than properties and assets sold or otherwise disposed of in the ordinary course of business
consistent with past practice since the Balance Sheet Date. All such properties and assets (including leasehold interests) are free and clear of
Encumbrances except for the following (collectively referred to as “Permitted Encumbrances”):

(i)           those items set forth in Schedule 3.10;

(ii)           liens for Taxes not yet due and payable or being contested in good faith by appropriate procedures and
for which there are adequate accruals or reserves on the Balance Sheet;

(iii)           mechanics, carriers, workmen, repairmen or other like liens arising or incurred in the ordinary course
of business consistent with past practice or amounts that are not delinquent and which are not, individually or in the aggregate, material to
the business of Cocrystal;

(iv)           easements, rights of way, zoning ordinances and other similar encumbrances affecting real property
which are not, individually or in the aggregate, material to the business of Cocrystal; or
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(v)           other than with respect to owned real property, liens arising under original purchase price conditional
sales contracts and equipment leases with third parties entered into in the ordinary course of business consistent with past practice which are
not, individually or in the aggregate, material to the business of Cocrystal.

           (b)           Schedule 3.10 lists (i) the street address of each parcel of real property; (ii) if such property is leased or subleased
by Cocrystal, the landlord under the lease, the rental amount currently being paid, and the expiration of the term of such lease or sublease for
each leased or subleased property; and (iii) the current use of such property. With respect to owned real property, Cocrystal has delivered or
made available to Biozone true, complete and correct copies of the deeds and other instruments (as recorded) by which Cocrystal acquired
such real property, and copies of all title Insurance Policies, opinions, abstracts and surveys in the possession of Cocrystal and relating to the
real property. With respect to leased real property, Cocrystal has delivered or made available to Biozone true, complete and correct copies of
any leases affecting the real property. Cocrystal is not a sublessor or grantor under any sublease or other instrument granting to any other
Person any right to the possession, lease, occupancy or enjoyment of any leased real property. The use and operation of the real property in
the conduct of Cocrystal’s business do not violate in any material respect any Law, covenant, condition, restriction, easement, license, permit
or agreement. No material improvements constituting a part of the real property encroach on real property owned or leased by a Person other
than Cocrystal. There are no Actions pending nor, to Cocyrstal’s knowledge, threatened against or affecting the real property or any portion
thereof or interest therein in the nature or in lieu of condemnation or eminent domain proceedings.

 
3.11           Condition and Sufficiency of Assets. Except as set forth in Schedule 3.11, the buildings, plants, structures, furniture,

fixtures, machinery, equipment, vehicles and other items of tangible personal property of Cocrystal are structurally sound, are in good
operating condition and repair, and are adequate for the uses to which they are being put, and none of such buildings, plants, structures,
furniture, fixtures, machinery, equipment, vehicles and other items of tangible personal property is in need of maintenance or repairs except
for ordinary, routine maintenance and repairs that are not material in nature or cost. The buildings, plants, structures, furniture, fixtures,
machinery, equipment, vehicles and other items of tangible personal property currently owned or leased by Cocrystal, together with all other
properties and assets of Cocrystal, are sufficient for the continued conduct of Cocrystal’s business after the Closing in substantially the same
manner as conducted prior to the Closing and constitute all of the rights, property and assets necessary to conduct the business of Cocrystal
as currently conducted.

 
3.12           Intellectual Property.

           (a)           “Intellectual Property” means all of the following and similar intangible property and related proprietary rights,
interests and protections, however arising, pursuant to the Laws of any jurisdiction throughout the world, including all such property (1) that
is owned by Cocrystal or Biozone, as the case may be, or  (2) in which Cocrystal or Biozone, as the case may be, holds exclusive or non-
exclusive rights or interests granted by license from other Persons (“Licensed Intellectual Property”), including all:
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(i)           trademarks, service marks, trade names, brand names, logos, trade dress and other proprietary indicia of goods
and services, whether registered or unregistered, and all registrations and applications for registration of such trademarks, including intent-to-
use applications, all issuances, extensions and renewals of such registrations and applications and the goodwill connected with the use of and
symbolized by any of the foregoing;

(ii)           Internet domain names, whether or not trademarks, registered in any top-level domain by any authorized private
registrar or Governmental Authority;

(iii)           original works of authorship in any medium of expression, whether or not published, all copyrights (whether
registered or unregistered), all registrations and applications for registration of such copyrights, and all issuances, extensions and renewals of
such registrations and applications;

(iv)           confidential information, formulas, designs, devices, technology, know-how, research and development,
inventions, methods, processes, compositions and other trade secrets, whether or not patentable; and

(v)           designs and inventions, design, plant and utility patents, letters patent, utility models, pending patent applications
and provisional applications and all issuances, divisions, continuations, continuations-in-part, reissues, extensions, reexaminations and
renewals of such patents and applications.

           (b)           Schedule 3.12 lists all Cocrystal’s Intellectual Property that is subject to any issuance, registration, application or
other filing by, to or with any Governmental Authority or authorized private registrar in any jurisdiction (collectively, the “Intellectual
Property Registrations”), including registered trademarks, domain names and copyrights, issued and reissued patents and pending
applications for any of the foregoing that are reasonably believed by Cocrystal to be used in or necessary for Cocrystal’s current or planned
business or operations. All required filings and fees related to the Intellectual Property Registrations have been timely filed with and paid to
the relevant Governmental Authorities and authorized registrars, and, to Cocrystal’s knowledge as of the Effective Date, all Intellectual
Property Registrations are otherwise in good standing.  Cocrystal has provided Biozone with true and complete copies of all filed patent
applications within the Intellectual Property Registrations.

           (c)           With respect to Intellectual Property owned by Cocrystal, Cocrystal owns, exclusively or jointly with other Persons,
all right, title and interest in and to such Intellectual Property, free and clear of Encumbrances. Without limiting the generality of the
foregoing, Cocrystal has entered into binding, written agreements with every current and former employee of Cocrystal, and with every
current and former independent contractor (other than providers of professional services), whereby such employees and independent
contractors (i) assign to Cocrystal any ownership interest and right they may have in Cocrystal Intellectual Property; and (ii) acknowledge
Cocrystal’s exclusive ownership of all  Cocrystal  Intellectual Property.  Cocrystal has provided Biozone with true and complete copies of all
such agreements.
 
 

17



 
 

(d)           Schedule 3.12 lists all licenses, sublicenses and other agreements (other than MTAs, CDAs, and consulting
agreements) whereby Cocrystal is granted rights, interests and authority, whether on an exclusive or non-exclusive basis, with respect to any
Licensed Intellectual Property that is used in or necessary for Cocrystal’s current or planned business or operations. Cocrystal has provided
Biozone with true and complete copies of all such agreements. All such agreements are valid, binding and enforceable between Cocrystal
and the other parties thereto, and, to Cocrystal’s knowledge as of the Effective Date, Cocrystal and such other parties are in full compliance
with the terms and conditions of such agreements.

(e)           To Cocrystal’s knowledge as of the Effective Date, Cocrystal’s Intellectual Property and Licensed Intellectual
Property as currently owned, licensed or used by Cocrystal or proposed to be used, and Cocrystal’s conduct of its business as currently
conducted and proposed to be conducted have not, do not and will not infringe, violate or misappropriate the Intellectual Property of any
Person. Cocrystal has not received any communication, and no Action has been instituted, settled or, to Cocrystal’s knowledge as of the
Effective Date, threatened that alleges any such infringement, violation or misappropriation, and none of Cocrystal’s Intellectual Property are
subject to any outstanding governmental order.

(f)           Schedule 3.12 lists all licenses, sublicenses and other agreements (other than MTAs, CDAs, and consulting
agreements) pursuant to which Cocrystal grants rights or authority to any Person with respect to any Cocrystal Intellectual Property or
Licensed Intellectual Property. Cocrystal has provided Biozone with true and complete copies of all such agreements. All such agreements
are valid, binding and enforceable between Cocrystal and the other parties thereto, and Cocrystal and such other parties are in full
compliance with the terms and conditions of such agreements. Cocrystal has not received any communication alleging that any Person has
infringed, violated or misappropriated, or is infringing, violating or misappropriating, any Cocrystal Intellectual Property.

 
3.13           Suppliers.  Schedule 3.13 sets forth (i) each supplier to whom Cocrystal has paid consideration for goods or services

rendered in an amount greater than or equal to $50,000 for any of the two most recent fiscal years, or is expected to reach or exceed $50,000
in 2013 (collectively, the “Material Suppliers”); and (ii) the amount of purchases from each Material Supplier during such periods. Cocrystal
has not received any notice, and has no reason to believe, that any of its Material Suppliers has ceased, or intends to cease, to supply goods or
services to Cocrystal or to otherwise terminate or modify its relationship with Cocrystal, including increasing any prices.

3.14           Insurance.  Schedule 3.14 sets forth a true and complete list of all of Cocrystal’s current policies or binders of fire,
liability, product liability, umbrella liability, health, real and personal property, workers’ compensation, vehicular, directors’ and officers’
liability, fiduciary liability and other casualty and property insurance maintained by Cocrystal and relating to the assets, business, operations,
employees, officers and directors of Cocrystal (collectively, the “Insurance Policies”) and true and complete copies of such Insurance
Policies have been made available to Biozone. Such Insurance Policies are in full force and effect and shall remain in full force and effect
following the consummation of the transactions contemplated by this Agreement. Neither Cocrystal nor any of its Affiliates has received any
written notice of (or has knowledge of) any cancellation of, premium increase with respect to, or alteration of coverage under, any of such
Insurance Policies. All premiums due on such Insurance Policies have either been paid or, if due and payable prior to Closing, will be paid
prior to Closing in accordance with the payment terms of each Insurance Policy. The Insurance Policies do not provide for any retrospective
premium adjustment or other experience-based liability on the part of Cocrystal. All such Insurance Policies (a) are valid and binding in
accordance with their terms; (b) are provided by carriers who are financially solvent; and (c) have not been subject to any lapse in coverage.
Except as set forth on Schedule 3.14, there are no claims related to the business of Cocrystal pending under any such Insurance Policies as to
which coverage has been questioned, denied or disputed or in respect of which there is an outstanding reservation of rights. There is no in
default under any provision contained in any Insurance Policy. The Insurance Policies are of the type and in the amounts customarily carried
by Persons conducting a business similar to Cocrystal and are sufficient for compliance with all applicable Laws and Contracts to which
Cocrystal is a party or by which it is bound.
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3.15           Legal Proceedings; Governmental Orders.

           (a)           Except as set forth in Schedule 3.15, there are no Actions pending or, threatened (a) against or by Cocrystal
affecting any of its properties or assets; or (b) against or by Cocrystal or its Affiliates. No event has occurred or circumstances exist that may
give rise to, or serve as a basis for, any such Action.

           (b)           There are no outstanding governmental orders and no unsatisfied judgments, penalties or awards against or
affecting Cocrystal or any of its properties or assets.

3.16           Compliance with Laws; Permits.

           (a)           Except as set forth in Schedule 3.16, Cocrystal has complied, and is now complying, in all material respects with all
Laws applicable to it or its business, properties or assets.

           (b)           All material Permits required for Cocrystal to conduct its business have been obtained by it and are valid and in full
force and effect. All fees and charges with respect to such Permits as of the date hereof have been paid in full.  Schedule 3.16 lists all current
material Permits issued to Cocrystal, including the names of the material Permits and their respective dates of issuance and expiration. No
event has occurred that, with or without notice or lapse of time or both, would reasonably be expected to result in the revocation, suspension,
lapse or limitation of any material Permit set forth in Schedule 3.16.

3.17           Regulatory Compliance.

(a)           Cocrystal is in material compliance with all applicable Laws, rules, regulations, and policies administered or
enforced by the FDA, the U.S. Drug Enforcement Administration, the U.S. Department of Health and Human Services (“HHS”), the Centers
for Medicare and Medicaid Services, the HHS Office of Inspector General, and any other Governmental Authority that regulates the
development of pharmaceutical or medical device products in any jurisdiction, including, without limitation, relating to state or federal anti-
kickback sales and marketing practices, off-label promotion, government health care program price reporting, good clinical practices, good
manufacturing practices, good laboratory practices, advertising and promotion, pre- and post-marketing adverse drug experience and adverse
drug reaction reporting, and all other pre- and post-marketing reporting requirements, as applicable.  In addition, Cocrystal is operating in
material compliance with, such Permits required for the conduct of its business (collectively, the “Regulatory Permits”).  Cocrystal has
fulfilled and performed all of their material obligations with respect to the Regulatory Permits, and, to the knowledge of Cocrystal, no event
has occurred which allows, or after notice or lapse of time would allow, revocation or termination thereof or results in any other material
impairment of the rights of the holder of any Regulatory Permit.  Cocrystal has operated and is in compliance in all material respects with
applicable statutes and implementing regulations administered or enforced by the FDA or any other applicable Governmental
Authority.  Cocrystal has not received notice of any pending or threatened claim, suit, proceeding, hearing, enforcement, audit, investigation,
arbitration or other Action from the FDA or any other applicable Governmental Authority alleging that any operation or activity of Cocrystal
or any Subsidiary is or has been in violation of any applicable Law.
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( b )           Schedule 3.17 lists each product, drug or formulation developed, or licensed by Cocrystal.  Cocrystal does not
have any material liability arising out of any injury to individuals or damage to property arising from the products.

(c)           Cocrystal has obtained all the currently applicable drug applications and drug submissions, or similar registrations
or submissions required for the products and all amendments and supplements thereto, and all other material permits required by the FDA to
conduct the business as it is currently conducted (the “Regulatory Approvals”).  All of the Regulatory Approvals have been duly and validly
issued and are in full force and effect, and Cocrystal is in material compliance with each such Permit held by or issued to them.  Except as
listed on Schedule 3.17(c), Cocrystal is the sole and exclusive owner of the Regulatory Approvals and holds all right, title and interest in and
to all such Regulatory Approvals.  Cocrystal has not granted any third party any right or license to use, access or reference any of the
Regulatory Approvals, including without limitation, any of the know-how contained in any of the Regulatory Approvals or rights (including
any regulatory exclusivities) associated with each such Regulatory Approvals.

(d)           There is no Action by any Governmental Authority pending or, to the knowledge of Cocrystal, or any of its
Affiliates, threatened seeking the recall of any of the products or the revocation or suspension of any Regulatory Approval.  Cocrystal has
made available to Biozone complete and correct copies of all Regulatory Approvals.  In addition, (i) Cocrystal has made available to Biozone
a complete and correct copy of the product data; (ii) to the knowledge of Cocrystal, all applicable Laws relating to the preparation and
submission of the Regulatory Approvals to the relevant regulatory authorities have been complied with; (iii) to the knowledge of
Cocrystal,   it has filed with the relevant Governmental Authorities all required material notices, supplemental applications, and annual or
other reports, including adverse experience reports, with respect to the Regulatory Approvals.

( e )           Schedule 3.17 lists all product registrations which are pending or maintained by Cocrystal and with respect to
pending product registrations, the phase of clinical development of the products which are the subject thereof.  A true and complete copy of
each such product registration has been previously delivered to Biozone.
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(f)           Cocrystal has no knowledge of any serious adverse events associated with the use of products required to be
reported to the FDA that have not been reported to the FDA in accordance with applicable Law.  Schedule 3.17 lists all (i) products which
since October 1, 2011 have been recalled, withdrawn or suspended by Cocrystal, whether voluntarily or otherwise, (ii) without limiting the
generality of Section 3.17, completed or to the knowledge of Cocrystal, pending proceedings seeking the recall, withdrawal, suspension or
seizure of any product, and (iii) regulatory letters, warning letters, and letters of adverse findings received since October 1, 2011 by Cocrystal
or, to the knowledge of Cocrystal, any of its agents relating to Cocrystal or any of the products, copies of which have been delivered to
Biozone.

(g)           To the knowledge of Cocrystal, and except as set forth in Schedule 3.17 or as to which adequate reserves have
been established, there exists no set of facts: (i) which could furnish a reasonable basis for the recall, withdrawal or suspension of any
material product registration, product license, export license or other license, approval or consent of any domestic or foreign Governmental
Authority with respect to Cocrystal or any of the products; or (ii) which could furnish a reasonable basis for the recall, withdrawal or
suspension of any product from the market, the termination or suspension of any clinical testing of any product.

(h)           Cocrystal has directly conducted the studies, tests and preclinical and clinical trials (“Studies”) reflected on
Schedule 3.17.

(i)           Cocrystal is and has been in material compliance with all Laws requiring the maintenance or submission of
reports or records under requirements administered by the FDA or any other Governmental Authority.  Neither Cocrystal, nor any of its
respective employees or agents, have made any untrue or fraudulent statements of material facts to the FDA or any other applicable
Governmental Authorities, or in any records and documentation prepared or maintained to comply with the applicable Laws, or failed to
disclose a fact required to be disclosed to the FDA or any other similar Governmental Authorities.

(j)           Neither Cocrystal, nor any of its officers, directors, or respective Affiliates, has been convicted of any crime or
engaged in any conduct that could result or resulted in debarment, exclusion or disqualification by the FDA or any other Governmental
Authority, and there are no proceedings pending or, to the knowledge of Cocrystal threatened that reasonably might be expected to result in
criminal or civil liability or debarment, exclusion or disqualification by the FDA or any other Governmental Authority.  Cocrystal has not
received written notice of or been subject to any other enforcement action involving the FDA or any other Governmental Authorities,
including any suspension, consent decree, notice of criminal investigation, indictment, sentencing memorandum, plea agreement, court order
or target or no-target letter, and none of the foregoing are pending or, to the knowledge of Cocrystal, threatened in writing against
Cocrystal.  Neither Cocrystal, nor any of its officers, directors or employees has committed any act, made any statement or failed to make any
statement that would reasonably be expected to provide a basis for the FDA to invoke its policy with respect to “Fraud, Untrue Statements of
Material Facts, Bribery, and Illegal Gratuities” or for any other Governmental Authority to invoke any similar policy.
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(k)           True and complete copies of all information, data, protocols, Study reports, safety reports and/or other relevant
documents and materials have been made available to Biozone.

(l)           Cocrystal has not generated any revenue from the sale of products or services.

3.18           Compliance with Environmental Laws.   Cocrystal is in material compliance with all applicable environmental Laws.  Except as
set forth in Schedule 5.12, there have been no governmental claims, citations, notices of violation, judgments, decrees or orders issued by
any Governmental Authority against Cocrystal alleging impairment or damage, injury or adverse effect to the environment or public health
and, to the knowledge of Cocrystal, there have been no private complaints with respect to any such matters.  There is no material condition
relating to any properties (including real property) of Cocrystal that would require any type of remediation, clean-up, response or other action
under applicable environmental Laws and Cocrystal has  materially complied with environmental laws in the generation, treatment, storage
and disposal of toxic and hazardous substances, as defined under any applicable environmental Laws.

3.19           Employee Benefit Matters.

(a)           Schedule 3.19 contains a true and complete list of each pension, benefit, retirement, compensation, profit-sharing, deferred
compensation, incentive, performance award, phantom equity, stock or stock-based, change in control, retention, severance, vacation, paid
time off, fringe-benefit and other similar agreement, plan, policy, program or arrangement (and any amendments thereto), in each case
whether or not reduced to writing and whether funded or unfunded, including each “employee benefit plan” within the meaning of Section
3(3) of ERISA, whether or not tax-qualified and whether or not subject to ERISA, which is or has been maintained, sponsored, contributed
to, or required to be contributed to by Cocrystal for the benefit of any current or former employee, officer, director, retiree, independent
contractor or consultant of Cocrystal or any spouse or dependent of such individual, or under which Cocrystal has or may have any Liability,
or with respect to which Biozone or any of their Affiliates would reasonably be expected to have any Liability, contingent or otherwise (as
listed on Schedule 3.19, each, a “Benefit Plan”).

(b)           With respect to each Benefit Plan, Cocrystal has made available to Biozone accurate, current and complete copies of each
of the following: (i) where the Benefit Plan has been reduced to writing, the plan document together with all amendments; (ii) where the
Benefit Plan has not been reduced to writing, a written summary of all material plan terms; (iii) where applicable, copies of any trust
agreements or other funding arrangements, custodial agreements, nsurance policies and contracts, administration agreements and similar
agreements, and investment management or investment advisory agreements, now in effect or required in the future as a result of the
transactions contemplated by this Agreement or otherwise; (iv) copies of any summary plan descriptions, summaries of material
modifications, employee handbooks and any other written communications (or a description of any oral communications) relating to any
Benefit Plan; (v) in the case of any Benefit Plan that is intended to be qualified under Section 401(a) of the Code, a copy of the most recent
determination, opinion or advisory letter from the Internal Revenue Service; (vi) in the case of any Benefit Plan for which a Form 5500 is
required to be filed, a copy of the most recently filed Form 5500, with schedules attached; (vii) actuarial valuations and reports related to any
Benefit Plans with respect to the two most recently completed plan years; and (viii) copies of material notices, letters or other
correspondence from the Internal Revenue Service, Department of Labor or Pension Benefit Guaranty Corporation relating to the Benefit
Plan.
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           (c)           Each Benefit Plan (other than any multiemployer plan within the meaning of Section 3(37) of ERISA (each a
“Multiemployer Plan”)) has been established, administered and maintained in accordance with its terms and in compliance with all applicable
Laws (including ERISA and the Code). Each Benefit Plan that is intended to be qualified under Section 401(a) of the Code (a “Qualified
Benefit Plan”) is so qualified and has received a favorable and current determination letter from the Internal Revenue Service, or with respect
to a prototype plan, can rely on an opinion letter from the Internal Revenue Service to the prototype plan sponsor, to the effect that such
Qualified Benefit Plan is so qualified and that the plan and the trust related thereto are exempt from federal income Taxes under Sections
401(a) and 501(a), respectively, of the Code, and nothing has occurred that could reasonably be expected to cause the revocation of such
determination letter from the Internal Revenue Service or the unavailability of reliance on such opinion letter from the Internal Revenue
Service, as applicable, nor has such revocation or unavailability been threatened. Nothing has occurred with respect to any Benefit Plan that
has subjected or could reasonably be expected to subject Cocrystal or, with respect to any period on or after the Closing Date, Biozone, to a
penalty under Section 502 of ERISA or to Tax or penalty under Section 4975 of the Code. All benefits, contributions and premiums relating
to each Benefit Plan have been timely paid in accordance with the terms of such Benefit Plan and all applicable Laws and accounting
principles, and all benefits accrued under any unfunded Benefit Plan have been paid, accrued or otherwise adequately reserved to the extent
required by, and in accordance with, GAAP.

(d)           Neither Cocrystal nor any of its ERISA Affiliates has (i) incurred or reasonably expects to incur, either directly or
indirectly, any material Liability under Title I or Title IV of ERISA or related provisions of the Code or foreign Law relating to employee
benefit plans; (ii) failed to timely pay premiums to the Pension Benefit Guaranty Corporation; (iii) withdrawn from any Benefit Plan; or (iv)
engaged in any transaction which would give rise to liability under Section 4069 or Section 4212(c) of ERISA.

           (e)           With respect to each Benefit Plan (i) no such plan is a Multiemployer Plan, and all contributions required to be paid
by Cocrystal or its ERISA Affiliates have been timely paid to the applicable Multiemployer Plan; (ii) no such plan is a “multiple employer
plan” within the meaning of Section 413(c) of the Code or a “multiple employer welfare arrangement” (as defined in Section 3(40) of
ERISA); (iii) no Action has been initiated by the Pension Benefit Guaranty Corporation to terminate any such plan or to appoint a trustee for
any such plan; (iv) no such plan is subject to the minimum funding standards of Section 302 of ERISA or Section 412 of the Code; and (v)
no “reportable event,” as defined in Section 4043 of ERISA, has occurred with respect to any such plan.
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           (f)           Except as required by applicable Law, no provision of any Benefit Plan or collective bargaining agreement could
reasonably be expected to result in any limitation on Biozone or any of its Affiliates from amending or terminating any Benefit Plan.
Cocrystal has no commitment or obligation and has not made any representations to any employee, officer, director, independent contractor
or consultant, whether or not legally binding, to adopt, amend or modify any Benefit Plan or any collective bargaining agreement, in
connection with the consummation of the transactions contemplated by this Agreement or otherwise.

           (g)           Other than as required under Section 601 et. seq. of ERISA or other applicable Law, no Benefit Plan provides post-
termination or retiree welfare benefits to any individual for any reason, and neither Cocrystal nor any of its ERISA Affiliates has any
Liability to provide post-termination or retiree welfare benefits to any individual or ever represented, promised or contracted to any
individual that such individual would be provided with post-termination or retiree welfare benefits.

           (h)           There is no pending or, to Cocrystal’s knowledge, threatened Action relating to a Benefit Plan (other than routine
claims for benefits), and no Benefit Plan has within the three years prior to the date hereof been the subject of an examination or audit by a
Governmental Authority or the subject of an application or filing under or is a participant in, an amnesty, voluntary compliance, self-
correction or similar program sponsored by any Governmental Authority.

(i)           There has been no amendment to, announcement by Cocrystal relating to, or change in employee participation or
coverage under, any Benefit Plan or collective bargaining agreement that would increase the annual expense of maintaining such plan above
the level of the expense incurred for the most recently completed fiscal year with respect to any director, officer, employee, independent
contractor or consultant, as applicable. Cocrystal has no commitment or obligation and has not made any representations to any director,
officer, employee, independent contractor or consultant, whether or not legally binding, to adopt, amend or modify any Benefit Plan or any
collective bargaining agreement.

(j)           Each Benefit Plan that is subject to Section 409A of the Code has been operated in compliance with such section and
all applicable regulatory guidance (including notices, rulings and proposed and final regulations).

(k)           Each individual who is classified by Cocrystal as an independent contractor has been properly classified for
purposes of participation and benefit accrual under each Benefit Plan.

           (l)           Neither the execution of this Agreement nor any of the transactions contemplated by this Agreement will (either
alone or upon the occurrence of any additional or subsequent events): (i) entitle any current or former director, officer, employee,
independent contractor or consultant of Cocrystal to severance pay or any other payment; (ii) accelerate the time of payment, funding or
vesting, or increase the amount of compensation due to any such individual; (iii) limit or restrict the right of Cocrystal to merge, amend or
terminate any Benefit Plan; (iv) increase the amount payable under or result in any other material obligation pursuant to any Benefit Plan; or
(v) result in “excess parachute payments” within the meaning of Section 280G(b) of the Code.
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3.20           Employment Matters.

           (a)           Schedule 3.20 contains a list of all persons who are employees, independent contractors or consultants of Cocrystal
as of the date hereof (and as of the Closing Date), and sets forth for each such individual the following: (i) name; (ii) title or position
(including whether full or part time); (iii) hire date; (iv) current annual base compensation rate; (v) commission, bonus or other incentive-
based compensation; and (vi) a description of the fringe benefits provided to each such individual as of the date hereof. Except as set forth in
Schedule 3.20, as of the date hereof (and as of the Closing Date), all compensation, including wages, commissions and bonuses, payable to
employees, independent contractors or consultants of Cocrystal for services performed on or prior to the date hereof have been paid in full
(or accrued in full on the Interim Balance Sheet) and there are no outstanding agreements, understandings or commitments of Cocrystal with
respect to any compensation, commissions or bonuses.

           (b)           Cocrystal is not, and has not been for the past three years, a party to, bound by, or negotiating any collective
bargaining agreement or other Contract with a union, works council or labor organization (collectively, a “Union”), and there is not, and has
not been for the past three years, any Union representing or purporting to represent any employee of Cocrystal, and no Union or group of
employees is seeking or has sought to organize employees for the purpose of collective bargaining. There has never been, nor has there been
any threat of, any strike, slowdown, work stoppage, lockout, concerted refusal to work overtime or other similar labor disruption or dispute
affecting Cocrystal or any of its employees. Cocrystal has no duty to bargain with any Union.

           (c)           Cocrystal is and has been in material compliance with all applicable Laws pertaining to employment and
employment practices, including all Laws relating to labor relations, equal employment opportunities, fair employment practices,
employment discrimination, harassment, retaliation, reasonable accommodation, disability rights or benefits, immigration, wages, hours,
overtime compensation, child labor, hiring, promotion and termination of employees, working conditions, meal and break periods, privacy,
health and safety, workers’ compensation, leaves of absence and unemployment insurance. All individuals characterized and treated by
Cocrystal as independent contractors or consultants are properly treated as independent contractors under all applicable Laws, including
those under the Code relating to withholding of Taxes. All employees classified as exempt under the Fair Labor Standards Act and state and
local wage and hour Laws are properly classified. There are no Actions against Cocrystal pending, or to its  knowledge, threatened to be
brought or filed, by or with any Governmental Authority or arbitrator in connection with the employment of any current or former applicant,
employee, consultant, volunteer, intern or independent contractor of Cocrystal, including, without limitation, any claim relating to unfair
labor practices, employment discrimination, harassment, retaliation, equal pay, wage and hours or any other employment related matter
arising under applicable Laws.
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           3.21           Taxes.  Except as set forth in Schedule 3.21:

(a)           All Tax Returns required to be filed on or before the Closing Date by Cocrystal have been, or will be, timely filed. Such
Tax Returns are, or will be, true, complete and correct in all respects. All Taxes due and owing by Cocrystal (whether or not shown on any
Tax Return) have been, or will be, timely paid.

(b)           Cocrystal has withheld and paid each Tax required to have been withheld and paid in connection with amounts paid or
owing to any employee, independent contractor, creditor, customer, shareholder or other party, and complied with all information reporting
and backup withholding provisions of applicable Law.

(c)           No claim has been made by any taxing authority in any jurisdiction where Cocrystal does not file Tax Returns that it is, or
may be, subject to Tax by that jurisdiction.

(d)           No extensions or waivers of statutes of limitations have been given or requested with respect to any Taxes of Cocrystal.

(e)           The amount of Cocrystal’s Liability for unpaid Taxes for all periods ending on or before December 31, 2012 does not, in
the aggregate, exceed the amount of accruals for Taxes (excluding reserves for deferred Taxes) reflected on the Financial Statements. The
amount of Cocrystal’s Liability for unpaid Taxes for all periods following the end of the recent period covered by the Financial Statements
shall not, in the aggregate, exceed the amount of accruals for Taxes (excluding reserves for deferred Taxes) as adjusted for the passage of
time in accordance with the past custom and practice of Cocrystal (and which accruals shall not exceed comparable amounts incurred in
similar periods in prior years).

(f)           Schedule 3.21(f) sets forth:

(i)           the taxable years of Cocrystal as to which the applicable statutes of limitations on the assessment and collection of
Taxes have not expired;

(ii)           those years for which examinations by the taxing authorities have been completed; and

(iii)           those taxable years for which examinations by taxing authorities are presently being conducted.

(g)           All deficiencies asserted, or assessments made, against Cocrystal as a result of any examinations by any taxing authority
have been fully paid.

(h)           Cocrystal is not a party to any Action by any taxing authority. There are no pending or threatened Actions by any taxing
authority.

(i)           Cocrystal has delivered to Biozone copies of all federal, state, local and foreign income, franchise and similar Tax Returns,
examination reports, and statements of deficiencies assessed against, or agreed to by, Cocrystal for all tax periods ending after December 31,
2012.
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(j)           There are no Encumbrances for Taxes (other than for current Taxes not yet due and payable) upon the assets of Cocrystal.

(k)           Cocrystal is not a party to, or bound by, any Tax indemnity, Tax-sharing or Tax allocation agreement.

(l)           Cocrystal is not a party to, or bound by, any closing agreement or offer in compromise with any taxing authority.

(m)           No private letter rulings, technical advice memoranda or similar agreement or rulings have been requested, entered into or
issued by any taxing authority with respect to Cocrystal.

(n)           Cocrystal has not been a member of an affiliated, combined, consolidated or unitary Tax group for Tax purposes.
Cocrystal has no Liability for Taxes of any Person (other than Cocrystal) under Treasury Regulations Section 1.1502-6 (or any
corresponding provision of state, local or foreign Law), as transferee or successor, by contract or otherwise.

(o)           Cocrystal has not agreed to make, nor is it required to make, any adjustment under Sections 481(a) or 263A of the Code or
any comparable provision of state, local or foreign Tax Laws by reason of a change in accounting method or otherwise. Cocrystal has not
taken any action that could defer a Liability for Taxes of Cocrystal from any pre-closing tax period to any post-closing tax period.

(p)           Cocrystal is not a “foreign person” as that term is used in Treasury Regulations Section 1.1445-2. Cocrystal is not, nor has
it been, a United States real property holding corporation (as defined in Section 897(c)(2) of the Code) during the applicable period specified
in Section 897(c)(1)(a) of the Code.

(q)           Cocrystal has not been a “distributing corporation” or a “controlled corporation” in connection with a distribution
described in Section 355 of the Code.

(r)           Cocrystal is not, and has not been, a party to, or a promoter of, a “reportable transaction” within the meaning of Section
6707A(c)(1) of the Code and Treasury Regulations Section 1.6011 4(b).

(s)           There is currently no limitation on the utilization of net operating losses, capital losses, built-in losses, Tax credits or
similar items of Cocrystal under Sections 269, 382, 383, 384 or 1502 of the Code and the Treasury Regulations thereunder (and comparable
provisions of state, local or foreign Law).

(t)           Schedule 3.21(t) sets forth all foreign jurisdictions in which Cocrystal is subject to Tax, is engaged in business or
has a permanent establishment. Cocrystal has not entered into a gain recognition agreement pursuant to Treasury Regulations Section
1.367(a)-8. Cocrystal has not transferred an intangible the transfer of which would be subject to the rules of Section 367(d) of the Code.
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(u)           None of the assets of Cocrystal is property that Cocrystal is required to treat as being owned by any other person pursuant
to the so-called “safe harbor lease” provisions of former Section 168(f)(8) of the Code.

3.22           Books and Records. The minute books and stock record books of Cocrystal, all of which have been made available to Biozone,
are complete and correct and have been maintained in accordance with sound business practices. The minute books of Cocrystal contain
accurate and complete records of all meetings, and actions taken by written consent of, the shareholders, the Board of Directors and any
committees of the Board of Directors of Cocrystal, and no meeting, or action taken by written consent, of any such shareholders, Board of
Directors or committee has been held for which minutes have not been prepared and are not contained in such minute books. At the Closing,
all of those books and records will be in the possession of Cocrystal.

           3.23           Brokers. No broker, finder or investment banker is entitled to any brokerage, finder’s or other fee or commission in
connection with the transactions contemplated by this Agreement based upon arrangements made by or on behalf of Cocrystal.

3.24           Foreign Corrupt Practices Act . In connection with Cocrystal’s business, Cocrystal and its Affiliates have complied with the
Foreign Corrupt Practices Act, 15 U.S.C. 78dd-1 et seq. and rules, regulations, codes, plans, injunctions, judgments, orders, decrees, rulings,
and charges thereunder of federal, state, local, and foreign governments (and all agencies thereof), and no Action, investigation, inquiry
charge, claim, demand, or notice has been filed or commenced against any of them alleging any failure so to comply.

3.25           Full Disclosure. No representation or warranty by Cocrystal in this Agreement and no statement contained in the Disclosure
Schedules to this Agreement or any certificate or other document furnished or to be furnished to Biozone pursuant to this Agreement contains
any untrue statement of a material fact, or omits to state a material fact necessary to make the statements contained therein, in light of the
circumstances in which they are made, not misleading.

ARTICLE IV
REPRESENTATIONS AND WARRANTIES OF BIOZONE

 
Biozone represents and warrants to Cocrystal that the statements contained in this Article IV are true and correct as of the date

hereof and will be true and correct as of the Closing Date, all as modified by the Disclosure Schedules:

4.1           Organization and Authority of Biozone.  Biozone has the requisite power, authority and capacity to enter into this
Agreement, to carry out its obligations hereunder and to consummate the transactions contemplated hereby. This Agreement to which
Biozone is a party has been duly and validly executed and delivered by Biozone and constitutes the legal, valid and binding obligation of
Biozone, enforceable against him in accordance with its terms.

4.2           Power and Authority of Biozone.  Biozone has the requisite power, authority and capacity to enter into this Agreement,
to carry out its obligations hereunder and to consummate the transactions contemplated hereby.  This Agreement has been duly and validly
executed and delivered by Biozone and constitutes a legal, valid and binding obligation of Biozone, enforceable against it in accordance with
its terms.
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4.3           Organization and Qualification of Biozone.  Biozone is a corporation duly organized, validly existing and in good
standing under the Laws of the State of Nevada and has full corporate power and authority to own, operate or lease the properties and assets
now owned, operated or leased by it and to carry on its business as it has been and is currently conducted. Schedule 4.3 sets forth each
jurisdiction in which Cocrystal is licensed or qualified to do business, and Cocrystal is duly licensed or qualified to do business and is in
good standing in each jurisdiction in which the properties owned or leased by it or the operation of its business as currently conducted makes
such licensed of qualified, individually or in the aggregate, does not have Material Adverse Effect.   

4.4           Capitalization.

(a)           The authorized and outstanding Capital Stock of Biozone is listed on Schedule 4.4 All of the shares of Biozone Capital
Stock have been duly authorized, are validly issued, fully paid and non-assessable.

(b)           All of the outstanding shares of Capital Stock of Biozone were issued in compliance with applicable Laws. None of the
Biozone Capital Stock was issued in violation of any agreement, arrangement or commitment to which any of the Biozone shareholders is a
party or is subject to or in violation of any preemptive or similar rights of any Person.

(c)           Except as disclosed on Schedule 4.4, there are no outstanding or authorized Options, Warrants, convertible securities or
other rights, agreements, arrangements or commitments of any character relating to the Capital Stock of Biozone or obligating Biozone to
issue or sell any shares of Capital Stock of, or any other interest in, Biozone.  Biozone does not have outstanding or authorized any stock
appreciation, phantom stock, profit participation or similar rights.  There are no voting trusts, shareholder agreements, proxies or other
agreements or understandings in effect with respect to the voting or transfer of any of the shares of Biozone Capital Stock.

4.5           No Subsidiaries. Biozone does not own, or have any interest in any corporation, limited liability company, partnership,
other entity or Person, except as disclosed on Schedule 4.5.

4.6           No Conflicts; Consents. The execution, delivery and performance by Biozone, and the consummation of the transactions
contemplated hereby , do not and will not: (a) conflict with or result in a violation or breach of, or default under, any provision of the
certificate of incorporation, bylaws or other organizational documents of Biozone; (b) conflict with or result in a violation or breach of any
provision of any Contract including any loan agreement or lease or governmental order applicable to Biozone; (c) require the consent, notice
or other action by any Person under, conflict with, result in a violation or breach of, constitute a default or an event that, with or without
notice or lapse of time or both, would constitute a default under, result in the acceleration of or create in any party the right to accelerate,
terminate, modify or cancel any Contract to which Biozone is a party or by which Biozone is bound or to which any of its respective
properties and assets are subject (including any Material Contract) or any Permit affecting the properties, assets or business of Biozone; or
(d) result in the creation or imposition of any Encumbrance other than Permitted Encumbrances on any properties or assets of Biozone. No
consent, approval, Permit, governmental order, declaration or filing with, or notice to, any Governmental Authority is required by or with
respect to Biozone in connection with the execution and delivery of this Agreement and the consummation of the transactions contemplated
hereby.
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4.7           Books and Records. The minute books and stock record books of Biozone, all of which have been made available to
Cocrystal, are complete and correct and have been maintained in accordance with sound business practices. The minute books of Biozone
contain accurate and complete records of all meetings, and actions taken by written consent of, the shareholders, the Board of Directors and
any committees of the Board of Directors of Biozone, and no meeting, or action taken by written consent, of any such shareholders, Board of
Directors or committee has been held for which minutes have not been prepared and are not contained in such minute books. At the Closing,
all of those books and records will be in the possession of Biozone.

4.8           Financial Statements.
 

 
(a)           Complete copies of Biozone’s audited financial statements consisting of the balance sheet of Biozone as at December 31

in each of the years ended December 31, 2011 and 2012 and the related statements of income and retained earnings, shareholders’ equity and
cash flow for the years then ended (the “Biozone Audited Financial Statements”) and the nine months ended September 30, 20012 and
2013  (the “Biozone Interim Financial Statements”) and together with the Biozone Audited Financial Statements (the “Biozone Financial
Statements”) have been delivered to Cocrystal. The Biozone Financial Statements have been prepared in accordance with GAAP applied on
a consistent basis throughout the period involved, subject, in the case of the Biozone Interim Financial Statements, to normal and recurring
year-end adjustments (none of which will have a Material Adverse Effect) and the absence of notes (that, if presented, would not differ
materially from those presented in the Biozone Audited Financial Statements). The Biozone Financial Statements are based on the books
and records of Biozone, and fairly present in all material respects the financial condition of Biozone as of the respective dates they were
prepared and the results of the operations of Biozone for the periods indicated. The balance sheet of Biozone as of December 31, 2012 is
referred to herein as the “Biozone Balance Sheet” and the date thereof as the “Biozone Balance Sheet Date” and the balance sheet of
Biozone as of September 30, 2013 is referred to herein as the “Interim Biozone Balance Sheet” and the date thereof as the “Interim Biozone
Balance Sheet Date.” Biozone maintains a standard system of accounting established and administered in accordance with GAAP.

(b)           Biozone maintains a system of internal controls sufficient to provide reasonable assurance that (i) transactions are
executed with management’s authorization, (ii) transactions are recorded as necessary to permit preparation of financial statements in
accordance with GAAP and to maintain accountability for assets, (iii) access to assets is permitted only in accordance with management’s
authorization, and (iv) the recorded amount for assets is compared with existing assets at reasonable intervals and appropriate action is taken
with respect to any differences.  There are no significant deficiencies or material weaknesses in the design or operation of the Biozone’s
internal controls, and Biozone has not been informed by its independent auditors, accountants, consultants or others involved in the review
of internal controls that any such significant deficiencies or material weaknesses exist, which could adversely affect the Biozone’s ability to
record, process, summarize and report financial data.  There is no fraud in connection with the Biozone Financial Statements, whether or not
material, that involves management or other employees who have a significant role in the Biozone’s internal controls.
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4.9           Undisclosed Liabilities. Biozone has no Liabilities except (a) those which are adequately reflected or reserved against in
the Biozone Balance Sheet as of the Biozone Balance Sheet Date, and (b) those which have been incurred in the ordinary course of business
consistent with past practice since the Biozone Balance Sheet Date and which are not, individually or in the aggregate, material in amount,
except as disclosed on Schedule 4.9.

4.10           Absence of Certain Changes, Events and Conditions. Except as disclosed on Schedule 4.10, since the Biozone
Balance Sheet Date, and other than in the ordinary course of business consistent with past practice, there has not been, with respect to
Biozone, any:

(a)           event, occurrence or development that has had, or could reasonably be expected to have, individually or in the aggregate, a
Material Adverse Effect;

(b)           amendment of the certificate of incorporation, bylaws or other organizational documents of Biozone;

(c)           split, combination or reclassification of any shares of Biozone Capital Stock;

(d)           issuance, sale or other disposition of any of Biozone Capital Stock, or grant of any Biozone Options, Warrants or other
rights to purchase or obtain (including upon conversion, exchange or exercise) any of its Capital Stock;

(e)           declaration or payment of any dividends or distributions on or in respect of any of its Capital Stock or redemption,
purchase or acquisition of its Capital Stock;

(f)           material change in any method of accounting or accounting practice of Biozone, except as required by GAAP or as
disclosed in the notes to the Financial Statements;

(g)           material change in Biozone’s cash management practices and its policies, practices and procedures with respect to
collection of accounts receivable, establishment of reserves for uncollectible accounts, accrual of accounts receivable, inventory control,
prepayment of expenses, payment of trade accounts payable, accrual of other expenses, deferral of revenue and acceptance of customer
deposits;

(h)           entry into any Contract that would constitute a Material Contract;

(i)           incurrence, assumption or guarantee of any indebtedness for borrowed money except unsecured current obligations and
Liabilities incurred in the ordinary course of business consistent with past practice;
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(j)           transfer, assignment, sale or other disposition of any of the assets shown or reflected in the Balance Sheet or cancellation
of any debts or entitlements except as incurred in the ordinary course of business consistent with past practice;

(k)           transfer, assignment or grant of any license or sublicense of any material rights under or with respect to any Intellectual
Property;

(l)           material damage, destruction or loss (whether or not covered by insurance) to its property;

(m)           any capital investment in, or any loan to, any other Person;

(n)           acceleration, termination, material modification to or cancellation of any Material Contract (including, but not limited to,
any Material Contract) to which Biozone is a party or by which it is, or its assets are, bound;

(o)           any material capital expenditures;

(p)           imposition of any Encumbrance upon any of Biozone properties, Capital Stock or assets, tangible or intangible;

(q)           (i) grant of any bonuses, whether monetary or otherwise, or increase in any wages, salary, severance, pension or other
compensation or benefits in respect of its employees, officers, directors, independent contractors or consultants, other than as provided for in
any written agreements or required by applicable Law, (ii) change in the terms of employment for any employee or any termination of any
employees for which the aggregate costs and expenses exceed $10,000, or (iii) action to accelerate the vesting or payment of any
compensation or benefit for any employee, officer, director, independent contractor or consultant;

(r)           adoption, modification or termination of any: (i) employment, severance, retention or other agreement with any current or
former employee, officer, director, independent contractor or consultant, (ii) Benefit Plan or (iii) collective bargaining or other agreement
with a Union, in each case whether written or oral;

(s)           any loan to (or forgiveness of any loan to), or entry into any other transaction with, any of its shareholders, directors,
officers and employees or any Affiliate of any of the foregoing;

(t)           entry into a new line of business or abandonment or discontinuance of existing lines of business;

(u)           adoption of any plan of merger, consolidation, reorganization, liquidation or dissolution or filing of a petition in
bankruptcy under any provisions of federal or state bankruptcy Law or consent to the filing of any bankruptcy petition against it under any
similar Law;
 
 

32



 
 

(v)           purchase, lease or other acquisition of the right to own, use or lease any property or assets for an amount in excess of
$50,000, individually (in the case of a lease, per annum) or $100,000 in the aggregate (in the case of a lease, for the entire term of the lease,
not including any option term), except for purchases of inventory or supplies in the ordinary course of business consistent with past practice;

(w)           acquisition by merger or consolidation with, or by purchase of a substantial portion of the assets or Capital Stock of, or by
any other manner, any business or any Person or any division thereof;

(x)           action by Biozone to make, change or rescind any Tax election, amend any Tax Return or take any position on any Tax
Return, take any action, omit to take any action or enter into any other transaction that would have the effect of increasing the Tax liability or
reducing any Tax asset of Biozone in respect of any post-closing tax period; or

(y)           any Contract to do any of the foregoing, or any action or omission that would result in any of the foregoing.

4.11           Material Contracts.

(a)           Schedule 4.11 lists each of the following Material Contracts of Biozone:

(i)           each Contract of Biozone involving aggregate consideration in excess of $50,000 and which, in each case, cannot
be cancelled by Biozone without penalty or without more than 90 days’ notice, or which automatically renews unless notice of non-renewal
is given;

(ii)           all supply Contracts that require Biozone to purchase its total requirements of any product from a third party or
that contain “take or pay” provisions;

(iii)           all Contracts that provide for the indemnification by Biozone of any Person or the assumption of any Tax,
environmental or other Liability of any Person;

(iv)           all Contracts that relate to the acquisition or disposition of any business, a material amount of Capital Stock or
assets of any other Person or any real property (whether by merger, sale of Capital Stock, sale of assets or otherwise);

(v)           all broker, distributor, dealer, manufacturer’s representative, franchise, agency, sales promotion, market research,
marketing consulting and advertising Contracts to which Biozone is a party;

(vi)           all employment agreements and Contracts with independent contractors or consultants (or similar arrangements)
to which Biozone is a party and which are not cancellable without a penalty of $25,000 or more or without more than 90 days’ notice;
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(vii)           except for Contracts relating to trade receivables, all Contracts relating to indebtedness (including, without
limitation, guarantees) of Biozone;

(viii)           all Contracts with any lender or factor;

(ix)           all Contracts with any Governmental Authority to which Biozone is a party;

(x)           all Contracts that limit or purport to limit the ability of Biozone to compete in any line of business or with any
Person or in any geographic area or during any period of time;

(xi)           any Contracts to which Biozone is a party that provide for any joint venture, partnership or similar arrangement
by Biozone;

(xii)           all Contracts between or among Biozone on the one hand and any Affiliate of Biozone on the other hand;

(xiii)           all collective bargaining agreements or Contracts with any Union to which Biozone is a party; and

(xiv)           any other Contract that is material to Biozone and not previously disclosed pursuant to this Section 4.11.

(b)           Each Material Contract is valid and binding on Biozone in accordance with its terms and is in full force and
effect.  Biozone has no knowledge that any other party thereto is in breach of or default under (or is alleged to be in breach of or default
under), or has provided or received any notice of any intention to terminate or modify, any Material Contract. No event or circumstance has
occurred that, with notice or lapse of time or both, would constitute an event of default under any Material Contract or result in a termination
or modification thereof or would cause or permit the acceleration or other changes of any right or obligation or the loss of any benefit
thereunder. Complete and correct copies of each Material Contract (including all modifications, amendments and supplements thereto and
waivers thereunder) have been made available to Cocrystal.

4.12           Title to Assets; Real Property.

(a)           Biozone has good and valid (and, in the case of owned real property, good and marketable fee simple) title to, or a valid
leasehold interest in, all real property and personal property and other assets reflected in the Biozone Audited Financial Statements or
acquired after the Biozone Balance Sheet Date, other than properties and assets sold or otherwise disposed of in the ordinary course of
business consistent with past practice since the Biozone Balance Sheet Date. All such properties and assets (including leasehold interests) are
free and clear of Permitted Encumbrances except for the following encumbrances:
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(i)           those items set forth in Schedule 4.12;

(ii)           liens for Taxes not yet due and payable or being contested in good faith by appropriate procedures and for which
there are adequate accruals or reserves on the Balance Sheet;

(iii)           mechanics, carriers,’ workmen’s, repairmen’s or other like liens arising or incurred in the ordinary course of
business consistent with past practice or amounts that are not delinquent and which are not, individually or in the aggregate, material to the
business of Biozone;

(iv)           easements, rights of way, zoning ordinances and other similar encumbrances affecting real property which are
not, individually or in the aggregate, material to the business of Biozone; or

(v)           other than with respect to owned real property, liens arising under original purchase price conditional sales
contracts and equipment leases with third parties entered into in the ordinary course of business consistent with past practice which are not,
individually or in the aggregate, material to the business of Biozone.

( b )           Schedule 4.12 lists (i) the street address of each parcel of real property; (ii) if such property is leased or subleased by
Biozone, the landlord under the lease, the rental amount currently being paid, and the expiration of the term of such lease or sublease for
each leased or subleased property; and (iii) the current use of such property. With respect to leased real property, Biozone has delivered or
made available to Cocrystal true, complete and correct copies of any leases affecting the real property. Biozone is not a sublessor or grantor
under any sublease or other instrument granting to any other Person any right to the possession, lease, occupancy or enjoyment of any leased
real property except as disclosed on Schedule 4.12. The use and operation of the real property in the conduct of Biozone’s business do not
violate in any material respect any Law, covenant, condition, restriction, easement, license, permit or agreement. No material improvements
constituting a part of the real property encroach on real property owned or leased by a Person other than Biozone. There are no Actions
pending nor, to Biozone’s knowledge, threatened against or affecting the real property or any portion thereof or interest therein in the nature
or in lieu of condemnation or eminent domain proceedings.

4.13           Condition and Sufficiency of Assets. Except as set forth in Schedule 4.13, the buildings, plants, structures, furniture,
fixtures, machinery, equipment, vehicles and other items of tangible personal property of Biozone are structurally sound, are in good
operating condition and repair, and are adequate for the uses to which they are being put, and none of such buildings, plants, structures,
furniture, fixtures, machinery, equipment, vehicles and other items of tangible personal property is in need of maintenance or repairs except
for ordinary, routine maintenance and repairs that are not material in nature or cost. The buildings, plants, structures, furniture, fixtures,
machinery, equipment, vehicles and other items of tangible personal property currently owned or leased by Biozone, together with all other
properties and assets of Biozone, are sufficient for the continued conduct of Biozone’s business after the Closing in substantially the same
manner as conducted prior to the Closing and constitute all of the rights, property and assets necessary to conduct the business of Biozone as
currently conducted.
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4.14           Intellectual Property.

( a )           Schedule 4.14 lists all Biozone Intellectual Property that is either (i) subject to any Intellectual Property Registrations,
including registered trademarks, domain names and copyrights, issued and reissued patents and pending applications for any of the
foregoing; or (ii) used in or necessary for Biozone’s current or planned business or operations. All required filings and fees related to the
Intellectual Property Registrations have been timely filed with and paid to the relevant Governmental Authorities and authorized registrars,
and all Intellectual Property Registrations are otherwise in good standing.  Biozone has provided Cocrystal with true and complete copies of
file histories, documents, certificates, office actions, correspondence and other materials related to all Intellectual Property Registrations.

(b)           Biozone owns, exclusively or jointly with other Persons, all right, title and interest in and to Biozone Intellectual Property,
free and clear of Encumbrances. Without limiting the generality of the foregoing, Biozone has entered into binding, written agreements with
every current and former employee of Biozone, and with every current and former independent contractor, whereby such employees and
independent contractors (i) assign to Biozone any ownership interest and right they may have in Biozone Intellectual Property; and (ii)
acknowledge Biozone’s exclusive ownership of all Biozone Intellectual Property. Biozone has provided Cocrystal with true and complete
copies of all such agreements. Biozone is in full compliance with all legal requirements applicable to Biozone Intellectual Property and
Biozone’s ownership and use thereof.

( c )           Schedule 4.14 lists all licenses, sublicenses and other agreements whereby Biozone is granted rights, interests and
authority, whether on an exclusive or non-exclusive basis, with respect to any Licensed Intellectual Property that is used in or necessary for
Biozone’s current or planned business or operations. Biozone has provided Cocrystal with true and complete copies of all such agreements.
All such agreements are valid, binding and enforceable between Biozone and the other parties thereto, and Biozone and such other parties
are in full compliance with the terms and conditions of such agreements.

(d)           Biozone Intellectual Property and Licensed Intellectual Property as currently owned, licensed or used by Biozone or
proposed to be used, and Biozone’s conduct of its business as currently conducted and proposed to be conducted have not, do not and will not
infringe, violate or misappropriate the Intellectual Property of any Person. Biozone has not received any communication, and no Action has
been instituted, settled or, to Biozone’s knowledge, threatened that alleges any such infringement, violation or misappropriation, and none of
Biozone’s Intellectual Property is subject to any outstanding governmental order.

( e )           Schedule 4.14 lists all licenses, sublicenses and other agreements pursuant to which Biozone grants rights or authority to
any Person with respect to any Biozone Intellectual Property or Licensed Intellectual Property. Biozone has provided Cocrystal with true and
complete copies of all such agreements. All such agreements are valid, binding and enforceable between Biozone and the other parties
thereto, and Biozone and such other parties are in full compliance with the terms and conditions of such agreements. No Person has
infringed, violated or misappropriated, or is infringing, violating or misappropriating, any Biozone Intellectual Property.
 
 

36



 
 

4.15           Suppliers.

( a )           Schedule 4.15 sets forth (i) each Material Supplier; and (ii) the amount of purchases from each Material Supplier during
such periods. Biozone has not received any notice, and has no reason to believe, that any of its Material Suppliers has ceased, or intends to
cease, to supply goods or services to Biozone or to otherwise terminate or modify its relationship with Biozone, including increasing any
prices.

4.16           Insurance.  Schedule 4.16 sets forth a true and complete list of all current health, Insurance Policies. True and complete
copies of such Insurance Policies have been made available to Cocrystal. Such Insurance Policies are in full force and effect and shall remain
in full force and effect following the consummation of the transactions contemplated by this Agreement. Neither Biozone nor any of its
Affiliates has received any written notice of (or has knowledge of) any cancellation of, premium increase with respect to, or alteration of
coverage under, any of such Insurance Policies. All premiums due on such Insurance Policies have either been paid or, if due and payable
prior to Closing, will be paid prior to Closing in accordance with the payment terms of each Insurance Policy. The Insurance Policies do not
provide for any retrospective premium adjustment or other experience-based liability on the part of Biozone. All such Insurance Policies (a)
are valid and binding in accordance with their terms; (b) are provided by carriers who are financially solvent; and (c) have not been subject
to any lapse in coverage. Except as set forth on Schedule 4.16, there are no claims related to the business of Biozone pending under any such
Insurance Policies as to which coverage has been questioned, denied or disputed or in respect of which there is an outstanding reservation of
rights. There is no in default under any provision contained in any Insurance Policy. The Insurance Policies are of the type and in the
amounts customarily carried by Persons conducting a business similar to Biozone and are sufficient for compliance with all applicable Laws
and Contracts to which Biozone is a party or by which it is bound.

4.17           Legal Proceedings; Governmental Orders.

(a)           Except as set forth in Schedule 4.17, there are no Actions pending or, threatened (a) against or by Biozone affecting any of
its properties or assets; or (b) against or by Biozone or its Affiliates. No event has occurred or circumstances exist that may give rise to, or
serve as a basis for, any such Action.

(b)           There are no outstanding governmental orders and no unsatisfied judgments, penalties or awards against or affecting
Biozone or any of its properties or assets.

4.18           Compliance with Laws; Permits.

(a)           Except as set forth in Schedule 4.18, Biozone has complied, and is now complying, with all Laws applicable to it or its
business, properties or assets.
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(b)           All Permits required for Biozone to conduct its business have been obtained by it and are valid and in full force and effect.
All fees and charges with respect to such Permits as of the date hereof have been paid in full.  Schedule 4.18 lists all current Permits issued
to Biozone, including the names of the Permits and their respective dates of issuance and expiration. No event has occurred that, with or
without notice or lapse of time or both, would reasonably be expected to result in the revocation, suspension, lapse or limitation of any such
Permit.

4.19           Regulatory Compliance.

(a)           Biozone is in material compliance with all applicable Laws, rules, regulations, and policies administered or enforced by the
FDA, the U.S. Drug Enforcement Administration, the HHS, the Centers for Medicare and Medicaid Services, the HHS Office of Inspector
General, and any other Governmental Authority that regulates the development of pharmaceutical or medical device products in any
jurisdiction, including, without limitation, relating to state or federal anti-kickback sales and marketing practices, off-label promotion,
government health care program price reporting, good clinical practices, good manufacturing practices, good laboratory practices,
advertising and promotion, pre- and post-marketing adverse drug experience and adverse drug reaction reporting, and all other pre- and post-
marketing reporting requirements, as applicable.  In addition, Biozone is in material compliance with its Regulatory Permits.  Biozone has
fulfilled and performed all of its material obligations with respect to the Regulatory Permits, and, to the knowledge of Biozone, no event has
occurred which allows, or after notice or lapse of time would allow, revocation or termination thereof or results in any other material
impairment of the rights of the holder of any Regulatory Permit.  Biozone has operated and is in compliance in all material respects with
applicable statutes and implementing regulations administered or enforced by the FDA or any other applicable Governmental
Authority.  Biozone has not received notice of any pending or threatened claim, suit, proceeding, hearing, enforcement, audit, investigation,
arbitration or other Action from the FDA or any other applicable Governmental Authority alleging that any operation or activity of Biozone
or any Subsidiary is or has been in violation of any applicable Law.

( b )           Schedule 4.19 lists each product developed, or licensed by Biozone.  Biozone does not have any material liability arising
out of any injury to individuals or damage to property arising from the products.

(c)           Biozone has obtained all the Regulatory Approvals.  All of the Regulatory Approvals required for its business have been
duly and validly issued and are in full force and effect, and Biozone is in material compliance with each such permit held by or issued to
them.  Except as listed on Schedule 4.19, Biozone is the sole and exclusive owner of the Regulatory Approvals and holds all right, title and
interest in and to all such Regulatory Approvals.  Biozone has not granted any third party any right or license to use, access or reference any
of the Regulatory Approvals, including without limitation, any of the know-how contained in any of the Regulatory Approvals or rights
(including any regulatory exclusivities) associated with each such Regulatory Approvals.  
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(d)           There is no Action by any Governmental Authority pending or, to the knowledge of Biozone, or any of its Affiliates,
threatened seeking the recall of any of the products or the revocation or suspension of any Regulatory Approval.  Biozone has made
available to Cocrystal complete and correct copies of all Regulatory Approvals.  In addition, (i) Biozone has made available to Cocrystal a
complete and correct copy of the product data; (ii) to the knowledge of Biozone, all applicable Laws relating to the preparation and
submission of the Regulatory Approvals to the relevant regulatory authorities have been complied with; (iii) to the knowledge of
Biozone,   it has filed with the relevant Governmental Authorities all required material notices, supplemental applications, and annual or
other reports, including adverse experience reports, with respect to the Regulatory Approvals.

( e )           Schedule 4.19 lists all product registrations which are pending or maintained by Biozone and with respect to pending
product registrations, the phase of clinical development of the products which are the subject thereof.  A true and complete copy of each such
product registration has been previously delivered to Cocrystal.

(f)           Biozone has no knowledge of any serious adverse events associated with the use of products required to be reported to the
FDA that have not been reported to the FDA in accordance with applicable Law.  Schedule 4.19 lists all (i) products which since October 1,
2011 have been recalled, withdrawn or suspended by Biozone, whether voluntarily or otherwise, (ii) without limiting the generality of
Section 4.19, completed or to the knowledge of Biozone, pending proceedings seeking the recall, withdrawal, suspension or seizure of any
product, and (iii) regulatory letters, warning letters, and letters of adverse findings received since October 1, 2011 by Biozone or, to the
knowledge of Biozone, any of its agents relating to Biozone or any of the products, copies of which have previously been delivered to
Cocrystal.

(g)           To the knowledge of Biozone, and except as set forth in the Schedule 4.17 or as to which adequate reserves have been
established, there exist no set of facts: (i) which could furnish a reasonable basis for the recall, withdrawal or suspension of any material
product registration, product license, export license or other license, approval or consent of any domestic or foreign Governmental Authority
with respect to Biozone or any of the products; or (ii) which could furnish a reasonable basis for the recall, withdrawal or suspension of any
product from the market, the termination or suspension of any clinical testing of any product.

(h)           Biozone is and has been in material compliance with all Laws requiring the maintenance or submission of reports or
records under requirements administered by the FDA or any other Governmental Authority.  Neither Biozone, nor any of its respective
employees or agents, have made any untrue or fraudulent statements of material facts to the FDA or any other applicable Governmental
Authorities, or in any records and documentation prepared or maintained to comply with the applicable Laws, or failed to disclose a fact
required to be disclosed to the FDA or any other similar Governmental Authorities.

(i)           Neither Biozone, nor any of its officers, directors, or respective Affiliates, has been convicted of any crime or engaged in
any conduct that could result or resulted in debarment, exclusion or disqualification by the FDA or any other Governmental Authority, and
there are no proceedings pending or, to the knowledge of Biozone threatened that reasonably might be expected to result in criminal or civil
liability or debarment, exclusion or disqualification by the FDA or any other Governmental Authority.  Biozone has not received written
notice of or been subject to any other enforcement action involving the FDA or any other Governmental Authorities, including any
suspension, consent decree, notice of criminal investigation, indictment, sentencing memorandum, plea agreement, court order or target or
no-target letter, and none of the foregoing are pending or, to the knowledge of Biozone, threatened in writing against Biozone.  Neither
Biozone, nor any of its officers, directors or employees has committed any act, made any statement or failed to make any statement that
would reasonably be expected to provide a basis for the FDA to invoke its policy with respect to “Fraud, Untrue Statements of Material
Facts, Bribery, and Illegal Gratuities” or for any other Governmental Authority to invoke any similar policy.
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(j)           True and complete copies of all information, data, protocols, Study reports, safety reports and/or other relevant documents
and materials have been made available to Cocrystal.

4.20           Compliance with Environmental Laws.   Biozone is in material compliance with all applicable environmental
Laws.  Except as set forth in Schedule 4.20, there have been no claims, citations, notices of violation, judgments, decrees or orders issued by
any Governmental Authority against Biozone alleging impairment or damage, injury or adverse effect to the environment or public health
and, to the knowledge of Biozone, there have been no private complaints with respect to any such matters.  There is no material condition
relating to any properties (including real property) of Biozone that would require any type of remediation, clean-up, response or other action
under applicable environmental Laws and Biozone has  materially complied with environmental laws in the generation, treatment, storage
and disposal of toxic and hazardous substances, as defined under any applicable environmental Laws.

4.21           Employee Benefit Matters.

(a)           Schedule 4.21 contains a true and complete list of each Benefit Plan.

(b)           With respect to each Benefit Plan, Biozone has made available to Cocrystal accurate, current and complete copies of each
of the following: (i) where the Benefit Plan has been reduced to writing, the plan document together with all amendments; (ii) where the
Benefit Plan has not been reduced to writing, a written summary of all material plan terms; (iii) where applicable, copies of any trust
agreements or other funding arrangements, custodial agreements, insurance policies and contracts, administration agreements and similar
agreements, and investment management or investment advisory agreements, now in effect or required in the future as a result of the
transactions contemplated by this Agreement or otherwise; (iv) copies of any summary plan descriptions, summaries of material
modifications, employee handbooks and any other written communications (or a description of any oral communications) relating to any
Benefit Plan; (v) in the case of any Benefit Plan that is intended to be qualified under Section 401(a) of the Code, a copy of the most recent
determination, opinion or advisory letter from the Internal Revenue Service; (vi) in the case of any Benefit Plan for which a Form 5500 is
required to be filed, a copy of the most recently filed Form 5500, with schedules attached; (vii) actuarial valuations and reports related to any
Benefit Plans with respect to the two most recently completed plan years; and (viii) copies of material notices, letters or other
correspondence from the Internal Revenue Service, Department of Labor or Pension Benefit Guaranty Corporation relating to the Benefit
Plan.
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(c)           Each Benefit Plan (other than any Multiemployer Plan  has been established, administered and maintained in accordance
with its terms and in compliance with all applicable Laws (including ERISA and the Code). Each Benefit Plan that is intended to be a
qualified Benefit Plan is so qualified and has received a favorable and current determination letter from the Internal Revenue Service, or with
respect to a prototype plan, can rely on an opinion letter from the Internal Revenue Service to the prototype plan sponsor, to the effect that
such Qualified Benefit Plan is so qualified and that the plan and the trust related thereto are exempt from federal income Taxes under
Sections 401(a) and 501(a), respectively, of the Code, and nothing has occurred that could reasonably be expected to cause the revocation of
such determination letter from the Internal Revenue Service or the unavailability of reliance on such opinion letter from the Internal Revenue
Service, as applicable, nor has such revocation or unavailability been threatened. Nothing has occurred with respect to any Benefit Plan that
has subjected or could reasonably be expected to subject Biozone to a penalty under Section 502 of ERISA or to a Tax or penalty under
Section 4975 of the Code. All benefits, contributions and premiums relating to each Benefit Plan have been timely paid in accordance with
the terms of such Benefit Plan and all applicable Laws and accounting principles, and all benefits accrued under any unfunded Benefit Plan
have been paid, accrued or otherwise adequately reserved to the extent required by, and in accordance with, GAAP.

(d)           Neither Biozone nor any of its ERISA Affiliates has (i) incurred or reasonably expects to incur, either directly or
indirectly, any material Liability under Title I or Title IV of ERISA or related provisions of the Code or foreign Law relating to employee
benefit plans; (ii) failed to timely pay premiums to the Pension Benefit Guaranty Corporation; (iii) withdrawn from any Benefit Plan; or (iv)
engaged in any transaction which would give rise to liability under Section 4069 or Section 4212(c) of ERISA.

(e)           With respect to each Benefit Plan (i) no such plan is a Multiemployer Plan, and all contributions required to be paid by
Biozone or its ERISA Affiliates have been timely paid to the applicable Multiemployer Plan; (ii) no such plan is a “multiple employer plan”
within the meaning of Section 413(c) of the Code or a “multiple employer welfare arrangement” (as defined in Section 3(40) of ERISA); (iii)
no Action has been initiated by the Pension Benefit Guaranty Corporation to terminate any such plan or to appoint a trustee for any such
plan; (iv) no such plan is subject to the minimum funding standards of Section 302 of ERISA or Section 412 of the Code; and (v) no
“reportable event,” as defined in Section 4043 of ERISA, has occurred with respect to any such plan.

(f)           Except as required by applicable Law, no provision of any Benefit Plan or collective bargaining agreement could
reasonably be expected to result in any limitation on Cocrystal or any of its Affiliates from amending or terminating any Benefit Plan.
Biozone has no commitment or obligation and has not made any representations to any employee, officer, director, independent contractor or
consultant, whether or not legally binding, to adopt, amend or modify any Benefit Plan or any collective bargaining agreement, in connection
with the consummation of the transactions contemplated by this Agreement or otherwise.
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(g)           Other than as required under Section 601 et. seq. of ERISA or other applicable Law, no Benefit Plan provides post-
termination or retiree welfare benefits to any individual for any reason, and neither Biozone nor any of its ERISA Affiliates has any Liability
to provide post-termination or retiree welfare benefits to any individual or ever represented, promised or contracted to any individual that
such individual would be provided with post-termination or retiree welfare benefits.

(h)           There is no pending or, to Biozone’s knowledge, threatened Action relating to a Benefit Plan (other than routine claims
for benefits), and no Benefit Plan has within the three years prior to the date hereof been the subject of an examination or audit by a
Governmental Authority or the subject of an application or filing under or is a participant in, an amnesty, voluntary compliance, self-
correction or similar program sponsored by any Governmental Authority.

(i)           There has been no amendment to, announcement by Biozone relating to, or change in employee participation or coverage
under, any Benefit Plan or collective bargaining agreement that would increase the annual expense of maintaining such plan above the level
of the expense incurred for the most recently completed fiscal year with respect to any director, officer, employee, independent contractor or
consultant, as applicable. Biozone has no commitment or obligation and has not made any representations to any director, officer, employee,
independent contractor or consultant, whether or not legally binding, to adopt, amend or modify any Benefit Plan or any collective
bargaining agreement.

(j)           Each Benefit Plan that is subject to Section 409A of the Code has been operated in compliance with such section and all
applicable regulatory guidance (including notices, rulings and proposed and final regulations).

(k)           Each individual who is classified by Biozone as an independent contractor has been properly classified for purposes of
participation and benefit accrual under each Benefit Plan.

(l)           Neither the execution of this Agreement nor any of the transactions contemplated by this Agreement will (either alone or
upon the occurrence of any additional or subsequent events): (i) entitle any current or former director, officer, employee, independent
contractor or consultant of Biozone to severance pay or any other payment; (ii) accelerate the time of payment, funding or vesting, or
increase the amount of compensation due to any such individual; (iii) limit or restrict the right of Biozone to merge, amend or terminate any
Benefit Plan; (iv) increase the amount payable under or result in any other material obligation pursuant to any Benefit Plan; or (v) result in
“excess parachute payments” within the meaning of Section 280G(b) of the Code.

4.22           Employment Matters.

( a )           Schedule 4.22 contains a list of all persons who are employees, independent contractors or consultants of Biozone as of
the date hereof (and as of the Closing Date), and sets forth for each such individual the following: (i) name; (ii) title or position (including
whether full or part time); (iii) hire date; (iv) current annual base compensation rate; (v) commission, bonus or other incentive-based
compensation; and (vi) a description of the fringe benefits provided to each such individual as of the date hereof (and as of  the Closing
Date). Except as set forth in Schedule 4.22, as of the date hereof, all compensation, including wages, commissions and bonuses, payable to
employees, independent contractors or consultants of Biozone for services performed on or prior to the date hereof have been paid in full (or
accrued in full on the Biozone Interim Balance Sheet) and there are no outstanding agreements, understandings or commitments of Biozone
with respect to any compensation, commissions or bonuses.
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(b)           Biozone is not, and has not been for the past three years, a party to, bound by, or negotiating any collective bargaining
agreement or other Union Contract, and there is not, and has not been for the past three years, any Union representing or purporting to
represent any employee of Biozone, and no Union or group of employees is seeking or has sought to organize employees for the purpose of
collective bargaining. There has never been, nor has there been any threat of, any strike, slowdown, work stoppage, lockout, concerted
refusal to work overtime or other similar labor disruption or dispute affecting Biozone or any of its employees. Biozone has no duty to
bargain with any Union.

(c)           Biozone is and has been in material compliance with all applicable Laws pertaining to employment and employment
practices, including all Laws relating to labor relations, equal employment opportunities, fair employment practices, employment
discrimination, harassment, retaliation, reasonable accommodation, disability rights or benefits, immigration, wages, hours, overtime
compensation, child labor, hiring, promotion and termination of employees, working conditions, meal and break periods, privacy, health and
safety, workers’ compensation, leaves of absence and unemployment insurance. All individuals characterized and treated by Biozone as
independent contractors or consultants are properly treated as independent contractors under all applicable Laws, including those under the
Code relating to withholding of Taxes. All employees classified as exempt under the Fair Labor Standards Act and state and local wage and
hour laws are properly classified. There are no Actions against Biozone pending, or to its  knowledge, threatened to be brought or filed, by or
with any Governmental Authority or arbitrator in connection with the employment of any current or former applicant, employee, consultant,
volunteer, intern or independent contractor of Biozone, including, without limitation, any claim relating to unfair labor practices,
employment discrimination, harassment, retaliation, equal pay, wage and hours or any other employment related matter arising under
applicable Laws.

4.23           Taxes.  Except as set forth in Schedule 4.23:

(a)           All Tax Returns required to be filed on or before the Closing Date by Biozone have been, or will be, timely filed. Such
Tax Returns are, or will be, true, complete and correct in all respects. All Taxes due and owing by Biozone (whether or not shown on any
Tax Return) have been, or will be, timely paid.

(b)           Biozone has withheld and paid each Tax required to have been withheld and paid in connection with amounts paid or
owing to any employee, independent contractor, creditor, customer, shareholder or other party, and complied with all information reporting
and backup withholding provisions of applicable Law.
 
 

43



 
 

(c)           No claim has been made by any taxing authority in any jurisdiction where Biozone does not file Tax Returns that it is, or
may be, subject to Tax by that jurisdiction.

(d)           No extensions or waivers of statutes of limitations have been given or requested with respect to any Taxes of Biozone.

(e)           The amount of Biozone’s Liability for unpaid Taxes for all periods ending on or before December 31, 2012 does not, in
the aggregate, exceed the amount of accruals for Taxes (excluding reserves for deferred Taxes) reflected on the Financial Statements. The
amount of Biozone’s Liability for unpaid Taxes for all periods following the end of the recent period covered by the Financial Statements
shall not, in the aggregate, exceed the amount of accruals for Taxes (excluding reserves for deferred Taxes) as adjusted for the passage of
time in accordance with the past custom and practice of Biozone (and which accruals shall not exceed comparable amounts incurred in
similar periods in prior years).

(f)           Schedule 4.23 sets forth:

(i)           the taxable years of Biozone as to which the applicable statutes of limitations on the assessment and collection of
Taxes have not expired;

(ii)           those years for which examinations by the taxing authorities have been completed; and

(iii)           those taxable years for which examinations by taxing authorities are presently being conducted.

(g)           All deficiencies asserted, or assessments made, against Biozone as a result of any examinations by any taxing authority
have been fully paid.

(h)           Biozone is not a party to any Action by any taxing authority. There are no pending or threatened Actions by any taxing
authority.

(i)           Biozone has delivered to Cocrystal copies of all federal, state, local and foreign income, franchise and similar Tax Returns,
examination reports, and statements of deficiencies assessed against, or agreed to by, Biozone for all tax periods ending after December 31,
2012.

(j)           There are no Encumbrances for Taxes (other than for current Taxes not yet due and payable) upon the assets of Biozone.

(k)           Biozone is not a party to, or bound by, any Tax indemnity, Tax-sharing or Tax allocation agreement.

(l)           Biozone is not a party to, or bound by, any closing agreement or offer in compromise with any taxing authority.
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(m)           No private letter rulings, technical advice memoranda or similar agreement or rulings have been requested, entered into or
issued by any taxing authority with respect to Biozone.

(n)           Biozone has not been a member of an affiliated, combined, consolidated or unitary Tax group for Tax purposes. Biozone
has no Liability for Taxes of any Person (other than Biozone) under Treasury Regulations Section 1.1502-6 (or any corresponding provision
of state, local or foreign Law), as transferee or successor, by contract or otherwise.

(o)           Biozone has not agreed to make, nor is it required to make, any adjustment under Sections 481(a) or 263A of the Code or
any comparable provision of state, local or foreign Tax Laws by reason of a change in accounting method or otherwise. Biozone has not
taken any action that could defer a Liability for Taxes of Biozone from any pre-closing tax period to any post-closing tax period.

(p)           Biozone is not a “foreign person” as that term is used in Treasury Regulations Section 1.1445-2. Biozone is not, nor has it
been, a United States real property holding corporation (as defined in Section 897(c)(2) of the Code) during the applicable period specified in
Section 897(c)(1)(a) of the Code.

(q)           Biozone has not been a “distributing corporation” or a “controlled corporation” in connection with a distribution described
in Section 355 of the Code.

(r)           Biozone is not, and has not been, a party to, or a promoter of, a “reportable transaction” within the meaning of Section
6707A(c)(1) of the Code and Treasury Regulations Section 1.6011 4(b).

(s)           There is currently no limitation on the utilization of net operating losses, capital losses, built-in losses, tax credits or
similar items of Biozone under Sections 269, 382, 383, 384 or 1502 of the Code and the Treasury Regulations thereunder (and comparable
provisions of state, local or foreign Law).

( t )           Schedule 4.23 sets forth all foreign jurisdictions in which Biozone is subject to Tax, is engaged in business or has a
permanent establishment. Biozone has not entered into a gain recognition agreement pursuant to Treasury Regulations Section 1.367(a)-8.
Biozone has not transferred an intangible the transfer of which would be subject to the rules of Section 367(d) of the Code.

(u)           None of the assets of Biozone is property that Biozone is required to treat as being owned by any other person pursuant to
the so-called “safe harbor lease” provisions of former Section 168(f)(8) of the Code.

4.24           Brokers. No broker, finder or investment banker is entitled to any brokerage, finder’s or other fee or commission in connection
with the transactions contemplated by this Agreement based upon arrangements made by or on behalf of Biozone.
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4.25           Foreign Corrupt Practices Act .   In connection with its business, Biozone and its Affiliates have complied with the Foreign
Corrupt Practices Act, 15 U.S.C. 78dd-1 et seq. and rules, regulations, codes, plans, injunctions, judgments, orders, decrees, rulings, and
charges thereunder of federal, state, local, and foreign governments (and all agencies thereof), and no Action, investigation, inquiry charge,
claim, demand, or notice has been filed or commenced against any of them alleging any failure so to comply.

4.26           SEC Filings.  Since July 7, 2011, Biozone has filed with the SEC all required forms, reports, registration statements and
documents required to be filed by it with the SEC (collectively, all such forms, reports, registration statements and documents filed after July
7, 2011 are referred to herein as the “SEC Reports”).  All of the SEC Reports complied as to form, when filed, in all material respects with
the Securities Act and the Securities Exchange Act.  Accurate and complete copies of the SEC reports have been made available (including
via EDGAR) to Cocrystal.  As of their respective dates, the SEC Reports (including all exhibits and schedules thereto and documents
incorporated by reference therein) did not contain any untrue statement of a material fact or omit to state a material fact required to be stated
therein or necessary to make the statements therein, in light of the circumstances under which they were made, not misleading.  Biozone has
responded to all comment letters of the staff of the SEC relating to SEC Reports, and the SEC has not advised Biozone that any final
responses are inadequate, insufficient or otherwise non-responsive. Biozone has made available to Cocrystal true, correct and complete
copies of all correspondence between the SEC, on the one hand, and Biozone and any of its Subsidiaries, on the other, including all SEC
comment letters and responses to such comment letters by or on behalf of Biozone. To Biozone’s knowledge, none of its SEC Reports is the
subject of ongoing SEC review or outstanding SEC comment. Biozone is in material compliance with the applicable provisions of the
Sarbanes-Oxley Act and the related rules and regulations promulgated under or pursuant to such. Each required form, report and document
containing financial statements that has been filed with or submitted to the SEC by Biozone was accompanied by the certifications required
to be filed or submitted by Biozone’s principal executive officer and/or financial officer, as required, pursuant to the Sarbanes-Oxley Act
and, at the time of filing or submission of each such certification, such certification was true and accurate and complied with the Sarbanes-
Oxley Act.
 

4.27           Full Disclosure. No representation or warranty by Biozone in this Agreement and no statement contained in the
Disclosure Schedules to this Agreement or any certificate or other document furnished or to be furnished to Cocrystal pursuant to this
Agreement contains any untrue statement of a material fact, or omits to state a material fact necessary to make the statements contained
therein, in light of the circumstances in which they are made, not misleading.
 

4.28           Merger Sub.  Merger Sub was organized on December 18, 2013, has conducted no business and has no assets or
Liabilities except it owns the Biozone Capital Stock required to be delivered to Cocrystal shareholders pursuant to this Agreement, and it has
obligations under and contemplated by this Agreement.
 

4.29           Organization and Authority of Merger Sub.  Merger Sub has the requisite power, authority and capacity to enter into
this Agreement, to carry out its obligations hereunder and to consummate the transactions contemplated hereby. This Agreement to which
Merger Sub is a party has been duly and validly executed and delivered by Merger Sub and constitutes the legal, valid and binding obligation
of Merger Sub, enforceable against it in accordance with its terms.
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4.30           No Conflicts; Consents. The execution, delivery and performance by Merger Sub of this Agreement, and the
consummation of the transactions contemplated hereby, do not and will not: (a) conflict with or result in a violation or breach of, or default
under, any provision of the certificate of incorporation, bylaws or other organizational documents of Merger Sub; (b) conflict with or result
in a violation or breach of any provision of any Law or governmental order applicable to Merger Sub; or (c) require the consent, notice or
other action by any Person under any Contract to which such Merger Sub is a party. No consent, approval, Permit, governmental order,
declaration or filing with, or notice to, any Governmental Authority is required by or with respect to Merger Sub in connection with the
execution and delivery of this Agreement and the consummation of the transactions contemplated hereby.

4.31           Power and Authority of Merger Sub.  Merger Sub has the requisite power, authority and capacity to enter into this
Agreement, to carry out its obligations hereunder and to consummate the transactions contemplated hereby.  This Agreement has been duly
and validly executed and delivered by Merger Sub and constitutes a legal, valid and binding obligation of Merger Sub, enforceable against it
in accordance with its terms.

4.32           Organization and Qualification of Merger Sub.  Merger Sub is a corporation duly organized, validly existing and in
good standing under the Laws of the State of Delaware and has full corporate power and authority to own, operate or lease the properties and
assets now owned, operated or leased by it and to carry on its business as it has been and is currently conducted.

 
ARTICLE V

COVENANTS
 

5.1           Indemnification.
 

(a)           The certificate of incorporation and bylaws of Cocrystal will contain provisions with respect to exculpation and
indemnification and shall not be amended, repealed or otherwise modified for a period of six years after the Effective Time in any manner
that would adversely affect the rights thereunder of individuals who are or were directors, officers, employees or agents of Cocrystal at any
time prior to the Effective Time unless such modification is required by Law.  In addition, from and after the Effective Time, Biozone shall,
and shall cause Cocrystal and its Subsidiaries to advance expenses (including reasonable legal fees and expenses) incurred in the defense of
any claim, action, suit, proceeding or investigation with respect to any matters subject to indemnification pursuant to this Section 5.1 pursuant
to the procedures set forth, and to the fullest extent provided in the certificate of incorporation and bylaws in effect immediately prior to the
Effective Time or existing indemnification agreements; provided, however, that, prior to any such advance, any Cocrystal Indemnified Party
to whom expenses are advanced shall sign a written undertaking to repay such advanced expenses to Cocrystal as soon as reasonably
practicable if it is ultimately determined that such Cocrystal Indemnified Party is not entitled to indemnification or advancement.  Further,
from and after the Effective Time, Biozone shall not, and shall cause Cocrystal, as applicable, and its Subsidiaries not to, settle, compromise
or consent to the entry of any judgment in any proceeding or threatened action, suit, proceeding, investigation or claim, with respect to any
matter arising out of, relating to, or in connection with any acts or omissions occurring or alleged to have occurred prior to the Effective
Time (with respect to which indemnification could be sought by such Cocrystal Indemnified Party under the DGCL, the indemnification
provisions in Cocrystal’s certificate of incorporation and bylaws in effect immediately prior to the Effective Time or any indemnification
agreement), brought against any Cocrystal Indemnified Party, unless such settlement, compromise or consent includes an unconditional
release of such Cocrystal Indemnified Party from all liability arising out of such action, suit, proceeding, investigation or claim or such
Cocrystal Indemnified Party otherwise consents in writing and Biozone and Cocrystal shall, and shall cause its or their Subsidiaries to,
cooperate in the defense of any such matter.
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(b)           Biozone shall enter into indemnification agreements with each officer and director of Cocrystal in the form
annexed as Exhibit D.
 

(c)           Biozone shall obtain, on behalf of Cocrystal a “tail” insurance policy to become effective at the Effective Time
with a claims period of six years following the Effective Time with respect to directors’ and officers’ liability insurance covering each person
currently covered by Cocrystal’s directors’ and officers’ liability insurance policy in effect on the date of this Agreement (the “Existing D&O
Policy”) for acts or omissions occurring prior to the Effective Time, including in connection with the approval of this Agreement and the
Merger, and such insurance policy shall be on terms at least as favorable to Cocrystal and the beneficiaries of the Existing D&O Policy as
those of Cocrystal’s Existing D&O Policy.
 

(d)           In the event Biozone, Cocrystal, or any of their respective successors or assigns (i) consolidates with or merges
into any other person and shall not be the continuing or surviving corporation or entity of such consolidation or merger or (ii) transfers all or
substantially all of its properties and assets to any person, then, and in each such case, proper provision shall be made so that the successors
and assigns of Biozone, Merger Sub or the Surviving Corporation shall assume the obligations set forth in this Section 5.1.
 

(e)           This Section 5.1 is intended for the irrevocable benefit of, and to grant third party rights to, Cocrystal
Indemnified Parties and shall be binding on all successors and assigns of the Merger Sub, Biozone and Surviving Corporation.  This Section
5.1 shall not be amended in a manner that is adverse to the Cocrystal Indemnified Parties (including their successors and heirs) or terminated
without the consent of each of the Cocrystal Indemnified Parties (including their successors and heirs) affected thereby.  Each of the
Cocrystal Indemnified Parties shall be entitled to enforce the covenants contained in this Section 5.1.  Biozone and the Surviving
Corporation shall pay all reasonable expenses, including reasonable attorneys’ fees, that may be incurred by any Indemnified Person in
enforcing the indemnity and other obligations provided in this Section 5.9.  The provisions of this Section 5.9 shall survive the
consummation of the Merger.
 

5.2           Resignation of Directors and Officers.  Prior to the Effective Time, Merger Sub shall deliver to Cocrystal the
resignations of such directors and officers of Merger Sub as Cocrystal shall specify at least five business days prior to the Closing, effective
at the Effective Time.
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           5.3           Equity Incentive Plan. Prior to the Effective Time, Biozone shall assume and will be able to grant equity-based awards,
to the extent permissible by applicable Law, under the terms of the Plan or the terms of another plan adopted by Biozone to issue the
reserved but unissued shares under the Plan and the shares that would otherwise return to the Plan (any award that lapses, expires, terminates
or is canceled prior to the issuance of shares thereunder or if shares of Cocrystal Common Stock are issued under the Plan to a holder and
thereafter are forfeited to or otherwise reacquired by Cocrystal, the shares subject to such awards and the forfeited or reacquired shares shall
again be available for issuance under the Plan), except that Cocrystal shares covered by such awards will be shares of Biozone Common
Stock.  Attached as Schedule 5.3 is a list of each holder under the Plan and the number of Options each shall receive and the per share
exercise price. Biozone shall take all actions in furtherance of this Section 5.3 as Cocrystal may reasonably request. A copy of the Plan is
annexed as Exhibit E.

5.4           Tax Treatment .  Each Party shall use its commercially reasonable efforts to cause the Merger to qualify as a
reorganization within the meaning of Section 368(a) of the Code.
 

           5.5           Employee Benefit Matters . At the Effective Time, Biozone shall enter into an employment agreement with Gary Wilcox
and each other Cocrystal employee listed on Schedule 5.5, in the form agreed between Biozone and each such employee on or before the
date hereof (the “Employment Agreements”).  Biozone shall continue to maintain in effect the Cocrystal’s health, life insurance and other
benefit plans following the Effective Time.  At such time, if any, as Biozone’s Board of Directors determines to include Cocrystal employees
in Biozone’s health, life insurance and other benefit plans, the Cocrystal employees shall receive full credit for prior years of service with
Cocrystal and shall not be subject to any preexisting conditions, exclusions or limitations.  The Cocrystal employees shall receive parity with
Biozone employees with respect to eligibility to participate in all Biozone employee Benefit Plans, programs and policies.
 
5.6           Representation on Biozone Board.  Biozone shall take such action as may be necessary to appoint the Persons listed on Schedule
5.6 to the Biozone Board commencing as of the Effective Time.

5.7           Confidentiality. From and after the Closing, the Parties shall, and shall cause their Affiliates to, hold, and shall use their
reasonable best efforts to cause its or their respective Representatives to hold, in confidence any and all information, whether written or oral,
concerning Biozone and Cocrystal, except to the extent that any Party can show that such information (a) is generally available to and known
by the public through no fault of the other Party, any of their Affiliates or their respective Representatives; or (b) is lawfully acquired by any
Party, any of their Affiliates or their respective Representatives from and after the Closing from sources which are not prohibited from
disclosing such information by a legal, contractual or fiduciary obligation. If any Party or any of their Affiliates or their respective
Representatives are compelled to disclose any information by judicial or administrative process or by other requirements of Law, such Party
shall promptly notify the other Party in writing and shall disclose only that portion of such information which such Party is advised by its
counsel in writing is legally required to be disclosed, provided that such Party shall use reasonable best efforts to obtain an appropriate
protective order or other reasonable assurance that confidential treatment will be accorded such information.
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ARTICLE VI 
MISCELLANEOUS

 
6.1           Amendment and Modification.  Subject to applicable Law, this Agreement may be amended, modified or supplemented

only by written agreement of Biozone, Merger Sub and Cocrystal at any time prior to the Effective Time.
 

6.2           Waiver of Compliance; Consents .  Any failure of Biozone or Merger Sub, on the one hand, or Cocrystal, on the other
hand, to comply with any obligation, covenant, agreement or condition herein may be waived by Cocrystal with respect to any failure by
Biozone or Merger Sub or Biozone or Merger Sub (with respect to any failure by Cocrystal), respectively, only by a written instrument
signed by the Party granting such waiver, but such waiver or failure to insist upon strict compliance with such obligation, covenant,
agreement or condition shall not operate as a waiver of, or estoppel with respect to, any subsequent or other failure. Whenever this
Agreement requires or permits consent by or on behalf of any Party hereto, such consent shall be given in writing in a manner consistent with
the requirements for a waiver of compliance as set forth in this Section 8.2.
 

6.3           Survival; Investigations.  The respective representations and warranties of Biozone, Merger Sub and Cocrystal contained
herein or in any certificates or other documents delivered prior to or at the Closing shall not be deemed waived or otherwise affected by any
investigation made by any Party hereto and shall not survive the Effective Time.
 

6.4           Notices and Addresses.  All notices, offers, acceptance and any other acts under this Agreement (except payment) shall
be in writing, and shall be sufficiently given if delivered to the addressees in person, by FedEx or similar receipted next business day
delivery, or by email followed by overnight next business day delivery as follows:
 
 

 

to Cocrystal: Gary L. Wilcox
19805 N. Creek Parkway
Bothell, WA 98011

Email: glwilcox2@hotmail.com
   

 

to Biozone: Biozone Pharmaceuticals, Inc.
580 Garcia Avenue
Pittsburg, CA 94565
Email: emaza@biozonelabs.com

   

 

with a copy to: Nason, Yeager, Gerson, White & Lioce, P.A.
1645 Palm Beach Lakes Blvd., Ste. 1200
West Palm Beach, Florida 33401
Attention: Michael D. Harris
Email: mharris@nasonyeager.com
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or to such other address as any of them, by notice to the other may designate from time to time.  Time shall be counted to, or from, as the
case may be, the date of delivery.

6.5           Assignment; Third Party Beneficiaries.  Neither this Agreement nor any right, interest or obligation hereunder shall be
assigned by any of the Parties hereto without the prior written consent of the other Parties.  This Agreement shall be binding upon and inure
to the benefit of the Parties hereto and their respective successors and permitted assigns.  This Agreement is not intended to confer any rights
or remedies upon any Person other than the parties hereto.
 

6.6           Governing Law.  This Agreement and all Actions arising out of or in connection with this Agreement, including any
Actions alleging any Party committed any tort, shall be governed by and construed in accordance with the Laws of the State of Delaware
without regard to the conflicts of law provisions of the State of Delaware or of any other state.
 

6.7           Specific Enforcement; Consent to Jurisdiction; Waiver of Jury Trial .  The parties hereto agree that irreparable
damage would occur and that the Parties would not have any adequate remedy at law in the event that any of the provisions of this
Agreement were not performed in accordance with their specific terms or were otherwise breached.  It is accordingly agreed that the Parties
shall be entitled to an injunction or injunctions to prevent breaches of this Agreement and to enforce specifically the terms and provisions of
this Agreement without proof of actual damages or having to post a bond or other security, this being in addition to, and not exclusive of, any
other remedy or remedies to which such Party is entitled at law or in equity.  Each Party hereto agrees that it will not oppose the granting of
an injunction, specific performance or other equitable relief on the basis that (i) any other Party has an adequate remedy at law, (ii) any other
Party has not sustained irreparable harm, or (iii) an award of specific performance is not an appropriate remedy for any reason of law or
equity.  Each of the Parties hereto (a) consents to submit itself to the personal jurisdiction of the Chancery Court of the State of Delaware
and any appellate court thereof or, if under applicable law exclusive jurisdiction is vested in the Federal courts, of any Federal court located
in the State of Delaware in any action or proceeding arising out of or relating to this Agreement including any tort claim or the agreements
delivered herewith or the transactions contemplated by this Agreement, (b) agrees that it will not attempt to deny or defeat such personal
jurisdiction by motion or other request for leave from any such court and (c) agrees that it will not bring any action relating to this Agreement
or the transactions contemplated by this Agreement in any court other than the Chancery Court of the State of Delaware or, if under
applicable law exclusive jurisdiction is vested in the Federal courts, a Federal court located in the State of Delaware. EACH PARTY
ACKNOWLEDGES AND AGREES THAT ANY CONTROVERSY THAT MAY ARISE UNDER THIS AGREEMENT IS LIKELY TO
INVOLVE COMPLICATED AND DIFFICULT ISSUES, AND THEREFORE IT HEREBY IRREVOCABLY AND
UNCONDITIONALLY WAIVES ANY RIGHT IT MAY HAVE TO A TRIAL BY JURY IN RESPECT OF ANY LITIGATION
DIRECTLY OR INDIRECTLY ARISING OUT OF OR RELATING TO THIS AGREEMENT AND ANY OF THE AGREEMENTS
DELIVERED IN CONNECTION HEREWITH OR THE TRANSACTIONS. EACH PARTY CERTIFIES AND ACKNOWLEDGES
THAT (i) NO REPRESENTATIVE, AGENT OR ATTORNEY OF ANY OTHER PARTY HAS REPRESENTED, EXPRESSLY OR
OTHERWISE, THAT SUCH OTHER PARTY WOULD NOT, IN THE EVENT OF LITIGATION, SEEK TO ENFORCE SUCH
WAIVER, (ii) IT UNDERSTANDS AND HAS CONSIDERED THE IMPLICATIONS OF SUCH WAIVER, (iii) IT MAKES SUCH
WAIVER VOLUNTARILY, AND (iii) IT HAS BEEN INDUCED TO ENTER INTO THIS AGREEMENT BY, AMONG OTHER
THINGS, THE MUTUAL WAIVER AND CERTIFICATIONS CONTAINED IN THIS SECTION 9.7.
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6.8           Counterparts.  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.
 

6.9           Severability.  In case any one or more of the provisions contained in this Agreement should be finally determined to be
invalid, illegal or unenforceable in any respect against a Party hereto, it shall be adjusted if possible to effect the intent of the Parties.  In any
event, the validity, legality and enforceability of the remaining provisions contained herein shall not in any way be affected or impaired
thereby, and such invalidity, illegality or unenforceability shall only apply as to such Party in the specific jurisdiction where such final
determination shall have been made.
 

6.10           Interpretation.  The Article and Section headings contained in this Agreement are solely for the purpose of reference
and shall not in any way affect the meaning or interpretation of this Agreement.  The word “including” shall be deemed to mean “including
without limitation.”
 

6.11           Entire Agreement.  This Agreement and the Disclosure Schedules, embody the entire agreement and understanding of
the Parties hereto in respect of the subject matter contained herein.  There are no representations, promises, warranties, covenants, or
undertakings, other than those expressly set forth or referred to herein and therein.
 

6.12           Rules of Construction.  Each Party to this Agreement has been represented by counsel during the preparation and
execution of this Agreement, and therefore waives any rule of construction that would construe ambiguities against the Party drafting the
Agreement.
 

[Signature Page Follows]
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           IN WITNESS WHEREOF, the Parties have caused this Agreement to be signed by their respective duly authorized officers as of the
date first above written.
 
 BIOZONE PHARMACEUTICALS, INC.  
    
 By:   
  Elliott Maza, Chief Executive Officer  
    
    
 
 BIOZONE ACQUISITIONS CO., INC.  
    
 By:   
  Elliott Maza, Chief Executive Officer  
    
    
 
 COCRYSTAL DISCOVERY, INC.  
    
 By:   
  Gary Wilcox, Chief Executive Officer  
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Certificate of Merger

See attached.
 
 

 



 
 

EXHIBIT B
Certificate of Designation

See attached.
 
 

 



 
 

EXHIBIT C
Exchange Agent Letter

See attached.
 
 

 



 
 

EXHIBIT D
Indemnification Agreement

See attached.
 
 

 



 

EXHIBIT E
2013 Equity Incentive Plan

See attached.
 
 



 
CERTIFICATE OF MERGER

OF

BIOZONE ACQUISITIONS CO., INC.
(a Delaware corporation)

WITH AND INTO

COCRYSTAL DISCOVERY, INC.
(a Delaware corporation)

____________________________________

Pursuant to Section 251 of the General Corporation Law of
the State of Delaware

_____________________________________

Cocrystal Discovery, Inc., a Delaware corporation (the “Cocrystal”), DOES HEREBY CERTIFY AS FOLLOWS:

FIRST:  That the name and state of incorporation of each of the constituent corporations of the merger is as follows:

NAME STATE OF INCORPORATION
Cocrystal Discovery, Inc. Delaware
Biozone Acquisitions Co., Inc. Delaware

SECOND:  That the Agreement and Plan of Merger and Reorganization (the “Merger Agreement”), by and among Biozone
Pharmaceuticals, Inc., a Nevada corporation (“Biozone”), Biozone Acquisitions Co., Inc., a Delaware corporation and wholly-owned
subsidiary of Biozone (the “Merger Sub”), and Cocrystal setting forth the terms and conditions of the merger of the Merger Sub with and
into Cocrystal (the “Merger”) has been approved, adopted, certified, executed and acknowledged by each of the constituent corporations in
accordance with the requirements of Section 251 of the General Corporation Law of the State of Delaware.

THIRD:  The name of the Surviving Corporation in the Merger is Cocrystal Discovery, Inc., a Delaware corporation (the “Surviving
Corporation”).

FOURTH:  That pursuant to the Merger Agreement, from and after the effective time of the Merger, the Certificate of Incorporation
of Cocrystal shall be the Certificate of Incorporation of the Surviving Corporation.

FIFTH: The executed copy of the Merger Agreement is on file at the principal place of business of the Surviving Corporation at the
following address: 19805 N. Creek Parkway, Bothell, WA 98011.

 
 



 

SIXTH:  That a copy of the Merger Agreement will be furnished by the Surviving Corporation, on request and without cost, to any
stockholder of any constituent corporation.

IN WITNESS WHEREOF, the undersigned party, as the Surviving Corporation, has caused this Certificate of Merger to be
executed in its respective corporate name as of the 2nd day of January 2014.

Cocrystal Discovery, Inc., a Delaware corporation

By:  /s/ Gary Wilcox
        Gary Wilcox, Chief Executive Officer

 
 
 



 
BIOZONE PHARMACEUTICALS, INC.

CERTIFICATE OF DESIGNATION OF PREFERENCES,
RIGHTS AND LIMITATIONS

OF
SERIES B CONVERTIBLE PREFERRED STOCK

        The undersigned, Elliot Maza, does hereby certify that:

                1. He is the President and Chief Executive Officer of Biozone Pharmaceuticals, Inc., a Nevada corporation (the “ Corporation”).

                2. The Corporation is authorized to issue 5,000,000 shares of preferred stock, of which none are presently issued and outstanding.

                3. The following resolutions were duly adopted by the board of directors of the Corporation (the “Board of Directors”):

        WHEREAS, the articles of incorporation of the Corporation provide for a class of its authorized stock known as preferred stock,
consisting of 5,000,000 shares, $0.001 par value per share, issuable from time to time in one or more series;

        WHEREAS, the Board of Directors is authorized to fix the dividend rights, dividend rate, voting rights, conversion rights, rights and
terms of redemption and liquidation preferences of any wholly unissued series of preferred stock and the number of shares constituting any
series and the designation thereof, of any of them; and

        WHEREAS, it is the desire of the Board of Directors, pursuant to its authority as aforesaid, to fix the rights, preferences, restrictions and
other matters relating to a series of the preferred stock designated “Series B Convertible Preferred Stock,” which shall consist of  1,000,000
shares of the preferred stock which the Corporation has the authority to issue, as follows:

        NOW, THEREFORE, BE IT RESOLVED, that the Board of Directors does hereby provide for the issuance of a series of preferred
stock designated Series B Convertible Preferred Stock (“Series B”) for cash or exchange of other securities, rights or property and does
hereby fix and determine the rights, preferences, restrictions and other matters relating to the Series B as follows:

Section 1.                      Liquidation.

(a)           Upon the liquidation, dissolution or winding up of the business of the Corporation, whether voluntary or
involuntary, each holder of Series B shall be entitled to receive, for each share thereof, out of assets of the Corporation legally available
therefor, a preferential amount in cash equal to (and not more than) the Stated Value.  All preferential amounts to be paid to the holders of
Series B in connection with such liquidation, dissolution or winding up shall be paid before the payment or setting apart for payment of any
amount for, or the distribution of any assets of the Corporation to the holders of (i) any other class or series of capital stock whose terms
expressly provide that the holders of Series B should receive preferential payment with respect to such distribution (to the extent of such
preference) and (ii) the Corporation's Common Stock.  If upon any such distribution the assets of the Corporation shall be insufficient to pay
the holders of the outstanding shares of Series B (or the holders of any class or series of capital stock ranking on a parity with the  Series B
as to distributions in the event of a liquidation, dissolution or winding up of the Corporation) the full amounts to which they shall be
entitled, such holders shall share ratably in any distribution of assets in accordance with the sums which would be payable on such
distribution if all sums payable thereon were paid in full.

 
 

 



 
 

(b)           Any distribution in connection with the liquidation, dissolution or winding up of the Corporation, or any
bankruptcy or insolvency proceeding, shall be made in cash to the extent possible.  Whenever any such distribution shall be paid in property
other than cash, the value of such distribution shall be the fair market value of such property as determined in good faith by the Board of
Directors of the Corporation.

Section 2.                      Voting.  Except as otherwise expressly required by law or expressly provided herein, the holders of Series B
shall be entitled to vote on all matters submitted to stockholders of the Corporation and each share of Series B held shall be entitled to the
number of  votes per share that it will have on an as converted basis.  Except as otherwise required by law or expressly provided herein, the
holders of shares of Series B shall vote together with the holders of Common Stock on all matters and shall not vote as a separate class.

Section 3.                      Automatic Conversion.  Each share of Series B shall automatically, and without any further action on the
part of the holder, convert into 205.08308640 shares of Common Stock, $0.001 par value per share, (with the total number of shares issued
to each holder rounded up to the nearest share) of the Corporation upon action by the Corporation to increase its authorized Common Stock
or combine its shares of Common Stock to permit full conversion of the Series B into Common Stock.

Section 4.                      Other Provisions.
 

(a) Best Efforts.  The Corporation shall use its best efforts to increase its authorized Common Stock to permit automatic conversion
as provided in Section 3.

(b) Record Holders.  The Corporation and its transfer agent, if any, for the Series B may deem and treat the record holder of any
shares of Series B as reflected on the books and records of the Corporation as the sole true and lawful owner thereof for all purposes, and
neither the Corporation nor any such transfer agent shall be affected by any notice to the contrary.

Section 5.                      Restriction and Limitations.  Except as required by law so long as any shares of Series B remain outstanding,
the Corporation shall not, without the vote or written consent of the holders of at least a majority of the then outstanding shares of the Series
B, take any action which would adversely and materially affect any of the preferences, limitations or relative rights of the Series B.
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Section 6.                      Stock Dividends and Stock Splits.  If the Corporation, at any time while the Series B is outstanding: (i) pays
a stock dividend or otherwise makes a distribution or distributions payable in shares of Common Stock or Common Stock equivalents, (ii)
subdivides outstanding shares of Common Stock into a larger number of shares, or (iii) combines (including by way of a reverse stock split)
outstanding shares of Common Stock into a smaller number of shares, then the number of shares of Common Stock issuable upon
conversion in Section 3  shall be modified by multiplying such number (as it originally existed or has been subsequently modified by this
Section 6) by a fraction of which the numerator shall be the number of shares of Common Stock (excluding any treasury shares of the
Corporation) outstanding immediately after such event, and of which the denominator shall be the number of shares of Common Stock
(excluding any treasury shares of the Corporation) outstanding immediately before such event.  Any adjustment made pursuant to this
Section 6 shall become effective immediately after the record date for the determination of stockholders entitled to receive such dividend or
distribution and shall become effective immediately after the effective date in the case of a subdivision, combination or re-classification.

 
 
 

  *********************
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RESOLVED, FURTHER, that the Chief Executive Officer, the president or any vice-president, and the secretary or any assistant secretary,
of the Corporation be and they hereby are authorized and directed to prepare and file this Certificate of Designation of Preferences, Rights
and Limitations in accordance with the foregoing resolution and the provisions of Nevada law.

IN WITNESS WHEREOF, the undersigned has executed this Certificate this 30th day of December, 2013.
 
    
  /s/ Elliot Maza  
  Name:  Elliot Maza  
  Title:  Chief Executive Officer  
    
 



 
EXECUTIVE EMPLOYMENT AGREEMENT

 
This EXECUTIVE EMPLOYMENT AGREEMENT (the “Agreement”) between Biozone Pharmaceuticals, Inc., a Nevada

corporation (including its successors and assigns, the “Company”), and Dr. Gary Wilcox (the “Executive”) is dated as of January 2, 2014 (the
“Effective Date”).
 

W I T N E S S E T H:
 

WHEREAS, the Company desires the Executive to provide employment services to the Company, and wishes to provide the
Executive with certain compensation and benefits in return for such employment services; and
 

WHEREAS, the Executive wishes to be employed by the Company and to provide employment services to the Company in return
for certain compensation and benefits;
 

NOW THEREFORE, in consideration of the foregoing, of the mutual promises contained herein and of other good and valuable
consideration, the receipt and sufficiency of which are hereby acknowledged, the parties hereto hereby agree as follows:
 

1.           EMPLOYMENT TERM.  The Company hereby offers to employ the Executive, and the Executive hereby accepts
employment by the Company, upon the terms and conditions set forth in this Agreement, during the period commencing on the Effective
Date and ending on the date of the termination of the Executive’s employment in accordance with Section 7 below (the “Employment
Term”).  The Executive shall be employed at will, meaning that either the Company or the Executive may terminate this Agreement and the
Executive’s employment at anytime, for any reason or no reason, with or without cause, subject to the terms of this Agreement.
 

2.           POSITION & DUTIES.
 

(a)           Except as provided in Section 2(b) below, the Executive shall serve as the Company’s Chairman and Chief
Executive Officer during the Employment Term.  As Chairman and Chief Executive Officer, the Executive shall have such duties,
authorities and responsibilities as are commensurate with the position of Chairman and Chief Executive Officer and such other duties and
responsibilities as the Company’s Board of Directors (the “Board”) shall designate that are consistent with the Executive’s position as
Chairman and Chief Executive Officer.
 

(b)           During the Employment Term, the Executive agrees to devote his full business time, attention and energies to the
performance of all of the lawful duties, responsibilities and authority that may be assigned to him hereunder.  Nothing contained in this
Agreement will preclude the Executive from (i) devoting time to personal and family investments, (ii) serving as a director of any company
or (iii) from participating in charitable or industry associations, in each case, provided that such activities or services do not (x) materially
interfere with the Executive’s performance of duties hereunder or (y) violate the terms of the Confidentiality Agreement (as defined below).
 
 

 



 
 

(c)           During the Employment Term, the Executive shall serve as a member of the Board, and the Executive agrees to
serve as a member of the Board without additional compensation.  Upon the Executive’s termination of employment from the Company for
any reason, unless otherwise specified in a written agreement between the Executive and the Company, the Executive will be deemed to have
resigned from all offices, directorships, and other employment positions if any, then held with the Company or any of its affiliates, and
agrees to take all actions reasonably requested by the Company to effectuate the foregoin
 

3.           BASE SALARY.  The Company agrees to pay the Executive a base salary (the “Base Salary”) at an annual rate of
$250,000, payable in accordance with the regular payroll practices of the Company, but not less frequently than monthly.  The Executive’s
Base Salary shall be subject to review by the Board (or a committee thereof) at least annually and may be increased, but not decreased, from
time to time by the Board.  The base salary as determined herein from time to time shall constitute “Base Salary” for purposes of this
Agreement.
 

4.           BONUSES.
 
(a)                                ANNUAL BONUS.  With respect to each full calendar year during the Employment Term, the Executive shall be
eligible to earn an annual, performance-based bonus (an “Annual Bonus”) with a target bonus value equal to fifty percent (50%) of the
Executive’s Base Salary (the “Target Bonus”) based upon the achievement of performance targets, which shall be established by the Board
(or a committee thereof) in consultation with the Executive within the first 90 days of each calendar year during the Employment Term, with
the actual amount of the Annual Bonus for a particular year determined by the Board (or a committee thereof) in its discretion.  The Board
(or a committee thereof) shall consider the Executive’s performance from the Effective Date through the 2014 calendar year when
determining the Executive’s Annual Bonus for the 2014 calendar year.  Subject to Section 8 below, in order to be eligible for an Annual
Bonus, the Executive must remain employed for the entire calendar year for which the performance targets will have been set.  Any Annual
Bonus earned by the Executive will be paid no later than March 15 of the calendar year immediately following the calendar year in which
the Annual Bonus is being measured.  The Executive’s Target Bonus shall be subject to review by the Board (or a committee thereof) at
least annually and may be increased, but not decreased, from time to time by the Board.
 

5.           EQUITY.
 

(a)           THE OPTION. Subject to Board approval, not later than the first Board meeting following the Effective Date, the
Company will grant to the Executive a stock option (the “Option”) under the Plan for the purchase of 24,598,073.50 shares of Common
Stock at a price per share equal to the fair market value of such Common Stock, as determined by the Board, at the time of grant.  The Option
will include a four-year vesting schedule, under which the Option will vest as to twenty-five percent (25%) of the shares subject to the
Option twelve (12) months following the Effective Date and the Option will vest as to the remaining shares in substantially equal monthly
installments over the following three years, subject to the Executive’s continued employment with the Company on the applicable vesting
date (the “Ordinary Vesting Schedule”).  The Option will be subject to the terms and conditions of the Plan and the Executive’s option
agreement (the “Stock Option Agreement”), provided that in the event of a conflict between this Section 5 and the Stock Option Agreement
or the Plan, this Section 5 shall control.
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(b)           CHANGE OF CONTROL. If there is a Change of Control (as defined in the Plan) during the Employment Term,
then fifty percent (50%) of all outstanding unvested shares subject to the Option as of the date of the Change of Control shall become fully
vested; provided that this Section 5(b) shall only apply to the first Change of Control that occurs during the Employment Term.  If the
unvested portion of the Option (after giving effect to the accelerated vesting in the preceding sentence) is not continued, substituted or
assumed (as provided in Section 8.4(b)(1) of the Plan) in connection with the first Change of Control that occurs during the Employment
Term, the entire remaining unvested portion of the Option, if any, shall become fully vested, provided that, if the Company reasonably
determines that it will not result in adverse tax consequences under Section 409A of the Code, the Company may in its sole discretion elect
in lieu of the accelerated vesting set forth in this sentence to convert the unvested portion of the Option (which, for the avoidance of doubt,
shall not include any portion of the Option that vests in the Change of Control pursuant to the first sentence of this Section 5(e)) into the right
to receive an amount in cash equal to the excess, if any, of (y) the product of (I) the consideration paid in respect of one share of Common
Stock in connection with the Change of Control (with the cash value of any non-cash consideration being equal to the fair market value, as
determined by the Board in good faith, of such non-cash consideration) multiplied by (II) the number of shares of Common Stock subject to
the unvested portion of the Option over (z) the aggregate exercise price of the unvested portion of the Option (the “Deferred Cash
Payment”); provided further that nothing in this Section 5(e) shall prevent the Company from cancelling the Option (as provided in Section
8.4(b)(4) of the Plan) in the event the Deferred Cash Payment would be zero.  The Deferred Cash Payment, if any, will be made on the later
of (i) the date(s) that payment(s) would be made in the Change of Control to holders of Common Stock generally or (ii) subject to the
Executive’s continued employment with the Company on each applicable vesting date, in accordance with the vesting schedule applicable to
the Option as of the Change of Control, including the accelerated vesting provisions set forth in Sections 5(b)-(d), 8(d)(5) and 8(e) of this
Agreement.
 

( f )           ANNUAL STOCK OPTIONS.  Each year, the Executive will be eligible for annual stock option grants as determined by
the Board.
 

6.           EMPLOYEE BENEFITS.
 

(a)           BENEFIT PLANS.  The Executive shall be entitled to participate in all employee benefit plans that the Company
generally makes available to its senior executives (other than severance plans) from time to time, including any group health plans, life,
disability and AD&D insurances, a 401(k) plan, tuition reimbursement, parking or public transportation and various types of paid time off,
subject to the terms and conditions of such benefit plans.
 

(b)           VACATION.  The Executive shall be entitled to fifteen (15) days of paid vacation per year, in accordance with
the Company’s vacation policy; provided that the Executive shall be entitled to twenty (20) days of paid vacation per year after three (3) full
calendar years of employment.  Vacation may be taken at such times as the Executive elects with due regard to the needs of the Company.
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(c)           BUSINESS EXPENSES.  The Company will reimburse the Executive for all reasonable business expenses
incurred by the Executive in connection with the discharge of his duties for the Company, subject to the Company’s expense reimbursement
policy in effect from time to time.
 

(d)           INDEMNIFICATION.  The Company shall indemnify the Executive to the maximum extent that its officers,
directors and employees are entitled to indemnification pursuant to the Company’s Certificate of Incorporation and Bylaws for any acts or
omissions by reason of being a director, officer or employee of the Company as of the Effective Date.  At all times during the Employment
Term, the Company shall maintain in effect a directors and officers liability insurance policy with the Executive as a covered officer and
director.
 

7.           TERMINATION.  The Executive’s employment and the Employment Term shall terminate on the first of the following to
occur:
 

(a)           DISABILITY.  Upon the 30 th day following the Executive’s receipt of notice of the Company’s intention to
terminate the Executive’s employment due to Disability (as defined in this Section 7(a)); provided that, the Executive has not returned to
full-time performance of his duties within 30 days after receipt of such notice.  If the Company determines in good faith that the Executive’s
Disability has occurred during the term of this Agreement, it will give the Executive written notice of its intention to terminate his
employment.  For purposes of this Agreement, “Disability” shall mean the Executive’s inability to substantially perform the essential duties
of his job on a full-time basis for 180 calendar days during any consecutive twelve-month period or for 90 consecutive days as a result of
incapacity due to mental or physical illness.
 

(b)           DEATH.  Automatically on the date of death of the Executive.
 

(c)           CAUSE.  Immediately upon written notice by the Company to the Executive of a termination for Cause.  “Cause”
shall mean (i) the Executive’s commission of an act of fraud, embezzlement or theft against the Company or its subsidiaries; (ii) the
Executive’s conviction of, or a plea of no contest to, a felony; (iii) willful nonperformance by the Executive (other than by reason of illness)
of his material duties as an employee of the Company, which, to the extent it is curable by the Executive, is not cured within thirty (30) days
after written notice thereof is given to the Executive by the Company; (iv) the Executive’s material breach of this Agreement or any other
material agreement between the Executive and the Company or any of its subsidiaries, including the Confidentiality Agreement, which, to
the extent it is curable by the Executive, is not cured within thirty (30) days after written notice thereof is given to the Executive by the
Company; or (v) the Executive’s gross negligence, willful misconduct or any other act of willful disregard for the Company’s or any of its
subsidiaries’ best interests, which, to the extent it is curable by the Executive, is not cured within thirty (30) days after written notice thereof
is given to the Executive by the Company.
 

(d)           WITHOUT CAUSE.  Upon written notice by the Company to the Executive no earlier than two (2) years after
the Effective Date of an involuntary termination without Cause and other than due to death or Disability.
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(e)           GOOD REASON.  “Good Reason” for the Executive to terminate the Executive’s employment hereunder shall
mean the occurrence of any of the following conditions during the Employment Term without the Executive’s express written consent;
provided that any resignation by the Executive due to any of the following conditions shall only be deemed for Good Reason if: (i) the
Executive gives the Company written notice of the intent to terminate for Good Reason within sixty (60) days following the first occurrence
of the condition(s) that the Executive believes constitutes Good Reason, which notice shall describe such condition(s); (ii) the Company fails
to remedy, if remediable, such condition(s) within thirty (30) days following receipt of the written notice (the “Cure Period”) of such
condition(s) from the Executive; and (iii) the Executive actually resigns his employment within the first thirty (30) days after expiration of
the Cure Period:
 

(1)           any material reduction by the Company of the Executive’s Base Salary or Target Bonus as initially set
forth herein or as the same may be increased from time to time;
 

(2)           any material diminution in the Executive’s duties, title, responsibilities or authority;
 

(3)           a requirement that the Executive report to a corporate officer or employee instead of reporting directly to
the Board, other than any such requirement following a Change of Control;
 

(4)           any material breach of this Agreement, including a breach of the Company’s obligations under Section 5
or Section 12(b);
 

(5)           a requirement that the Executive relocate to a principal place of employment more than forty (40) miles
from 4018 Via Laguna, Santa Barbara, CA; or
 

(6)           the Company’s removal or failure to appoint the Executive as a member of the Board, other than any
such failure or removal following a Change of Control.
 

(f)           WITHOUT GOOD REASON.  The Executive shall provide two (2) weeks’ prior written notice (the “Transition
Period”) to the Company of the Executive’s intended termination of employment without Good Reason (“Voluntary Termination”).  During
the Transition Period, the Executive shall assist and advise the Company in any transition of business, customers, prospects, projects and
strategic planning, and the Company shall pay the pro rata portion of the Executive’s Base Salary and benefits through the end of the
Transition Period.  The Company may, in its sole discretion, upon written notice to the Executive, make such termination of employment
effective earlier than the expiration of the Transition Period (“Early Termination Right”), but it shall pay the pro rata portion of the
Executive’s Base Salary and benefits through the earlier of: the end of the Transition Period, or the date that the Executive accepts
employment or a consulting engagement from a third party.
 

8.           CONSEQUENCES OF TERMINATION.  Any termination payments made and benefits provided under this Agreement
to the Executive shall be in lieu of any termination or severance payments or benefits for which the Executive may be eligible under any of
the plans, policies or programs of the Company or its affiliates as may be in effect from time to time.  Subject to satisfaction of each of the
conditions set forth in Section 9, the following amounts and benefits shall be due to the Executive:
 
 

5



 
 

(a)           DISABILITY.  Upon employment termination due to Disability, the Company shall pay or provide the
Executive: (i) any unpaid Base Salary through the date of termination and any accrued vacation; (ii) reimbursement for any unreimbursed
expenses owed to Executive; and (iii) all other payments and benefits to which the Executive is entitled under the terms of any applicable
compensation arrangement or benefit, equity or other plan or program, including but not limited to any applicable insurance benefits, payable
on the next regularly scheduled Company payroll date following the date of termination or earlier if required by applicable law (collectively,
“Accrued Amounts”).  In addition, upon the Executive’s termination due to Disability, the Company shall pay the amounts described in
Sections 8(d)(3) and 8(d)(4) to the Executive.
 

(b)           DEATH.  In the event the Employment Term ends on account of the Executive’s death, the Executive’s estate
(or to the extent a beneficiary has been designated in accordance with a program, the beneficiary under such program) shall be entitled to any
Accrued Amounts, including but not limited to proceeds from any Company sponsored life insurance programs.  In addition, upon the
Executive’s death, the Company shall pay the amounts described in Sections 8(d)(3) and 8(d)(4) to the Executive’s estate.
 

(c)           TERMINATION FOR CAUSE OR WITHOUT GOOD REASON.  If the Executive’s employment should be
terminated (i) by the Company for Cause, or (ii) by the Executive without Good Reason, the Company shall pay to the Executive any
Accrued Amounts only, and shall not be obligated to make any additional payments to the Executive.
 

(d)           TERMINATION WITHOUT CAUSE OR FOR GOOD REASON.  If the Executive’s employment by the
Company is terminated by the Company other than for Cause (and not due to Disability or death) or by the Executive for Good Reason, other
than in circumstances described in Section 8(e), then the Company shall pay or provide the Executive with the Accrued Amounts and subject
to compliance with Section 11:
 

(1)           continued payment of the Executive’s Base Salary as in effect immediately preceding the last day of the
Employment Term for a period of twelve (12) months following the termination date (the “Salary Severance Period”) in accordance with the
Company’s ordinary payroll practices (for purposes of calculating the Executive’s severance benefits, the Executive’s Base Salary shall be
calculated based on the rate in effect prior to any material reduction in Base Salary that would give the Executive the right to resign for Good
Reason (as provided in Section 7(e)(1)));
 

(2)           if the Executive timely elects continued coverage under COBRA for himself and his covered dependents
under the Company’s group health plans following such termination, then the Company shall pay the COBRA premiums necessary to
continue the Executive’s and his covered dependents’ health insurance coverage in effect on the termination date until the earliest of (i)
twelve (12) months following the termination date (the “COBRA Severance Period”); (ii) the date when the Executive becomes eligible for
substantially equivalent health insurance coverage in connection with new employment or self-employment; or (iii) the date the Executive
ceases to be eligible for COBRA continuation coverage for any reason, including plan termination (such period from the termination date
through the earlier of (i)-(iii), the “COBRA Payment Period”).  Notwithstanding the foregoing, if at any time the Company determines that
its payment of COBRA premiums on the Executive’s behalf would result in a violation of applicable law (including but not limited to the
2010 Patient Protection and Affordable Care Act, as amended by the 2010 Health Care and Education Reconciliation Act), then in lieu of
paying COBRA premiums pursuant to this Section 8(d)(2), the Company shall pay the Executive on the last day of each remaining month of
the COBRA Payment Period, a fully taxable cash payment equal to the COBRA premium for such month, subject to applicable tax
withholding (such amount, the “Special Severance Payment”), such Special Severance Payment to be made without regard to the Executive’s
payment of COBRA premiums.  Nothing in this Agreement shall deprive the Executive of his rights under COBRA or ERISA for benefits
under plans and policies arising under his employment by the Company.
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(3)           in the event that the Executive’s employment is terminated after December 31 of any performance year,
but prior to the Annual Bonus payment date for such performance year, the Executive shall receive: (i) the amount of the Annual Bonus as
determined by the Board in good faith for the performance year immediately prior to the year in which the Executive’s termination occurs if
the Company has not determined the amount of the Executive’s Annual Bonus as of the date of the Executive’s termination; or (ii) the
amount of the Annual Bonus as already determined by the Board in good faith for the performance year immediately prior to the year in
which the Executive’s termination occurs if the Company has already determined the amount of the Executive’s Annual Bonus as of the date
of the Executive’s termination, payable in either case as a lump sum at the same time annual bonuses are paid to the Company’s executives
generally, but no later than March 15 of the calendar year immediately following the calendar year in which the Annual Bonus is being
measured;
 

(4)           in the event that the Executive’s employment is terminated: (i) on or before the date Annual Bonus
performance goals are established for the performance year in which the Executive’s termination occurs, the Executive shall receive a pro-
rata portion of the Executive’s Target Bonus for the performance year in which the Executive’s termination occurs, with such pro-rata
portion calculated based upon the number of days that the Executive was employed during such performance year divided by the total
number of days in such performance year; or (ii) after the date Annual Bonus performance goals are established for the performance year in
which the Executive’s termination occurs, the Executive shall receive a pro-rata portion of the Executive’s Target Bonus for the
performance year in which the Executive’s termination occurs, with such pro-rata portion calculated based upon the Executive’s
achievement of performance goals as determined by the Board in good faith, payable in either case as a lump sum payment on the
Company’s first ordinary payroll date occurring on or after the General Release effective date (namely, the date it can no longer be revoked)
or as soon thereafter as is reasonable practicable thereafter; and
 

(5)           twenty-five percent (25%) of the shares subject to the Option shall vest.  In addition, the time period that
the Executive may have to exercise the Option shall be extended for a period equal to the shorter of (i) twelve (12) months, or (ii) the
remaining term of the award.
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(e)           TERMINATION WITHOUT CAUSE OR FOR GOOD REASON FOLLOWING A CHANGE OF
CONTROL.  If the Executive’s employment by the Company is terminated by the Company other than for Cause (and not due to Disability
or death), or by the Executive for Good Reason, in either case on or within twenty-four (24) months immediately following a Change of
Control (as defined in the Plan, disregarding for this purpose clause (d) of such definition), then the Company shall pay or provide the
Executive with the Accrued Amounts and all of the benefits described in Section 8(d) above, subject to compliance with Section 11;
provided that: (i) the Salary Severance Period defined in Section 8(d)(1) shall be increased to a total of eighteen (18) months following the
termination date; (ii) the COBRA Severance Period defined in Section 8(d)(2) shall be increased to a total of eighteen (18) months following
the termination date; (iii) in lieu of the pro-rata bonus described in Section 8(d)(4), the Company shall pay the Executive the full Target
Bonus for the performance year in which the Executive’s termination occurs, payable as a lump sum payment on the Company’s first
ordinary payroll date occurring on or after the General Release effective date (namely, the date it can no longer be revoked); and (iv) in lieu
of the vesting acceleration described in Section 8(d)(5), all of the outstanding unvested shares subject to the Option shall become fully
vested and the time period that the Executive may have to exercise the Option shall be extended for a period equal to the shorter of (i) twelve
(12) months, or (ii) the remaining term of the award.
 

9.           CONDITIONS.  Any payments or benefits made or provided pursuant to Section 8 (other than Accrued Amounts) are
subject to the Executive’s (or, in the event of the Executive’s death, the beneficiary’s or estate’s, or in the event of the Executive’s
Disability, the guardian’s):
 

(a)           compliance with the provisions of Section 11 hereof;
 

(b)           delivery to the Company of the executed Agreement and General Release (the “General Release”), which shall be
in the form attached hereto as Appendix A (with such changes therein or additions thereto as needed under then applicable law to give effect
to its intent and purpose) within 21 days following the date of termination of employment, and permitting the General Release to become
effective in accordance with its terms; and
 

(c)           delivery to the Company of a resignation from all offices, directorships and fiduciary positions with the
Company, its affiliates and employee benefit plans.
 

Notwithstanding the due date of any post-employment payments, any amounts due following a termination under this Agreement
(other than Accrued Amounts) shall not be due until after the expiration of any revocation period applicable to the General Release without
the Executive having revoked such General Release, and any such amounts shall be paid or commence being paid to the Executive on the
Company’s first ordinary payroll date occurring on or after the expiration of such revocation period without the occurrence of a revocation
by the Executive (or such later date as may be required under Section 18 or the final sentence of this Section 9).  Nevertheless (and
regardless of whether the General Release has been executed by the Executive), upon any termination of Executive’s employment,
Executive shall be entitled to receive any Accrued Amounts, payable after the date of termination in accordance with the Company’s
applicable plan, program, policy or payroll procedures.  Notwithstanding anything to the contrary in this Agreement, if any severance pay or
benefits are deferred compensation under Section 409A (as defined below), and the period during which the Executive may sign the General
Release begins in one calendar year and ends in another, then the severance pay or benefit shall not be paid or the first payment shall not
occur until the later calendar year.
 
 

8



 
 

10.           SECTION 4999 EXCISE TAX.
 

(a)           Notwithstanding anything in this Agreement or any other agreement between the Executive and the Company (or
any of its subsidiaries or affiliates) to the contrary, in the event that the provisions of Section 280G of the Internal Revenue Code of 1986, as
amended (the “Code”) relating to “parachute payments” (as defined in the Code) shall be applicable to any payment or benefit received or to
be received by the Executive from the Company or its affiliates in connection with a change in the ownership or effective control of the
Company within the meaning of Section 280G of the Code (a “Change of Control Transaction”) (collectively, “Payments”), then (a) at the
Executive’s request, the Company agrees to submit such Payments to a shareholder vote intended to comply with the provisions of Section
280G(b)(5) of the Code, or (b) in the event that the Executive does not request a shareholder vote as set forth above or the provisions of
Section 280G(b)(5) are inapplicable to the Company, then any such Payments shall be equal to the “Reduced Amount” where the Reduced
Amount is (1) the largest portion of the Payments that will result in no portion of such Payments being subject to the excise tax imposed by
Section 4999 of the Code, or (2) the entire amount of the Payments otherwise scheduled to be paid (without reduction), whichever of the
forgoing amounts after taking into account all applicable federal, state and local employment taxes, income taxes and the excise tax of
Section 4999 of the Code (all computed at the highest applicable merged rate, net of the maximum reduction in federal income taxes which
could be obtained from a deduction of all state and local taxes), results in the Executive’s receipt, on an after-tax basis, of the greatest amount
of Payments.  If subsection (1) above applies and a reduced amount of the Payments is payable, then any reduction of Payments required by
such provision shall occur in the following order:  (i) first, a reduction of any Payments that are subject to Section 409A on a pro-rata basis
or such other manner that complies with Section 409A, as reasonably determined by the Company, and (ii) second, a reduction of any
Payments that are exempt from Section 409A in a manner the Company reasonably determines will provide the Executive with the greatest
post-reduction economic benefit.
 

(b)           In connection with a Change of Control Transaction, the Company shall engage a certified public accounting
firm (“Accountants”) to perform the calculations to determine if the Payments to the Executive would reasonably be subject to Section 280G
of the Code, and the Company shall use commercially reasonable efforts to (1) cause the Accountants to finalize such calculations and (2)
deliver such calculations and supporting documentation to the Executive, by no later than five (5) days before the closing of the Change of
Control Transaction.  If the Executive, in good faith, disagrees with or disputes any of the assumptions, findings or determinations of the
Accountants in respect of such calculations, the Company shall use reasonable efforts to cause its Accountants to consider in good faith the
Executive’s position and revise such calculations if the Accountants determine that it is more-likely-than-not, based on the technical merits,
that the Executive’s position will be sustained upon examination by the Internal Revenue Service.
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11.           CONFIDENTIALITY AND POST-EMPLOYMENT OBLIGATIONS.  As a condition of employment, the Executive
agrees to execute and abide by the Company’s current form of Confidentiality and Non-Competition Agreement (“Confidentiality
Agreement”), which may be amended by the parties from time to time without regard to this Agreement.  The Confidentiality Agreement
contains provisions that are intended by the parties to survive and do survive termination of this Agreement.
 

12.           ASSIGNMENT.
 

(a)           The Executive may not assign or delegate any rights or obligations hereunder without first obtaining the written
consent of the Company.
 

(b)           This Agreement shall be binding upon and inure to the benefit of the Company and its successors, assigns and
legal representatives.  The Company will require any acquiror or successor of the Company in any merger, consolidation, sale, or acquisition
of the Company, or a similar transaction to assume the Company’s obligations under this Agreement, and any failure to do so shall constitute
a material breach of this Agreement.
 

13.           NOTICE.  For the purpose of this Agreement, notices and all other communications provided for in this Agreement shall
be in writing and shall be deemed to have been duly given (a) on the date of delivery if delivered by hand, (b) on the first business day
following the date of deposit if delivered by guaranteed overnight delivery service, or (c) on the fourth business day following the date
delivered or mailed by United States registered or certified mail, return receipt requested, postage prepaid, addressed as follows: If to the
Executive: at the address shown on the records of the Company.
 
 If to the Company:
 
 Biozone, Inc.

19805 N. Creek Parkway
 Bothell, WA 98011
 
or to such other address as either party may have furnished to the other in writing in accordance herewith, except that notices of change of
address shall be effective only upon receipt.
 

14.           SECTION HEADINGS; INCONSISTENCY.  The section headings used in this Agreement are included solely for
convenience and shall not affect, or be used in connection with, the interpretation of this Agreement.  If there is any inconsistency between
this Agreement and any other agreement (including but not limited to any option, stock, long-term incentive or other equity award
agreement), plan, program, policy or practice (collectively, “Other Provision”) of the Company the terms of this Agreement shall control
over such Other Provision.
 

15.           SEVERABILITY.  The provisions of this Agreement shall be deemed severable and the invalidity of unenforceability of
any provision shall not affect the validity or enforceability of the other provisions hereof.
 

16.           COUNTERPARTS.  This Agreement may be executed in counterparts, each of which shall be deemed to be an original
but all of which together will constitute one and the same instruments.  One or more counterparts of this Agreement may be delivered by
facsimile, with the intention that delivery by such means shall have the same effect as delivery of an original counterpart thereof.
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17.           MISCELLANEOUS.  No provision of this Agreement may be modified, waived or discharged unless such waiver,
modification or discharge is agreed to in writing and signed by the Executive and such officer or director of the Company as may be
designated or authorized by the Board.  No waiver by either party hereto at any time of any breach by the other party hereto of, or
compliance with, any condition or provision of this Agreement to be performed by such other party shall be deemed a waiver of similar or
dissimilar provisions or conditions at the same or at any prior or subsequent time.  This Agreement together with all exhibits hereto and the
Confidentiality Agreement sets forth the entire agreement of the parties hereto in respect of the subject matter contained herein.  No
agreements or representations, oral or otherwise, express or implied, with respect to the subject matter hereof have been made by either
party which are not expressly set forth in this Agreement.  The validity, interpretation, construction and performance of this Agreement shall
be governed by the laws of the Washington without regard to its conflicts of law principles.
 

18.           SECTION 409A.
 

(a)           Notwithstanding anything to the contrary herein, the following provisions apply to the extent severance benefits
provided herein are subject to Section 409A of Code and the regulations and other guidance thereunder and any state law of similar effect
(collectively “Section 409A”).  Severance benefits payable upon a termination of employment shall not commence until Executive has a
“separation from service” for purposes of Section 409A.   Each installment of severance benefits is a separate “payment” for purposes of
Treas. Reg. Section 1.409A-2(b)(2)(i), and the severance benefits are intended to satisfy the exemptions from application of Section 409A
provided under Treasury Regulations Sections 1.409A-1(b)(4), 1.409A-1(b)(5) and 1.409A-1(b)(9).  However, if such exemptions are not
available and Executive is, upon separation from service, a “specified employee” for purposes of Section 409A, then, solely to the extent
necessary to avoid adverse personal tax consequences under Section 409A, the timing of the severance benefits shall be delayed until the
earlier of (i) six (6) months and one day after Executive’s separation from service, or (ii) Executive’s death.  The parties acknowledge that
the exemptions from application of Section 409A to severance benefits are fact specific, and any later amendment of this Agreement to alter
the timing, amount or conditions that will trigger payment of severance benefits may preclude the ability of severance benefits provided
under this Agreement to qualify for an exemption.
 

(b)           It is intended that this Agreement shall comply with the requirements of Section 409A, and any ambiguity
contained herein shall be interpreted in such manner so as to avoid adverse personal tax consequences under Section 409A. Notwithstanding
the foregoing, the Company shall in no event be obligated to indemnify the Executive for any taxes or interest that may be assessed by the
IRS pursuant to Section 409A of the Code on payments made pursuant to this Agreement.
 

19.           MITIGATION OF DAMAGES.  In no event shall the Executive be obliged to seek other employment or take any other
action by way of mitigation of the severance benefits payable to the Executive under any of the provisions of this Agreement, nor shall the
amount of any severance benefit hereunder be reduced by any compensation earned by the Executive as a result of employment by another
employer, except as set forth in this Agreement.
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20.           REPRESENTATIONS.  The Executive represents and warrants to the Company that the Executive has the legal right to
enter into this Agreement and to perform all of the obligations on the Executive’s part to be performed hereunder in accordance with its
terms and that the Executive is not a party to any agreement or understanding, written or oral, which could prevent the Executive from
entering into this Agreement or performing all of the Executive’s obligations hereunder.  The Executive further represents and warrants that
he has been advised to consult with an attorney and that he has been represented by the attorney of his choosing during the negotiation of this
Agreement (or chosen not to be so represented), that he has consulted with his attorney before executing this Agreement (or chosen not to
consult an attorney), that he has carefully read and fully understand all of the provisions of this Agreement and that he is voluntarily entering
into this Agreement.
 

21.           NON-DISPARAGEMENT.  Both during and after the Employment Term, the Executive and the Company (through its
officers and directors) agree not to disparage the other party, and the other party’s officers, directors, employees, shareholders, affiliates and
agents, in any manner likely to be harmful to them or their business, business reputation or personal reputation; provided that both the
Executive and the Company may respond accurately and fully to any question, inquiry or request for information when required by legal
process and provided further that nothing in this Section 21 shall preclude any party from making truthful statements that are reasonably
necessary or to enforce or defend the party’s rights under this Agreement.
 

22.           WITHHOLDING.  The Company may withhold from any and all amounts payable under this Agreement such federal,
state and local taxes as may be required to be withheld pursuant to any applicable law or regulation.
 

23.           SURVIVAL.  The respective obligations of, and benefits afforded to, the Company and the Executive which by their
express terms or clear intent survive termination of the Executive’s employment with the Company, including, without limitation, the
provisions of Sections 8 through 26, inclusive, of this Agreement, will survive termination of the Executive’s employment with the
Company, and will remain in full force and effect according to their terms.
 

24.           AGREEMENT OF THE PARTIES.  The language used in this Agreement will be deemed to be the language chosen by
the parties hereto to express their mutual intent.  Neither the Executive nor the Company shall be entitled to any presumption in connection
with any determination made hereunder in connection with any arbitration, judicial or administrative proceeding relating to or arising under
this Agreement.
 

25.           DISPUTE RESOLUTION.  In the event of any controversy, dispute or claim between the parties under, arising out of or
related to this Agreement (including but not limited to, claims relating to breach, termination of this Agreement, or the performance of a party
under this Agreement) whether based on contract, tort, statute or other legal theory (collectively referred to hereinafter as “Disputes”), the
parties shall follow the dispute resolution procedures set forth below.  Any Dispute shall be finally settled by arbitration in accordance with
the Employment Arbitration Rules & Procedures of JAMS (“JAMS”) then in force, and that the arbitration hearings shall be held in Bothell,
WA.  The parties agree to (i) appoint an arbitrator who is knowledgeable in employment and human resource matters and, to the extent
possible, the industry in which the Company operates, and instruct the arbitrator to follow substantive rules of law; (ii) require the testimony
to be transcribed; and (iii) require the award to be accompanied by findings of fact and a statement of reasons for the decision.  The arbitrator
shall have the authority to permit discovery, to the extent deemed appropriate by the arbitrator, upon request of a party, but such discovery
process shall continue for no more than thirty (30) days.  The arbitrator shall have no power or authority to add to or detract from the written
agreement of the parties.  If the parties cannot agree upon an arbitrator within ten (10) days after demand by either of them, either or both
parties may request JAMS name a panel of five (5) arbitrators.  The Company shall strike the names of two (2) off this list, the Executive
shall also strike two (2) names, and the remaining name shall be the arbitrator.  The Company and the Executive shall each pay for their own
attorneys’ fees and expenses and their pro rata share of the JAMS fees and expenses.  Any award shall be final, binding and conclusive upon
the parties and a judgment rendered thereon may be entered in any court having jurisdiction thereof.  This Section shall not limit the right of
any party to sue for injunctive relief for a breach of the obligations of this Agreement, including but not limited to the obligations in Section
11 or the Confidentiality Agreement.
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26.           CLAW-BACK.  All compensation received by the Executive from the Company will be subject to the provisions of any
claw-back policy implemented by the Company to comply with applicable law or regulation (including stock exchange rules), including,
without limitation, any claw-back policy adopted to comply with the requirements of the Dodd-Frank Wall Street Reform and Consumer
Protection Act and any rules or regulations promulgated thereunder; provided that any claw-back policy will be applied to the Executive in a
manner consistent with all other executive officers of the Company subject to the policy and no more extensively than is necessary to
comply with applicable law or the policy.
 

[signature page follows]
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IN WITNESS WHEREOF, the parties hereto have executed this Agreement, effective as of the date first written above.
 

 Biozone Pharmaceuticals, Inc.  
    
    
 By:   
  Sam Lee, President  
    
    
 EXECUTIVE  
    
   
 NAME:  Dr. Gary Wilcox  
    
    
    
 
 
 

 



 
 

APPENDIX A
 

FORM OF RELEASE
 

AGREEMENT AND GENERAL RELEASE
 

Biozone Pharmaceuticals, Inc. (the “Company”) and Dr. Gary Wilcox (“Executive”) agree:
 

1.           Last Day of Employment.  Executive’s last day of employment with Employer was [INSERT DATE] (the “Termination
Date”).  In addition, effective as of the Termination Date, Executive ceased to serve as the Chairman and Chief Executive Officer of the
Company and its affiliates and ceased to be eligible for any benefits or compensation from the Company and its affiliates other than as
specifically provided in Section 8 of the Executive Employment Agreement between the Company and Executive dated as of January 2,
2014 (the “Employment Agreement”).  Executive further acknowledges and agrees that from and after the date Executive executes this
Agreement and General Release, Executive will not represent (and since the Termination Date the Executive has not represented) the
Executive as being a director, employee, officer, trustee, agent or representative of the Company or its affiliates for any purpose.  In addition,
effective as of Termination Date, Executive resigns from all offices, directorships, trusteeships, committee memberships and fiduciary
capacities held with, or on behalf of, the Company and its affiliates or any benefit plans of the Company and its affiliates.  These resignations
will become irrevocable as set forth in Section 3 below.
 

2.           Consideration.  The parties acknowledge that this Agreement and General Release is being executed in accordance with
Section 9 of the Employment Agreement.
 

3.           Revocation.  Executive may revoke this Agreement and General Release for a period of seven (7) calendar days following
the day Executive executes this Agreement and General Release.  Any revocation within this period must be submitted in writing to the
Company and state, “I hereby revoke my acceptance of our Agreement and General Release.” The revocation must be personally delivered
to the Chairman of the Board, Biozone Pharmaceuticals, Inc., ___________________, or his designee.  This Agreement and General Release
shall become effective and irrevocable on the eighth (8th) day after Executive executes it, unless earlier revoked by Executive in accordance
with this Section 3 (the “Effective Date”).
 

4.           General Release of Claims.  (A) Executive and the Executive’s heirs, executors, administrators, successors and assigns
(collectively referred to throughout this Agreement as “Employee”) knowingly and voluntarily release and forever discharge the Company
and its affiliates, subsidiaries, divisions, benefit plans, successors and assigns in such capacity, and the current, future and former employees,
officers, directors, trustees and agents thereof (collectively referred to as “Employer”) from any and all actions, causes of action,
contributions, indemnities, duties, debts, sums of money, suits, controversies, restitutions, understandings, agreements, promises, claims
regarding stock, stock options or other forms of equity compensation, commitments, damages, fees and liabilities, responsibilities and any
and all claims, demands, executions and liabilities of whatsoever kind, nature or description, oral or written, known or unknown, matured or
unmatured, suspected or unsuspected at the present time, in law or in equity, whether known and unknown, against Employer, which the
Employee has, has ever had or may have as of the date of Executive’s execution of this Agreement and General Release, including, but not
limited to, any alleged violation of:
 
 

 



 
 
 - Title VII of the Civil Rights Act of 1964, as amended;
 
 - The Civil Rights Act of 1991;
 
 - Sections 1981 through 1988 of Title 42 of the United States Code, as amended;
 
 - The Employee Retirement Income Security Act of 1974, as amended;
 
 - The Immigration Reform and Control Act, as amended;
 
 - The Americans with Disabilities Act of 1990, as amended;
 
 - The Age Discrimination in Employment Act of 1967, as amended;
 
 - The Older Workers Benefit Protection Act of 1990;
 
 - The Worker Adjustment and Retraining Notification Act, as amended;
 
 - The Occupational Safety and Health Act, as amended;
 
 - The Family and Medical Leave Act of 1993;
 
 - Any wage payment and collection, equal pay and other similar laws, acts and statutes of the State of Washington;
 
 - Any other federal, state or local civil or human rights law or any other local, state or federal law, regulation or ordinance;
 
 - Any public policy, contract, tort, or common law; or
 
 - Any allegation for costs, fees, or other expenses including attorneys’ fees incurred in these matters.
 

Notwithstanding anything herein to the contrary, the sole matters to which the Agreement and General Release do not apply are: (i)
Employee’s express rights or claims for accrued vested benefits under any employee benefit plan, policy or arrangement maintained by
Employer or under COBRA; (ii) Employee’s rights under the provisions of the Employment Agreement which are intended to survive
termination of employment; (iii) Employee’s rights as a stockholder; or (iv) any rights of the Executive to indemnification as a Director or
Officer of the Company.
 

5.           No Claims Permitted.  Employee waives Executive’s right to file any charge or complaint against Employer arising out of
Executive’s employment with or separation from Employer before any federal, state or local court or any state or local administrative agency,
except where such waivers are prohibited by law (with the understanding that that this Agreement and General Release bars the Executive
from recovering monetary relief from Employer in connection with any charges or complaints which are not waived hereunder).
 
 

 



 
 

6.           Affirmations.  Employee affirms Executive has not filed, has not caused to be filed, and is not presently a party to, any
claim, complaint, or action against Employer in any forum.  Employee further affirms that the Executive has been paid and/or has received
all compensation, wages, bonuses, commissions, and/or benefits to which Executive may be entitled and no other compensation, wages,
bonuses, commissions and/or benefits are due to Executive, except as provided in Section 8 of the Employment Agreement.  Employee also
affirms Executive has no known workplace injuries.
 

7.           Cooperation; Return of Property.  Employee agrees to reasonably cooperate with Employer and its counsel in connection
with any investigation, administrative proceeding or litigation relating to any matter that occurred during Executive’s employment in which
Executive was involved or of which Executive has knowledge.  Employer will reimburse the Employee for any reasonable out-of-pocket
travel, delivery or similar expenses incurred in providing such service to Employer.  Employee represents that Employee has returned to
Employer all property belonging to Employer, including but not limited to any leased vehicle, laptop, cell phone, keys, access cards, phone
cards and credit cards, provided that Executive may retain, and Employer shall cooperate in transferring, Executive’s cell phone number and
Executive’s personal rolodex and other address books.
 

8.           Governing Law and Interpretation.  This Agreement and General Release shall be governed and conformed in accordance
with the laws of the state of Washington without regard to its conflict of laws provisions.  In the event Employee or Employer breaches any
provision of this Agreement and General Release, Employee and Employer affirm either may institute an action to specifically enforce any
term or terms of this Agreement and General Release.  Should any provision of this Agreement and General Release be declared illegal or
unenforceable by any court of competent jurisdiction and should the provision be incapable of being modified to be enforceable, such
provision shall immediately become null and void, leaving the remainder of this Agreement and General Release in full force and
effect.  Nothing herein, however, shall operate to void or nullify any general release language contained in the Agreement and General
Release.
 

9.           No Admission of Wrongdoing.  Employee agrees neither this Agreement and General Release nor the furnishing of the
consideration for this Agreement and General Release shall be deemed or construed at any time for any purpose as an admission by
Employer of any liability or unlawful conduct of any kind.
 

10.           Non-Disparagement. Employee and Employer (through its officers and directors) agree not to disparage the other party,
and the other party’s officers, directors, employees, shareholders and agents, in any manner likely to be harmful to them or their business,
business reputation or personal reputation; provided that both Employee and Employer may respond accurately and fully to any question,
inquiry or request for information when required by legal process and provided further that nothing in this Section 10 shall preclude
Employer or Employee from making truthful statements that are reasonably necessary or to enforce or defend the party’s rights under this
Agreement and General Release.
 
 

 



 
 

11.           Amendment.  This Agreement and General Release may not be modified, altered or changed except upon express written
consent of both parties wherein specific reference is made to this Agreement and General Release.
 

12.           Entire Agreement.  This Agreement and General Release and the Confidentiality Agreement (as defined in the
Employment Agreement) sets forth the entire agreement between the parties hereto and fully supersedes any prior agreements or
understandings between the parties; provided, however, that notwithstanding anything in this Agreement and General Release, the provisions
in the Employment Agreement which are intended to survive termination of the Employment Agreement, including but not limited to those
contained in Section 11 thereof, shall survive and continue in full force and effect.  Employee acknowledges Executive has not relied on any
representations, promises, or agreements of any kind made to Executive in connection with Executive’s decision to accept this Agreement
and General Release.
 

13.           ADEA. Employee understands and acknowledges that Employee is waiving and releasing any rights Executive may have
under the Age Discrimination in Employment Act of 1967 (“ADEA”), and that this waiver and release is knowing and voluntary.  Employee
understands and agrees that this waiver and release does not apply to any rights or claims that may arise under the ADEA after the date
Executive signs this Agreement and General Release.  Employee understands and acknowledges that the consideration given for this waiver
and release is in addition to anything of value to which Employee was already entitled.  Employee further understands and acknowledges that
Employee has been advised by this writing that nothing in this Agreement prevents or precludes Executive from challenging or seeking a
determination in good faith of the validity of this waiver under the ADEA, nor does it impose any condition precedent, penalties, or costs for
doing so, unless specifically authorized by federal law.
 

[signature page follows]
 
 

 



 
 

EMPLOYEE HAS BEEN ADVISED THAT EXECUTIVE HAS UP TO TWENTY-ONE (21) CALENDAR DAYS TO REVIEW
THIS AGREEMENT AND GENERAL RELEASE AND HAS BEEN ADVISED IN WRITING TO CONSULT WITH AN ATTORNEY
PRIOR TO EXECUTION OF THIS AGREEMENT AND GENERAL RELEASE.
 

EMPLOYEE AGREES ANY MODIFICATIONS, MATERIAL OR OTHERWISE, MADE TO THIS AGREEMENT AND
GENERAL RELEASE DO NOT RESTART OR AFFECT IN ANY MANNER THE ORIGINAL TWENTY-ONE (21) CALENDAR DAY
CONSIDERATION PERIOD. IN THE EVENT EMPLOYEE SIGNS THIS AGREEMENT AND GENERAL RELEASE AND RETURNS
IT TO THE COMPANY IN LESS THAN THE TWENTY-ONE (21) DAY PERIOD IDENTIFIED ABOVE, EMPLOYEE HEREBY
ACKNOWLEDGES THAT EMPLOYEE HAS FREELY AND VOLUNTARILY CHOSEN TO WAIVE THE TIME PERIOD ALLOTTED
FOR CONSIDERING THIS AGREEMENT AND GENERAL RELEASE.
 

HAVING ELECTED TO EXECUTE THIS AGREEMENT AND GENERAL RELEASE, TO FULFILL THE PROMISES SET
FORTH HEREIN, AND TO RECEIVE THE SUMS AND BENEFITS SET FORTH IN THE EMPLOYMENT AGREEMENT,
EMPLOYEE FREELY AND KNOWINGLY, AND AFTER DUE CONSIDERATION, ENTERS INTO THIS AGREEMENT AND
GENERAL RELEASE INTENDING TO WAIVE, SETTLE AND RELEASE ALL CLAIMS EXECUTIVE HAS OR MIGHT HAVE
AGAINST EMPLOYER.
 

IN WITNESS WHEREOF, the parties hereto knowingly and voluntarily executed this Agreement and General Release as of the
date set forth below:
 
 Biozone Pharmaceuticals, Inc.  
    
    
 By:   
  Sam Lee, President  
    
  Date:  
    
    
 EXECUTIVE  
    
   
 NAME: Dr. Gary Wilcox  
    
 Date:  
    
 
 



 
 EXECUTIVE EMPLOYMENT AGREEMENT

 
This EXECUTIVE EMPLOYMENT AGREEMENT (the “Agreement”) between Biozone Pharmaceuticals, Inc., a Nevada

corporation (including its successors and assigns, the “Company”), and Dr. Sam Lee (the “Executive”) is dated as of January 2, 2014 (the
“Effective Date”).
 

W I T N E S S E T H:
 

WHEREAS, the Company desires the Executive to provide employment services to the Company, and wishes to provide the
Executive with certain compensation and benefits in return for such employment services; and
 

WHEREAS, the Executive wishes to be employed by the Company and to provide employment services to the Company in return
for certain compensation and benefits;
 

NOW THEREFORE, in consideration of the foregoing, of the mutual promises contained herein and of other good and valuable
consideration, the receipt and sufficiency of which are hereby acknowledged, the parties hereto hereby agree as follows:
 

1.           EMPLOYMENT TERM.  The Company hereby offers to employ the Executive, and the Executive hereby accepts
employment by the Company, upon the terms and conditions set forth in this Agreement, during the period commencing on the Effective
Date and ending on the date of the termination of the Executive’s employment in accordance with Section 7 below (the “Employment
Term”).  The Executive shall be employed at will, meaning that either the Company or the Executive may terminate this Agreement and the
Executive’s employment at anytime, for any reason or no reason, with or without cause, subject to the terms of this Agreement.
 

2.           POSITION & DUTIES.
 

(a)           Except as provided in Section 2(b) below, the Executive shall serve as the Company’s President during the
Employment Term.  As President, the Executive shall have such duties, authorities and responsibilities as are commensurate with the
position of President and such other duties and responsibilities as the Company’s Board of Directors (the “Board”) shall designate that are
consistent with the Executive’s position as President.
 

(b)           During the Employment Term, the Executive agrees to devote his full business time, attention and energies to the
performance of all of the lawful duties, responsibilities and authority that may be assigned to him hereunder.  Nothing contained in this
Agreement will preclude the Executive from (i) devoting time to personal and family investments, (ii) serving as a director of any company
or (iii) from participating in charitable or industry associations, in each case, provided that such activities or services do not (x) materially
interfere with the Executive’s performance of duties hereunder or (y) violate the terms of the Confidentiality Agreement (as defined below).
 

(c)           During the Employment Term, the Executive shall serve as a member of the Board, and the Executive agrees to
serve as a member of the Board without additional compensation.  Upon the Executive’s termination of employment from the Company for
any reason, unless otherwise specified in a written agreement between the Executive and the Company, the Executive will be deemed to have
resigned from all offices, directorships, and other employment positions if any, then held with the Company or any of its affiliates, and
agrees to take all actions reasonably requested by the Company to effectuate the foregoin
 
 

 



 
 

3.           BASE SALARY.  The Company agrees to pay the Executive a base salary (the “Base Salary”) at an annual rate of
$180,000, payable in accordance with the regular payroll practices of the Company, but not less frequently than monthly.  The Executive’s
Base Salary shall be subject to review by the Board (or a committee thereof) at least annually and may be increased, but not decreased, from
time to time by the Board.  The base salary as determined herein from time to time shall constitute “Base Salary” for purposes of this
Agreement.
 

4.           BONUSES.
 
(a)                                ANNUAL BONUS.  With respect to each full calendar year during the Employment Term, the Executive shall be
eligible to earn an annual, performance-based bonus (an “Annual Bonus”) with a target bonus value equal to twenty-five percent (25%) of
the Executive’s Base Salary (the “Target Bonus”) based upon the achievement of performance targets, which shall be established by the
Board (or a committee thereof) in consultation with the Executive within the first 90 days of each calendar year during the Employment
Term, with the actual amount of the Annual Bonus for a particular year determined by the Board (or a committee thereof) in its
discretion.  The Board (or a committee thereof) shall consider the Executive’s performance from the Effective Date through the 2014
calendar year when determining the Executive’s Annual Bonus for the 2014 calendar year.  Subject to Section 8 below, in order to be
eligible for an Annual Bonus, the Executive must remain employed for the entire calendar year for which the performance targets will have
been set.  Any Annual Bonus earned by the Executive will be paid no later than March 15 of the calendar year immediately following the
calendar year in which the Annual Bonus is being measured.  The Executive’s Target Bonus shall be subject to review by the Board (or a
committee thereof) at least annually and may be increased, but not decreased, from time to time by the Board.
 

5.           EQUITY.
 

(a)           THE OPTION. Subject to Board approval, not later than the first Board meeting following the Effective Date, the
Company will grant to the Executive a stock option (the “Option”) under the Plan for the purchase of 6,149,518.38 shares of Common Stock
at a price per share equal to the fair market value of such Common Stock, as determined by the Board, at the time of grant.  The Option will
include a four-year vesting schedule, under which the Option will vest as to twenty-five percent (25%) of the shares subject to the Option
twelve (12) months following the Effective Date and the Option will vest as to the remaining shares in substantially equal monthly
installments over the following three years, subject to the Executive’s continued employment with the Company on the applicable vesting
date (the “Ordinary Vesting Schedule”).  The Option will be subject to the terms and conditions of the Plan and the Executive’s option
agreement (the “Stock Option Agreement”), provided that in the event of a conflict between this Section 5 and the Stock Option Agreement
or the Plan, this Section 5 shall control.
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(b)           CHANGE OF CONTROL. If there is a Change of Control (as defined in the Plan) during the Employment Term,
then fifty percent (50%) of all outstanding unvested shares subject to the Option as of the date of the Change of Control shall become fully
vested; provided that this Section 5(b) shall only apply to the first Change of Control that occurs during the Employment Term.  If the
unvested portion of the Option (after giving effect to the accelerated vesting in the preceding sentence) is not continued, substituted or
assumed (as provided in Section 8.4(b)(1) of the Plan) in connection with the first Change of Control that occurs during the Employment
Term, the entire remaining unvested portion of the Option, if any, shall become fully vested, provided that, if the Company reasonably
determines that it will not result in adverse tax consequences under Section 409A of the Code, the Company may in its sole discretion elect
in lieu of the accelerated vesting set forth in this sentence to convert the unvested portion of the Option (which, for the avoidance of doubt,
shall not include any portion of the Option that vests in the Change of Control pursuant to the first sentence of this Section 5(e)) into the right
to receive an amount in cash equal to the excess, if any, of (y) the product of (I) the consideration paid in respect of one share of Common
Stock in connection with the Change of Control (with the cash value of any non-cash consideration being equal to the fair market value, as
determined by the Board in good faith, of such non-cash consideration) multiplied by (II) the number of shares of Common Stock subject to
the unvested portion of the Option over (z) the aggregate exercise price of the unvested portion of the Option (the “Deferred Cash
Payment”); provided further that nothing in this Section 5(e) shall prevent the Company from cancelling the Option (as provided in Section
8.4(b)(4) of the Plan) in the event the Deferred Cash Payment would be zero.  The Deferred Cash Payment, if any, will be made on the later
of (i) the date(s) that payment(s) would be made in the Change of Control to holders of Common Stock generally or (ii) subject to the
Executive’s continued employment with the Company on each applicable vesting date, in accordance with the vesting schedule applicable to
the Option as of the Change of Control, including the accelerated vesting provisions set forth in Sections 5(b)-(d), 8(d)(5) and 8(e) of this
Agreement.
 

( f )           ANNUAL STOCK OPTIONS.  Each year, the Executive will be eligible for annual stock option grants as determined by
the Board.
 

6.           EMPLOYEE BENEFITS.
 

(a)           BENEFIT PLANS.  The Executive shall be entitled to participate in all employee benefit plans that the Company
generally makes available to its senior executives (other than severance plans) from time to time, including any group health plans, life,
disability and AD&D insurances, a 401(k) plan, tuition reimbursement, parking or public transportation and various types of paid time off,
subject to the terms and conditions of such benefit plans.
 

(b)           VACATION.  The Executive shall be entitled to fifteen (15) days of paid vacation per year, in accordance with
the Company’s vacation policy; provided that the Executive shall be entitled to twenty (20) days of paid vacation per year after three (3) full
calendar years of employment.  Vacation may be taken at such times as the Executive elects with due regard to the needs of the Company.
 

(c)           BUSINESS EXPENSES.  The Company will reimburse the Executive for all reasonable business expenses
incurred by the Executive in connection with the discharge of his duties for the Company, subject to the Company’s expense reimbursement
policy in effect from time to time.
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(d)           INDEMNIFICATION.  The Company shall indemnify the Executive to the maximum extent that its officers,
directors and employees are entitled to indemnification pursuant to the Company’s Certificate of Incorporation and Bylaws for any acts or
omissions by reason of being a director, officer or employee of the Company as of the Effective Date.  At all times during the Employment
Term, the Company shall maintain in effect a directors and officers liability insurance policy with the Executive as a covered officer and
director.
 

7.           TERMINATION.  The Executive’s employment and the Employment Term shall terminate on the first of the following to
occur:
 

(a)           DISABILITY.  Upon the 30 th day following the Executive’s receipt of notice of the Company’s intention to
terminate the Executive’s employment due to Disability (as defined in this Section 7(a)); provided that, the Executive has not returned to
full-time performance of his duties within 30 days after receipt of such notice.  If the Company determines in good faith that the Executive’s
Disability has occurred during the term of this Agreement, it will give the Executive written notice of its intention to terminate his
employment.  For purposes of this Agreement, “Disability” shall mean the Executive’s inability to substantially perform the essential duties
of his job on a full-time basis for 180 calendar days during any consecutive twelve-month period or for 90 consecutive days as a result of
incapacity due to mental or physical illness.
 

(b)           DEATH.  Automatically on the date of death of the Executive.
 

(c)           CAUSE.  Immediately upon written notice by the Company to the Executive of a termination for Cause.  “Cause”
shall mean (i) the Executive’s commission of an act of fraud, embezzlement or theft against the Company or its subsidiaries; (ii) the
Executive’s conviction of, or a plea of no contest to, a felony; (iii) willful nonperformance by the Executive (other than by reason of illness)
of his material duties as an employee of the Company, which, to the extent it is curable by the Executive, is not cured within thirty (30) days
after written notice thereof is given to the Executive by the Company; (iv) the Executive’s material breach of this Agreement or any other
material agreement between the Executive and the Company or any of its subsidiaries, including the Confidentiality Agreement, which, to
the extent it is curable by the Executive, is not cured within thirty (30) days after written notice thereof is given to the Executive by the
Company; or (v) the Executive’s gross negligence, willful misconduct or any other act of willful disregard for the Company’s or any of its
subsidiaries’ best interests, which, to the extent it is curable by the Executive, is not cured within thirty (30) days after written notice thereof
is given to the Executive by the Company.
 

(d)           WITHOUT CAUSE.  Upon written notice by the Company to the Executive no earlier than two (2) years after
the Effective Date of an involuntary termination without Cause and other than due to death or Disability.
 

(e)           GOOD REASON.  “Good Reason” for the Executive to terminate the Executive’s employment hereunder shall
mean the occurrence of any of the following conditions during the Employment Term without the Executive’s express written consent;
provided that any resignation by the Executive due to any of the following conditions shall only be deemed for Good Reason if: (i) the
Executive gives the Company written notice of the intent to terminate for Good Reason within sixty (60) days following the first occurrence
of the condition(s) that the Executive believes constitutes Good Reason, which notice shall describe such condition(s); (ii) the Company fails
to remedy, if remediable, such condition(s) within thirty (30) days following receipt of the written notice (the “Cure Period”) of such
condition(s) from the Executive; and (iii) the Executive actually resigns his employment within the first thirty (30) days after expiration of
the Cure Period:
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(1)           any material reduction by the Company of the Executive’s Base Salary or Target Bonus as initially set
forth herein or as the same may be increased from time to time;
 

(2)           any material diminution in the Executive’s duties, title, responsibilities or authority;
 

(3)           a requirement that the Executive report to a corporate officer or employee instead of reporting directly to
the Board, other than any such requirement following a Change of Control;
 

(4)           any material breach of this Agreement, including a breach of the Company’s obligations under Section 5
or Section 12(b);
 

(5)           a requirement that the Executive relocate to a principal place of employment more than forty (40) miles
from 4018 Via Laguna, Santa Barbara, CA; or
 

(6)           the Company’s removal or failure to appoint the Executive as a member of the Board, other than any
such failure or removal following a Change of Control.
 

(f)           WITHOUT GOOD REASON.  The Executive shall provide two (2) weeks’ prior written notice (the “Transition
Period”) to the Company of the Executive’s intended termination of employment without Good Reason (“Voluntary Termination”).  During
the Transition Period, the Executive shall assist and advise the Company in any transition of business, customers, prospects, projects and
strategic planning, and the Company shall pay the pro rata portion of the Executive’s Base Salary and benefits through the end of the
Transition Period.  The Company may, in its sole discretion, upon written notice to the Executive, make such termination of employment
effective earlier than the expiration of the Transition Period (“Early Termination Right”), but it shall pay the pro rata portion of the
Executive’s Base Salary and benefits through the earlier of: the end of the Transition Period, or the date that the Executive accepts
employment or a consulting engagement from a third party.
 

8.           CONSEQUENCES OF TERMINATION.  Any termination payments made and benefits provided under this Agreement
to the Executive shall be in lieu of any termination or severance payments or benefits for which the Executive may be eligible under any of
the plans, policies or programs of the Company or its affiliates as may be in effect from time to time.  Subject to satisfaction of each of the
conditions set forth in Section 9, the following amounts and benefits shall be due to the Executive:
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(a)           DISABILITY.  Upon employment termination due to Disability, the Company shall pay or provide the
Executive: (i) any unpaid Base Salary through the date of termination and any accrued vacation; (ii) reimbursement for any unreimbursed
expenses owed to Executive; and (iii) all other payments and benefits to which the Executive is entitled under the terms of any applicable
compensation arrangement or benefit, equity or other plan or program, including but not limited to any applicable insurance benefits, payable
on the next regularly scheduled Company payroll date following the date of termination or earlier if required by applicable law (collectively,
“Accrued Amounts”).  In addition, upon the Executive’s termination due to Disability, the Company shall pay the amounts described in
Sections 8(d)(3) and 8(d)(4) to the Executive.
 

(b)           DEATH.  In the event the Employment Term ends on account of the Executive’s death, the Executive’s estate
(or to the extent a beneficiary has been designated in accordance with a program, the beneficiary under such program) shall be entitled to any
Accrued Amounts, including but not limited to proceeds from any Company sponsored life insurance programs.  In addition, upon the
Executive’s death, the Company shall pay the amounts described in Sections 8(d)(3) and 8(d)(4) to the Executive’s estate.
 

(c)           TERMINATION FOR CAUSE OR WITHOUT GOOD REASON.  If the Executive’s employment should be
terminated (i) by the Company for Cause, or (ii) by the Executive without Good Reason, the Company shall pay to the Executive any
Accrued Amounts only, and shall not be obligated to make any additional payments to the Executive.
 

(d)           TERMINATION WITHOUT CAUSE OR FOR GOOD REASON.  If the Executive’s employment by the
Company is terminated by the Company other than for Cause (and not due to Disability or death) or by the Executive for Good Reason, other
than in circumstances described in Section 8(e), then the Company shall pay or provide the Executive with the Accrued Amounts and subject
to compliance with Section 11:
 

(1)           continued payment of the Executive’s Base Salary as in effect immediately preceding the last day of the
Employment Term for a period of twelve (12) months following the termination date (the “Salary Severance Period”) in accordance with the
Company’s ordinary payroll practices (for purposes of calculating the Executive’s severance benefits, the Executive’s Base Salary shall be
calculated based on the rate in effect prior to any material reduction in Base Salary that would give the Executive the right to resign for Good
Reason (as provided in Section 7(e)(1)));
 

(2)           if the Executive timely elects continued coverage under COBRA for himself and his covered dependents
under the Company’s group health plans following such termination, then the Company shall pay the COBRA premiums necessary to
continue the Executive’s and his covered dependents’ health insurance coverage in effect on the termination date until the earliest of (i)
twelve (12) months following the termination date (the “COBRA Severance Period”); (ii) the date when the Executive becomes eligible for
substantially equivalent health insurance coverage in connection with new employment or self-employment; or (iii) the date the Executive
ceases to be eligible for COBRA continuation coverage for any reason, including plan termination (such period from the termination date
through the earlier of (i)-(iii), the “COBRA Payment Period”).  Notwithstanding the foregoing, if at any time the Company determines that
its payment of COBRA premiums on the Executive’s behalf would result in a violation of applicable law (including but not limited to the
2010 Patient Protection and Affordable Care Act, as amended by the 2010 Health Care and Education Reconciliation Act), then in lieu of
paying COBRA premiums pursuant to this Section 8(d)(2), the Company shall pay the Executive on the last day of each remaining month of
the COBRA Payment Period, a fully taxable cash payment equal to the COBRA premium for such month, subject to applicable tax
withholding (such amount, the “Special Severance Payment”), such Special Severance Payment to be made without regard to the Executive’s
payment of COBRA premiums.  Nothing in this Agreement shall deprive the Executive of his rights under COBRA or ERISA for benefits
under plans and policies arising under his employment by the Company.
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(3)           in the event that the Executive’s employment is terminated after December 31 of any performance year,
but prior to the Annual Bonus payment date for such performance year, the Executive shall receive: (i) the amount of the Annual Bonus as
determined by the Board in good faith for the performance year immediately prior to the year in which the Executive’s termination occurs if
the Company has not determined the amount of the Executive’s Annual Bonus as of the date of the Executive’s termination; or (ii) the
amount of the Annual Bonus as already determined by the Board in good faith for the performance year immediately prior to the year in
which the Executive’s termination occurs if the Company has already determined the amount of the Executive’s Annual Bonus as of the date
of the Executive’s termination, payable in either case as a lump sum at the same time annual bonuses are paid to the Company’s executives
generally, but no later than March 15 of the calendar year immediately following the calendar year in which the Annual Bonus is being
measured;
 

(4)           in the event that the Executive’s employment is terminated: (i) on or before the date Annual Bonus
performance goals are established for the performance year in which the Executive’s termination occurs, the Executive shall receive a pro-
rata portion of the Executive’s Target Bonus for the performance year in which the Executive’s termination occurs, with such pro-rata
portion calculated based upon the number of days that the Executive was employed during such performance year divided by the total
number of days in such performance year; or (ii) after the date Annual Bonus performance goals are established for the performance year in
which the Executive’s termination occurs, the Executive shall receive a pro-rata portion of the Executive’s Target Bonus for the
performance year in which the Executive’s termination occurs, with such pro-rata portion calculated based upon the Executive’s
achievement of performance goals as determined by the Board in good faith, payable in either case as a lump sum payment on the
Company’s first ordinary payroll date occurring on or after the General Release effective date (namely, the date it can no longer be revoked)
or as soon thereafter as is reasonable practicable thereafter; and
 

(5)           twenty-five percent (25%) of the shares subject to the Option shall vest.  In addition, the time period that
the Executive may have to exercise the Option shall be extended for a period equal to the shorter of (i) twelve (12) months, or (ii) the
remaining term of the award.
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(e)           TERMINATION WITHOUT CAUSE OR FOR GOOD REASON FOLLOWING A CHANGE OF
CONTROL.  If the Executive’s employment by the Company is terminated by the Company other than for Cause (and not due to Disability
or death), or by the Executive for Good Reason, in either case on or within twenty-four (24) months immediately following a Change of
Control (as defined in the Plan, disregarding for this purpose clause (d) of such definition), then the Company shall pay or provide the
Executive with the Accrued Amounts and all of the benefits described in Section 8(d) above, subject to compliance with Section 11;
provided that: (i) the Salary Severance Period defined in Section 8(d)(1) shall be increased to a total of eighteen (18) months following the
termination date; (ii) the COBRA Severance Period defined in Section 8(d)(2) shall be increased to a total of eighteen (18) months following
the termination date; (iii) in lieu of the pro-rata bonus described in Section 8(d)(4), the Company shall pay the Executive the full Target
Bonus for the performance year in which the Executive’s termination occurs, payable as a lump sum payment on the Company’s first
ordinary payroll date occurring on or after the General Release effective date (namely, the date it can no longer be revoked); and (iv) in lieu
of the vesting acceleration described in Section 8(d)(5), all of the outstanding unvested shares subject to the Option shall become fully
vested and the time period that the Executive may have to exercise the Option shall be extended for a period equal to the shorter of (i) twelve
(12) months, or (ii) the remaining term of the award.
 

9.           CONDITIONS.  Any payments or benefits made or provided pursuant to Section 8 (other than Accrued Amounts) are
subject to the Executive’s (or, in the event of the Executive’s death, the beneficiary’s or estate’s, or in the event of the Executive’s
Disability, the guardian’s):
 

(a)           compliance with the provisions of Section 11 hereof;
 

(b)           delivery to the Company of the executed Agreement and General Release (the “General Release”), which shall be
in the form attached hereto as Appendix A (with such changes therein or additions thereto as needed under then applicable law to give effect
to its intent and purpose) within 21 days following the date of termination of employment, and permitting the General Release to become
effective in accordance with its terms; and
 

(c)           delivery to the Company of a resignation from all offices, directorships and fiduciary positions with the
Company, its affiliates and employee benefit plans.
 

Notwithstanding the due date of any post-employment payments, any amounts due following a termination under this Agreement
(other than Accrued Amounts) shall not be due until after the expiration of any revocation period applicable to the General Release without
the Executive having revoked such General Release, and any such amounts shall be paid or commence being paid to the Executive on the
Company’s first ordinary payroll date occurring on or after the expiration of such revocation period without the occurrence of a revocation
by the Executive (or such later date as may be required under Section 18 or the final sentence of this Section 9).  Nevertheless (and
regardless of whether the General Release has been executed by the Executive), upon any termination of Executive’s employment,
Executive shall be entitled to receive any Accrued Amounts, payable after the date of termination in accordance with the Company’s
applicable plan, program, policy or payroll procedures.  Notwithstanding anything to the contrary in this Agreement, if any severance pay or
benefits are deferred compensation under Section 409A (as defined below), and the period during which the Executive may sign the General
Release begins in one calendar year and ends in another, then the severance pay or benefit shall not be paid or the first payment shall not
occur until the later calendar year.
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10.           SECTION 4999 EXCISE TAX.
 

(a)           Notwithstanding anything in this Agreement or any other agreement between the Executive and the Company (or
any of its subsidiaries or affiliates) to the contrary, in the event that the provisions of Section 280G of the Internal Revenue Code of 1986, as
amended (the “Code”) relating to “parachute payments” (as defined in the Code) shall be applicable to any payment or benefit received or to
be received by the Executive from the Company or its affiliates in connection with a change in the ownership or effective control of the
Company within the meaning of Section 280G of the Code (a “Change of Control Transaction”) (collectively, “Payments”), then (a) at the
Executive’s request, the Company agrees to submit such Payments to a shareholder vote intended to comply with the provisions of Section
280G(b)(5) of the Code, or (b) in the event that the Executive does not request a shareholder vote as set forth above or the provisions of
Section 280G(b)(5) are inapplicable to the Company, then any such Payments shall be equal to the “Reduced Amount” where the Reduced
Amount is (1) the largest portion of the Payments that will result in no portion of such Payments being subject to the excise tax imposed by
Section 4999 of the Code, or (2) the entire amount of the Payments otherwise scheduled to be paid (without reduction), whichever of the
forgoing amounts after taking into account all applicable federal, state and local employment taxes, income taxes and the excise tax of
Section 4999 of the Code (all computed at the highest applicable merged rate, net of the maximum reduction in federal income taxes which
could be obtained from a deduction of all state and local taxes), results in the Executive’s receipt, on an after-tax basis, of the greatest amount
of Payments.  If subsection (1) above applies and a reduced amount of the Payments is payable, then any reduction of Payments required by
such provision shall occur in the following order:  (i) first, a reduction of any Payments that are subject to Section 409A on a pro-rata basis
or such other manner that complies with Section 409A, as reasonably determined by the Company, and (ii) second, a reduction of any
Payments that are exempt from Section 409A in a manner the Company reasonably determines will provide the Executive with the greatest
post-reduction economic benefit.
 

(b)           In connection with a Change of Control Transaction, the Company shall engage a certified public accounting
firm (“Accountants”) to perform the calculations to determine if the Payments to the Executive would reasonably be subject to Section 280G
of the Code, and the Company shall use commercially reasonable efforts to (1) cause the Accountants to finalize such calculations and (2)
deliver such calculations and supporting documentation to the Executive, by no later than five (5) days before the closing of the Change of
Control Transaction.  If the Executive, in good faith, disagrees with or disputes any of the assumptions, findings or determinations of the
Accountants in respect of such calculations, the Company shall use reasonable efforts to cause its Accountants to consider in good faith the
Executive’s position and revise such calculations if the Accountants determine that it is more-likely-than-not, based on the technical merits,
that the Executive’s position will be sustained upon examination by the Internal Revenue Service.
 

11.           CONFIDENTIALITY AND POST-EMPLOYMENT OBLIGATIONS.  As a condition of employment, the Executive
agrees to execute and abide by the Company’s current form of Confidentiality and Non-Competition Agreement (“Confidentiality
Agreement”), which may be amended by the parties from time to time without regard to this Agreement.  The Confidentiality Agreement
contains provisions that are intended by the parties to survive and do survive termination of this Agreement.
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12.           ASSIGNMENT.
 

(a)           The Executive may not assign or delegate any rights or obligations hereunder without first obtaining the written
consent of the Company.
 

(b)           This Agreement shall be binding upon and inure to the benefit of the Company and its successors, assigns and
legal representatives.  The Company will require any acquiror or successor of the Company in any merger, consolidation, sale, or acquisition
of the Company, or a similar transaction to assume the Company’s obligations under this Agreement, and any failure to do so shall constitute
a material breach of this Agreement.
 

13.           NOTICE.  For the purpose of this Agreement, notices and all other communications provided for in this Agreement shall
be in writing and shall be deemed to have been duly given (a) on the date of delivery if delivered by hand, (b) on the first business day
following the date of deposit if delivered by guaranteed overnight delivery service, or (c) on the fourth business day following the date
delivered or mailed by United States registered or certified mail, return receipt requested, postage prepaid, addressed as follows: If to the
Executive: at the address shown on the records of the Company.
 
 If to the Company:
 
 Biozone Pharmaceuticals, Inc.

19805 N. Creek Parkway
 Bothell, WA 98011
 
or to such other address as either party may have furnished to the other in writing in accordance herewith, except that notices of change of
address shall be effective only upon receipt.
 

14.           SECTION HEADINGS; INCONSISTENCY.  The section headings used in this Agreement are included solely for
convenience and shall not affect, or be used in connection with, the interpretation of this Agreement.  If there is any inconsistency between
this Agreement and any other agreement (including but not limited to any option, stock, long-term incentive or other equity award
agreement), plan, program, policy or practice (collectively, “Other Provision”) of the Company the terms of this Agreement shall control
over such Other Provision.
 

15.           SEVERABILITY.  The provisions of this Agreement shall be deemed severable and the invalidity of unenforceability of
any provision shall not affect the validity or enforceability of the other provisions hereof.
 

16.           COUNTERPARTS.  This Agreement may be executed in counterparts, each of which shall be deemed to be an original
but all of which together will constitute one and the same instruments.  One or more counterparts of this Agreement may be delivered by
facsimile, with the intention that delivery by such means shall have the same effect as delivery of an original counterpart thereof.
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17.           MISCELLANEOUS.  No provision of this Agreement may be modified, waived or discharged unless such waiver,
modification or discharge is agreed to in writing and signed by the Executive and such officer or director of the Company as may be
designated or authorized by the Board.  No waiver by either party hereto at any time of any breach by the other party hereto of, or
compliance with, any condition or provision of this Agreement to be performed by such other party shall be deemed a waiver of similar or
dissimilar provisions or conditions at the same or at any prior or subsequent time.  This Agreement together with all exhibits hereto and the
Confidentiality Agreement sets forth the entire agreement of the parties hereto in respect of the subject matter contained herein.  No
agreements or representations, oral or otherwise, express or implied, with respect to the subject matter hereof have been made by either
party which are not expressly set forth in this Agreement.  The validity, interpretation, construction and performance of this Agreement shall
be governed by the laws of the Washington without regard to its conflicts of law principles.
 

18.           SECTION 409A.
 

(a)           Notwithstanding anything to the contrary herein, the following provisions apply to the extent severance benefits
provided herein are subject to Section 409A of Code and the regulations and other guidance thereunder and any state law of similar effect
(collectively “Section 409A”).  Severance benefits payable upon a termination of employment shall not commence until Executive has a
“separation from service” for purposes of Section 409A.   Each installment of severance benefits is a separate “payment” for purposes of
Treas. Reg. Section 1.409A-2(b)(2)(i), and the severance benefits are intended to satisfy the exemptions from application of Section 409A
provided under Treasury Regulations Sections 1.409A-1(b)(4), 1.409A-1(b)(5) and 1.409A-1(b)(9).  However, if such exemptions are not
available and Executive is, upon separation from service, a “specified employee” for purposes of Section 409A, then, solely to the extent
necessary to avoid adverse personal tax consequences under Section 409A, the timing of the severance benefits shall be delayed until the
earlier of (i) six (6) months and one day after Executive’s separation from service, or (ii) Executive’s death.  The parties acknowledge that
the exemptions from application of Section 409A to severance benefits are fact specific, and any later amendment of this Agreement to alter
the timing, amount or conditions that will trigger payment of severance benefits may preclude the ability of severance benefits provided
under this Agreement to qualify for an exemption.
 

(b)           It is intended that this Agreement shall comply with the requirements of Section 409A, and any ambiguity
contained herein shall be interpreted in such manner so as to avoid adverse personal tax consequences under Section 409A. Notwithstanding
the foregoing, the Company shall in no event be obligated to indemnify the Executive for any taxes or interest that may be assessed by the
IRS pursuant to Section 409A of the Code on payments made pursuant to this Agreement.
 

19.           MITIGATION OF DAMAGES.  In no event shall the Executive be obliged to seek other employment or take any other
action by way of mitigation of the severance benefits payable to the Executive under any of the provisions of this Agreement, nor shall the
amount of any severance benefit hereunder be reduced by any compensation earned by the Executive as a result of employment by another
employer, except as set forth in this Agreement.
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20.           REPRESENTATIONS.  The Executive represents and warrants to the Company that the Executive has the legal right to
enter into this Agreement and to perform all of the obligations on the Executive’s part to be performed hereunder in accordance with its
terms and that the Executive is not a party to any agreement or understanding, written or oral, which could prevent the Executive from
entering into this Agreement or performing all of the Executive’s obligations hereunder.  The Executive further represents and warrants that
he has been advised to consult with an attorney and that he has been represented by the attorney of his choosing during the negotiation of this
Agreement (or chosen not to be so represented), that he has consulted with his attorney before executing this Agreement (or chosen not to
consult an attorney), that he has carefully read and fully understand all of the provisions of this Agreement and that he is voluntarily entering
into this Agreement.
 

21.           NON-DISPARAGEMENT.  Both during and after the Employment Term, the Executive and the Company (through its
officers and directors) agree not to disparage the other party, and the other party’s officers, directors, employees, shareholders, affiliates and
agents, in any manner likely to be harmful to them or their business, business reputation or personal reputation; provided that both the
Executive and the Company may respond accurately and fully to any question, inquiry or request for information when required by legal
process and provided further that nothing in this Section 21 shall preclude any party from making truthful statements that are reasonably
necessary or to enforce or defend the party’s rights under this Agreement.
 

22.           WITHHOLDING.  The Company may withhold from any and all amounts payable under this Agreement such federal,
state and local taxes as may be required to be withheld pursuant to any applicable law or regulation.
 

23.           SURVIVAL.  The respective obligations of, and benefits afforded to, the Company and the Executive which by their
express terms or clear intent survive termination of the Executive’s employment with the Company, including, without limitation, the
provisions of Sections 8 through 26, inclusive, of this Agreement, will survive termination of the Executive’s employment with the
Company, and will remain in full force and effect according to their terms.
 

24.           AGREEMENT OF THE PARTIES.  The language used in this Agreement will be deemed to be the language chosen by
the parties hereto to express their mutual intent.  Neither the Executive nor the Company shall be entitled to any presumption in connection
with any determination made hereunder in connection with any arbitration, judicial or administrative proceeding relating to or arising under
this Agreement.
 

25.           DISPUTE RESOLUTION.  In the event of any controversy, dispute or claim between the parties under, arising out of or
related to this Agreement (including but not limited to, claims relating to breach, termination of this Agreement, or the performance of a party
under this Agreement) whether based on contract, tort, statute or other legal theory (collectively referred to hereinafter as “Disputes”), the
parties shall follow the dispute resolution procedures set forth below.  Any Dispute shall be finally settled by arbitration in accordance with
the Employment Arbitration Rules & Procedures of JAMS (“JAMS”) then in force, and that the arbitration hearings shall be held in Bothell,
WA.  The parties agree to (i) appoint an arbitrator who is knowledgeable in employment and human resource matters and, to the extent
possible, the industry in which the Company operates, and instruct the arbitrator to follow substantive rules of law; (ii) require the testimony
to be transcribed; and (iii) require the award to be accompanied by findings of fact and a statement of reasons for the decision.  The arbitrator
shall have the authority to permit discovery, to the extent deemed appropriate by the arbitrator, upon request of a party, but such discovery
process shall continue for no more than thirty (30) days.  The arbitrator shall have no power or authority to add to or detract from the written
agreement of the parties.  If the parties cannot agree upon an arbitrator within ten (10) days after demand by either of them, either or both
parties may request JAMS name a panel of five (5) arbitrators.  The Company shall strike the names of two (2) off this list, the Executive
shall also strike two (2) names, and the remaining name shall be the arbitrator.  The Company and the Executive shall each pay for their own
attorneys’ fees and expenses and their pro rata share of the JAMS fees and expenses.  Any award shall be final, binding and conclusive upon
the parties and a judgment rendered thereon may be entered in any court having jurisdiction thereof.  This Section shall not limit the right of
any party to sue for injunctive relief for a breach of the obligations of this Agreement, including but not limited to the obligations in Section
11 or the Confidentiality Agreement.
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26.           CLAW-BACK.  All compensation received by the Executive from the Company will be subject to the provisions of any
claw-back policy implemented by the Company to comply with applicable law or regulation (including stock exchange rules), including,
without limitation, any claw-back policy adopted to comply with the requirements of the Dodd-Frank Wall Street Reform and Consumer
Protection Act and any rules or regulations promulgated thereunder; provided that any claw-back policy will be applied to the Executive in a
manner consistent with all other executive officers of the Company subject to the policy and no more extensively than is necessary to
comply with applicable law or the policy.
 

[signature page follows]
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IN WITNESS WHEREOF, the parties hereto have executed this Agreement, effective as of the date first written above.
 
 Biozone Pharmaceuticals, Inc.  
    
    
 By:   
  Gary Wilcox, Chief Executive Officer  
    
    
 EXECUTIVE  
    
   
 NAME: Dr. Sam Lee  
    
    
    
 
 

 



 
 

APPENDIX A
 

FORM OF RELEASE
 

AGREEMENT AND GENERAL RELEASE
 

Biozone Pharmaceuticals, Inc. (the “Company”) and Dr. Sam Lee (“Executive”) agree:
 

1.           Last Day of Employment.  Executive’s last day of employment with Employer was [INSERT DATE] (the “Termination
Date”).  In addition, effective as of the Termination Date, Executive ceased to serve as the President of the Company and its affiliates and
ceased to be eligible for any benefits or compensation from the Company and its affiliates other than as specifically provided in Section 8 of
the Executive Employment Agreement between the Company and Executive dated as of January 2, 2014 (the “Employment
Agreement”).  Executive further acknowledges and agrees that from and after the date Executive executes this Agreement and General
Release, Executive will not represent (and since the Termination Date the Executive has not represented) the Executive as being a director,
employee, officer, trustee, agent or representative of the Company or its affiliates for any purpose.  In addition, effective as of Termination
Date, Executive resigns from all offices, directorships, trusteeships, committee memberships and fiduciary capacities held with, or on behalf
of, the Company and its affiliates or any benefit plans of the Company and its affiliates.  These resignations will become irrevocable as set
forth in Section 3 below.
 

2.           Consideration.  The parties acknowledge that this Agreement and General Release is being executed in accordance with
Section 9 of the Employment Agreement.
 

3.           Revocation.  Executive may revoke this Agreement and General Release for a period of seven (7) calendar days following
the day Executive executes this Agreement and General Release.  Any revocation within this period must be submitted in writing to the
Company and state, “I hereby revoke my acceptance of our Agreement and General Release.” The revocation must be personally delivered
to the Chairman of the Board, Biozone Pharmaceuticals, Inc., ___________________, or his designee.  This Agreement and General Release
shall become effective and irrevocable on the eighth (8th) day after Executive executes it, unless earlier revoked by Executive in accordance
with this Section 3 (the “Effective Date”).
 

4.           General Release of Claims.  (A) Executive and the Executive’s heirs, executors, administrators, successors and assigns
(collectively referred to throughout this Agreement as “Employee”) knowingly and voluntarily release and forever discharge the Company
and its affiliates, subsidiaries, divisions, benefit plans, successors and assigns in such capacity, and the current, future and former employees,
officers, directors, trustees and agents thereof (collectively referred to as “Employer”) from any and all actions, causes of action,
contributions, indemnities, duties, debts, sums of money, suits, controversies, restitutions, understandings, agreements, promises, claims
regarding stock, stock options or other forms of equity compensation, commitments, damages, fees and liabilities, responsibilities and any
and all claims, demands, executions and liabilities of whatsoever kind, nature or description, oral or written, known or unknown, matured or
unmatured, suspected or unsuspected at the present time, in law or in equity, whether known and unknown, against Employer, which the
Employee has, has ever had or may have as of the date of Executive’s execution of this Agreement and General Release, including, but not
limited to, any alleged violation of:
 
 

 



 
 
 - Title VII of the Civil Rights Act of 1964, as amended;
 
 - The Civil Rights Act of 1991;
 
 - Sections 1981 through 1988 of Title 42 of the United States Code, as amended;
 
 - The Employee Retirement Income Security Act of 1974, as amended;
 
 - The Immigration Reform and Control Act, as amended;
 
 - The Americans with Disabilities Act of 1990, as amended;
 
 - The Age Discrimination in Employment Act of 1967, as amended;
 
 - The Older Workers Benefit Protection Act of 1990;
 
 - The Worker Adjustment and Retraining Notification Act, as amended;
 
 - The Occupational Safety and Health Act, as amended;
 
 - The Family and Medical Leave Act of 1993;
 
 - Any wage payment and collection, equal pay and other similar laws, acts and statutes of the State of Washington;
 
 - Any other federal, state or local civil or human rights law or any other local, state or federal law, regulation or ordinance;
 
 - Any public policy, contract, tort, or common law; or
 
 - Any allegation for costs, fees, or other expenses including attorneys’ fees incurred in these matters.
 

Notwithstanding anything herein to the contrary, the sole matters to which the Agreement and General Release do not apply are: (i)
Employee’s express rights or claims for accrued vested benefits under any employee benefit plan, policy or arrangement maintained by
Employer or under COBRA; (ii) Employee’s rights under the provisions of the Employment Agreement which are intended to survive
termination of employment; (iii) Employee’s rights as a stockholder; or (iv) any rights of the Executive to indemnification as a Director or
Officer of the Company.
 

5.           No Claims Permitted.  Employee waives Executive’s right to file any charge or complaint against Employer arising out of
Executive’s employment with or separation from Employer before any federal, state or local court or any state or local administrative agency,
except where such waivers are prohibited by law (with the understanding that that this Agreement and General Release bars the Executive
from recovering monetary relief from Employer in connection with any charges or complaints which are not waived hereunder).
 
 

 



 
 

6.           Affirmations.  Employee affirms Executive has not filed, has not caused to be filed, and is not presently a party to, any
claim, complaint, or action against Employer in any forum.  Employee further affirms that the Executive has been paid and/or has received
all compensation, wages, bonuses, commissions, and/or benefits to which Executive may be entitled and no other compensation, wages,
bonuses, commissions and/or benefits are due to Executive, except as provided in Section 8 of the Employment Agreement.  Employee also
affirms Executive has no known workplace injuries.
 

7.           Cooperation; Return of Property.  Employee agrees to reasonably cooperate with Employer and its counsel in connection
with any investigation, administrative proceeding or litigation relating to any matter that occurred during Executive’s employment in which
Executive was involved or of which Executive has knowledge.  Employer will reimburse the Employee for any reasonable out-of-pocket
travel, delivery or similar expenses incurred in providing such service to Employer.  Employee represents that Employee has returned to
Employer all property belonging to Employer, including but not limited to any leased vehicle, laptop, cell phone, keys, access cards, phone
cards and credit cards, provided that Executive may retain, and Employer shall cooperate in transferring, Executive’s cell phone number and
Executive’s personal rolodex and other address books.
 

8.           Governing Law and Interpretation.  This Agreement and General Release shall be governed and conformed in accordance
with the laws of the state of Washington without regard to its conflict of laws provisions.  In the event Employee or Employer breaches any
provision of this Agreement and General Release, Employee and Employer affirm either may institute an action to specifically enforce any
term or terms of this Agreement and General Release.  Should any provision of this Agreement and General Release be declared illegal or
unenforceable by any court of competent jurisdiction and should the provision be incapable of being modified to be enforceable, such
provision shall immediately become null and void, leaving the remainder of this Agreement and General Release in full force and
effect.  Nothing herein, however, shall operate to void or nullify any general release language contained in the Agreement and General
Release.
 

9.           No Admission of Wrongdoing.  Employee agrees neither this Agreement and General Release nor the furnishing of the
consideration for this Agreement and General Release shall be deemed or construed at any time for any purpose as an admission by
Employer of any liability or unlawful conduct of any kind.
 

10.           Non-Disparagement. Employee and Employer (through its officers and directors) agree not to disparage the other party,
and the other party’s officers, directors, employees, shareholders and agents, in any manner likely to be harmful to them or their business,
business reputation or personal reputation; provided that both Employee and Employer may respond accurately and fully to any question,
inquiry or request for information when required by legal process and provided further that nothing in this Section 10 shall preclude
Employer or Employee from making truthful statements that are reasonably necessary or to enforce or defend the party’s rights under this
Agreement and General Release.
 
 

 



 
 

11.           Amendment.  This Agreement and General Release may not be modified, altered or changed except upon express written
consent of both parties wherein specific reference is made to this Agreement and General Release.
 

12.           Entire Agreement.  This Agreement and General Release and the Confidentiality Agreement (as defined in the
Employment Agreement) sets forth the entire agreement between the parties hereto and fully supersedes any prior agreements or
understandings between the parties; provided, however, that notwithstanding anything in this Agreement and General Release, the provisions
in the Employment Agreement which are intended to survive termination of the Employment Agreement, including but not limited to those
contained in Section 11 thereof, shall survive and continue in full force and effect.  Employee acknowledges Executive has not relied on any
representations, promises, or agreements of any kind made to Executive in connection with Executive’s decision to accept this Agreement
and General Release.
 

13.           ADEA. Employee understands and acknowledges that Employee is waiving and releasing any rights Executive may have
under the Age Discrimination in Employment Act of 1967 (“ADEA”), and that this waiver and release is knowing and voluntary.  Employee
understands and agrees that this waiver and release does not apply to any rights or claims that may arise under the ADEA after the date
Executive signs this Agreement and General Release.  Employee understands and acknowledges that the consideration given for this waiver
and release is in addition to anything of value to which Employee was already entitled.  Employee further understands and acknowledges that
Employee has been advised by this writing that nothing in this Agreement prevents or precludes Executive from challenging or seeking a
determination in good faith of the validity of this waiver under the ADEA, nor does it impose any condition precedent, penalties, or costs for
doing so, unless specifically authorized by federal law.
 

[signature page follows]
 
 

 



 
 

EMPLOYEE HAS BEEN ADVISED THAT EXECUTIVE HAS UP TO TWENTY-ONE (21) CALENDAR DAYS TO REVIEW
THIS AGREEMENT AND GENERAL RELEASE AND HAS BEEN ADVISED IN WRITING TO CONSULT WITH AN ATTORNEY
PRIOR TO EXECUTION OF THIS AGREEMENT AND GENERAL RELEASE.
 

EMPLOYEE AGREES ANY MODIFICATIONS, MATERIAL OR OTHERWISE, MADE TO THIS AGREEMENT AND
GENERAL RELEASE DO NOT RESTART OR AFFECT IN ANY MANNER THE ORIGINAL TWENTY-ONE (21) CALENDAR DAY
CONSIDERATION PERIOD. IN THE EVENT EMPLOYEE SIGNS THIS AGREEMENT AND GENERAL RELEASE AND RETURNS
IT TO THE COMPANY IN LESS THAN THE TWENTY-ONE (21) DAY PERIOD IDENTIFIED ABOVE, EMPLOYEE HEREBY
ACKNOWLEDGES THAT EMPLOYEE HAS FREELY AND VOLUNTARILY CHOSEN TO WAIVE THE TIME PERIOD ALLOTTED
FOR CONSIDERING THIS AGREEMENT AND GENERAL RELEASE.
 

HAVING ELECTED TO EXECUTE THIS AGREEMENT AND GENERAL RELEASE, TO FULFILL THE PROMISES SET
FORTH HEREIN, AND TO RECEIVE THE SUMS AND BENEFITS SET FORTH IN THE EMPLOYMENT AGREEMENT,
EMPLOYEE FREELY AND KNOWINGLY, AND AFTER DUE CONSIDERATION, ENTERS INTO THIS AGREEMENT AND
GENERAL RELEASE INTENDING TO WAIVE, SETTLE AND RELEASE ALL CLAIMS EXECUTIVE HAS OR MIGHT HAVE
AGAINST EMPLOYER.
 

IN WITNESS WHEREOF, the parties hereto knowingly and voluntarily executed this Agreement and General Release as of the
date set forth below:
 
 Biozone Pharmaceuticals, Inc.  
    
    
 By:   
  Gary Wilcox, Chief Executive Officer  
    
  Date:  
    
    
 EXECUTIVE  
    
   
 NAME: Dr. Sam Lee  
    
 Date:  
    
 
 


