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Item 1.01. Entry Into A Material Definitive Agreement.

 
On May 29, 2019, Constellation Alpha Capital Corp., a company incorporated in the British Virgin Islands (“CNAC”), DT Merger Sub, Inc., a

wholly owned subsidiary company of CNAC incorporated in Delaware (“Merger Sub”), and DermTech, Inc., a Delaware corporation (“DermTech”), entered
into an Agreement and Plan of Merger (the “Merger Agreement”) pursuant to which Merger Sub will merge with and into DermTech (the “Merger”), with
DermTech surviving the Merger as a wholly owned subsidiary of CNAC (collectively with the transactions related thereto, the “Transaction”).
 
Merger Agreement
 
Domestication
 

The Merger Agreement provides that at least two business days prior to the closing of the Merger (the “Merger Closing”), CNAC will re-domicile
out of the British Virgin Islands and continue as a company incorporated in the State of Delaware pursuant to Section 184 of the BVI Business Companies
Act and Section 388 of the Delaware General Corporation Law (the “Domestication”). In connection with the Domestication, all ordinary shares, no par
value, of CNAC (the “Ordinary Shares”) will be deemed to be converted into shares of common stock, par value $0.0001 per share, of CNAC (the “CNAC
common stock”).
 
The Transaction and Consideration
 

At the Merger Closing, all of DermTech’s outstanding common stock and preferred stock will be cancelled and converted automatically into the right
to receive an aggregate of 16,000,000 shares of CNAC common stock less the total number of shares of CNAC common stock that can be acquired or
received pursuant to certain options, restricted stock units and warrants of DermTech, as set forth in the Merger Agreement. All of DermTech’s options,
restricted stock units and warrants, whether vested or unvested, that will remain outstanding following the Merger Closing, will be assumed by CNAC and
will become awards to acquire shares of CNAC common stock, as set forth in the Merger Agreement.

 
Representations and Warranties

 
CNAC has made customary representations and warranties, including those relating to: organization, certificate of incorporation and bylaws,

capitalization, authority, no conflict, required filings and consents, compliance, CNAC’s public filings with the Securities and Exchange Commission (the
“SEC”), financial statements, absence of certain changes or events, absence of litigation, board approval, vote required, operations of Merger Sub, brokers, its
trust account and taxes.

 
DermTech has made customary representations and warranties, including those relating to: organization and qualification, subsidiaries, certificate of

incorporation and bylaws, capitalization, authority, no conflict, required filings and consents, permits, compliance, financial statements, absence of certain
changes or events, absence of litigation, employee benefit plans, labor and employment matters, real property, title to assets, intellectual property, taxes,
environmental matters, material contracts, insurance, board approval, vote required, customers and suppliers, inventories, certain business practices, interested
party transactions and brokers.
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Covenants
 

The Merger Agreement contains customary covenants of the parties with respect to operation of their respective businesses prior to the
consummation of the Transaction and efforts to satisfy conditions to the consummation of the Transaction.
 
Conditions to Completion of the Transaction
 

Consummation of the Transaction is subject to customary and other conditions, including (i) the shareholders of CNAC having approved, among
other things, the transactions contemplated by the Merger Agreement, (ii) the stockholders of DermTech having approved the transactions contemplated by
the Merger Agreement, (iii) the completion of the Domestication, (iv) the absence of any governmental order that would prohibit the Transaction, and (v) the
Registration Statement (as defined and described below) shall have been declared effective by the SEC.
 
Claims Against Trust Account
 

Under the terms of the Merger Agreement, DermTech has waived any right to any amount held in the trust account established pursuant to the
Investment Management Trust Agreement, dated as of June 19, 2017, by and between CNAC and Continental Stock Transfer & Trust Co. (the “Trust
Account”), and has agreed not to make any claim arising out of the Merger Agreement against any funds in the Trust Account.
 
Shareholder Meeting
 

Pursuant to the terms of the Merger Agreement, CNAC is required to call a meeting of its shareholders for the purpose of voting upon the
Transaction. In connection with the initial public offering of CNAC, Centripetal, LLC (the “Sponsor”) and the independent directors of CNAC agreed to vote
all of their Ordinary Shares, which shares constitute approximately 72.7% of the issued and outstanding Ordinary Shares, in favor of an initial business
combination transaction, such as the Transaction.
 
Registration Statement
 

The Merger Agreement provides that as promptly as practicable after execution of the Merger Agreement, (i) CNAC and DermTech shall prepare
and file with the SEC a joint information statement/proxy statement (as may be amended or supplemented, the “Joint Proxy Statement”) to be sent to the
stockholders of DermTech and the shareholders of CNAC and (ii) CNAC shall promptly prepare and file with the SEC a registration statement on Form S-4
(as may be amended, the “Registration Statement”), of which the Joint Proxy Statement will be included as a prospectus, in connection with the registration
under the Securities Act of 1933, as amended (the “Securities Act”), of the shares of CNAC common stock to be issued in the Transaction. Each party has
agreed to use its reasonable best efforts to have the Registration Statement declared effective under the Securities Act as promptly as practicable after it is
filed with the SEC.
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Governing Law and Jurisdiction
 

The Merger Agreement is governed by, and construed in accordance with, the laws of the State of Delaware. All Actions arising out of or relating to
the Merger Agreement shall be heard and determined exclusively in any Delaware Chancery Court.
 
Termination of the Merger Agreement
 

The Merger Agreement may be terminated prior to consummation of the Transaction by mutual consent of DermTech and CNAC. In addition, the
Merger Agreement may be terminated by either DermTech or CNAC if (i) the Merger shall not have been consummated prior to September 24, 2019; (ii) any
governmental authority in the United States shall have issued a final, non-appealable order that has the effect of making consummation of the Merger illegal
or otherwise preventing or prohibiting consummation of the Transaction; or (iii) the Merger Agreement shall fail to receive the requisite vote for approval
when presented to CNAC’s shareholders. The Merger Agreement may also be terminated by either CNAC or DermTech in the event that certain other
conditions provided for in the Merger Agreement are triggered.

 
Registration Rights Agreement
 

In connection with, and as a condition to the Merger Closing, the Merger Agreement provides that CNAC and certain persons and entities which will
hold CNAC common stock upon the consummation of the Transaction (collectively, the “Investors”) will enter into a Registration Rights Agreement (the
“Registration Rights Agreement”). Pursuant to the terms of the Registration Rights Agreement, CNAC will be obligated to file a shelf registration statement
on Form S-3 to register the resale by the Investors of CNAC common stock issuable in connection with the Transaction. The Registration Rights Agreement
will also provide the Investors with demand, “piggy-back” and Form S-3 registration rights, subject to certain minimum requirements and customary
conditions.
 

The foregoing description of the form of Registration Rights Agreement is qualified in its entirety by reference to the full text of the form of
Registration Rights Agreement, a copy of which is included as Exhibit H to the Merger Agreement attached as Exhibit 2.1 to this Current Report on Form 8-
K, and incorporated herein by reference.
 
Lock-Up Agreement
 

In connection with, and as a condition to the Merger Closing, the Merger Agreement provides that the Investors and certain persons and entities
which will hold CNAC common stock upon the consummation of the Transaction will each enter into a Lock-up Agreement (the “Lock-up Agreement”)
providing each such holder agrees that, during the period commencing on the Merger Closing and continuing to and including the date 180 days after the date
of the Merger Closing, such holder will not sell, offer to sell, pledge, or transfer any CNAC securities held by such holder, subject to certain limited
exceptions.
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The foregoing description of the form of Lock-up Agreement is qualified in its entirety by reference to the full text of the form of Lock-up

Agreement, a copy of which is included as Exhibit I to the Merger Agreement attached as Exhibit 2.1 to this Current Report on Form 8-K, and incorporated
herein by reference.

 
A copy of the Merger Agreement is filed with this Current Report on Form 8-K as Exhibit 2.1 and is incorporated herein by reference. The foregoing

description of the Merger Agreement is qualified in its entirety by reference to the full text of the Merger Agreement filed with this Current Report on Form
8-K. The Merger Agreement is included to provide investors and security holders with information regarding its terms. It is not intended to provide any other
factual information about DermTech. In particular, the assertions embodied in the representations and warranties by DermTech and CNAC contained in the
Merger Agreement are qualified by information in the disclosure schedules provided by DermTech in connection with the signing of the Merger Agreement.
These disclosure schedules contain information that modifies, qualifies and creates exceptions to the representations and warranties set forth in the Merger
Agreement. Moreover, certain representations and warranties in the Merger Agreement were used for the purpose of allocating risk between DermTech and
CNAC, rather than establishing matters as facts. Accordingly, investors and security holders should not rely on the representations and warranties in the
Merger Agreement as characterizations of the actual state of facts about DermTech or CNAC.
 
Subscription Agreements
 

On May 22, 2019 and May 23, 2019, CNAC entered into separate subscription agreements (each, a “Subscription Agreement”) with new health care
focused institutional investors as well as certain existing investors in DermTech (each, a “Subscriber”), pursuant to which the Subscribers agreed to purchase,
and CNAC agreed to sell to the Subscribers, an aggregate of 6,153,847 shares (the “PIPE Shares”) of CNAC common stock, for a purchase price of $3.25 per
share, in a private placement in which CNAC will raise an aggregate of approximately $20,000,000, less certain offering related expenses payable by CNAC.
The PIPE Shares are identical to the shares of CNAC common stock that will be held by CNAC’s public stockholders at the time of the Merger Closing.

 
The closing of the sale of PIPE Shares (the “PIPE Closing”) will be contingent upon the substantially concurrent consummation of the Transaction.

The PIPE Closing will occur on the date of, and immediately prior to, the consummation of the Transaction and will be subject to customary conditions. The
purpose of the sale of the PIPE Shares is to raise additional capital for working capital following the Merger Closing.

 
CNAC has agreed that, within 45 days after the consummation of the Transaction, it will file with the SEC a registration statement registering the

resale of the PIPE Shares, and will use its commercially reasonable efforts to have such registration statement declared effective as soon as practicable
following the filing thereof.
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No fees or other compensation was paid or will be payable to any of the Subscribers or any third parties in consideration of the Subscribers entering

into the Subscription Agreements.
 
A copy of the form of Subscription Agreement is filed with this Current Report on Form 8-K as Exhibit 10.1 and is incorporated herein by reference.

The foregoing description of the Subscription Agreements is qualified in its entirety by reference to the full text of the form of Subscription Agreement filed
with this Current Report on Form 8-K.
 
Deferred Underwriting Fee Assignment Agreement
 

In connection with the execution of the Merger Agreement, CNAC, DermTech and Cowen and Company, LLC (“Cowen”) entered into a letter
agreement, dated May 29, 2019, (the “Deferred Underwriting Fee Assignment Agreement”), pursuant to which CNAC agreed to assign to DermTech, and
DermTech agreed to assume, CNAC’s obligation pursuant to the Underwriting Agreement (the “Underwriting Fee Assignment”), dated as of June 19, 2017
(the “Underwriting Agreement”), by and among CNAC and Cowen, acting as representative of the underwriters named in Schedule A thereto (the
“Underwriters”), to pay the Underwriters the underwriting fee set forth therein of $4,375,000 (the “Original Fee”), subject to certain adjustments and pursuant
to the full terms of the Deferred Underwriting Fee Assignment Agreement, as summarized below.

 
If the Merger is consummated and CNAC raises at least $15,000,000 in proceeds from equity financings consummated prior to the one-year

anniversary of the Merger Closing, excluding the proceeds received from any financing consummated prior to or simultaneous with the Merger Closing, then
DermTech will pay to the Underwriters $2,187,500 within two business days of CNAC receiving the proceeds from such equity financings. If CNAC fails to
raise such funds by the one-year anniversary of the consummation of the Merger, then DermTech will pay to the Underwriters $1,093,750 within one week of
the one-year anniversary of the Merger Closing, and the Underwriters will have the option to receive an additional $1,093,750 in CNAC common stock at that
time (the “Equity Payment”) based on the then fair market value of CNAC common stock, or to receive $1,093,750 in cash at a later date. DermTech’s
payment to the Underwriters of $2,187,500, or its payment of $1,093,750 plus the Equity Payment, in either case, shall satisfy DermTech’s obligation to pay
the Original Fee in full, and no further payment of any kind shall be required of DermTech or CNAC in connection with the Original Fee.
 

Pursuant to the terms of the Deferred Underwriting Fee Assignment Agreement, if during the eighteen (18) month period following the Merger
Closing, DermTech proposes to effect certain transactions, DermTech has agreed to offer to engage Cowen as DermTech’s exclusive lead financial advisor,
managing underwriter or placement agent, as the case may be, in connection with such transaction(s) on terms and conditions customary to investment banks
for similar transactions.

 
The Underwriting Fee Assignment will be effective only if and when the Merger is consummated; provided that the Underwriting Fee Assignment

will not be effective in the event the Merger is consummated after September 23, 2019.
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A copy of the Deferred Underwriting Fee Assignment Agreement is filed with this Current Report on Form 8-K as Exhibit 10.2 and is incorporated

herein by reference. The foregoing description of the Deferred Underwriting Fee Assignment Agreement is qualified in its entirety by reference to the full text
of the Deferred Underwriting Fee Assignment Agreement filed with this Current Report on Form 8-K.
 
Forfeiture Agreement
 

On May 29, 2019, the Sponsor entered into a Forfeiture Letter (the “Forfeiture Agreement”), pursuant to which the Sponsor will forfeit to CNAC an
aggregate of 2,694,779 shares of CNAC common stock, effective as of immediately prior to the consummation of the Transaction.
 

A copy of the Forfeiture Agreement is filed with this Current Report on Form 8-K as Exhibit 10.3 and is incorporated herein by reference. The
foregoing description of the Forfeiture Agreement is qualified in its entirety by reference to the full text of the Forfeiture Agreement filed with this Current
Report on Form 8-K.
 
Stockholder Support Agreement
 

On May 29, 2019, stockholders of DermTech representing the affirmative vote of (i) a majority of the outstanding shares of the capital stock of
DermTech and (ii) seventy percent (70%) of the outstanding shares of preferred stock of DermTech, entered into the Stockholder Support Agreement (the
“Stockholder Support Agreement”) in which such stockholders agreed to vote all of their shares of stock of DermTech in favor of the approval and adoption
of the Transaction. Additionally, such stockholders have agreed not to (i) transfer any of their shares of capital stock of DermTech (or enter into any
arrangement with respect thereto) or (ii) enter into any voting arrangement that is inconsistent with the Stockholder Support Agreement.

 
A copy of the form of Stockholder Support Agreement is filed with this Current Report on Form 8-K as Exhibit 10.4 and is incorporated herein by

reference. The foregoing description of the Stockholder Support Agreement is qualified in its entirety by reference to the full text of the form of Stockholder
Support Agreement filed with this Current Report on Form 8-K.
 
Item 3.02. Unregistered Sales of Equity Securities.
 

The disclosure set forth above in Item 1.01 of this Current Report on Form 8-K is incorporated by reference herein. The PIPE Shares that will or may
be issued pursuant to the Subscription Agreements will not be registered under the Securities Act, in reliance on the exemption from registration provided by
Section 4(a)(2) of the Securities Act and/or Regulation D promulgated thereunder. Each Subscriber has represented to the Company that it is an “accredited
investor” and/or a “qualified institutional buyer,” as such terms are defined under the Securities Act.
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Item 7.01. Regulation FD Disclosure.
 
Press Release
 

On May 29, 2019, CNAC issued a press release announcing the execution of the Merger Agreement. A copy of the press release is attached as
Exhibit 99.1 to this Current Report on Form 8-K and incorporated herein by reference.
 
Investor Presentation
 

Attached as Exhibit 99.2 to this Current Report on Form 8-K and incorporated herein by reference is the form of Investor Presentation to be used by
CNAC in presentations for certain of CNAC’s shareholders and other persons. Such exhibit and the information set forth therein shall not be deemed to be
filed for purposes of Section 18 of the Securities Exchange Act of 1934, as amended (the “Exchange Act”), or otherwise be subject to the liabilities of that
section, nor shall it be deemed to be incorporated by reference in any filing under the Securities Act or the Exchange Act.
 
Forward-Looking Statements

 
This Current Report on Form 8-K includes certain statements that are not historical facts but are forward-looking statements for purposes of the safe

harbor provisions under the United States Private Securities Litigation Reform Act of 1995. Forward-looking statements generally are accompanied by words
such as “believe,” “may,” “will,” “estimate,” “continue,” “anticipate,” “intend,” “expect,” “should,” “would,” “plan,” “predict,” “potential,” “seem,”
“seek,” “future,” “outlook,” and similar expressions that predict or indicate future events or trends or that are not statements of historical matters. These
forward-looking statements include, but are not limited to, statements regarding projections, estimates and forecasts of revenue and other financial and
performance metrics and projections of market opportunity and expectations regarding Medicare coverage and that Medicare coverage will be obtained at
certain prices. These statements are based on various assumptions and on the current expectations of CNAC and DermTech management and are not
predictions of actual performance. These forward-looking statements are provided for illustrative purposes only and are not intended to serve as, and must
not be relied on by any investor as, a guarantee, an assurance, a prediction or a definitive statement of fact or probability. Actual events and circumstances
are difficult or impossible to predict and will differ from assumptions. Many actual events and circumstances are beyond the control of CNAC and DermTech.
These forward-looking statements are subject to a number of risks and uncertainties, including the inability of the parties to successfully or timely
consummate the Transaction, including the risk that any required regulatory approvals are not obtained, are delayed or are subject to unanticipated
conditions that could adversely affect the combined company or the expected benefits of the Transaction or that the approval of the shareholders of CNAC
and/or the stockholders of DermTech for the Transaction is not obtained; failure to realize the anticipated benefits of the Transaction, including as a result of
a delay or difficulty in integrating the businesses of CNAC and DermTech; the amount of redemption requests made by CNAC’s shareholders, including, those
factors discussed in CNAC’s final prospectus dated June 19, 2017 and Annual Report on Form 10-K for the fiscal year ended March 31, 2018, in each case,
under the heading “Risk Factors,” and other documents of CNAC filed, or to be filed, with the SEC. If the risks materialize or our assumptions prove
incorrect, actual results could differ materially from the results implied by these forward-looking statements. There may be additional risks that neither CNAC
nor DermTech presently know or that CNAC and DermTech currently believe are immaterial that could also cause actual results to differ from those
contained in the forward-looking statements. In addition, forward-looking statements reflect CNAC’s and DermTech’s expectations, plans or forecasts of
future events and views as of the date of this Current Report on Form 8-K. CNAC and DermTech anticipate that subsequent events and developments will
cause CNAC’s and DermTech’s assessments to change. However, while CNAC and DermTech may elect to update these forward-looking statements at some
point in the future, CNAC and DermTech specifically disclaim any obligation to do so. These forward-looking statements should not be relied upon as
representing CNAC’s and DermTech’s assessments as of any date subsequent to the date of this Current Report on Form 8-K. Accordingly, undue reliance
should not be placed upon the forward-looking statements.
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Additional Information
 

CNAC intends to file with the SEC a Registration Statement on Form S-4 that will include the Joint Proxy Statement and will constitute a prospectus
of CNAC in respect of the shares of CNAC common stock to be issued in the Transaction. CNAC will mail a definitive Joint Proxy Statement and other
relevant documents to the shareholders of CNAC. Shareholders of CNAC and other interested persons are advised to read, when available, the preliminary
Joint Proxy Statement, amendments thereto, and definitive Joint Proxy Statement in connection with CNAC’s solicitation of proxies for the special meeting to
be held to approve the Transaction because these Joint Proxy Statements will contain important information about CNAC, DermTech, and the Transaction.
The definitive Joint Proxy Statement will be mailed to shareholders of CNAC as of a record date to be established for voting on the Transaction. Shareholders
will also be able to obtain copies of the Joint Proxy Statement, without charge, once available, at the SEC’s Internet site at http://www.sec.gov or by directing
a request to: Constellation Alpha Capital Corp., Emerald View, Suite 400, 2054 Vista Parkway, West Palm Beach, FL 33411.
 
Participants in the Transaction
 

CNAC, DermTech and their respective directors and executive officers may be deemed to be participants in the solicitation of proxies from the
shareholders of CNAC in connection with the proposed Transaction. Information regarding the officers and directors of CNAC is available in CNAC’s annual
report on Form 10-K for the year ended March 31, 2018, which has been filed with the SEC.

 
Information regarding the persons who may, under the rules of the SEC, be deemed participants in the solicitation of the stockholders in connection

with the proposed transaction will be set forth in the Joint Proxy Statement when it is filed with the SEC as part of the Registration Statement. These
documents can be obtained free of charge from the sources indicated above.
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Disclaimer

 
This communication shall not constitute an offer to sell or the solicitation of an offer to buy any securities, nor shall there be any sale of securities in

any jurisdiction in which the offer, solicitation or sale would be unlawful prior to the registration or qualification under the securities laws of any such
jurisdiction.
 
Item 8.01 Other Events
 

The disclosure set forth above in Item 7.01 of this Current Report on Form 8-K is incorporated by reference herein.
 
Item 9.01 Exhibits
 
(d) Exhibits.
 
Exhibit
Number  Exhibit
   
2.1*  Merger Agreement, dated as of May 29, 2019, by and between CNAC, Merger Sub and DermTech.
10.1  Form of Subscription Agreement, by and between CNAC and certain Subscribers.
10.2  Deferred Underwriting Fee Assignment Agreement, dated as of May 29, 2019, by and between CNAC, DermTech and Cowen.
10.3  Forfeiture Agreement, dated as of May 29, 2019, by and between the Sponsor, CNAC and DermTech.
10.4

 
Form of Stockholder Support Agreement, dated as of May 29, 2019, by and among CNAC and the stockholders of DermTech party
thereto.

99.1  Press release, dated May 29, 2019.
99.2  Form of Investor Presentation.
 
 

* Certain of the exhibits and schedules to this Exhibit have been omitted in accordance with Regulation S-K Item 601(b)(2). The Registrant agrees to furnish
supplementally a copy of all omitted exhibits and schedules to the Securities and Exchange Commission upon its request.
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SIGNATURE

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

undersigned, hereunto duly authorized.
 
Dated: May 29, 2019
 
 CONSTELLATION ALPHA CAPITAL CORP.
  
 By: /s/ Rajiv S. Shukla
  Name:  Rajiv S. Shukla
  Title:  Chief Executive Officer
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AGREEMENT AND PLAN OF MERGER, dated as of May 29, 2019 (this “Agreement”), by and among Constellation Alpha Capital

Corp., a company incorporated in the British Virgin Islands (“Constellation”), DT Merger Sub, Inc., a Delaware corporation (“Merger Sub”), and DermTech,
Inc., a Delaware corporation (the “Company”).

 
WHEREAS, Merger Sub is a wholly-owned direct subsidiary of Constellation;
 
WHEREAS, upon the terms and subject to the conditions of this Agreement and in accordance with Delaware General Corporation Law

(the “DGCL”), Constellation and the Company will enter into a business combination transaction pursuant to which Merger Sub will merge with and into the
Company (the “Merger”), with the Company surviving the Merger as a wholly owned subsidiary of Constellation;

 
WHEREAS, the board of directors of the Company (the “Company Board”) has unanimously (a) determined that the Merger is consistent

with and in furtherance of the long-term business strategy of the Company and fair to, and in the best interests of, the Company and its stockholders and has
approved and adopted this Agreement and declared its advisability and approved the Merger and the other transactions contemplated by this Agreement, and
(b) has recommended the approval and adoption of this Agreement and the Merger by the stockholders of the Company;

 
WHEREAS, the board of directors of Constellation (the “Constellation Board”) has unanimously (a) approved and adopted this Agreement

and declared its advisability and approved the issuance of Constellation Common Stock to the holders of Company Conversion Shares pursuant to this
Agreement and the other transactions contemplated by this Agreement, and (b) has recommended the approval and adoption of this Agreement by the
shareholders of Constellation;

 
WHEREAS, the board of directors of Merger Sub (the “Merger Sub Board”) has unanimously (a) determined that the Merger is consistent

with and in furtherance of the long-term business strategy of Merger Sub and fair to, and in the best interests of, Merger Sub and its sole stockholder and has
approved and adopted this Agreement and declared its advisability and approved the Merger and the other transactions contemplated by this Agreement, and
(b) has recommended the approval and adoption of this Agreement and the Merger by the sole stockholder of Merger Sub;

 
WHEREAS, at least two (2) Business Days prior to the Closing Date, Constellation will continue out of the British Virgin Islands and

become domesticated as a corporation in the State of Delaware pursuant to Section 184 of the BVI Business Companies Act (the “BVIBCA”) and Section
388 of the DGCL (the “Domestication”);

 
WHEREAS, the parties intend that the Domestication will constitute a “reorganization” within the meaning of Section 368(a)(1)(F) of the

Internal Revenue Code of 1986, as amended (the “Code”) and that this Agreement constitutes a plan of reorganization;
 
WHEREAS, for United States federal income tax purposes, it is intended that the Merger shall qualify as a reorganization within the

meaning of Section 368(a) of the Code, that the Company, Merger Sub and Constellation are parties to such reorganization within the meaning of Section
368(b) of the Code and that this Agreement constitutes a plan of reorganization;
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WHEREAS, concurrently with the execution and delivery of this Agreement, Centripetal, LLC, a Delaware limited liability company

(“Constellation Sponsor”), is entering into a letter agreement pursuant to which Constellation Sponsor agrees to forfeit certain shares of Constellation
Common Stock, effective as of immediately prior to the Effective Time; and

 
WHEREAS, Constellation, the Company and the Key Company Stockholders, concurrently with the execution and delivery of this

Agreement, are entering into the Stockholder Support Agreement, dated as of the date hereof (the “Stockholder Support Agreement”), providing that, among
other things, the Key Company Stockholders will vote their shares of Company Common Stock and Company Preferred Stock in favor of this Agreement, the
Merger and the other transactions contemplated by this Agreement.

 
NOW, THEREFORE, in consideration of the foregoing and the mutual covenants and agreements herein contained, and intending to be

legally bound hereby, Constellation, Merger Sub and the Company hereby agree as follows:
 

ARTICLE I

THE MERGER
 
SECTION 1.01         The Merger. Upon the terms and subject to the conditions set forth in Article VII, and in accordance with the DGCL,

at the Effective Time, Merger Sub shall be merged with and into the Company. As a result of the Merger, the separate corporate existence of Merger Sub shall
cease and the Company shall continue as the surviving corporation of the Merger (the “Surviving Corporation”).

 
SECTION 1.02         Closing. The closing of the Merger (the “Closing”) shall take place at 10:00 a.m. (New York City time) on a date to be

specified by Constellation and the Company, which date shall be as soon as practicable (the “Closing Date”) following the satisfaction or waiver (to the extent
such waiver is permitted by applicable Law) of the conditions set forth in Article VII (other than those conditions that by their nature are to be satisfied at the
Closing, but subject to the satisfaction or waiver of those conditions at such time) (but in no event later than the second (2nd) Business Day following such
satisfaction or waiver of such conditions), at the offices of Greenberg Traurig, LLP, 200 Park Avenue, New York, New York 10166, unless another date, time
or place is agreed to in writing by Constellation and the Company.

 
SECTION 1.03         Effective Time. Subject to the provisions of this Agreement, as soon as practicable on the Closing Date, the parties

hereto shall cause the Merger to be consummated by filing a certificate of merger executed in accordance with, and in such form as is required by, the relevant
provisions of the DGCL (the “Certificate of Merger”), and shall make all other filings, recordings or publications required under the DGCL in connection
with the Merger. The Merger shall become effective at the time that the Certificate of Merger is filed with the Secretary of State of the State of Delaware or, to
the extent permitted by applicable Law, at such later time as is agreed to by the parties hereto prior to the filing of such Certificate of Merger and specified in
the Certificate of Merger (the time at which the Merger becomes effective is herein referred to as the “Effective Time”).
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SECTION 1.04         Effect of the Merger. At the Effective Time, the effect of the Merger shall be as provided in the applicable provisions

of the DGCL. Without limiting the generality of the foregoing, and subject thereto, at the Effective Time, all the property, rights, privileges, immunities,
powers, franchises licenses and authority of the Company and Merger Sub shall vest in the Surviving Corporation, and all debts, liabilities, obligations,
restrictions, disabilities and duties of each of the Company and Merger Sub shall become the debts, liabilities, obligations, restrictions, disabilities and duties
of the Surviving Corporation.

 
SECTION 1.05         Certificate of Incorporation; By-laws.

 
(a)          At the Effective Time, subject to Section 6.07(a), the certificate of incorporation of the Company, as in effect immediately

prior to the Effective Time, shall be the certificate of incorporation of the Surviving Corporation until thereafter amended in accordance therewith and
applicable Law.

 
(b)          Unless otherwise determined by Constellation prior to the Closing, and subject to Section 6.07(a), the by-laws of the

Company, as in effect immediately prior to the Effective Time, shall be the by-laws of the Surviving Corporation until thereafter amended in accordance with
the certificate of incorporation of the Surviving Corporation, such by-laws, and applicable Law.

 
(c)          At the Domestication, subject to receipt of approval by the shareholders of Constellation, Constellation shall adopt a

Delaware certificate of incorporation in a form to be determined by Constellation (the “Interim Constellation Certificate of Incorporation”).
 
(d)          At the Closing, subject to receipt of approval by the shareholders of Constellation, Constellation shall amend and restate,

effective as of the Effective Time, the Interim Constellation Certificate of Incorporation to be as set forth on Exhibit A (the “Final Constellation Certificate of
Incorporation”).

 
SECTION 1.06         Directors and Officers.

 
(a)          The initial directors of the Surviving Corporation and the initial officers of the Surviving Corporation shall be the

individuals set forth on Exhibit B hereto, each to hold office in accordance with the certificate of incorporation and by-laws of the Surviving Corporation.
Immediately prior to the Closing, the parties shall take all such actions as may be required to cause the individuals listed on Exhibit B to become directors and
officers of the Surviving Corporation.

 
(b)          The parties shall cause the Constellation Board and the officers of Constellation as of immediately following the Effective

Time to be comprised of the individuals set forth on Exhibit C.
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SECTION 1.07         Trust Disbursement. At the Effective Time, and upon the terms and subject to the conditions of this Agreement and in

accordance with the Constellation Certificate of Incorporation and the Trust Agreement, Constellation shall cause the Trustee to distribute the proceeds of the
Trust Fund.

 
ARTICLE II

CONVERSION OF SECURITIES; EXCHANGE OF CERTIFICATES
 
SECTION 2.01         Conversion of Securities. At the Effective Time, by virtue of the Merger and without any action on the part of

Constellation, Merger Sub, the Company or the holders of any of the following securities:
 
(a)          All Company Conversion Shares shall be canceled and shall be converted automatically, subject to Section 2.03, into the

right to receive an aggregate of sixteen million (16,000,000) shares of Constellation Common Stock (subject to adjustment for any reverse stock split or other
adjustment that may be effected for the purpose of meeting the initial listing requirements of the Nasdaq Capital Market, and only to the extent necessary to
meet such listing requirements) minus the total number of shares of Constellation Common Stock that can be acquired or received pursuant to the In The
Money Securities, as set forth on the Allocation Schedule (the “Merger Consideration”), with each holder of Company Conversion Shares to receive the right
to receive the number of shares of Constellation Common Stock set forth opposite such holder’s name as set forth on the Allocation Schedule, payable upon
surrender, in the manner provided in Section 2.06, of the Certificate that formerly evidenced such Company Conversion Share;

 
(b)          all shares of Company Common Stock and Company Preferred Stock held in the treasury of the Company and all shares

of Company Common Stock and Company Preferred Stock owned by any direct or indirect wholly owned subsidiary of the Company immediately prior to
the Effective Time shall be canceled without any conversion thereof and no payment or distribution shall be made with respect thereto; and

 
(c)          each share of common stock, par value $0.001 per share, of Merger Sub issued and outstanding immediately prior to the

Effective Time shall be converted into and exchanged for one validly issued, fully paid and nonassessable share of common stock, par value $0.001 per share,
of the Surviving Corporation.
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SECTION 2.02         Treatment of Company Options, Company RSUs and Company Warrants.

 
(a)          At the Effective Time, each Company Option, whether vested or unvested, and the Company Stock Plan shall be assumed

by Constellation, and each such Company Option shall become an option to acquire, on the same terms and conditions as were applicable under such
Company Option immediately prior to the Effective Time, such number of shares of Constellation Common Stock as set forth on the Allocation Schedule;
provided that the assumption of each Company Option pursuant to this Section 2.02(a) shall comply with all requirements of Sections 424 and 409A of the
Code and the U.S. Department of Treasury regulations issued thereunder, as applicable. Such Company Options shall continue in effect on the same terms and
conditions to which they are currently subject (subject to the adjustments required by this Section 2.02 after giving effect to the Merger). The Company shall,
prior to the Effective Time, take all actions necessary or desirable (as reasonably determined by the Company) in connection with the treatment of Company
Options contemplated by this Section 2.02(a), including obtaining the consent from each holder of any Company Options (if such consent is required under
the terms of the applicable agreement, instrument or plan). At the Effective Time, Constellation shall assume the Company Stock Plan such that stock options
and other equity-based awards may be issued with respect to the shares available for grant thereunder as of immediately prior to the Effective Time (subject to
appropriate adjustment pursuant to the Company Stock Plan and all equity-based awards granted thereunder) in respect of Constellation Common Stock under
such Company Stock Plan.

 
(b)          Each Company RSU, whether vested or unvested, shall be assumed by Constellation and shall become the right to receive

on the same terms and conditions as were applicable under such Company RSU immediately prior to the Effective Time, such number of shares of
Constellation Common Stock as set forth on the Allocation Schedule.

 
(c)          As soon as practicable after the Effective Time, Constellation shall deliver to the participants in the Company Stock Plan

appropriate notice setting forth such participants’ rights pursuant to Company Options and Company RSUs, as provided in this Section 2.02.
 
(d)          Constellation shall take all corporate action necessary to reserve for issuance a sufficient number of shares of

Constellation Common Stock for delivery upon exercise of Company Options and settlement of Company RSUs and the issuance of stock options and other
equity-based awards from the shares available for grant as of immediately prior to the Effective Time under the Company Stock Plan assumed in accordance
with this Section 2.02. As promptly as practicable after the Effective Time but in no event later than five (5) Business Days following the Effective Time,
Constellation shall file a registration statement on Form S-8 (or any successor form) or another appropriate form with respect to the shares of Constellation
Common Stock subject to such options, such Company RSUs, and such Company Stock Plan and shall use reasonable best efforts to maintain the
effectiveness of such registration statement or registration statements (and maintain the current status of the prospectus or prospectuses contained therein) for
so long as such options and Company RSUs remain outstanding.

 
(e)          At the Effective Time, by virtue of the Merger, each Company Warrant shall be automatically assumed by Constellation

and shall become a warrant to acquire, on the same terms and conditions as were applicable under each such Company Warrant, such number of shares of
Constellation Common Stock as set forth on the Allocation Schedule. The Company shall, prior to the Effective Time, take all actions necessary or desirable
in connection with the treatment of Company Warrants contemplated by this Section 2.02(e). Constellation shall take all corporate actions necessary to
reserve for issuance shares of Constellation Common Stock that will be subject to the Company Warrants, as adjusted per their terms.
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SECTION 2.03         Exchange of Shares.

 
(a)          Exchange Agent. Constellation shall deposit with Continental Stock Transfer & Trust Company (the “Exchange Agent”)

the number of shares of Constellation Common Stock sufficient to deliver the aggregate Merger Consideration payable pursuant to this Agreement as of the
Effective Time (such certificates being hereinafter referred to as the “Exchange Fund”). The Exchange Agent shall, pursuant to irrevocable instructions from
Constellation, deliver the aggregate Merger Consideration in accordance with this Agreement.

 
(b)          Exchange Procedures. As promptly as practicable after the Effective Time, and in no event later than 10 days following

the Closing, Constellation shall cause the Exchange Agent to mail to each person who was, at the Effective Time, a holder of record of Company Conversion
Shares entitled to receive the Merger Consideration pursuant to Section 2.01(a): (i) a letter of transmittal (which shall be in customary form and shall specify
that delivery shall be effected, and risk of loss and title to the certificates evidencing such Company Conversion Shares (the “Certificates”) shall pass, only
upon proper delivery of the Certificates to the Exchange Agent); and (ii) instructions for use in effecting the surrender of the Certificates pursuant to such
letter of transmittal. Upon surrender to the Exchange Agent of all Certificates held by such holder for cancellation, together with such letter of transmittal,
duly completed and validly executed in accordance with the instructions thereto, and such other documents as may be required pursuant to such instructions,
the holder of such Certificates shall be entitled to receive in exchange therefor the Merger Consideration such holder is entitled to receive in accordance with
the provisions of Section 2.01(a), and the Certificate so surrendered shall forthwith be canceled. In the event of a transfer of ownership of Company
Conversion Shares that is not registered in the transfer records of the Company, the proper amount of Merger Consideration that such holder in accordance
with, the provisions of Section 2.01(a) may be issued to a transferee if the Certificate representing such Company Conversion Shares is presented to the
Exchange Agent, accompanied by all documents required to evidence and effect such transfer and by evidence that any applicable stock transfer taxes have
been paid. Until surrendered as contemplated by this Section 2.03, each Certificate shall be deemed at all times after the Effective Time to represent only the
right to receive upon such surrender the Merger Consideration that such holder is entitled to receive in accordance with the provisions of Section 2.01(a).

 
(c)          Distributions with Respect to Unexchanged Shares of Constellation Common Stock. No dividends or other distributions

declared or made after the Effective Time with respect to the Constellation Common Stock with a record date after the Effective Time shall be paid to the
holder of any unsurrendered Certificate with respect to the shares of Constellation Common Stock represented thereby until the holder of such Certificate
shall surrender such Certificate. Subject to the effect of escheat, tax or other applicable Laws, following surrender of any such Certificate, there shall be paid
to the holder of the certificates representing whole shares of Constellation Common Stock issued in exchange therefor, without interest, (i) promptly, the
amount of dividends or other distributions with a record date after the Effective Time and theretofore paid with respect to such whole shares of Constellation
Common Stock, and (ii) at the appropriate payment date, the amount of dividends or other distributions, with a record date after the Effective Time but prior
to surrender and a payment date occurring after surrender, payable with respect to such whole shares of Constellation Common Stock.
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(d)          Termination of Exchange Fund. Any portion of the Exchange Fund that remains undistributed to the holders of the

Company Conversion Shares for six (6) months after the Effective Time shall be delivered to Constellation, upon demand, and any holders of Company
Conversion Shares who have not theretofore complied with this Article II shall thereafter look only to Constellation for the Merger Consideration and any
dividends or other distributions with respect to the Constellation Common Stock to which they are entitled pursuant to Section 2.03(c). Any portion of the
Exchange Fund remaining unclaimed by holders of Company Conversion Shares as of a date which is immediately prior to such time as such amounts would
otherwise escheat to or become property of any government entity shall, to the extent permitted by applicable law, become the property of Constellation free
and clear of any claims or interest of any person previously entitled thereto.

 
(e)          No Liability. None of the Exchange Agent, Constellation or the Surviving Corporation shall be liable to any holder of

Company Conversion Shares for any such Company Conversion Shares (or dividends or distributions with respect thereto), or cash delivered to a public
official pursuant to any abandoned property, escheat or similar Law.

 
(f)           No Further Rights in Company Common Stock and Company Preferred Stock. All Merger Consideration payable upon

conversion of the Company Conversion Shares in accordance with the terms hereof shall be deemed to have been paid and issued in full satisfaction of all
rights pertaining to such Company Conversion Shares.

 
(g)          No Fractional Shares. No fractional shares of Constellation Common Stock are contemplated to be issued pursuant to this

Agreement.
 
(h)          Withholding Rights. Each of the Surviving Corporation and Constellation shall be entitled to deduct and withhold from

the consideration otherwise payable pursuant to this Agreement to any holder of Company Conversion Shares such amounts as it is required to deduct and
withhold with respect to the making of such payment under the Code, or any provision of state, local or foreign tax law. To the extent that amounts are so
withheld by the Surviving Corporation or Constellation, as the case may be, such withheld amounts shall be treated for all purposes of this Agreement as
having been paid to the holder of the Company Conversion Shares in respect of which such deduction and withholding was made by the Surviving
Corporation or Constellation, as the case may be. To the extent that the amount so required to be deducted or withheld from any amounts payable, issuable or
otherwise deliverable to a person under this Agreement exceeds the amount of cash otherwise payable to such person, Constellation, the Surviving
Corporation, any of their affiliates and the Exchange Agent are hereby authorized to sell or otherwise dispose, or direct any other person to sell or otherwise
dispose, of such portion of the non-cash consideration or non-cash amounts payable, issuable or otherwise deliverable hereunder to such person as is
necessary to provide sufficient funds to Constellation, the Surviving Corporation, any of their affiliates and the Exchange Agent, as the case may be, to enable
it to comply with such deduction or withholding requirement and Constellation, the Surviving Corporation, any of their affiliates and the Exchange Agent, as
applicable, shall notify the relevant person of such sale or other disposition and remit to such person any unapplied balance of the net proceeds of such sale or
other disposition (after deduction for (x) the amounts required to satisfy the required withholding under the Agreement in respect of such person, (y)
reasonable commissions payable to the broker and (z) other reasonable costs and expenses).
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(i)           Lost Certificates. If any Certificate shall have been lost, stolen or destroyed, upon the making of an affidavit of that fact

by the person claiming such Certificate to be lost, stolen or destroyed, the Exchange Agent will issue in exchange for such lost, stolen or destroyed
Certificate, the Merger Consideration that such holder is otherwise entitled to receive pursuant to, and in accordance with, the provisions of Section 2.01(a)
and any dividends or other distributions to which the holders thereof are entitled pursuant to Section 2.03(c).

 
SECTION 2.04         Stock Transfer Books. At the Effective Time, the stock transfer books of the Company shall be closed and there shall

be no further registration of transfers of shares of Company Common Stock or Company Preferred Stock thereafter on the records of the Company. From and
after the Effective Time, the holders of Certificates representing shares of Company Common Stock and Company Preferred Stock outstanding immediately
prior to the Effective Time shall cease to have any rights with respect to such shares of Company Common Stock or Company Preferred Stock, except as
otherwise provided in this Agreement or by Law.

 
SECTION 2.05         Affiliates. Notwithstanding anything to the contrary herein, no Merger Consideration shall be delivered to a person

who may be deemed an “affiliate” of the Company in accordance with Section 6.09 hereof for purposes of Rule 145 under the Securities Act until such person
has executed and delivered to Constellation an executed copy of the affiliate letter contemplated in Section 6.09 hereof.

 
SECTION 2.06         Allocation Schedule. Not less than three (3) Business Days prior to the Closing Date, the Company shall deliver to

Constellation a schedule setting forth a list of each stockholder of the Company, the number of shares of Company Common Stock, Company Preferred
Stock, Company Options, Company RSUs and Company Warrants held by each such stockholder, the total Merger Consideration payable to each such
stockholder and the total number of shares of Constellation Common Stock that can be acquired or received pursuant to the Company Options, Company
RSUs or Company Warrants for each such stockholder. The schedule shall also set forth the number of Company Options, Company RSUs and Company
Warrants in which a share of Company Common Stock is exercisable for a price less than $3.80 as of the date of this Agreement (the “In The Money
Securities”) and the names of the holders of such In The Money Securities (such schedule, the “Allocation Schedule”).

 
SECTION 2.07         Appraisal Rights.

 
(a)          Notwithstanding any provision of this Agreement to the contrary and to the extent available under the DGCL, shares of

Company Common Stock and Company Preferred Stock that are outstanding immediately prior to the Effective Time and that are held by stockholders of the
Company who shall have neither voted in favor of the Merger nor consented thereto in writing and who shall have demanded properly in writing appraisal for
such Company Common Stock or Company Preferred Stock in accordance with Section 262 of the DGCL and otherwise complied with all of the provisions
of the DGCL relevant to the exercise and perfection of dissenters’ rights (collectively, the “Dissenting Shares”) shall not be converted into, and such
stockholders shall have no right to receive, the Merger Consideration unless and until such stockholder fails to perfect or withdraws or otherwise loses his, her
or its right to appraisal and payment under the DGCL. Any stockholder of the Company who fails to perfect or who effectively withdraws or otherwise losses
his, her or its rights to appraisal of such shares of Company Common Stock or Company Preferred Stock under Section 262 of the DGCL shall thereupon be
deemed to have been converted into, and to have become exchangeable for, as of the Effective Time, the right to receive the Merger Consideration, without
any interest thereon, upon surrender, in the manner provided in Section 2.03(b), of the Certificate or Certificates that formerly evidenced such shares of
Company Common Stock or Company Preferred Stock (as the case may be).
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(b)          Prior to the Closing, the Company shall give Constellation (i) prompt notice of any demands for appraisal received by the

Company and any withdrawals of such demands, and (ii) the opportunity to participate in all negotiations and proceedings with respect to demands for
appraisal under the DGCL. The Company shall not, except with the prior written consent of Constellation (which consent shall not be unreasonably withheld),
make any payment with respect to any demands for appraisal or offer to settle or settle any such demands.

 
ARTICLE III

REPRESENTATIONS AND WARRANTIES OF THE COMPANY
 
As an inducement to Constellation and Merger Sub to enter into this Agreement, the Company hereby represents and warrants to Constellation and

Merger Sub as follows:
 
SECTION 3.01         Organization and Qualification; Subsidiaries.

 
(a)          Each of the Company and each subsidiary of the Company (each a “Company Subsidiary”) is a corporation or other

organization duly organized, validly existing and in good standing under the laws of the jurisdiction of its incorporation or organization. Each of the Company
and each Company Subsidiary has the requisite corporate or other organizational power and authority and all necessary governmental approvals to own, lease
and operate its properties and to carry on its business as it is now being conducted, except where the failure to have such power, authority and governmental
approvals would not have a Company Material Adverse Effect. Each of the Company and each Company Subsidiary is duly qualified or licensed as a foreign
corporation or other organization to do business, and is in good standing, in each jurisdiction where the character of the properties owned, leased or operated
by it or the nature of its business makes such qualification or licensing necessary, except for such failures to be so qualified or licensed and in good standing
that would not have a Company Material Adverse Effect.

 
(b)          A true and complete list of all the Company Subsidiaries, together with the jurisdiction of incorporation of each Company

Subsidiary and the percentage of the outstanding capital stock or other equity interest of each Company Subsidiary owned by the Company and each other
Company Subsidiary, is set forth in Section 3.01(b) of the Company’s disclosure schedule (the “Company Disclosure Schedule”), which has been prepared by
the Company and delivered by the Company to Constellation and Merger Sub prior to the execution and delivery of this Agreement. Except as disclosed in
Section 3.01(b) of the Company Disclosure Schedule, the Company does not directly or indirectly own any equity or similar interest in, or any interest
convertible into or exchangeable or exercisable for any equity or similar interest in, any corporation, partnership, joint venture or business association or other
entity.
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SECTION 3.02         Certificate of Incorporation and By-laws. The Company has heretofore furnished to Constellation a complete and

correct copy of the certificate of incorporation and the by-laws or equivalent organizational documents, each as amended to date, of the Company and each
Company Subsidiary. Such certificates of incorporation, by-laws or equivalent organizational documents are in full force and effect. Neither the Company nor
any Company Subsidiary is in violation of any of the provisions of its certificate of incorporation, by-laws or equivalent organizational documents.

 
SECTION 3.03         Capitalization.

 
(a)          The authorized capital stock of the Company consists of (i) 26,000,000 shares of Company Common Stock and (ii)

2,800,000 shares of Company Preferred Stock. As of the date of this Agreement and as of the Closing, (i) 4,648,083 shares of Company Common Stock are
issued and outstanding (excluding all shares of Company Common Stock issued pursuant to the Convertible Notes, the Interim Convertible Notes or
Company Options exercised after the date of this Agreement), (ii) no shares of Company Common Stock are held in the treasury of the Company, (iii)
1,132,419 shares of Company Common Stock are reserved for issuance pursuant to the outstanding Company Warrants (subject to adjustment as of the
Closing for certain Company Warrants that (i) shall expire on their own terms and conditions or that (ii) may be exercised, in each case between the date of
this Agreement and prior to the Closing) and (iv) no shares of Company Common Stock are held by the Company Subsidiaries. As of the date of this
Agreement and the Closing, 2,624,393 shares of Company Preferred Stock are issued and outstanding. All outstanding shares of Company Common Stock
have been duly authorized and validly issued and are fully paid, nonassessable and are, to the extent owned directly or indirectly by the Company, owned free
and clear of all Liens, except for transfer restrictions of general applicability as may be provided under the Securities Act. As of the date of this Agreement
and as of the Closing (subject to adjustment as of the Closing for certain Company Warrants that (i) shall expire on their own terms and conditions or that (ii)
may be exercised, in each case between the date of this Agreement and prior to the Closing), Company Warrants to acquire an aggregate of 1,132,419 shares
of Company Common Stock are issued and outstanding. As of the date of this Agreement, Company Options to acquire an aggregate of 1,957,656 shares of
Company Common Stock are issued and outstanding. As of the date of this Agreement, Company RSUs to acquire an aggregate of 801,651 shares of
Company Common Stock are issued and outstanding. Except as set forth in this Section 3.03, the Stockholder Support Agreement, or Section 3.03(a)-1 of the
Company Disclosure Schedule, other than the Company Warrants, Company Options and Company RSUs, there are no options, warrants, preemptive rights,
calls, convertible securities or other rights, agreements, arrangements or commitments of any character relating to the issued or unissued capital stock of the
Company or any Company Subsidiary or obligating the Company or any Company Subsidiary to issue or sell any shares of capital stock of, or other equity
interests in, the Company or any Company Subsidiary. Neither the Company nor any Company Subsidiary is a party to, or otherwise bound by, and neither
the Company nor any Company Subsidiary has granted, any equity appreciation rights, participations, phantom equity or similar rights. Except as set forth on
Section 3.03(a)-2 of the Company Disclosure Schedule, there are no voting trusts, voting agreements, proxies, shareholder agreements or other agreements
that may affect the voting or transfer of Company Common Stock, Company Preferred Stock or any of the equity interests or other securities of the Company
or any of the Company Subsidiaries. The Company does not own any equity interests in any other person, other than the Company Subsidiaries. Section
3.03(a)-3 of the Company Disclosure Schedule sets forth the following information with respect to the stockholders of the Company: (i) the name and address
of each such stockholder; and (ii) the number of shares of Company Common Stock and Company Preferred Stock held by each such stockholder. Section
3.03(a)-4 of the Company Disclosure Schedule sets forth the following information with respect to each Company Warrant outstanding as of the date of this
Agreement: (i) the name and address of the holders of each such Company Warrant; (ii) the number of shares of Company Common Stock subject to such
Company Warrant; (iii) the exercise or purchase price of such Company Warrant; (iv) the date on which such Company Warrant was granted; (v) the
applicable vesting schedule (if any); (vi) the date on which such Company Warrant expires; and (vii) whether the exercisability of or right to repurchase of
such Company Warrant will be accelerated in any way by the transactions contemplated by this Agreement, and indicates the extent of any such acceleration.
Section 3.03(a)-5 of the Company Disclosure Schedule sets forth the following information with respect to each Company Option outstanding as of the date
of this Agreement: (i) the name and address of the holders of each such Company Option; (ii) the number of shares of Company Common Stock subject to
such Company Option; (iii) the exercise price of such Company Option; (iv) the date on which such Company Option was granted; (v) the applicable vesting
schedule (if any); (vi) the date on which such Company Option expires; and (vii) whether the exercisability of or right to repurchase of such Company Option
will be accelerated in any way by the transactions contemplated by this Agreement, and indicates the extent of any such acceleration. Section 3.03(a)-6 of the
Company Disclosure Schedule sets forth the following information with respect to each Company RSU outstanding as of the date of this Agreement: (i) the
name and address of the holders of each such Company RSU; (ii) the number of shares of Company Common Stock subject to such Company RSU; (iii) the
date on which such Company RSU was granted; (iv) the applicable vesting schedule (if any); (v) the date on which such Company RSU expires; and (vi)
whether the vesting of such Company RSU and the granting of the underlying Company Common Stock will be accelerated in any way by the transactions
contemplated by this Agreement, and indicates the extent of any such acceleration. The Company has made available to Constellation accurate and complete
copies of all Company Warrants, Company Options and Company RSUs that are currently outstanding. Section 3.03(a)-7 of the Company Disclosure
Schedule sets forth all In The Money Securities outstanding as of the date of the Agreement and as of the Closing (subject to adjustment as of the Closing for
In The Money Securities that (i) shall expire on their own terms and conditions or that (ii) may be exercised, in each case between the date of this Agreement
and prior to the Closing). Section 3.03(a)-8 of the Company Disclosure Schedule sets forth all Company Warrants, Company Options and Company RSUs
that are not In The Money Securities (collectively, the “Out Of The Money Securities”) outstanding as of the date of the Agreement and as of the Closing
(subject to adjustment for Out Of The Money Securities that (i) shall expire on their own terms and conditions or that (ii) may be exercised, in each case
between the date of this Agreement and prior to the Closing). Except as set forth on Section 3.03(a)-7 and Section 3.03(a)-8 of the Company Disclosure
Schedule, there are no Company Warrants, Company Options and Company RSUs outstanding as of the date of the Agreement and as of the Closing. All
shares of Company Common Stock and Company Preferred Stock subject to issuance as aforesaid, upon issuance on the terms and conditions specified in the
instruments pursuant to which they are issuable, will be duly authorized, validly issued, fully paid and nonassessable. There are no outstanding contractual
obligations of the Company or any Company Subsidiary to repurchase, redeem or otherwise acquire any shares of Company Common Stock, Company
Preferred Stock or any capital stock of any Company Subsidiary or to provide funds to or make any investment (in the form of a loan, capital contribution or
otherwise) in, any Company Subsidiary or any other person. All outstanding shares of Company Common Stock, all outstanding shares of Company Preferred
Stock, all outstanding Company Warrants, all outstanding Company Options, all outstanding Company RSUs and all outstanding shares of capital stock of
each Company Subsidiary have been issued and granted in compliance with (i) all applicable securities laws and other applicable Laws and (ii) all
requirements set forth in applicable contracts.
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(b)          Each outstanding share of capital stock of each Company Subsidiary is duly authorized, validly issued, fully paid and

nonassessable, and each such share is owned by the Company or another Company Subsidiary free and clear of all Liens, except for transfer restrictions of
general applicability as may be provided under the Securities Act.

 
SECTION 3.04         Authority Relative to this Agreement. The Company has all necessary power and authority to execute and deliver this

Agreement and subject to obtaining the Company Stockholder Approval, to perform its obligations hereunder and thereunder and to consummate the
Transactions. The execution and delivery of this Agreement by the Company and the consummation by the Company of the Transactions have been duly and
validly authorized by all necessary corporate action, and no other corporate proceedings on the part of the Company are necessary to authorize this
Agreement or to consummate the Transactions (other than, with respect to the Merger, obtaining the Company Stockholder Approval, and the filing and
recordation of appropriate merger documents as required by the DGCL). This Agreement has been duly and validly executed and delivered by the Company
and, assuming the due authorization, execution and delivery by Constellation and Merger Sub, constitutes a legal, valid and binding obligation of the
Company, enforceable against the Company in accordance with its terms. The Company has taken all actions necessary to render inapplicable any control
share acquisition, business combination, or other similar anti-takeover provision under the Company’s organizational documents or any applicable Takeover
Statute that is or could become applicable to Constellation, Merger Sub, this Agreement, the Merger or the other transactions contemplated hereby.

 
SECTION 3.05         No Conflict; Required Filings and Consents.

 
(a)          The execution and delivery of this Agreement by the Company does not, and the performance of this Agreement by the

Company will not, (i) conflict with or violate the certificate of incorporation or by-laws or any equivalent organizational documents of the Company or any
Company Subsidiary, (ii) conflict with or violate any United States or non-United States statute, law, ordinance, regulation, rule, code, executive order,
injunction, judgment, decree or other order (“Law”) applicable to the Company or any Company Subsidiary or by which any property or asset of the
Company or any Company Subsidiary is bound or affected, or (iii) result in any breach of or constitute a default (or an event which, with notice or lapse of
time or both, would become a default) under, or give to others any right of termination, amendment, acceleration or cancellation of, or result in the creation of
a Lien on any property or asset of the Company or any Company Subsidiary pursuant to, any note, bond, mortgage, indenture, contract, agreement, lease,
license, permit, franchise or other instrument or obligation, except, with respect to clause (iii), for any such conflicts, violations, breaches, defaults or other
occurrences which would not have a Company Material Adverse Effect.
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(b)          The execution and delivery of this Agreement by the Company does not, and the performance of this Agreement by the

Company will not, require any consent, approval, authorization or permit of, or filing with or notification to, any United States federal, state, county or local
or non-United States government, governmental, regulatory or administrative authority, agency, instrumentality or commission or any court, tribunal, or
judicial or arbitral body (a “Governmental Authority”), except (i) for applicable requirements, if any, of the Exchange Act, state securities or “blue sky” laws
(“Blue Sky Laws”) and state takeover laws, the pre-merger notification requirements of the Hart-Scott-Rodino Antitrust Improvements Act of 1976, as
amended (the “HSR Act”), and filing and recordation of appropriate merger documents as required by the DGCL, and (ii) as set forth in Section 3.05(b) of the
Company Disclosure Schedule.

 
SECTION 3.06         Permits; Compliance. Each of the Company and the Company Subsidiaries is in possession of all material franchises,

grants, authorizations, licenses, permits, easements, variances, exceptions, consents, certificates, approvals and orders of any Governmental Authority
necessary for each of the Company or the Company Subsidiaries to own, lease and operate its properties or to carry on its business as it is now being
conducted, (the “Company Permits”). After giving effect to all of the Transactions, the Company Permits will be sufficient for the conduct of Company’s
business as currently conducted and as proposed to be conducted in each of the locations leased or subleased pursuant to the Lease Documents. No suspension
or cancellation of any of the Company Permits is pending or, to the knowledge of the Company, threatened. Neither the Company nor any Company
Subsidiary is in conflict with, or in default, breach or violation of, (a) any Law applicable to the Company or any Company Subsidiary or by which any
property or asset of the Company or any Company Subsidiary is bound or affected, or (b) any note, bond, mortgage, indenture, contract, agreement, lease,
license, Company Permit, franchise or other instrument or obligation to which the Company or any Company Subsidiary is a party or by which the Company
or any Company Subsidiary or any property or asset of the Company or any Company Subsidiary is bound, except for any such conflicts, defaults, breaches
or violations that would not have a Company Material Adverse Effect.

 
SECTION 3.07         Financial Statements.

 
(a)          The Company has delivered to Constellation the audited consolidated balance sheet of the Company and the consolidated

Company Subsidiaries as of December 31, 2017 and December 31, 2018, and the related audited consolidated statements of income and cash flows of the
Company and the consolidated Company Subsidiaries for each of the years then ended (collectively, the “Audited Financial Statements”), which contain an
unqualified report of the Company’s auditors, and which are attached as Section 3.07(a) of the Company Disclosure Schedule. Each of the Audited Financial
Statements (including the notes thereto) was prepared in accordance with United States generally accepted accounting principles (“GAAP”) applied on a
consistent basis throughout the periods indicated (except as may be indicated in the notes thereto) and each fairly presents, in all material respects, the
financial position, results of operations and cash flows of the Company and the consolidated Company Subsidiaries as at the date thereof and for the period
indicated therein, except as otherwise noted therein.
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(b)          Except as and to the extent set forth on the Audited Financial Statements, neither the Company nor any Company

Subsidiary has any liability or obligation of a nature (whether accrued, absolute, contingent or otherwise) required to be reflected on a balance sheet prepared
in accordance with GAAP, except for liabilities and obligations which are not, individually or in the aggregate, material to the Company and the Company
Subsidiaries taken as a whole.

 
(c)          The Company maintains and will continue to maintain a standard system of accounting established and administered in

accordance with GAAP. The Company has designed and maintains a system of internal controls over financial reporting, as defined in Rules 13a-15(f) and
15d-15(f) of the Securities Exchange Act of 1934, as amended (the “Exchange Act”), sufficient to provide reasonable assurances regarding the reliability of
financial reporting and the preparation of financial statements for external purposes in accordance with GAAP. The Company and the Company Subsidiaries
maintain a system of internal accounting controls sufficient to provide reasonable assurance that (i) transactions are executed in accordance with
management’s general or specific authorizations, (ii) transactions are recorded as necessary to permit preparation of financial statements in conformity with
GAAP and to maintain asset accountability, (iii) access to assets is permitted only in accordance with management’s general or specific authorization, and (iv)
the recorded accountability for assets is compared with the existing assets at reasonable intervals and appropriate action is taken with respect to any
differences. Section 3.07(c) of the Company Disclosure Schedule lists, and the Company has made available to Constellation complete and correct copies of,
all written descriptions of, and all policies, manuals and other documents promulgating, such internal accounting controls.

 
(d)          Section 3.07(d) of the Company Disclosure Schedule contains a description of all non-audit services performed by the

Company’s auditors for the Company and the Company Subsidiaries since January 1, 2015 and the fees paid for such services; further, all such non-audit
services were approved by the audit committee of the Company Board. The Company has no off-balance sheet arrangements.

 
(e)          Since January 1, 2015, neither the Company nor any Company Subsidiary nor, to the Company’s knowledge, any director,

officer, employee, auditor, accountant or representative of the Company or any Company Subsidiary, has received or otherwise had or obtained knowledge of
any complaint, allegation, assertion or claim, whether written or oral, regarding the accounting or auditing practices, procedures, methodologies or methods of
the Company or any Company Subsidiary or their respective internal accounting controls, including any complaint, allegation, assertion or claim that the
Company or any Company Subsidiary has engaged in questionable accounting or auditing practices. No attorney representing the Company or any Company
Subsidiary, whether or not employed by the Company or any Company Subsidiary, has reported evidence of a material violation of securities laws, breach of
fiduciary duty or similar violation by the Company or any of its officers, directors, employees or agents to the Company Board or any committee thereof or to
any director or officer of the Company. Since January 1, 2015, there have been no internal investigations regarding accounting or revenue recognition
discussed with, reviewed by or initiated at the direction of the chief executive officer, chief financial officer, general counsel, the Company Board or any
committee thereof.
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(f)           To the knowledge of the Company, no employee of the Company or any Company Subsidiary has provided or is

providing information to any law enforcement agency regarding the commission or possible commission of any crime or the violation or possible violation of
any applicable Law. Neither the Company nor any Company Subsidiary nor any officer, employee, contractor, subcontractor or agent of the Company or any
such Company Subsidiary has discharged, demoted, suspended, threatened, harassed or in any other manner discriminated against an employee of the
Company or any Company Subsidiary in the terms and conditions of employment because of any act of such employee described in 18 U.S.C. § 1514A(a).

 
(g)          All accounts receivable of the Company and the Company Subsidiaries reflected in the Audited Financial Statements or

arising thereafter have arisen from bona fide transactions in the ordinary course of business consistent with past practices and in accordance with GAAP
applied on a consistent basis and are not subject to valid defenses, setoffs or counterclaims. The Company’s reserve for contractual allowances and doubtful
accounts is adequate and has been calculated in a manner consistent with past practices. Since the date of the Audited Financial Statements, neither the
Company nor any of the Company Subsidiaries has modified or changed in any material respect its sales practices or methods including, without limitation,
such practices or methods in accordance with which the Company or any of the Company Subsidiaries sell goods, fill orders or record sales.

 
(h)          All accounts payable of the Company and the Company Subsidiaries reflected on the Audited Financial Statements or

arising thereafter are the result of bona fide transactions in the ordinary course of business and have been paid or are not yet due or payable. Since the date of
the Audited Financial Statements, the Company and the Company Subsidiaries have not altered in any material respects their practices for the payment of
such accounts payable, including the timing of such payment.

 
SECTION 3.08         Absence of Certain Changes or Events. Except as set forth in Section 3.08 of the Company Disclosure Schedule, or as

expressly contemplated by this Agreement, (a) the Company and the Company Subsidiaries have conducted their respective businesses only in the ordinary
course and in a manner consistent with past practice, (b) there has not been any Company Material Adverse Effect, and (c) none of the Company or any
Company Subsidiary has taken any action that, if taken after the date of this Agreement, would constitute a breach of any of the covenants set forth in
Section 5.01.
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SECTION 3.09         Absence of Litigation. Except as set forth in Section 3.09 of the Company Disclosure Schedule, there is no litigation,

suit, claim, action, proceeding or investigation (an “Action”) pending or, to the knowledge of the Company, threatened against the Company or any Company
Subsidiary, or any property or asset of the Company or any Company Subsidiary, before any Governmental Authority. Neither the Company nor any
Company Subsidiary nor any material property or asset of the Company or any Company Subsidiary is subject to any continuing order of, consent decree,
settlement agreement or other similar written agreement with, or, to the knowledge of the Company, continuing investigation by, any Governmental Authority,
or any order, writ, judgment, injunction, decree, determination or award of any Governmental Authority.

 
SECTION 3.10         Employee Benefit Plans.

 
(a)          Section 3.10(a) of the Company Disclosure Schedule lists (i) all employee benefit plans (as defined in Section 3(3) of the

Employee Retirement Income Security Act of 1974, as amended (“ERISA”)) and all bonus, equity and equity-based, incentive, deferred compensation, retiree
medical or life insurance, supplemental retirement, severance, change in control or other employee benefit plans, programs or arrangements, and all
employment, consulting, termination, severance or other contracts or agreements, whether legally enforceable or not, to which the Company or any ERISA
Affiliate is a party, with respect to which the Company or any ERISA Affiliate has any liability or obligation or which are maintained, contributed to or
sponsored by the Company or any ERISA Affiliate for the benefit of any current or former employee, officer, director and/or consultant of the Company or
any ERISA Affiliate, (ii) each employee benefit plan for which the Company or any ERISA Affiliate could incur liability under Section 4069 of ERISA in the
event such plan has been or were to be terminated, (iii) any plan in respect of which the Company or any ERISA Affiliate could incur liability under Section
4212(c) of ERISA, and (iv) any contracts, arrangements or understandings between the Company or any Company Subsidiary and any employee of the
Company or any Company Subsidiary including, without limitation, any contracts, arrangements or understandings relating in any way to a sale of the
Company or any Company Subsidiary (collectively, the “Plans”). Each of the Plans is subject only to the Laws of the United States or a political subdivision
thereof. For purposes of this Agreement, “ERISA Affiliate” shall mean any entity that together with the Company would be deemed a “single employer” for
purposes of Section 4001(b)(1) of ERISA and/or Sections 414(b), (c) and/or (m) of the Code.

 
(b)          With respect to each Plan, the Company has furnished to Constellation (i) a true and complete copy of each Plan and each

material document or amendment, if any, prepared in connection with each such Plan, (including, without limitation, a copy of each trust, group insurance
contract or other funding arrangement), (ii) copies of the most recent summary plan descriptions and summary of material modifications, (iii) copies of the
two (2) most recently filed Internal Revenue Service (“IRS”) Form 5500 annual reports and accompanying schedules, (iv) copies of the most recently
received IRS determination, information or notification letter for each such Plan, (v) copies of the non-discrimination testing results, if applicable, for the two
(2) most recently completed Plan year and (vi) copies of all non-routine material correspondence from any Governmental Authority with respect to any Plan.
Neither the Company nor any Company Subsidiary has any express or implied commitment, whether legally enforceable or not, (i) to create, incur liability
with respect to or cause to exist any other employee benefit plan, program or arrangement, (ii) to enter into any contract or agreement to provide
compensation or benefits to any individual, or (iii) to modify, change or terminate any Plan, other than with respect to a modification, change or termination
required by ERISA or the Code.
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(c)          None of the Plans is or was within the past six (6) years, nor does the Company nor any ERISA Affiliate have or

reasonably expected to have any liability or obligation under, (i) a multiemployer plan (within the meaning of Section 3(37) or 4001(a)(3) of ERISA) (a
“Multiemployer Plan”), (ii) a plan subject to Section 412 of the Code and/or Title IV of ERISA, or (iii) a multiple employer plan subject to Section 413(c) of
the Code (a “Multiple Employer Plan”).

 
(d)          None of the Plans obligates the Company nor any ERISA Affiliate, nor does the Company nor any ERISA Affiliate have

any other obligation to (i) provide for the payment of separation, severance, termination or similar-type benefits to any person, (ii) pay separation, severance,
termination or similar-type benefits solely or partially as a result of any transaction contemplated by this Agreement, or (iii) make any payment or provide any
benefit as a result of a “change in control” that would be classified as “excess parachute payments” within the meaning of such term under Section 280G of
the Code.

 
(e)          None of the Plans provides for or promises, nor does the Company nor any ERISA Affiliate have any other obligation to

provide, retiree medical, disability or life insurance benefits to any current or former employee, officer, director or consultant of the Company or any
Company Subsidiary after termination of employment or service except as may be required under Section 4980B of the Code and Parts 6 and 7 of Title I of
ERISA and the regulations thereunder.

 
(f)           Each Plan has been operated in all material respects in accordance with its terms and the requirements of all applicable

Laws including, without limitation, ERISA and the Code. The Company and the ERISA Affiliates have performed all obligations required to be performed by
them under, are not in any respect in default under or in violation of, and have no knowledge of any default or violation by any party to, any Plan. No Action
is pending or, to the knowledge of the Company, threatened with respect to any Plan (other than claims for benefits in the ordinary course) and no fact or
event exists that could reasonably be expected to give rise to any such Action.

 
(g)          Each Plan that is intended to be qualified under Section 401(a) of the Code or Section 401(k) of the Code has timely

received a favorable determination letter from the IRS covering all of the provisions applicable to the Plan for which determination letters are currently
available that the Plan is so qualified and each trust established in connection with any Plan which is intended to be exempt from federal income taxation
under Section 501(a) of the Code has received a determination letter from the IRS that it is so exempt, and no fact or event has occurred since the date of such
determination letter or letters from the IRS to adversely affect the qualified status of any such Plan or the exempt status of any such trust.
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(h)          There has not been any non-exempt prohibited transaction (within the meaning of Section 406 of ERISA or Section 4975

of the Code) nor any reportable events (within the meaning of Section 4043 of ERISA) with respect to any Plan. Neither the Company nor any Company
Subsidiary has incurred any liability under, arising out of or by operation of Title IV of ERISA (other than liability for premiums to the Pension Benefit
Guaranty Corporation arising in the ordinary course), and no fact or event exists which could reasonably be expected to give rise to any such liability. There
have been no acts or omissions by the Company or any ERISA Affiliate that have given or could give rise to any fines, penalties, taxes or related charges
under Sections 502 or 4071 of ERISA or Section 511 or Chapter 43 of the Code for which the Company or any ERISA Affiliate may be liable.

 
(i)           With respect to each Plan: (i) all contributions, premiums or payments required to be made with respect to any Plan have

been made on or before their due dates; (ii) there are no unfunded obligations under any Plan as of the date of this Agreement; and (iii) the present value of all
liabilities under each Plan do not exceed the current fair market value of the assets of such Plan as of the date of this Agreement. All such contributions have
been fully deducted for income tax purposes and no such deduction has been challenged or disallowed by any Governmental Authority and no fact or event
exists which could reasonably be expected to give rise to any such challenge or disallowance.

 
(j)           The Company, each ERISA Affiliate and each Plan that is a “group health plan” as defined in Section 733(a)(1) of ERISA

is in compliance, in all material respects, with the Patient Protection and Affordable Care Act (“ACA”), and no event has occurred, and no condition or
circumstance exists, that could reasonably be expected to subject the Company, any ERISA Affiliate or any Plan to penalties or excise taxes under Code
Section 4980D or 4980H or any other provision of the ACA.

 
(k)          Each Plan that provides deferred compensation subject to Section 409A of the Code satisfies, in all material respects, in

form and operation the requirements of Sections 409A(a)(2), 409A(a)(3), and 409A(a)(4) of the Code and the guidance thereunder (and has satisfied such
requirements for the entire period during which Section 409A of the Code has applied to such Plan), and no additional Tax under Section 409A(a)(1)(B) of
the Code has been or could be incurred by a participant in any such Plan.

 
SECTION 3.11         Labor and Employment Matters.

 
(a)          Except as set forth in Section 3.11(a) of the Company Disclosure Schedule, (i) there are no material controversies pending

or, to the knowledge of the Company, threatened between the Company or any Company Subsidiary and any of their respective employees; (ii) neither the
Company nor any Company Subsidiary is a party to any collective bargaining agreement or other labor union contract applicable to persons employed by the
Company or any Company Subsidiary, nor, to the knowledge of the Company, are there any activities or proceedings of any labor union to organize any such
employees; (iii) neither the Company nor any Company Subsidiary has materially breached or otherwise failed to comply with any provision of any such
agreement or contract, and there are no grievances outstanding against the Company or any Company Subsidiary under any such agreement or contract;
(iv) there are no unfair labor practice complaints pending against the Company or any Company Subsidiary before the National Labor Relations Board or any
current union representation questions involving employees of the Company or any Company Subsidiary; and (v) there is no strike, slowdown, work stoppage
or lockout, or, to the knowledge of the Company, threat thereof, by or with respect to any employees of the Company or any Company Subsidiary.
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(b)          The Company and the Company Subsidiaries are in compliance in all material respects with all applicable Laws relating

to the employment of labor, including those related to wages, hours, collective bargaining and the payment and withholding of taxes and other sums as
required by the appropriate Governmental Authority and have withheld and paid to the appropriate Governmental Authority or are holding for payment not
yet due to such Governmental Authority all amounts required to be withheld from employees of the Company or any Company Subsidiary and are not liable
for any arrears of wages, taxes, penalties or other sums for failure to comply with any of the foregoing. The Company and the Company Subsidiaries have
paid in full to all employees or adequately accrued for in accordance with GAAP consistently applied all wages, salaries, commissions, bonuses, benefits and
other compensation due to or on behalf of such employees and there is no claim with respect to payment of wages, salary or overtime pay that has been
asserted or is now pending or threatened before any Governmental Authority with respect to any persons currently or formerly employed by the Company or
any Company Subsidiary. Neither the Company nor any Company Subsidiary is a party to, or otherwise bound by, any consent decree with, or citation by, any
Governmental Authority relating to employees or employment practices. There is no charge or proceeding with respect to a violation of any occupational
safety or health standards that has been asserted or is now pending or threatened with respect to the Company. There is no charge of discrimination in
employment or employment practices, for any reason, including, without limitation, age, gender, race, religion or other legally protected category, which has
been asserted or is now pending or threatened before the United States Equal Employment Opportunity Commission, or any other Governmental Authority in
any jurisdiction in which the Company or any Company Subsidiary has employed or employ any person.

 
(c)          All directors, officers, management employees, and technical and professional employees of the Company and the

Company Subsidiaries are under written obligation to the Company and the Company Subsidiaries to maintain in confidence all confidential or proprietary
information acquired by them in the course of their employment and to assign to the Company and the Company Subsidiaries all inventions made by them
within the scope of their employment during such employment and for a reasonable period thereafter.

 
SECTION 3.12         Real Property; Title to Assets.

 
(a)          Neither the Company nor any Company Subsidiary owns a fee interest in any real property.
 
(b)          Section 3.12(b) of the Company Disclosure Schedule is a true, correct and complete list of each parcel of real property

currently used, occupied, licensed, leased or subleased by the Company or any Company Subsidiary, with the name of the lessor and the date of the lease,
license, occupancy agreement, sublease, assignment of the lease, any guaranty given or leasing commissions payable by the Company or any Company
Subsidiary in connection therewith and each amendment to any of the foregoing (collectively, the “Lease Documents”). True, correct and complete copies of
all Lease Documents have been delivered to Constellation. All the leases, licenses, occupancy agreements, subleases or other such agreements and any
amendments thereto or assignments thereof for the parcels of real property set forth in Section 3.12(b) of the Company Disclosure Schedule are in full force
and effect, are valid and effective in accordance with their respective terms, have not been modified except as set forth in Section 3.12(b) of the Company
Disclosure Schedule and there is not, under any of such Lease Documents, any existing default or event of default (or event which, with notice or lapse of
time, or both, would constitute a default) by the Company or any Company Subsidiary or, to the Company’s knowledge, by the other party to such Lease
Document, or person in the chain of title to such leased premises and there is no event, which, with notice or lapse of time, or both, would constitute a breach
or default by such other party or person in the chain of title to such leased premises.

 

 22  



 

 
(c)          There are no contractual or legal restrictions that preclude or restrict the ability to use any real property owned or leased

by the Company or any Company Subsidiary for the purposes for which it is currently being used. There are no material latent defects or material adverse
physical conditions affecting the real property, and improvements thereon, owned or leased by the Company or any Company Subsidiary.

 
(d)          Each of the Company and the Company Subsidiaries has good and valid title to, or, in the case of leased properties and

assets, valid leasehold or subleasehold interests in, all of its properties and assets, tangible and intangible, real, personal and mixed, used or held for use in its
business, free and clear of all Liens, conditional and installment sale agreements, charges or other claims of third parties of any kind, including, without
limitation, any easement, right of way or other encumbrance to title.

 
(e)          Company has made available to the Constellation true, correct and complete copies of the Lease Documents.
 
(f)           Except as set forth in Section 3.12(f) of the Company Disclosure Schedule, there are no subleases, licenses, concessions

or other agreements, written or oral (including without limitation outstanding options or rights of first refusal) granting to any party the right of use or
occupancy of any portion of any of the premises leased pursuant to a Lease Document.

 
(g)          The Company and/or the Company Subsidiaries are in exclusive possession of each of the premises leased pursuant to the

Lease Document and all easements, licenses or rights required by Law for use and occupancy thereof for the business of each of the Company and the
Company Subsidiaries.

 
(h)          The buildings, improvements, structures, building systems, fixtures, machinery, equipment and other property, including,

without limitation, heating, ventilation, air conditioning systems, mechanical, electrical, plumbing, environmental control, remediation and abatement
systems, sewer, storm, waste water systems, irrigation, parking facilities, fire protection, security and surveillance systems, telecommunications, computer
wiring, cable installations, roof, foundation, load-bearing walls and floors included in premises leased pursuant each of the Lease Documents, are, in all
material respects, in good condition and repair except for reasonable maintenance and repairs.
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(i)           The Company Subsidiaries’ possession and quiet enjoyment of each premises leased pursuant to a Lease Document is not

being disturbed and there are no disputes with respect to such Lease Document or premises.
 
(j)           Except as set forth on Section 3.12(j) of the Company Disclosure Schedule, no landlord’s/lessor’s consent is required as a

result of the consummation of the Transactions.
 
(k)          To the Company’s knowledge, each premises leased pursuant to a Lease Document is in material compliance with all

applicable Laws, including, without limitation, building, zoning, subdivision, health and safety and other land use Laws, the Americans with Disabilities Act
of 1990, as amended, and all insurance requirements affecting the premises leased pursuant to a Lease Document. None of the Company Subsidiaries nor the
Company has received any written notice of material violation of any Laws, including, without limitation, building, zoning, subdivision, health and safety and
other land use Laws, the Americans with Disabilities Act of 1990, as amended, and all insurance requirements affecting the premises leased pursuant to a
Lease Document, that is not cured and, to the Company’s knowledge, there is no basis for the issuance of any such notice or the taking of any action for such
violation with respect to each premises leased pursuant to a Lease Document.

 
(l)           Neither Company nor any Company Subsidiaries has any offsets, defenses or claims against any landlord/lessor under

any Lease Document.
 
(m)         Neither Company nor any Company Subsidiary has any material outstanding or deferred maintenance obligations under

any Lease Document.
 
(n)          Company and the Company Subsidiaries have paid all rent and other sums due and owing under each Lease Document,

including, without limitations any estimated amounts for common area maintenance, insurance and real estate taxes.
 
SECTION 3.13         Intellectual Property.

 
(a)          Section 3.13(a) of the Company Disclosure Schedule contains a true, correct and complete list of all of the following that

are owned by the Company and the Company Subsidiaries: (i) registered Intellectual Property rights, (ii)  applications for registrations of other Intellectual
Property rights, (iii) registered Internet domain names, (iv) material unregistered Marks, copyrights, or other material unregistered Intellectual Property rights
that are owned by the Company or any of the Company Subsidiaries.

 
(b)          Section 3.13(b) of the Company Disclosure Schedule contains a true, correct and complete list of all material contracts

under which the Company or any of the Company Subsidiaries is a licensee to any Software or has received the right to use or ownership of any Intellectual
Property or Business Systems from a third person, other than licenses for commercially available, off-the-shelf, unmodified Software, data or services and
purchase orders entered into in the ordinary course of business that required individual or aggregate payments or consideration of $25,000 or less during any
twelve (12) month period.
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(c)          Except as set forth Section 3.13(c) of the Company Disclosure Schedule and to the Company’s knowledge, the Company

or one of the Company Subsidiaries solely and exclusively owns and possesses, free and clear of all Liens or out-licenses, all right, title and interest in and to,
or has the right to use pursuant to a valid and enforceable written license set forth on Section 3.13(b) of the Company Disclosure Schedule, all Intellectual
Property rights necessary for, or used or held for use in, the operation of the business of the Company and the Company Subsidiaries as currently conducted
and as proposed to be conducted as of the Closing Date, including all Intellectual Property rights set forth on Section 3.13(a) and Section 3.13(b) of the
Company Disclosure Schedule (collectively, and together with any other Intellectual Property rights owned by the Company, the “Company Intellectual
Property Rights”). To the Company’s knowledge, all Company Intellectual Property Rights are valid and enforceable. No loss or expiration of any of the
Company Intellectual Property Rights is threatened, pending or, other than upon the expiration of its statutory term in the ordinary course, reasonably
foreseeable. The Company and each of its applicable Company Subsidiaries have taken reasonable actions common in the industry to maintain, protect and
enforce the Company Intellectual Property Rights, including the secrecy, confidentiality and value of its trade secrets and other Confidential Information. The
Company and each of its applicable Company Subsidiaries have made timely payment of any filing, registration, examination, maintenance and renewal fees
due with respect to the Company Intellectual Property Rights, and the Company Intellectual Property Rights are not subject to any unpaid fees or taxes for
filings falling due within sixty (60) days after the Closing Date.

 
(d)          Except as set forth Section 3.13(d) of the Company Disclosure Schedule, (i) there are no claims or demands against the

Company or any of the Company Subsidiaries that were either made within the past six (6) years or are presently pending, or to the Company’s knowledge
threatened, (A) contesting the validity, use, ownership, inventorship, enforceability, patentability or registrability of any of the Company Intellectual Property
Rights, or (B) alleging any infringement or misappropriation of, or other conflict with, any Intellectual Property rights or other rights of other persons, and,
with respect to each of the foregoing clauses (A) and (B), to the Company’s knowledge, there is no reasonable basis for any such claim; (ii) to the Company’s
knowledge, neither the Company nor any of the Company Subsidiaries has infringed, misappropriated or otherwise conflicted with, and to the Company’s
knowledge the operation of its business as currently conducted and as proposed to be conducted as of the Closing Date does not and will not infringe,
misappropriate or otherwise conflict with, any Intellectual Property rights or other rights of other persons, and neither the Company nor any of the Company
Subsidiaries has received any notices regarding any of the foregoing (including any demands or offers to license any Intellectual Property rights from any
other person); and (iii) to the Company’s knowledge, no Supplier or any other third party has infringed, misappropriated or otherwise conflicted with any of
the Company Intellectual Property Rights or otherwise conflicted with any way with any Intellectual Property rights of any other person.

 
(e)          Except as set forth Section 3.13(e) of the Company Disclosure Schedule, all past and present employees, consultants, and

independent contractors of the Company and the Company Subsidiaries who have had access to any Confidential Information or have that has contributed to
or participated in the conception, creation or other development of any Intellectual Property for the Company or any of the Company Subsidiaries (or has
been employed or engaged to do so) have executed written agreements with the Company or one of the Company Subsidiaries pursuant to which each of such
persons agrees to protect the Confidential Information and assigns to the Company or the applicable Company Subsidiary of their entire right, title, and
interest in and to any Intellectual Property created or otherwise developed by such person in the course of his, her or its relationship with the Company or the
applicable Company Subsidiary, without further consideration or any restrictions or obligations whatsoever, including on the use or other disposition or
ownership of such Intellectual Property rights, and such agreements are valid and enforceable in accordance with their terms.
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(f)           Neither the Company nor any of the Company Subsidiaries or any other party to any license with the Company or any of

the Company Subsidiaries is in breach or in default of any license or services agreement specified in Section 3.13(b) or that is otherwise related to any
Intellectual Property that used in the business of the Company or any of the Company Subsidiaries as currently conducted and as proposed to be conducted as
of the Closing Date.

 
(g)          Neither the execution of this Agreement nor the consummation of any Transaction shall adversely affect the Company

Intellectual Property Rights.
 
(h)          The Company or one of the Company Subsidiaries leases, has the legal right to use or duly licenses and has procured a

sufficient number of licenses (whether based on users, seats or some other metric) for all Software or Business Systems owned by another person and used by
the Company or any of the Company Subsidiaries and necessary for the conduct of their respective businesses as currently conducted.

 
(i)           Each of the Company and the Company Subsidiaries has implemented and maintains industry standard data security

safeguards designed to protect the security and integrity of its Business Systems and any Business Data. There have been no actual or alleged incidents of
data security breaches, unauthorized access to, use, disclosure or acquisition of, or other misuse of any Business Systems; unauthorized acquisition,
destruction, damage, disclosure, loss, corruption, alteration, or use of any Business Data; or other notices received relating to Data Security Requirements.
There are no Disabling Devices in the Business Systems, and the Company and the Company Subsidiaries have not received any complaints or inquiries from
any persons related to any Disabling Devices.

 
(j)           The Company and each of the Company Subsidiaries maintains commercially reasonable disaster recovery and business

continuity plans, procedures and facilities, and such plans and procedures have been tested at least annually and proven effective upon testing in all material
respects. In the last twenty-four (24) months, there have not been any widespread outages or material failures, breakdowns, or continued substandard
performance affecting any of the Company’s and the Company Subsidiaries’ business that have caused any material disruption or interruption in any of such
Business Systems and/or have prevented or prevent such Business Systems from performing in accordance with their specifications.

 

 26  



 

 
(k)          The Company and each of the Company Subsidiaries have conducted and are conducting their respective business in

compliance in all material respects with (i) all applicable Privacy/Data Security Laws, including, without limitation, Laws relating to healthcare and/or patient
information, consumer credit information, including credit card numbers, social security numbers and insurance numbers; (ii) any privacy policies or related
policies, programs or other notices, and any contractual obligations concerning the collection, dissemination, storage or use of Personal Information; (iii)
applicable industry standards, and (iv) all contractual commitments that the Company and the Company Subsidiaries with respect to privacy and data security
(collectively, the “Data Security Requirements”) In the past three (3) years, neither the Company nor any of the Company Subsidiaries has (x) experienced
any data security breaches or (y) been subject to or received notice of any audits, proceedings or investigations by, any governmental authority or other person
or received any claims or complaints regarding the collection, dissemination, storage or use of Personal Information, including consumer credit information,
or the violation of any applicable Privacy/Data Security Laws, and to the Company’s knowledge, there is no reasonable basis for the same.

 
(l)           Neither the Company nor any of the Company Subsidiaries have used any Open Source Software or any modification or

derivative thereof (i) in a manner that would grant or purport to grant to any person any rights to or immunities under any of the Company Intellectual
Property Rights or (ii) under any license requiring the Company to disclose or distribute the source code to any Software of the Company for the purpose of
making derivative works, or to make available for redistribution to any person the source code to any of the such Software at no or minimal charge.

 
SECTION 3.14         Taxes.

 
(a)          The Company and each of the Company Subsidiaries (i) have duly and timely filed (taking into account any extension of

time within which to file) all material Tax Returns required to be filed by any of them as of the date hereof and all such filed Tax Returns are complete and
accurate in all material respects; (ii) have timely paid all Taxes that are shown as due on such filed Tax Returns and any other material Taxes that the
Company or any of the Company Subsidiaries are otherwise obligated to pay, except with respect to Taxes that are being contested in good faith, and no
material penalties or charges are due with respect to the late filing of any Tax Return required to be filed by or with respect to any of them on or before the
Effective Time; (iii) with respect to all material Tax Returns filed by or with respect to any of them, have not waived any statute of limitations with respect to
Taxes or agreed to any extension of time with respect to a Tax assessment or deficiency; (iv) do not have any deficiency, audit, examination, investigation or
other proceeding in respect of Taxes or Tax matters pending or proposed or threatened in writing; and (v) have provided adequate reserves in accordance with
GAAP in the most recent consolidated financial statements of the Company and the Company Subsidiaries, for any material Taxes of the Company or any of
the Company Subsidiaries that have not been paid, whether or not shown as being due on any Tax Return.

 
(b)          Neither the Company nor any Company Subsidiary is a party to, is bound by or has an obligation under any Tax sharing

agreement, Tax indemnification agreement, Tax allocation agreement or similar contract or arrangement (including any agreement, contract or arrangement
providing for the sharing or ceding of credits or losses) or has a potential liability or obligation to any person as a result of or pursuant to any such agreement,
contract, arrangement or commitment other than any agreements or similar contracts or arrangements that are not primarily related to Taxes.
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(c)          None of the Company and the Company Subsidiaries will be required to include any material item of income in, or

exclude any material item of deduction from, taxable income for any taxable period (or portion thereof) ending after the Closing Date as a result of any: (i)
change in method of accounting for a taxable period ending on or prior to the Closing Date under Code Section 481(c) (or any corresponding or similar
provision of state, local or foreign income Tax law); (ii) “closing agreement” as described in Code Section 7121 (or any corresponding or similar provision of
state, local or foreign income Tax law) executed on or prior to the Closing Date; or (iii) installment sale or intercompany transaction (as defined in Treasury
Regulations Section 1.1502-13) made on or prior to the Closing Date.

 
(d)          Each of the Company and the Company Subsidiaries has withheld and paid to the appropriate Tax authority all material

Taxes required to have been withheld and paid in connection with amounts paid or owing to any current or former employee, independent contractor, creditor,
stockholder or other third party and has complied in all material respects with all applicable Laws, rules and regulations relating to the payment and
withholding of Taxes.

 
(e)          Neither the Company nor any of the Company Subsidiaries has been a member of an affiliated group filing a

consolidated, combined or unitary U.S. federal, state, local or foreign income Tax Return (except for a group where the Company is the common parent).
 
(f)           Neither the Company nor any of the Company Subsidiaries has any material liability for the Taxes of any person (other

than the Company and the Company Subsidiaries) under Treasury Regulation Section 1.1502-6 (or any similar provision of state, local or foreign Law), as a
transferee or successor, by contract, or pursuant to applicable Law.

 
(g)          Neither the Company nor any of the Company Subsidiaries has any request for a material ruling in respect of Taxes

pending between the Company or any Company Subsidiary and any Tax authority.
 
(h)          The Company has made available to Constellation true, correct and complete copies of the U.S. federal income Tax

Returns filed by the Company and the Company Subsidiaries for tax years 2015 through 2017.
 
(i)           There is no contract or agreement, plan or arrangement by the Company or the Company Subsidiaries covering any

person that, individually or collectively, would constitute compensation in excess of the deduction limitation set forth in Section 162(m) of the Code, except
as described in the Company reports or as may arise as a result of the Merger.

 
(j)           Neither the Company nor any of the Company Subsidiaries has in any year for which the applicable statute of limitations

remains open distributed stock of another person, or has had its stock distributed by another person, in a transaction that was purported or intended to be
governed in whole or in part by Section 355 or Section 361 of the Code.

 
(k)          The Company and the Company Subsidiaries are, and have at all times been, in compliance with the provisions of

Sections 6011, 6111 and 6112 of the Code relating to tax shelter disclosure, registration and list maintenance and with the Treasury Regulations thereunder,
and neither the Company nor any of the Company Subsidiaries has engaged in or entered into a “listed transaction” with the meaning of Treasury Regulation
Sections 1.6011-4(b)(2), 301.6111-2(b)(2) or 301.6112-1(b)(2)(A). No IRS Form 8886 has been filed with respect to the Company or any Company
Subsidiary.
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(l)           Neither the IRS nor any other United States or non-United States taxing authority or agency is now asserting or, to the

knowledge of the Company or any of the Company Subsidiaries, threatening to assert against the Company or any Company Subsidiary any deficiency or
claim for any Taxes or interest thereon or penalties in connection therewith.

 
(m)         There are no Tax Liens upon any assets of the Company or any of the Company Subsidiaries except Liens for current

Taxes not yet due.
 
(n)          None of the Company and the Company Subsidiaries has been a United States real property holding corporation within

the meaning of Section 897(c)(2) of the Code during the applicable period specified in Section 897(c)(1)(A)(ii) of the Code.
 
(o)          Neither the Company nor any of the Company Subsidiaries has taken or agreed to take any action, has omitted to take any

action, or has any knowledge of any fact or circumstance, the taking, omission, or existence of which, as the case may be, that would reasonably be expected
to prevent the Merger from constituting a transaction qualifying as a reorganization under Section 368(a) of the Code.

 
(p)          As used in this Agreement, (i) the term “Tax” (including, with correlative meaning, the term “Taxes,”) includes all

federal, state, local and foreign income, profits, franchise, gross receipts, environmental, capital stock, severances, stamp, payroll, sales, employment,
unemployment, disability, use, property, withholding, excise, production, value added, occupancy and other taxes, duties or assessments of any nature
whatsoever, together with all interest, penalties and additions imposed with respect to such amounts and any interest in respect of such penalties and
additions, and (i) the term “Tax Return” includes all returns and reports (including elections, declarations, disclosures, schedules, estimates and information
returns, as well as attachments thereto and amendments thereof) required to be supplied to a Tax authority relating to Taxes.

 
SECTION 3.15         Environmental Matters. Except as described in Section 3.15 of the Company Disclosure Schedule, (a) none of the

Company nor any of the Company Subsidiaries has violated or is in violation of any Environmental Law; (b) none of the properties currently or formerly
owned, leased or operated by the Company or any Company Subsidiary (including, without limitation, soils and surface and ground waters) are contaminated
with any Hazardous Substance; (c) none of the Company or any of the Company Subsidiaries is actually, potentially or allegedly liable for any off-site
contamination by Hazardous Substances; (d) none of the Company or any of the Company Subsidiaries is actually, potentially or allegedly liable under any
Environmental Law (including, without limitation, pending or threatened Liens); (e) each of the Company and each Company Subsidiary has all material
permits, licenses and other authorizations required under any Environmental Law (“Environmental Permits”); and (f) each of the Company and each
Company Subsidiary has always been and is in compliance with its Environmental Permits. The Company or the Company Subsidiaries have delivered to
Constellation true and complete copies of all environmental Phase I reports and other investigations, studies, audits, tests, reviews or other analyses
commenced or conducted by or on behalf of the Company or the Company Subsidiaries (or by a third party of which the Company or the Company
Subsidiaries have knowledge) in relation to the current or prior business of the Company or the Company Subsidiaries or any real property presently or
formerly owned, leased, or operated by the Company or the Company Subsidiaries (or its or their predecessors) that are in the possession, custody or control
of the Company or the Company Subsidiaries.
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SECTION 3.16         Material Contracts.

 
(a)          Section 3.16(a) of the Company Disclosure Schedule lists the following types of contracts and agreements to which the

Company or any Company Subsidiary is a party (such contracts and agreements as are required to be set forth in Section 3.16(a) of the Company Disclosure
Schedule being the “Material Contracts”):

 
(i)          each contract and agreement which is likely to involve consideration of more than $50,000, in the aggregate, over

the remaining term of such contract or agreement;
 
(ii)         each contract and agreement for the purchase of Inventory, spare parts, other materials or personal property with

any Supplier or for the furnishing of services to the Company or any Company Subsidiary or otherwise related to their respective businesses to
which the Company or any Company Subsidiary is a party;

 
(iii)        each contract and agreement for the sale of products, Inventory or other personal property, or for the furnishing

of services by the Company or any Company Subsidiary to any person to which the Company or any Company Subsidiary is a party;
 
(iv)        all broker, distributor, dealer, manufacturer’s representative, franchise, agency, sales promotion, market research,

marketing consulting and advertising contracts and agreements to which the Company or any Company Subsidiary is a party;
 
(v)         all management contracts (excluding contracts for employment) and contracts with other consultants, including

any contracts involving the payment of royalties or other amounts calculated based upon the revenues or income of the Company or any Company
Subsidiary or income or revenues related to any product of the Company or any Company Subsidiary to which the Company or any Company
Subsidiary is a party;

 
(vi)        all contracts and agreements evidencing indebtedness;
 
(vii)       all partnership, joint venture or similar agreements;
 
(viii)      all contracts that involve the acquisition or disposition, directly or indirectly (by merger or otherwise), of assets

(other than in the ordinary course of business) or capital stock or other equity interests of another person;
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(ix)         all contracts and agreements with any Governmental Authority to which the Company or any Company

Subsidiary is a party;
 
(x)          all contracts and agreements that limit, or purport to limit, the ability of the Company or any Company

Subsidiary to compete in any line of business or with any person or entity or in any geographic area or during any period of time;
 
(xi)         all material contracts or arrangements that result in any person or entity holding a power of attorney from the

Company or any Company Subsidiary that relates to the Company, any Company Subsidiary or their respective businesses;
 
(xii)        all contracts for employment and consulting services required to be listed in Section 3.10(a) of the Company

Disclosure Schedule;
 
(xiii)       all contracts required to be listed in Section 3.13(b) of the Company Disclosure Schedule; and
 
(xiv)      all other contracts and agreements, whether or not made in the ordinary course of business, which are material to

the Company, any Company Subsidiary or the conduct of their respective businesses, or the absence of which would have a material effect on the
Company and the Company Subsidiaries.

 
(b)          each Material Contract is a legal, valid and binding obligation of the Company or the Company Subsidiaries and, to the

knowledge of the Company, the other parties thereto, and neither the Company nor any Company Subsidiary is in material breach or violation of, or default
under, any Material Contract nor has any Material Contract been canceled by the other party; to the Company’s knowledge, no other party is in material
breach or violation of, or default under, any Material Contract; the Company and the Company Subsidiaries have not received any claim of default under any
such agreement; and neither the execution of this Agreement nor the consummation of any Transaction shall constitute a default under, give rise to
cancellation rights under, shall change the manner in which the Company or any Company Subsidiary engaged in business under or otherwise adversely affect
any of the material rights of the Company or any Company Subsidiary under any Material Contract. The Company has furnished or made available to
Constellation true and complete copies of all Material Contracts, including any and all amendments thereto.

 
SECTION 3.17         Insurance.

 
(a)          Section 3.17(a) of the Company Disclosure Schedule sets forth, with respect to each insurance policy under which the

Company or any Company Subsidiary has been an insured, a named insured or otherwise the principal beneficiary of coverage at any time within the past
three (3) years, (i) the names of the insurer, the principal insured and each named insured, (ii) the policy number, (iii) the period, scope and amount of
coverage and (iv) the premium charged. All material insurable risks of the Company and the Company Subsidiaries in respect of the businesses of each are
covered by such insurance policies and the types and amounts of coverage provided therein are usual and customary in the context of the businesses and
operations in which the Company and the Company Subsidiaries are engaged.
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(b)          With respect to each such insurance policy: (i) the policy is legal, valid, binding and enforceable in accordance with its

terms and, except for policies that have expired under their terms in the ordinary course, is in full force and effect; (ii) neither the Company nor any Company
Subsidiary is in material breach or default (including any such breach or default with respect to the payment of premiums or the giving of notice), and no
event has occurred which, with notice or the lapse of time, would constitute such a breach or default, or permit termination or modification, under the policy;
and (iii) to the knowledge of the Company, no insurer on the policy has been declared insolvent or placed in receivership, conservatorship or liquidation.

 
(c)          At no time subsequent to January 1, 2015 has the Company or any Company Subsidiary (i) been denied any insurance or

indemnity bond coverage which it has requested, (ii) made any material reduction in the scope or amount of its insurance coverage, or (iii) received notice
from any of its insurance carriers that any insurance premiums will be subject to increase in an amount materially disproportionate to the amount of the
increases with respect thereto (or with respect to similar insurance) in prior years or that any insurance coverage listed in Section 3.17(a) of the Company
Disclosure Schedule will not be available in the future substantially on the same terms as are now in effect.

 
SECTION 3.18         Board Approval; Vote Required.

 
(a)          The Company Board, by resolutions duly adopted by unanimous vote of those voting at a meeting duly called and held

and not subsequently rescinded or modified in any way, has duly (i) determined that this Agreement and the Merger are fair to and in the best interests of the
Company and its stockholders, (ii) approved this Agreement and the Merger and declared their advisability, and (iii) recommended that the stockholders of
the Company approve and adopt this Agreement and approve the Merger and directed that this Agreement and the transactions contemplated hereby be
submitted for consideration by the Company’s stockholders at the Company stockholders’ meeting.

 
(b)          The only votes of the holders of any class or series of capital stock of the Company necessary to approve this Agreement,

the Merger and the other Transactions are the affirmative vote of the holders of (i) a majority of the outstanding shares of the capital stock of the Company
and (ii) seventy percent (70%) of the outstanding shares of Company Preferred Stock (together, the “Company Stockholder Approval”) in favor of the
approval and adoption of this Agreement and the Merger. The Written Consent, when executed and delivered, shall be sufficient to obtain the Company
Stockholder Approval with no additional approval or vote from any holder of any shares or series of capital stock of the Company.
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SECTION 3.19         Customers and Suppliers. Section 3.19 of the Company Disclosure Schedule sets forth a true and complete list of the

top five customers of the Company and the Company Subsidiaries (based on the revenue from such customer during the 12-month period ended December
31, 2018). No customer that accounted for more than two percent (2%) of the Company’s consolidated revenues during the 12-month period ended December
31, 2018 and no material Supplier of the Company and the Company Subsidiaries, (a) has canceled or otherwise terminated any contract with the Company or
any Company Subsidiary prior to the expiration of the contract term, (b) has returned, or threatened to return, a substantial amount of any of the products,
equipment, goods and services purchased from the Company or any Company Subsidiary, or (c) to the Company’s knowledge, has threatened, or indicated its
intention, to cancel or otherwise terminate its relationship with the Company or the Company Subsidiaries or to reduce substantially its purchase from or sale
to the Company or any Company Subsidiary of any products, equipment, goods or services. Neither the Company nor any Company Subsidiary has (a)
breached, in any material respect, any agreement with, or (b) engaged in any fraudulent conduct with respect to, any such customer or Supplier of the
Company or a Company Subsidiary.

 
SECTION 3.20         Inventories. Subject to amounts reserved therefor on the Audited Financial Statements, the values at which all

Inventories are carried on the Audited Financial Statements reflect the historical inventory valuation policy of the Company and the Company Subsidiaries of
stating such Inventories at the lower of cost (determined on the last in, first out for finished goods and weighted average for packaging and ingredients) or
market value and all Inventories are valued such that the Company and the Company Subsidiaries will earn their customary gross margins thereon. Except as
set forth in Section 3.20 of the Company Disclosure Schedule, the Company or a Company Subsidiary, as the case may be, has good and marketable title to
the Inventories free and clear of all Liens.

 
SECTION 3.21         Certain Business Practices. None of the Company, any Company Subsidiary or, to the Company’s knowledge, any

directors or officers, agents or employees of the Company or any Company Subsidiary, has (a) directly or indirectly received, offered, solicited or used any
funds for unlawful contributions, gifts, entertainment or other unlawful expenses related to political activity or business/patient referral generation; (b) not
received any written notices, alleging a violation of any applicable law, regulation, or other legal requirement; (c) been subject to any adverse inspection,
finding, penalty assessment, audit or other compliance or enforcement action by any Governmental Authority or, to the Company’s knowledge, any
investigation by any Governmental Authority; (d) established or maintained any unrecorded fund or asset or made any knowingly false entries on any books
or records of the Company or any Company Subsidiary; (e) made any unlawful payment to foreign or domestic government officials or employees or to
foreign or domestic political parties or campaigns or violated any provision of the Foreign Corrupt Practices Act of 1977, as amended; or (f) made any
payment in the nature of criminal or commercial bribery.

 
SECTION 3.22         Interested Party Transactions. No director, officer or other affiliate of the Company or any Company Subsidiary has or

has had, directly or indirectly, (a) an economic interest in any person that has furnished or sold, or furnishes or sells, services or products that the Company or
any Company Subsidiary furnishes or sells, or proposes to furnish or sell; (b) an economic interest in any person that purchases from or sells or furnishes to,
the Company or any Company Subsidiary, any goods or services; (c) a beneficial interest in any contract or agreement disclosed in Section 3.16(a) of the
Company Disclosure Schedule; or (d) any contractual or other arrangement with the Company or any Company Subsidiary; provided, however, that
ownership of no more than one percent (1%) of the outstanding voting stock of a publicly traded corporation shall not be deemed an “economic interest in any
person” for purposes of this Section 3.22. The Company and the Company Subsidiaries have not, since January 1, 2015, (i) extended or maintained credit,
arranged for the extension of credit or renewed an extension of credit in the form of a personal loan to or for any director or executive officer (or equivalent
thereof) of the Company, or (ii) materially modified any term of any such extension or maintenance of credit.
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SECTION 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 based upon arrangements made by or on behalf of the Company or any Company Subsidiary.
 

ARTICLE IV

REPRESENTATIONS AND WARRANTIES OF CONSTELLATION
 
As an inducement to the Company to enter into this Agreement, except as set forth in the Constellation SEC Reports, Constellation hereby represents

and warrants to the Company as follows:
 
SECTION 4.01         Corporate Organization. Each of Constellation and Merger Sub is a corporation duly incorporated or organized (as the

case may be), validly existing and in good standing under the laws of the jurisdiction of its incorporation and has the requisite corporate power and authority
and all necessary governmental approvals to own, lease and operate its properties and to carry on its business as it is now being conducted, except where the
failure to have such power, authority and governmental approvals would not have a Constellation Material Adverse Effect.

 
SECTION 4.02         Certificate of Incorporation and By-laws. Constellation has heretofore furnished to the Company a complete and

correct copy of the amended and restated memorandum of association and the amended and restated articles of association of Constellation (together the
“Constellation BVI Governing Documents”) and Merger Sub has heretofore furnished to the Company a complete and correct copy of the certificate of
incorporation and the by-laws, each as amended to date, of Merger Sub (together, the “Merger Sub Governing Documents”). As of the date of this Agreement
until the Domestication, the Constellation BVI Governing Documents are in full force and effect. The Merger Sub Governing Documents are in full force and
effect. Constellation is not in violation of any of the provisions of the Constellation BVI Governing Documents, and Merger Sub is not in violation of any of
the provisions of the Merger Sub Governing Documents.
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SECTION 4.03         Capitalization.

 
(a)          As of the date of this Agreement, the authorized shares or capital stock of (A) Merger Sub consists of 1,000 shares of

common stock (“Merger Sub Common Stock”) and (B) Constellation consists of (i) an unlimited number of shares of Constellation Common Stock and (ii) an
unlimited number of shares of Constellation Preferred Stock. As of the date of this Agreement, (i) 4,155,000 shares of Constellation Common Stock are
issued and outstanding (which excludes 1,187,532 shares subject to Redemption Rights), all of which are validly issued, fully paid and non-assessable, (ii) no
shares of Constellation Common Stock are held in the treasury of Constellation, (iii) Constellation has reserved for future issuance 7,468,125 shares of
Constellation Common Stock pursuant to outstanding Constellation Warrants, and (iv) Constellation has reserved for future issuance 1,493,125 shares of
Constellation Common Stock pursuant to outstanding rights (“Constellation Rights”). As of the date of this Agreement, there are no shares of Constellation
Preferred Stock issued and outstanding. As of the date of this Agreement, except for the Constellation Warrants, Constellation Rights and certain subscription
agreements to purchase shares of Constellation Common Stock in accordance with Section 5.02(a), there are no options, warrants or other rights, agreements,
arrangements or commitments of any character relating to the issued or unissued capital stock of Constellation or obligating Constellation to issue or sell any
shares of capital stock of, or other equity interests in, Constellation. All shares of Constellation Common Stock subject to issuance as aforesaid, upon issuance
on the terms and conditions specified in the instruments pursuant to which they are issuable, will be duly authorized, validly issued, fully paid and non-
assessable. There are no outstanding contractual obligations of Constellation to repurchase, redeem or otherwise acquire any shares of Constellation Common
Stock, except for the Redemption Rights. There are no outstanding contractual obligations of Constellation to provide funds to, or make any investment (in
the form of a loan, capital contribution or otherwise) in, any person.

 
(b)          The shares of Constellation Common Stock to be issued pursuant to the Merger in accordance with Section 2.01 (i) will

be duly authorized, validly issued, fully paid and non-assessable and not subject to preemptive rights created by statute, the Constellation Certificate of
Incorporation or by-laws or any agreement to which the Constellation is a party or is bound and (ii) will, when issued, be registered under the Securities Act
and the Exchange Act and registered or exempt from registration under applicable Blue Sky Laws.

 
SECTION 4.04         Authority Relative to this Agreement. Both Constellation and Merger Sub have all necessary power and authority to

execute and deliver this Agreement and subject to obtaining the approval of the shareholders of Constellation, to perform its obligations hereunder and to
consummate the Transactions. The execution and delivery of this Agreement by Constellation and Merger Sub, and the consummation by Constellation and
Merger Sub of the Transactions, have been duly and validly authorized by all necessary corporate action, and no other corporate proceedings on the part of
Constellation or Merger Sub are necessary to authorize this Agreement or to consummate the Transactions (other than the filing with the SEC of the
Registration Statement, the approval and adoption of this Agreement by the holders of a majority of the then-outstanding shares of Constellation Common
Stock and by the holders of a majority of the then-outstanding shares of Merger Sub Common Stock, the filing and recordation of appropriate merger
documents as required by the DGCL and with respect to the issuance of Constellation Common Stock and the amendment and restatement of the
Constellation Certificate of Incorporation pursuant to this Agreement, the approval of majority of the then-outstanding shares of Constellation Common
Stock). This Agreement has been duly and validly executed and delivered by Constellation and Merger Sub and, assuming due authorization, execution and
delivery by the Company, constitutes a legal, valid and binding obligation of Constellation or Merger Sub, enforceable against Constellation or Merger Sub in
accordance with its terms.
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SECTION 4.05         No Conflict; Required Filings and Consents.

 
(a)          The execution and delivery of this Agreement by Constellation and Merger Sub do not, and the performance of this

Agreement by Constellation and Merger Sub will not, (i) conflict with or violate the Constellation BVI Governing Documents or the Merger Sub Governing
Documents, (ii) assuming that all consents, approvals, authorizations and other actions described in Section 4.05(b) have been obtained and all filings and
obligations described in Section 4.05(b) have been made, conflict with or violate any law, rule, regulation, order, judgment or decree applicable to
Constellation or Merger Sub or by which any of their property or assets is bound or affected, or (iii) result in any breach of, or constitute a default (or an event
which, with notice or lapse of time or both, would become a default) under, or give to others any rights of termination, amendment, acceleration or
cancellation of, or result in the creation of a Lien on any property or asset of Constellation or Merger Sub pursuant to, any note, bond, mortgage, indenture,
contract, agreement, lease, license, permit, franchise or other instrument or obligation to which Constellation or Merger Sub is a party or by which
Constellation or Merger Sub or any of their property or assets is bound or affected, except, with respect to clause (iii), for any such conflicts, violations,
breaches, defaults or other occurrences which would not have a Constellation Material Adverse Effect.

 
(b)          The execution and delivery of this Agreement by Constellation and Merger Sub do not, and the performance of this

Agreement by Constellation and Merger Sub will not, require any consent, approval, authorization or permit of, or filing with or notification to, any
Governmental Authority, except (i) for applicable requirements, if any, of the Securities Act, the Exchange Act, Blue Sky Laws and state takeover laws, the
HSR Act, and filing and recordation of appropriate merger documents as required by the DGCL, and (ii) where the failure to obtain such consents, approvals,
authorizations or permits, or to make such filings or notifications, would not, individually or in the aggregate, prevent or materially delay consummation of
any of the Transactions or otherwise prevent Constellation or Merger Sub from performing its material obligations under this Agreement.

 
SECTION 4.06         Compliance. Neither Constellation nor Merger Sub is in conflict with, or in default, breach or violation of, (a) any Law

applicable to Constellation or Merger Sub or by which any property or asset of Constellation or Merger Sub is bound or affected, or (b) any note, bond,
mortgage, indenture, contract, agreement, lease, license, permit, franchise or other instrument or obligation to which Constellation or Merger Sub is a party or
by which Constellation or Merger Sub or any property or asset of Constellation or Merger Sub is bound, except for any such conflicts, defaults, breaches or
violations that would not have a Constellation Material Adverse Effect.

 
SECTION 4.07         SEC Filings; Financial Statements.

 
(a)          Constellation has filed all forms, reports and documents required to be filed by it with the Securities and Exchange

Commission (the “SEC”) since June 19, 2017 (collectively, the “Constellation SEC Reports”). The Constellation SEC Reports (i) were prepared in all
material respects in accordance with either the requirements of the Securities Act of 1933, as amended (the “Securities Act”) or the Exchange Act, as the case
may be, and the rules and regulations promulgated thereunder, and (ii) did not, at the time they were filed, or, if amended, as of the date of such amendment,
contain any untrue statement of a material fact or omit to state a material fact required to be stated therein or necessary in order to make the statements made
therein, in the light of the circumstances under which they were made, not misleading.
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(b)          Each of the financial statements (including, in each case, any notes thereto) contained in the Constellation SEC Reports

was prepared in accordance with GAAP applied on a consistent basis throughout the periods indicated (except as may be indicated in the notes thereto or, in
the case of unaudited statements, as permitted by Form 10-Q of the SEC) and each fairly presents, in all material respects, the financial position, results of
operations and cash flows of Constellation as at the respective dates thereof and for the respective periods indicated therein, except as otherwise noted therein
(subject, in the case of unaudited statements, to normal and recurring year-end adjustments which have not had, and would not have a Constellation Material
Adverse Effect).

 
SECTION 4.08         Absence of Certain Changes or Events. Since June 19, 2017, or as expressly contemplated by this Agreement, or

specifically disclosed in any Constellation SEC Report, (a) Constellation has conducted its business only in the ordinary course and in a manner consistent
with past practice, and (b) there has not been any Constellation Material Adverse Effect.

 
SECTION 4.09         Absence of Litigation. There is no Action pending or, to the knowledge of Constellation, threatened against

Constellation, or any property or asset of Constellation, before any Governmental Authority. Neither Constellation nor any material property or asset of
Constellation is subject to any continuing order of, consent decree, settlement agreement or other similar written agreement with, or, to the knowledge of
Constellation, continuing investigation by, any Governmental Authority.

 
SECTION 4.10         Board Approval; Vote Required.

 
(a)          The Constellation Board, by resolutions duly adopted by unanimous written consent and not subsequently rescinded or

modified in any way, has duly (i) determined that this Agreement is fair to and in the best interests of Constellation and its shareholders, (ii) approved and
declared the advisability of this Agreement, the transactions contemplated hereby (including but not limited to the Domestication and the issuance of
Constellation Common Stock) and the Final Constellation Certificate of Incorporation, (iii) recommended that the shareholders of Constellation approve and
adopt this Agreement, the transactions contemplated hereby (including but not limited to the Domestication and the issuance of Constellation Common Stock)
and the Final Constellation Certificate of Incorporation and (iv) directed that this Agreement, the transactions contemplated hereby (including but not limited
to the Domestication and the issuance of Constellation Common Stock) and the Final Constellation Certificate of Incorporation be submitted for consideration
by the shareholders of Constellation at the Constellation Shareholders’ Meeting.

 
(b)          The only vote of the holders of any class or series of capital stock of Constellation necessary to approve this Agreement,

the transactions contemplated hereby (including but not limited to the Domestication, the issuance of Constellation Common Stock and the Final
Constellation Certificate of Incorporation) is the affirmative vote of the holders of a majority of the outstanding shares of Constellation Common Stock on
account that such votes are to be in connection with the consummation of a business combination by Constellation.
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(c)          The Merger Sub Board, by resolutions duly adopted by unanimous vote of those voting at a meeting duly called and held

and not subsequently rescinded or modified in any way, has duly (i) determined that this Agreement and the Merger are fair to and in the best interests of
Merger Sub and its stockholder, (ii) approved this Agreement and the Merger and declared their advisability, (iii) recommended that the stockholder of
Merger Sub approve and adopt this Agreement and approve the Merger and directed that this Agreement and the transactions contemplated hereby be
submitted for consideration by the stockholder of Merger Sub.

 
(d)          The only vote of the holders of any class or series of capital stock of Merger Sub necessary to approve this Agreement,

the Merger and the other Transactions is the affirmative vote of the holders of a majority of the outstanding shares of Merger Sub Common Stock.
 
SECTION 4.11         No Prior Operations of Merger Sub. Merger Sub was formed solely for the purpose of engaging in the transactions

contemplated by this Agreement and has not engaged in any business activities or conducted any operations other than as contemplated by this Agreement.
 
SECTION 4.12         Brokers. No broker, finder or investment banker is entitled to any brokerage, finder’s or other fee or commission in

connection with the Transactions based upon arrangements made by or on behalf of Constellation or Merger Sub.
 
SECTION 4.13         Constellation Trust Account. As of the date of this Agreement, Constellation maintains a trust account (the “Trust

Account”) at Continental Stock Transfer & Trust Company (the “Trustee”). The amount held in the Trust Account, as of the date of this Agreement, totals at
least that amount disclosed in Constellation’s Form 8-K dated as of March 25, 2019, less Taxes paid or payable with respect thereto (the “Trust Fund”). The
monies held in the Trust Account are invested in United States Government securities or money market funds meeting certain conditions under Rule 2a-7
promulgated under the Investment Company Act of 1940, as amended, and held in trust by the Trustee pursuant to the Investment Management Trust Account
Agreement, dated as of June 19, 2017, between Constellation and the Trustee (the “Trust Agreement”). Upon consummation of the Merger and notice thereof
to the Trustee pursuant to the Trust Agreement, Constellation shall cause the Trustee to, and the Trustee shall thereupon be obligated to, release as promptly as
practicable, certain of the Trust Funds in accordance with the Trust Agreement at which point the Trust Account shall terminate; provided, however, that the
liabilities and obligations of Constellation due and owing or incurred at or prior to the Effective Time shall be paid as and when due, including all amounts
payable (i) to shareholders of Constellation who have exercised their Redemption Rights, (ii) the underwriters for deferred underwriting commissions placed
in the Trust Fund and payable upon consummation of the Merger, (iii) with respect to filings, applications and/or other actions payable upon consummation of
the Merger, (iv) with respect to filings, applications and/or other actions taken pursuant to this Agreement required under Law, (v) to the Trustee for fees and
costs incurred in accordance with the Trust Agreement and (vi) to third parties (e.g., professionals, printers, etc.) who have rendered services to Constellation
in connection with its efforts to effect the Merger.
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SECTION 4.14         Taxes.

 
(a)          Constellation and each of its subsidiaries (i) have duly and timely filed (taking into account any extension of time within

which to file) all material Tax Returns required to be filed by any of them as of the date hereof and all such filed Tax Returns are complete and accurate in all
material respects; (ii) have timely paid all Taxes that are shown as due on such filed Tax Returns and any other material Taxes that Constellation or any of its
subsidiaries are otherwise obligated to pay, except with respect to Taxes that are being contested in good faith, and no material penalties or charges are due
with respect to the late filing of any Tax Return required to be filed by or with respect to any of them on or before the Effective Time; (iii) with respect to all
material Tax Returns filed by or with respect to any of them, have not waived any statute of limitations with respect to Taxes or agreed to any extension of
time with respect to a Tax assessment or deficiency; (iv) do not have any deficiency, audit, examination, investigation or other proceeding in respect of Taxes
or Tax matters pending or proposed or threatened in writing; and (v) have provided adequate reserves in accordance with GAAP in the most recent
consolidated financial statements of Constellation and each of its subsidiaries, for any material Taxes of Constellation or any of its subsidiaries that have not
been paid, whether or not shown as being due on any Tax Return.

 
(b)          Neither Constellation nor any of its subsidiaries is a party to, is bound by or has an obligation under any Tax sharing

agreement, Tax indemnification agreement, Tax allocation agreement or similar contract or arrangement (including any agreement, contract or arrangement
providing for the sharing or ceding of credits or losses) or has a potential liability or obligation to any person as a result of or pursuant to any such agreement,
contract, arrangement or commitment other than any agreements or similar contracts or arrangements that are not primarily related to Taxes.

 
(c)          None of Constellation and its subsidiaries will be required to include any material item of income in, or exclude any

material item of deduction from, taxable income for any taxable period (or portion thereof) ending after the Closing Date as a result of any: (i) change in
method of accounting for a taxable period ending on or prior to the Closing Date under Code Section 481(c) (or any corresponding or similar provision of
state, local or foreign income Tax law); (ii) “closing agreement” as described in Code Section 7121 (or any corresponding or similar provision of state, local
or foreign income Tax law) executed on or prior to the Closing Date; or (iii) installment sale or intercompany transaction (as defined in Treasury Regulations
Section 1.1502-13) made on or prior to the Closing Date.

 
(d)          Each of Constellation and its subsidiaries has withheld and paid to the appropriate Tax authority all material Taxes

required to have been withheld and paid in connection with amounts paid or owing to any current or former employee, independent contractor, creditor,
shareholder or other third party and has complied in all material respects with all applicable laws, rules and regulations relating to the payment and
withholding of Taxes.
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(e)          Neither Constellation nor any of its subsidiaries has been a member of an affiliated group filing a consolidated, combined

or unitary U.S. federal, state, local or foreign income Tax Return (except for a group where Constellation is the common parent).
 
(f)           Neither Constellation nor any of its subsidiaries has any material liability for the Taxes of any person (other than

Constellation and its subsidiaries) under Treasury Regulation Section 1.1502-6 (or any similar provision of state, local or foreign law), as a transferee or
successor, by contract, or pursuant to applicable Law.

 
(g)          Neither Constellation nor any of its subsidiaries has any request for a material ruling in respect of Taxes pending between

Constellation or any of its subsidiaries and any Tax authority.
 
(h)          Constellation has made available to the Company true, correct and complete copies of the U.S. federal income Tax

Returns filed by Constellation and its subsidiaries for tax years 2015 through 2017.
 
(i)           There is no contract or agreement, plan or arrangement by Constellation or its subsidiaries covering any person that,

individually or collectively, would constitute compensation in excess of the deduction limitation set forth in Section 162(m) of the Code, except as described
in Constellation reports or as may arise as a result of the Merger.

 
(j)           Neither Constellation nor any of its subsidiaries has in any year for which the applicable statute of limitations remains

open distributed stock of another person, or has had its stock distributed by another person, in a transaction that was purported or intended to be governed in
whole or in part by Section 355 or Section 361 of the Code.

 
(k)          Constellation and its subsidiaries are, and have at all times been, in compliance with the provisions of Sections 6011,

6111 and 6112 of the Code relating to tax shelter disclosure, registration and list maintenance and with the Treasury Regulations thereunder, and neither
Constellation nor any of its subsidiaries has engaged in or entered into a “listed transaction” with the meaning of Treasury Regulation Sections 1.6011-4(b)
(2), 301.6111-2(b)(2) or 301.6112-1(b)(2)(A). No IRS Form 8886 has been filed with respect to Constellation or any of its subsidiaries.

 
(l)           Neither the IRS nor any other United States or non-United States taxing authority or agency is now asserting or, to the

knowledge of Constellation or any of its subsidiaries, threatening to assert against Constellation or any of its subsidiaries any deficiency or claim for any
Taxes or interest thereon or penalties in connection therewith.

 
(m)         There are no Tax Liens upon any assets of Constellation or any of its subsidiaries except Liens for current Taxes not yet

due.
 
(n)          None of Constellation and its subsidiaries has been a United States real property holding corporation within the meaning

of Section 897(c)(2) of the Code during the applicable period specified in Section 897(c)(1)(A)(ii) of the Code.
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(o)          None of Constellation and its subsidiaries has taken or agreed to take any action, has omitted to take any action, or has

any knowledge of any fact or circumstance, the taking, omission, or existence of which, as the case may be, that would reasonably be expected to prevent the
Merger from constituting a transaction qualifying as a reorganization under Section 368(a) of the Code.

 
ARTICLE V

CONDUCT OF BUSINESS PENDING THE MERGER
 
SECTION 5.01         Conduct of Business by the Company Pending the Merger.

 
(a)          The Company agrees that, between the date of this Agreement and the Effective Time, except as expressly contemplated

by any other provision of this Agreement or any Ancillary Agreement, unless Constellation shall otherwise consent in writing:
 
(i)          the businesses of the Company and the Company Subsidiaries shall be conducted only in, and the Company and

the Company Subsidiaries shall not take any action except in, the ordinary course of business and in a manner consistent with past practice; and
 
(ii)         the Company shall use its reasonable best efforts to preserve substantially intact the business organization of the

Company and the Company Subsidiaries, to keep available the services of the current officers, employees and consultants of the Company and the
Company Subsidiaries and to preserve the current relationships of the Company and the Company Subsidiaries with customers, Suppliers and other
persons with which the Company or any Company Subsidiary has significant business relations.

 
(b)          By way of amplification and not limitation, except as expressly contemplated by any other provision of this Agreement or

any Ancillary Agreement, neither the Company nor any Company Subsidiary shall, between the date of this Agreement and the Effective Time, directly or
indirectly, do, or propose to do, any of the following without the prior written consent of Constellation:

 
(i)          amend or otherwise change its certificate of incorporation or by-laws or equivalent organizational documents;
 
(ii)         issue, sell, pledge, dispose of, grant or encumber, or authorize the issuance, sale, pledge, disposition, grant or

encumbrance of, (i) any shares of any class of capital stock of the Company or any Company Subsidiary, or any options, warrants, convertible
securities or other rights of any kind to acquire any shares of such capital stock, or any other ownership interest (including, without limitation, any
phantom interest), of the Company or any Company Subsidiary or (ii) any assets of the Company or any Company Subsidiary; except, with respect
to the clause (i), the Company may issue (1) shares of Company Common Stock upon the exercise of Company Options outstanding on the date of
this Agreement, (2) one or more convertible promissory notes having an aggregate principal amount of up to $3,000,000 (the “Interim Convertible
Notes”), and (3) shares of Company Common Stock upon the conversion of the Convertible Notes and the Interim Convertible Notes, and with
respect to clause (ii), in the ordinary course of business and in a manner consistent with past practice;
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(iii)        declare, set aside, make or pay any dividend or other distribution, payable in cash, stock, property or otherwise,

with respect to any of its capital stock;
 
(iv)        reclassify, combine, split, subdivide or redeem, or purchase or otherwise acquire, directly or indirectly, any of its

capital stock;
 
(v)         (A) acquire (including, without limitation, by merger, consolidation, or acquisition of capital stock or assets or

any other business combination) any corporation, partnership, other business organization or any division thereof or any material amount of assets;
(B) acquire any capital stock of any person; (C) incur any indebtedness for borrowed money or issue any debt securities or assume, guarantee or
endorse, or otherwise become responsible for, the obligations of any person, or make any loans or advances, or grant any security interest in any of
its assets except (1) in connection with the issuance of the Interim Convertible Notes, and (2) in the ordinary course of business and consistent with
past practice; or (D) enter into or amend any contract, agreement, commitment or arrangement with respect to any matter set forth in this
Section 5.01(b) (except those matters expressly excluded);

 
(vi)        hire any additional employees or consultants except in the ordinary course of business or to fill current vacancies

or vacancies arising after the date of this Agreement due to the termination of any employee’s employment or consultant’s services, or increase the
compensation payable or to become payable or the benefits provided to its directors or officers, except for increases in the ordinary course of
business and consistent with past practice or grant any severance or termination pay to, or enter into any employment, consulting or severance
agreement with, any director or officer of the Company or of any Company Subsidiary;

 
(vii)       adopt, amend or terminate any Plan except as required by applicable Law;
 
(viii)      exercise its discretion with respect to or otherwise voluntarily accelerate the vesting of any Company Warrants as

a result of the Merger, any other change in control of the Company or otherwise;
 
(ix)         take any action, other than reasonable and usual actions in the ordinary course of business and consistent with

past practice, with respect to accounting policies or procedures, other than as required by GAAP;
 
(x)          make any material tax election or settle or compromise any material United States federal, state, local or non-

United States income tax liability;
 
(xi)         amend, modify or consent to the termination of any Material Contract, or amend, waive, modify or consent to

the termination of the Company’s or any Company Subsidiary’s material rights thereunder, except in the ordinary course of business;
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(xii)        enter into any agreement that, if existing on the date of this Agreement, would be a Material Contract;
 
(xiii)       permit any material item of Company Intellectual Property Rights to lapse or to be abandoned, invalidated,

dedicated, or disclaimed, or otherwise become unenforceable or fail to perform or make any applicable filings, recordings or other similar actions or
filings, or fail to pay all required fees and taxes required or advisable to maintain and protect its interest in each and every material item of Company
Intellectual Property Rights;

 
(xiv)      amend, modify or consent to the termination of any of the Lease Documents, or amend, waive, modify or consent

to the termination of the Company’s, or any Company Subsidiary’s material rights thereunder; or
 
(xv)       announce an intention, enter into any formal or informal agreement or otherwise make a commitment, to do any

of the foregoing.
 
SECTION 5.02         Conduct of Business by Constellation Pending the Merger. Except as expressly contemplated by any other provision of

this Agreement or any Ancillary Agreement, Constellation agrees that from the date of this Agreement until the earlier of the termination of this Agreement
and the Effective Time, Constellation shall not, directly or indirectly, do, or propose to do, any of the following without the prior written consent of the
Company:

 
(a)          issue or sell any shares of Constellation Common Stock, except for issuances and sales of Constellation Common Stock at

a price of not less than $3.25 per share (subject to adjustment for any reverse stock split or other adjustment that may be effected for the purpose of meeting
the initial listing requirements of the Nasdaq Capital Market, and only to the extent necessary to meet such listing requirements), provided, that in no event
shall the aggregate gross proceeds of such issuances and sales be more than twenty million dollars ($20,000,000);

 
(b)          issue, grant, sell or authorize the issuance, grant or sale of any options, warrants, convertible securities or other rights of

any kind to acquire any shares of any class of Constellation capital stock, or any other ownership interest (including, without limitation, any phantom
interest), of Constellation (except as expressly permitted by Section 5.02(a));

 
(c)          purchase or redeem any shares of Constellation Common Stock (except pursuant to the Redemption Rights); or
 
(d)          effect any stock split, reverse stock split (except for the purpose of meeting the initial listing requirements of the Nasdaq

Capital Market, and only to the extent necessary to meet such listing requirements), stock dividend (including any dividend or distribution of securities
convertible into Constellation Common Stock), extraordinary cash dividends, reorganization, recapitalization, reclassification, combination, exchange of
shares or other like change with respect to Constellation Common Stock.
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SECTION 5.03         Claims Against Trust Account.

 
(a)          The Company understands that, except for a portion of the interest earned on the amounts held in the Trust Account,

Constellation may disburse monies from the Trust Account only: (i) to its public shareholders who exercise their Redemption Rights or in the event of the
dissolution and liquidation of Constellation, (ii) to Constellation (less Constellation’s deferred underwriting compensation only) after Constellation
consummates a business combination (as described in the Prospectus), or (iii) as consideration to the sellers of a target business with which Constellation
completes a business combination.

 
(b)          The Company agrees that, notwithstanding any other provision contained in this Agreement, the Company does not now

have, and shall not at any time prior to the Effective Time have, any claim to, or make any claim against, the Trust Account, regardless of whether such claim
arises as a result of, in connection with or relating in any way to, the business relationship between the Company on the one hand, and Constellation on the
other hand, this Agreement, or any other agreement or any other matter, and regardless of whether such claim arises based on contract, tort, equity or any
other theory of legal liability (any and all such claims are collectively referred to in this Section 5.03(b) as the “Claims”). Notwithstanding any other
provision contained in this Agreement, the Company hereby irrevocably waives any Claim it may have, now or in the future (in each case, however, prior to
the consummation of a business combination), and will not seek recourse against the Trust Account for any reason whatsoever in respect thereof. In the event
that the Company commences any Action based upon, in connection with, relating to or arising out of any matter relating to Constellation, which proceeding
seeks, in whole or in part, relief against the Trust Account or the public shareholders of Constellation, whether in the form of money damages or injunctive
relief, Constellation shall be entitled to recover from the Company the associated legal fees and costs in connection with any such Action, in the event
Constellation prevails in such Action.
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ARTICLE VI

ADDITIONAL AGREEMENTS
 
SECTION 6.01         Joint Proxy Statement; Registration Statement.

 
(a)          As promptly as practicable after the execution of this Agreement and receipt of the Audited Financial Statements, (i)

Constellation and the Company shall prepare and file with the SEC a joint information statement/proxy statement (as amended or supplemented, the “Joint
Proxy Statement”) to be sent to the stockholders of the Company and the shareholders of Constellation relating (A) with respect to the Company’s
stockholders, the action taken by certain stockholders of the Company pursuant to the Written Consent and (B) with respect to Constellation’s shareholders,
the meeting of Constellation’s shareholders (the “Constellation Shareholders’ Meeting”) to be held to consider approval and adoption of (1) this Agreement
and the transactions contemplated hereby, (2) the issuance of Constellation Common Stock as contemplated by this Agreement, (3) the Domestication, (4) the
Interim Constellation Certificate of Incorporation to replace the Constellation BVI Governing Documents upon the Domestication, (5) the Final Constellation
Certificate of Incorporation to replace the Interim Constellation Certificate of Incorporation at the Closing, (6) the assumption of the Company Stock Plan,
and (7) any other proposals the parties deem necessary to effectuate the Merger (collectively, the “Constellation Proposals”) and (ii) Constellation shall
prepare and file with the SEC a registration statement on Form S-4 (together with all amendments thereto, the “Registration Statement”) in which the Joint
Proxy Statement shall be included as a prospectus, in connection with the registration under the Securities Act of the shares of Constellation Common Stock
(A) to be issued to the stockholders of the Company pursuant to this Agreement and (B) held by the shareholders of Constellation immediately prior to the
Effective Time. The Company shall furnish all information concerning the Company as Constellation may reasonably request in connection with such actions
and the preparation of the Joint Proxy Statement and Registration Statement. Constellation and the Company each shall use their reasonable best efforts to
cause the Registration Statement to become effective as promptly as practicable and to keep the Registration Statement effective as long as is necessary to
consummate the transactions contemplated hereby. Prior to the effective date of the Registration Statement, Constellation shall take all or any action required
under any applicable federal or state securities laws in connection with the issuance of shares of Constellation Common Stock, in each case to be issued or
issuable to the stockholders of the Company pursuant to this Agreement. As promptly as practicable after finalization of the Joint Proxy Statement, each of
the Company and Constellation shall mail the Joint Proxy Statement to its stockholders and shareholders, respectively.

 
(b)          No amendment or supplement to the Joint Proxy Statement or the Registration Statement will be made by Constellation

or the Company without the approval of the other party (such approval not to be unreasonably withheld, conditioned or delayed). Constellation and the
Company each will advise the other, promptly after they receive notice thereof, of the time when the Registration Statement has become effective or any
supplement or amendment has been filed, of the issuance of any stop order, of the suspension of the qualification of the Constellation Common Stock to be
issued or issuable to the stockholders of the Company in connection with this Agreement for offering or sale in any jurisdiction, or of any request by the SEC
for amendment of the Joint Proxy Statement or the Registration Statement or comments thereon and responses thereto or requests by the SEC for additional
information.

 
(c)          Constellation represents that the information supplied by Constellation for inclusion in the Registration Statement and the

Joint Proxy Statement shall not, at (i) the time the Registration Statement is declared effective, (ii) the time the Joint Proxy Statement (or any amendment
thereof or supplement thereto) is first mailed to the shareholders of Constellation, (iii) the time of the Constellation Shareholders’ Meeting, and (iv) the
Effective Time, contain any untrue statement of a material fact or fail to state any material fact required to be stated therein or necessary in order to make the
statements therein, in light of the circumstances under which they were made, not misleading. If, at any time prior to the Effective Time, any event or
circumstance relating to Constellation or Merger Sub, or their respective officers or directors, should be discovered by Constellation which should be set forth
in an amendment or a supplement to the Registration Statement or the Joint Proxy Statement, Constellation shall promptly inform the Company. All
documents that Constellation is responsible for filing with the SEC in connection with the Merger or the other transactions contemplated by this Agreement
will comply as to form and substance in all material aspects with the applicable requirements of the Securities Act and the rules and regulations thereunder
and the Exchange Act and the rules and regulations thereunder.
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(d)          The Company represents that the information supplied by the Company for inclusion in the Registration Statement and

the Joint Proxy Statement shall not, at (i) the time the Registration Statement is declared effective, (ii) the time the Joint Proxy Statement (or any amendment
thereof or supplement thereto) is first mailed to the shareholders of Constellation, (iii) the time of the Constellation Shareholders’ Meeting, and (iv) the
Effective Time, contain any untrue statement of a material fact or fail to state any material fact required to be stated therein or necessary in order to make the
statements therein, in light of the circumstances under which they were made, not misleading. If, at any time prior to the Effective Time, any event or
circumstance relating to the Company or any Company Subsidiary, or their respective officers or directors, should be discovered by the Company which
should be set forth in an amendment or a supplement to the Registration Statement or the Joint Proxy Statement, the Company shall promptly inform
Constellation. All documents that the Company is responsible for filing with the SEC in connection with the Merger or the other transactions contemplated by
this Agreement will comply as to form and substance in all material respects with the applicable requirements of the Securities Act and the rules and
regulations thereunder and the Exchange Act and the rules and regulations thereunder.

 
(e)          Constellation (and Merger Sub) and the Company shall use their respective best efforts to execute and deliver to

Greenberg Traurig, LLP (“Greenberg”) and to Mintz, Levin, Cohn, Ferris, Glovsky and Popeo P.C. (“Mintz”) prior to the Registration Statement being
declared effective by the SEC, the applicable Tax Representation Letters referenced in Section 6.11(b). Following the delivery of the Tax Representation
Letters pursuant to the preceding sentence, Constellation and the Company shall use their respective commercially reasonable efforts to cause Greenberg to
deliver to Constellation and to cause Mintz to deliver to the Company, a tax opinion satisfying the requirements of Item 601 of Regulation S-K promulgated
under the Securities Act. In rendering such opinions, Greenberg and Mintz shall be entitled to rely on the Tax Representation Letters referred to in this
Section 6.01(e) and Section 6.11(b).

 
SECTION 6.02         Constellation Shareholders’ Meetings; Merger Sub Stockholder’s Approval.

 
(a)          Constellation shall call and hold the Constellation Shareholders’ Meeting for the purpose of voting upon the Constellation

Proposals and Constellation shall use its reasonable best efforts to hold the Constellation Shareholders’ Meeting as soon as practicable after the date on which
the Registration Statement becomes effective. Constellation shall use its reasonable best efforts to solicit from its shareholders proxies in favor of the
Constellation Proposals and shall take all other action necessary or advisable to secure the required vote or consent of its shareholders.

 
(b)          Promptly following the execution of this Agreement, Constellation shall approve and adopt this Agreement and approve

the Merger, as the sole stockholder of Merger Sub.
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SECTION 6.03         Company Stockholders’ Written Consent. Upon the terms set forth in this Agreement, the Company shall seek the

irrevocable written consent, in form and substance reasonably acceptable to Constellation, of holders of (i) capital stock of the Company holding a majority or
greater of the outstanding voting shares of such capital stock of the Company and (ii) Company Preferred Stock holding at least seventy percent (70%) of the
outstanding shares of Company Preferred Stock (including the Key Company Stockholders), each in favor of the approval and adoption of this Agreement
and the Merger (the “Written Consent”) as is required to approve and adopt the Transactions (including the Merger) as soon as reasonably practicable after the
Registration Statement becomes effective, and in any event within forty-eight (48) hours after the Registration Statement becomes effective. The Company
shall not send the Registration Statement to the stockholders of the Company (excluding the stockholders of the Company who have executed the Written
Consent) until after delivery of the Written Consent to Constellation.

 
SECTION 6.04         Access to Information; Confidentiality.

 
(a)          Except as required pursuant to any confidentiality agreement or similar agreement or arrangement to which the Company

or Constellation or any of their respective subsidiaries is a party or pursuant to applicable Law, from the date of this Agreement until the Effective Time, the
Company and Constellation shall (and shall cause their respective subsidiaries to): (i) provide to the other party (and the other party’s officers, directors,
employees, accountants, consultants, legal counsel, agents and other representatives, collectively, “Representatives”) access at reasonable times upon prior
notice to the officers, employees, agents, properties, offices and other facilities of such party and its subsidiaries and to the books and records thereof; and (ii)
furnish promptly to the other party such information concerning the business, properties, contracts, assets, liabilities, personnel and other aspects of such party
and its subsidiaries as the other party or its Representatives may reasonably request.

 
(b)          All information obtained by the parties pursuant to this Section 6.04 shall be kept confidential in accordance with the

confidentiality agreement, dated December 4, 2018 (the “Confidentiality Agreement”), between Constellation and the Company.
 
(c)          No investigation pursuant to this Section 6.04 shall affect any representation or warranty in this Agreement of any party

hereto or any condition to the obligations of the parties hereto.
 
(d)          Notwithstanding anything in this Agreement to the contrary, each party (and its representatives, agents and employees)

may consult any tax advisor regarding the tax treatment and tax structure of the transactions contemplated hereby and may disclose to any person, without
limitation of any kind, the tax treatment and tax structure of the transactions contemplated hereby and all materials (including opinions or other tax analyses)
that are provided relating to such treatment or structure.
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SECTION 6.05         Company Solicitation; Change in Recommendation.

 
(a)          From and after the date hereof until the Effective Time or, if earlier, the valid termination of this Agreement in accordance

with Section 8.01, the Company shall not, and shall cause the Company Subsidiaries not to and shall direct its and their Representatives not to, (i) initiate,
solicit, facilitate or encourage (including by way of furnishing non-public information), whether publicly or otherwise, any inquiries with respect to, or the
making of, any Company Acquisition Proposal, (ii) engage in any negotiations or discussions concerning, or provide access to its properties, books and
records or any Confidential Information or data to, any person relating to a Company Acquisition Proposal, (iii) enter into, engage in and maintain discussions
or negotiations with respect to any Company Acquisition Proposal (or inquiries, proposals or offers or other efforts that would reasonably be expected to lead
to any Company Acquisition Proposal) or otherwise cooperate with or assist or participate in, or facilitate any such inquiries, proposals, offers, efforts,
discussions or negotiations, (iv) amend or grant any waiver or release under any standstill or similar agreement with respect to any class of equity securities of
the Company or any of the Company Subsidiaries, (v) approve, endorse or recommend, or propose publicly to approve, endorse or recommend, any Company
Acquisition Proposal, (vi) approve, endorse, recommend, execute or enter into any agreement in principle, letter of intent, memorandum of understanding,
term sheet, acquisition agreement, merger agreement, option agreement, joint venture agreement, partnership agreement or other written arrangement relating
to any Company Acquisition Proposal (each, a “Company Acquisition Agreement”) or any proposal or offer that could reasonably be expected to lead to a
Company Acquisition Proposal, or (vii) resolve or agree to do any of the foregoing or otherwise authorize or permit any of its Representatives to take any
such action. The Company shall, and shall instruct and cause the Company Subsidiaries and each of their respective Representatives to immediately cease any
solicitations, discussions or negotiations with any person (other than the parties hereto and their respective Representatives) in connection with a Company
Acquisition Proposal. The Company also agrees that it will promptly request each person (other than the parties hereto and their respective Representatives)
that has prior to the date hereof executed a confidentiality agreement in connection with its consideration of acquiring the Company to return or destroy all
Confidential Information furnished to such person by or on behalf of it or any of the Company Subsidiaries prior to the date hereof. The Company shall
promptly notify Constellation (and in any event within twenty-four hours) of the receipt of any Company Acquisition Proposal after the date hereof, which
notice shall identify the third party making any Company Acquisition Proposal and shall include a summary of the material terms and conditions of any
material developments, discussions or negotiations in connection therewith, and any material modifications to the financial or other terms and conditions of
any such Company Acquisition Proposal.

 
(b)          Notwithstanding Section 6.05(a), prior to the receipt of the Company Stockholder Approval, the Company Board, directly

or indirectly through any Representative, may, subject to Section 6.05(c), (i) participate in negotiations or discussions with any third party that has made (and
not withdrawn) a bona fide, unsolicited Company Acquisition Proposal in writing that the Company Board reasonably believes in good faith, after
consultation with outside legal counsel, constitutes or would reasonably be expected to result in a Company Superior Proposal, and (ii) thereafter furnish to
such third party non-public information relating to the Company or any of the Company Subsidiaries pursuant to an executed confidentiality agreement in a
form reasonably acceptable to the Company and Constellation (a copy of such confidentiality agreement shall be promptly (in all events within twenty-four
(24) hours) provided to Constellation); provided, that the Company shall promptly provide to Constellation and Merger Sub any material non-public
information that is provided to any such person which has not previously been provided to Constellation and Merger Sub.

 

 48  



 

 
(c)          The Company Board shall not take any of the actions referred to in Section 6.05(b) unless the Company shall have

delivered to Constellation a prior written notice advising Constellation that it intends to take such action. The Company shall notify Constellation promptly
(but in no event later than twenty-four (24) hours) after receipt by the Company, the Company Subsidiaries or any of their respective Representatives of any
Company Acquisition Proposal, any inquiry that would reasonably be expected to lead to an Company Acquisition Proposal or any request for non-public
information relating to the Company or any of the Company Subsidiaries or for access to the business, properties, assets, personnel, books or records of the
Company or any of the Company Subsidiaries by any third party. In such notice, the Company shall identify the third party making any such Company
Acquisition Proposal, indication or request and provide the details of the material terms and conditions of any such Company Acquisition Proposal, indication
or request. The Company shall keep Constellation informed, on a current and prompt basis, of the status and material terms of any such Company Acquisition
Proposal, indication or request, including the material terms and conditions thereof any material amendments or proposed amendments. The Company shall
promptly provide Constellation copies of any nonpublic information concerning the Company’s business, present or future performance, financial condition
or results of operations provided to any third party to the extent such information has not been previously provided to Constellation.

 
(d)          Except as set forth in this Section 6.05(d), neither the Company Board nor any committee thereof shall (i)(A) fail to

make, change, withdraw, withhold, amend, modify or qualify, or publicly propose to make, change, withdraw, withhold, amend, modify or qualify, in a
manner adverse to Constellation or Merger Sub, the Company Board recommendation, or (B) adopt, approve, endorse or recommend, or publicly propose to
adopt, approve, endorse or recommend to the stockholders of the Company any Company Acquisition Proposal or Company Superior Proposal, (ii) make any
public statement inconsistent with the Company Board recommendation, (iii) resolve or agree to take any of the foregoing actions (any of the foregoing, a
“Company Adverse Recommendation Change”), or (iv) authorize, cause or permit the Company or any of the Company Subsidiaries or any of their
respective Representatives to enter into any Company Acquisition Agreement. Notwithstanding the foregoing, at any time prior to the receipt of the Company
Stockholder Approval, but not after, the Company Board may make a Company Adverse Recommendation Change or cause the Company to enter into (or
permit any Company Subsidiary to enter into) a Company Acquisition Agreement with respect to a Company Acquisition Proposal only if the Company
Board has reasonably determined in good faith, after consultation with its outside legal counsel, that (i) the failure to take such action would reasonably be
expected to be inconsistent with the Company Board’s fiduciary duties under applicable Law, and (ii) that such Company Acquisition Proposal constitutes a
Company Superior Proposal; provided, however, that prior to taking such action, (A) the Company promptly notifies Constellation, in writing, at least three
(3) Business Days (the “Company Notice Period”) before making a Company Adverse Recommendation Change or entering into (or causing a Company
Subsidiary to enter into) a Company Acquisition Agreement, of its intention to take such action with respect to a Company Superior Proposal, which notice
shall (1) state expressly that the Company has received a Company Acquisition Proposal that the Company Board intends to declare a Company Superior
Proposal and that the Company Board intends to make a Company Adverse Recommendation Change and/or the Company intends to enter into a Company
Acquisition Agreement, and (2) include a copy of the most current version of the proposed agreement relating to such Company Superior Proposal (which
version shall be updated on a prompt basis, but in each case redacted as necessary to exclude the identity of the third party making such Company Superior
Proposal), and a description of any financing commitments relating thereto; (B) the Company shall, and shall cause the Company Subsidiaries to, and shall
cause its and the Company Subsidiaries’ Representatives to, during the Company Notice Period, negotiate with Constellation in good faith in respect of
adjustments in the terms and conditions of this Agreement such that such Company Acquisition Proposal would cease to constitute a Company Superior
Proposal, if Constellation, in its discretion, proposes to make such adjustments (it being agreed that in the event that, after commencement of the Company
Notice Period, there is any material revision to the terms of a Company Superior Proposal, including, any revision in price, the Company Notice Period shall
be extended, if applicable, to ensure that at least two (2) Business Days remains in the Company Notice Period subsequent to the time the Company notifies
Constellation of any such material revision (it being understood that there may be multiple extensions)); and (C) following the end of such Company Notice
Period (as extended pursuant to the preceding clause (B)) the Company Board determines in good faith, after consulting with outside legal counsel, that such
Company Acquisition Proposal continues to constitute a Company Superior Proposal after taking into account any adjustments made by Constellation during
the Company Notice Period in the terms and conditions of this Agreement; and provided, further, that the Company has complied with its obligations under
this Section 6.05(d).
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SECTION 6.06         Employee Benefits Matters. Employees of the Company or any Company Subsidiary shall receive credit for purposes

of eligibility to participate and vesting (but not for benefit accruals) under any employee benefit plan, program or arrangement established or maintained by
the Surviving Corporation or any of its subsidiaries for service accrued or deemed accrued prior to the Effective Time with the Company or any Company
Subsidiary; provided, however, that such crediting of service shall not operate to duplicate any benefit or the funding of any such benefit. In addition,
Constellation shall use commercially reasonable efforts to waive, or cause to be waived, any limitations on benefits relating to any pre-existing conditions to
the same extent such limitations are waived under any comparable plan of Constellation or its subsidiaries and recognize, for purposes of annual deductible
and out-of-pocket limits under its medical and dental plans, deductible and out-of-pocket expenses paid by employees of the Company and the Company
Subsidiaries in the calendar year in which the Effective Time occurs.

 
SECTION 6.07         Directors’ and Officers’ Indemnification and Insurance.

 
(a)          The certificate of incorporation and by-laws of the Surviving Corporation shall contain provisions no less favorable with

respect to indemnification than are set forth in Article VIII of the certificate of incorporation of the Company and Article V of the by-laws of the Company,
which provisions shall not be amended, repealed or otherwise modified for a period of six years from the Effective Time in any manner that would affect
adversely the rights thereunder of individuals who, at or prior to the Effective Time, were directors, officers, employees, fiduciaries or agents of the Company,
unless such modification shall be required by law.
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(b)          The Surviving Corporation shall use its reasonable best efforts to maintain in effect for six years from the Effective Time,

if available, the current directors’ and officers’ liability insurance policies maintained by the Company (provided that the Surviving Corporation may
substitute therefor policies of at least the same coverage containing terms and conditions that are not materially less favorable) with respect to matters
occurring prior to the Effective Time; provided, however, that in no event shall the Surviving Corporation be required to expend pursuant to this
Section 6.07(b) more than an amount per year equal to 125% of current annual premiums paid by the Company for such insurance (which premiums the
Company represents and warrants to be $53,311 in the aggregate).

 
SECTION 6.08         Notification of Certain Matters. The Company shall give prompt notice to Constellation, and Constellation shall give

prompt notice to the Company, of (a) the occurrence, or non-occurrence, of any event the occurrence, or non-occurrence, of which could reasonably be
expected to cause any representation or warranty contained in this Agreement to be untrue or inaccurate in any material respect and (b) any failure of the
Company, Constellation or Merger Sub, as the case may be, to comply with or satisfy any covenant or agreement to be complied with or satisfied by it
hereunder; provided, however, that the delivery of any notice pursuant to this Section 6.08 shall not limit or otherwise affect the remedies available hereunder
to the party receiving such notice.

 
SECTION 6.09         Company Affiliates. No later than thirty (30) days after the date of this Agreement, the Company shall deliver to

Constellation a list of names and addresses of those persons who were, in the Company’s reasonable judgment, on such date, affiliates (within the meaning of
Rule 145 of the rules and regulations promulgated under the Securities Act (each such person being a “Company Affiliate”)) of the Company. The Company
shall provide Constellation with such information and documents as Constellation shall reasonably request for purposes of reviewing such list. The Company
shall use its reasonable best efforts to deliver or cause to be delivered to Constellation, prior to the Effective Time, an affiliate letter in the form attached
hereto as Exhibit D, executed by each of the Company Affiliates identified in the foregoing list and any person who shall, to the knowledge of the Company,
have become a Company Affiliate subsequent to the delivery of such list.

 
SECTION 6.10         Further Action; Reasonable Best Efforts. Upon the terms and subject to the conditions of this Agreement, each of the

parties hereto shall (i) make promptly its respective filings, and thereafter make any other required submissions, under the HSR Act with respect to the
Transactions and (ii) use its reasonable best efforts to take, or cause to be taken, all appropriate action, and to do, or cause to be done, all things necessary,
proper or advisable under applicable Laws or otherwise to consummate and make effective the Transactions, including, without limitation, using its
reasonable best efforts to obtain all permits, consents, approvals, authorizations, qualifications and orders of Governmental Authorities and parties to
contracts with the Company and the Company Subsidiaries as are necessary for the consummation of the Transactions and to fulfill the conditions to the
Merger. In case, at any time after the Effective Time, any further action is necessary or desirable to carry out the purposes of this Agreement, the proper
officers and directors of each party to this Agreement shall use their reasonable best efforts to take all such action.
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SECTION 6.11         Tax Matters.

 
(a)          Each of Constellation, Merger Sub and the Company shall use their respective commercially reasonable efforts to cause

the Merger to qualify, and agree not to, and not to permit or cause any of their affiliates or subsidiaries to, take any action which to its knowledge could
reasonably be expected to prevent or impede (i) the Domestication from qualifying as a reorganization within the meaning of Section 368(a)(1)(F) of the
Code and (ii) the Merger from qualifying, as a reorganization within the meaning of Section 368(a) of the Code. This Agreement is intended to constitute, and
the parties hereto hereby adopt this Agreement as, a “plan of reorganization” within the meaning of Treasury Regulation Sections 1.368-2(g) and 1.368-3(a).
Each of Constellation, Merger Sub and the Company shall report the Merger as a reorganization within the meaning of Section 368(a) of the Code unless
otherwise required pursuant to a “determination” within the meaning of Section 1313(a) of the Code, including attaching the statement described in Treasury
Regulations Section 1.368-3(a) on or with its Tax Return for the taxable year of the Merger.

 
(b)          The Company shall use its best efforts to deliver to Greenberg and Mintz a tax representation letter (a “Tax

Representation Letter”), dated as of the date of the tax opinions referenced in Section 6.01(e) and signed by an officer of the Company, containing customary
representations of the Company, and Constellation (and Merger Sub) shall use its best efforts to deliver to Greenberg and Mintz a Tax Representation Letter,
dated as of the date of the tax opinions referenced in Section 6.01(e) and signed by an officer of Constellation (and Merger Sub), containing customary
representations of Constellation (and Merger Sub), in each case as shall be reasonably necessary or appropriate to enable Greenberg and Mintz to render the
applicable tax opinions described in Section 6.01(e) of this Agreement.

 
SECTION 6.12         Public Announcements. The initial press release relating to this Agreement shall be a joint press release, the text of

which will be agreed to by each of Constellation and the Company. Thereafter, unless otherwise required by applicable Law or the requirements of the
Nasdaq Capital Market, each of Constellation and the Company shall each use its reasonable best efforts to consult with each other before issuing any press
release or otherwise making any public statements with respect to this Agreement, the Merger or any of the other Transactions.

 
SECTION 6.13         Takeover Statute. If any Takeover Statute is or may become applicable to the Merger or the other transactions

contemplated hereby, each of the Company, Constellation and Merger Sub and their respective board of directors, shall grant such approvals and take such
actions as are necessary so that such transactions may be consummated as promptly as practicable hereafter on the terms contemplated hereby and otherwise
act to eliminate or minimize the effects of such statute or regulation on such transactions.

 
SECTION 6.14         Domestication. Constellation shall effect the Domestication at least two (2) Business Days prior to the Closing Date

pursuant to and in accordance with Section 388 of the DGCL and Section 184 of the BVIBCA.
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SECTION 6.15         Constellation Solicitation; Change in Recommendation.

 
(a)          From and after the date hereof until the Effective Time or, if earlier, the valid termination of this Agreement in accordance

with Section 8.01, Constellation shall not, and shall direct its Representatives not to, (i) initiate, solicit, facilitate or encourage (including by way of furnishing
non-public information), whether publicly or otherwise, any inquiries with respect to, or the making of, any Constellation Acquisition Proposal, (ii) engage in
any negotiations or discussions concerning, or provide access to its properties, books and records or any Confidential Information or data to, any person
relating to a Constellation Acquisition Proposal, (iii) enter into, engage in and maintain discussions or negotiations with respect to any Constellation
Acquisition Proposal (or inquiries, proposals or offers or other efforts that would reasonably be expected to lead to any Constellation Acquisition Proposal) or
otherwise cooperate with or assist or participate in, or facilitate any such inquiries, proposals, offers, efforts, discussions or negotiations, (iv) amend or grant
any waiver or release under any standstill or similar agreement with respect to any class of equity securities of Constellation, (v) approve, endorse or
recommend, or propose publicly to approve, endorse or recommend, any Constellation Acquisition Proposal, (vi) approve, endorse, recommend, execute or
enter into any agreement in principle, letter of intent, memorandum of understanding, term sheet, acquisition agreement, merger agreement, option agreement,
joint venture agreement, partnership agreement or other written arrangement relating to any Constellation Acquisition Proposal (each, a “Constellation
Acquisition Agreement”) or any proposal or offer that could reasonably be expected to lead to a Constellation Acquisition Proposal, or (vii) resolve or agree
to do any of the foregoing or otherwise authorize or permit any of its Representatives to take any such action. Constellation shall, and shall instruct and cause
each of its Representatives to immediately cease any solicitations, discussions or negotiations with any person (other than the parties hereto and their
respective Representatives) in connection with a Constellation Acquisition Proposal. Constellation also agrees that it will promptly request each person (other
than the parties hereto and their respective Representatives) that has prior to the date hereof executed a confidentiality agreement in connection with its
consideration of acquiring Constellation to return or destroy all Confidential Information furnished to such person by or on behalf of it prior to the date
hereof. Constellation shall promptly notify the Company (and in any event within twenty-four hours) of the receipt of any Constellation Acquisition Proposal
after the date hereof, which notice shall identify the third party making any Constellation Acquisition Proposal and shall include a summary of the material
terms and conditions of any material developments, discussions or negotiations in connection therewith, and any material modifications to the financial or
other terms and conditions of any such Constellation Acquisition Proposal.

 
(b)          Notwithstanding Section 6.15(a), prior to this Agreement receiving the requisite vote for approval at the Constellation

Shareholders’ Meeting, the Constellation Board, directly or indirectly through any Representative, may, subject to Section 6.15(c), (i) participate in
negotiations or discussions with any third party that has made (and not withdrawn) a bona fide, unsolicited Constellation Acquisition Proposal in writing that
the Constellation Board reasonably believes in good faith, after consultation with outside legal counsel, constitutes or would reasonably be expected to result
in a Constellation Superior Proposal, and (ii) thereafter furnish to such third party non-public information relating to Constellation pursuant to an executed
confidentiality agreement in a form reasonably acceptable to the Company and Constellation (a copy of such confidentiality agreement shall be promptly (in
all events within twenty-four (24) hours) provided to the Company); provided, that Constellation shall promptly provide to the Company any material non-
public information that is provided to any such person which has not previously been provided to the Company.
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(c)          The Constellation Board shall not take any of the actions referred to in Section 6.15(b) unless Constellation shall have

delivered to the Company a prior written notice advising the Company that it intends to take such action. Constellation shall notify the Company promptly
(but in no event later than twenty-four (24) hours) after receipt by Constellation or any of its Representatives of any Constellation Acquisition Proposal, any
inquiry that would reasonably be expected to lead to a Constellation Acquisition Proposal or any request for non-public information relating to Constellation
or for access to the business, properties, assets, personnel, books or records of Constellation by any third party. In such notice, Constellation shall identify the
third party making any such Constellation Acquisition Proposal, indication or request and provide the details of the material terms and conditions of any such
Constellation Acquisition Proposal, indication or request. Constellation shall keep the Company informed, on a current and prompt basis, of the status and
material terms of any such Constellation Acquisition Proposal, indication or request, including the material terms and conditions thereof any material
amendments or proposed amendments. Constellation shall promptly provide the Company copies of any nonpublic information concerning Constellation’s
business, present or future performance, financial condition or results of operations provided to any third party to the extent such information has not been
previously provided to the Company.

 
(d)          Except as set forth in this Section 6.15(d), neither the Constellation Board nor any committee thereof shall (i)(A) fail to

make, change, withdraw, withhold, amend, modify or qualify, or publicly propose to make, change, withdraw, withhold, amend, modify or qualify, in a
manner adverse to the Company, the Constellation Board recommendation, or (B) adopt, approve, endorse or recommend, or publicly propose to adopt,
approve, endorse or recommend to the shareholders of Constellation any Constellation Acquisition Proposal or Constellation Superior Proposal, (ii) make any
public statement inconsistent with the Constellation Board recommendation, (iii) resolve or agree to take any of the foregoing actions (any of the foregoing, a
“Constellation Adverse Recommendation Change”), or (iv) authorize, cause or permit Constellation or any of its Representatives to enter into any
Constellation Acquisition Agreement. Notwithstanding the foregoing, at any time prior to this Agreement receiving the requisite vote for approval at the
Constellation Shareholders’ Meeting, but not after, the Constellation Board may make a Constellation Adverse Recommendation Change or cause
Constellation to enter into a Constellation Acquisition Agreement with respect to a Constellation Acquisition Proposal only if the Constellation Board has
reasonably determined in good faith, after consultation with its outside legal counsel, that (i) the failure to take such action would reasonably be expected to
be inconsistent with the Constellation Board’s fiduciary duties under applicable Law, and (ii) that such Constellation Acquisition Proposal constitutes a
Constellation Superior Proposal; provided, however, that prior to taking such action, (A) Constellation promptly notifies the Company, in writing, at least
three (3) Business Days (the “Constellation Notice Period”) before making a Constellation Adverse Recommendation Change or entering into a Constellation
Acquisition Agreement, of its intention to take such action with respect to a Constellation Superior Proposal, which notice shall (1) state expressly that
Constellation has received a Constellation Acquisition Proposal that the Constellation Board intends to declare a Constellation Superior Proposal and that the
Constellation Board intends to make a Constellation Adverse Recommendation Change and/or Constellation intends to enter into a Constellation Acquisition
Agreement, and (2) include a copy of the most current version of the proposed agreement relating to such Constellation Superior Proposal (which version
shall be updated on a prompt basis, but in each case redacted as necessary to exclude the identity of the third party making such Constellation Superior
Proposal), and a description of any financing commitments relating thereto; (B) Constellation shall, and shall cause its Representatives to, during the
Constellation Notice Period, negotiate with the Company in good faith in respect of adjustments in the terms and conditions of this Agreement such that such
Constellation Acquisition Proposal would cease to constitute a Constellation Superior Proposal, if the Company, in its discretion, proposes to make such
adjustments (it being agreed that in the event that, after commencement of the Constellation Notice Period, there is any material revision to the terms of a
Constellation Superior Proposal, including, any revision in price, the Constellation Notice Period shall be extended, if applicable, to ensure that at least two
(2) Business Days remains in the Constellation Notice Period subsequent to the time Constellation notifies the Company of any such material revision (it
being understood that there may be multiple extensions)); and (C) following the end of such Constellation Notice Period (as extended pursuant to the
preceding clause (B)) the Constellation Board determines in good faith, after consulting with outside legal counsel, that such Constellation Acquisition
Proposal continues to constitute a Constellation Superior Proposal after taking into account any adjustments made by the Company during the Constellation
Notice Period in the terms and conditions of this Agreement; and provided, further, that Constellation has complied with its obligations under this Section
6.15(d).
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ARTICLE VII

CONDITIONS TO THE MERGER
 
SECTION 7.01         Conditions to the Obligations of Each Party. The obligations of the Company, Constellation and Merger Sub to

consummate the Merger are subject to the satisfaction or waiver (where permissible) of the following conditions:
 
(a)          Registration Statement. The Registration Statement shall have been declared effective by the SEC under the Securities

Act and no stop order suspending the effectiveness of the Registration Statement shall have been issued by the SEC and no proceeding for that purpose shall
have been initiated by the SEC.

 
(b)          Company Stockholder Approval. The Company shall have received the Company Stockholder Approval in accordance

with the DGCL and the Company’s Certificate of Incorporation.
 
(c)          Constellation Shareholder Approval. The Constellation Proposals shall have been approved and adopted by the requisite

affirmative vote of the shareholders of Constellation in accordance with the Joint Proxy Statement, the BVIBCA and the Constellation Certificate of
Incorporation.

 
(d)          No Order. No Governmental Authority shall have enacted, issued, promulgated, enforced or entered any law, rule,

regulation, judgment, decree, executive order or award (an “Order”) which is then in effect and has the effect of making the Merger or the other Transactions
illegal or otherwise prohibiting consummation of the Merger or the other Transactions.
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(e)          U.S. Antitrust Approvals and Waiting Periods. Any waiting period (and any extension thereof) applicable to the

consummation of the Merger under the HSR Act shall have expired or been terminated.
 
(f)           Governmental Consents. All consents, approvals and authorizations legally required to be obtained to consummate the

Merger shall have been obtained from and made with all Governmental Authorities.
 
(g)          Available Cash. After (i) giving effect to (A) the exercise of Redemption Rights by any holder of Constellation Common

Stock and (B) all payments related to such exercise and (ii) adding the amount of any proceeds received from any financing consummated after the date
hereof and prior to or at the Effective Time, Constellation shall have at least fifteen million dollars ($15,000,000) of cash held either in or outside of the Trust
Account (none of which shall be redeemable pursuant to any Redemption Rights or otherwise).

 
(h)          Stock Exchange Listing. The shares of Constellation Common Stock shall continue to be listed on the Nasdaq Capital

Market as of the Closing Date.
 
(i)           Domestication. The Domestication shall have occurred and Constellation shall have delivered to the Company reasonably

sufficient evidence of the Domestication.
 
SECTION 7.02         Conditions to the Obligations of Constellation and Merger Sub. The obligations of Constellation and Merger Sub to

consummate the Merger are subject to the satisfaction or waiver (where permissible) of the following additional conditions:
 
(a)          Representations and Warranties. The representations and warranties of the Company contained in Section 3.03

(Capitalization) shall be true and correct in all respects as of the Closing as though made on the Closing except for de minimis errors therein and the
representation and warranty of the Company contained in Sections 3.01 (Organization and Qualification), 3.04 (Authority Relative to this Agreement), 3.08
(Absence of Certain Changes or Events), 3.14(a) (Taxes), 3.18 (Board Approval; Vote Required) and 3.23 (Brokers) shall be true and correct in all respects as
of the Closing as though made on the Closing. All other representations and warranties of the Company contained in this Agreement shall be true and correct
in all material respects as of the Closing, as though made on and as of the Closing, except to the extent expressly made as of an earlier date, in which case as
of such earlier date (provided that any representation or warranty that is qualified by materiality or Company Material Adverse Effect shall be true and correct
in all respects as of the Closing, or as of such particular earlier date, as the case may be).

 
(b)          Agreements and Covenants. The Company shall have performed or complied in all material respects with all agreements

and covenants required by this Agreement to be performed or complied with by it on or prior to the Effective Time.
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(c)          Material Adverse Effect. Since the date of this Agreement no Company Material Adverse Effect shall have occurred and

no event or circumstance that may result in or cause a Company Material Adverse Effect shall have occurred.
 
(d)          Officer Certificate. The Company shall have delivered to Constellation a certificate, dated the date of the Closing, signed

by the President of the Company, certifying as to the satisfaction of the conditions specified in Sections 7.02(a), 7.02(b) and 7.02(c).
 
(e)          Affiliate Letters. Constellation shall have received from each Company Affiliate an executed copy of the affiliate letter

contemplated in Section 6.09.
 
(f)           Third Party Consents. All consents from third parties under any Company contract or other material agreement, contract,

license, lease or other instrument to which the Company or any Company Subsidiary is a party or by which it is bound required as a result of the transactions
contemplated by this Agreement and set forth on Exhibit E shall have been obtained from such third parties.

 
(g)          Resignation. Other than those persons who Constellation has identified as continuing directors, all members of the

Company Board and the board of directors of the Company Subsidiaries shall have executed written resignations effective as of the Effective Time.
 
(h)          FIRPTA Tax Certificates. On or prior to the Closing, the Company shall deliver to Constellation a properly executed

certification that shares of the Company are not “U.S. real property interests” in accordance with the Treasury Regulations under Sections 897 and 1445 of the
Code, together with a notice to the IRS (which shall be filed by Constellation with the IRS following the Closing) in accordance with the provisions of
Section 1.897-2(h)(2) of the Treasury Regulations.

 
(i)           Allocation Schedule. The Company shall have delivered or cause to be delivered to Constellation the Allocation Schedule

in accordance with Section 2.06.
 
(j)           Registration Rights Agreement. On or prior to the Closing, the persons listed on Exhibit F shall have executed and

delivered the registration rights agreement, substantially in the form attached hereto as Exhibit H (the “Registration Rights Agreement”).
 
(k)          Lock-up Agreement. On or prior to the Closing, the persons listed on Exhibit G shall have executed and delivered the

lock-up agreement, substantially in the form attached hereto as Exhibit I (the “Lock-up Agreement”)
 
(l)           Dissenting Shares. The number of Dissenting Shares shall not be in excess of ten percent (10%) of the total outstanding

shares of both the Company Common Stock and Company Preferred Stock.
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(m)         Convertible Notes. The Company shall have (i) converted all debt amounts under each of the Convertible Notes into

shares of Company Common Stock in accordance with the terms and conditions of each such Convertible Note and (ii) delivered to Constellation reasonable
evidence of each such conversion of the Convertible Notes.

 
(n)          Interim Convertible Notes. The Company shall have (i) converted all debt amounts under each of the Interim Convertible

Notes into shares of Company Common Stock in accordance with the terms and conditions of each such Interim Convertible Note and (ii) delivered to
Constellation reasonable evidence of each such conversion of the Interim Convertible Notes.

 
SECTION 7.03         Conditions to the Obligations of the Company. The obligations of the Company to consummate the Merger are subject

to the satisfaction or waiver (where permissible) of the following additional conditions:
 
(a)          Representations and Warranties. The representations and warranties of Constellation contained in Sections 4.01

(Corporate Organization), 4.04 (Authority Relative to this Agreement), Section 4.08 (Absence of Certain Changes or Events), Section 4.10 (Board Approval;
Vote Required) and Section 4.12 (Brokers) shall be true and correct in all respects as of the Closing as though made on the Closing. All other representations
and warranties of Constellation contained in this Agreement shall be true and correct in all material respects as of the Closing, as though made on and as of
the Closing, except to the extent expressly made as of an earlier date, in which case as of such earlier date (provided that any representation or warranty that is
qualified by materiality or Constellation Material Adverse Effect shall be true and correct in all respects as of the Closing, or as of such particular earlier date,
as the case may be).

 
(b)          Agreements and Covenants. Constellation and Merger Sub shall have performed or complied in all material respects with

all agreements and covenants required by this Agreement to be performed or complied with by it on or prior to the Effective Time.
 
(c)          Material Adverse Effect. Since the date of this Agreement no Constellation Material Adverse Effect shall have occurred

and no event or circumstance that may result in or cause a Constellation Material Adverse Effect shall have occurred.
 
(d)          Officer Certificate. Constellation shall have delivered to the Company a certificate, dated the date of the Closing, signed

by the Chief Executive Officer of Constellation, certifying as to the satisfaction of the conditions specified in Sections 7.03(a), 7.03(b) and 7.03(c).
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ARTICLE VIII

TERMINATION, AMENDMENT AND WAIVER
 
SECTION 8.01         Termination. This Agreement may be terminated and the Merger and the other Transactions may be abandoned at any

time prior to the Effective Time, notwithstanding any requisite approval and adoption of this Agreement and the Transactions by the stockholders of the
Company or the shareholders of Constellation, as follows:

 
(a)          by mutual written consent of Constellation and the Company duly authorized by the Constellation Board and the

Company Board; or
 
(b)          by either Constellation or the Company if the Effective Time shall not have occurred on or before September 23, 2019; or
 
(c)          by either Constellation or the Company if any Governmental Authority in the United States shall have enacted, issued,

promulgated, enforced or entered any injunction, order, decree or ruling (whether temporary, preliminary or permanent) which has become final and
nonappealable and has the effect of making consummation of the Merger illegal or otherwise preventing or prohibiting consummation of the Merger; or

 
(d)          by either Constellation or the Company if this Agreement shall fail to receive the requisite vote for approval at the

Constellation Shareholders’ Meeting; or
 
(e)          by Constellation if the Company Board or a committee thereof (A) shall have made a Company Adverse

Recommendation Change, (B) withdrawn or modified in any manner adverse to Constellation or Merger Sub its approval or recommendation of the Merger
or this Agreement, or (C) approved or recommended any Company Acquisition Proposal; or

 
(f)           by Constellation if the Company shall have failed to deliver the Written Consent to Constellation within forty-eight (48)

hours after the Registration Statement becomes effective; or
 
(g)          by Constellation upon a breach of any representation, warranty, covenant or agreement on the part of the Company set

forth in this Agreement, or if any representation or warranty of the Company shall have become untrue, in either case such that the conditions set forth in
Sections 7.02(a) and 7.02(b) would not be satisfied (“Terminating Company Breach”); provided, however, that, if such Terminating Company Breach is
curable by the Company, Constellation may not terminate this Agreement under this Section 8.01(g) for so long as the Company continues to exercise its
reasonable efforts to cure such breach, unless such breach is not cured within thirty (30) days after notice of such breach is provided by Constellation to the
Company; or

 
(h)          by the Company upon a breach of any representation, warranty, covenant or agreement on the part of Constellation and

Merger Sub set forth in this Agreement, or if any representation or warranty of Constellation and Merger Sub shall have become untrue, in either case such
that the conditions set forth in Sections 7.03(a) and 7.03(b) would not be satisfied (“Terminating Constellation Breach”); provided, however, that, if such
Terminating Constellation Breach is curable by Constellation and Merger Sub, the Company may not terminate this Agreement under this Section 8.01(h) for
so long as Constellation and Merger Sub continue to exercise their reasonable efforts to cure such breach, unless such breach is not cured within thirty (30)
days after notice of such breach is provided by the Company to Constellation; or
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(i)           by the Company, at any time prior to receipt of the Company Stockholder Approval, in connection with entering into a

Company Acquisition Agreement with respect to a Company Superior Proposal in accordance with Section 6.05(d); provided, that prior to or concurrently
with such termination the Company pays the Termination Fee due under Section 8.03(a); or

 
(j)           by Constellation, if there shall have occurred a Company Material Adverse Effect; or
 
(k)          by the Company if the Constellation Board or a committee thereof (A) shall have made a Constellation Adverse

Recommendation Change, (B) withdrawn or modified in any manner adverse to the Company its approval or recommendation of the Merger or this
Agreement, or (C) approved or recommended any Constellation Acquisition Proposal; or

 
(l)           by Constellation, at any time prior to this Agreement receiving the requisite vote for approval at the Constellation

Shareholders’ Meeting, in connection with entering into a Constellation Acquisition Agreement with respect to a Constellation Superior Proposal in
accordance with Section 6.15(d); provided, that prior to or concurrently with such termination Constellation pays the Termination Fee due under Section
8.03(b).

 
SECTION 8.02         Effect of Termination. In the event of the termination of this Agreement pursuant to Section 8.01, this Agreement shall

forthwith become void, and there shall be no liability under this Agreement on the part of any party hereto, except as set forth in Section 9.01.
 
SECTION 8.03         Termination Fee.

 
(a)          In the event that:

 
(i)          this Agreement is terminated by the Company or Constellation pursuant to Section 8.01(b) or by Constellation

pursuant to Section 8.01(f) or Section 8.01(g); provided, that (A) a bona fide Company Acquisition Proposal shall have been made, proposed or
otherwise communicated to the Company after the date of this Agreement and (B) within six (6) months of the date this Agreement is terminated, the
Company enters into a definitive agreement with respect to a Company Acquisition Proposal; provided, that, for purposes of clauses (A) and (B) of
this Section 8.03(a)(i), the references to “10%” in the definition of Company Acquisition Proposal shall be deemed to be references to “50%”; or

 
(ii)         this Agreement is terminated (A) by Constellation pursuant to Section 8.01(e) or (B) by the Company pursuant to

Section 8.01(i);
 
then, in any such event under clause (i) or (ii) of this Section 8.03(a), the Company shall pay the Termination Fee to Constellation or its designee by wire
transfer of same day funds (x) in the case of Section 8.03(a)(ii)(A), within two (2) Business Days after such termination, (y) in the case of Section 8.03(a)(ii)
(B), simultaneously with such termination or (z) in the case of Section 8.03(a)(i), within two (2) Business Days after the consummation of the Company
Acquisition Proposal referred to therein; it being understood that in no event shall the Company be required to pay the Termination Fee on more than one
occasion.
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As used herein, “Termination Fee” means two million eighty thousand dollars ($2,080,000).

 
(b)          In the event that:

 
(i)          this Agreement is terminated by the Company or Constellation pursuant to Section 8.01(b) or Section 8.01(d) or

by the Company pursuant to Section 8.01(h); provided, that (A) a bona fide Constellation Acquisition Proposal shall have been made, proposed or
otherwise communicated to Constellation after the date of this Agreement and (B) within six (6) months of the date this Agreement is terminated,
Constellation enters into a definitive agreement with respect to a Constellation Acquisition Proposal; provided, that, for purposes of clauses (A) and
(B) of this Section 8.03(b)(i), the references to “10%” in the definition of Constellation Acquisition Proposal shall be deemed to be references to
“50%”; or

 
(ii)         this Agreement is terminated (A) by the Company pursuant to Section 8.01(k) or (B) by Constellation pursuant to

Section 8.01(l);
 
then, in any such event under clause (i) or (ii) of this Section 8.03(b), Constellation shall pay the Termination Fee to Company or its designee by wire transfer
of same day funds (x) in the case of Section 8.03(b)(ii)(A), within two (2) Business Days after such termination, (y) in the case of Section 8.03(b)(ii)(B),
simultaneously with such termination or (z) in the case of Section 8.03(b)(i), within two (2) Business Days after the consummation of the Constellation
Acquisition Proposal referred to therein; it being understood that in no event shall Constellation be required to pay the Termination Fee on more than one
occasion..

 
(c)          The parties acknowledge and agree that the provisions for payment of the Termination Fee are an integral part of the

Transactions and are included herein in order to induce the parties to enter into this Agreement. If Constellation or DermTech (as the case may be) fails to pay
any amounts due under this Section 8.03 (the “Defaulting Party”), and the other party (the “Aggrieved Party”) commences a suit which results in a final,
nonappealable judgment against the Defaulting Party, for any such amounts or any portion thereof, then the Defaulting Party shall pay the Aggrieved Party’s
costs and expenses (including reasonable attorney’s fees and disbursements) in connection with such suit, together with interest on any such amounts at the
prime rate (as published in The Wall Street Journal) in effect on the date such payment was required to be made through the date of payment.

 
SECTION 8.04         Fees and Expenses. Except as set forth in this Section 8.04, all Expenses incurred in connection with this Agreement

and the transactions contemplated by this Agreement shall be paid by the party incurring such expenses, whether or not the Merger or any other transaction is
consummated, except that Constellation and the Company shall each pay one-half of all Expenses relating to (i) printing, filing and mailing the Registration
Statement and the Joint Proxy Statement and all SEC, Nasdaq Capital Market and other regulatory filing fees incurred in connection with the Registration
Statement and the Joint Proxy Statement, and (ii) the filing fee for the notification and report forms filed under HSR. “Expenses”, as used in this Agreement,
shall include all reasonable out-of-pocket expenses (including, without limitation, all fees and expenses of counsel, accountants, investment bankers, experts
and consultants to a party hereto and its affiliates) incurred by a party or on its behalf in connection with or related to the authorization, preparation,
negotiation, execution and performance of this Agreement, the preparation, printing, filing and mailing of the Registration Statement and the Joint Proxy
Statement, the solicitation of stockholder or shareholder approvals, the filing of any required notices under the HSR Act or other similar regulations and all
other matters related to the Closing of the Merger and the other transactions contemplated by this Agreement.
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SECTION 8.05         Amendment. This Agreement may be amended by the parties hereto by action taken by or on behalf of their respective

boards of directors at any time prior to the Effective Time; provided, however, that, after the approval and adoption of this Agreement and the Transactions by
the stockholders of the Company, no amendment may be made that would reduce the amount or change the type of consideration into which each Company
Conversion Share shall be converted upon consummation of the Merger. This Agreement may not be amended except by an instrument in writing signed by
each of the parties hereto.

 
SECTION 8.06         Waiver. At any time prior to the Effective Time, any party hereto may (a) extend the time for the performance of any

obligation or other act of any other party hereto, (b) waive any inaccuracy in the representations and warranties of any other party contained herein or in any
document delivered pursuant hereto and (c) waive compliance with any agreement of any other party or any condition to its own obligations contained herein.
Any such extension or waiver shall be valid if set forth in an instrument in writing signed by the party or parties to be bound thereby.

 
ARTICLE IX

GENERAL PROVISIONS
 
SECTION 9.01         Non-Survival of Representations, Warranties and Agreements. The representations, warranties and agreements in this

Agreement and in any certificate delivered pursuant hereto shall terminate at the Effective Time or upon the termination of this Agreement pursuant to
Section 8.01, as the case may be, except that the agreements set forth in Articles I and II and Sections 6.07, and 6.10 and this Article IX shall survive the
Effective Time and the provisions of Section 8.03 shall survive the termination of this Agreement.

 
SECTION 9.02         Notices. All notices, requests, claims, demands and other communications hereunder shall be in writing and shall be

given (and shall be deemed to have been duly given upon receipt) by delivery in person, by telecopy or email or by registered or certified mail (postage
prepaid, return receipt requested) to the respective parties at the following addresses (or at such other address for a party as shall be specified in a notice given
in accordance with this Section 9.02):

 
if to Constellation or Merger Sub:
 
 2054 Vista Parkway
 Emerald View, Suite 400
 West Palm Beach, FL 33411
 Telephone No.: (561) 404-9034
 Attention: Rajiv Shukla
 Email: rss@constellationalpha.com
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with a copy to:
 
 Greenberg Traurig, LLP
 200 Park Avenue
 New York, New York 10166
 Telephone No.: (212) 801-9200
 Attention: Joseph Herz
 Email: Herzj@gtlaw.com
 
if to the Company:
 
 11099 N. Torrey Pines Road, #100
 La Jolla, California 92037
 Telephone No.: (858) 291-7505
 Attention: Steven Kemper
 Email: skemper@dermtech.com
   
with a copy to:
 
 Mintz, Levin, Cohn, Ferris, Glovsky and Popeo, P.C.
 3580 Carmel Mountain Road, Suite 300
 San Diego, California 92130
 Telephone No.: (858) 314-1515
 Attention: Jeremy Glaser
 Email: JDGlaser@mintz.com
 
SECTION 9.03         Certain Definitions.

 
(a)          For purposes of this Agreement:

 
“affiliate” of a specified person means a person who, directly or indirectly through one or more intermediaries, controls, is controlled by, or

is under common control with, such specified person.
 
“Ancillary Agreements” means the Registration Rights Agreement, the Lock-up Agreement and the Stockholder Support Agreement.
 
“Business Data” means all business information and data, including Personal Information (whether of employees, contractors, consultants,

customers, consumers, or other persons and whether in electronic or any other form or medium) that is accessed, collected, used, processed, stored,
shared, distributed, transferred, disclosed, destroyed, or disposed of by any of the Company’s Business Systems.
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“Business Day” means a day except a Saturday, a Sunday or other day on which the SEC or banks in the City of New York are authorized or

required by Law to be closed.
 
“Business Systems” means all Software, computer hardware (whether general or special purpose), electronic data processing, information,

record keeping, communications, telecommunications, networks, interfaces, platforms, servers, peripherals, and computer systems, including any
outsourced systems and processes that are owned or used by or for the Company and/or any of the Company Subsidiaries in the conduct of their
respective businesses.

 
“Company Acquisition Proposal” means (i) any proposal or offer with respect to a merger, joint venture, partnership, consolidation,

dissolution, liquidation, tender offer, recapitalization, reorganization, share exchange, business combination or similar transaction involving the
Company or any Company Subsidiary and (ii) any acquisition by any Person, or proposal or offer, which if consummated would result in any Person
becoming the beneficial owner of, directly or indirectly, in one or a series of related transactions, 10% or more of the total voting power or of any
class of equity securities of the Company or those of any of the Company Subsidiaries, or 10% or more of the consolidated total assets (including
equity securities of the Company Subsidiaries) of the Company, in each case other than the transactions contemplated by this Agreement.

 
“Company Common Stock” means the common stock of the Company.
 
“Company Conversion Share” means a share of Company Common Stock and Company Preferred Stock issued and outstanding

immediately prior to the Effective Time that is not canceled pursuant to Section 2.01(b) and any Dissenting Shares.
 
“Company Material Adverse Effect” means any event, circumstance, change or effect that, individually or in the aggregate with all other

events, circumstances, changes and effects, is or is reasonably likely to (i) be materially adverse to the business, condition (financial or otherwise),
assets, liabilities, business plans or results of operations of the Company and the Company Subsidiaries taken as a whole, or (ii) prevent or materially
delay consummation of any of the Transactions or otherwise prevent or materially delay the Company from performing its obligations under this
Agreement; provided, however, that clause (i) shall not include any event, circumstance, change or effect resulting from changes in general
economic conditions or changes in securities markets in general that do not have a materially disproportionate effect (relative to other industry
participants) on the Company or the Company Subsidiaries.

 
“Company Options” means the options, issued by the Company and outstanding, to purchase shares of Company Common Stock.
 
“Company Preferred Stock” means the shares of Company Preferred Stock, par value $0.001 per share, designated as Series C Preferred

Stock in the Certificate of Incorporation of the Company.
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“Company RSUs” means the restricted stock unit awards, issued by the Company and outstanding, to acquire shares of Company Common

Stock.
 
“Company Stock Plan” means the DermTech, Inc. Amended and Restated 2010 Stock Plan, as amended.
 
“Company Superior Proposal” means a bona fide, written Company Acquisition Proposal, not solicited, received, initiated or facilitated in

violation of Section 6.05, involving (i) assets that generate more than 50% of the consolidated total revenues of the Company and the Company
Subsidiaries, taken as a whole, (ii) assets that constitute more than 50% of the consolidated total assets of the Company and the Company
Subsidiaries, taken as a whole, or (iii) more than 50% of the total voting power of the equity securities of the Company, in each case, that the
Company Board (after consultation with outside legal counsel) reasonably determines, in good faith, would, if consummated, result in a transaction
that is more favorable to the Company than the transactions contemplated hereby after taking into account all such factors and matters deemed
relevant in good faith by the Company Board, including legal, financial (including the financing terms of any such proposal), regulatory, timing or
other aspects of such proposal and the transactions contemplated hereby and after taking into account any changes to the terms of this Agreement
irrevocably offered in writing by Constellation in response to such Superior Proposal pursuant to, and in accordance with, Section 6.05(d).

 
“Company Warrants” means the warrants, issued by the Company and outstanding, to purchase shares of Company Common Stock.
 
“Confidential Information” means any information, knowledge or data concerning the businesses and affairs of the Company or the

Company Subsidiaries that is not already generally available to the public, including any Intellectual Property rights.
 
“Constellation Acquisition Proposal” means (i) any proposal or offer with respect to a merger, joint venture, partnership, consolidation,

dissolution, liquidation, tender offer, recapitalization, reorganization, share exchange, business combination or similar transaction involving
Constellation and (ii) any acquisition by any Person, or proposal or offer, which if consummated would result in any Person becoming the beneficial
owner of, directly or indirectly, in one or a series of related transactions, 10% or more of the total voting power or of any class of equity securities of
Constellation, other than the transactions contemplated by this Agreement, provided, however, that any issuances and sales of Constellation
Common Stock in accordance with Section 5.02(a) shall not be a Constellation Acquisition Proposal.

 
“Constellation Certificate of Incorporation” means (a) prior to the Domestication, the Constellation BVI Governing Documents, (b)

following the Domestication, the Interim Constellation Certificate of Incorporation.
 
“Constellation Common Stock” means (a) prior to the Domestication, ordinary shares of no par value of Constellation and (b) following the

Domestication, the shares of common stock of Constellation.
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“Constellation Material Adverse Effect” means any event, circumstance, change or effect that, individually or in the aggregate with all other

events, circumstances, changes and effects, is or is reasonably likely to (i) be materially adverse to the business, condition (financial or otherwise),
assets, liabilities, business plans or results of operations of Constellation and its subsidiaries taken as a whole or (ii) prevent or materially delay
consummation of any of the Transactions or otherwise prevent or materially delay Constellation from performing its obligations under this
Agreement; provided, however, that clause (i) shall not include any event, circumstance, change or effect resulting from changes in general
economic conditions or changes in securities markets in general that do not have a materially disproportionate effect (relative to other industry
participants) on Constellation or its subsidiaries.

 
“Constellation Preferred Stock” means (a) prior to the Domestication, the preferred shares of Constellation and (b) following the

Domestication, the shares of preferred stock, of Constellation.
 
“Constellation Superior Proposal” means a bona fide, written Constellation Acquisition Proposal, not solicited, received, initiated or

facilitated in violation of Section 6.15, involving more than 50% of the total voting power of the equity securities of Constellation that the
Constellation Board (after consultation with outside legal counsel) reasonably determines, in good faith, would, if consummated, result in a
transaction that is more favorable to Constellation than the transactions contemplated hereby after taking into account all such factors and matters
deemed relevant in good faith by the Constellation Board, including legal, financial (including the financing terms of any such proposal), regulatory,
timing or other aspects of such proposal and the transactions contemplated hereby and after taking into account any changes to the terms of this
Agreement irrevocably offered in writing by the Company in response to such Constellation Superior Proposal pursuant to, and in accordance with,
Section 6.15(d).

 
“Constellation Warrant Agreement” means that certain warrant agreement dated June 19, 2017 by and between Constellation and

Continental Stock Transfer & Trust Company.
 
“Constellation Warrants” means the warrants of Constellation contemplated under the Constellation Warrant Agreement.
 
“control” (including the terms “controlled by” and “under common control with”) means the possession, directly or indirectly, or as trustee

or executor, of the power to direct or cause the direction of the management and policies of a person, whether through the ownership of voting
securities, as trustee or executor, by contract or credit arrangement or otherwise.

 
“Convertible Notes” means the convertible promissory notes listed on Section 3.03(a)-1 of the Company Disclosure Schedule.
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“Disabling Devices” means undisclosed Software viruses, time bombs, logic bombs, Trojan horses, trap doors, back doors, or other

computer instructions, intentional devices or techniques that are designed to threaten, infect, assault, vandalize, defraud, disrupt, damage, disable,
maliciously encumber, hack into, incapacitate, infiltrate or slow or shut down a computer system or any component of such computer system,
including any such device affecting system security or compromising or disclosing user data.

 
“Environmental Laws” means any United States federal, state or local or non-United States laws relating to (i) releases or threatened

releases of Hazardous Substances or materials containing Hazardous Substances; (ii) the manufacture, handling, transport, use, treatment, storage or
disposal of Hazardous Substances or materials containing Hazardous Substances; or (iii) pollution or protection of the environment, health, safety or
natural resources.

 
“Hazardous Substances” means (i) those substances defined in or regulated under the following United States federal statutes and their state

counterparts, as each may be amended from time to time, and all regulations thereunder: the Hazardous Materials Transportation Act, the Resource
Conservation and Recovery Act, the Comprehensive Environmental Response, Compensation and Liability Act, the Clean Water Act, the Safe
Drinking Water Act, the Atomic Energy Act, the Federal Insecticide, Fungicide, and Rodenticide Act and the Clean Air Act; (ii) petroleum and
petroleum products, including crude oil and any fractions thereof; (iii) natural gas, synthetic gas, and any mixtures thereof; (iv) polychlorinated
biphenyls, asbestos and radon; (v) any other contaminant; (vi) any substance, material or waste regulated by any Governmental Authority pursuant to
any Environmental Law; and (vii) biomedical and pharmaceutical wastes.

 
“Intellectual Property” means (i) patents, patent applications and patent disclosures, together with all reissues, continuations, continuations-

in-part, divisionals, revisions, extensions or reexaminations thereof, (ii) trademarks and service marks, trade dress, logos, trade names, corporate
names, brands, slogans, logos, Internet domain names and other source identifiers together with all translations, adaptations, derivations,
combinations and other variants of the foregoing, and all applications, registrations, and renewals in connection therewith, together with all of the
goodwill associated with the foregoing (collectively, “Marks”), (iii) copyrights and other works of authorship (whether or not copyrightable), and
moral rights, and registrations and applications for registration thereof, (iv) confidential and proprietary information, including trade secrets and
know-how (including ideas, formulas, compositions, inventions (whether or not patentable or reduced to practice)), customer and supplier lists,
improvements, protocols, processes, methods and techniques, research and development information, industry analyses, algorithms, architectures,
layouts, drawings, specifications, designs, plans, methodologies, proposals, industrial models, technical data, financial and accounting and all other
data, databases and database rights, pricing and cost information, business and marketing plans and proposals, and customer and supplier lists
(including lists of prospects and related information); (v) all other intellectual property or proprietary rights of any kind or description; and (vi)
copies and tangible embodiments of any of the foregoing, in whatever form or medium.

 
“Inventories” means all inventories, merchandise, goods, raw materials, packaging, labels, supplies and other personal property which are

maintained, held or stored by or for the Company or any Company Subsidiary at the Closing, and any prepaid deposits for any of the same.
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“Key Company Stockholders” means (i) Elliot Feuerstein, (ii) Elliot Feuerstein Trust Dated 5-14-83, (iii) Elliot Feuerstein, Trustee FBO

Brett Feuerstein, Feuerstein Children’s Trust Dated 3-15-89, (iv) Elliot Feuerstein, Trustee FBO Michael Feuerstein, Feuerstein Children’s Trust
Dated 3-15-89, (v) Gary Jacobs, (vi) Irwin and Joan Jacobs Family Trust 6-2-80, (vii) Jacobs Investment Company LLC, (viii) Mira Mesa Shopping
Center LLC, (ix) Mesa Shopping Center-East, LLC, (x) Mira Mesa Shopping Center-West, LLC, (xi) Paulson DermTech Investment LLC, (xii)
Paulson DermTech Investment II LLC, (xiii) Paulson DermTech Investment III LLC, and (xiv) Roberta Feuerstein Trust DTD 7-9-83.

 
“knowledge” or “to the knowledge” of a Person means in the case of the Company, John Dobak, M.D. and Steven Kemper after reasonable

investigation, and in the case of Constellation, the knowledge of Rajiv Shukla and Craig Pollak after reasonable investigation.
 
“Lien” means any lien, transfer restriction, security interest, claim, pledge, option, right of first refusal, right of first offer, mortgage, pledge,

agreement, limitation on the Company’s or any Company Subsidiary’s voting rights, charges and other encumbrances of any nature whatsoever.
 
“Marks” has the meaning set forth in the definition of “Intellectual Property.”
 
“Open Source Software” means any Software that is licensed pursuant to:  (a) any license that is a license now or in the future approved by

the open source initiative and listed at http://www.opensource.org/licenses, which licenses include all versions of the GNU General Public License
(GPL), the GNU Lesser General Public License (LGPL), the GNU Affero GPL, the MIT license, the Eclipse Public License, the Common Public
License, the CDDL, the Mozilla Public License (MPL), the Artistic License, the Netscape Public License, the Sun Community Source License
(SCSL), and the Sun Industry Standards License (SISL); (b) any license to Software that is considered “free” or “open source software” by the Open
Source Foundation or the Free Software Foundation; or (c) any reciprocal license, in each case whether or not source code is available or included in
such license.

 
“person” means an individual, corporation, partnership, limited partnership, limited liability company, syndicate, person (including, without

limitation, a “person” as defined in Section 13(d)(3) of the Exchange Act), trust, association or entity or government, political subdivision, agency or
instrumentality of a government.

 
“Personal Information” the type of information or data relating to any identified or identifiable natural person, including information

regulated by Laws and collected, used, disclosed or retained by the Company or the Company Subsidiaries, including information regarding their
business, customers, Suppliers, employees and agents, such as an individual’s name, address, email address, age, gender, identification number,
income or other financial information, family status, citizenship, employment, assets, liabilities, source of funds, payment records, credit
information, personal references and health records and submitted health care claims for reimbursements.
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“Privacy/Data Security Laws” means all laws governing the receipt, collection, use, storage, processing, sharing, security, disclosure, or

transfer of Personal Information protected health information (as defined by 45 CFR § 160.103), or the security of Company’s Business Systems or
Business Data.

 
“Products” mean any products or services that are manufactured by, offered for sale, distributed, or otherwise provided by the Company or

the Company Subsidiaries to purchasers, whether directly or through multiple tiers of distribution.
 
“Prospectus” means the final prospectus of Constellation, dated as of June 19, 2017.
 
“Redemption Rights” means the redemption rights provided for in Section 23 of the amended and restated articles of association of

Constellation.
 
“Software” means all computer software (in object code or source code format), data and databases, and related documentation and

materials.
 
“subsidiary” or “subsidiaries” of the Company, the Surviving Corporation, Constellation or any other person means an affiliate controlled

by such person, directly or indirectly, through one or more intermediaries.
 
“Supplier” means any person that supplies materials, components, or other goods or services that are utilized in or comprise the Products of

the Company or the Company Subsidiaries.
 
“Takeover Statute” means any “fair price,” “moratorium,” “interested stockholder,” “control share acquisition,” “business combination” or

other anti-takeover Law or similar Law enacted under state or federal Law, including DGCL 262.
 
“Transaction Documents” means this Agreement, including all Schedules and Exhibits hereto, the Company Disclosure Schedule, the

Ancillary Agreements, and all other agreements, certificates and instruments executed and delivered by Constellation, Merger Sub or the Company
in connection with the Transaction.

 
“Transactions” the transactions contemplated by this Agreement and the Transaction Documents.
 
“Treasury Regulations” means the United States Treasury regulations issued pursuant to the Code.
 
“Warrant Agreements” means the agreements pursuant to which the Company issued the Company Warrants.
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(b)          The following terms have the meaning set forth in the Sections set forth below:
 

Defined Term  Location of Definition
   
ACA  3.10(j)
Action  3.09
Aggrieved Party  8.03(c)
Agreement  Preamble
Allocation Schedule  2.06
Audited Financial Statements  3.07
BVIBCA  Recitals
Blue Sky Laws  3.05(b)
Certificate of Merger  1.03
Certificates  2.03(b)
Claims  5.03(b)
Closing  1.02
Closing Date  1.02
Code  Recitals
Company  Preamble
Company Acquisition Agreement  6.05(a)
Company Adverse Recommendation Change  6.05(d)
Company Affiliate  6.09
Company Board  Recitals
Company Disclosure Schedule  3.01(b)
Company Intellectual Property Rights  3.13(c)
Company Notice Period  6.05(d)
Company Permits  3.06
Company Stockholder Approval  3.18(b)
Company Subsidiary  3.01(a)
Confidentiality Agreement  6.04(b)
Constellation  Preamble
Constellation Acquisition Agreement  6.15(a)
Constellation Adverse Recommendation Change  6.15(d)
Constellation Board  Recitals
Constellation BVI Governing Documents  4.02
Constellation Notice Period  6.15(d)
Constellation Proposals  6.01(a)
Constellation Rights  4.03(a)
Constellation SEC Reports  4.07(a)
Constellation Sponsor  Recitals
Constellation Shareholders’ Meeting  6.01(a)
Data Security Requirements  3.13(k)
Defaulting Party  8.03(c)
DGCL  Recitals
Dissenting Shares  2.07(a)
Domestication  Recitals
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Defined Term  Location of Definition
   
Effective Time  1.03
Environmental Permits  3.15
ERISA  3.10(a)
ERISA Affiliate  3.10(a)
Exchange Act  3.07(c)
Exchange Agent  2.03(a)
Exchange Fund  2.03(a)
Expenses  8.04
Final Constellation Certificate of Incorporation  1.05(d)
GAAP  3.07(a)
Governmental Authority  3.05(b)
Greenberg  6.01(e)
HSR Act  3.05(b)
In The Money Securities  2.06
Interim Constellation Certificate of Incorporation  1.05(c)
Interim Convertible Notes  5.01(b)(ii)
IRS  3.10(b)
Joint Proxy Statement  6.01(a)
Law  3.05(a)
Lease Documents  3.12(b)
Lock-up Agreement  7.02(k)
Material Contracts  3.16(a)
Merger  Recitals
Merger Consideration  2.01(a)
Merger Sub  Preamble
Merger Sub Board  Recitals
Merger Sub Common Stock  4.03(a)
Merger Sub Governing Documents  4.02
Mintz  6.01(e)
Multiemployer Plan  3.10(c)
Multiple Employer Plan  3.10(c)
Order  7.01(d)
Out Of The Money Securities  3.03(a)
Plans  3.10(a)
Registration Rights Agreement  7.02(j)
Registration Statement  6.01(a)
Representatives  6.04(a)
SEC  4.07(a)
Securities Act  4.07(a)
Stockholder Support Agreement  Recitals
Surviving Corporation  1.01
Tax  3.14(p)
Tax Return  3.14(p)
Tax Representation Letter  6.11(b)
Termination Fee  8.03(a)(ii)
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Defined Term  Location of Definition
   
Terminating Company Breach  8.01(g)
Terminating Constellation Breach  8.01(h)
Trust Account  4.13
Trust Agreement  4.13
Trust Fund  4.13
Trustee  4.13
Written Consent  6.03

 
SECTION 9.04         Severability. If any term or other provision of this Agreement is invalid, illegal or incapable of being enforced by any

rule of law, or public policy, all other conditions and provisions of this Agreement shall nevertheless remain in full force and effect so long as the economic or
legal substance of the Transactions is not affected in any manner materially adverse to any party. Upon such determination that any term or other provision is
invalid, illegal or incapable of being enforced, the parties hereto shall negotiate in good faith to modify this Agreement so as to affect the original intent of the
parties as closely as possible in a mutually acceptable manner in order that the Transactions be consummated as originally contemplated to the fullest extent
possible.

 
SECTION 9.05         Entire Agreement; Assignment. This Agreement and the Ancillary Agreements constitute the entire agreement among

the parties with respect to the subject matter hereof and supersede, except as set forth in Sections 6.03, all prior agreements and undertakings, both written and
oral, among the parties, or any of them, with respect to the subject matter hereof. This Agreement shall not be assigned (whether pursuant to a merger, by
operation of law or otherwise), except that Constellation and Merger Sub may assign all or any of their rights and obligations hereunder to any affiliate of
Constellation, provided that no such assignment shall relieve the assigning party of its obligations hereunder if such assignee does not perform such
obligations.

 
SECTION 9.06         Parties in Interest. This Agreement shall be binding upon and inure solely to the benefit of each party hereto, and

nothing in this Agreement, express or implied, is intended to or shall confer upon any other person any right, benefit or remedy of any nature whatsoever
under or by reason of this Agreement, other than Section 6.07 (which is intended to be for the benefit of the persons covered thereby and may be enforced by
such persons).

 
SECTION 9.07         Governing Law. This Agreement shall be governed by, and construed in accordance with, the laws of the State of

Delaware applicable to contracts executed in and to be performed in that State. All Actions arising out of or relating to this Agreement shall be heard and
determined exclusively in any Delaware Chancery Court. The parties hereto hereby (a) submit to the exclusive jurisdiction of the Delaware Chancery Court
for the purpose of any Action arising out of or relating to this Agreement brought by any party hereto, and (b) irrevocably waive, and agree not to assert by
way of motion, defense, or otherwise, in any such Action, any claim that it is not subject personally to the jurisdiction of the above-named courts, that its
property is exempt or immune from attachment or execution, that the Action is brought in an inconvenient forum, that the venue of the Action is improper, or
that this Agreement or the Transactions may not be enforced in or by any of the above-named courts.
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SECTION 9.08         Waiver of Jury Trial. Each of the parties hereto hereby waives to the fullest extent permitted by applicable Law any

right it may have to a trial by jury with respect to any litigation directly or indirectly arising out of, under or in connection with this Agreement or the
Transactions. Each of the parties hereto (a) certifies that 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 that foregoing waiver and (b) acknowledges that it and the other hereto have been
induced to enter into this Agreement and the Transactions, as applicable, by, among other things, the mutual waivers and certifications in this Section 9.08.

 
SECTION 9.09         Headings. The descriptive headings contained in this Agreement are included for convenience of reference only and

shall not affect in any way the meaning or interpretation of this Agreement.
 
SECTION 9.10         Counterparts. This Agreement may be executed and delivered (including by facsimile or portable document format

(pdf) transmission) in one or more counterparts, and by the different parties hereto in separate counterparts, each of which when executed shall be deemed to
be an original but all of which taken together shall constitute one and the same agreement.

 
[Signature Page Follows.]
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IN WITNESS WHEREOF, Constellation, Merger Sub and the Company have caused this Agreement to be executed as of the date first written above

by their respective officers thereunto duly authorized.
 

 CONSTELLATION ALPHA CAPITAL CORP.
  
 By /s/ Rajiv Shukla
 Name: Rajiv Shukla
 Title: Chief Executive Officer
  
 DT MERGER SUB, INC.
  
 By /s/ Rajiv Shukla
 Name: Rajiv Shukla
 Title: Sole Director
  
 DERMTECH, INC.
  
 By /s/ John Dobak
 Name: John Dobak
 Title: Chief Executive Officer
 

[Signature Page to Agreement and Plan of Merger]
 

 



 

 
EXHIBIT A

 
Amended and Restated Certificate of Incorporation of Constellation

 
AMENDED AND RESTATED CERTIFICATE OF INCORPORATION

 
OF

 
DERMTECH, INC.

 
(originally incorporated on [●], 2019 under the name Constellation Alpha Capital Corp.)

 
FIRST: The name of the Corporation is DermTech, Inc.
 
SECOND: The address of the Corporation’s registered office in the State of Delaware is [1209 Orange Street, in the City of Wilmington, County of

New Castle, Delaware 19801]. The name of its registered agent at such address is [The Corporation Trust Company].
 
THIRD: The nature of the business or purposes to be conducted or promoted by the Corporation is to engage in any lawful act or activity for which

corporations may be organized under the General Corporation Law of the State of Delaware.
 
FOURTH: The total number of shares of all classes of stock that the Corporation shall have authority to issue is [●] shares, consisting of (i) [●]

shares of Common Stock, $0.0001 par value per share (“Common Stock”), and (ii) [●] shares of Preferred Stock, $0.0001 par value per share (“Preferred
Stock”).

 
The following is a statement of the designations and the powers, privileges and rights, and the qualifications, limitations or restrictions thereof in

respect of each class of capital stock of the Corporation.
 
A. COMMON STOCK.

 
1. General. The voting, dividend and liquidation rights of the holders of the Common Stock are subject to and qualified by the rights of the holders of

the Preferred Stock of any series as may be designated by the Board of Directors upon any issuance of the Preferred Stock of any series.
 
2. Voting. The holders of the Common Stock shall have voting rights at all meetings of stockholders, each such holder being entitled to one vote for

each share thereof held by such holder; provided, however, that, except as otherwise required by law, holders of Common Stock shall not be entitled to vote
on any amendment to this Certificate of Incorporation (which, as used herein, shall mean the certificate of incorporation of the Corporation, as amended from
time to time, including the terms of any certificate of designations of any series of Preferred Stock) that relates solely to the terms of one or more outstanding
series of Preferred Stock if the holders of such affected series are entitled, either separately or together as a class with the holders of one or more other such
series, to vote thereon pursuant to this Certificate of Incorporation. There shall be no cumulative voting.

 
The number of authorized shares of Common Stock may be increased or decreased (but not below the number of shares thereof then outstanding) by

the affirmative vote of the holders of a majority of the stock of the Corporation entitled to vote, irrespective of the provisions of Section 242(b)(2) of the
General Corporation Law of the State of Delaware.
 

3. Dividends. Dividends may be declared and paid on the Common Stock from funds lawfully available therefor as and when determined by the
Board of Directors and subject to any preferential dividend or other rights of any then outstanding Preferred Stock.

 
4. Liquidation. Upon the dissolution or liquidation of the Corporation, whether voluntary or involuntary, holders of Common Stock will be entitled to

receive all assets of the Corporation available for distribution to its stockholders, subject to any preferential or other rights of any then outstanding Preferred
Stock.

 

 



 

 
B. PREFERRED STOCK.

 
Preferred Stock may be issued from time to time in one or more series, each of such series to have such terms as stated or expressed herein and in the

resolution or resolutions providing for the issue of such series adopted by the Board of Directors of the Corporation as hereinafter provided. Any shares of
Preferred Stock which may be redeemed, purchased or acquired by the Corporation may be reissued except as otherwise provided by law.

 
Authority is hereby expressly granted to the Board of Directors from time to time to issue the Preferred Stock in one or more series, and in

connection with the creation of any such series, by adopting a resolution or resolutions providing for the issuance of the shares thereof and by filing a
certificate of designations relating thereto in accordance with the General Corporation Law of the State of Delaware, to determine and fix the number of
shares of such series and such voting powers, full or limited, or no voting powers, and such designations, preferences and relative participating, optional or
other special rights, and qualifications, limitations or restrictions thereof, including without limitation thereof, dividend rights, conversion rights, redemption
privileges and liquidation preferences, as shall be stated and expressed in such resolutions, all to the full extent now or hereafter permitted by the General
Corporation Law of the State of Delaware. Without limiting the generality of the foregoing, the resolutions providing for issuance of any series of Preferred
Stock may provide that such series shall be superior or rank equally or be junior to any other series of Preferred Stock to the extent permitted by law.

 
The number of authorized shares of Preferred Stock may be increased or decreased (but not below the number of shares then outstanding) by the

affirmative vote of the holders of a majority of the voting power of the capital stock of the Corporation entitled to vote thereon, voting as a single class,
irrespective of the provisions of Section 242(b)(2) of the General Corporation Law of the State of Delaware.

 
FIFTH: Except as otherwise provided herein, the Corporation reserves the right to amend, alter, change or repeal any provision contained in this

Certificate of Incorporation, in the manner now or hereafter prescribed by statute and this Certificate of Incorporation, and all rights conferred upon
stockholders herein are granted subject to this reservation.

 
SIXTH: In furtherance and not in limitation of the powers conferred upon it by the General Corporation Law of the State of Delaware, and subject to

the terms of any series of Preferred Stock, the Board of Directors shall have the power to adopt, amend, alter or repeal the By-laws of the Corporation by the
affirmative vote of a majority of the directors present at any regular or special meeting of the Board of Directors at which a quorum is present. The
stockholders may not adopt, amend, alter or repeal the By-laws of the Corporation, or adopt any provision inconsistent therewith, unless such action is
approved, in addition to any other vote required by this Certificate of Incorporation, by the affirmative vote of the holders of at least seventy-five percent
(75%) of the votes that all the stockholders would be entitled to cast in any annual election of directors or class of directors. Notwithstanding any other
provisions of law, this Certificate of Incorporation or the By-laws of the Corporation, and notwithstanding the fact that a lesser percentage may be specified
by law, the affirmative vote of the holders of at least seventy-five percent (75%) of the votes which all the stockholders would be entitled to cast in any annual
election of directors or class of directors shall be required to amend or repeal, or to adopt any provision inconsistent with, this Article SIXTH.

 
SEVENTH: Except to the extent that the General Corporation Law of the State of Delaware prohibits the elimination or limitation of liability of

directors for breaches of fiduciary duty, no director of the Corporation shall be personally liable to the Corporation or its stockholders for monetary damages
for any breach of fiduciary duty as a director, notwithstanding any provision of law imposing such liability. No amendment to or repeal of this provision shall
apply to or have any effect on the liability or alleged liability of any director of the Corporation for or with respect to any acts or omissions of such director
occurring prior to such amendment or repeal. If the General Corporation Law of the State of Delaware is amended to permit further elimination or limitation
of the personal liability of directors, then the liability of a director of the Corporation shall be eliminated or limited to the fullest extent permitted by the
General Corporation Law of the State of Delaware as so amended.

 

 



 

 
EIGHTH: The Corporation shall provide indemnification as follows:
 
1. Actions, Suits and Proceedings Other than by or in the Right of the Corporation. The Corporation shall indemnify each person who was or is a

party or threatened to be made a party to any threatened, pending or completed action, suit or proceeding, whether civil, criminal, administrative or
investigative (other than an action by or in the right of the Corporation) by reason of the fact that he or she is or was, or has agreed to become, a director or
officer of the Corporation, or is or was serving, or has agreed to serve, at the request of the Corporation, as a director, officer, partner, employee or trustee of,
or in a similar capacity with, another corporation, partnership, joint venture, trust or other enterprise (including any employee benefit plan) (all such persons
being referred to hereafter as an “Indemnitee”), or by reason of any action alleged to have been taken or omitted in such capacity, against all expenses
(including attorneys’ fees), liabilities, losses, judgments, fines (including excise taxes and penalties arising under the Employee Retirement Income Security
Act of 1974), and amounts paid in settlement actually and reasonably incurred by or on behalf of Indemnitee in connection with such action, suit or
proceeding and any appeal therefrom, if Indemnitee acted in good faith and in a manner which Indemnitee reasonably believed to be in, or not opposed to, the
best interests of the Corporation, and, with respect to any criminal action or proceeding, had no reasonable cause to believe his or her conduct was unlawful.
The termination of any action, suit or proceeding by judgment, order, settlement, conviction or upon a plea of nolo contendere or its equivalent, shall not, of
itself, create a presumption that Indemnitee did not act in good faith and in a manner which Indemnitee reasonably believed to be in, or not opposed to, the
best interests of the Corporation, and, with respect to any criminal action or proceeding, had reasonable cause to believe that his or her conduct was unlawful.
 

2. Actions or Suits by or in the Right of the Corporation. The Corporation shall indemnify any Indemnitee who was or is a party to or threatened to
be made a party to any threatened, pending or completed action or suit by or in the right of the Corporation to procure a judgment in its favor by reason of the
fact that Indemnitee is or was, or has agreed to become, a director or officer of the Corporation, or is or was serving, or has agreed to serve, at the request of
the Corporation, as a director, officer, partner, employee or trustee of, or in a similar capacity with, another corporation, partnership, joint venture, trust or
other enterprise (including any employee benefit plan), or by reason of any action alleged to have been taken or omitted in such capacity, against all expenses
(including attorneys’ fees) and, to the extent permitted by law, amounts paid in settlement actually and reasonably incurred by or on behalf of Indemnitee in
connection with such action, suit or proceeding and any appeal therefrom, if Indemnitee acted in good faith and in a manner which Indemnitee reasonably
believed to be in, or not opposed to, the best interests of the Corporation, except that no indemnification shall be made under this Section 2 in respect of any
claim, issue or matter as to which Indemnitee shall have been adjudged to be liable to the Corporation, unless, and only to the extent, that the Court of
Chancery of Delaware or the court in which such action or suit was brought shall determine upon application that, despite the adjudication of such liability
but in view of all the circumstances of the case, Indemnitee is fairly and reasonably entitled to indemnity for such expenses (including attorneys’ fees) which
the Court of Chancery of Delaware or such other court shall deem proper.

 
3. Indemnification for Expenses of Successful Party. Notwithstanding any other provisions of this Article EIGHTH, to the extent that an Indemnitee

has been successful, on the merits or otherwise, in defense of any action, suit or proceeding referred to in Sections 1 and 2 of this Article EIGHTH, or in
defense of any claim, issue or matter therein, or on appeal from any such action, suit or proceeding, Indemnitee shall be indemnified against all expenses
(including attorneys’ fees) actually and reasonably incurred by or on behalf of Indemnitee in connection therewith. Without limiting the foregoing, if any
action, suit or proceeding is disposed of, on the merits or otherwise (including a disposition without prejudice), without (i) the disposition being adverse to
Indemnitee, (ii) an adjudication that Indemnitee was liable to the Corporation, (iii) a plea of guilty or nolo contendere by Indemnitee, (iv) an adjudication that
Indemnitee did not act in good faith and in a manner he or she reasonably believed to be in or not opposed to the best interests of the Corporation, and
(v) with respect to any criminal proceeding, an adjudication that Indemnitee had reasonable cause to believe his or her conduct was unlawful, Indemnitee
shall be considered for the purposes hereof to have been wholly successful with respect thereto.

 

 



 

 
4. Notification and Defense of Claim. As a condition precedent to an Indemnitee’s right to be indemnified, such Indemnitee must notify the

Corporation in writing as soon as practicable of any action, suit, proceeding or investigation involving such Indemnitee for which indemnity will or could be
sought unless the Corporation has confirmed to the Indemnitee that it is aware of such action, suit, proceeding or investigation and that indemnity will or
could be sought. With respect to any action, suit, proceeding or investigation of which the Corporation is so notified, the Corporation will be entitled to
participate therein at its own expense and/or to assume the defense thereof at its own expense, with legal counsel reasonably acceptable to Indemnitee. After
notice from the Corporation to Indemnitee of its election so to assume such defense, the Corporation shall not be liable to Indemnitee for any legal or other
expenses subsequently incurred by Indemnitee in connection with such action, suit, proceeding or investigation, other than as provided below in this
Section 4. Indemnitee shall have the right to employ his or her own counsel in connection with such action, suit, proceeding or investigation, but the fees and
expenses of such counsel incurred after notice from the Corporation of its assumption of the defense thereof shall be at the expense of Indemnitee unless
(i) the employment of counsel by Indemnitee has been authorized by the Corporation, (ii) counsel to Indemnitee shall have reasonably concluded that there
may be a conflict of interest or position on any significant issue between the Corporation and Indemnitee in the conduct of the defense of such action, suit,
proceeding or investigation or (iii) the Corporation shall not in fact have employed counsel to assume the defense of such action, suit, proceeding or
investigation, in each of which cases the fees and expenses of counsel for Indemnitee shall be at the expense of the Corporation, except as otherwise expressly
provided by this Article EIGHTH. The Corporation shall not be entitled, without the consent of Indemnitee, to assume the defense of any claim brought by or
in the right of the Corporation or as to which counsel for Indemnitee shall have reasonably made the conclusion provided for in clause (ii) above. The
Corporation shall not be required to indemnify Indemnitee under this Article EIGHTH for any amounts paid in settlement of any action, suit, proceeding or
investigation effected without its written consent. The Corporation shall not settle any action, suit, proceeding or investigation in any manner which would
impose any penalty or limitation on Indemnitee without Indemnitee’s written consent. Neither the Corporation nor Indemnitee will unreasonably withhold or
delay its consent to any proposed settlement.

 
5. Advance of Expenses. Subject to the provisions of Section 6 of this Article EIGHTH, in the event of any threatened or pending action, suit,

proceeding or investigation of which the Corporation receives notice under this Article EIGHTH, any expenses (including attorneys’ fees) incurred by or on
behalf of Indemnitee in defending an action, suit, proceeding or investigation or any appeal therefrom shall be paid by the Corporation in advance of the final
disposition of such matter; provided, however, that the payment of such expenses incurred by or on behalf of Indemnitee in advance of the final disposition of
such matter shall be made only upon receipt of an undertaking by or on behalf of Indemnitee to repay all amounts so advanced in the event that it shall
ultimately be determined by final judicial decision from which there is no further right to appeal that Indemnitee is not entitled to be indemnified by the
Corporation as authorized in this Article EIGHTH; and provided further that no such advancement of expenses shall be made under this Article EIGHTH if it
is determined (in the manner described in Section 6) that (i) Indemnitee did not act in good faith and in a manner he or she reasonably believed to be in, or not
opposed to, the best interests of the Corporation, or (ii) with respect to any criminal action or proceeding, Indemnitee had reasonable cause to believe his or
her conduct was unlawful. Such undertaking shall be accepted without reference to the financial ability of Indemnitee to make such repayment.

 
6. Procedure for Indemnification and Advancement of Expenses. In order to obtain indemnification or advancement of expenses pursuant to

Section 1, 2, 3 or 5 of this Article EIGHTH, an Indemnitee shall submit to the Corporation a written request. Any such advancement of expenses shall be
made promptly, and in any event within 60 days after receipt by the Corporation of the written request of Indemnitee, unless (i) the Corporation has assumed
the defense pursuant to Section 4 of this Article EIGHTH (and none of the circumstances described in Section 4 of this Article EIGHTH that would
nonetheless entitle the Indemnitee to indemnification for the fees and expenses of separate counsel have occurred) or (ii) the Corporation determines within
such 60-day period that Indemnitee did not meet the applicable standard of conduct set forth in Section 1, 2 or 5 of this Article EIGHTH, as the case may be.
Any such indemnification, unless ordered by a court, shall be made with respect to requests under Section 1 or 2 only as authorized in the specific case upon a
determination by the Corporation that the indemnification of Indemnitee is proper because Indemnitee has met the applicable standard of conduct set forth in
Section 1 or 2, as the case may be. Such determination shall be made in each instance (a) by a majority vote of the directors of the Corporation consisting of
persons who are not at that time parties to the action, suit or proceeding in question (“disinterested directors”), whether or not a quorum, (b) by a committee
of disinterested directors designated by majority vote of disinterested directors, whether or not a quorum, (c) if there are no disinterested directors, or if the
disinterested directors so direct, by independent legal counsel (who may, to the extent permitted by law, be regular legal counsel to the Corporation) in a
written opinion, or (d) by the stockholders of the Corporation.

 

 



 

 
7. Remedies. Subject to Article TWELFTH, the right to indemnification or advancement of expenses as granted by this Article EIGHTH shall be

enforceable by Indemnitee in any court of competent jurisdiction. Neither the failure of the Corporation to have made a determination prior to the
commencement of such action that indemnification is proper in the circumstances because Indemnitee has met the applicable standard of conduct, nor an
actual determination by the Corporation pursuant to Section 6 of this Article EIGHTH that Indemnitee has not met such applicable standard of conduct, shall
be a defense to the action or create a presumption that Indemnitee has not met the applicable standard of conduct. In any suit brought by Indemnitee to
enforce a right to indemnification, or brought by the Corporation to recover an advancement of expenses pursuant to the terms of an undertaking, the
Corporation shall have the burden of proving that Indemnitee is not entitled to be indemnified, or to such advancement of expenses, under this Article
EIGHTH. Indemnitee’s expenses (including attorneys’ fees) reasonably incurred in connection with successfully establishing Indemnitee’s right to
indemnification, in whole or in part, in any such proceeding shall also be indemnified by the Corporation. Notwithstanding the foregoing, in any suit brought
by Indemnitee to enforce a right to indemnification hereunder, it shall be a defense that the Indemnitee has not met any applicable standard for
indemnification set forth in the General Corporation Law of the State of Delaware.

 
8. Limitations. Notwithstanding anything to the contrary in this Article EIGHTH, except as set forth in Section 7 of this Article EIGHTH, the

Corporation shall not indemnify an Indemnitee pursuant to this Article EIGHTH in connection with a proceeding (or part thereof) initiated by such
Indemnitee unless the initiation thereof was approved by the Board of Directors of the Corporation. Notwithstanding anything to the contrary in this Article
EIGHTH, the Corporation shall not indemnify an Indemnitee to the extent such Indemnitee is reimbursed from the proceeds of insurance, and in the event the
Corporation makes any indemnification payments to an Indemnitee and such Indemnitee is subsequently reimbursed from the proceeds of insurance, such
Indemnitee shall promptly refund indemnification payments to the Corporation to the extent of such insurance reimbursement.

 
9. Subsequent Amendment. No amendment, termination or repeal of this Article EIGHTH or of the relevant provisions of the General Corporation

Law of the State of Delaware or any other applicable laws shall adversely affect or diminish in any way the rights of any Indemnitee to indemnification under
the provisions hereof with respect to any action, suit, proceeding or investigation arising out of or relating to any actions, transactions or facts occurring prior
to the final adoption of such amendment, termination or repeal.

 
10. Other Rights. The indemnification and advancement of expenses provided by this Article EIGHTH shall not be deemed exclusive of any other

rights to which an Indemnitee seeking indemnification or advancement of expenses may be entitled under any law (common or statutory), agreement or vote
of stockholders or disinterested directors or otherwise, both as to action in Indemnitee’s official capacity and as to action in any other capacity while holding
office for the Corporation, and shall continue as to an Indemnitee who has ceased to be a director or officer, and shall inure to the benefit of the estate, heirs,
executors and administrators of Indemnitee. Nothing contained in this Article EIGHTH shall be deemed to prohibit, and the Corporation is specifically
authorized to enter into, agreements with officers and directors providing indemnification rights and procedures different from those set forth in this Article
EIGHTH. In addition, the Corporation may, to the extent authorized from time to time by its Board of Directors, grant indemnification rights to other
employees or agents of the Corporation or other persons serving the Corporation and such rights may be equivalent to, or greater or less than, those set forth
in this Article EIGHTH.

 
11. Partial Indemnification. If an Indemnitee is entitled under any provision of this Article EIGHTH to indemnification by the Corporation for some

or a portion of the expenses (including attorneys’ fees), liabilities, losses, judgments, fines (including excise taxes and penalties arising under the Employee
Retirement Income Security Act of 1974) or amounts paid in settlement actually and reasonably incurred by or on behalf of Indemnitee in connection with
any action, suit, proceeding or investigation and any appeal therefrom but not, however, for the total amount thereof, the Corporation shall nevertheless
indemnify Indemnitee for the portion of such expenses (including attorneys’ fees), liabilities, losses, judgments, fines (including excise taxes and penalties
arising under the Employee Retirement Income Security Act of 1974) or amounts paid in settlement to which Indemnitee is entitled.

 
12. Insurance. The Corporation may purchase and maintain insurance, at its expense, to protect itself and any director, officer, employee or agent of

the Corporation or another corporation, partnership, joint venture, trust or other enterprise (including any employee benefit plan) against any expense, liability
or loss incurred by him or her in any such capacity, or arising out of his or her status as such, whether or not the Corporation would have the power to
indemnify such person against such expense, liability or loss under the General Corporation Law of the State of Delaware.

 

 



 

 
13. Savings Clause. If this Article EIGHTH or any portion hereof shall be invalidated on any ground by any court of competent jurisdiction, then the

Corporation shall nevertheless indemnify each Indemnitee as to any expenses (including attorneys’ fees), liabilities, losses, judgments, fines (including excise
taxes and penalties arising under the Employee Retirement Income Security Act of 1974) and amounts paid in settlement in connection with any action, suit,
proceeding or investigation, whether civil, criminal or administrative, including an action by or in the right of the Corporation, to the fullest extent permitted
by any applicable portion of this Article EIGHTH that shall not have been invalidated and to the fullest extent permitted by applicable law.
 

14. Definitions. Terms used herein and defined in Section 145(h) and Section 145(i) of the General Corporation Law of the State of Delaware shall
have the respective meanings assigned to such terms in such Section 145(h) and Section 145(i).

 
NINTH: This Article NINTH is inserted for the management of the business and for the conduct of the affairs of the Corporation.
 
1. General Powers. The business and affairs of the Corporation shall be managed by or under the direction of the Board of Directors.
 
2. Number of Directors; Election of Directors. Subject to the rights of holders of any series of Preferred Stock to elect directors, the number of

directors of the Corporation shall be established by the Board of Directors. Election of directors need not be by written ballot, except as and to the extent
provided in the By-laws of the Corporation.

 
3. Classes of Directors. Subject to the rights of holders of any series of Preferred Stock to elect directors, the Board of Directors shall be and is

divided into three classes, designated Class I, Class II and Class III. Each class shall consist, as nearly as may be possible, of one-third of the total number of
directors constituting the entire Board of Directors. The Board of Directors is authorized to assign members of the Board of Directors already in office to
Class I, Class II or Class III at the time such classification becomes effective.

 
4. Terms of Office. Subject to the rights of holders of any series of Preferred Stock to elect directors, each director shall serve for a term ending on

the date of the third annual meeting of stockholders following the annual meeting of stockholders at which such director was elected; provided that each
director initially assigned to Class I shall serve for a term expiring at the Corporation’s first annual meeting of stockholders held after the effectiveness of this
Restated Certificate of Incorporation; each director initially assigned to Class II shall serve for a term expiring at the Corporation’s second annual meeting of
stockholders held after the effectiveness of this Restated Certificate of Incorporation; and each director initially assigned to Class III shall serve for a term
expiring at the Corporation’s third annual meeting of stockholders held after the effectiveness of this Restated Certificate of Incorporation; provided further,
that the term of each director shall continue until the election and qualification of his or her successor and be subject to his or her earlier death, resignation or
removal.

 
5. Quorum. The greater of (a) a majority of the directors at any time in office and (b) one third of the number of directors fixed pursuant to Section 2

of this Article NINTH shall constitute a quorum of the Board of Directors. If at any meeting of the Board of Directors there shall be less than such a quorum,
a majority of the directors present may adjourn the meeting from time to time without further notice other than announcement at the meeting, until a quorum
shall be present.

 
6. Action at Meeting. Every act or decision done or made by a majority of the directors present at a meeting duly held at which a quorum is present

shall be regarded as the act of the Board of Directors unless a greater number is required by law or by this Certificate of Incorporation.
 

7. Removal. Subject to the rights of holders of any series of Preferred Stock, directors of the Corporation may be removed only for cause and only by
the affirmative vote of the holders of at least seventy-five percent (75%) of the votes which all the stockholders would be entitled to cast in any annual
election of directors or class of directors.

 
8. Vacancies. Subject to the rights of holders of any series of Preferred Stock, any vacancy or newly-created directorship in the Board of Directors,

however occurring, shall be filled only by vote of a majority of the directors then in office, although less than a quorum, or by a sole remaining director and
shall not be filled by the stockholders. A director elected to fill a vacancy shall hold office until the next election of the class for which such director shall
have been chosen, subject to the election and qualification of a successor and to such director’s earlier death, resignation or removal.

 

 



 

 
9. Stockholder Nominations and Introduction of Business, Etc. Advance notice of stockholder nominations for election of directors and other

business to be brought by stockholders before a meeting of stockholders shall be given in the manner provided by the By-laws of the Corporation.
 
10. Amendments to Article. Notwithstanding any other provisions of law, this Certificate of Incorporation or the By-laws of the Corporation, and

notwithstanding the fact that a lesser percentage may be specified by law, the affirmative vote of the holders of at least seventy-five percent (75%) of the
votes which all the stockholders would be entitled to cast in any annual election of directors or class of directors shall be required to amend or repeal, or to
adopt any provision inconsistent with, this Article NINTH.

 
TENTH: Stockholders of the Corporation may not take any action by written consent in lieu of a meeting. Notwithstanding any other provisions of

law, this Certificate of Incorporation or the By-laws of the Corporation, and notwithstanding the fact that a lesser percentage may be specified by law, the
affirmative vote of the holders of at least seventy-five percent (75%) of the votes which all the stockholders would be entitled to cast in any annual election of
directors or class of directors shall be required to amend or repeal, or to adopt any provision inconsistent with, this Article TENTH.

 
ELEVENTH: Special meetings of stockholders for any purpose or purposes may be called at any time by only the Board of Directors, the Chairman

of the Board or the Chief Executive Officer, and may not be called by any other person or persons. Business transacted at any special meeting of stockholders
shall be limited to matters relating to the purpose or purposes stated in the notice of meeting. Notwithstanding any other provisions of law, this Certificate of
Incorporation or the By-laws of the Corporation, and notwithstanding the fact that a lesser percentage may be specified by law, the affirmative vote of the
holders of at least seventy-five percent (75%) of the votes which all the stockholders would be entitled to cast in any annual election of directors or class of
directors shall be required to amend or repeal, or to adopt any provision inconsistent with, this Article ELEVENTH.
 

TWELFTH: Unless the Corporation consents in writing to the selection of an alternative forum, the Court of Chancery of the State of Delaware (or,
if and only if the Court of Chancery of the State of Delaware does not have subject matter jurisdiction, any state court located within the State of Delaware or,
if and only if all such state courts lack subject matter jurisdiction, the federal district court for the District of Delaware) shall be the sole and exclusive forum
for the following types of actions or proceedings under Delaware statutory or common law: (i) any derivative action or proceeding brought on behalf of the
Corporation, (ii) any action or proceeding asserting a claim of breach of a fiduciary duty owed by any current or former director, officer or other employee of
the Corporation, to the Corporation or the Corporation’s stockholders, (iii) any action or proceeding asserting a claim against the Corporation or any current
or former director, officer or other employee of the Corporation, arising out of or pursuant to any provision of the Delaware General Corporation Law or this
Certificate of Incorporation or the By-Laws of the Corporation (in each case, as they may be amended from time to time), (iv) any action or proceeding to
interpret, apply, enforce or determine the validity of this Certificate of Incorporation or the Bylaws of the Corporation (including any right, obligation, or
remedy thereunder), (v) any action or proceeding as to which the Delaware General Corporation Law confers jurisdiction to the Court of Chancery of the
State of Delaware, or (vi) any action asserting a claim against the Corporation or any director, officer or other employee of the Corporation, governed by the
internal affairs doctrine. Any person or entity purchasing or otherwise acquiring any interest in any security of the Corporation shall be deemed to have notice
of and consented to the provisions of this Article TWELFTH. This Article TWELFTH shall not apply to actions brought to enforce a duty or liability created
by the Securities Act of 1933, as amended, the Securities Exchange Act of 1934, as amended, or any claim for which the federal courts have exclusive
jurisdiction.

 
IN WITNESS WHEREOF, this Amended and Restated Certificate of Incorporation, which restates, integrates and amends the certificate of

incorporation of the Corporation, and which has been duly adopted in accordance with Sections 228, 242 and 245 of the General Corporation Law of the State
of Delaware, has been executed by its duly authorized officer on this [●] day of [●], 2019.
 

 



 

 
EXHIBIT B

 
Directors and Officers of the Surviving Corporation

 
Board of directors:

 
1. Gary Jacobs
2. Scott R. Pancoast
3. Matt Posard
4. Herm Rosenman
5. Gene Salkind, M.D.
6. Cynthia Collins
7. John Dobak, M.D.

 
Officers:

 
1. Chief Executive Officer: John Dobak, M.D.
2. Chief Financial Officer: Steven Kemper CPA MBA MS

 3. Chief Commercial Officer: Todd Wood
 4. Chief Medical Officer: Burkhard Jansen M.D.
 5. Chief Scientific Officer: Zuzu Yao Ph.D.
 

 



 

 
EXHIBIT C

 
Directors and Officers of Constellation

 
Board of directors:

 
 1. Gary Jacobs
 2. Scott R. Pancoast
 3. Matt Posard
 4. Herm Rosenman
 5. Gene Salkind, M.D.
 6. Cynthia Collins
 7. John Dobak, M.D.
 
Officers:

 
 1. Chief Executive Officer: John Dobak, M.D.
 2. Chief Financial Officer: Steven Kemper CPA MBA MS
 3. Chief Commercial Officer: Todd Wood
 4. Chief Medical Officer: Burkhard Jansen M.D.
 5. Chief Scientific Officer: Zuzu Yao Ph.D.
 

 



 

 
EXHIBIT D

 
Form of Affiliate Letter

 
FORM OF AFFILIATE LETTER FOR

AFFILIATES OF THE COMPANY
 

__________, 2019
 
Constellation Alpha Capital Corp.
2054 Vista Parkway
Emerald View, Suite 400
West Palm Beach, FL 33411
 
Ladies and Gentlemen:

 
[I/We] have been advised that as of the date of this letter [I/we] may be deemed to be an “affiliate” of DermTech, Inc., a Delaware

corporation (the “Company”), as the term “affiliate” is defined for purposes of paragraphs (c) and (d) of Rule 145 of the rules and regulations (the “Rules and
Regulations”) of the Securities and Exchange Commission (the “Commission”) under the Securities Act of 1933, as amended (the “Act”). Reference is made
to that certain Agreement and Plan of Merger, dated as of [______], 2019 (the “Merger Agreement”), by and among Constellation Alpha Capital Corp., a
company incorporated in the British Virgin Islands (“Constellation”), [Merger Sub], a Delaware corporation (“Merger Sub”), and the Company. Capitalized
terms used in this letter agreement without definition shall have the meanings assigned to them in the Merger Agreement.

 
Upon the terms and subject to the conditions of the Merger Agreement, Merger Sub will be merged with and into the Company (the

“Merger”), with the Company surviving the Merger as a wholly owned subsidiary of Constellation.
 
As a result of the Merger, [I/we] may receive shares of Constellation Common Stock (“Constellation Shares”). [I/We] would receive such

Constellation Shares in exchange for shares (or upon exercise of options or warrants for shares) owned by [me/us] of Company Common Stock and/or
Company Preferred Stock.

 
1.           [I/We] represent, warrant and covenant to Constellation that in the event [I/we] receive any Constellation Shares as a result of the Merger:

 
A.           [I/We] shall not make any sale, transfer or other disposition of the Constellation Shares in violation of the Act or the Rules and

Regulations.
 
B.           [I/We] have carefully read this letter and the Merger Agreement and discussed the requirements of such documents and other

applicable limitations upon [my/our] ability to sell, transfer or otherwise dispose of the Constellation Shares, to the extent [I/we] felt necessary, with
[my/our] counsel or counsel for the Company.

 

 



 

 
C.           [I/We] have been advised that the issuance of the Constellation Shares to [me/us] pursuant to the Merger has been registered with

the Commission under the Act on a Registration Statement on Form S-4. However, [I/we] have also been advised that, because at the time the
Merger is submitted for a vote of the shareholders of the Company, (a) [I/we] may be deemed to be an affiliate of the Company and (b) the
distribution by [me/us] of the Constellation Shares has not been registered under the Act, [I/we] may not sell, transfer or otherwise dispose of the
Constellation Shares issued to [me/us] in the Merger unless (i) such sale, transfer or other disposition is made in conformity with Rule 145
promulgated by the Commission under the Act, (ii) such sale, transfer or other disposition has been registered under the Act or (iii) in the opinion of
counsel reasonably acceptable to Constellation, such sale, transfer or other disposition is otherwise exempt from registration under the Act.

 
D.           [I/We] understand that there will be placed on the certificates for the Constellation Shares issued to [me/us], or any substitutions

therefor, a legend stating in substance:
 
“THE SHARES REPRESENTED BY THIS CERTIFICATE WERE ISSUED IN A TRANSACTION TO WHICH RULE 145
PROMULGATED UNDER THE SECURITIES ACT OF 1933 APPLIES. THE SHARES REPRESENTED BY THIS CERTIFICATE
MAY ONLY BE TRANSFERRED IN ACCORDANCE WITH THE TERMS OF AN AGREEMENT DATED ____, 2019 BETWEEN
THE REGISTERED HOLDER HEREOF AND CONSTELLATION ALPHA CAPITAL CORP., A COPY OF WHICH AGREEMENT IS
ON FILE AT THE PRINCIPAL OFFICES OF CONSTELLATION ALPHA CAPITAL CORP.”
 
E.            [I/We] understand that unless a sale or transfer is made in conformity with the provisions of Rule 145, or pursuant to a registration

statement, Constellation reserves the right to put the following legend on the certificates issued to [my/our] transferee:
 
“THE SHARES REPRESENTED BY THIS CERTIFICATE HAVE NOT BEEN REGISTERED UNDER THE SECURITIES ACT OF
1933 AND WERE ACQUIRED FROM A PERSON WHO RECEIVED SUCH SHARES IN A TRANSACTION TO WHICH RULE 145
PROMULGATED UNDER THE SECURITIES ACT OF 1933 APPLIES. THE SHARES HAVE BEEN ACQUIRED BY THE HOLDER
NOT WITH A VIEW TO, OR FOR RESALE IN CONNECTION WITH, ANY DISTRIBUTION THEREOF WITHIN THE MEANING
OF THE SECURITIES ACT OF 1933 AND MAY NOT BE SOLD, PLEDGED OR OTHERWISE TRANSFERRED EXCEPT IN
ACCORDANCE WITH AN EXEMPTION FROM THE REGISTRATION REQUIREMENTS OF THE SECURITIES ACT OF 1933.”
 
F.            Execution of this letter should not be considered an admission on [my/our] part that [I/We] am an “affiliate” of the Company as

described in the first paragraph of this letter, nor as a waiver of any rights [I/we] may have to object to any claim that [I/we] am such an affiliate on
or after the date of this letter.
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2.            By Constellation’s acceptance of this letter, Constellation hereby agrees with [me/us] as follows:

 
A.           For so long as and to the extent necessary to permit [me/us] to sell the Constellation Shares pursuant to Rule 145 and, to the extent

applicable, Rule 144 under the Act, Constellation shall (a) use its reasonable efforts to (i) file, on a timely basis, all reports and data required to be
filed with the Commission by it pursuant to Section 13 of the Securities Exchange Act of 1934, as amended (the “Exchange Act”), and (ii) furnish to
[me/us] upon request a written statement as to whether Constellation has complied with such reporting requirements during the 12 months preceding
any proposed sale of the Constellation Shares by [me/us] under Rule 145, and (b) otherwise use its reasonable efforts to permit such sales pursuant to
Rule 145 and Rule 144. Constellation hereby represents to [me/us] that it has filed all reports required to be filed with the Commission under Section
13 of the Exchange Act during the preceding 12 months.

 
B.           It is understood and agreed that certificates with the legends set forth in paragraphs 1(E) and l(F) above will be substituted by

delivery of certificates without such legends if (i) Constellation has complied with the provisions of Rule 145(d)(1), and (ii) (a) at least six months
shall have elapsed from the date the undersigned acquired the Constellation Shares received in the Merger and the provisions of Rule 145(d)(2)(ii)
are then available to the undersigned, (b) one year shall have elapsed from the date the undersigned acquired the Constellation Shares received in the
Merger and the provisions of Rule 145(d)(2)(iii) are then applicable to the undersigned, or (c) Constellation has received either an opinion of
counsel, which opinion and counsel shall be reasonably satisfactory to Constellation, or a “no action” letter obtained by the undersigned from the
staff of the Commission, to the effect that the restrictions imposed by Rule 145 under the Act no longer apply to the undersigned.

 
[Signature page follows]
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 Very truly yours,
  
  
 Name:
  
 [
 Name:]
  
Agreed and accepted this ___ day  
of _________, 2019, by  
  
CONSTELLATION ALPHA CAPITAL CORP.  
  
By:                
Name:   
Title:   
 

 



 

 
EXHIBIT E

 
Third Party Consents

 
None.
 

 



 

 
EXHIBIT F

 
Registration Rights Parties

 
Gary Jacobs
Jacobs Investment Company LLC
Jacobs Family Trust Dated 11-9-99
Paulson DermTech Investment LLC
Paulson DermTech Investment II LLC
Paulson DermTech Investment III LLC
Irwin & Joan Jacobs Trust Dated 6-2-80
RTW Master Fund, Ltd.
RTW Innovation Master Fund, Ltd.
Scott R. Pancoast
Matthew Posard
Herm Rosenman
Gene Salkind
Cynthia Collins
John Dobak
Steven Kemper
Todd Wood
Burkhard Jansen
Zuzu Yao
 

 



 

 
EXHIBIT G

 
Lock-up Parties

 
Gary Jacobs
Jacobs Investment Company LLC
Jacobs Family Trust Dated 11-9-99
Paulson DermTech Investment LLC
Paulson DermTech Investment II LLC
Paulson DermTech Investment III LLC
Irwin & Joan Jacobs Trust 6-2-80
RTW Master Fund, Ltd.
RTW Innovation Master Fund, Ltd.
Scott R. Pancoast
Matthew Posard
Herm Rosenman
Gene Salkind
Cynthia Collins
John Dobak
Steven Kemper
Todd Wood
Burkhard Jansen
Zuzu Yao
Elliot Feuerstein
Elliot Feuerstein, Trustee FBO Elliot Feuerstein Trust Dated 5-14-83
Elliot Feuerstein, Trustee FBO Brett Feuerstein, Feuerstein Children’s Trust Dated 3-15-89
Elliot Feuerstein, Trustee FBO Michael Feuerstein, Feuerstein Children’s Trust Dated 3-15-89
Euclid Shopping Center, LLC
Iowa Riverside, LLC
Mira Mesa Shopping Center LLC
Mesa Shopping Center-East, LLC
Mira Mesa Shopping Center-West, LLC
Roberta Feuerstein Trust DTD 7-9-83
Peter Brundage
Bradley C and Belinda Karp JT Ten
Darakev LP
Renaissance Interests LP
 

 



 

 
EXHIBIT H

 
Form of Registration Rights Agreement

 
FORM OF REGISTRATION RIGHTS AGREEMENT

 
THIS REGISTRATION RIGHTS AGREEMENT (this “Agreement”), dated as of _________ ___, 2019, is made and entered into by and among

Constellation Alpha Capital Corp., a Delaware corporation (the “Company,” and prior to the Company’s domestication (the “Domestication”) as a Delaware
corporation, the “BVI Company”), and the undersigned parties listed under the heading “Holders” on the signature page hereto (each such party, together with
any person or entity who hereafter becomes a party to this Agreement pursuant to Section 6.2 of this Agreement, a “Holder” and collectively the “Holders”).

 
WHEREAS, certain of the Holders are acquiring an aggregate of [●] shares of common stock (the “Merger Shares”) of the Company, par value

$0.001 per share (the “Common Stock”) in exchange for their outstanding shares of capital stock of DermTech, Inc., a Delaware corporation (“DermTech”),
on or about the date hereof, pursuant to that certain Agreement and Plan of Merger (the “Merger Agreement”), dated as of May __, 2019, by and among the
BVI Company, DT Merger Sub, Inc., a Delaware corporation, and DermTech, whereby Merger Sub will merge with and into DermTech, with DermTech
surviving as a wholly owned subsidiary of the Company (the “Merger”); and

 
WHEREAS, two of the Holders, Centripetal LLC and Cowen Investments II LLC, currently hold (i) an aggregate of [●] shares of Common Stock

the (“Insider Shares”), (ii) rights to receive an aggregate of [●] shares of Common Stock (the “Rights Shares”), and (iii) warrants to purchase an aggregate of
[●] shares of Common Stock (the shares of Common Stock underlying the warrants, the “Warrant Shares”).

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

receipt and sufficiency of which are hereby acknowledged, the parties hereto, intending to be legally bound, hereby agree as follows:
 
1. DEFINITIONS. The following capitalized terms used herein have the following meanings:
 
“Adverse Disclosure” is defined in Section 3.5.
 
“Agreement” is defined in the preamble to this Agreement.
 
“Block Trade” means an offering and/or sale of Registrable Securities by any Holder on a block trade or underwritten basis (whether firm

commitment or otherwise) without substantial marketing efforts prior to pricing, including, without limitation, a same day trade, overnight trade or similar
transaction.

 
“Domestication” is defined in the preamble to this Agreement.
 
“Merger Agreement” is defined in the recitals to this Agreement.
 
“Merger Shares” is defined in the recitals to this Agreement.
 

 



 

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

required by law to close.
 
“Change of Control” means the transfer (whether by tender offer, merger, stock purchase, consolidation or other similar transaction), in one

transaction or a series of related transactions, to a person or group of affiliated persons of the Company’s voting securities if, after such transfer, such person
or group of affiliated persons would hold more than 50% of outstanding voting securities of the Company (or surviving entity) or would otherwise have the
power to control the board of directors of the Company or to direct the operations of the Company.

 
“Commission” means the Securities and Exchange Commission, or any other federal agency then administering the Securities Act or the Exchange

Act.
 
“Common Stock” is defined in the recitals to this Agreement.
 
“Company” is defined in the preamble to this Agreement.
 
“Demand Registration” is defined in Section 2.2.1.
 
“Demand Requesting Holder” is defined in Section 2.2.1.
 
“Demanding Holder” is defined in Section 2.2.1.
 
“Effectiveness Deadline” is defined in Section 2.1.1.
 
“Effectiveness Period” is defined in Section 3.1.3.
 
“Exchange Act” means the Securities Exchange Act of 1934, as amended, and the rules and regulations of the Commission promulgated thereunder,

all as the same shall be in effect at the time.
 
“Form S-3” is defined in Section 2.1.
 
“Holder Indemnified Party” is defined in Section 4.1.
 
“Holders” is defined in the preamble to this Agreement.
 
“Indemnified Party” is defined in Section 4.3.
 
“Indemnifying Party” is defined in Section 4.3.
 
“Insider Shares” is defined in the recitals to this Agreement.
 
“Maximum Number of Shares” is defined in Section 2.2.4.
 
“Merger” is defined in the recitals to this Agreement.
 
“Misstatement” is defined in Section 3.1.13.
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“New Registration Statement” is defined in Section 2.1.4.
 
“Notices” is defined in Section 6.3.
 
“Ordinary Shares” is defined in the recitals to this Agreement.
 
“Piggy-Back Registration” is defined in Section 2.3.1.
 
“Pro Rata” is defined in Section 2.2.4.
 
“Prospectus” means the prospectus included in any Registration Statement, as supplemented by any and all prospectus supplements and as amended

by any and all post-effective amendments and including all material incorporated by reference in such prospectus.
 
“Register,” “Registered” and “Registration” mean a registration effected by preparing and filing a Registration Statement or similar document in

compliance with the requirements of the Securities Act, and the applicable rules and regulations promulgated thereunder, and such Registration Statement
becoming effective.

 
“Registrable Securities” means the Merger Shares, Insider Shares, Rights Shares, Warrant Shares and any warrants, shares of capital stock or other

securities of the Company issued as a dividend or other distribution with respect to or in exchange for or in replacement of any of such shares or as the result
of any split, combination of shares, recapitalization, merger, consolidation or other reorganization (collectively, the “Underlying Shares”). The Underlying
Shares shall cease to be Registrable Securities when: (a) a Registration Statement with respect to the sale of such securities shall have become effective under
the Securities Act and such securities shall have been sold, transferred, disposed of or exchanged in accordance with such Registration Statement; (b) such
securities shall have been otherwise transferred, new certificates for them not bearing a legend restricting further transfer shall have been delivered by the
Company and subsequent public distribution of them shall not require registration under the Securities Act; (c) such securities shall have ceased to be
outstanding; (d) such securities have been sold to, or through, a broker, dealer or underwriter in a public distribution or in another public securities transaction
pursuant to Rule 144; or (e) such securities may be sold pursuant to Rule 144 and not subject to any volume or manner of sale limitations imposed thereunder.

 
“Registration Statement” means any registration statement filed by the Company with the Commission in compliance with the Securities Act and the

rules and regulations promulgated thereunder for a public offering and sale of Common Stock or Registrable Securities, including the Prospectus included in
such registration statement, amendments (including post-effective amendments) and supplements to such registration statement, and all exhibits to and all
material incorporated by reference in such registration statement (other than a registration statement on Form S-4 or Form S-8, or their successors).

 
“Requesting Holder” is defined in Section 2.1.5(a).
 
“Resale Shelf Registration Statement” is defined in Section 2.1.1.
 
“Rights Shares” is defined in the recitals to this Agreement.
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“Rule 144” means Rule 144 promulgated under the Securities Act.
 
“SEC Guidance” is defined in Section 2.1.4.
 
“Securities Act” means the Securities Act of 1933, as amended, and the rules and regulations of the Commission promulgated thereunder, all as the

same shall be in effect at the time.
 
“Selling Holders” means any Holder electing to sell any of its Registrable Securities in a Registration.
 
“Underwriter” means a securities dealer who purchases any Registrable Securities as principal in an underwritten offering and not as part of such

dealer’s market-making activities.
 
“Underwritten Takedown” shall mean an underwritten public offering of Registrable Securities pursuant to the Resale Shelf Registration Statement

or such other Registration Statement filed by the Company pursuant to Section 2.1, as amended or supplemented, including, without limitation, a Block
Trade.

 
“Warrant Shares” is defined in the recitals to this Agreement.
 
2. REGISTRATION RIGHTS.

 
2.1 Resale Shelf Registration Rights.

 
2.1.1 Registration Statement Covering Resale of Registrable Securities. The Company shall prepare and file or cause to be prepared and

filed with the Commission, no later than forty-five (45) days following the consummation of the Merger, a Registration Statement for an offering to be made
on a continuous basis pursuant to Rule 415 of the Securities Act registering the resale from time to time by Holders of all of the Registrable Securities held by
Holders (the “Resale Shelf Registration Statement”). The Resale Shelf Registration Statement shall be on Form S-3 (“Form S-3”) or, if Form S-3 is not then
available to the Company, on Form S-1 or such other appropriate form permitting Registration of such Registrable Securities for resale by such Holders. The
Company shall use commercially reasonable efforts to cause the Resale Shelf Registration Statement to be declared effective as soon as possible after filing,
but in no event later sixty (60) days following the filing deadline (the “Effectiveness Deadline”); provided, that the Effectiveness Deadline shall be extended
to ninety (90) days after the filing deadline if the Registration Statement is reviewed by, and receives comments from, the Commission. Once effective, the
Company shall use commercially reasonable efforts to keep the Resale Shelf Registration Statement continuously effective and to be supplemented and
amended to the extent necessary to ensure that such Registration Statement is available or, if not available, to ensure that another Registration Statement is
available, under the Securities Act at all times until the expiration of the Effectiveness Period. The Registration Statement filed with the Commission pursuant
to this subsection 2.1.1 shall contain a prospectus in such form as to permit any Holder to sell such Registrable Securities pursuant to Rule 415 under the
Securities Act (or any successor or similar provision adopted by the Commission then in effect) at any time beginning on the effective date for such
Registration Statement (subject to any applicable lock-up restrictions), and shall provide that such Registrable Securities may be sold pursuant to any method
or combination of methods legally available to, and requested by, Holders.
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2.1.2 Notification and Distribution of Materials. The Company shall notify the Holders in writing of the effectiveness of the Resale Shelf

Registration Statement as soon as practicable, and in any event within two (2) Business Days after the Resale Shelf Registration Statement becomes effective,
and shall furnish to them, without charge, such number of copies of the Resale Shelf Registration Statement (including any amendments, supplements and
exhibits), the Prospectus contained therein (including each preliminary prospectus and all related amendments and supplements) and any documents
incorporated by reference in the Resale Shelf Registration Statement or such other documents as the Holders may reasonably request in order to facilitate the
sale of the Registrable Securities in the manner described in the Resale Shelf Registration Statement.

 
2.1.3 Amendments and Supplements. Subject to the provisions of Section 2.1.1 above, the Company shall promptly prepare and file with

the Commission from time to time such amendments and supplements to the Resale Shelf Registration Statement and Prospectus used in connection therewith
as may be necessary to keep the Resale Shelf Registration Statement effective and to comply with the provisions of the Securities Act with respect to the
disposition of all the Registrable Securities during the Effectiveness Period. If any Resale Shelf Registration Statement filed pursuant to Section 2.1.1 is filed
on Form S-3 and thereafter the Company becomes ineligible to use Form S-3 for secondary sales, the Company shall promptly notify the Holders of such
ineligibility and use its best efforts to file a shelf registration on Form S-1 or other appropriate form as promptly as practicable to replace the shelf registration
statement on Form S-3 Shelf and have the such replacement Resale Shelf Registration Statement declared effective as promptly as practicable and to cause
such replacement Resale Shelf Registration Statement to remain effective, and to be supplemented and amended to the extent necessary to ensure that such
Resale Shelf Registration Statement is available or, if not available, that another Resale Shelf Registration Statement is available, for the resale of all the
Registrable Securities held by the Holders until all such Registrable Securities have ceased to be Registrable Securities; provided, however, that at any time
the Company once again becomes eligible to use Form S-3, the Company shall cause such replacement Resale Shelf Registration Statement to be amended, or
shall file a new replacement Resale Shelf Registration Statement, such that the Resale Shelf Registration Statement is once again on Form S-3.

 
2.1.4 Notwithstanding the registration obligations set forth in this Section 2.1, in the event the Commission informs the Company that all of

the Registrable Securities cannot, as a result of the application of Rule 415, be registered for resale as a secondary offering on a single registration statement,
the Company agrees to promptly (i) inform each of the holders thereof and use its commercially reasonable efforts to file amendments to the Resale Shelf
Registration Statement as required by the Commission and/or (ii) withdraw the Resale Shelf Registration Statement and file a new registration statement (a
“New Registration Statement”), on Form S-3, or if Form S-3 is not then available to the Company for such registration statement, on such other form
available to register for resale the Registrable Securities as a secondary offering. Notwithstanding any other provision of this Agreement, if any publicly-
available written or oral guidance, comments, requirements or requests of the Commission staff (the “SEC Guidance”) sets forth a limitation of the number of
Registrable Securities permitted to be registered on a particular Registration Statement as a secondary offering (and notwithstanding that the Company used
diligent efforts to advocate with the Commission for the registration of all or a greater number of Registrable Securities), unless otherwise directed in writing
by a holder as to its Registrable Securities, the number of Registrable Securities to be registered on such Registration Statement will be reduced on a pro rata
basis based on the total number of Registrable Securities held by the Holders, subject to a determination by the Commission that certain Holders must be
reduced first based on the number of Registrable Securities held by such Holders. In the event the Company amends the Resale Shelf Registration Statement
or files a New Registration Statement, as the case may be, under clauses (i) or (ii) above, the Company will use its commercially reasonable efforts to file
with the Commission, as promptly as allowed by Commission or SEC Guidance provided to the Company or to registrants of securities in general, one or
more registration statements on Form S-3 or such other form available to register for resale those Registrable Securities that were not registered for resale on
the Resale Shelf Registration Statement, as amended, or the New Registration Statement.
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2.1.5 Demand Takedown.

 
   (a)          If the Company shall receive a request from (x) the Holders of at least [●]1 Merger Shares constituting Registrable Securities,

provided that, unless the request relates to the sale of all remaining Registrable Securities held by such holders, the estimated market value of the Registrable
Securities is at least $500,000 (the requesting holder(s) shall be referred to herein as the “Requesting Holder”) that the Company effect an Underwritten
Takedown of all or any portion of the Requesting Holder’s Registrable Securities, and specifying the intended method of disposition thereof (which, for the
avoidance of doubt, may be an underwritten Block Trade), then the Company shall promptly give notice of such requested Underwritten Takedown (each
such request shall be referred to herein as a “Demand Takedown”) within five (5) Business Days after receiving such Demand Takedown to the other Holders
and thereupon shall use its commercially reasonable efforts to effect, as expeditiously as possible, the offering in such Underwritten Takedown of:

 
(i)          subject to the restrictions set forth in Section 2.2.4, all Registrable Securities for which the Requesting Holder has

requested such offering under Section 2.1.5(a), and
 

(ii)         subject to the restrictions set forth in Section 2.2.4, all other Registrable Securities that any Selling Holders have
requested the Company to offer by request received by the Company within seven (7) Business Days after such Holders receive the Company’s notice of the
Demand Takedown, all to the extent necessary to permit the disposition (in accordance with the intended methods thereof as aforesaid) of the Registrable
Securities so to be offered.

 
   (b)          Promptly after the expiration of the seven (7) Business Day-period referred to in Section 2.1.5(a)(ii), the Company will notify

all Selling Holders of the identities of the other Selling Holders and the number of shares of Registrable Securities requested to be included therein.
 

 

1 NTD: To be equal to 25% of the initially issued Merger Shares constituting Registrable Securities.
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   (c)          The Company shall only be required to effectuate one Underwritten Takedown within any three (3) month period.

 
   (d)          If the managing underwriter in an Underwritten Takedown advises the Company and the Requesting Holder that, in its view,

the number of shares of Registrable Securities requested to be included in such underwritten offering exceeds the largest number of shares that can be sold
without having an adverse effect on such offering, including the price at which such shares can be sold, the shares included in such Underwritten Takedown
will be reduced by the Registrable Securities held by the Selling Holders (applied on a pro rata basis based on the total number of Registrable Securities held
by such Holders, subject to a determination by the Commission that certain Holders must be reduced first based on the number of Registrable Securities held
by such Holders).
 

2.1.6 Registrations effected pursuant to this Section 2.1 shall not be counted as Demand Registrations effected pursuant to Section 2.2.
 
2.2 Demand Registration.

 
2.2.1 Request for Registration. At any time and from time to time on or after sixty (60) days following the consummation of the Merger, the

holders of a majority-in-interest of the Merger Shares held by such Holders (the “Demanding Holder”) may make a written demand for Registration under the
Securities Act of all or part of their Registrable Securities (a “Demand Registration”). Any demand for a Demand Registration shall specify the number of
Registrable Securities proposed to be sold and the intended method(s) of distribution thereof. The Company will within ten (10) days of the Company’s
receipt of the Demand Registration notify all holders of Registrable Securities of the demand, and each holder of Registrable Securities who wishes to include
all or a portion of such holder’s Registrable Securities in the Demand Registration (each, a “Demand Requesting Holder”) shall so notify the Company within
ten (10) days after the receipt by the holder of the notice from the Company. Upon any such request, the Demanding Holder and the Demand Requesting
Holders shall be entitled to have their Registrable Securities included in the Demand Registration, subject to Section 2.2.4 and the provisos set forth in
Section 3.1.1, to be effected by the Company as soon as reasonably practicable, but in no event later than 60 days after receipt of such Demand Registration.
The Company shall not be obligated to effect more than an aggregate of two (2) Demand Registrations under this Section 2.2.1.

 
2.2.2 Effective Registration. A Registration will not count as a Demand Registration until the Registration Statement filed with the

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

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

 
2.2.4 Reduction of Offering. If the managing Underwriter or Underwriters for a Demand Registration that is to be an underwritten offering,

in good faith, advises the Company, the Demanding Holders and the Demand Requesting Holders that the dollar amount or number of shares of Registrable
Securities which the Demanding Holders and Demand Requesting Holders (if any) desire to sell, taken together with all other shares of Common Stock or
other securities which the Company desires to sell and the shares of Common Stock, if any, as to which Registration has been requested pursuant to
registration rights held by other stockholders of the Company who desire to sell, exceeds the maximum dollar amount or maximum number of shares that can
be sold in such offering without adversely affecting the proposed offering price, the timing, the distribution method, or the probability of success of such
offering (such maximum dollar amount or maximum number of shares, as applicable, the “Maximum Number of Shares”), then the Company shall include in
such Registration: (i) the Registrable Securities as to which Demand Registration has been requested by the Demanding Holders and Demand Requesting
Holders (if any) (pro rata in accordance with the number of shares that each such Demanding Holder and Demand Requesting Holders (if any) has requested
be included in such Registration, regardless of the number of shares held by each such Demanding Holder (such proportion is referred to herein as “Pro
Rata”)) that can be sold without exceeding the Maximum Number of Shares; (ii) to the extent that the Maximum Number of Shares has not been reached
under the foregoing clause (i), the Registrable Securities of holders exercising their rights to Register their Registrable Securities pursuant to Section 2.3;
(iii) to the extent that the Maximum Number of Shares has not been reached under the foregoing clauses (i) and (ii), the shares of Common Stock or other
securities that the Company desires to sell that can be sold without exceeding the Maximum Number of Shares and (iv) to the extent that the Maximum
Number of Shares have not been reached under the foregoing clauses (i), (ii) and (iii), the shares of Common Stock or other securities for the account of other
persons that the Company is obligated to Register pursuant to written contractual arrangements with such persons and that can be sold without exceeding the
Maximum Number of Shares.

 
2.2.5 Withdrawal. A Demanding Holder, a Demand Requesting Holder or a Requesting Holder may elect to withdraw all or a portion of its

Registrable Securities included in a Demand Registration or an Underwritten Takedown for any reason or no reason at all by giving written notice to the
Company and/or the Underwriter or Underwriters of their request to withdraw prior to the effectiveness of the Registration Statement filed with the
Commission with respect to such Demand Registration. If the majority-in-interest of the Demanding Holders withdraws from a proposed offering relating to a
Demand Registration, then such Registration shall not count as a Demand Registration provided for in this Section 2.2.
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2.3 Piggy-Back Registration.

 
2.3.1 Piggy-Back Rights. If at any time on or after the date hereof the Company proposes to file a Registration Statement under the

Securities Act with respect to an offering of equity securities, or securities or other obligations exercisable or exchangeable for, or convertible into, equity
securities, by the Company for its own account or for stockholders of the Company for their account (or by the Company and by stockholders of the
Company including, without limitation, pursuant to Section 2.2), other than a Registration Statement (i) filed in connection with any employee stock option or
other benefit plan, (ii) for an exchange offer or offering of securities solely to the Company’s existing stockholders, (iii) for an offering of debt that is
convertible into equity securities of the Company or (iv) for a dividend reinvestment plan, then the Company shall (x) give written notice of such proposed
filing to the holders of Registrable Securities as soon as practicable but in no event less than ten (10) days (or in the case of a Block Trade, five (5) Business
Days) before the anticipated filing date, which notice shall describe the amount and type of securities to be included in such offering, the intended
method(s) of distribution, and the name of the proposed managing Underwriter or Underwriters, if any, of the offering, and (y) offer to the holders of
Registrable Securities in such notice the opportunity to Register the sale of such number of shares of Registrable Securities as such holders may request in
writing within five (5) Business Days following receipt of such notice (a “Piggy-Back Registration”). The Company shall, in good faith, cause such
Registrable Securities to be included in such Registration and shall use its commercially reasonable efforts to cause the managing Underwriter or
Underwriters of a proposed underwritten offering to permit the Registrable Securities requested to be included in a Piggy-Back Registration on the same
terms and conditions as any similar securities of the Company and to permit the sale or other disposition of such Registrable Securities in accordance with the
intended method(s) of distribution thereof. All holders of Registrable Securities proposing to distribute their securities through a Piggy-Back Registration that
involves an Underwriter or Underwriters shall enter into an underwriting agreement in reasonable and customary form with the Underwriter or Underwriters
selected for such Piggy-Back Registration.

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

offering advises the Company and the Holders of Registrable Securities that the dollar amount or number of shares of Common Stock which the Company
desires to sell, taken together with shares of Common Stock, if any, as to which Registration has been demanded pursuant to separate written contractual
arrangements with persons or entities other than the Holders of Registrable Securities hereunder, the Registrable Securities as to which Registration has been
requested under this Section 2.3, and the shares of Common Stock, if any, as to which Registration has been requested pursuant to the written contractual
piggy-back registration rights of other stockholders of the Company, exceeds the Maximum Number of Shares, then the Company shall include in any such
Registration:

 

9



 

 
(a)          If the Registration is undertaken for the Company’s account: (A) the shares of Common Stock or other securities that the Company
desires to sell for its own account that can be sold without exceeding the Maximum Number of Shares; (B) to the extent that the Maximum
Number of Shares has not been reached under the foregoing clause (A), the shares of Common Stock or other securities, if any, comprised
of Registrable Securities, as to which Registration has been requested pursuant to the applicable written contractual Piggy-Back
Registration rights of Holders pursuant to Section 2.3.1, Pro Rata, that can be sold without exceeding the Maximum Number of Shares; and
(C) to the extent that the Maximum Number of Shares has not been reached under the foregoing clauses (A) and (B), the shares of Common
Stock or other securities for the account of other persons that the Company is obligated to Register pursuant to written contractual piggy-
back registration rights with such persons and that can be sold without exceeding the Maximum Number of Shares; and
 
(b)          If the Registration is a “demand” registration undertaken at the demand of persons or entities other than the holders of Registrable
Securities, (A) the shares of Common Stock or other securities for the account of the demanding persons that can be sold without exceeding
the Maximum Number of Shares; (B) to the extent that the Maximum Number of Shares has not been reached under the foregoing
clause (A), the shares of Common Stock or other securities, if any, comprised of Registrable Securities, as to which Registration has been
requested pursuant to the applicable written contractual Piggy-Back Registration rights of Holders under Section 2.3.1, Pro Rata, that can be
sold without exceeding the Maximum Number of Shares; (C) to the extent that the Maximum Number of Shares has not been reached under
the foregoing clauses (A) and (B), the shares of Common Stock or other securities that the Company desires to sell for its own account that
can be sold without exceeding the Maximum Number of Shares; and (D) to the extent that the Maximum Number of Shares has not been
reached under the foregoing clauses (A), (B) and (C), the shares of Common Stock or other securities for the account of other persons that
the Company is obligated to Register pursuant to written contractual arrangements with such persons, that can be sold without exceeding
the Maximum Number of Shares.
 
2.3.3 Withdrawal. Any Holder of Registrable Securities may elect to withdraw such Holder’s request for inclusion of Registrable Securities

in any Piggy-Back Registration by giving written notice to the Company of such request to withdraw prior to the effectiveness of the Registration Statement.
The Company (whether on its own good faith determination or as the result of a withdrawal by persons making a demand pursuant to written contractual
obligations) may withdraw a Registration Statement at any time prior to the effectiveness of the Registration Statement in connection with a Piggy-Back
Registration. Notwithstanding any such withdrawal, the Company shall pay all expenses incurred by the holders of Registrable Securities in connection with
such Piggy-Back Registration as provided in Section 3.2.

 
2.3.4 Unlimited Piggy-Back Registration Rights. For purposes of clarity, any Registration effected pursuant to Section 2.3 hereof shall not

be counted as a Registration pursuant to a Demand Registration effected under Section 2.2 hereof.
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3. REGISTRATION PROCEDURES.
 
3.1 Filings; Information. Whenever the Company is required to effect the Registration of any Registrable Securities pursuant to Section 2, the

Company shall use its commercially reasonable efforts to effect the Registration and sale of such Registrable Securities in accordance with the intended
method(s) of distribution thereof as expeditiously as practicable, and in connection with any such request:

 
3.1.1 Filing Registration Statement. The Company shall, as expeditiously as possible and in any event within sixty (60) days after receipt of

a request for a Demand Registration pursuant to Section 2.1, prepare and file with the Commission a Registration Statement on Form S-3, if then available to
the Company for such Registration, or if Form S-3 is not then available to the Company for such Registration, then on any other form for which the Company
then qualifies and which counsel for the Company shall deem appropriate and which form shall be available for the sale of all Registrable Securities to be
Registered thereunder in accordance with the intended method(s) of distribution thereof, and shall use its best efforts to cause such Registration Statement to
become and remain effective for the period required by Section 3.1.3; provided, however, that the Company shall have the right to defer any Demand
Registration for up to sixty (60) days, and any Piggy-Back Registration for such period as may be applicable to deferment of any Demand Registration to
which such Piggy-Back Registration relates, in each case if the Company shall furnish to the holders a certificate signed by the Chairman of the Board of
Directors or President of the Company stating that Adverse Disclosure would be required to be set forth in such Registration Statement.

 
3.1.2 Copies. The Company shall, at least five (5) Business Days prior to filing a Registration Statement or Prospectus, or any amendment

or supplement thereto, furnish without charge to the holders of Registrable Securities included in such Registration, copies of such Registration Statement as
proposed to be filed, each amendment and supplement to such Registration Statement (in each case including all exhibits thereto and documents incorporated
by reference therein), the Prospectus included in such Registration Statement (including each preliminary prospectus), and such other documents as the
holders of Registrable Securities included in such Registration may reasonably request in order to facilitate the disposition of the Registrable Securities owned
by such holders. The Company shall not file any Registration Statement or Prospectus, or amendment or supplement thereto, to which a Holder of Registrable
Securities included in such Registration shall have reasonably objected on the grounds that any portion(s) of such Registration Statement or Prospectus or
supplement or amendment thereto does not comply in all material respects with the applicable requirements of the Securities Act or the rules and regulations
thereunder.

 
3.1.3 Amendments and Supplements. The Company shall prepare and file with the Commission such amendments, including post-effective

amendments, and supplements to such Registration Statement and the Prospectus used in connection therewith as may be necessary to keep such Registration
Statement effective and in compliance with the provisions of the Securities Act until all Registrable Securities and other securities covered by such
Registration Statement have been disposed of in accordance with the intended method(s) of distribution set forth in such Registration Statement or such
securities have been withdrawn (the “Effectiveness Period”).
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3.1.4 Notification. After the filing of a Registration Statement, the Company shall promptly, and in no event more than two (2) Business

Days after such filing, notify the holders of Registrable Securities included in such Registration Statement of such filing, and shall further notify such holders
promptly and confirm such advice in writing in all events within two (2) Business Days of the occurrence of any of the following: (i) when such Registration
Statement becomes effective; (ii) when any post-effective amendment to such Registration Statement becomes effective; (iii) the issuance or threatened
issuance by the Commission of any stop order (and the Company shall take all actions required to prevent the entry of such stop order or to remove it if
entered); and (iv) any request by the Commission for any amendment or supplement to such Registration Statement or any Prospectus relating thereto or for
additional information or of the occurrence of an event requiring the preparation of a supplement or amendment to such prospectus so that, as thereafter
delivered to the purchasers of the securities covered by such Registration Statement, such prospectus will not contain an untrue statement of a material fact or
omit to state any material fact required to be stated therein or necessary to make the statements therein not misleading, and promptly make available to the
holders of Registrable Securities included in such Registration Statement any such supplement or amendment; except that before filing with the Commission
a Registration Statement or prospectus or any amendment or supplement thereto, including documents incorporated by reference, the Company shall furnish
to the holders of Registrable Securities included in such Registration Statement and to the legal counsel for any such holders, copies of all such documents
proposed to be filed sufficiently in advance of filing to provide such holders and legal counsel with a reasonable opportunity to review such documents and
comment thereon, and the Company shall not file any Registration Statement or prospectus or amendment or supplement thereto, including documents
incorporated by reference, to which such holders or their legal counsel shall reasonably object.

 
3.1.5 Securities Laws Compliance. The Company shall use its commercially reasonable efforts to (i) register or qualify the Registrable

Securities covered by the Registration Statement under such securities or “blue sky” laws of such jurisdictions in the United States as the holders of
Registrable Securities included in such Registration Statement (in light of their intended plan of distribution) may request and to keep such registration or
qualification in effect for so long as such Registration Statement remains in effect and (ii) take such action necessary to cause such Registrable Securities
covered by the Registration Statement to be Registered with or approved by such other governmental authorities or securities exchanges, including the
Nasdaq Capital Market, as may be necessary by virtue of the business and operations of the Company and do any and all other acts and things that may be
necessary or advisable to enable the holders of Registrable Securities included in such Registration Statement to consummate the disposition of such
Registrable Securities in such jurisdictions; provided, however, that the Company shall not be required to qualify generally to do business in any jurisdiction
where it would not otherwise be required to qualify but for this paragraph or subject itself to taxation in any such jurisdiction.

 
3.1.6 Agreements for Disposition. The Company shall enter into customary agreements (including, if applicable, an underwriting agreement

in reasonable and customary form) and take such other actions as are reasonably required in order to expedite or facilitate the disposition of such Registrable
Securities. The representations, warranties and covenants of the Company in any underwriting agreement which are made to or for the benefit of any
Underwriters, to the extent applicable, shall also be made to and for the benefit of the holders of Registrable Securities included in such Registration
Statement, and the representations, warranties and covenants of the holders of Registrable Securities included in such registration statement in any
underwriting agreement which are made to or for the benefit of any Underwriters, to the extent applicable, shall also be made to and for the benefit of the
Company.
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3.1.7 Cooperation. The principal executive officer of the Company, the principal financial officer of the Company, the principal accounting

officer of the Company and all other officers and members of the management of the Company shall cooperate fully in any offering of Registrable Securities
hereunder, which cooperation shall include, without limitation, the preparation of the Registration Statement with respect to such offering and all other
offering materials and related documents, and participation in meetings with Underwriters, attorneys, accountants and potential investors.

 
3.1.8 Selection of Underwriters. In connection with any Registration effected by or at the direction of Holders pursuant to this Agreement,

the Selling Holders holding a majority in interest of the Registrable Securities requested to be sold in any Registration shall have the right to select an
Underwriter or Underwriters in connection with such Registration, which Underwriter or Underwriters shall be reasonably acceptable to the Company. In
connection with a Registration pursuant to this Agreement, the Company shall enter into customary agreements (including an underwriting agreement in
reasonable and customary form) and take such other actions as are reasonably required in order to expedite or facilitate the disposition of the Registrable
Securities in such Registration, including, if necessary, the engagement of a “qualified independent underwriter” in connection with the qualification of the
underwriting arrangements with the Financial Industry Regulatory Authority, Inc.

 
3.1.9. Opinions and Comfort Letters. The Company shall furnish to each holder of Registrable Securities included in any Registration

Statement a signed counterpart, addressed to such holder, of (i) any opinion of counsel to the Company delivered to any Underwriter and (ii) any comfort
letter from the Company’s independent public accountants delivered to any Underwriter.

 
3.1.11. Listing. The Company shall use its commercially reasonable efforts to cause all Registrable Securities included in any Registration

to be listed on such exchanges or otherwise designated for trading in the same manner as similar securities issued by the Company are then listed or
designated or, if no such similar securities are then listed or designated, in a manner satisfactory to the holders of a majority of the Registrable Securities
included in such Registration.

 
3.1.12. Transfer Agent. The Company shall provide a transfer agent and registrar for all such Registrable Securities no later than the

effective date of the Registration Statement.
 
3.1.13. Misstatements. The Company shall notify the holders at any time when a prospectus relating to such Registration Statement is

required to be delivered under the Securities Act, of the happening of any event as a result of which the prospectus included in such Registration Statement, as
then in effect, includes an untrue statement of a material fact or an omission to state a material fact required to be stated in a Registration Statement or
Prospectus, or necessary to make the statements therein in the light of the circumstances under which they were made not misleading (a “Misstatement”), and
then to correct such Misstatement.
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3.2 Registration Expenses. The Company shall bear all costs and expenses incurred in connection with any Registration Statement or Prospectus

required to be filed pursuant to this Agreement, and any amendment or supplement relating thereto, and all expenses incurred in performing or complying
with its other obligations under this Agreement, whether or not the Registration Statement becomes effective, including, without limitation: (i) all Registration
and filing fees and fees of any securities exchange on which the Common Stock is then listed; (ii) fees and expenses of compliance with securities or “blue
sky” laws (including fees and disbursements of counsel for the Underwriters in connection with blue sky qualifications of the Registrable Securities);
(iii) printing, messenger, telephone and delivery expenses; (iv) the Company’s internal expenses (including, without limitation, all salaries and expenses of its
officers and employees); (v) the fees and expenses incurred in connection with the listing of the Registrable Securities as required by Section 3.1.11;
(vi) Financial Industry Regulatory Authority fees; (vii) fees and disbursements of counsel for the Company and fees and expenses for independent certified
public accountants retained by the Company (including the expenses or costs associated with the delivery of any opinions or comfort letters requested
pursuant to Section 3.1.9); (viii) the fees and expenses of any special experts retained by the Company in connection with such Registration; and (ix) the fees
and expenses of one legal counsel selected by the holders of a majority-in-interest of the Registrable Securities included in such Registration not to exceed
$35,000 in the aggregate. The Company shall have no obligation to pay any underwriting discounts or selling commissions attributable to the Registrable
Securities being sold by the holders thereof, which underwriting discounts or selling commissions shall be borne by such holders. Additionally, in an
underwritten offering, all selling stockholders and the Company shall bear the expenses of the underwriter pro rata in proportion to the respective amount of
shares each is selling in such offering.

 
3.3 Information. The holders of Registrable Securities shall use reasonable best efforts to provide such information as may reasonably be requested

by the Company, or the managing Underwriter, if any, in connection with the preparation of any Registration Statement, including amendments and
supplements thereto, in order to effect the Registration of any Registrable Securities under the Securities Act pursuant to Section 2 and in connection with the
Company’s obligation to comply with federal and applicable state securities laws.

 
3.4 Requirements for Participation in Underwritten Offerings. No person may participate in any underwritten offering for equity securities of the

Company pursuant to a Registration initiated by the Company hereunder unless such person (i) agrees to sell such person’s securities on the basis provided in
any underwriting arrangements approved by the Company and (ii) completes and executes all customary questionnaires, indemnities, lock-up agreements,
underwriting agreements and other customary documents as may be reasonably required under the terms of such underwriting arrangements.
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3.5 Suspension of Sales; Adverse Disclosure. Upon receipt of written notice from the Company that a Registration Statement or prospectus contains

a Misstatement or of the happening of any event of the kind described in Section 3.1.4(iv), each of the Holders shall forthwith discontinue disposition of
Registrable Securities until it has received copies of a supplemented or amended prospectus correcting the Misstatement (it being understood that the
Company hereby covenants to prepare and file such supplement or amendment as soon as practicable after the time of such notice), or until it is advised in
writing by the Company that the use of the prospectus may be resumed. If the filing, initial effectiveness or continued use of a Registration Statement in
respect of any Registration at any time would require the Company to make an Adverse Disclosure (as defined below) or would require the inclusion in such
Registration Statement of financial statements that are unavailable to the Company for reasons beyond the Company’s control, the Company may, upon
giving prompt written notice of such action to the Holders, delay the filing or initial effectiveness of, or suspend use of, such Registration Statement for the
shortest period of time, but in no event more than sixty (60) days, determined in good faith by the Company to be necessary for such purpose. In the event the
Company exercises its rights under the preceding sentence, the Holders agree to suspend, as promptly as practicable after their receipt of the notice referred to
above, their use of the Prospectus relating to any Registration in connection with any sale or offer to sell Registrable Securities. The Company shall
immediately notify the Holders of the expiration of any period during which it exercised its rights under this Section 3.6. “Adverse Disclosure” shall mean
any public disclosure of material non-public information, which disclosure, in the good faith judgment of the board of directors of the Company, after
consultation with counsel to the Company, (i) would be required to be made in any Registration Statement or Prospectus in order for the applicable
Registration Statement or Prospectus not to contain any untrue statement of a material fact or omit to state a material fact necessary to make the statements
contained therein (in the case of any prospectus and any preliminary prospectus, in the light of the circumstances under which they were made) not
misleading, (ii) would not be required to be made at such time if the Registration Statement were not being filed, and (iii) the Company has a bona fide
business purpose for not making such information public.

 
3.6 Other Covenants and Obligations. As long as any Holder shall own Registrable Securities: (a) except as required by the Exchange Act, the

Company will not file any Registration Statement or Prospectus included therein or any other filing or document with the Commission which refers to any
Holder of Registrable Securities as a selling securityholder by name or otherwise without the prior written approval of such Holder, such approval to not be
unreasonably conditioned, withheld or delayed; (b) the Company, at all times while it shall be reporting under the Exchange Act, covenants to use
commercially reasonable efforts to file timely (or obtain extensions in respect thereof and file within the applicable grace period) all reports required to be
filed by the Company after the date hereof pursuant to Sections 13(a) or 15(d) of the Exchange Act; (c) the Company further covenants that it shall take such
further action as any holder may reasonably request, all to the extent required from time to time to enable such Holder to sell shares of the Common Stock
held by such Holder without Registration under the Securities Act within the limitation of the exemptions provided by Rule 144 promulgated under the
Securities Act, including providing any legal opinions; and (d) upon the request of any Holder, the Company shall deliver to such Holder a written
certification of a duly authorized officer as to whether it has complied with the requirements set forth in the foregoing clauses (b) and (c).
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4. INDEMNIFICATION AND CONTRIBUTION.
 
4.1 Indemnification by the Company. The Company agrees to indemnify and hold harmless each Holder of Registrable Securities, and each of their

respective officers, employees, affiliates, directors, partners, members, equityholders, attorneys, advisors and agents, and each person or entity, if any, who
controls (within the meaning of Section 15 of the Securities Act or Section 20 of the Exchange Act) each Holder of Registrable Securities (each, an “Holder
Indemnified Party”), from and against any expenses, losses, judgments, actions, claims, proceedings (whether commenced or threatened), damages or
liabilities, whether joint or several (collectively, “Losses”), arising out of or based upon any Misstatement contained in any Registration Statement under
which the sale of such Registrable Securities was Registered under the Securities Act, any preliminary Prospectus, final Prospectus or summary Prospectus
contained in such Registration Statement, or any amendment or supplement to such Registration Statement, preliminary Prospectus, final Prospectus or
summary Prospectus, or any violation by the Company of the Securities Act or any rule or regulation promulgated thereunder applicable to the Company and
relating to action or inaction required of the Company in connection with any such Registration; and the Company shall promptly reimburse the Holder
Indemnified Party for any legal and any other expenses reasonably incurred by such Holder Indemnified Party in connection with investigating and defending
any such Losses, except, with respect to any Holder of Registrable Securities, to the extent such Holder of Registrable Securities is liable to indemnify the
Company for such Losses pursuant to Section 4.2. The Company also shall indemnify any Underwriter of the Registrable Securities, their officers, affiliates,
directors, partners, members and agents and each person who controls such Underwriter on substantially the same basis as that of the indemnification
provided above in this Section 4.1.

 
4.2 Indemnification by Holders of Registrable Securities. Each Selling Holder of Registrable Securities will, in the event that any Registration is

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

sought pursuant to Section 4.1 or 4.2, such person (the “Indemnified Party”) shall, if a claim in respect thereof is to be made against any other person for
indemnification hereunder, notify such other person (the “Indemnifying Party”) in writing of the Loss; provided, however, that the failure by the Indemnified
Party to notify the Indemnifying Party shall not relieve the Indemnifying Party from any liability which the Indemnifying Party may have to such Indemnified
Party hereunder, except and solely to the extent the Indemnifying Party is materially prejudiced by such failure. If the Indemnified Party is seeking
indemnification with respect to any claim or action brought against the Indemnified Party, then the Indemnifying Party shall be entitled to participate in such
claim or action, and, to the extent that it wishes, jointly with all other Indemnifying Parties, to assume control of the defense thereof with counsel satisfactory
to the Indemnified Party. After notice from the Indemnifying Party to the Indemnified Party of its election to assume control of the defense of such claim or
action, the Indemnifying Party shall not be liable to the Indemnified Party for any legal or other expenses subsequently incurred by the Indemnified Party in
connection with the defense thereof other than reasonable costs of investigation; provided, however, that in any action in which both the Indemnified Party
and the Indemnifying Party are named as defendants, the Indemnified Party shall have the right to employ separate counsel (but no more than one such
separate counsel, in addition to local counsel) to represent the Indemnified Party and its controlling persons who may be subject to liability arising out of any
claim in respect of which indemnity may be sought by the Indemnified Party against the Indemnifying Party, with the fees and expenses of such counsel to be
paid by such Indemnifying Party if, based upon the written opinion of counsel of such Indemnified Party, representation of both parties by the same counsel
would be inappropriate due to actual or potential differing interests between them. No Indemnifying Party shall, without the prior written consent of the
Indemnified Party, consent to entry of judgment or effect any settlement of any claim or pending or threatened proceeding in respect of any Losses for which
the Indemnified Party seeks indemnification hereunder if such settlement or judgment includes any non-monetary remedies, requires an admission of fault or
culpability on the part of the Indemnified Party or does not include an unconditional release from all liability of the Indemnified Party in respect of such
Losses.

 
4.4 Contribution.

 
4.4.1 If the indemnification provided for in the foregoing Sections 4.1, 4.2 and 4.3 is unavailable to any Indemnified Party in respect of any

Loss referred to herein, then each such Indemnifying Party, in lieu of indemnifying such Indemnified Party, shall contribute to the amount paid or payable by
such Indemnified Party as a result of such Loss in such proportion as is appropriate to reflect the relative fault of the Indemnified Parties and the
Indemnifying Parties in connection with the actions or omissions which resulted in such Loss. The relative fault of any Indemnified Party and any
Indemnifying Party shall be determined by reference to, among other things, whether the Misstatement relates to information supplied by such Indemnified
Party or such Indemnifying Party (in the case of a Holder, such Misstatement was made in reliance upon and in conformity with information furnished in
writing to the Company by such Holder expressly for use therein) and the parties’ relative intent, knowledge, access to information and opportunity to correct
or prevent such Misstatement.
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4.4.2 The parties hereto agree that it would not be just and equitable if contribution pursuant to this Section 4.4 were determined by pro rata

allocation or by any other method of allocation which does not take account of the equitable considerations referred to in the immediately preceding
Section 4.4.1. The amount paid or payable by an Indemnified Party as a result of any Loss referred to in the immediately preceding paragraph shall be deemed
to include, subject to the limitations set forth above, any legal or other expenses incurred by such Indemnified Party in connection with investigating or
defending any such action or claim. Notwithstanding the provisions of this Section 4.4, no Holder of Registrable Securities shall be required to contribute any
amount in excess of the dollar amount of the net proceeds (after payment of any underwriting fees, discounts, commissions or taxes) actually received by such
Holder from the sale of Registrable Securities which gave rise to such contribution obligation. No person guilty of fraudulent misrepresentation (within the
meaning of Section 11(f) of the Securities Act) shall be entitled to contribution from any person who was not guilty of such fraudulent misrepresentation.

 
4.5 Survival. The indemnification provided for under this Agreement shall remain in full force and effect regardless of any investigation made by or

on behalf of the Indemnified Party or any officer, director or controlling person of such Indemnified Party and shall survive the transfer of securities.
 
5. RULE 144. The Company covenants that it shall timely file any reports required to be filed by it under the Securities Act and the Exchange Act

and shall take such further action as may be required or as the holders of Registrable Securities may reasonably request, all to the extent required from time to
time to enable such holders to sell Registrable Securities without Registration under the Securities Act within the limitation of the exemptions provided by
Rule 144 under the Securities Act, as such rules may be amended from time to time, or any similar rule or regulation hereafter adopted by the Commission.

 
6. MISCELLANEOUS.
 
6.1 Assignment; No Third Party Beneficiaries. This Agreement and the rights, duties and obligations of the Company hereunder may not be assigned

or delegated by the Company in whole or in part. This Agreement and the rights, duties and obligations of the Holders of Registrable Securities hereunder
may be freely assigned or delegated by such Holder of Registrable Securities in conjunction with and to the extent of any transfer of Registrable Securities by
any such Holder. This Agreement and the provisions hereof shall be binding upon and shall inure to the benefit of each of the parties and the permitted
assigns of the applicable holder of Registrable Securities. This Agreement is not intended to confer any rights or benefits on any persons that are not party
hereto other than as expressly set forth in Article 4 and this Section 6.2. No assignment by any party hereto of such party’s rights, duties and obligations
hereunder shall be binding upon or obligate the Company unless and until the Company shall have received (i) written notice of such assignment and (ii) the
written agreement of the assignee, in a form reasonably satisfactory to the Company, to be bound by the terms and provisions of this Agreement (which may
be accomplished by an addendum or certificate of joinder to this Agreement).
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6.2 Notices. All notices, demands, requests, consents, approvals or other communications (collectively, “Notices”) required or permitted to be given

hereunder or which are given with respect to this Agreement shall be in writing and shall be personally served, delivered by reputable air courier service with
charges prepaid, or transmitted by hand delivery, e-mail, telegram, telex or facsimile, addressed as set forth below, or to such other address as such party shall
have specified most recently by written notice. Notice shall be deemed given on the date of service or transmission if personally served or transmitted by
telegram, telex or facsimile; provided, that if such service or transmission is not on a Business Day or is after normal business hours, then such notice shall be
deemed given on the next Business Day. Notice otherwise sent as provided herein shall be deemed given on the next Business Day following timely delivery
of such notice to a reputable air courier service with an order for next-day delivery.

 
To the Company:
 
11099 N. Torrey Pines Road, #100
La Jolla, California 92037
Telephone: (858) 291-7505
Attention: Steven Kemper
Email: skemper@dermtech.com
 
with a copy to:
 
Mintz, Levin, Cohn, Ferris, Glovsky and Popeo, P.C.
3580 Carmel Mountain Road, Suite 300
San Diego, California 92130
Telephone No.: (858) 314-1515
Attention: Jeremy Glaser
Email: JDGlaser@mintz.com
 
To all Holders at such addresses as set forth beneath such Holder’s signature on the signature page hereto.
 
6.3 Severability. This Agreement shall be deemed severable, and the invalidity or unenforceability of any term or provision hereof shall not affect

the validity or enforceability of this Agreement or of any other term or provision hereof. Furthermore, in lieu of any such invalid or unenforceable term or
provision, the parties hereto intend that there shall be added as a part of this Agreement a provision as similar in terms to such invalid or unenforceable
provision as may be possible that is valid and enforceable.

 
6.4 Counterparts. This Agreement may be executed in multiple counterparts, each of which shall be deemed an original, and all of which taken

together shall constitute one and the same instrument.
 
6.5 Entire Agreement. This Agreement (including all agreements entered into pursuant hereto and all certificates and instruments delivered pursuant

hereto and thereto) constitute the entire agreement of the parties with respect to the subject matter hereof and supersede all prior and contemporaneous
agreements, representations, understandings, negotiations and discussions between the parties, whether oral or written, including without limitation the Prior
Agreement.
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6.6 Modifications and Amendments. Upon the written consent of the Company and the Holders of at least a majority in interest of the Registrable

Securities at the time in question, compliance with any of the provisions, covenants and conditions set forth in this Agreement may be waived, or any of such
provisions, covenants or conditions may be amended or modified; provided, however, that notwithstanding the foregoing, any amendment hereto or waiver
hereof that adversely affects one holder of Registrable Securities, solely in its capacity as a holder of the shares of Common Stock of the Company, in a
manner that is materially different from the other Holders of Registrable Securities (in such capacity) shall require the consent of the Holder so affected. No
course of dealing between any holders of Registrable Securities or the Company and any other party hereto or any failure or delay on the part of a holder of
Registrable Securities or the Company in exercising any rights or remedies under this Agreement shall operate as a waiver of any rights or remedies of any
holder of Registrable Securities or the Company. No single or partial exercise of any rights or remedies under this Agreement by a party shall operate as a
waiver or preclude the exercise of any other rights or remedies hereunder or thereunder by such party.

 
6.7 Titles and Headings. Titles and headings of sections of this Agreement are for convenience only and shall not affect the construction of any

provision of this Agreement.
 
6.8 Waivers and Extensions. Any party to this Agreement may waive any right, breach or default which such party has the right to waive, provided

that such waiver will not be effective against the waiving party unless it is in writing, is signed by such party, and specifically refers to this Agreement.
Waivers may be made in advance or after the right waived has arisen or the breach or default waived has occurred. Any waiver may be conditional. No waiver
of any breach of any agreement or provision herein contained shall be deemed a waiver of any preceding or succeeding breach thereof nor of any other
agreement or provision herein contained. No waiver or extension of time for performance of any obligations or acts shall be deemed a waiver or extension of
the time for performance of any other obligations or acts.

 
6.9 Remedies Cumulative. In the event that the Company fails to observe or perform any covenant or agreement to be observed or performed under

this Agreement, the applicable holder of Registrable Securities may proceed to protect and enforce its rights by suit in equity or action at law, whether for
specific performance of any term contained in this Agreement or for an injunction against the breach of any such term or in aid of the exercise of any power
granted in this Agreement or to enforce any other legal or equitable right, or to take any one or more of such actions, without being required to post a bond.
None of the rights, powers or remedies conferred under this Agreement shall be mutually exclusive, and each such right, power or remedy shall be cumulative
and in addition to any other right, power or remedy, whether conferred by this Agreement or now or hereafter available at law, in equity, by statute or
otherwise.

 
6.10 Governing Law. This Agreement shall be governed by, interpreted under, and construed in accordance with the internal laws of the State of

New York applicable to agreements made and to be performed within the State of New York, without giving effect to any choice-of-law provisions thereof
that would compel the application of the substantive laws of any other jurisdiction.

 
6.11 Waiver of Trial by Jury. Each party hereby irrevocably and unconditionally waives the right to a trial by jury in any action, suit, counterclaim or

other proceeding (whether based on contract, tort or otherwise) arising out of, connected with or relating to this Agreement, the transactions contemplated
hereby, or the actions of the Holders in the negotiation, administration, performance or enforcement hereof.
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IN WITNESS WHEREOF, the parties have caused this Registration Rights Agreement to be executed and delivered by their duly authorized

representatives as of the date first written above.
 

 COMPANY:
  
 CONSTELLATION ALPHA CAPITAL CORP., a Delaware corporation
  
 By:           
 Name:  
 Title:

 
[Signature Page to Registration Rights Agreement]

 

 



 

 
IN WITNESS WHEREOF, the parties have caused this Registration Rights Agreement to be executed and delivered by their duly authorized

representatives as of the date first written above.
 

 HOLDER:
  
 RTW MASTER FUND, LTD.
  
 By:       
 Name:  
 Title:

 
[Signature Page to Registration Rights Agreement]

 

 



 

 
IN WITNESS WHEREOF, the parties have caused this Registration Rights Agreement to be executed and delivered by their duly authorized

representatives as of the date first written above.
 

 HOLDER:
  
 RTW INNOVATION MASTER FUND, LTD.
  
 By:                 
 Name:  
 Title:
 

 



 

 
IN WITNESS WHEREOF, the parties have caused this Registration Rights Agreement to be executed and delivered by their duly authorized

representatives as of the date first written above.
 

 HOLDER:
  
 Gary Jacobs
 Address:

 

 



 

 
IN WITNESS WHEREOF, the parties have caused this Registration Rights Agreement to be executed and delivered by their duly authorized

representatives as of the date first written above.
 

 HOLDER:
  
 JACOBS INVESTMENT COMPANY LLC
  
 By:      
 Name:  Gary Jacobs
 Title: Managing Member

 
[Signature Page to Registration Rights Agreement]

 

 



 

 
IN WITNESS WHEREOF, the parties have caused this Registration Rights Agreement to be executed and delivered by their duly authorized

representatives as of the date first written above.
 

 HOLDER:
  
 JACOBS FAMILY TRUST DATED 11-9-99
  
 By:       
 Name:
 Title:

 
[Signature Page to Registration Rights Agreement]

 

 



 

 
IN WITNESS WHEREOF, the parties have caused this Registration Rights Agreement to be executed and delivered by their duly authorized

representatives as of the date first written above.
 

 HOLDER:
  
 PAULSON DERMTECH INVESTMENT LLC
  
 By:     
 Name:  Starla Goff
 Title: Officer of the Managing Member
 

[Signature Page to Registration Rights Agreement]
 

 



 

 
IN WITNESS WHEREOF, the parties have caused this Registration Rights Agreement to be executed and delivered by their duly authorized

representatives as of the date first written above.
 

 HOLDER:
  
 PAULSON DERMTECH INVESTMENT II LLC
  
 By:     
 Name:  Starla Goff
 Title: Officer of the Managing Member

 
[Signature Page to Registration Rights Agreement]

 

 



 

 
IN WITNESS WHEREOF, the parties have caused this Registration Rights Agreement to be executed and delivered by their duly authorized

representatives as of the date first written above.
 

 HOLDER:
  
 PAULSON DERMTECH INVESTMENT III LLC
  
 By:          
 Name:  Starla Goff
 Title: Officer of the Managing Member

 
[Signature Page to Registration Rights Agreement]

 

 



 

 
IN WITNESS WHEREOF, the parties have caused this Registration Rights Agreement to be executed and delivered by their duly authorized

representatives as of the date first written above.
 

 HOLDER:
  
 IRWIN & JOAN JACOBS TRUST DATED 6-2-80
  
 Irwin Jacobs, Trustee

 
[Signature Page to Registration Rights Agreement]

 

 



 

 
IN WITNESS WHEREOF, the parties have caused this Registration Rights Agreement to be executed and delivered by their duly authorized

representatives as of the date first written above.
 

 HOLDER:
  
 Scott R. Pancoast
 Address:
 

[Signature Page to Registration Rights Agreement]
 

 



 

 
IN WITNESS WHEREOF, the parties have caused this Registration Rights Agreement to be executed and delivered by their duly authorized

representatives as of the date first written above.
 

 HOLDER:
  
 Matthew Posard
 Address:

 
[Signature Page to Registration Rights Agreement]

 

 



 

  
IN WITNESS WHEREOF, the parties have caused this Registration Rights Agreement to be executed and delivered by their duly authorized

representatives as of the date first written above.
 

 HOLDER:
  
 Herm Rosenman
 Address:

 
[Signature Page to Registration Rights Agreement]

 

 



 

 
IN WITNESS WHEREOF, the parties have caused this Registration Rights Agreement to be executed and delivered by their duly authorized

representatives as of the date first written above.
 

 HOLDER:
  
 Gene Salkind, M.D.
 Address:

 
[Signature Page to Registration Rights Agreement]

 

 



 

 
IN WITNESS WHEREOF, the parties have caused this Registration Rights Agreement to be executed and delivered by their duly authorized

representatives as of the date first written above.
 

 HOLDER:
  
 Cynthia Collins
 Address:

 
[Signature Page to Registration Rights Agreement]

 

 



 

 
IN WITNESS WHEREOF, the parties have caused this Registration Rights Agreement to be executed and delivered by their duly authorized

representatives as of the date first written above.
 

 HOLDER:
  
 John Dobak, M.D.
 Address:

 
[Signature Page to Registration Rights Agreement]

 

 



 

 
IN WITNESS WHEREOF, the parties have caused this Registration Rights Agreement to be executed and delivered by their duly authorized

representatives as of the date first written above.
 

 HOLDER:
  
 Steven Kemper CPA, MBA, MS
 Address:
 

[Signature Page to Registration Rights Agreement]
 

 



 

 
IN WITNESS WHEREOF, the parties have caused this Registration Rights Agreement to be executed and delivered by their duly authorized

representatives as of the date first written above.
 

 HOLDER:
  
 Todd Wood
 Address:

 
[Signature Page to Registration Rights Agreement]

 

 



 

 
IN WITNESS WHEREOF, the parties have caused this Registration Rights Agreement to be executed and delivered by their duly authorized

representatives as of the date first written above.
 

 HOLDER:
  
 Burkhard Jansen, M.D.
 Address:

 
[Signature Page to Registration Rights Agreement]

 

 



 

 
IN WITNESS WHEREOF, the parties have caused this Registration Rights Agreement to be executed and delivered by their duly authorized

representatives as of the date first written above.
 

 HOLDER:
  
 Zuzu Yao, Ph.D.
 Address:

 
[Signature Page to Registration Rights Agreement]

 

 



 

 
IN WITNESS WHEREOF, the parties have caused this Registration Rights Agreement to be executed and delivered by their duly authorized

representatives as of the date first written above.
 

 HOLDER:
  
 CENTRIPETAL, LLC
  
 By:            
 Title:
 Address:

 
[Signature Page to Registration Rights Agreement]

 

 



 

 
IN WITNESS WHEREOF, the parties have caused this Registration Rights Agreement to be executed and delivered by their duly authorized

representatives as of the date first written above.
 

 HOLDER:
  
 COWEN INVESTMENTS II LLC
  
 By:             
 Title:
 Address:
 

[Signature Page to Registration Rights Agreement]
 

 



 

 
EXHIBIT I

 
Form of Lock-up Agreement

 
FORM OF LOCK-UP AGREEMENT

 
THIS LOCK-UP AGREEMENT (this “Agreement”), dated as of _________ ___, 2019, is made and entered into by and among Constellation Alpha

Capital Corp., a Delaware corporation (the “Company,” and prior to the Company’s domestication as a Delaware corporation, the “BVI Company”) and the
undersigned parties listed under the heading “Holders” on the signature pages hereto (each such party, a “Holder” and collectively the “Holders”).

 
WHEREAS, the Holders are acquiring an aggregate of [●] shares of common stock of the Company, par value $0.001 (“Common Stock”) per share

in exchange for their outstanding shares of capital stock of DermTech, Inc., a Delaware corporation (“DermTech”), on or about the date hereof, pursuant to
that certain Agreement and Plan of Merger, dated as of May __, 2019, by and among the BVI Company, DT Merger Sub, Inc., a Delaware corporation
(“Merger Sub”), and DermTech, whereby Merger Sub will merge with and into DermTech, with DermTech surviving as a wholly owned subsidiary of the
Company (the “Merger”).

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

receipt and sufficiency of which are hereby acknowledged, the parties hereto, intending to be legally bound, hereby agree as follows:
 
1. LOCK-UP.
 
1.1 Lock-Up. Each Holder agrees that, during the period commencing on the date hereof and continuing to and including the date 180 days after the

date of the closing of the Merger (the “Restricted Period”), the Holder shall not (i) sell, offer to sell, contract or agree to sell, hypothecate, pledge, grant any
option to purchase or otherwise dispose of or agree to dispose of, directly or indirectly, or establish or increase a put equivalent position or liquidate or
decrease a call equivalent position within the meaning of Section 16 of the Securities Exchange Act of 1934, as amended, and the rules and regulations of the
Commission promulgated thereunder, with respect to any shares of Common Stock or any securities convertible into or exercisable or exchangeable for shares
of Common Stock, whether now owned or hereafter acquired by the undersigned or with respect to which the undersigned has or hereafter acquires the power
of disposition (collectively, the “Lock-Up Securities”), (ii) enter into any swap or other arrangement that transfers to another, in whole or in part, any of the
economic consequences of ownership of any Lock-Up Securities owned by him, her or it, whether any such transaction is to be settled by delivery of such
securities, in cash or otherwise, or (iii) publicly announce any intention to effect any transaction specified in clause (i) or (ii).

 
1.2 Exceptions. The provisions of Section 1.1 shall not apply to:

 
1.1.1 transactions relating to shares of Common Stock acquired in open market transactions;
 

1.1.2 transfers of shares of Common Stock or any security convertible into or exercisable or exchangeable for Common Stock as a bona fide
gift;

 

 



 

 
1.1.3 transfers of shares of Common Stock to a trust, or other entity formed for estate planning purposes for the primary benefit of the

spouse, domestic partner, parent, sibling, child or grandchild of the undersigned or any other person with whom the undersigned has a
relationship by blood, marriage or adoption not more remote than first cousin;

 
1.1.4 transfers by will or intestate succession upon the death of the undersigned;
 

1.1.5 the transfer of shares of Common Stock pursuant to a qualified domestic order or in connection with a divorce settlement;
 

1.1.6 if the undersigned is a corporation, partnership (whether general, limited or otherwise), limited liability company, trust or other
business entity, (i) transfers to another corporation, partnership, limited liability company, trust or other business entity that controls, is
controlled by or is under common control or management with the undersigned, or (ii) distributions of shares of Common Stock to
partners, limited liability company members or stockholders of the undersigned;

 
1.1.7 transfers to the Company’s officers, directors or their affiliates;
 

1.1.8 pledges of shares of Common Stock as security or collateral in connection with any borrowing or the incurrence of any indebtedness by
any Holder (provided that no transfers of such shares may be effected as a result of any such pledge prior to the end of the Restricted
Period); and

 
1.1.9 pursuant to a bona fide third-party tender offer, merger, stock sale, recapitalization, consolidation or other transaction involving a

Change in Control of the Company, provided that in the event that such tender offer, merger, recapitalization, consolidation or other
such transaction is not completed, the Common Stock subject to this Lock-Up Agreement shall remain subject to this Lock-up
Agreement. For purposes of this Section 1.1.9, a “Change of Control” means the transfer (whether by tender offer, merger, stock
purchase, consolidation or other similar transaction), in one transaction or a series of related transactions, to a person or group of
affiliated persons of the Company’s voting securities if, after such transfer, such person or group of affiliated persons would hold more
than 50% of outstanding voting securities of the Company (or surviving entity) or would otherwise have the power to control the board
of directors of the Company or to direct the operations of the Company.

 
Provided, that in the case of any transfer or distribution pursuant to Sections 1.2.2 through 1.2.7, each donee, distributee or other transferee shall

agree in writing, in form and substance reasonably satisfactory to the Company, to be bound by the provisions of this Agreement.
  

 



 

 
2. MISCELLANEOUS.
 
2.1 Assignment; No Third-Party Beneficiaries. This Agreement and the rights, duties and obligations of the Company hereunder may not be assigned

or delegated by the Company in whole or in part. This Agreement and the rights, duties and obligations of the Holders may be assigned or delegated by such
Holder only in conjunction with and to the extent of any transfer of Lock-Up Securities by any such Holder in accordance with the terms of this Agreement.
This Agreement and the provisions hereof shall be binding upon and shall inure to the benefit of each of the parties and the permitted assigns of the applicable
Holder or of any assignee of such applicable Holder. This Agreement is not intended to confer any rights or benefits on any persons that are not party hereto
other than as expressly set forth in this Section 2.1. No assignment by any party hereto of such party’s rights, duties and obligations hereunder shall be
binding upon or obligate the Company unless and until the Company shall have received (i) written notice of such assignment and (ii) the written agreement
of the assignee, in a form reasonably satisfactory to the Company, to be bound by the terms and provisions of this Agreement (which may be accomplished by
an addendum or certificate of joinder to this Agreement).

 
2.2 Notices. All notices, demands, requests, consents, approvals or other communications required or permitted to be given hereunder or which are

given with respect to this Agreement shall be in writing and shall be personally served, delivered by reputable air courier service with charges prepaid, or
transmitted by hand delivery, e-mail, telegram, telex or facsimile, addressed as set forth below, or to such other address as such party shall have specified
most recently by written notice. Notice shall be deemed given on the date of service or transmission if personally served or transmitted by telegram, telex or
facsimile; provided, that if such service or transmission is not on a business day or is after normal business hours, then such notice shall be deemed given on
the next business day. Notice otherwise sent as provided herein shall be deemed given on the next business day following timely delivery of such notice to a
reputable air courier service with an order for next-day delivery.

 
To the Company:
 
11099 N. Torrey Pines Road, #100
La Jolla, California 92037
Telephone: (858) 291-7505
Attention: Steven Kemper
Email: skemper@dermtech.com
 
with a copy to:
 
Mintz, Levin, Cohn, Ferris, Glovsky and Popeo, P.C.
3580 Carmel Mountain Road, Suite 300
San Diego, California 92130
Telephone No.: (858) 314-1515
Attention: Jeremy Glaser
Email: JDGlaser@mintz.com
  

 



 

 
To all other Holders, to such address as set forth beneath such Holder’s signature on the signature page hereto.
 
2.3 Severability. This Agreement shall be deemed severable, and the invalidity or unenforceability of any term or provision hereof shall not affect

the validity or enforceability of this Agreement or of any other term or provision hereof. Furthermore, in lieu of any such invalid or unenforceable term or
provision, the parties hereto intend that there shall be added as a part of this Agreement a provision as similar in terms to such invalid or unenforceable
provision as may be possible that is valid and enforceable.

 
2.4 Counterparts. This Agreement may be executed in multiple counterparts, each of which shall be deemed an original, and all of which taken

together shall constitute one and the same instrument.
 
2.5 Entire Agreement. This Agreement (including all agreements entered into pursuant hereto and all certificates and instruments delivered pursuant

hereto and thereto) constitute the entire agreement of the parties with respect to the subject matter hereof and supersede all prior and contemporaneous
agreements, representations, understandings, negotiations and discussions between the parties, whether oral or written.

 
2.6 Titles and Headings. Titles and headings of sections of this Agreement are for convenience only and shall not affect the construction of any

provision of this Agreement.
 
2.7 Governing Law. This Agreement shall be governed by, interpreted under, and construed in accordance with the internal laws of the State of New

York applicable to agreements made and to be performed within the State of New York, without giving effect to any choice-of-law provisions thereof that
would compel the application of the substantive laws of any other jurisdiction.

 
2.8 Waiver of Trial by Jury. Each party hereby irrevocably and unconditionally waives the right to a trial by jury in any action, suit, counterclaim or

other proceeding (whether based on contract, tort or otherwise) arising out of, connected with or relating to this Agreement, the transactions contemplated
hereby, or the actions of the Holders in the negotiation, administration, performance or enforcement hereof.

 
[REMAINDER OF PAGE INTENTIONALLY LEFT BLANK]

  

 



 

 
IN WITNESS WHEREOF, the parties have caused this Lock-Up Agreement to be executed and delivered by their duly authorized representatives as

of the date first written above.
 

 COMPANY:
  
 CONSTELLATION ALPHA CAPITAL CORP., a Delaware corporation
  
 By:               
 Name:  
 Title:
 

[Signature page to Lock-Up Agreement]
 

 



 

 
IN WITNESS WHEREOF, the parties have caused this Lock-Up Agreement to be executed and delivered by their duly authorized representatives as

of the date first written above.
 

 HOLDER:
  
 [ENTITY HOLDER]
  
 By:        
 Name:  
 Title:
 Address:
 

[Signature page to Lock-Up Agreement]
 

 



 

 
IN WITNESS WHEREOF, the parties have caused this Lock-Up Agreement to be executed and delivered by their duly authorized representatives as

of the date first written above.
 

 HOLDER:
  
 [INDIVIDUAL NAME]
 Address:
 

[Signature page to Lock-Up Agreement]
 

 
 



 
Exhibit 10.1

 
SUBSCRIPTION AGREEMENT

 
CONSTELLATION ALPHA CAPITAL CORP.
Emerald View, Suite 400
2054 Vista Parkway
West Palm Beach, FL 33411
 
Ladies and Gentlemen:
 

In connection with the proposed business combination (the “Transaction”) in which DermTech, Inc., a Delaware Corporation (“DermTech”) will
merge with a wholly-owned subsidiary corporation of Constellation Alpha Capital Corp., a company incorporated in the British Virgin Islands and which is
expected to re-domicile in the State of Delaware (the “Company”), the undersigned desires to subscribe for and purchase from the Company, and the
Company desires to sell to the undersigned, that number of shares of common stock (the “Company Shares”) of the Company set forth on the signature page
hereof for a purchase price of $3.25 per share, on the terms and subject to the conditions contained herein. In connection therewith, the undersigned and the
Company agree as follows:
 

1.          Subscription. The undersigned hereby irrevocably subscribes for and agrees to purchase from the Company such number of Company Shares
as is set forth on the signature page of this Subscription Agreement on the terms and subject to the conditions provided for herein (the “Shares”). The
undersigned understands and agrees that the Company reserves the right to accept or reject the undersigned’s subscription for the Shares for any reason or for
no reason, in whole or in part, at any time prior to its acceptance by the Company, and the same shall be deemed to be accepted by the Company only when
this Subscription Agreement is signed by a duly authorized person by or on behalf of the Company; the Company may do so in counterpart form. In the event
of rejection of the subscription (in whole or in part) by the Company or the termination of this subscription in accordance with the terms hereof, the
undersigned’s payment hereunder will be returned promptly (within three (3) days) to the undersigned along with this Subscription Agreement, and this
Subscription Agreement shall have no force or effect. The Company expects to enter into substantially this same form of subscription agreement with certain
other investors (the “Other Purchasers”) and expects to complete the sale of Company Shares to them.
 

2.          Closing. The closing of the sale of the Shares contemplated hereby (the “Closing”) is contingent upon the substantially concurrent
consummation of the Transaction. The Closing shall occur on the date of, and immediately prior to, the consummation of the Transaction. Following written
notice from (or on behalf of) the Company to the undersigned (the “Closing Notice”) that the Company reasonably expects (i) all conditions to the closing of
the Transaction to be satisfied or waived and (ii) the Closing to occur on a date that is not less than ten (10) business days from the date of the Closing Notice,
the undersigned shall deliver to the Company, no sooner than three (3) business days prior to the anticipated Closing date specified in the Closing Notice (the
“Closing Date”), the subscription amount for the Shares by wire transfer of United States dollars in immediately available funds to the account specified by
the Company in the Closing Notice against delivery to the undersigned of the Shares in book entry form as set forth in the following sentence. The Company
shall deliver (or cause the delivery of) the Shares in book entry form to the undersigned or to a custodian designated by undersigned, as applicable, as
indicated below. This Subscription Agreement shall terminate and be of no further force or effect, without any liability to either party hereto, if the Company
notifies the undersigned in writing that it has abandoned its plans to move forward with the Transaction. If this Subscription Agreement terminates following
the delivery by the undersigned of the purchase price for the Shares, the Company shall promptly return the purchase price to the undersigned.
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3.          Closing Conditions. The Closing is also subject to the conditions that, on the Closing Date:

 
a.           all representations and warranties of the Company and the undersigned contained in this Subscription Agreement shall be true and

correct in all material respects (other than representations and warranties that are qualified as to materiality or Material Adverse Effect (as defined herein),
which representations and warranties shall be true in all respects) at and as of the Closing Date, and consummation of the Closing shall constitute a
reaffirmation by each of the Company and the undersigned of each of the representations, warranties and agreements of each such party contained in this
Subscription Agreement as of the Closing Date, but in each case without giving effect to consummation of the Transaction;
 

b.           no governmental authority shall have enacted, issued, promulgated, enforced or entered any judgment, order, law, rule or regulation
(whether temporary, preliminary or permanent) which is then in effect and has the effect of making consummation of the transactions contemplated hereby
illegal or otherwise restraining or prohibiting consummation of the transactions contemplated hereby, and no governmental authority shall have instituted or
threatened in writing a proceeding seeking to impose any such restraint or prohibition;
 

c.           the Company is a company incorporated under the laws of the State of Delaware and will be treated as a U.S. corporation for U.S.
federal income tax purposes;

 
d.           there have been no material changes to the material terms of the Transaction set forth on Schedule D;
 
e.           all conditions precedent to the closing of the Transaction, including the approval of the Company’s stockholders, shall have been

satisfied or waived (other than those conditions which, by their nature, are to be satisfied at the closing of the Transaction); and
 
f.            no suspension of the qualification of the Shares for offering or sale or trading in any jurisdiction, or initiation or threatening of any

proceedings for any of such purposes, shall have occurred.
 

4.          Further Assurances. At the Closing, the parties hereto shall execute and deliver such additional documents and take such additional actions
as the parties reasonably may deem to be practical and necessary in order to consummate the subscription as contemplated by this Subscription Agreement.
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5.          Company Representations and Warranties. The Company represents and warrants to the undersigned that, as of the date hereof and as of the

Closing:
 

a.           The Company has been duly organized, is validly existing and is in good standing under the laws of the jurisdiction of its formation
or incorporation, with corporate power and authority to own, lease and operate its properties and conduct its business as presently conducted.
 

b.           The Shares have been duly authorized and, when issued and delivered to the undersigned against full payment therefor in
accordance with the terms of this Subscription Agreement, the Shares will be validly issued, fully paid and non-assessable and will not have been issued in
violation of or subject to any preemptive or similar rights created under the Company’s governance documents or under the laws of the jurisdiction under
which it has been organized.
 

c.           The execution, delivery and performance by the Company of this Subscription Agreement are within its powers, have been duly
authorized and will not constitute or result in a breach or default under or conflict with any order, ruling or regulation of any court or other tribunal or of any
governmental commission or agency, or any agreement or other undertaking, to which the Company is a party or by which the Company is bound, and will
not violate any provisions of the Company’s charter documents, including, without limitation, its incorporation or formation papers and bylaws. The signature
on this Subscription Agreement by the Company is genuine, and the signatory has been duly authorized to execute the same, and this Subscription Agreement
constitutes a legal, valid and binding obligation of the Company, enforceable against it in accordance with its terms, except as may be limited or otherwise
affected by (i) bankruptcy, insolvency, fraudulent conveyance, reorganization, moratorium or other laws relating to or affecting the rights of creditors
generally, and (ii) principles of equity, whether considered at law or equity.
 

d.           The issuance and sale of the Shares and the compliance by the Company with all of the provisions of this Subscription Agreement
and the consummation of the transactions herein will not conflict with or result in a breach or violation of any of the terms or provisions of, or constitute a
default under, or result in the creation or imposition of any lien, charge or encumbrance upon any of the property or assets of the Company or any of its
subsidiaries pursuant to the terms of (i) any indenture, mortgage, deed of trust, loan agreement, lease, license or other agreement or instrument to which the
Company or any of its subsidiaries is a party or by which the Company or any of its subsidiaries is bound or to which any of the property or assets of the
Company is subject, which would have a material adverse effect on the business, properties, financial condition, stockholders’ equity or results of operations
of the Company (a “Material Adverse Effect”) or affect the validity of the Shares or the legal authority of the Company to comply in all material respects with
the terms of this Subscription Agreement; (ii) result in any violation of the provisions of the organizational documents of the Company; or (iii) result in any
violation of any statute or any judgment, order, rule or regulation of any court or governmental agency or body, domestic or foreign, having jurisdiction over
the Company or any of its properties that would have a Material Adverse Effect or affect the validity of the Shares or the legal authority of the Company to
comply with this Subscription Agreement.
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e.           The Company is subject to the reporting requirements of the Securities Exchange Act of 1934, as amended (the “Exchange Act”),

and has filed all reports required thereby. To the Company’s knowledge, there exist no facts or circumstances that reasonably could be expected to prohibit or
delay the preparation and filing of a Securities Act registration statement on Form S-3 that will be available for the resale of the Shares by the undersigned as
contemplated by Section 7 below.
 

f.            As of the date of this Subscription Agreement, the authorized shares of capital stock of the Company consists of an unlimited
number of shares of common stock and an unlimited number of shares of preferred stock. As of the date of this Subscription Agreement, (i) 4,155,000 shares
of Company common stock are issued and outstanding (which excludes 1,187,532 shares subject to redemption rights provided in the amended and restated
articles of association of the Company), all of which are validly issued, fully paid and non-assessable, (ii) no shares of Company common stock are held in
treasury, (iii) the Company has reserved for future issuance 7,468,125 shares of Company common stock pursuant to outstanding warrants, and (iv) the
Company has reserved for future issuance 1,493,625 shares of Company common stock pursuant to outstanding rights. As of the date of this Subscription
Agreement, there are no shares of Company preferred stock issued and outstanding. Except for the warrants and rights mentioned above, there are no options,
warrants or other rights, agreements, arrangements or commitments of any character relating to the issued or unissued capital stock of the Company or
obligating the Company to issue or sell any shares of capital stock of, or other equity interests in, the Company. There are no outstanding contractual
obligations of the Company to repurchase, redeem or otherwise acquire any shares of Company common stock, except for the redemption rights described
above. There are no outstanding contractual obligations of the Company to provide funds to, or make any investment (in the form of a loan, capital
contribution or otherwise) in, any person. The Company has issued promissory notes in the amounts and to the parties set forth in Schedule E.
 

g.           There are no suits, proceedings or legal or governmental actions pending, or to the Company’s knowledge, threatened, before any
court, regulatory body or administrative agency, or any other governmental agency or body, which suits, proceedings or actions, individually or in the
aggregate, could reasonably be expected to have a Material Adverse Effect. The Company is not a party to or subject to the provisions of any injunction,
judgment, decree or order of any court, regulatory body administrative agency or other governmental agency or body that could reasonably be expected to
have a Material Adverse Effect.
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h.           Since December 31, 2018, (i) there has not been any change in the capital stock of the Company (other than the sale of the Shares

hereunder, the sale of additional Company Shares to the Other Purchasers, Company Shares redeemed in connection with the Company’s special meeting of
shareholders held on March 21, 2019 to approve an extension to the amount of time it has to complete a business combination and the issuance of Company
Shares pursuant to the Transaction, in each case as of the Closing), and (ii) there has not occurred any event that has caused or reasonably could be expected
to cause a Material Adverse Event.
 

i.            None of the following documents contained or contains a an untrue statement of a material fact or omitted or omits to state a
material fact required to be stated therein, or necessary to make the statements therein, in light of the circumstances in which they were made, not misleading:
(i) the Company’s Annual Report on Form 10-K for the fiscal year ended March 31, 2018; (ii) the Company’s Quarterly Reports on Form 10-Q for the fiscal
quarters ended June 30, 2018, September 30, 2018 and December 31, 2018; (iii) the Company’s Current Reports on Form 8-K filed with the Securities and
Exchange Commission (the “SEC”) on August 3, 2018, December 4, 2018, February 28, 2019, March 15, 2019 and March 25, 2019; (iv) all other documents
filed by the Company with the SEC since the filing of the above-mentioned Form 10-K; and (v) the Disclosure Package (as defined below). In the past 12
calendar months, the Company has filed all documents required to be filed by it prior to the date hereof with the SEC pursuant to the reporting requirements
of the Exchange Act.
 

j.            The financial statements of the Company and the related notes and schedules thereto included in the Company’s Exchange Act
filings fairly present in all material respects the financial position, results of operations, stockholders’ equity and cash flows of the Company as of the dates
and for the periods specified therein. Such financial statements and the related notes and schedules thereto have been prepared in accordance with generally
accepted accounting principles consistently applied throughout the periods involved and all adjustments necessary for a fair presentation of results for such
periods have been made; provided, however, that the Company’s unaudited financial statements are subject to normal year-end adjustments.
 

k.           Except as described in the Company’s Current Report on Form 8-K filed with the SEC on February 28, 2019, the Company is in
compliance with the requirements of the NASDAQ Capital Market (“Nasdaq”) for continued listing thereon of the Company Shares. The Company has taken
no action designed to, or likely to have the effect of, terminating the registration of the Company Shares under the Exchange Act or the listing of the
Company Shares on Nasdaq, nor, except as disclosed in the Company’s Current Report on Form 8-K filed with the SEC on February 28, 2019, has the
Company received any notification that the SEC or Nasdaq is contemplating terminating such registration or listing. The transactions contemplated by this
Subscription Agreement will not contravene the rules and regulations of Nasdaq. The Company will comply with all requirements of Nasdaq with respect to
the issuance of the Shares hereunder and the issuance of Company Shares to the Other Purchasers, and shall cause the Shares to be approved for listing on
Nasdaq (and any other exchange on which the Company Shares are listed for trading) not later than the Closing.
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6.          Subscriber Representations and Warranties. The undersigned represents and warrants to the Company that, as of the date hereof and as of the

Closing:
 

a.           The undersigned is (i) a “qualified institutional buyer” (as defined in Rule 144A under the Securities Act of 1933, as amended (the
“Securities Act”)) or (ii) an institutional “accredited investor” (within the meaning of Rule 501(a) under the Securities Act), in each case, satisfying the
requirements set forth on Schedule A, and is acquiring the Shares only for his, her or its own account and not for the account of others, and not on behalf of
any other account or person or with a view to, or for offer or sale in connection with, any distribution thereof in violation of the Securities Act (and shall
provide the requested information on Schedule A following the signature page hereto). The undersigned is not an entity formed for the specific purpose of
acquiring the Shares.
 

b.           The undersigned understands that the Shares are being offered in a transaction not involving any public offering within the
meaning of the Securities Act and that the Shares have not been registered under the Securities Act. The undersigned understands that the Shares may not be
resold, transferred, pledged or otherwise disposed of by the undersigned absent an effective registration statement under the Securities Act except (i) to the
Company or a subsidiary thereof, (ii) to non-U.S. persons pursuant to offers and sales that occur outside the United States within the meaning of Regulation S
under the Securities Act or (iii) pursuant to another applicable exemption from the registration requirements of the Securities Act, and in each of cases (i) and
(iii) in accordance with any applicable securities laws of the states and other jurisdictions of the United States, and that any certificates representing the
Shares shall contain a legend to such effect. The undersigned acknowledges that the Shares will not be eligible for resale pursuant to Rule 144A promulgated
under the Securities Act. The undersigned understands and agrees that the Shares will be subject to transfer restrictions and, as a result of these transfer
restrictions, the undersigned may not be able to readily resell the Shares and may be required to bear the financial risk of an investment in the Shares for an
indefinite period of time. The undersigned understands that it has been advised to consult legal counsel prior to making any offer, resale, pledge or transfer of
any of the Shares.
 

c.           The undersigned understands and agrees that the undersigned is purchasing Shares directly from the Company. The undersigned
further acknowledges that there have been no representations, warranties, covenants and agreements made to the undersigned by the Company, or its officers
or directors, expressly or by implication, other than those representations, warranties, covenants and agreements included in this Subscription Agreement.
 

d.           The undersigned’s acquisition and holding of the Shares will not constitute or result in a non-exempt prohibited transaction under
Section 406 of the Employee Retirement Income Security Act of 1974, as amended, Section 4975 of the Internal Revenue Code of 1986, as amended, or any
applicable similar law.
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e.           The undersigned acknowledges and agrees that the undersigned has received such information as the undersigned deems necessary

in order to make an investment decision with respect to the Shares. Without limiting the generality of the foregoing, the undersigned acknowledges that it has
reviewed the disclosure package attached hereto as Schedule C (the “Disclosure Package”). The undersigned represents and agrees that the undersigned and
the undersigned’s professional advisor(s), if any, have had the full opportunity to ask such questions, receive such answers and obtain such information as the
undersigned and such undersigned’s professional advisor(s), if any, have deemed necessary to make an investment decision with respect to the Shares. The
undersigned further acknowledges that the information contained in the Disclosure Package is preliminary and subject to change, and that any changes to the
information contained in the Disclosure Package, including, without limitation, any changes based on updated information or changes in terms of the
Transaction (other than the material terms set forth on Schedule D which shall not have materially changed), shall in no way affect the undersigned’s
obligation to purchase the Shares hereunder.
 

f.            The undersigned became aware of this offering of the Shares solely by means of direct contact between the undersigned and the
Company or a representative of the Company, and the Shares were offered to the undersigned solely by direct contact between the undersigned and the
Company or a representative of the Company. The undersigned did not become aware of this offering of the Shares, nor were the Shares offered to the
undersigned, by any other means. The undersigned acknowledges that the Company represents and warrants that the Shares (i) were not offered by any form
of general solicitation or general advertising and (ii) are not being offered in a manner involving a public offering under, or in a distribution in violation of,
the Securities Act, or any state securities laws.
 

g.           The undersigned acknowledges that it is aware that there are substantial risks incident to the purchase and ownership of the Shares,
including those set forth in the Disclosure Package. The undersigned has such knowledge and experience in financial and business matters as to be capable of
evaluating the merits and risks of an investment in the Shares, and the undersigned has sought such accounting, legal and tax advice as the undersigned has
considered necessary to make an informed investment decision.
 

h.           Alone, or together with any professional advisor(s), the undersigned has adequately analyzed and fully considered the risks of an
investment in the Shares and determined that the Shares are a suitable investment for the undersigned and that the undersigned is able at this time and in the
foreseeable future to bear the economic risk of a total loss of the undersigned’s investment in the Company. The undersigned acknowledges specifically that a
possibility of total loss exists.
 

i.            In making its decision to purchase the Shares, the undersigned has relied solely upon independent investigation made by the
undersigned. Without limiting the generality of the foregoing, the undersigned has not relied on any statements or other information provided by the
Placement Agent (as defined below) concerning the Company or the Shares or the offer and sale of the Shares.
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j.            The undersigned understands and agrees that no federal or state agency has passed upon or endorsed the merits of the offering of

the Shares or made any findings or determination as to the fairness of this investment.
 

k.           The undersigned has been duly formed or incorporated and is validly existing in good standing under the laws of its jurisdiction of
incorporation or formation.
 

l.            The execution, delivery and performance by the undersigned of this Subscription Agreement are within the powers of the
undersigned, have been duly authorized and will not constitute or result in a breach or default under or conflict with any order, ruling or regulation of any
court or other tribunal or of any governmental commission or agency, or any agreement or other undertaking, to which the undersigned is a party or by which
the undersigned is bound, and, if the undersigned is not an individual, will not violate any provisions of the undersigned’s charter documents, including,
without limitation, its incorporation or formation papers, bylaws, indenture of trust or partnership or operating agreement, as may be applicable. The signature
on this Subscription Agreement is genuine, and the signatory, if the undersigned is an individual, has legal competence and capacity to execute the same or, if
the undersigned is not an individual the signatory has been duly authorized to execute the same, and this Subscription Agreement constitutes a legal, valid and
binding obligation of the undersigned, enforceable against the undersigned in accordance with its terms, except as may be limited or otherwise affected by (i)
bankruptcy, insolvency, fraudulent conveyance, reorganization, moratorium or other laws relating to or affecting the rights of creditors generally, and (ii)
principles of equity, whether considered at law or equity.
 

m.          Neither the due diligence investigation conducted by the undersigned in connection with making its decision to acquire the Shares
nor any representations and warranties made by the undersigned herein shall modify, amend or affect the undersigned’s right to rely on the truth, accuracy and
completeness of the Company’s representations and warranties contained herein.
 

n.           The undersigned is not (i) a person or entity named on the List of Specially Designated Nationals and Blocked Persons
administered by the U.S. Treasury Department’s Office of Foreign Assets Control (“OFAC”) or in any Executive Order issued by the President of the United
States and administered by OFAC (“OFAC List”), or a person or entity prohibited by any OFAC sanctions program, (ii) a Designated National as defined in
the Cuban Assets Control Regulations, 31 C.F.R. Part 515, or (iii) a non-U.S. shell bank or providing banking services indirectly to a non-U.S. shell bank
(collectively, a “Prohibited Investor”). The undersigned agrees to provide law enforcement agencies, if requested thereby, such records as required by
applicable law, provided that the undersigned is permitted to do so under applicable law. If the undersigned is a financial institution subject to the Bank
Secrecy Act (31 U.S.C. Section 5311 et seq.) (the “BSA”), as amended by the USA PATRIOT Act of 2001 (the “PATRIOT Act”), and its implementing
regulations (collectively, the “BSA/PATRIOT Act”), the undersigned maintains policies and procedures reasonably designed to comply with applicable
obligations under the BSA/PATRIOT Act. To the extent required, it maintains policies and procedures reasonably designed for the screening of its investors
against the OFAC sanctions programs, including the OFAC List. To the extent required, it maintains policies and procedures reasonably designed to ensure
that the funds held by the undersigned and used to purchase the Shares were legally derived.
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o.           No disclosure or offering document has been prepared by Cowen and Company, LLC (the “Placement Agent”) or any of its

affiliates in connection with the offer and sale of the Shares.
 

p.           The Placement Agent and its directors, officers, employees, representatives and controlling persons have made no independent
investigation with respect to the Company or the Shares or the accuracy, completeness or adequacy of any information supplied to the undersigned by the
Company.
 

q.           In connection with the issue and purchase of the Shares, the Placement Agent has not acted as the undersigned’s financial advisor
or fiduciary.
 

r.            If the undersigned is a resident or subject to the laws of Canada, the undersigned hereby declares, represents, warrants and agrees
as set forth in the attached Schedule B.
 

7.          Registration of Shares. The Company agrees that, within forty-five (45) calendar days after the consummation of the Transaction, the
Company will file with the SEC (at the Company’s sole cost and expense) a registration statement registering such resale (the “Registration Statement”), and
the Company shall use its commercially reasonable efforts to have the Registration Statement declared effective as soon as practicable after the filing thereof;
provided, however, that the Company’s obligations to include the Shares in the Registration Statement are contingent upon the undersigned furnishing in
writing to the Company such information regarding the undersigned, the securities of the Company held by the undersigned and the intended method of
disposition of the Shares as shall be reasonably requested by the Company to effect the registration of the Shares, and shall execute such documents in
connection with such registration as the Company may reasonably request that are customary of a selling stockholder in similar situations.
 

8.          [Reserved]
 

9.          Termination. This Subscription Agreement shall terminate and be void and of no further force and effect, and all rights and obligations of the
parties hereunder shall terminate without any further liability on the part of any party in respect thereof, upon the earlier to occur of (a) following the
execution of a definitive agreement among the Company and DermTech with respect to the Transaction (a “Transaction Agreement”), such date and time as
such Transaction Agreement is terminated in accordance with its terms without the Transaction being consummated, (b) upon the mutual written agreement of
each of the parties hereto to terminate this Subscription Agreement, (c) if any of the conditions to Closing set forth in Section 3 of this Subscription
Agreement are not satisfied or waived on or prior to the Closing and, as a result thereof, the transactions contemplated by this Subscription Agreement are not
consummated at the Closing or (d) September 24, 2019; provided that nothing herein will relieve any party from liability for any willful breach hereof prior to
the time of termination, and each party will be entitled to any remedies at law or in equity to recover losses, liabilities or damages arising from such breach.
The Company shall promptly notify the undersigned of the termination of the Transaction Agreement after the termination of such agreement.
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10.        Trust Account Waiver. The undersigned acknowledges that the Company is a blank check company with the powers and privileges to effect

a merger, asset acquisition, reorganization or similar business combination involving the Company and one or more businesses or assets. The undersigned
further acknowledges that, as described in the Company’s prospectus relating to its initial public offering dated June 19, 2017 (the “Prospectus”) available at
www.sec.gov, substantially all of the Company’s assets consist of the cash proceeds of the Company’s initial public offering and private placements of its
securities, and substantially all of those proceeds have been deposited in a trust account (the “Trust Account”) for the benefit of the Company, its public
shareholders and the underwriters of the Company’s initial public offering. For and in consideration of the Company entering into this Subscription
Agreement, the receipt and sufficiency of which are hereby acknowledged, the undersigned hereby irrevocably waives any and all right, title and interest, or
any claim of any kind it has or may have in the future, in or to any monies held in the Trust Account, and agrees not to seek recourse against the Trust
Account as a result of, or arising out of, this Subscription Agreement.
 

11.        Placement Agent Fee. The Company and the undersigned agree that the undersigned shall not be responsible or otherwise have any liability
for the payment of any fee to the Placement Agent. The Company represents and warrants to the undersigned that the Company has not engaged or employed
any finder, broker, agent or other intermediary, other than the Placement Agent, in connection with the transactions described herein. There are no fees,
commissions or compensation payable by the undersigned to any person engaged or retained by, through or on behalf of the Company in connection with the
consummation of the transactions described herein.
 

12.        Miscellaneous.
 

a.           Neither this Subscription Agreement nor any rights or obligations that may accrue hereunder (other than the Shares acquired
hereunder, if any) may be transferred or assigned by the Company or the undersigned without the consent of the other party.
 

b.           The Company may request from the undersigned such additional information as the Company may deem necessary to evaluate the
eligibility of the undersigned to acquire the Shares, and the undersigned shall provide such information as may reasonably be requested, to the extent readily
available and to the extent consistent with its internal policies and procedures.
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c.           The undersigned acknowledges that the Company, the Placement Agent and others will rely on the acknowledgments,

understandings, agreements, representations and warranties contained in this Subscription Agreement. Prior to the Closing, the undersigned agrees to
promptly notify the Company if any of the acknowledgments, understandings, agreements, representations and warranties set forth herein are no longer
accurate. The undersigned agrees that each purchase by the undersigned of Shares from the Company will constitute a reaffirmation of the acknowledgments,
understandings, agreements, representations and warranties herein (as modified by any such notice) by the undersigned as of the time of such purchase. The
undersigned further acknowledges and agrees that the Placement Agent is a third-party beneficiary of the representations and warranties of the undersigned
contained in Section 6 of this Subscription Agreement.
 

d.           The Company is entitled to rely upon this Subscription Agreement and is irrevocably authorized to produce this Subscription
Agreement or a copy hereof to any interested party in any administrative or legal proceeding or official inquiry with respect to the matters covered hereby.
 

e.           All the agreements, representations and warranties made by each party hereto in this Subscription Agreement shall survive the
Closing.
 

f.            This Subscription Agreement may not be modified, waived or terminated except by an instrument in writing, signed by the party
against whom enforcement of such modification, waiver, or termination is sought.
 

g.           This Subscription Agreement constitutes the entire agreement, and supersedes all other prior agreements, understandings,
representations and warranties, both written and oral, among the parties, with respect to the subject matter hereof. Except as otherwise expressly set forth in
subsection (c) of this Section 11, this Subscription Agreement shall not confer any rights or remedies upon any person other than the parties hereto, and their
respective successor and assigns.
 

h.           Except as otherwise provided herein, this Subscription Agreement shall be binding upon, and inure to the benefit of the parties
hereto and their heirs, executors, administrators, successors, legal representatives, and permitted assigns, and the agreements, representations, warranties,
covenants and acknowledgments contained herein shall be deemed to be made by, and be binding upon, such heirs, executors, administrators, successors,
legal representatives and permitted assigns.
 

i.            If any provision of this Subscription Agreement shall be invalid, illegal or unenforceable, the validity, legality or enforceability of
the remaining provisions of this Agreement shall not in any way be affected or impaired thereby and shall continue in full force and effect.
 

j.            This Subscription Agreement may be executed in one or more counterparts (including by facsimile or electronic mail or in .pdf)
and by different parties in separate counterparts, with the same effect as if all parties hereto had signed the same document. All counterparts so executed and
delivered shall be construed together and shall constitute one and the same agreement.
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k.           The parties hereto agree that irreparable damage would occur in the event that any of the provisions of this Subscription 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 Subscription Agreement and to enforce specifically the terms and provisions of this Subscription
Agreement, this being in addition to any other remedy to which such party is entitled at law, in equity, in contract, in tort or otherwise.
 

l.            The obligations of the undersigned under this Subscription Agreement are several and not joint with the obligations of any Other
Purchaser under any other subscription agreement. The undersigned shall be entitled independently to protect and enforce its rights, including its rights arising
under this Subscription Agreement, and it shall not be necessary for any Other Purchaser to be joined as an additional party in any proceeding for such
purpose. Nothing contained in this Subscription Agreement or any subscription agreement entered into by any Other Purchaser, and no action taken by the
undersigned pursuant hereto or any Other Purchaser pursuant thereto, shall be deemed to constitute the undersigned and any Other Purchaser(s) as a
partnership, an association, a joint venture or any other kind of entity, or create a presumption that the undersigned and any Other Purchaser(s) are acting as a
group with respect to the transactions contemplated hereby or thereby.
 

m.          THIS SUBSCRIPTION AGREEMENT SHALL BE GOVERNED BY, AND CONSTRUED IN ACCORDANCE WITH,
THE LAWS OF THE STATE OF NEW YORK, WITHOUT REGARD TO THE PRINCIPLES OF CONFLICTS OF LAWS THAT WOULD
OTHERWISE REQUIRE THE APPLICATION OF THE LAW OF ANY OTHER STATE. EACH PARTY HERETO HEREBY WAIVES ANY
RIGHT TO A JURY TRIAL IN CONNECTION WITH ANY LITIGATION PURSUANT TO THIS SUBSCRIPTION AGREEMENT AND THE
TRANSACTIONS CONTEMPLATED HEREBY.
 

[SIGNATURE PAGES FOLLOW]
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IN WITNESS WHEREOF, the undersigned has executed or caused this Subscription Agreement to be executed by its duly authorized

representative as of the date set forth below.
 
Name of Investor:  State/Country of Formation or Domicile:
   
By:    
    
Name:    
    
Title:    
 
Name in which shares are to be registered (if different):  Date: ______________, 2019
   
Investor’s EIN:   
   
Business Address-Street:  Mailing Address-Street (if different):
   
City, State, Zip:  City, State, Zip:
   
Attn:________________  Attn:________________
   
Telephone No.:  Telephone No.:
   
Facsimile No.:  Facsimile No.:
   
Number of Shares:  [   ] (subject to adjustment for any reverse split or other adjustment that may

be effected for the purpose of meeting the initial listing requirements of the
Nasdaq Capital Market)

   
Aggregate Subscription Amount: $  Price Per Share: $3.25 (subject to adjustment for any reverse split or other

adjustment that may be effected for the purpose of meeting the initial listing
requirements of the Nasdaq Capital Market)

 
You must pay the Subscription Amount by wire transfer of United States dollars in immediately available funds to the account specified by the

Company in the Closing Notice. To the extent the offering is oversubscribed, the number of Shares received may be less than the number of Shares
subscribed for, in which case the excess payment representing the undersigned’s unfulfilled number of Shares shall be promptly returned to the undersigned
in accordance with Section 1 of this Agreement.
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IN WITNESS WHEREOF, the Company has accepted this Subscription Agreement as of the date set forth below.

 
 CONSTELLATION ALPHA CAPITAL CORP.
   
 By:                  
   
 Name:  
   
 Title:  
   
Date:________________, 2019   
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Exhibit 10.2

 
DEFERRED UNDERWRITING FEE ASSIGNMENT AGREEMENT

 
Cowen and Company, LLC
As Representative of the several Underwriters
c/o Cowen and Company, LLC
1221 Avenue of the Americas
New York, New York 10020
 

May 29, 2019
Re: Deferred Underwriting Fee Assignment Agreement
 
Ladies and Gentlemen:
 

This deferred underwriting fee assignment agreement (this “Fee Agreement”) is being delivered to you in connection with that certain Underwriting
Agreement, dated as of June 19, 2017 (the “Underwriting Agreement”), by and among Cowen and Company, LLC (“Cowen”), acting as representative of the
underwriters named in Schedule A thereto (the “Underwriters”), and Constellation Alpha Capital Corp., a company incorporated in the British Virgin Islands
(“Constellation”), and the proposed business combination by and among DermTech, Inc., a Delaware corporation (the “Company”), Constellation and a
wholly-owned subsidiary of Constellation, whereby the Company would survive the business combination as a wholly-owned subsidiary of Constellation,
and the existing stockholders of the Company would own a majority of the voting securities of Constellation following the business combination (the
“Merger”). For the avoidance of doubt, the Merger shall not include any business combination which results in the existing stockholders of the Company
owning less than a majority of the voting securities of Constellation following such business combination.

 
Pursuant to the terms of the Underwriting Agreement, Constellation has agreed to pay to the Underwriters the Deferred Discount (as defined

therein), which is equal to $4,375,000 (the “Original Fee”).
 
For good and valuable consideration, the receipt and sufficiency of which are hereby acknowledged, Constellation agrees to assign to the Company,

and the Company agrees to assume, Constellation’s obligation pursuant to the Underwriting Agreement to pay to the Underwriters the Original Fee (the
“Assignment”), pursuant to the following terms and conditions:
 

1. The Assignment set forth herein (including with respect to the payment obligations and terms set forth in Sections 2-4 below) shall be
effective only if and when the Merger consummates, provided that the Assignment shall not be effective in the event of any Merger
consummated after September 23, 2019.
 

2. If the Merger has consummated and Constellation has raised at least an additional $15,000,000 (the “Post-Closing Proceeds”) pursuant to
proceeds received from one or more equity financings consummated after the closing of the Merger (the “Closing”) and by the twelve (12)
month anniversary of the Closing (the “Anniversary Date”), then the Company shall pay to the Underwriters a cash fee equal to 50% of the
Original Fee, or $2,187,500 (the “New Cash Fee”), in its entirety, within two (2) business days from the Company’s receipt of the Post-
Closing Proceeds. For the avoidance of doubt, the Post-Closing Proceeds shall not include any proceeds received in any financing
consummated prior to or simultaneous with the Closing.
 

 



 

 
3. If the Merger has consummated and Constellation has failed to raise the Post-Closing Proceeds by the Anniversary Date, then the Company

shall pay to the Underwriters a cash fee equal to 50% of the New Cash Fee, or $1,093,750 (the “50% New Cash Fee”), within one (1) week
of the Anniversary Date. With respect to the remaining balance of $1,093,750 of the New Cash Fee (the “Remaining Balance”), Cowen
may elect to extend the Company’s payment deadline to a future date to be determined at that time, at which point the Remaining Balance
shall be due and payable. If Cowen does not make such an election within two (2) weeks of the Anniversary Date, then the Company shall,
in lieu of the Company paying the Remaining Balance in cash, cause Constellation to issue to the Underwriters a number of shares of
Constellation’s common stock having an aggregate value equal to the Remaining Balance, assuming a price per share equal to the then Fair
Market Value (as defined below) of Constellation’s common stock (the “Alternative Equity Payment”). “Fair Market Value” shall mean
Constellation’s 60-day volume-weighted average price on the last trading day before Constellation’s issuance of the Alternative Equity
Payment, subject to any limitation imposed by stock exchange rules.

 
4. Pursuant to the terms of this Fee Agreement, the Company’s payment of (i) the New Cash Fee or (ii) the 50% New Cash Fee and the

Alternative Equity Payment, in either instance, shall satisfy the Company’s obligation to pay the Original Fee in full, and no further
payment of any kind shall be required of the Company or Constellation in connection with the Original Fee.
 

5. If, during the eighteen (18) month period following the Closing, the Company proposes to effect any restructuring transaction (through a
recapitalization, extraordinary dividend, stock repurchase, spin-off, joint venture or otherwise), any acquisition or disposition transaction
(including, without limitation, a merger, exchange offer, sale or purchase of assets or capital stock), any bank financing, any public offering,
any Rule 144A offering or any private placement of securities, the Company agrees to offer to engage Cowen as the Company’s exclusive
financial advisor, lead lender or arranger, lead manager underwriter, lead purchaser, or exclusive placement agent, as the case may be, in
connection with such transaction(s) on terms and conditions customary to investment banks for similar transactions; provided, however, that
Cowen may decline in writing such engagement in its sole and absolute discretion at such time. The terms of such engagements shall be set
forth in separate agreements and may be subject to, among other things, satisfactory completion of due diligence by Cowen, market
conditions, the absence of adverse changes to the Company’s business or financial condition, approval of Cowen’s internal committee and
any other conditions that Cowen may deem appropriate for transactions of such nature.

 
6. This Fee Agreement constitutes the entire agreement and understanding of the parties hereto in respect of the subject matter hereof and

supersedes all prior understandings, agreements, or representations by or among the parties hereto, written or oral, to the extent they relate
in any way to the subject matter hereof or the transactions contemplated hereby. This Fee Agreement may not be changed, amended,
modified or waived (other than to correct a typographical error) as to any particular provision, except by a written instrument executed by
all parties hereto.
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7. This Fee Agreement shall be governed by and construed and enforced in accordance with the laws of the State of New York.
 
8. This Fee Agreement may be executed and delivered (including by facsimile transmission or by electronic transmission) in one or more

counterparts, and by the different parties hereto in separate counterparts, each of which when executed shall be deemed to be an original but
all of which taken together shall constitute one and the same agreement.

 
[Signature Pages Follow]
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 CONSTELLATION ALPHA CAPITAL CORP.
  
 By: /s/ Rajiv Shukla
 Name: Rajiv Shukla
 Title: Chief Executive Officer

 
 DERMTECH, INC.
  
 By:  /s/ John Dobak
  Name: John Dobak
  Title: Chief Executive Officer
 
Acknowledged and Agreed:  
 
COWEN AND COMPANY, LLC  
  
By:  /s/ Christopher Weekes  
 Name: Christopher Weekes  
 Title: Managing Director  
 

[Signature Page to Deferred Underwriting Fee Assignment Agreement]
 

 
 



 
Exhibit 10.3

 
FORFEITURE AGREEMENT

 
Constellation Alpha Capital Corp.  
2054 Vista Parkway
Emerald View, Suite 400
West Palm Beach, FL 33411
 
DermTech, Inc.
11099 N. Torrey Pines Road, #100
La Jolla, California 92037
Attn: Steven Kemper (skemper@dermtech.com)
 

May 29, 2019
Re: Forfeiture Agreement

 
Ladies and Gentlemen:
 

This letter (this “Letter Agreement”) is being delivered to you in connection with that certain Agreement and Plan of Merger, dated as of May 29,
2019 (as it may be amended from time to time, the “Merger Agreement”), by and among Constellation Alpha Capital Corp., a company incorporated in the
British Virgin Islands (“Constellation”), DT Merger Sub, Inc., a Delaware corporation, and DermTech, Inc., a Delaware corporation (the “Company”),
relating to the proposed business combination between the Company and Constellation. Unless otherwise defined herein, capitalized terms are used herein as
defined in the Merger Agreement.
 

In order to induce the Company and Constellation to enter into the Merger Agreement and to proceed with the consummation of the Merger and the
transactions contemplated thereby, and for other good and valuable consideration, the receipt and sufficiency of which are hereby acknowledged, Centripetal,
LLC, a Delaware limited liability company (the “Sponsor”), hereby agrees with the Company and Constellation as follows:
 

1.          Substantially simultaneously with, but immediately prior to, the Effective Time, the Sponsor shall forfeit and surrender, and/or cause the
forfeiture and surrender to Constellation, for no consideration of, 2,694,779 shares of Constellation Common Stock.

 
2.          The Sponsor hereby agrees to take, and authorizes Constellation to take, such other actions as shall be necessary to evidence such surrender

and forfeiture as of immediately prior to the Effective Time.
 
3.          This Letter Agreement constitutes the entire agreement and understanding of the parties hereto in respect of the subject matter hereof and

supersedes all prior understandings, agreements, or representations by or among the parties hereto, written or oral, to the extent they relate in any way to the
subject matter hereof or the transactions contemplated hereby. This Letter Agreement may not be changed, amended, modified or waived (other than to
correct a typographical error) as to any particular provision, except by a written instrument executed by all parties hereto.

 
4.          This Letter Agreement shall automatically terminate and be of no force and effect upon the termination of the Merger Agreement for any

reason.
 
5.          No party hereto may assign either this Letter Agreement or any of its rights, interests, or obligations hereunder without the prior written

consent of the other party, except as provided above. Any purported assignment in violation of this paragraph shall be void and ineffectual and shall not
operate to transfer or assign any interest or title to the purported assignee. This Letter Agreement shall be binding on the Sponsor and its successors and
permitted assigns. Any transfer made in contravention of this Letter Agreement shall be null and void.

 

 



 

 
6.          This Letter Agreement shall be governed by and construed and enforced in accordance with the laws of the State of Delaware, without

giving effect to conflicts of law principles that would result in the application of the substantive laws of another jurisdiction. The parties hereto (i) all agree
that any action, proceeding, claim or dispute arising out of, or relating in any way to, this Letter Agreement shall be brought and enforced in the Court of
Chancery of the State of Delaware in and for New Castle County, Delaware, and irrevocably submit to such jurisdiction and venue, which jurisdiction and
venue shall be exclusive and (ii) waive any objection to such exclusive jurisdiction and venue or that such courts represent an inconvenient forum.

 
7.          This Letter Agreement may be executed and delivered (including by facsimile transmission or by electronic transmission) in one or more

counterparts, and by the different parties hereto in separate counterparts, each of which when executed shall be deemed to be an original but all of which
taken together shall constitute one and the same agreement.

 
[Signature Pages Follow]
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 CENTRIPETAL, LLC
  
 By: /s/ Rajiv Shukla
  Name: Rajiv Shukla
  Title: Managing Member
 
Acknowledged and Agreed:  
  
CONSTELLATION ALPHA CAPITAL CORP.,  
  
By:  /s/ Rajiv Shukla  
 Name: Rajiv Shukla  
 Title: Chairman and Chief Executive Officer  
 
DERMTECH, INC.  
  
By:  /s/ John Dobak  
 Name: John Dobak  
 Title: Chief Executive Officer  
 

[Signature Page to Forfeiture Agreement]
 

 
 



 
Exhibit 10.4

 
Execution Version

  
STOCKHOLDER SUPPORT AGREEMENT

 
STOCKHOLDER SUPPORT AGREEMENT, dated as of May 29, 2019 (this “Agreement”), by and among CONSTELLATION ALPHA

CAPITAL CORP., a company incorporated in the British Virgin Islands (“Constellation”), and certain of the stockholders of DERMTECH, INC., a Delaware
corporation (the “Company”), whose names appear on the signature pages of this Agreement (each, a “Stockholder” and, collectively, the “Stockholders”).

 
WHEREAS, Constellation, DT Merger Sub, Inc., a Delaware corporation and wholly owned subsidiary of Constellation (“Merger Sub”),

and the Company propose to enter into, simultaneously herewith, an Agreement and Plan of Merger (the “Merger Agreement”; terms used but not defined in
this Agreement shall have the meanings ascribed to them in the Merger Agreement), a copy of which has been made available to each Stockholder, which
provides, among other things, that, upon the terms and subject to the conditions thereof, Merger Sub will be merged with and into the Company (the
“Merger”), with the Company surviving the Merger as a wholly owned subsidiary of Constellation; and

 
WHEREAS, as of the date hereof, each Stockholder owns of record the number of shares Company Common Stock and Company Preferred

Stock as set forth opposite such Stockholder’s name on Exhibit A hereto (all such shares of Company Common Stock and Company Preferred Stock and any
shares of Company Common Stock and Company Preferred Stock of which ownership of record or the power to vote is hereafter acquired by the
Stockholders prior to the termination of this Agreement being referred to herein as the “Shares”).

 
NOW, THEREFORE, in consideration of the foregoing and of the mutual covenants and agreements contained herein, and intending to be

legally bound hereby, the parties hereto hereby agrees as follows:
 
1.  Agreement to Vote. Each Stockholder, by this Agreement, with respect to its Shares, severally and not jointly, hereby agrees (and agrees

to execute such documents or certificates evidencing such agreement as Constellation may reasonably request in connection therewith) to vote, at any meeting
of the stockholders of the Company, and in any action by written consent of the stockholders of the Company, all of such Stockholder’s Shares (a) in favor of
the approval and adoption of the Merger Agreement and approval of the Merger and all other transactions contemplated by the Merger Agreement and this
Agreement, (b) against any action, agreement or transaction (other than the Merger Agreement or the transactions contemplated thereby) or proposal that
would result in a breach of any covenant, representation or warranty or any other obligation or agreement of the Company under the Merger Agreement or
that would reasonably be expected to result in the failure of the Merger and the other transactions contemplated by the Merger Agreement from being
consummated, and (c) in favor of any other matter reasonably necessary to the consummation of the transactions contemplated by the Merger Agreement and
considered and voted upon by the stockholders of the Company. Each Stockholder acknowledges receipt and review of a copy of the Merger Agreement.

 
2.  Transfer of Shares. Each Stockholder severally and not jointly, agrees that it shall not, directly or indirectly, (a) sell, assign, transfer

(including by operation of law), lien, pledge, dispose of or otherwise encumber any of the Shares or otherwise agree to do any of the foregoing (unless the
transferee agrees to be bound by this Agreement), (b) deposit any Shares into a voting trust or enter into a voting agreement or arrangement or grant any
proxy or power of attorney with respect thereto that is inconsistent with this Agreement, (c) enter into any contract, option or other arrangement or
undertaking with respect to the direct or indirect acquisition or sale, assignment, transfer (including by operation of law) or other disposition of any Shares
(unless the transferee agrees to be bound by this Agreement), or (d) take any action that would make any representation or warranty of such Stockholder
herein untrue or incorrect in any material respect or have the effect of preventing or disabling the Stockholder from performing its obligations hereunder.

 

 



 

 
3.  No Solicitation of Transactions. Each of the Stockholders severally and not jointly, agrees not to directly or indirectly, through any

officer, director, representative, agent or otherwise, (a) solicit, initiate or encourage (including by furnishing information) the submission of, or participate in
any discussions or negotiations regarding, any transaction in violation of the Merger Agreement or (b) participate in any discussions or negotiations
regarding, or furnish to any person, any information with respect to, or otherwise cooperate in any way with respect to, or assist or participate in, facilitate or
encourage, any unsolicited proposal that constitutes, or may reasonably be expected to lead to, a Superior Proposal in violation of the Merger Agreement.
Each Stockholder shall, and shall direct or cause its representatives and agents to, immediately cease and cause to be terminated any discussions or
negotiations with any parties that may be ongoing with respect to any transaction involving the Company (other than the transactions contemplated by the
Merger Agreement) to the extent required by the Merger Agreement.

 
4.  Representations and Warranties. Each Stockholder severally and not jointly, represents and warrants to Constellation as follows:

 
(a)          The execution, delivery and performance by such Stockholder of this Agreement and the consummation by such Stockholder of the

transactions contemplated hereby do not and will not (i) conflict with or violate any United States or non-United States statute, law, ordinance, regulation,
rule, code, executive order, injunction, judgment, decree or other order applicable to such Stockholder, (ii) require any consent, approval or authorization of,
declaration, filing or registration with, or notice to, any person or entity, (iii) result in the creation of any encumbrance on any Shares or (iv) conflict with or
result in a breach of or constitute a default under any provision of such Stockholder’s governing documents.

 
(b)          Such Stockholder owns exclusively, beneficially and of record and has good, valid and marketable title to the Shares set forth opposite the

Stockholder’s name on Exhibit A free and clear of any security interest, lien, claim, pledge, proxy, option, right of first refusal, agreement, voting restriction,
limitation on disposition, charge, adverse claim of ownership or use or other encumbrance of any kind, other than pursuant to (i) this Agreement and (ii)
applicable securities laws, and has the sole power (as currently in effect) to vote and full right, power and authority to sell, transfer and deliver such Shares,
and such Stockholder does not own, directly or indirectly, any other Shares.

 
(c)          Such Stockholder has the power, authority and capacity to execute, deliver and perform this Agreement and that this Agreement has been

duly authorized, executed and delivered by such Stockholder.
 
5.  Termination. This Agreement and the obligations of the Stockholders under this Agreement shall automatically terminate upon the

earliest of (a) the Effective Time; and (b) the termination of the Merger Agreement in accordance with its terms. Nothing in this Section 5 shall relieve any
party of liability for any breach of this Agreement occurring prior to termination.

 
6.  Miscellaneous.

 
(a)          Except as otherwise provided herein, all costs and expenses incurred in connection with this Agreement and the transactions contemplated

hereby shall be paid by the party incurring such costs and expenses, whether or not the transactions contemplated hereby are consummated.
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(b)          All notices, requests, claims, demands and other communications hereunder shall be in writing and shall be given (and shall be deemed to

have been duly given upon receipt) by delivery in person, by telecopy or e-mail or by registered or certified mail (postage prepaid, return receipt requested) to
the respective parties at the following addresses or e-mail addresses (or at such other address or email address for a party as shall be specified in a notice
given in accordance with this Section 6(b)):

 
If to Constellation, to it at:
 
Constellation Alpha Capital Corp.
2054 Vista Parkway
Emerald View, Suite 400
West Palm Beach, FL 33411
Telephone No.: (561) 404-9034
Attention:          Rajiv Shukla
Email:                  rss@constellationalpha.com
 
with a copy to:
 
Greenberg Traurig, LLP
200 Park Avenue
New York, New York 10166
Telephone No.: (212) 801-9200
Attention:          Joseph Herz
Email:                 Herzj@gtlaw.com
 
If to a Stockholder, to the address or email address set forth for Stockholder on the signature page hereof.

 
(c)          If any term or other provision of this Agreement is invalid, illegal or incapable of being enforced by any rule of law, or public policy, all

other conditions and provisions of this Agreement shall nevertheless remain in full force and effect so long as the economic or legal substance of the
transactions contemplated hereby is not affected in any manner materially adverse to any party. Upon such determination that any term or other provision is
invalid, illegal or incapable of being enforced, the parties hereto shall negotiate in good faith to modify this Agreement so as to effect the original intent of the
parties as closely as possible in a mutually acceptable manner in order that the transactions contemplated hereby be consummated as originally contemplated
to the fullest extent possible.

 
(d)          This Agreement constitutes the entire agreement among the parties with respect to the subject matter hereof and supersedes all prior

agreements and undertakings, both written and oral, among the parties, or any of them, with respect to the subject matter hereof. This Agreement shall not be
assigned (whether pursuant to a merger, by operation of law or otherwise), except that Constellation may assign all or any of its rights and obligations
hereunder to any affiliate of Constellation, provided that no such assignment shall relieve the assigning party of its obligations hereunder if such assignee
does not perform such obligations.

 
(e)          This Agreement shall be binding upon and inure solely to the benefit of each party hereto, and nothing in this Agreement, express or

implied, is intended to or shall confer upon any other person any right, benefit or remedy of any nature whatsoever under or by reason of this Agreement. No
Stockholder shall be liable for the breach by any other Stockholder of this Agreement.
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(f)          The parties hereto agree that irreparable damage would occur in the event any provision of this Agreement was not performed in accordance

with the terms hereof and that the parties shall be entitled to specific performance of the terms hereof, in addition to any other remedy at law or in equity.
 
(g)          This Agreement shall be governed by, and construed in accordance with, the laws of the State of Delaware applicable to contracts executed

in and to be performed in that State. All Actions arising out of or relating to this Agreement shall be heard and determined exclusively in any Delaware
Chancery Court. The parties hereto hereby (i) submit to the exclusive jurisdiction of the Delaware Chancery Court for the purpose of any Action arising out
of or relating to this Agreement brought by any party hereto, and (ii) irrevocably waive, and agree not to assert by way of motion, defense, or otherwise, in
any such Action, any claim that it is not subject personally to the jurisdiction of the above-named courts, that its property is exempt or immune from
attachment or execution, that the Action is brought in an inconvenient forum, that the venue of the Action is improper, or that this Agreement or the
transactions contemplated hereunder may not be enforced in or by any of the above-named courts.

 
(h)          This Agreement may be executed and delivered (including by facsimile or portable document format (pdf) transmission) in one or more

counterparts, and by the different parties hereto in separate counterparts, each of which when executed shall be deemed to be an original but all of which
taken together shall constitute one and the same agreement.

 
(i)          At the request of Constellation, in the case of any Stockholder, or at the request of the Stockholders, in the case of Constellation, and without

further consideration, each party shall execute and deliver or cause to be executed and delivered such additional documents and instruments and take all such
further action as may be reasonably necessary or desirable to consummate the transactions contemplated by this Agreement.

 
(j)          This Agreement shall not be effective or binding upon any Stockholder until after such time as the Merger Agreement is executed and

delivered by the Company, Constellation and Merger Sub.
 
(k)          Each of the parties hereto hereby waives to the fullest extent permitted by applicable law any right it may have to a trial by jury

with respect to any litigation directly or indirectly arising out of, under or in connection with this Agreement. Each of the parties hereto (i) certifies
that 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 that foregoing waiver and (ii) acknowledges that it and the other parties hereto have been induced to enter into this
Agreement and the transactions contemplated hereby, as applicable, by, among other things, the mutual waivers and certifications in this Paragraph
(k).

 
[Signature pages follow]
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IN WITNESS WHEREOF, the parties have executed this Agreement as of the date first written above.

 
 CONSTELLATION ALPHA CAPITAL CORP.
   
 By:                      
 Name:   
 Title:  

 
Signature page to Stockholder Support Agreement

 

 



 

 
IN WITNESS WHEREOF, the parties have executed this Agreement as of the date first written above.

 
  
 [Stockholder]
  
 Address:
  
 Email:
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Exhibit 99.1

 
Constellation Alpha Capital Corp. to Merge with DermTech, Inc., a leading innovator of genomics for dermatology and non-invasive skin cancer
diagnosis
 
New York, NY and La Jolla, CA. May 29, 2019 - Constellation Alpha Capital Corp. (NASDAQ: CNAC) (“Constellation”), a special purpose acquisition
company, announced that it has executed a definitive agreement to merge with DermTech, Inc. (“DermTech”), a molecular genomics company, with an initial
focus on skin cancer, that develops and markets novel non-invasive diagnostic tests.
 
About DermTech, Inc.
DermTech is a leading genomics company in dermatology, bringing precision medicine to the diagnosis and treatment of skin disease. DermTech markets and
develops products that facilitate the early detection of skin cancers, assess inflammatory diseases and help customize drug treatment. DermTech analyzes skin
samples collected non-invasively using an adhesive patch rather than a scalpel. DermTech’s mission is to transform dermatology by delivering highly accurate
and objective information to the clinician to improve care and reduce costs. 
 
Mr. Rajiv Sarman Shukla, Chairman and Chief Executive Officer of Constellation, said, “DermTech has developed a deep pipeline of dermatology-focused
diagnostic tests with superior clinical sensitivity, improved patient comfort due to non-invasive sample collection and meaningful cost savings for payors. We
are excited to bring this potential opportunity to our shareholders.”
 
Dr. John Dobak, Chief Executive Officer of DermTech, said, “We look forward to completing this transaction, which will allow us to scale up
commercialization of our skin cancer products, support the development of new products and expand our collaborations with pharmaceutical partners.
DermTech has developed a unique diagnostic platform addressing large commercial opportunities, based on a foundation of science, clinical evidence and
physician and patient value. This transaction provides us an opportunity to utilize and build upon our platform.”
 
About Constellation Alpha Capital Corp.
Constellation, a special purpose acquisition company, was formed by Mr. Rajiv Sarman Shukla. Constellation raised $143.75 million in its initial public
offering in June 2017. Additional information about Constellation is available at www.ConstellationAlpha.com.
 
Key Transaction Terms
Under the terms of the transaction, Constellation will domesticate its jurisdiction of incorporation from the British Virgin Islands to the State of Delaware and
DermTech will merge with a wholly-owned subsidiary of Constellation. All of DermTech’s outstanding capital stock will be converted into 16 million shares
of newly issued Constellation common stock, less the number of shares of Constellation common stock that can be acquired or received pursuant to certain
DermTech equity awards.  In addition, Constellation has entered into subscription agreements with new health care focused institutional investors as well as
certain existing investors in DermTech to sell approximately 6.2 million shares of its common stock at a purchase price of $3.25 per share for an aggregate of
$20 million in a private placement that will close in connection with the closing of the transaction. It is anticipated that DermTech shareholders will own
approximately 63.7% of the combined company’s shares and the private placement investors will own approximately 24.5% of the combined company’s
shares following the consummation of the merger, but final ownership percentages will depend on the amount of redemptions by Constellation shareholders. 
 

 



 

 
The definitive agreement contains a minimum cash closing condition of $15 million, which Constellation expects to satisfy with proceeds from the private
placement described above.  The merger agreement further provides that the closing of the transaction is subject to approval by Constellation’s shareholders
and the satisfaction of other closing conditions. The transaction is expected to close in the third quarter of 2019. Shares of Constellation common stock may
be redeemed by public stockholders for a price of approximately $10.45 upon consummation of the transaction. Cowen and Company, LLC is acting as
financial and capital markets advisor to Constellation. Greenberg Traurig, LLP is acting as legal counsel to Constellation. Mintz is acting as legal counsel to
DermTech.
 
A full description of the transaction terms will be provided in a Registration Statement on Form S-4 that will include a joint information statement for the
stockholders of DermTech and proxy statement for the shareholders of Constellation, which will constitute a prospectus of Constellation in respect of the
shares of Common Stock to be issued in the transaction (the “Joint Proxy Statement”), to be filed with the United States Securities and Exchange Commission
(“SEC”). Constellation urges investors, shareholders and other interested persons to read, when available, the preliminary Joint Proxy Statement as well as
other documents filed with the SEC because these documents will contain important information about Constellation, DermTech and the transaction. The
definitive Joint Proxy Statement will be mailed to shareholders of Constellation as of a record date to be established for voting on the proposed transaction.
Shareholders will also be able to obtain a copy of the Joint Proxy Statement, without charge, by directing a request to: Constellation Alpha Capital Corp.,
Emerald View, Suite 400, 2054 Vista Parkway, West Palm Beach, FL 33411. The preliminary and definitive Joint Proxy Statement, once available, can also be
obtained, without charge, at the SEC’s website (www.sec.gov) and Constellation’s website.
 
Participants in the Solicitation
Constellation, DermTech and their respective directors and executive officers may be considered participants in the solicitation of proxies with respect to the
proposed transaction described in this press release under the rules of the SEC. Information about the directors and executive officers of Constellation is set
forth in Constellation’s Annual Report on Form 10-K for the fiscal year ended March 31, 2018, which was filed with the SEC on June 29, 2018.
 
Information regarding the persons who may, under the rules of the SEC, be deemed participants in the solicitation of the shareholders in connection with the
proposed transaction will be set forth in the Joint Proxy Statement when it is filed with the SEC. These documents can be obtained free of charge from the
sources indicated above.
 
Non-Solicitation
This press release is not a proxy statement or solicitation of a proxy, consent or authorization with respect to any securities or in respect of the proposed
transaction and shall not constitute an offer to sell or a solicitation of an offer to buy the securities of Constellation or DermTech, nor shall there be any sale of
any such securities in any state or jurisdiction in which such offer, solicitation, or sale would be unlawful prior to registration or qualification under the
securities laws of such state or jurisdiction. No offer of securities shall be made except by means of a definitive document.
 

 



 

 
Forward-Looking Statements
This press release includes certain statements that are not historical facts but are forward-looking statements for purposes of the safe harbor provisions under
the United States Private Securities Litigation Reform Act of 1995. Forward-looking statements generally are accompanied by words such as “believe,”
“may,” “will,” “estimate,” “continue,” “anticipate,” “intend,” “expect,” “should,” “would,” “plan,” “predict,” “potential,” “seem,” “seek,” “future,” “outlook,”
and similar expressions that predict or indicate future events or trends or that are not statements of historical matters. These forward-looking statements
include, but are not limited to, statements regarding projections, estimates and forecasts of revenue and other financial and performance metrics and
projections of market opportunity and expectations, and the closing of the proposed transaction and the private placement. These statements are based on
various assumptions and on the current expectations of Constellation and DermTech management and are not predictions of actual performance. These
forward-looking statements are provided for illustrative purposes only and are not intended to serve as, and must not be relied on by any investor as, a
guarantee, an assurance, a prediction or a definitive statement of fact or probability. Actual events and circumstances are difficult or impossible to predict and
will differ from assumptions. Many actual events and circumstances are beyond the control of Constellation and DermTech. These forward-looking
statements are subject to a number of risks and uncertainties, including the outcome of judicial and administrative proceedings to which DermTech may
become a party or governmental investigations to which DermTech may become subject that could interrupt or limit DermTech’s operations, result in adverse
judgments, settlements or fines and create negative publicity; changes in DermTech’s clients’ preferences, prospects and the competitive conditions prevailing
in the healthcare sector; the inability of the parties to successfully or timely consummate the proposed transaction, including the risk that any required
regulatory approvals are not obtained, are delayed or are subject to unanticipated conditions that could adversely affect the combined company or the
expected benefits of the proposed transaction or that the approval of the shareholders of Constellation and/or the stockholders of DermTech for the proposed
transaction is not obtained; failure to realize the anticipated benefits of the proposed transaction, including as a result of a delay in consummating the
proposed transaction or a delay or difficulty in integrating the businesses of Constellation and DermTech; the amount of redemption requests made by
Constellation’s shareholders; those factors discussed in Constellation’s Annual Report on Form 10-K for the fiscal year ended March 31, 2018 under the
heading “Risk Factors,” and other documents of Constellation filed, or to be filed, with the SEC. If the risks materialize or assumptions prove incorrect, actual
results could differ materially from the results implied by these forward-looking statements. There may be additional risks that neither Constellation nor
DermTech presently know or that Constellation and DermTech currently believe are immaterial that could also cause actual results to differ from those
contained in the forward-looking statements. In addition, forward-looking statements reflect Constellation’s and DermTech’s expectations, plans or forecasts
of future events and views as of the date of this press release. Constellation and DermTech anticipate that subsequent events and developments will cause
Constellation’s and DermTech’s assessments to change. However, while Constellation and DermTech may elect to update these forward-looking statements at
some point in the future, Constellation and DermTech specifically disclaim any obligation to do so. These forward-looking statements should not be relied
upon as representing Constellation’s and DermTech’s assessments as of any date subsequent to the date of this press release. Accordingly, undue reliance
should not be placed upon the forward-looking statements.
 
Contact:
Mr. Rajiv Shukla, Chief Executive Officer, rss@constellationalpha.com
Dr. John Dobak, Chief Executive Officer, jdobak@dermtech.com
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Constellation Alpha Capital Corp merger with DermTech, Inc.

 



 

Disclaimer This presentation (this “Presentation”) is for informational purposes only and has been prepared to assist interested parties in making their own evaluation with respect to a potential business combination between DermTech, Inc. (“Target”) and Constellation Alpha Capital Corp. (“CNAC”) and related transactions (the “Potential Business Combination”). Th is Presentation and any oral statements made in connection with this Presentation do not constitute an offer to sell, or a solicitation of an offer to buy, or a recommendation to purchase, any securities in any jurisdiction, or the so lic itation of any proxy, vote, consent or approval in any jurisdiction in connection with the Potential Business Combination, nor shall there be any sale, issuance or transfer of any securities in any jurisdiction where, or to any person to whom, such offer, solicitation or sale may be unlawful under the laws of such jurisdiction. This Presentation does not constitute either advice or a recommendation regarding any securities. Although the information herein relating to T arg et has been prepared by Target management and is believed to be accurate, Target, CNAC and Cowen and Company, LLC (“Cowen”) (as well as their respective directors, officers and shareholders) each expressly disclaims liability for , and makes no expressed or implied representation or warranty with respect to, any such information contained in or omitted from this Presentation, or any other written or oral communication transmitted to any prospective inv est or in CNAC. Investors should not construe the contents of this presentation, or any prior or subsequent communications from or with CNAC or its representatives as investment, legal or tax advice. In addition, this Presentation do es not purport to be all - inclusive or to contain all of the information that may be required to make a full analysis of Target. Investors should each make their own evaluation of Target and of the relevance and adequacy of the inform ati on and should make such other investigations as they deem necessary. Cautionary Statement Concerning
Forward - Looking Statements Certain statements included in this Presentation are not historical facts but are forward - looking statements for purposes of th e safe harbor provisions under the United States Private Securities Litigation Reform Act of 1995. Forward - looking statements generally are accompanied by words such as “believe,” “may,” “will,” “estimate,” “continue,” “anticipate,” “i ntend,” “expect,” “should,” “would,” “plan,” “predict,” “potential,” “seem,” “seek,” “future,” “outlook,” and similar expressions that predict or indicate future events or trends or that are not statements of historical matters. These for ward - looking statements include, but are not limited to, statements regarding projections, estimates and forecasts of revenue and other financial and performance metrics and projections of market opportunity and expectations regar din g Medicare coverage and that Medicare coverage will be obtained at the prices included in this Presentation. These statements are based on various assumptions, whether or not identified in this Presentation, and on the c urr ent expectations of Target’s management and are not predictions of actual performance. These forward - looking statements are provided for illustrative purposes only and are not intended to serve as, and must not be relied on by an y investor as, a guarantee, an assurance, a prediction or a definitive statement of fact or probability. Nothing in this Presentation should be construed as a profit forecast. Actual events and circumstances are difficult or impossible to pr edict and will differ from assumptions. Many actual events and circumstances are beyond the control of Target. Some important factors that could cause actual results to differ materially from those in any forward - looking statements could i nclude changes in domestic and foreign business, market, financial, political and legal conditions. These forward - looking statements are subject to a number of risks and uncertainties; the inability of the parties to successfully or t imely consummate the Potential Business Combination, including the risk that any

required regulatory approvals are not obtained, are delayed or are subject to unanticipated conditions that could adversely affect the combined company or the expected benefits of the Potential Business Combination or that the approval of the shareholders of CNAC and/or the stockholders of Target for the Potential Business Combination is not obtained; failure to realize the anticipated ben efits of the Potential Business Combination, including as a result of a delay or difficulty in integrating the businesses of CNAC and Target; the amount of redemption requests made by CNAC’s shareholders, including, those factors discus sed in CNAC’s final prospectus dated June 19, 2017 and Annual Report on Form 10 - K for the fiscal year ended March 31, 2018, in each case, under the heading “Risk Factors,” and other documents of CNAC filed, or to be filed, with th e Securities and Exchange Commission (“SEC”). If the risks materialize or our assumptions prove incorrect, actual results could differ materially from the results implied by these forward - looking statements. There may be additional ris ks that neither CNAC nor Target presently know or that CNAC and Target currently believe are immaterial that could also cause actual results to differ from those contained in the forward - looking statements. In addition, forward - looking s tatements reflect CNAC’s and Target’s expectations, plans or forecasts of future events and views as of the date of this Presentation. CNAC and Target anticipate that subsequent events and developments will cause CNAC’s and Target’s ass essments to change. However, while CNAC and Target may elect to update these forward - looking statements at some point in the future, CNAC and Target specifically disclaim any obligation to do so. These forward - looking sta tements should not be relied upon as representing CNAC’s and Target’s assessments as of any date subsequent to the date of this Presentation. Accordingly, undue reliance should not be placed upon the forward - looking statement s. Industry Data Market data and industry data used throughout
this Presentation is based on information derived from third party sources, Tar ge t management’s knowledge of its industry and good faith estimates of Target management. While Target management believes that the third - party sources from which market and industry data has been derived are reputable, none of Tar get, CNAC or Cowen has independently verified such market and industry data, and you are cautioned not to give undue weight to such market and industry data. This data is subject to change. Important Information for Investors and Shareholders In connection with the Potential Business Combination, CNAC and Target expect that a preliminary proxy statement of CNAC, whi ch may include a registration statement, will be filed with the SEC. CNAC will mail a definitive proxy statement to shareholders of CNAC. This Presentation is not a substitute for the proxy statement or registration statement or fo r any other document that CNAC may file with the SEC and send to CNAC’s shareholders in connection with the Potential Business Combination. INVESTORS AND SECURITY HOLDERS ARE URGED TO READ THE PROXY STATEMENT AND OTHER DOCUMENTS FIL ED WITH THE SEC CAREFULLY AND IN THEIR ENTIRETY WHEN THEY BECOME AVAILABLE BECAUSE THEY WILL CONTAIN IMPORTANT INFORMATION. Investors and security holders may obtain free copies of the proxy statement (w hen available) and other documents filed with the SEC by CNAC through the website maintained by the SEC at http://www.sec.gov. Copies of the documents filed with the SEC by CNAC are available free of charge and archive d o n www.constellationalpha.com . Participants in the Solicitation CNAC and Target and their respective directors and certain of their respective executive officers may be considered participa nts in the solicitation of proxies with respect to the Potential Business Combination under the rules of the SEC. Information about the directors and executive officers of CNAC is set forth in its Annual Report on Form

10 - K for the fiscal yea r ended March 31, 2018. Additional information regarding the participants in the proxy solicitations and a description of their direct and indirect interests, by security holdings or otherwise, will be included in the proxy statemen t a nd other relevant materials to be filed with the SEC when they become available. These documents can be obtained free of charge from the sources indicated above. 1

 



 

Transaction Summary • Constellation Alpha Capital Corp. (“CNAC”) is a NASDAQ listed Special Purpose Acquisition Company • DermTech Inc. is a San Diego based molecular genomics company, with an initial focus on skin cancer, that develops and markets novel non - invasive diagnostic tests • DermTech will merge into a wholly - owned subsidiary of CNAC in exchange for shares of CNAC common stock • It is expected that DermTech shareholders will own a majority of the combined Company’s shares following the merger • The definitive merger agreement will have a minimum cash condition of $15 million at Closing • Investors will execute PIPE subscription agreements for $20 million • The transaction is expected to close in H2 2019 3

 



 

Transaction Terms and Structure • Existing DermTech investors will roll 100% of their equity ownership into the pro forma Company at a price of $3.25 per common share • Investors will execute PIPE subscription agreements for $20 million at a price of $3.25 per common share PRO FORMA OWNERSHIP ( a ) PRO FORMA CAPITALIZATION (a): Excludes 7,187,500 public warrants and 280,625 private warrants with strike price of $11.50 (b): Assumes all common shares at $3.25 price including $20 Million PIPE and shares exchanged with DermTech shareholders (c): Represents 14,936,250 rights to receive 1/10 CNAC common stock at closing of initial business combination on an as - converte d basis (d): Includes 561,250 IPO private placement shares and 898,971 founder shares. Assumes cancellation of 2,699,779 founders sha res . Shares (m) % of Total DermTech Rollover Shares 16.0 63.7% PIPE Investors (b) 6.2 24.5% Public Investors (c) 1.5 5.9% CNAC Founders (d) 1.5 5.8% Total 25.1 100.0% PIPE Offer Price $3.25 Shares Outstanding (M) 25.1 Pro Forma Equity Value (Post-Money) ($m) $81.6 Plus: Debt ($m) $0.0 Less: Cash ($m) $20.0 Pro Forma Enterprise Value ($m) $61.6 4 (b)

 



 

Investment Rationale Disruptive Change • DermTech is an adhesive patch instead of a surgical incision • Likelihood of missed melanoma: 1% for PLA test vs 17% for current standard (surgical biopsy) • ~6x cost saving per melanoma detected vs surgical biopsy • ~15M surgical biopsies to diagnose 5.4M cases of skin cancer in the U.S. annually • Additional opportunities in inflammatory diseases. • Total available market opportunity: >$5 billion per annum. • DermTech has received a draft f avorable coverage decision from Medicare MolDX • Final coverage policy is expected in H2 2019 • Peers have experienced significant revenue ramp - up on CMS approval • Lead product projected revenue of $45M in Year 2 and $100M in Year 3 post Medicare coverage Sources: DermTech, Inc.; American Academy of Dermatolgoy Skin Cancer Facts www.aad.org ; JAMA Dermatology, 2018, doi:10.1001/jamadermatol.2018.0212 ; BMJ 2017; 357:j2813 Significant Market Opportunity Reimbursement Approval 5

 



 

Management Team Name Title Background Dr. John Dobak Chief Executive Officer • Founder & Chairman of 10xBio (aesthetic medicine drugs) • Chairman Pantherics (anti - inflammatory drugs) • Former Founder/ CEO of CryoCor/CryoGen and InnerCool Therapies. • MD, UCSD. Bachelors, UCLA. Todd Wood Chief Commercial Officer • Allergan, VP U.S. Sales, Dermatology, Ophthalmology, Aesthetics • Obalon VP Sales Steve Kemper Chief Financial Officer • Former CFO, GenMark Diagnostics, Dexcom, CryoGen Inc. • Adjunct Professor, Finance, UCSD. • MBA, Loyola Marymount University. Masters, Accounting, SDSU. Dr. Zuxu Yao Chief Scientific Officer • Senior roles at Nexogen, Advance, Celula, Nanogen. • Post - doctoral, UCSD. PhD, Memorial University of Newfoundland. Masters, Wageningen Agricultural University. Bachelors, Xiamen University. Dr. Burkhard Jansen Chief Medical Officer • Founder/Senior roles at derma and oncology companies – Novelix, Avienne, Oncogenex. • Worked at the FDA. • Post - doctoral, University of Minnesota. MD, University of Graz. Darryl Garrison VP Clinical Laboratory Operations • Clinical Lab Operations at Pathway Genomics and Clarient 6

 



 

Board of Directors Gary Jacobs, Chairman of Board • Chairman of the Board since June 2006, Senior Executive Qualcomm, active life science investor Matt Posard, Board Member • Former Head of Global Sales and General Management Illumina, Biosite, Trovagene Cynthia Collins, Board Member • CEO Editas Medicine, Clariant, Human Longevity, GE Healthcare Scott Pancoast, Board Member • President and Chief Executive Officer of Zylo, Lpath Inc., Partner Western States Investments Herm Rosenmann, Board Member • CFO - Natera, Genprobe, BOD - Vivo, Natera John Dobak, M.D., CEO 7

 



 

Genomic Innovators are Disrupting the Diagnostic Testing Market • 44% share of non - hospital dx revenue • ~$ 19 billion in revenue • ~$24 billion in market cap • ~(20)% 2018 stock return • ~1.7x implied EV / revenue multiple • <5% market share • ~$1 billion in revenue • ~$15 billion in market cap • ~75% one year stock return • ~14x implied EV / revenue multiple Source: Capital IQ, as of market close, 1/18/2019 8

 



 

CANCER COMPANY OLD STANDARD OF CARE NEW - GEN DIAGNOSTIC Breast Colorectal Prostate Lung Skin Next - Gen Dx: More Accurate, Faster, Less Expensive and Less Invasive 9

 



 

Not Skin Cancer Skin Cancer 3+ million biopsies to detect ~0.15 million cases of melanoma Pigmented Lesion Assessment for Melanoma (PLA) Source: American Cancer Society, Cancer Facts & Figures 2018 DERMATOLOGISTS CUT TO BE “SAFE” BREAKTHROUGH NON - INVASIVE TEST • Clinicians – Payment for Test – Easy to Use – Better Accuracy: NPV 99% – Integrates into work flow – Patient Satisfaction • Patients – Avoid unneeded surgery – No scarring – No time off work • Payers – Lower cost ~$500/lesion – Early melanoma detection • Impact since launch – >27,000 surgeries prevented – ~30,000 assays performed BENEFITS OF NEW TECHNOLOGY Melanoma Clinically Difficult to Identify Leads to Unnecessary Surgery Epidermal Sampling Exploits Natural Skin Physiology 10

 



 

DermTech Adhesive Skin Collection Box & Report DermTech Adhesive Skin Collection Kit contains all necessary materials to non - invasively collect and mail a skin sample to the DermTech Laboratory for molecular pathology gene expression analysis. PLA Report provides simple POSITIVE/NEGATIVE read - out PLA Pigmented Lesion Assay MOLECULAR PATHOLOGY TEST REPORT 1.866.450.4223 | 1.858.450.4222 | dermtech.com 11099 N. Torrey Pines Rd., Suite 100 | La Jolla, CA 92037 Laboratory Director: Joseph Voland, MD. FCAP L01008-08 CLIA # 05D2073519 CAP # 9043605 Page 1 of 2 Patient Name: Sample ID: MRN#: Body Site: DOB: Date Collected: Age: Date Received: Sex: Date Reported: Referring Physician: Fax Number: Address: City/State/Zip: Interpretation: LOW (GREEN): MODERATE (ORANGE): HIGH (RED): PATIENT INFORMATION Expression of LINC00518 andor PRAME is found in lesions with a histopathologic diagnosis of melanoma. If one or both of the genes are detected, the test is positive. TEST RESULTS GENE EXPRESSION STATUS: POSITIVE RISK STATUS: HIGH (RED) Macro-dissection Report/Comments: LINC00518: PRAME: � � �  ' � � � � � � �  � � �  � �  � � � � � � � � � �  � �  � � 0DOH � � � � � � � � � �  ' U� � ' HUP7HFK � � � � � �  � � � � � � � � �  � � � � � � � � � �  � � � � � � 1� 7RUUH\� 3LQHV� 5G� � � � �  � � /D� -ROOD� � &$� � � � � �  � � � � � � � � � �  ' (7(&7(' ' (7(&7(' � � 0HODQRPD� DVVRFLDWHG� JHQH� H[SUHVVLRQ� QHJDWLYH� � &RQVLGHU� VXUYHLOODQFH� SHU� VWDQGDUG� RI� FDUH�  � � � � � � � � 3RVLWLYH� IRU� D� VLQJOH� JHQH� � /,1&� RQO\� RU� 35$0(� RQO\ � � 5HFRPPHQG� ELRSV\� DQG� � � � � � �  � � � KLVWRSDWKRORJLF� DVVHVVPHQW� � 7KH� SURSRUWLRQ� RI� SLJPHQWHG� OHVLRQV� WKDW� DUH� KLVWRSDWKRORJLFDOO\� GLDJQRVHG� DV� � � � � � � �

� � � PHODQRPD� LV� ORZHU� LQ� VLQJOH� JHQH� SRVLWLYH� VDPSOHV� � � � � � IRU� 35$0(� RQO\� SRVLWLYHV� DQG� � � � IRU� /,1&� RQO\� � � � � � � � � � �  � � � SRVLWLYHV � WKDQ� LQ� GRXEOH� JHQH� SRVLWLYH� VDPSOHV� �  � � � � � � � � 3RVLWLYH� IRU� ERWK� /,1&� DQG� 35$0(� JHQHV� � 5HFRPPHQG� ELRSV\� DQG� KLVWRSDWKRORJLF� � � � � � � � � � � � � � � � � � � �  � � DVVHVVPHQW� � 7KH� SURSRUWLRQ� RI� SLJPHQWHG� OHVLRQV� WKDW� DUH� KLVWRSDWKRORJLFDOO\� GLDJQRVHG� DV� PHODQRPD� LV� KLJKHU� �  � � LQ� WZR� JHQH� SRVLWLYH� VDPSOHV� � � � � � IRU� ERWK� /,1&� DQG� 35$0(� SRVLWLYHV � WKDQ� LQ� VLQJOH� JHQH� SRVLWLYH� VDPSOHV�  7KH� SUH� VSHFLPHQ� FRQVLVWV� RI� DGKHVLYH� SDWFKHV� FRQWDLQLQJ� IRXU� WLVVXH� VDPSOHV� � � ([FHSW DV� QRWHG� � HDFK� SDWFK� FRQWDLQHG� WLVVXH� PDWHULDO� ZKLFK� ZDV� IUHH� RI� REYLRXV� FRQWDPLQDWLRQ� ZLWK� EORRG� � H[XGDWH� � KDLU� RU� RWKHU FRQWDPLQDWHV� � (DFK� SDWFK� KDG� D� FHQWUDO� FLUFOH� GHOLQHDWLQJ� WKH� PDUJLQ� DURXQG� WKH� WLVVXH� PDWHULDO� � � ([DPLQDWLRQ� RI� HDFK� RI� WKH PDFURGLVVHFWHG� VSHFLPHQ� UHYHDOHG� WKDW� WKH� OHVLRQDO� WLVVXH� PDWHULDO� ZDV� H[FLVHG� DW� WKH� PDUJLQ� � (DFK� VDPSOH� ZDV� VXEPLWWHG IRU� T3&5� DQDO\VLV� � ,PDJHV� RI� DOO� � � RI� WKH� PDFURGLVVHFWLRQV� DUH� NHSW� RQ� ILOH� DQG� DUH� DYDLODEOH� IRU� UHYLHZ�  11

 



 

Milestones: PLA Test Source: DermTech, Inc. Issued US Patents provide protection until 2034 • Broad methods for RNA analysis of skin collected by adhesive patch • Method of detection of biological factors in epidermis • Broad claims for melanoma gene classifier • Patents issued in multiple European countries, Canada, Japan, and Australia • Significant trade secrets and technical know how Broad patent for skin cancer gene classifier 2018 2017 2016 2015 Carcinome Development Started & provider agreement accreditation received credentialing & preferred provider agreement billing code secured for melanoma test clearance approval guideline inclusion publication Added to EMA EHR Favorable Draft LCD DL38051 Validation Stud and First Utility Study NY DOH licensing obtained 2019 Health Econ Study & Real World Utility Publications Mutation Validation Study 12 - mo F/U Study 12

 



 

PLA Test Outperforms Surgical Biopsy PERFORMANCE METRIC SURGICAL BIOPSY PLA TEST IMPROVEMENT Probability of missed melanoma 17% 1% 17x Surgery needed per melanoma detected 25 - 30 2.7 10x Cost per melanoma detected $23,675 $3,780 6x Sources: JAMA Dermatology, 2018, doi:10.1001/jamadermatol.2018.0212 ; BMJ 2017; 357:j2813; JAMA Dermatology, 154(9):1 - 8 (38) 13

 



 

PLA Test: Significant Clinical Validation MILESTONE STATUS SAMPLE SIZE Analytical Validation ط  Complete 125 Clinical Validation – pathology ط  Complete 555 Clinical Validation – mutation ط  Complete 626 Clinical Utility ط  Complete 45 Derms Real World Utility ط  Complete 381 1 - Year Follow - Up ط  Complete 734 Real World Utility Registry On - going 1575 Adhesive Biopsy Validation ط  Complete N/A Health Economic ط  Complete 326 CPT Codes ط  Complete N/A 14

 



 

PLA: MolDX Coverage, Consensus Recommendations, AAD Guidelines, Top KOL’s Source: DermTech, Inc. MOLDX, AAD MELANOMA GUIDELINES & EXPERT PANEL RECOMMENDATIONS KEY MEDICAL SOCIETY ENDORSEMENTS RESPECTED PHYSICIAN VALIDATION • American Academy of Dermatology • Society of Investigative Dermatology • American Society for Clinical Pathology • Molecular Pathology Advisory Group • American Society of Cytopathology • College of American Pathologists • Pathology Coding Caucus • U.S. and Canadian Academy of Pathology • MolDX favorable draft LCD DL38051 • 2018 AAD Guidelines add non - invasive gene expression as an option in the initial clinical assessment of pigmented lesions • Consensus Use Criteria from Expert Panel – Atypical lesions requiring additional assessment beyond visual inspection – Lesions in cosmetically sensitive areas – Patients with wound healing risk – Patients with relative contraindications to surgical biopsy – Patients who refuse surgical biopsy or have biopsy fatigue • Sergio Schwartzman, MD (Cornell, NY) • James Sligh, MD, PhD (Unv. of Arizona) • Harold Rabinovitz, MD (Unv. of Miami) • Bruce Strober, MD (Unv. of Connecticut) • Darrell Rigel, MD (NYU, Past AAD President) • Ronald Moy, MD (USC, Past AAD President) • Dan Siegel, MD (SUNY, Past AAD President) • Laura Ferris, MD (Unv. of Pittsburgh, AAD Melanoma Guideline Advisory) • Pedram Gerami, MD (Northwestern University) • Abby van Voorhees, MD (EVMS, AAD Board, President Psoriasis Foundation) • Ash Margoob, MD (Memorial Sloan Kettering Cancer Center) 15

 



 

Cancer Detection Breakthrough - Case Study • 28 y.o. female • Family history of melanoma • Complained of bug bite • Refused surgical biopsy • PLA + • Histopathology 0.5 mm amelanotic melanoma • Case study published in JAMA Dermatology 16

 



 

DermTech Product Pipeline PRODUCT TEST PURPOSE ASSAY TYPE GENE TARGETS MARKETED PLA Melanoma R/O PCR LINC, PRAME Yes Nevome Melanoma R/I Mut BRAF, NRAS, TERT Yes Carcinome Basal/Squam R/O PCR Not Disclosed In Progress TBD Inflammatory Disease Treatment/Dx PCR Th1, Th2, Th17 In Progress Rejuvome Skin Health & Rejuvenation PCR Not Disclosed In Progress Source: DermTech, Inc. STRONG COLLABORATIONS WITH BIG PHARMA • ~$7.0 million in research programs booked in last 24 months • Expansion to late stage trials (phase ll, lll) 17

 



 

Commercialization Plan Payer Coverage Decision • Build payer Access team • Medicare MolDX coverage • Major payers coverage (United, Aetna, Cigna, Humana, etc.) Direct Physician Sales • Todd Wood, CCO - Former Allergan Head of Derm and Ophtho Sales • Grow to 65 person sales team over 3 years. Distribution Partnerships • Leverage direct sales force • Send - out model integrated dermatology networks • Access Primary Care • Social media, local television, radio and print ads, in - office advertising • Patient advocacy groups and communities focused on skin health Direct to Patient Marketing Source: DermTech, Inc. 18

 



 

The Dermatology Practice Market Favors Rapid Adoption 29% 18% 26% 14% 8% 5% 1 2 3 to 5 6 to 10 11 to 25 26+ 45% 15% 17% 23% 1 to 50 51 to 75 76 to 100 100+ 45% 43% 10% 2% Access Anytime Call for Appointment No Access Unknown Dermatologist Daily Patient Volume Physician Access Number of Doctors per Office HIGHLY FRAGMENTED EXCEEDINGLY BUSY AMIABLE TO MEET SALES REPRESENTATIVES HIGHLY DEPENDENT ON GOVERNMENT PAYERS 93.7% 42.3% 85.5% 73.1% 0% 20% 40% 60% 80% 100% Medicare Medicaid Offices Accepting Medicare and Medicaid Dermatologists All Physcians Source: Market Profile of U.S. Dermatologists, Cegedim 2015 19

 



 

Commercialization Plan: Dermatology Source: DermTech, Inc. SALES • Expand Dermatology Sales Force H2 2019 after CMS Approval – 22 reps end of 2019 growing to 75 rep by end of 2022 – Targeting 2 - 3 new physician accounts per rep per month • Out 12,000+ Total US Derm Practice Professionals ~50% penetrated by end of 2022 • Monthly Usage Grows From 3.0 to 6.0 samples/mo/clinician by end of 2022 • Distribution partner for primary care segment Biopsy market for pigmented lesions penetrated by ~15% by end of 2022 - 50 100 150 200 250 300 350 400 450 0 10 20 30 40 50 60 70 80 90 2019 2020 2021 2022 Derm Sales Force Metrics Derm Reps Derm Accts/Rep Derm Prod (mo) 20

 



 

- 50,000 100,000 150,000 200,000 250,000 300,000 350,000 $- $20,000,000 $40,000,000 $60,000,000 $80,000,000 $100,000,000 $120,000,000 $140,000,000 1 2 3 4 5 6 7 8 9 10 11 12 13 14 15 16 17 18 19 20 21 22 23 24 25 26 27 28 29 30 31 32 33 34 35 36 37 Monhts Sample Volume and Revenue Post Medicare Approval Rev TTM ($) Samples TTM Anticipated Ramp - Up Post CMS Approval: Dermatology PLA Sales COMPANY TEST CMS APPROVAL PRE - APPROVAL REVENUE YEAR 1 REVENUE POST APPROVAL REVENUE MULTIPLE Exact Sciences Cologuard 10/9/2014 $1.8 $39.4 21.9x Veracyte Afirma 1/9/2012 $2.7 $11.6 4.3x Genomic Health OncotypeDX 1/13/2006 $5.2 $29.2 5.6x BioSite BNP 1/1/2003 $38.1 $103.2 2.7x CMS: Centers for Medicare and Medicaid Services Source: DermTech, Inc., Capital IQ, Bloomberg Medicare Coverage Q4 2019 21

 



 

Estimated Revenue: Dermatology PLA Sales Source: Capital IQ for Exact Sciences, market capitalization values as of end of year 2016, 2017 and 2018. Management estimat es for DermTech, Inc. Pre - CMS Post - CMS 2014: $1.8M 2015: $39M 2017: $266M 2016: $99M 2018: $2.6M Year 1 $15M Year 3 $100M+ Year 2 $45 MM+ Mkt Cap: $1,448M Mkt Cap: $6,291M 2018: $454M Mkt Cap: $7,935M 22

 



 

Select Listed Comparables Source: Capital IQ, as of 3/19/2019. All future estimates per Wall Street Research consensus model via Capital IQ. (a) “NM” denotes multiples less than 0.0x or greater than 30.0x. COMPANY TICKER MARKET CAP CASH ON HAND EV FY19E SALES FY20E SALES FY19E EBITDA FY20E EBITDA EV/FY19 SALES (a) EV/FY20 SALES (a) Exact Sciences EXAS $11,463 $1,758 $11,044 $729 $1,057 ($202) ($28) 15.1x 10.5x Guardant Health GH 7,839 497 8,427 135 188 (119) (84) NM NM Genomic Health GHDX 2,752 210 2,542 444 490 71 90 5.7 5.2 Quidel QDEL 2,658 44 2,722 533 564 183 198 5.1 4.8 Myriad Genetics MYGN 2,447 165 2,554 895 934 197 220 2.9 2.7 Invitae NVTA 2,151 317 1,912 223 326 (117) (62) 8.6 5.9 NeoGenomics NEO 1,855 10 1,958 385 426 51 65 5.1 4.6 Natera NTRA 1,228 203 1,149 286 342 (135) (75) 4.0 3.4 OncoCyte OCX 148 49 101 0 2 (14) (17) NM NM Mean $3,616 $361 $3,601 $403 $481 ($9) $34 6.6x 5.3x Median 2,447 203 2,542 385 426 (14) (17) 5.1 4.8 ($USD in millions) 23

 



 

BACKUP SLIDES

 



 

Surgical Biopsy (100%) NEGATIVE 61% MELANOMA 5% ATYPIA+ margin 34% 17% Probability of Missed Melanoma Narrow Excision 21% Wide Excision 5% 26% of All Lesions Excised Clinical Atypia Surgical Biopsy 12% Melanoma 5% Adhesive Patch Sample NEGATIVE 88% POSITIVE 12% Atypia+ Margins 6% Narrow Excision 3% Clinical Atypia 8% of All Lesions Excised <1.0% Probability of Missed Melanoma Superior Performance and Cost Savings for Payers Test Purpose Rule - out Melanoma Type Surgical biopsy/histopathology NPV 83% Probability of Missed Mel 17% Number Need to Biopsy 25 Number Needed to Excise 5.2 Cost Per Lesion Tested $947 Test Purpose Rule - out Melanoma Type Noninvasive gene expression NPV 99% Probability of Missed Mel 1% Number Need to Biopsy 2.7 Number Needed to Excise 1.6 Cost Per Lesion Tested $450 $500 Total Cost Savings HISTORICAL DIAGNOSIS PATHWAY DERMTECH PLA PATHWAY Visual assessment followed by surgical biopsy and histopathology Non - invasive genomic testing via four patches placed on lesion 24

 



 

PHYSICIANS PAYORS PATIENTS • Reduces missed melanoma addressing the greatest concern in dermatology • Opportunity to enhance practice revenue • Improved patient satisfaction by avoiding surgery and scarring • Improve patient flow and throughput • Favorable practice economics • Fewer surgical costs and surveillance costs • Earlier detection and avoiding missed melanoma avoids costlier later - stage diagnosis • $947 for SoC biopsy and histopathology vs. $400 for PLA • Less painful and less invasive than surgical biopsy • Feels like removing scotch tape • No risk of scarring • Fewer “inconclusive” results which leads to fewer surgical excisions Benefits Across Value Chain 25

 


