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Item 1.01 Entry Into a Material Definitive Agreement.
 

On October 5, 2020, Corvus Pharmaceuticals, Inc. (“Corvus” or the “Company”), entered into, and consummated certain transactions
contemplated by, a Framework Agreement (the “Framework Agreement”) by and among Corvus Hong Kong Limited, a wholly-owned subsidiary of
Corvus Cayman (as defined below) (“Corvus HK”), Angel Pharmaceuticals Co., Ltd., a wholly-owned subsidiary of Corvus HK (“Angel
Pharmaceuticals”), Jiaxng Puissance Angel Equity Investment Partnership (Limited Partnership) (the “Investment Entity”) and AP BIOTECH
DEVELOPMENT CORP. (“AP BIOTECH”), pursuant to which, and on the terms and subject to the conditions thereof, Corvus will grant a license to
Angel Pharmaceuticals for certain of its intellectual property and dispose of certain assets comprised of the share capital of certain of its wholly-owned
subsidiaries. In particular, pursuant to the Framework Agreement and the agreements contemplated therein:
 

i. Corvus, Corvus Biopharma International Ltd., a wholly-owned subsidiary of Corvus (“Corvus Cayman”) and Corvus HK will grant Angel
Pharmaceuticals the right to develop and commercialize Corvus’ three clinical-stage candidates, ciforadenant, CPI-006 and CPI-818, in greater
China and global rights with respect to Corvus’ BTK inhibitor preclinical programs;

 
ii. the Investment Entity will invest RMB 235 million in Angel Pharmaceuticals in exchange for registered capital in the amount of $56,400

(representing an equity interest of approximately 35.0% in Angel Pharmaceuticals) and AP BIOTECH will receive registered capital in the amount
of $13,900 (representing an equity interest of approximately 8.6% in Angel Pharmaceuticals) (collectively, the “Initial Capital Increase”);

 
iii. upon completion of the Initial Capital Increase, Corvus HK will issue warrants to purchase its ordinary shares to the Investment Entity and AP

BIOTECH and will enter into a related equity transfer agreement with such parties to provide them with an ownership interest in Corvus HK that
shall be equal to but replace their ownership interest in Angel Pharmaceuticals following any determination by the board of directors of Angel
Pharmaceuticals to list the shares of Angel Pharmaceuticals publicly; and

 
iv. following the Initial Capital Increase, Angel Pharmaceuticals will enable Hangzhou Betta Investment Management Co., Ltd. (“Betta”) to subscribe

for increased registered capital of Angel Pharmaceuticals in an amount of $6,000 (representing an equity interest of approximately 3.5% in Angel
Pharmaceuticals) in exchange for investments of RMB 25 million and Hangzhou Tiger Equity Investment Partnership LP (“Tigermed”) to
subscribe for increased registered capital of Angel Pharmaceuticals in an amount of $4,800 (representing an equity interest of approximately 2.8%
in Angel Pharmaceuticals) in exchange for investments of RMB 20 million (the “Second Capital Increase” and, together with the Initial Capital
Increase, the “Capital Increases”).

 
Following the consummation of the foregoing transactions, it is expected that Corvus HK will hold a 49.7% equity interest in Angel

Pharmaceuticals and that Angel Pharmaceuticals will have received aggregate proceeds from the Capital Increases of approximately $41.0 million,
indicative of a post-money valuation of approximately $106.0 million. Corvus expects Angel Pharmaceuticals to use the proceeds from the Capital
Increases for development of Corvus’ product candidate pipeline and no amount of the proceeds will be available for use by Corvus.
 

In connection with and subject to the consummation of the foregoing transactions, each of Corvus HK, the Investment Entity, AP BIOTECH,
Betta and Tigermed will enter into a shareholders agreement relating to shareholder rights, governance and management of Angel Pharmaceuticals, and
pursuant to which Corvus will be entitled to designate three individuals on Angel Pharmaceuticals’ five-person board of directors. It is currently
contemplated that the board of directors of Angel Pharmaceuticals will initially be comprised of Richard Miller, chairman and chief executive officer of
Corvus, Leiv Lea, chief financial officer of Corvus, Peter Thompson, co-founder and board member of Corvus, and Ted Wang, chief investment officer of
Puissance Capital. In addition, Dr. Miller will serve as Angel Pharmaceutical’s interim chief executive officer.
 

The foregoing description of the Framework Agreement and the transactions contemplated thereunder is not complete and is qualified in its
entirety by reference to the Framework Agreement, a copy of which is hereby filed as Exhibit 2.1 to this Current Report on Form 8-K and incorporated
herein by reference.
 

 



 

 
Item 2.01 Completion of Acquisition or Disposition of Assets.
 

The information set forth in Item 1.01 of this Current Report on Form 8-K is incorporated by reference into this Item 2.01.
 
Item 8.01 Other Events.
 
Angel Pharmaceuticals Co., Ltd.
 

On October 5, 2020, Corvus announced the formation and launch of Angel Pharmaceuticals, a new China-based biopharmaceutical company with
a mission to bring innovative quality medicines to Chinese patients for treatment of serious diseases including cancer, autoimmune diseases and infectious
diseases. It was formed as a Corvus wholly-owned subsidiary and was launched with a post-money valuation of approximately $106.0 million, based on an
approximate $41.0 million cash investment from a Chinese investor group that includes funds associated with Tigermed and Betta Pharmaceuticals, Hisun
Pharmaceuticals and Zhejiang Puissance Capital, which investments are subject to the satisfaction of certain customary conditions. Contemporaneously
with the financing, Angel Pharmaceuticals obtained the rights to develop and commercialize Corvus’ three clinical-stage candidates – ciforadenant, CPI-
006 and CPI-818 – in greater China and obtained global rights to Corvus’ BTK inhibitor preclinical programs. Under the collaboration, Corvus will
initially retain a 49.7% equity stake in Angel Pharmaceuticals and will be entitled to designate three individuals on Angel’s five-person Board of Directors.
 
The formation of Angel Pharmaceuticals:
 

· provides Corvus with a 49.7% ownership in a uniquely positioned biopharmaceutical company in the rapidly growing Chinese market;
· could enable clinical study synergies and accelerated timelines, whereby data from patients enrolled in China studies could potentially be used as

part of U.S. regulatory submissions as part of a global pivotal study protocol;
· could enable research and development synergies, whereby Corvus will benefit from Angel’s research and development efforts and China’s deep

pool of talented researchers; and
· establishes a collaboration with leading Chinese investors, biopharmaceutical companies and scientists with experience in regulatory affairs,

clinical development, manufacturing and commercialization.
 

Angel Pharmaceuticals will be responsible for the clinical development and commercialization, including all related expenses, of the licensed
pipeline programs in China, and for the pre-clinical BTK program globally. It plans to initiate clinical trials in China for ciforadenant, CPI-006 and CPI-818
in the next 12 to 18 months. In the United States, Corvus is planning to meet with the U.S. Food & Drug Administration (“FDA”) in December 2020 to
discuss the study design and plans for a pivotal ciforadenant study in advanced refractory renal cell cancer (“RCC”) using the Adenosine Gene Signature as
a biomarker. Angel Pharmaceuticals’ clinical trial activity in China is expected to be part of this global pivotal study. Angel Pharmaceuticals’ cash position
at launch is expected to provide sufficient capital through at least its first two years based upon current plans and expenditures. Such cash will not be
available for use by Corvus.
 

Angel Pharmaceuticals will have experienced local pharmaceutical executives with management experience in multinational companies in
clinical, regulatory and research. At launch, the senior team includes seven leaders that hold a medical degree or Ph.D., and the company plans to expand
its team with leading scientific talent in China. In addition, Dr. Miller, a co-founder of Angel, will serve as Chairman of the Board and interim chief
executive officer, working closely with the founding leadership team.
 

 



 

 
CPI-006 COVID-19 Phase 1 Clinical Trial Update
 

On October 5, 2020, Corvus announced updated data from its ongoing Phase 1 study investigating the potential for CPI-006 to provide a novel
immunotherapy approach for patients with COVID-19. The updated data includes 56-day follow-up results from the first two cohorts (0.3 mg/kg and 1.0
mg/kg dose) and initial results from the third cohort (3.0 mg/kg) of the study. The 56-day follow-up results showed a dose-response, with higher and more
prolonged titers of anti-SARS-CoV-2 antibodies in the 1.0 mg/kg cohort compared to the 0.3 mg/kg cohort. In addition, the results showed increased levels
of memory B cells and memory T cells, and there have been no reports of any drug-related safety issues in any of the 15 patients treated as of
September 17, 2020.
 

These results build on the initial data from the first two cohorts (0.3 mg and 1.0 mg doses) of the study that was published online in
September 2020. In addition to detailing the initial results, the published manuscript provides additional details on the unique properties of CPI-006 and on
the study rationale and design, along with context on the broad potential for CPI-006 for the treatment and prevention of COVID-19.
 

To-date, the first three cohorts of the study have been enrolled and the final cohort is currently enrolling patients. A new study site, El Centro
Regional Medical Center in El Centro, CA, which is affiliated with the U.C. San Diego Health Care Network and serves Imperial and Riverside counties in
southern California, has also begun enrolling patients. The Company continues to anticipate that it will complete the study and report results during the
fourth quarter of 2020, including a presentation of data at the Society for Immunotherapy of Cancer (SITC) annual meeting in November. Based on these
interim data, and assuming the remainder of the data in the study supports it, the Company plans to initiate a pivotal, randomized, double blind study in
hospitalized COVID-19 patients before year-end.
 
CPI-006 COVID-19 Phase 1 Study Update
 

The open-label, Phase 1 study is expected to enroll up to 30 hospitalized COVID-19 patients with mild to moderate symptoms. Patients will
receive a single dose of CPI-006, with levels of 0.3, 1.0, 3.0 and 5.0 mg/kg, escalating in four cohorts as the study progresses. Patients will receive
medications, therapies, and interventions per standard treatment protocols for COVID-19 for the duration of the study. The primary efficacy endpoint is the
change in serum immunoglobulin (IgM and IgG) anti-SARS-CoV-2 levels compared to baseline at day 28. The study also will examine safety and other
clinical endpoints, including time to resolution of symptoms and duration of hospitalization.
 

In the first three cohorts of the study, the median age of the patients was 63 years (range 26-76 years) and 12 of 15 patients are minorities at higher
risk for COVID-19 disease complications (7 African American and 5 Latino). All of the patients had comorbidities that increased their COVID-19 risk
including diabetes, hypertension, obesity, chronic lung disease and/or cancer. The median duration of symptoms prior to treatment with CPI-006 was five
days (range 1-21 days). The key highlights from these 15 patients, beyond the data already reported from the first 10 patients in the published manuscript,
include:
 

· 14 of 14 patients with pre-treatment serum samples available had low pre-treatment levels of anti-SARS-CoV-2 antibodies independent of the
duration of their prior COVID-19 symptoms.

· IgG and IgM antibody titers against the SARS-CoV-2 trimeric spike and/or receptor binding domain (“RBD”) increased in all evaluable patients
within 7 days of a single infusion of CPI-006. As previously reported, one patient did not have a pre-treatment serum sample available but had a
sample collected one day after receiving CPI-006 and this sample exhibited a high titer, which continued to increase as of September 28, 2020.

· In 11 of 11 patients with serum samples available to be tested, the combined IgG and IgM antibody responses continued to increase out to 28 days
post treatment with CPI-006 as of September 28, 2020, in-line with the prior study data.

· In three of three patients tested, memory B cells, and memory CD4 and CD8 T effector memory cells, increased at 28 days post-treatment, and for
one of such patients, memory B cells increased from 1.8% to 7.9% of B cells at 56 days post-treatment. Corvus believes this level of increase
could induce prolonged immunity.

· As of September 28, 2020, 14 of 15 patients were discharged from the hospital with clinical improvement after a median of 4.5 days. One patient
remains in the hospital with improvement of symptoms.

· There have been no drug-related toxicity or safety issues reported.
 

 



 

 
Dose-Response Observed in Cohort 1 and Cohort 2
 

The 28-day and 56-day anti-SARS-CoV-2 antibody data for patients receiving 0.3 mg/kg (cohort 1) and 1.0 mg/kg (cohort 2) doses showed a
dose-response with higher and more prolonged titers observed in the 1.0 mg/kg cohort compared to the 0.3 mg/kg cohort (see charts below).
 

· IgG and IgM titers to trimeric spike and receptor binding domain (RBD) of SARS-CoV-2 were measured and compared to convalescent serum
obtained from recovered COVID-19 patients.

· Geometric mean titers (and range) were evaluated and revealed robust response at 28 days for both cohorts with higher and more sustained levels
at day 56 seen in the 1.0 mg cohort. For example, day 56 IgG to spike protein titer was 49,519 as compared to 204,800 in patients receiving 0.3
and 1.0 mg/kg, respectively. Day 56 titers to RBD were 37,286 as compared to 144,815 in patients receiving 0.3 and 1.0 mg/kg, respectively.

· Sustained and high IgM titers were also observed and exhibited a similar dose-response.
 

 
 
Anti-SARS-CoV-2 antibody response (IgG and IgM) to spike protein and RBD of SARS-CoV-2. Patients receive 0.3 or 1.0 mg/kg single dose of CPI-
006 and antibody titers measured at pre-treatment and at Days 28 and 56. Data are shown as box and whisker plot with geometric mean and
interquartile ranges.
 

Corvus believes the totality of the data from the Phase 1 clinical continues to support the potential of CPI-006 as a treatment for COVID-19. CPI-
006, when administered at very low doses, has demonstrated a boost antibody responses to the SARS-CoV-2 virus. The responses have been long-lived and
the data reflects a clear dose response relationship with 1.0 mg/kg having produced higher and more prolonged titers than 0.3 mg/kg; especially of IgM.
 

 



 

 
Forward-Looking Statements
 

To the extent that statements contained herein are not descriptions of historical facts regarding Corvus, they are forward-looking statements,
including statements related to the potential safety and efficacy of CPI-006, the Company’s ability to develop and advance product candidates into and
successfully complete clinical trials, including the Company’s Phase 1 clinical trial of CPI-006 for COVID-19, and the planned completion and timing of
the transactions contemplated by the Framework Agreement. All statements other than statements of historical fact contained in this press release are
forward-looking statements. These statements often include words such as “believe,” “expect,” “anticipate,” “intend,” “plan,” “estimate,” “seek,” “will,”
“may” or similar expressions. Forward-looking statements are subject to a number of risks and uncertainties, many of which involve factors or
circumstances that are beyond the Company’s control. The Company’s actual results could differ materially from those stated or implied in forward-looking
statements due to a number of factors, including but not limited to, risks detailed in the Company’s Quarterly Report on Form 10-Q for the quarter ended
June 30, 2020, filed with the Securities and Exchange Commission on July 30, 2020, as well as other documents that may be filed by the Company from
time to time with the Securities and Exchange Commission. In particular, the following factors, among others, could cause results to differ materially from
those expressed or implied by such forward-looking statements: the Company’s ability to demonstrate sufficient evidence of efficacy and safety in its
clinical trials of CPI-006; the accuracy of the Company’s estimates relating to its ability to initiate and/or complete clinical trials; the results of preclinical
studies may not be predictive of future results; the unpredictability of the regulatory process in the United States; regulatory developments in the United
States, China and other foreign countries; the effects of COVID-19 on the Company’s and Angel Pharmaceutical’s respective clinical programs and
business operations; the unpredictability of the regulatory approval process in China; and the satisfaction of all obligations by each of the counterparties to
the Framework Agreement and agreements contemplated by the Framework Agreement.
 
Item 9.01 Financial Statements and Exhibits.
 
Exhibit No.  Description
2.1†

 
Framework Agreement, dated October 5, 2020, by and among Corvus Hong Kong Limited, Angel Pharmaceutical Co., Ltd., Jiaxng
Puissance Angel Equity Investment Partnership (Limited Partnership) and AP BIOTECH DEVELOPMENT CORP.

104  Cover Page Interactive Data File (embedded within the Inline XBRL document)
 
 

† Schedules and attachments to this exhibit have been omitted pursuant to Regulation S-K, Item 601(a)(5).
 

 



 

 
SIGNATURES

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

behalf by the undersigned hereunto duly authorized.
 
 CORVUS PHARMACEUTICALS, INC.
  
Date: October 5, 2020 By: /s/ Leiv Lea                       
  Leiv Lea

 Chief Financial Officer
 

 
 



 
Exhibit 2.1

 
FRAMEWORK AGREEMENT

 
This Framework Agreement (this “Agreement”) is entered into by and between the following parties on October 5, 2020:
 
(A) Corvus Hong Kong Limited, a company incorporated under the laws of Hong Kong with its registered address at 18th Floor, One Exchange

Square, 8 Connaught Place, Central (“Corvus HK”);
 
(B) Jiaxing Puissance Angel Equity Investment Partnership (Limited Partnership) (��������������������), a limited partnership established pursuant to the laws

of the PRC with its registered address at Room 1102, Building 8, No. 778 Yatai Road, Nanhu District, Jianxing City, Zhejiang Province, the PRC (�
�������������778�8��1102�) (“Investment Entity”); and

 
(C) AP BIOTECH DEVELOPMENT CORP., a company duly organized and existing under the laws of Delaware with its address at 45 E 85th Street

5A, New York, New York, 10028 (“AP BIOTECH DEVELOPMENT CORP.”).
 
The above parties are hereinafter referred to collectively as the “Parties” and respectively as the “Party”.
 

Recitals
 
(A) Whereas as of the execution date of this Agreement, Corvus HK is wholly owned by Corvus Biopharmaceuticals, Ltd. (“Corvus Cayman”), which is a

company incorporated under the laws of Cayman Islands and wholly owned by CORVUS PHARMACEUTICALS, INC., a company incorporated
under the laws of Delaware with its registered address at 1209 Orange Street, City of Wilmington, County of New Castle, DE 19801 (“Corvus”);

 
(B) Corvus HK has established a wholly-owned subsidiary in Jiaxing of the PRC as agreed by Corvus HK and the Investment Entity (“WFOE”) named

“Angel Pharmaceutical Co., Ltd. (����������)” to conduct the Business (as defined in the Section of “Definitions”) (the WFOE and each Subsidiary that the
WFOE will directly or indirectly establish from time to time, collectively, the “Group Members” and each, a “Group Member”); and

 
(C) Whereas the Investment Entity intends to subscribe for the increased registered capital of the WFOE at the aggregate price of RMB 235,000,000, and

Corvus HK intends to cause the WFOE to accept such investment from the Investment Entity, pursuant to the terms and conditions set out in this
Agreement and other Transaction Documents (the transactions contemplated under the Transaction Documents, collectively, the “Transaction”).

 

 



 

 
NOW, THEREFORE, in consideration of the mutual agreements and covenants hereinafter set forth, and other good and valuable consideration, the receipt
and sufficiency of which are hereby acknowledged, the Parties intending to be legally bound hereto hereby agree as follows:
 
1. Steps of transaction
 
Subject to the terms and conditions as provided in this Agreement and other Transaction Documents, the Parties agree that the Investment Entity will
contribute RMB 235,000,000 to the WFOE to acquire the registered capital in the amount of USD 56,400 to be increased by the WFOE. The Parties agree
to proceed with the following steps for the Transaction:
 
1.1 Step I: Incorporation
 

(a) Establishment of WFOE
 

As of the signing of this Agreement, Corvus HK has established the WFOE in Jiaxing, with a registered capital of USD 80,000 to be contributed
in cash by Corvus HK over time.

 
(b) Payment of Funds to Investment Entity from Its Investors

 
The Investment Entity represents that before signing of this Agreement it has received from the Investment Entity’s investors the funds sufficient
to pay the capital contribution into the WFOE.

 
1.2 Step II: Execution of IP Agreements
 

After the WFOE is formed, (a) Corvus (as the licensor) shall enter into certain IP license agreements with Corvus Cayman (as the licensee),
pursuant to which Corvus Cayman will be granted of the right to sublicense certain IPs in relation to Corvus Products (“Corvus Licensed IPs”);
(b) Corvus Cayman (as the licensor) shall further enter into certain IP license agreements with Corvus HK (as the licensee), pursuant to which
Corvus HK will be granted of the right to sublicense Corvus Licensed IPs, and (c) Corvus HK (as the licensor), shall further enter into certain IP
license agreements with the WFOE (as the licensee), pursuant to which the WFOE will have the right to use Corvus Licensed IPs in relation to
operation of the Business. Forms of the documentations regarding the above licensing arrangement are set out in Part I of Exhibit A (collectively,
the “License Agreements”). In addition, Corvus shall enter into an asset purchase agreement with Corvus Cayman and Corvus Cayman shall also
enter into an asset purchase agreement with the WFOE, pursuant to which certain patent rights will be transferred from Corvus to Corvus Cayman
and be further transferred from Corvus Cayman to the WFOE. Forms of the documentations regarding the above transfer are set out in Part II of
Exhibit A (collectively, the “Asset Purchase Agreements”; the License Agreements and the Asset Purchase Agreements, collectively, the “IP
Agreements”).

 

 



 

 
1.3 Step III: Capital Increase
 

Concurrently with the execution of the IP Agreements, Corvus HK shall cause the WFOE to, and each of the Investment Entity and AP BIOTECH
DEVELOPMENT CORP. shall enter into a capital increase agreement in the form attached hereto as Exhibit B (the “Capital Increase Agreement”)
for increase of the WFOE’s registered capital by aggregately USD 70,300 (the “Capital Increase”) ; and (b) the WFOE, Corvus HK, the
Investment Entity and AP BIOTECH DEVELOPMENT CORP. shall also enter into a shareholders’ agreement in the form attached hereto as
Exhibit C (the “WFOE Shareholders’ Agreement”) and the amended and restated articles of association of the WFOE in the form attached hereto
as Exhibit D (the “WFOE Restated Articles”). The capitalization table of the WFOE immediately after the consummation of the Capital Increase
is set forth in Part B of Schedule I hereto.

 
The Capital Increase Agreement will provide that (a) the Investment Entity will subscribe for the increased registered capital of the WFOE in the
amount of USD 56,400, at the price of RMB 235,000,000; and (b) AP BIOTECH DEVELOPMENT CORP. will subscribe for the increased
registered capital of the WFOE in the amount of USD 13,900, at the price of USD 13,900.

 
The Parties shall take all actions necessary for completing the governmental procedures in connection with the Capital Increase, including without
limitation to the approvals, filings, registrations respectively from the MOC and the SAMR (as required by the Applicable Laws).

 
Following the completion of the filings and registrations with the MOC and the SAMR (as required by the Applicable Laws) and upon satisfaction
of the other conditions precedent to Completion under the Capital Increase Agreement, each of the Investment Entity and AP BIOTECH
DEVELOPMENT CORP. shall pay their respective subscription price into the WFOE by wire transfer in immediately available funds in RMB as
contemplated in the Capital Increase Agreement (the “Completion of Capital Increase”).

 
1.4 Alternative Plans for IPO
 

The Parties intend to have the WFOE be publicly listed in the PRC stock market, Hong Kong Stock Exchange or another stock market as decided
by its board of directors. If as per the decision of the WFOE’s board of directors, Corvus HK will be the listing vehicle of the Group Members (the
“Board Decision on Corvus HK’s Listing”), the equity interest of the WFOE respectively held by the Investment Entity and AP BIOTECH
DEVELOPMENT CORP. (each “Warrant Holder’s WFOE Equity”) will be “swapped” into the shares of Corvus HK as per the steps as set out
below in this Section 1.4 (i.e., the Warrant Holder’s exercise of the warrant to purchase the shares in Corvus HK and Corvus HK’s buy-back of the
Warrant Holder’s WFOE Equity). Alternatively, in case that Corvus HK is ultimately publicly listed but the Warrant Holder’s WFOE Equity
cannot be “swapped” into the shares of Corvus HK, the Parties shall discuss in good faith for a solution to monetize the equity interest of the
WFOE held by each of its shareholder at a fair price.

 

 



 

 
(a) Issuance of Warrant

 
Part A of Schedule II sets out the capitalization table in respect of Corvus HK as of the execution of this Agreement and the Completion of Capital
Increase. On the date of the Completion of Capital Increase, Corvus HK shall issue to each of the Investment Entity and AP BIOTECH
DEVELOPMENT CORP. (each a “Warrant Holder”) a warrant in the form attached hereto as Exhibit E (the “Warrant”), allowing (i) the
Investment Entity to purchase 7,053 (or another number as adjusted as per the Warrant) ordinary shares of Corvus HK and AP BIOTECH
DEVELOPMENT CORP. to purchase 1,732 (or another number as adjusted as per the Warrant) ordinary shares of Corvus HK in each case at a
price equal to the Approved Purchase Price (as defined in the Section of “Definition”) within five (5) years after the Completion of Capital
Increase (such five (5) years, the “Relevant Period”, which Corvus HK may postpone to a later date by delivering a written notice to the Warrant
Holders).

 
(b) Request for Exercising the Warrant

 
No later than expiry of the Relevant Period (and, with respect to the Investment Entity only, after the Investment Entity’s completion of all PRC
ODI Procedures), and after the Board Decision on Corvus HK’s Listing shall have been made, a Warrant Holder may deliver a notice to Corvus
HK requesting the exercise of the Warrant, upon which such Warrant Holder shall execute and deliver the Equity Transfer Agreement (as defined
below) to Corvus HK.

 
(c) Buy-back

 
(i) Execution of Equity Transfer Agreement

 
Upon the Warrant Holder’s delivery of the notice for exercising the Warrant, Corvus HK and such Warrant Holder shall enter into an
equity transfer agreement (“Equity Transfer Agreement”) substantially in the form attached hereto as Exhibit F. Pursuant to the Equity
Transfer Agreement, Corvus HK will purchase back all such Warrant Holder’s WFOE Equity at a purchase price equal to the Approved
Purchase Price (such purchase price, the “Buy-back Price”; such buy-back of such Warrant Holder’s WFOE Equity, the “Buy-back”).

 
(ii) Completion of Governmental Procedures

 
Within three (3) months after the execution of the Equity Transfer Agreement, the Parties shall take all actions necessary for completing
the governmental procedures in connection with the Buy-back, including without limitation, the approvals, filings or registrations
respectively from the MOC, SAMR, SAT and SAFE as required by Applicable Laws.

 

 



 

 
(iii) Payment of Approved Purchase Price for Exercising the Warrant

 
Within the five (5) Business Days after the completion of the above governmental procedures in connection with the Buy-back, the
relevant Warrant Holder shall pay the Approved Purchase Price for exercising the Warrant to an account as designated by Corvus HK.

 
Corvus HK shall facilitate process of exercising the Warrants as the WFOE prepares to go public by using Corvus HK as listing vehicle.

 
(iv) Issuance of Shares and Payment of Approved Purchase Price for Buy-back

 
On the same date of Corvus HK’s receipt of the Approved Purchase Price in lump sum or each installment of the payment of the
Approved Purchase Price for exercising the Warrant, Corvus HK shall issue the shares (corresponding to the paid Approved Purchase
Price pursuant to the relevant Warrant) to the Warrant Holder. Within three (3) Business Days after Corvus HK’s receipt of the Approved
Purchase Price in lump sum or in part, Corvus HK shall pay Buy-back Price equal to such received amount to an account as designated
by the relevant Warrant Holder. The pro forma capitalization table of Corvus HK immediately after the issuance of shares upon full
exercise of the Warrants is set forth in Part B of Schedule II hereto.

 
(v) Execution of Corvus HK’s Constitutional Documents

 
Subject to the terms and conditions of the relevant Warrant, the exercise of a Warrant shall be deemed to be effected on the date of
payment of the Approved Purchase Price for exercising the Warrant (or another date as agreed by Corvus HK and the relevant Warrant
Holder).

 
Concurrently with the effectiveness of the exercise of the Warrant, Corvus HK shall cause Corvus Cayman to, and the relevant Warrant
Holder shall enter into a shareholders’ agreement (“SHA of Corvus HK”) in respect of Corvus HK, and the articles of association
(“Articles of Corvus HK”) of Corvus HK. The Parties agree that the terms of the SHA of Corvus HK and Articles of Corvus HK (after
exercise of the warrants) in respect of shareholder rights, governance and management structure and business operation shall mirror those
of the WFOE (before the corresponding Buy-back) under the WFOE Shareholders’ Agreement and WFOE Restated Articles, to the
greatest extent permitted by Applicable Laws, and if any terms of the WFOE Shareholders’ Agreement or WFOE Restated Articles
cannot be reflected in the SHA of Corvus HK and Articles of Corvus HK due to Applicable Laws, Corvus HK and the relevant Warrant
Holder shall negotiate in good faith and make the best efforts to modify such terms so as to effect the original intent of the Parties under
WFOE Shareholders’ Agreement and WFOE Restated Articles as closely as possible in an acceptable manner in order that the terms
contemplated thereby be reflected in the SHA of Corvus HK and Articles of Corvus HK as originally contemplated to the fullest extent
possible..

 

 



 

 
Corvus HK agrees and undertakes to each Warrant Holder that (A) with respect to each Warrant, until the earlier of (i) the expiration of
the Relevant Period, (ii) the completion of the issuance of shares of Corvus HK to the Warrant Holder under the Warrant, Corvus HK and
Corvus Cayman will not conduct any substantial business (other than holding the equity interest in the WFOE (with respect to Corvus
HK) or Corvus HK (with respect to Corvus Cayman), unless otherwise approved by each Warrant Holder; and (B) the number of the
shares issuable under each Warrant may be adjusted according to the principle that the relevant Warrant Holder’s shareholding percentage
in Corvus HK immediately after exercise of the Warrant will become the same as such Warrant Holder’s shareholding percentage in the
WFOE immediately before the corresponding Buy-back, in each case calculated on fully-diluted basis and assuming the exercise of all
options and warrants and issuance of all reserved shares.

 
If the WFOE’s board of directors decides that Corvus Cayman will be the listing vehicle of the Group Members (the “Board Decision on
Corvus Cayman’s Listing”), the Parties agree to negotiate in good faith for a solution that enables the equity interest of WFOE held by
the Warrant Holders to be exchanged into the shares of Corvus Cayman.

 
2. FURTURE INVESTORS
 
The Parties agree that no later than sixty (60) days after the Completion of Capital Increase, the WFOE will allow two other investors (i.e., an entity
Controlled respectively by Betta and Tigermed, collectively, the “Future Investors”) to subscribe to the WFOE’s increased registered capital in an aggregate
amount of USD 10,800, at an aggregate price of RMB 45,000,000 and in detailed terms and conditions as agreed among WFOE and such Future Investors.
The Parties may otherwise agree to adjust the final investment amount of Future Investors. Upon adoption of the Board Decision on Corvus HK’s Listing,
the Parties agree to take reasonably necessary actions to enable the equity interest of WFOE held by the Future Investors in the WFOE to be “swapped”
into the shares of Corvus HK in the similar way as provided in Section 1.4 or as otherwise agreed among the Parties and the Future Investors.
 
3. ESOP
 
Subject to compliance with the Applicable Laws and resolutions of the WFOE’s board directors, the Parties agree that:
 

(a) selected officers, directors, employees and consultants of the Group Members will be eligible to participate in the employees’ share option plan,
which occupies up to seven percent (7)% of the total equity interest of the WFOE (“ESOP”);

 
(b) the above seven percent (7%) is calculated on fully-diluted basis and assuming that (i) the capital contribution made by Investment Entity and AP

BIOTECH DEVELOPMENT CORP. as provided in Section 1 has been completed, (ii) Capital Increase by Future Investors as provided in
Section 2 has been completed and Future Investors’ final investment amount remains the same as provided in this Agreement, and (iii) no further
capital investment is made into the WFOE; adoption of the ESOP will dilute shareholding percentage in the WFOE respectively of Corvus, the
Investment Entity and each Future Investor;

 

 



 

 
(c) specific terms and conditions respectively for adoption of the ESOP, as well as selection of the officers, directors, employees and consultants

eligible to participate in the ESOP, will be decided by the board of directors of the WFOE;
 

(d) a limited partnership or entity, directly or indirectly controlled by the board of directors of the WFOE, will be established to hold the equity
interest under the ESOP (“ESOP Holding Entity”); and

 
(e) if the Board Decision on Corvus HK’s Listing or the Board Decision on Corvus Cayman’s Listing is made, the Parties shall discuss in good faith

for a solution to enable the equity interest under the ESOP to be “swapped” into the shares of Corvus HK or Corvus Cayman (whichever entity
being the listing vehicle as the case may be based on the relevant board decisions).

 
4. CAPITALIZATION TABLE
 
For clarity purpose, Schedule I sets forth the capitalization table of the WFOE in respect of each of the following phases: (a) as of execution date of this
Agreement; (b) immediately after the Capital Increase set out in Section 1.3 (i.e., capital contribution by the Investment Entity and AP BIOTECH
DEVELOPMENT CORP.); (c) immediately after Capital Increase by Future Investors and issuance of the equity interest under the ESOP.
 
5. CONFIDENTIALITY
 
Each Party shall keep confidential, and shall require its Affiliates, and its and its Affiliates’ respective counsels, financial advisors, auditors and other
authorized representatives, including, without limitation to, agents, employees, officers, and directors (collectively, the “Representatives”) to keep
confidential, the terms and conditions hereof and all discussions and materials relating to this Agreement (collectively, the “Confidential Information”);
provided that each Party may disclose any Confidential Information (i) to the extent advised by competent legal advisors that such disclosure is required by
Applicable Laws or the applicable rules of any securities exchange and so long as, where such disclosure is to a Governmental Authority or securities
exchange, such Party shall use all reasonable efforts to obtain confidential treatment of the Confidential Information so disclosed, to the extent permissible
under the Applicable Laws, and (ii) to its Representatives as necessary to the performance of its obligations in connection with any Transaction Documents
so long as each such Representative to whom the Confidential Information is so disclosed agrees and is subject to the confidentiality obligations no less
stringent than this Section 4 to keep such Confidential Information confidential.
 
6. REPRESENTATIONS AND WARRANTIES
 
6.1 Corvus HK represents and warrants to the Investment Entity that each statement set out in this Section 6.1 is true and correct as of the date hereof

and as of the Completion of Capital Increase; for the avoidance of doubt, Section 6.1 is not the representation or warranty made with respect to
any period after the Completion of Capital Increase:

 

 



 

 
(a) Corporate Existence and Power

 
It is duly organized, validly existing and in good standing (where such concept is applicable) under the Applicable Laws of the jurisdiction of its
organization and has all requisite power and authority to enter into and perform its obligations under this Agreement and each other Transaction
Document to which it is a party. Corvus HK is wholly owned by Corvus Cayman, and Corvus Cayman is wholly owned by Corvus US.

 
(b) Authorization; Enforceability

 
The execution and delivery by Corvus HK of this Agreement and each other Transaction Document to which Corvus HK is a party, the
performance by Corvus HK of its obligations hereunder and thereunder and the consummation by Corvus HK of the transactions contemplated
hereby and thereby have been duly authorized by all requisite actions on the part of Corvus HK. This Agreement has been, and each other
Transaction Document to which Corvus HK is a party will constitute the valid and binding obligations of Corvus HK, enforceable against Corvus
HK in accordance with their respective terms, except as enforcement may be limited by general principles of equity whether applied in a court of
Applicable Law or a court of equity, and by applicable bankruptcy, insolvency and similar Applicable Law affecting creditors’ rights and remedies
generally.

 
(c) Non-Contravention

 
The execution and delivery by Corvus HK of this Agreement and each other Transaction Document to which Corvus HK is a party do not, and the
consummation of the transactions contemplated hereby and thereby and compliance with the provisions hereof and thereof will not, conflict with
or result in any violation of any provision of (a) the articles of association or other equivalent organizational document of Corvus HK, (b) any
agreement under which Corvus HK or its assets is bound or (c) any Applicable Law, other than, in the case of clauses (b) and (c), any such conflict
or violation that would not reasonably be expected to, individually or in the aggregate, materially and adversely affect the consummation of the
transactions contemplated in this Agreement or the other Transaction Documents to which Corvus HK is a party or the performance by Corvus HK
of its obligations hereunder or thereunder.

 
(d) Business Operation; Compliance

 
The WFOE does not have any subsidiaries and has not engaged in any substantial business operation. Corvus HK does not have and has not had
any business or assets other than holding the equity interest in the WFOE. Each of the WFOE and Corvus HK is not subject to any financial
indebtedness of any kind. Corvus HK and the WFOE have been in compliance with all applicable laws in all material respects.

 

 



 

 
(e) Absence of Proceedings

 
There are no Actions before or brought by any Governmental Authority, now pending or, to the Knowledge of Corvus HK, threatened against or
affecting Corvus HK, which, if adversely determined individually or in the aggregate, would be reasonably be expected to materially and
adversely affect the consummation of the transactions contemplated in this Agreement or any of the other Transaction Documents or the
performance by Corvus HK of its obligations under this Agreement or any other Transaction Documents to which Corvus HK is a party.

 
(f) FCPA

 
Purely with respect to the transactions under this Agreement and with respect to the WFOE prior to the Completion of Capital Increase, Corvus
HK has not (and has not permitted any of its Affiliates or any of its or their respective directors, officers, managers, employees, independent
contractors, representatives or agents to) promise, authorize or make any payment to, or otherwise contribute any item of value to, directly or
indirectly, to any third party, including any Non-U.S. Official (as such term is defined in the U.S. Foreign Corrupt Practices Act of 1977, as
amended (the “FCPA”)), in each case, in violation of the FCPA, the U.K. Bribery Act, PRC anti-bribery and anti-corruption laws, or any other
applicable anti-bribery or anti-corruption law.

 
(g) Money Laundering; OFAC

 
Purely with respect to the transactions under this Agreement and with respect to the WFOE prior to the Completion of Capital Increase, the
actions or operations of Corvus HK and its Affiliates are and have been conducted at all times in compliance with Anti-Money Laundering Laws
and no Actions by or before any Governmental Authority or any arbitrator involving any of Corvus HK with respect to Anti-Money Laundering
Laws is pending or, to Corvus HK’s Knowledge, threatened. Further, neither Corvus HK, its Affiliates, nor any of its or their respective directors,
officers, employees and agents or other Person acting under and with its or their respective express authorization have been placed on the US
Treasury Office of Foreign Asset Control (“OFAC”) Specially Designated Nationals List, or other OFAC sanction lists.

 
6.2 The Investment Entity represents and warrants to Corvus HK that each statement set out in this Section 6.2 is true and correct as of the date

hereof and as of the Completion of Capital Increase; for the avoidance of doubt, Section 6.2 is not the representation or warranty made with
respect to any period after the Completion of Capital Increase:

 
(a) Capacity and Power

 
The Investment Entity has all requisite capacity, power and authority to enter into and perform its obligations under this Agreement and each
other Transaction Document to which it is a party.

 

 



 

 
(b) Authorization; Enforceability

 
The execution and delivery by the Investment Entity of this Agreement and each other Transaction Document to which the Investment Entity is a
party, the performance by the Investment Entity of its obligations hereunder and thereunder and the consummation by the Investment Entity of
the transactions contemplated hereby and thereby have been duly authorized by all requisite actions on the part of the Investment Entity. This
Agreement has been, and each other Transaction Document to which the Investment Entity is a party will constitute the valid and binding
obligations of the Investment Entity, enforceable against the Investment Entity in accordance with their respective terms, except as enforcement
may be limited by general principles of equity whether applied in a court of Applicable Law or a court of equity, and by applicable bankruptcy,
insolvency and similar Applicable Law affecting creditors’ rights and remedies generally.

 
(c) Non-Contravention

 
The execution and delivery by the Investment Entity of this Agreement and each other Transaction Document to which the Investment Entity is a
party do not, and the consummation of the transactions contemplated hereby and thereby and compliance with the provisions hereof and thereof
will not, conflict with or result in any violation of any provision of (a) the articles of association or other equivalent organizational document of
the Investment Entity, (b) any agreement under which the Investment Entity or its assets is bound or (c) any Applicable Law, other than, in the
case of clauses (b) and (c), any such conflict or violation that would not reasonably be expected to, individually or in the aggregate, materially and
adversely affect the consummation of the transactions contemplated in this Agreement or the other Transaction Documents to which the
Investment Entity is a party or the performance by the Investment Entity of its obligations hereunder or thereunder.

 
(d) Absence of Proceedings

 
There are no Actions before or brought by any Governmental Authority, now pending or, to the Knowledge of the Investment Entity, threatened
against or affecting the Investment Entity, which, if adversely determined individually or in the aggregate, would be reasonably be expected to
materially and adversely affect the consummation of the transactions contemplated in this Agreement or any of the other Transaction Documents
or the performance by the Investment Entity of its obligations under this Agreement or any other Transaction Documents to which the Investment
Entity is a party.

 
(e) FCPA

 
Purely with respect to the transactions under this Agreement and with respect to the WFOE prior to the Completion of Capital Increase, the
Investment Entity has not (and has not permitted any of its Affiliates or any of its or their respective directors, officers, managers, employees,
independent contractors, representatives or agents to) promise, authorize or make any payment to, or otherwise contribute any item of value to,
directly or indirectly, to any third party, including any Non-U.S. Official (as such term is defined in the FCPA), in each case, in violation of the
FCPA, the U.K. Bribery Act, PRC anti-bribery and anti-corruption laws, or any other applicable anti-bribery or anti-corruption law.

 

 



 

 
(f) Money Laundering; OFAC

 
Purely with respect to the transactions under this Agreement and with respect to the WFOE prior to the Completion of Capital Increase, the actions
or operations of the Investment Entity and its Affiliates are and have been conducted at all times in compliance with Anti-Money Laundering
Laws and no Actions by or before any Governmental Authority or any arbitrator involving any of the Investment Entity with respect to Anti-
Money Laundering Laws is pending or, to the Investment Entity’s Knowledge, threatened. Further, neither the Investment Entity, its Affiliates, nor
any of its or their respective directors, officers, employees and agents or other Person acting under and with its or their respective express
authorization have been placed on the OFAC” Specially Designated Nationals List, or other OFAC sanction lists.

 
(g) Sufficient Funds

 
The Investment Entity shall have sufficient funds on hand to pay in full the investment amounts as contemplated in this Agreement.

 
7. FORCE MAJEUR
 
In the event that the US government forces Corvus and its Affiliates to withdraw from the Licensing Agreements with the WFOE prior to the Group
Members’ initial public offering, Corvus and its Affiliates will make reasonable effort to reimburse the investors of the WFOE for their investment loss. 
Such reimbursement will occur after commercialization of Licensed Products (as defined in the License Agreements) in the Territory (as defined in the
License Agreements) by Corvus or its Affiliate, or the licensee of Corvus or its Affiliate and will be capped at USD10 million.
 
8. MISCELLANEOUS PROVISIONS
 
8.1 Action
 
The Parties hereby agree to take all actions necessary for completing and perfecting the Transaction as per the Transaction Documents. In respect of any
matter not explicitly provided in the Transaction Documents, the Parties shall discuss in good faith and solve such matter in a manner best to reflect the
Parties’ original intention.
 
8.2 Termination
 

(a) The Parties may terminate this Agreement by mutual written agreement.
 

(b) This Agreement shall be automatically terminated upon the dissolution of the WFOE.
 

(c) Corvus HK may terminate this Agreement (in whole or in part) by sending a written notice to the Investment Entity prior to whichever later
of (A) the Completion of Capital Increase and (B) the Investment Entity’s payment of its subscription price for Capital Increase, in the event
that the Investment Entity fails to fulfil their obligations set out in Section 1 and further fail to rectify such breach within ten (10) Business
Days after the Investment Entity’ receipt of a written notice from Corvus HK regarding such default.
 

 



 

 
(d) The Investment Entity may terminate this Agreement (in whole or in part) by sending a written notice to Corvus HK prior to the Completion

of Capital Increase, in the event that (i) Corvus HK or any of its Affiliates, prior to the Completion of Capital Increase, fails to fulfil their
obligations set out in Section 1 or any Transaction Agreements and further fail to rectify such breach within ten (10) Business Days after
Corvus HK’ receipt of a written notice from the Investment Entity regarding such default, or (ii) any of the IP Agreements has been
terminated prior to the Completion of Capital Increase.

 
(e) This Agreement shall terminate and be of no force or effect upon the fulfilment of the Parties’ obligations set forth in Section 1 to

consummate the Transaction; provided, however, that the sections of “Confidentiality”, “Indemnification”, “Taxes”, “Costs”, “Applicable
Law” and “Arbitration” shall survive the termination of this Agreement.

 
8.3 Indemnification
 
If a Party or its Affiliate, their respective officers, directors, agents, representatives or employees (the “Indemnitees”) suffers any losses or damages
(including without limitation to attorney fees, “Losses”) due to another Party’s (“Breaching Party”) breach of this Agreement or any other Transaction
Documents, then the Breaching Party shall indemnify the Indemnitees against all the Losses and hold the Indemnitees harmless thereof.
 
NO PARTY SHALL BE LIABLE TO OTHER PARTIES, ITS AFFILIATES, THEIR RESPECTIVE OFFICERS, DIRECTORS, AGENTS,
REPRESENTATIVES OR EMPLOYEES WITH RESPECT TO ANY SUBJECT MATTER OF THIS AGREEMENT (OTHER THAN BREACH OF THE
CONFIDENTIALITY HEREUNDER) UNDER ANY CONTRACT, NEGLIGENCE, STRICT LIABILITY OR OTHER LEGAL OR EQUITABLE
THEORY FOR ANY INCIDENTAL OR CONSEQUENTIAL DAMAGES OR LOST PROFITS EXCEPT FOR LOSSES ACTUALLY INCURRED IN
THIRD PARTY CLAIM(S).
 
8.4 Waiver
 
To the extent permitted by the Applicable Laws, failure or delay on the part of either Party hereto to exercise a right, power or privilege under this
Agreement shall not operate as a waiver thereof, nor shall any single or partial exercise of a right, power or privilege preclude any other future exercise
thereof.
 

 



 

 
8.5 Representative
 
The Investment Entity hereby irrevocably appoints Mr. Ted Wang as its representative to negotiate and perform the Transaction Documents on behalf of the
Investment Entity. Mr. Ted Wang’s communication in respect of the negotiation and performance of the Transaction Documents shall be deemed as the
communications made by the Investment Entity and bind each of the Investment Entity.
 
8.6 Assignability
 
This Agreement may not be assigned in whole or in part by either Party, without the prior written consent of the other Parties.
 
8.7 Taxes
 
The Parties agree that each of the Parties, the WFOE and the Investment Entity will bear its respective Taxes associated with the Transaction contemplated
hereunder (if any), except to the extent otherwise provided for under the Transaction Documents.
 
8.8 Costs
 
The Parties shall bear their respective costs for the preparation or execution of the Transaction Documents; however, the Parties agree that the WFOE will
be responsible for (i) the costs and expenses (excluding Taxes) incurred in connection with the application filings to form the WFOE with the PRC
Governmental Authorities (including all documentation necessary for such application) and applicable changes resulting from the Capital Increase, (ii) the
reasonable costs and expenses for completing the PRC ODI Procedures (provided that the Investment Entity shall discuss the amount of such costs and
expenses with Corvus HK in advance), and (iii) the fees incurred for the legal services from Cooley which was engaged by the Investment Entity to advise
the preparation and execution of the Transaction Documents.
 
8.9 Effect
 
This Agreement shall take into effect upon signing by the Parties. This Agreement shall not be changed orally, but only by a written instrument signed by
the Parties.
 
8.10 Prevailing Document
 
In case of any conflict between this Agreement and any other Transaction Document, this Agreement shall prevail.
 
8.11 Severability
 
The invalidity of any provision of this Agreement shall not affect the validity of any other provision of This Agreement. If any term, provision, covenant or
restriction of this Agreement is held by a court of competent jurisdiction or other governmental authority to be invalid, void or unenforceable, the
remainder of the terms, provisions, covenants and restrictions of this Agreement shall remain in full force and effect and shall in no way be affected,
impaired or invalidated 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 a determination, the Parties shall negotiate in good faith and make the best efforts to modify this Agreement so as to effect the
original intent of the Parties as closely as possible in an acceptable manner in order that the transactions contemplated hereby be consummated as originally
contemplated to the fullest extent possible.
 

 



 

 
8.12 Language
 
This Agreement shall be written in both the Chinese and English languages. In case of any discrepancy between the two language versions, the English
version shall prevail.
 
8.13 Counterparts
 
This Agreement may be entered into in any number of counterparts, all of which taken together shall constitute one and the same instrument. Any Party
may enter into this Agreement by executing any such counterpart. The Parties may deliver and exchange signature pages by electronic means, including
email.
 
8.14 Notices
 
Any notice or written communication provided for in this Agreement by either Party to the other, including but not limited to any and all offers, writings, or
notices to be given hereunder, shall be provided in English by means of personal delivery, by courier company with all fees prepaid, or by email to the
appropriate address set forth below, until the same is changed by notice given in writing by one Party to the other Parties:
 
Corvus HK
 
Address: 863 Mitten Road Suite 102, Burlingame, CA 94010
Attention: Richard A. Miller MD
Email: RMiller@Corvuspharma.com
 
Investment Entity
 
Address: 50 An Jia Tang, Shangcheng, Hangzhou, Zhejiang, China 310008 (������������50�)
Attention: Wang Bifeng (���)
Email: bifeng.wang@puissancecapital.com
 
AP BIOTECH DEVELOPMENT CORP.
 
Address: 45 E 85TH STREET 5A, NEW YORK, NEW YORK, 10028
Attention: Ted Wang
Email: ted.wang@puissancecapital.com
 
Such offers, writings, or notices shall be deemed effectively given as follows: (i) if by personal delivery, upon receipt as indicated on the date of a signed
receipt; (ii) if by courier company with all fees prepaid, upon five (5) Business Days after having been sent by multinational courier company; (iii) if by
email, when the recipient, by an email sent to the email address for the sender stated in this Section, acknowledges having received that email, with an
automatic “read receipt” not constituting acknowledgment of an email for purposes of this Section; or (iv) if the Party to which it is addressed, rejects or
otherwise refuses to accept it, or if it cannot be delivered because of a change of address for which no notice was given, then upon that rejection, refusal or
inability to deliver.
 

 



 

 
8.15 Entire Agreement
 
This Agreement and each other Transaction Document constitute the entire agreement between the Parties with respect to the subject matter of this
Agreement and supersedes all prior discussions, negotiations and agreements between them.
 
8.16 Applicable Law
 
The validity, interpretation and implementation of this Agreement shall be governed by the laws of the PRC.
 
8.17 Arbitration
 
In the event a dispute arises in connection with the interpretation or implementation of this Agreement, either Party may submit the dispute to Hong Kong
International Arbitration Centre for arbitration in Hong Kong in accordance with the then effective arbitration rules of Hong Kong International Arbitration
Center. There shall be three (3) arbitrators, with the first arbitrator to be appointed by Corvus HK, the second arbitrator to be appointed by the Investment
Entity and/or AP BIOTECH DEVELOPMENT CORP. and the third arbitrator to be appointed jointly by the first two arbitrators. The languages of all
proceedings of the arbitration shall be English and Chinese. The arbitration award rendered by the arbitrators shall be final and binding upon the Parties.
The Parties hereby provide their respective consent to the commencement of multi-contract arbitration and/or to the consolidation of multiple arbitrations
arising out of or in connection with this Agreement and other Transaction Documents, including where the dispute(s) involve different parties.
 

[Signature pages follow]
 

 



 

 
IN WITNESS WHEREOF this Framework Agreement has been executed on the day and year first above written.
 
Corvus Hong Kong Limited
 
By: /s/ Richard Alan Miller  
   
Name:  Richard Alan Miller  
   
Title: Director/Authorized Signatory  
 

 



 

 
IN WITNESS WHEREOF this Framework Agreement has been executed on the day and year first above written.
 
Jiaxing Puissance Angel Equity Investment Partnership (Limited Partnership) (��������������������)
 
By: /s/ Wang Bifeng (���)  
  
Name:  Wang Bifeng (���)  
  
Title: Authorized Representative of Executive Partner (�����������)  
 

 



 

 
IN WITNESS WHEREOF this Framework Agreement has been executed on the day and year first above written.
 
AP BIOTECH DEVELOPMENT CORP.
 
By: /s/ Ted Wang (Wang Tiefei)  
  
Name:  Ted Wang (Wang Tiefei)  
  
Title: President  
 

 



 

 
 
 

Definitions
 
In addition to the capitalized terms as otherwise defined in this Agreement, the following terms used in this Agreement shall have the meanings set forth
below:
 
Action refers to any claim, action, suit, arbitration, inquiry, proceeding or investigation by or before any Government

Authority.
  
Affiliate refers to (a) in relation to an individual, his or her Relative and any entity which the individual and/or his/her

Relative directly or indirectly own or Control, and any Affiliate of such entity; and (b) in relation to an entity,
any other entity or person directly or indirectly Controlling, directly or indirectly Controlled by or under direct
or indirect common Control with such entity, including, without limitation, any general partner, managing
member, officer, director or trustee of such entity, or any venture capital fund or other investment fund now or
hereafter existing that is controlled by one (1) or more general partners, managing members or investment
adviser of, or shares the same management company or investment adviser with, such entity; provided that
purely for  purpose of this Agreement, (i) Corvus HK and its Affiliates shall not be deemed to be an Affiliate
of the WFOE; the WFOE shall not be deemed as an Affiliate of Corvus HK. .

  
Anti-Money Laundering Laws refers to (a) the U.S. Bank Secrecy Act, as amended from time to time, the USA Patriot Act of 2001, as

amended from time to time; the U.S. Money Laundering Control Act of 1986, as amended from time to time,
and the regulations and rules promulgated under each of the foregoing statutes, as amended from time to time;
(b) the Proceeds of Crime Act 2002 and Money Laundering Regulations 2007 and the Terrorism Act 2000,
each of which as amended from time to time, and regulations and rules promulgated thereunder, as amended
from time to time; and (c) all applicable financial recordkeeping and reporting requirements and the
applicable anti-money laundering laws and regulations in the jurisdictions where any Party conducts business
and/or where any Party is incorporated, domiciled or registered, the rules and regulations thereunder and any
related or similar rules, regulations or guidelines, which in each case are issued, administered or enforced by
any Governmental Authority.

 

 



 

 
Approved Purchase Price with respect to the Investment Entity as the Warrant Holder, refers to the price for exercising the Warrant as

approved in the PRC ODI Procedures, which can be either the Subscription Price or a price lower than the
Subscription Price, and with respect to AP BIOTECH DEVELOPMENT CORP., refers to the subscription
price paid by AP BIOTECH DEVELOPMENT CORP. under the Capital Increase Agreement.

  
Applicable Laws refers to with respect to any person or entity, any laws, administrative regulations, requirements from the

Government Authorities, judicial interpretations, local regulations, local rules, department regulations,
national, industrial and local rules and standards and other normative documents, judgments, orders, awards or
approvals which are applicable to such person or entity or its/his/her assets, or any and all provisions for the
interpretation or implementation of any of the foregoing.

  
Business refers to development and facilitation of the commercialization of Corvus Products; generation of clinical trial

data to support the regulatory approval of such products, and other business to be decided by the board of
directors of the WFOE (for the avoidance, such decision of the board will be subject to the veto right of any
shareholder or its appointed director as provided in WFOE Shareholders Agreement or the restated or
amended document of such agreement, if any).

  
Corvus Products refers to the Licensed Products under the License Agreements and the Acquired Assets under the Asset

Purchase Agreements.
  
Control refers to the possession, directly or indirectly, of the power to direct or cause the direction of the management

and policies of any entity or person, whether through the ownership of voting securities or by contract or
otherwise; anyone holding more than 50% of the total equity interest of such entity or holding more than a
simple majority of the total votes in any entity’s shareholders’ meeting or board meeting shall be deemed to
have Control over such entity.

  
Government Authorities any nation or government, province or state or any other political subdivision thereof; any entity, authority or

body exercising executive, legislative, judicial, regulatory or administrative functions of or pertaining to
government, including any government authority, agency, department, board, commission or instrumentality
of the PRC, Hong Kong, the USA or any political subdivision thereof; any court, tribunal or arbitrator and
self-regulatory organization; and the governing body of any securities exchange, in each case having
competent jurisdiction.

  
Knowledge
 

refers to, with respect to an individual, the actual knowledge of such individual after due inquiry, and with
respect to a Person who is not an individual, the actual knowledge of any director or officer of such Person
and the knowledge that such individuals would have had if such individuals had conducted a reasonable
inquiry of the other individuals, executives and managers having primary responsibility for such matters.

  
MOC refers to the PRC Ministry of Commerce or its local counterpart.
 

 



 

 
NDRC refers to the PRC National Development and Reform Commission or its local counterpart.
  
PRC ODI Procedures refers to all overseas direct investment procedures under the Applicable Laws of the PRC, including without

limitation to the approvals, filings or registrations respectively from NDRC, MOC and SAFE.  
  
PRC refers to mainland of the People’s Republic of China.
  
Relative of an individual means the spouse of such person, any parent, child, grandparent, grandchild, sibling, uncle,

aunt, nephew, niece or great grandparent of such individual or such individual’s spouse, or any other
individual who resides with such individual.

  
SAFE refers to the PRC State Administration of Foreign Exchange, its local counterpart or its authorized bank.  
  
SAT refers to PRC State Administration of Taxation or its local counterpart.
  
SAMR refers to the PRC State Administration of Market Regulation or its local counterpart.
  
Subsidiary in respect of any entity, refers to another entity Controlled by the first entity.  
  
Tax refers to all forms of taxation, estate duties, deductions, withholdings, duties, imposts, levies, fees, charges

and rates imposed, levied, collected, withheld or assessed by any local, municipal, regional, urban,
governmental, state, or other body in the PRC or elsewhere and any interest, additional taxation, penalty,
surcharge or fine in connection therewith.

  
Transaction Documents refers to this Agreement, the Capital Increase Agreement, the WFOE Shareholders’ Agreement, the License

Agreements , the Asset Purchase Agreements, the WFOE Restated Articles, the Warrant, the Equity Transfer
Agreement, the SHA of Corvus HK, the Articles of Corvus HK, and the other agreements or documents
entered into or issued by any Party in connection with the transactions contemplated herein or in other
Transaction Documents (including without limitation the appendixes, schedules, appendixes to any of the
foregoing).

 

 



 

 
SCHEDULE I

 
Part A. WFOE’s Shareholding Structure as of Execution of this Agreement
 

Shareholder  
Corvus HK (holding 100% of the equity

interest in the WFOE)
Registered Capital  USD 80,000

 
Part B. WFOE’s Shareholding Structure Immediately Following the Capital Increase Set out in Section 1.3
 

Shareholder  

Registered Capital Subscribed
by Such Shareholder

(USD Thousand)   Shareholding Percentage 
Corvus HK   80.0   53.2188%

Investment Entity   56.4   37.5344%
AP BIOTECH DEVELOPMENT CORP.   13.9   9.2468%

Total:   150.3   100%
 
Part C. WFOE’s Shareholding Structure Immediately Following Capital Increase by Future Investors and Issuance of the Equity Interest under the ESOP
 

Shareholder  

Registered Capital Subscribed
by Such Shareholder

(USD Thousand)   Shareholding Percentage 
Corvus HK   80.0   46.18716%

Investment Entity   56.4   32.57514%
AP BIOTECH DEVELOPMENT CORP.   13.9   8%

FUTURE INVESTORS   10.8   6.2377%
ESOP Holding Entity   12.1   7%

Total:   173.2   100%
 

 



 

 
SCHEDULE II

 
Part A - Capitalization Table of Corvus HK

(as of execution of this Agreement and Completion of Capital Increase)
 

Shareholders  Class of Shares   Number of Shares  

Percentage (without
consideration of any Warrant

issued pursuant to this
Agreement)  

Corvus Cayman   Ordinary   10,000   100%
 
 

Part A – Pro Forma Capitalization Table of Corvus HK
 
(as of full exercise of the Warrants and subject to adjustment permitted by Transaction Documents, and assuming that capitalization table of the WFOE
prior to Buy-back is the same as Part C of Schedule I)
 
Shareholders  Class of Shares   Number of Shares  Percentage  

Corvus Cayman   Ordinary    10,000   46.187%
Investment Entity   Ordinary    7,053   32.57%

AP BIOTECH DEVELOPMENT CORP.   Ordinary    1,732   8%
Other Shareholders   Ordinary    2,866   13.243%

Total   Ordinary    21,651   100%
 

 



 

 
EXHIBIT A

 
Omitted pursuant to Regulation S-K, Item 601(a)(5)

 

 



 

 
EXHIBIT B

 
Omitted pursuant to Regulation S-K, Item 601(a)(5)

 

 



 

 
EXHIBIT C

 
Omitted pursuant to Regulation S-K, Item 601(a)(5)

 

 



 

 
EXHIBIT D

 
Omitted pursuant to Regulation S-K, Item 601(a)(5)

 

 



 

 
EXHIBIT E

 
Omitted pursuant to Regulation S-K, Item 601(a)(5)

 

 



 

 
EXHIBIT F

 
Omitted pursuant to Regulation S-K, Item 601(a)(5)

 

 
 


