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Item 1.01          Entry Into A Material Definitive Agreement.

Business Combination Agreement

On July 29, 2020, ARYA Sciences Acquisition Corp II, a Cayman Islands exempted company (“ARYA”), entered into a Business
Combination Agreement (as it may be amended, supplemented or otherwise modified from time to time, the “Business Combination Agreement”),
by and among ARYA, Cassidy Merger Sub 1, Inc., a Delaware corporation (“Cassidy Merger Sub”), and Cerevel Therapeutics, Inc., a Delaware
corporation (“Cerevel”).

The Business Combination Agreement and the transactions contemplated thereby were approved by the boards of directors of each of
ARYA and Cerevel.

The Business Combination

The Business Combination Agreement provides for, among other things, the following transactions on the closing date: (i) ARYA will
become a Delaware corporation (the “Domestication”) and, in connection with the Domestication, (A) ARYA’s name will be changed to “Cerevel
Therapeutics Holdings, Inc.”, (B) each outstanding Class A ordinary share of ARYA and each outstanding Class B ordinary share of ARYA will
become one share of common stock of ARYA (the “ARYA Common Stock”), and (C) each outstanding warrant of ARYA will become one warrant
to purchase one share of ARYA Common Stock; and (ii) following the Domestication, Cassidy Merger Sub will merge with and into Cerevel, with
Cerevel as the surviving company in the merger and, after giving effect to such merger, continuing as a wholly-owned subsidiary of ARYA (the
“Merger”).

The Domestication, the Merger and the other transactions contemplated by the Business Combination Agreement are hereinafter referred to
as the “Business Combination”.

The Business Combination is expected to close in the fourth quarter of 2020, following the receipt of the required approval by ARYA’s
stockholders and the fulfillment of other customary closing conditions.

Business Combination Consideration

In accordance with the terms and subject to the conditions of the Business Combination Agreement, (i) outstanding shares and vested
equity awards of Cerevel will be exchanged for shares of ARYA Common Stock or comparable equity awards that are settled or are exercisable for
shares of ARYA Common Stock, as applicable, based on an implied Cerevel equity value of $780,000,000, and (ii) all unvested equity awards of
Cerevel will be exchanged for comparable equity awards that are settled or exercisable for shares of ARYA Common Stock, determined based on
the same implied Cerevel equity value as described in clause (i).

Representations and Warranties; Covenants

The Business Combination Agreement contains representations, warranties and covenants of each of the parties thereto that are customary
for transactions of this type. ARYA has also agreed to take all action within its power as may be necessary or appropriate such that, effective
immediately after the closing of the Business Combination, the ARYA board of directors shall consist of ten directors, which shall be divided into
three classes, which directors shall include the current board of directors of Cerevel plus one individual to be mutually agreed between Cerevel and
ARYA and, at the sole discretion of Cerevel, one additional individual. In addition, ARYA has agreed to adopt an equity incentive plan and
employee stock purchase plan, as described in the Business Combination Agreement.

Conditions to Each Party’s Obligations

The obligation of ARYA and Cerevel to consummate the Business Combination is subject to certain closing conditions, including, but not
limited to, (i) the expiration or termination of the applicable waiting period under the Hart-Scott-Rodino Antitrust Improvements Act of 1976, as
amended, (ii) the approval of ARYA’s shareholders, (iii) the approval of Cerevel’s shareholders and (iv) ARYA having at least $5,000,001 of net tangible
assets (as determined in accordance with Rule 3a51-1(g)(1) of the Securities Exchange Act of 1934, as amended) remaining after the closing of the
Business Combination.



In addition, the obligation of Cerevel to consummate the Business Combination is subject to the fulfillment of other closing conditions,
including, but not limited to, (i) the aggregate cash proceeds from ARYA’s trust account, together with the proceeds from the PIPE Financing (as
defined below), equaling no less than $250,000,000 (after deducting any amounts paid to ARYA shareholders that exercise their redemption rights
in connection with the Business Combination and net of ARYA’s unpaid transaction expenses and ARYA’s unpaid liabilities), (ii) the approval by
Nasdaq of ARYA’s initial listing application in connection with the Business Combination, (iii) there being immediately following the closing of
the Business Combination, to the knowledge of ARYA, no single beneficial owner of shares of ARYA Common Stock (other than the Bain
Shareholder, the Pfizer Shareholder or the Perceptive Shareholder (each, as defined in the Business Combination Agreement)) of greater than 9.9%
and no three beneficial owners of shares of ARYA Common Stock (other than the Bain Shareholder, the Pfizer Shareholder and the Perceptive
Shareholder) of greater than 25% and (iv) the consummation of the Domestication.

Termination

The Business Combination Agreement may be terminated under certain customary and limited circumstances prior to the closing of the
Business Combination, including, but not limited to, (i) by mutual written consent of ARYA and Cerevel, (ii) by ARYA if the representations and
warranties of Cerevel are not true and correct or if Cerevel fails to perform any covenant or agreement set forth in the Business Combination
Agreement such that certain conditions to closing cannot be satisfied and the breach or breaches of such representations or warranties or the failure
to perform such covenant or agreement, as applicable, are not cured or cannot be cured within certain specified time periods, (iii) termination by
Cerevel if the representations and warranties of any ARYA Party (as defined in the Business Combination Agreement) are not true and correct or if
any ARYA Party fails to perform any covenant or agreement set forth in the Business Combination Agreement such that certain conditions to
closing cannot be satisfied and the breach or breaches of such representations or warranties or the failure to perform such covenant or agreement,
as applicable, are not cured or cannot be cured within certain specified time periods, (iv) subject to certain limited exceptions, by either ARYA or
Cerevel if the Business Combination is not consummated by December 31, 2020, (v) by either ARYA or Cerevel if certain required approvals are
not obtained by ARYA shareholders after the conclusion of a meeting of ARYA’s stockholders held for such purpose at which such shareholders
voted on such approvals, and (vi) termination by ARYA if the transaction support agreements (as described below) are not executed and delivered
to ARYA within one business day of the signing date of the Business Combination Agreement or if Cerevel’s shareholders do not deliver to ARYA
a written consent approving the Business Combination within two business days of the Registration Statement (as defined below) being declared
effective under the Securities Act of 1933, as amended (the “Securities Act”).

If the Business Combination Agreement is validly terminated, none of the parties to the Business Combination Agreement will have any
liability or any further obligation under the Business Combination Agreement  other than customary confidentiality obligations, except in the case
of Willful Breach or Fraud (each, as defined in the Business Combination Agreement).

A copy of the Business Combination Agreement is filed with this Current Report on Form 8-K as Exhibit 2.1 and is incorporated herein by
reference, and the foregoing description of the Business Combination Agreement is qualified in its entirety by reference thereto. The Business
Combination Agreement contains representations, warranties and covenants that the respective parties made to each other as of the date of the
Business Combination Agreement or other specific dates. The assertions embodied in those representations, warranties and covenants were made
for purposes of the contract among the respective parties and are subject to important qualifications and limitations agreed to by the parties in
connection with negotiating such agreement. The representations, warranties and covenants in the Business Combination Agreement are also
modified in important part by the underlying disclosure schedules which are not filed publicly and which are subject to a contractual standard of
materiality different from that generally applicable to stockholders and were used for the purpose of allocating risk among the parties rather than
establishing matters as facts. ARYA does not believe that these schedules contain information that is material to an investment decision.
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Sponsor Letter Agreement

Concurrently with the execution of the Business Combination Agreement, ARYA, ARYA Sciences Holdings II, a Cayman Islands
exempted limited company (the “Sponsor”), Jake Bauer, Chad Robins, Todd Wider and Cerevel entered into the Sponsor Letter Agreement (the
“Sponsor Letter Agreement”), pursuant to which the Sponsor and each of Jake Bauer, Chad Robins and Todd Wider, as a holder of Class B
ordinary shares has agreed to, among other things, (i) vote in favor of the Business Combination Agreement and the transactions contemplated
thereby (including the Merger), (ii) waive any adjustment to the conversion ratio set forth in the governing documents of ARYA or any other anti-
dilution or similar protection with respect to the Class B ordinary shares (whether resulting from the transactions contemplated by the Subscription
Agreements (as defined below) or otherwise), (iii) be bound by certain other covenants and agreements related to the Business Combination and
(iv) be bound by certain transfer restrictions with respect to his, her or its shares in ARYA prior to the closing of the Business Combination, in each
case, on the terms and subject to the conditions set forth in the Sponsor Letter Agreement.

A copy of the Sponsor Letter Agreement is filed with this Current Report on Form 8-K as Exhibit 10.1 and is incorporated herein by
reference, and the foregoing description of the Sponsor Letter Agreement is qualified in its entirety by reference thereto.

PIPE Financing (Private Placement)

Concurrently with the execution of the Business Combination Agreement, ARYA entered into subscription agreements (the “Subscription
Agreements”) with certain investors, including, among others, Perceptive Life Sciences Master Fund Ltd, a fund managed by Perceptive Advisors,
an affiliate of the Sponsor, as well as certain equity holders of Cerevel, including the Pfizer Shareholder and the Bain Shareholder. Pursuant to the
Subscription Agreements, each investor agreed to subscribe for and purchase, and ARYA agreed to issue and sell to such investors, on the Closing
Date (as defined in the Business Combination Agreement) immediately following the Closing (as defined in the Business Combination
Agreement), an aggregate of 32,000,000 shares of ARYA Common Stock for a purchase price of $10.00 per share, for aggregate gross proceeds of
$320,000,000 (the “PIPE Financing”).

Pursuant to the Subscription Agreement entered into with the Bain Shareholder (the “Bain Subscription Agreement”), the Bain Shareholder
may, subject to the cap specified therein, pre-fund a portion of its subscription amount by purchasing equity securities of Cerevel prior to Closing,
the proceeds of which will be used to fund Cerevel’s ongoing operations prior to completion of the Business Combination.  The Bain Shareholder
has, as of the date hereof, pre-funded $25,000,000 of its $100,000,000 subscription amount.

The closing of the PIPE Financing is contingent upon, among other things, the substantially concurrent consummation of the Business
Combination. The Subscription Agreements, including the Bain Subscription Agreement, provide that ARYA will grant the investors in the PIPE
Financing certain customary registration rights.

The foregoing description of the Subscription Agreements, the Bain Subscription Agreement and the PIPE Financing is subject to and
qualified in its entirety by reference to the full text of the form of Subscription Agreement and the Bain Subscription Agreement, copies of which
are attached as Exhibits 10.2 and 10.3 hereto, respectively, and the terms of which are incorporated herein by reference.

Cerevel Transaction Support Agreements

Within one business day of the signing of the Business Combination Agreement, each of the Pfizer Shareholder, the Bain Shareholder and
the other shareholders of Cerevel (collectively, the “Cerevel Shareholders”) entered into a Transaction Support Agreement (collectively, the
“Transaction Support Agreements”) with ARYA, pursuant to which the Cerevel Shareholders have agreed to, among other things, (i) vote in favor
of the Business Combination Agreement and the transactions contemplated thereby, (ii) irrevocably appoint ARYA or any individual designated by
ARYA as such Cerevel Shareholder’s agent, attorney-in-fact and proxy to attend on behalf of such Cerevel Shareholder any meeting of the Cerevel
Shareholders with respect to the Business Combination and (iii) be bound by certain other covenants and agreements related to the Business
Combination.

The foregoing description of the Transaction Support Agreements is subject to and qualified in its entirety by reference to the full text of the
form of Transaction Support Agreement, a copy of which is included as Exhibit D to Exhibit 2.1 hereto, and the terms of which are incorporated
herein by reference.
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ARYA Shareholder Support Agreements

Concurrently with the execution of the Subscription Agreements, Cerevel and certain holders of ARYA’s Class A ordinary shares participating
in the PIPE Financing entered into shareholder support agreements (the “Shareholder Support Agreements”) pursuant to which each such holder
agreed (i) to vote at any meeting of the shareholders of ARYA all of its ordinary shares held of record or thereafter acquired in favor of the
Business Combination and the other Transaction Proposals (as defined in the Business Combination Agreement), (ii) not to redeem any such
securities in connection with the Business Combination, and (iii) to be bound by certain transfer restrictions with respect to such securities, unless
(and only for the duration) that the trading price of ARYA’s Class A ordinary shares on the Nasdaq Capital Market exceeds $15.00 per share.

Investor Rights Agreement

At the closing of the Business Combination, ARYA, the Perceptive Shareholders, the Bain Shareholder, the Pfizer Shareholder and certain
other individuals will enter into an investor rights agreement (the “Investor Rights Agreement”) pursuant to which, among other things, (i) the
Perceptive Shareholders, the Bain Shareholder and the Pfizer Shareholder will agree not to effect any sale or distribution of ARYA equity
securities during the lock-up period described therein, will be granted certain customary registration rights and will be granted certain preemptive
rights and (ii) the Bain Shareholder and the Pfizer Shareholder agree to cast their votes such that the board of directors of ARYA, after the closing
of the Business Combination, is constituted as set forth therein.

The foregoing description of the Investor Rights Agreement is subject to and qualified in its entirety by reference to the full text of the form
of Investor Rights Agreement, a copy of which is included as Exhibit C to Exhibit 2.1 hereto, and the terms of which are incorporated herein by
reference.

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 shares of ARYA
Common Stock to be offered and sold in connection with the PIPE Financing have not been registered under the Securities Act in reliance upon the
exemption provided in Section 4(a)(2) thereof.

Item 7.01          Regulation FD Disclosure.

On July 30, 2020, ARYA and Cerevel issued a press release announcing their entry into the Business Combination Agreement. The press
release is attached hereto as Exhibit 99.1 and incorporated by reference herein.

Furnished as Exhibit 99.2 hereto and incorporated into this Item 7.01 by reference is the investor presentation that ARYA and Cerevel have
prepared for use in connection with the announcement of the Business Combination.

The foregoing (including Exhibits 99.1 and 99.2) is being furnished pursuant to Item 7.01 and will not be deemed to be filed for purposes
of Section 18 of the Securities and Exchange Act of 1934, as amended (the “Exchange Act”), or otherwise be subject to the liabilities of that
section, nor will it be deemed to be incorporated by reference in any filing under the Securities Act or the Exchange Act.

Additional Information

In connection with the Business Combination, ARYA intends to file with the U.S. Securities and Exchange Commission’s (“SEC”) a
Registration Statement on Form S-4 (the “Registration Statement”), which will include a preliminary prospectus and preliminary proxy statement.
ARYA will mail a definitive proxy statement/final prospectus and other relevant documents to its shareholders. This communication is not a
substitute for the Registration Statement, the definitive proxy statement/final prospectus or any other document that ARYA will send to its
shareholders in connection with the Business Combination. Investors and security holders of ARYA are advised to read, when available, the
proxy statement/prospectus in connection with ARYA’s solicitation of proxies for its extraordinary general meeting of shareholders to be
held to approve the Business Combination (and related matters) because the proxy statement/prospectus will contain important
information about the Business Combination and the parties to the Business Combination. The definitive proxy statement/final prospectus
will be mailed to shareholders of ARYA as of a record date to be established for voting on the Business Combination. Shareholders will also be
able to obtain copies of the proxy statement/prospectus, without charge, once available, at the SEC’s website at www.sec.gov or by directing a
request to: 51 Astor Place, 10th Floor, New York, New York 10003.
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Participants in the Solicitation

ARYA, Cerevel and their respective directors, executive officers, other members of management, and employees, under SEC rules,
may be deemed to be participants in the solicitation of proxies of ARYA’s shareholders in connection with the Business Combination.
Investors and security holders may obtain more detailed information regarding the names and interests in the Business Combination of ARYA’s
directors and officers in ARYA’s filings with the SEC, including the Registration Statement to be filed with the SEC by ARYA, which will include
the proxy statement of ARYA for the Business Combination, and such information and names of Cerevel’s directors and executive officers will
also be in the Registration Statement to be filed with the SEC by ARYA, which will include the proxy statement of ARYA for the Business
Combination.

Forward Looking Statements

Certain statements made herein are not historical facts but are forward-looking statements for purposes of the safe harbor provisions
under The 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 future events, the Business Combination between ARYA and Cerevel, the
estimated or anticipated future results and benefits of the combined company following the Business Combination, including the likelihood and
ability of the parties to successfully consummate the Business Combination, future opportunities for the combined company, and other statements
that are not historical facts. These statements are based on the current expectations of ARYA’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 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 Arya and
Cerevel. These statements are subject to a number of risks and uncertainties regarding ARYA’s businesses and the Business Combination, and
actual results may differ materially. These risks and uncertainties include, but are not limited to, general economic, political and business
conditions; the inability of the parties to consummate the Business Combination or the occurrence of any event, change or other circumstances that
could give rise to the termination of the Business Combination Agreement; the outcome of any legal proceedings that may be instituted against the
parties following the announcement of the Business Combination; the receipt of an unsolicited offer from another party for an alternative business
transaction that could interfere with the Business Combination; the risk that the approval of the shareholders of ARYA or Cerevel for the potential
transaction is not obtained; failure to realize the anticipated benefits of the Business Combination, including as a result of a delay in consummating
the potential transaction or difficulty in integrating the businesses of ARYA and Cerevel; the risk that the Business Combination disrupts current
plans and operations as a result of the announcement and consummation of the Business Combination; the ability of the combined company to
grow and manage growth profitably and retain its key employees; the amount of redemption requests made by ARYA’s shareholders; the inability
to obtain or maintain the listing of the post-acquisition company’s securities on Nasdaq following the Business Combination; costs related to the
Business Combination; and those factors discussed in ARYA’s final prospectus relating to its initial public offering, dated June 4, 2020, and other
filings with the SEC. There may be additional risks that ARYA presently does not know or that ARYA currently believes are immaterial that could
also cause actual results to differ from those contained in the forward-looking statements. In addition, forward-looking statements provide ARYA’s
expectations, plans or forecasts of future events and views as of the date of this communication. ARYA anticipates that subsequent events and
developments will cause ARYA’s assessments to change. However, while ARYA may elect to update these forward-looking statements at some
point in the future, ARYA specifically disclaims any obligation to do so. These forward-looking statements should not be relied upon as
representing ARYA’s assessments as of any date subsequent to the date of this communication. Accordingly, undue reliance should not be placed
upon the forward-looking statements.
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Disclaimer

This communication is for informational purposes only and is neither an offer to purchase, nor a solicitation of an offer to sell, subscribe for
or buy any securities or the solicitation of any vote in any jurisdiction pursuant to the Business Combination or otherwise, nor shall there be any
sale, issuance or transfer or securities in any jurisdiction in contravention of applicable law. No offer of securities shall be made except by means
of a prospectus meeting the requirements of Section 10 of the Securities Act.

Item 9.01          Financial Statements and Exhibits.

(d) Exhibits

Exhibit
Number Description

2.1† Business Combination Agreement, dated as of July 29, 2020, by and among ARYA Sciences Acquisition Corp II, Cassidy Merger Sub 1, Inc. and Cerevel
Therapeutics, Inc.

10.1 Sponsor Letter Agreement, dated as of July 29, 2020, by and among ARYA Sciences Holdings II, certain other holders set forth on Schedule I thereto, ARYA
Sciences Acquisition Corp II and Cerevel Therapeutics, Inc.

10.2 Form of Subscription Agreement.
10.3 Subscription Agreement, by and between ARYA Sciences Acquisition Corp II and BC Perception Holdings, LP, dated July 29, 2020.
10.4 Form of Transaction Support Agreement (included as Exhibit D to Exhibit 2.1 hereto).
99.1 Press Release, dated July 30, 2020.
99.2 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 SEC 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: July 30, 2020 ARYA SCIENCES ACQUISITION CORP II
  

By: /s/ Adam Stone
 Name: Adam Stone
 Title:    Chief Executive Officer
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BUSINESS COMBINATION AGREEMENT

This BUSINESS COMBINATION AGREEMENT (this “Agreement”), dated as of July 29, 2020, is made by and among ARYA Sciences
Acquisition Corp II, a Cayman Islands exempted company (“ARYA”), Cassidy Merger Sub 1, Inc., a Delaware corporation (“Cassidy Merger
Sub”), and Cerevel Therapeutics, Inc., a Delaware corporation (the “Company”). ARYA, Cassidy Merger Sub and the Company shall be referred
to herein from time to time collectively as the “Parties”.  Capitalized terms used but not otherwise defined herein have the meanings set forth in
Section 1.1.

WHEREAS, (a) ARYA is a blank check company incorporated as a Cayman Islands exempted company on February 20, 2020 and
incorporated for the purpose of effecting a merger, share exchange, asset acquisition, share purchase, reorganization or similar business
combination with one or more businesses, and (b) Cassidy Merger Sub is, as of the date of this Agreement, a wholly-owned Subsidiary of ARYA
that was formed for purposes of consummating the transactions contemplated by this Agreement and the Ancillary Documents;

WHEREAS, pursuant to the Governing Documents of ARYA, ARYA is required to provide an opportunity for its shareholders to have their
outstanding ARYA Class A Shares redeemed on the terms and subject to the conditions set forth therein in connection with obtaining the ARYA
Shareholder Approval;

WHEREAS, as of the date of this Agreement, ARYA Sciences Holdings II, a Cayman Islands exempted company (the “Sponsor”), and the
Other Class B Shareholders collectively own 3,737,500 ARYA Class B Shares;

WHEREAS, concurrently with the execution of this Agreement, the Sponsor, the Other Class B Shareholders, ARYA and the Company are
entering into the sponsor letter agreement (the “Sponsor Letter Agreement”), pursuant to which, among other things, the Sponsor and each Other
Class B Shareholder has agreed to (a) vote in favor of this Agreement and the transactions contemplated hereby (including the Merger) and (b)
waive any adjustment to the conversion ratio set forth in the Governing Documents of ARYA or any other anti-dilution or similar protection with
respect to the ARYA Class B Shares (whether resulting from the transactions contemplated by the Subscription Agreements or otherwise), in each
case, on the terms and subject to the conditions set forth in the Sponsor Letter Agreement;

WHEREAS, on the Closing Date, prior to the time at which the Effective Time occurs, ARYA shall transfer by way of continuation from
the Cayman Islands to Delaware and domesticate as a Delaware corporation in accordance with Section 388 of the General Corporation Law of the
State of Delaware (the “DGCL”) and Part XII of the Cayman Islands Companies Law (2020 Revision) (the “Domestication”), on the terms and
subject to the conditions set forth in this Agreement;

WHEREAS, on the Closing Date, following the Domestication, (a) Cassidy Merger Sub will merge with and into the Company (the
“Merger”), with the Company as the surviving company in the Merger and, after giving effect to the Merger, the Company will be a wholly-owned
Subsidiary of ARYA, (b) each Company Share (other than the Pre-Closing Series A Shares) will be automatically converted as of the Effective
Time into the right to receive a portion of the Adjusted Transaction Share Consideration and (c) the Pre-Closing Series A Shares will be
collectively and automatically converted into the right to receive the Pre-Closing Series A Share Consideration, in each case, on the terms and
subject to the conditions set forth in this Agreement and, in the case of clause (c), the Bain Subscription Agreement;



WHEREAS, concurrently with the execution of this Agreement, BC Perception Holdings, LP, a Delaware limited partnership (the “Bain
Shareholder”), is entering into a subscription agreement, substantially in the form attached hereto as Exhibit A (the “Bain Subscription
Agreement”), with ARYA, pursuant to which, among other things, (a) the Bain Shareholder has agreed to subscribe for and purchase on the
Closing Date immediately following the Closing, and ARYA has agreed to issue and sell to the Bain Shareholder on the Closing Date immediately
following the Closing, the number of ARYA Shares provided for in the Bain Subscription Agreement in exchange for the purchase price set forth
therein (the aggregate purchase price under the Bain Subscription Agreement, the “Bain PIPE Financing Amount”, and the equity financing under
the Bain Subscription Agreement hereinafter referred to as, the “Bain PIPE Financing”), and (b) the Bain Shareholder may fund the Pre-Closing
Series A Purchase Price Amount and which amount shall be treated as the satisfaction of a portion of the Bain PIPE Financing Amount, in each
case, on the terms and subject to the conditions set forth in this Agreement and the Bain Subscription Agreement and therein;

WHEREAS, concurrently with the execution of this Agreement, each of Perceptive Life Sciences Master Fund Ltd, a Cayman Island
exempted company (the “Perceptive PIPE Investor”), Pfizer Inc., a Delaware corporation (the “Pfizer Shareholder”), and the other investors set
forth on Annex A (together with the Perceptive PIPE Investor and the Pfizer Shareholder, collectively, the “Other Investors”) with ARYA are
entering into a subscription agreement, substantially in the form attached hereto as Exhibit B (collectively, the “Other Investor Subscription
Agreements”), pursuant to which, among other things, each Other Investor has agreed to subscribe for and purchase on the Closing Date
immediately following the Closing, and ARYA has agreed to issue and sell to each such Other Investor on the Closing Date immediately following
the Closing, the number of ARYA Shares set forth in the applicable Other Investor Subscription Agreement in exchange for the purchase price set
forth therein (the aggregate purchase price under all Other Investor Subscription Agreements, collectively, the “Other Investor PIPE Financing
Amount”, and the equity financing under all Other Investor Subscription Agreements, collectively, hereinafter referred to as, the “Other Investor
PIPE Financing”), on the terms and subject to the conditions set forth in the applicable Other Investor Subscription Agreement;

WHEREAS, concurrently with the execution of this Agreement, each of the Other Investors, who are the record and beneficial owners on
the date hereof of Equity Securities of ARYA and marked with an asterisk on Annex A, are entering into shareholder support letter agreements
(collectively, the “ARYA Shareholder Support Agreements”), with the Company pursuant to which, among other things, each such Other Investor
has agreed to (a) vote in favor of this Agreement and the transactions contemplated hereby (including the Merger) and (b) not to redeem any of the
Equity Securities of ARYA it owns, in each case, on the terms and subject to the conditions set forth in the applicable ARYA Shareholder Support
Agreement;
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WHEREAS, at the Closing, ARYA, the Perceptive Shareholders, the Bain Shareholder and the Pfizer Shareholder will enter into an
investor rights agreement, substantially in the form attached hereto as Exhibit C (the “Investor Rights Agreement”), pursuant to which, among
other things, (a) the Perceptive Shareholders, the Bain Shareholder and the Pfizer Shareholder (i) will agree not to effect any sale or distribution of
any Equity Securities of ARYA held by any of them during the lock-up period described therein and (ii) will be granted certain registration rights
with respect to their respective ARYA Shares and (b) the Bain Shareholder and the Pfizer Shareholder will each have certain rights to designate
directors to the board of directors of ARYA (the “ARYA Board”), in each case, on the terms and subject to the conditions therein;

WHEREAS, the ARYA Board has (a) approved this Agreement, the Ancillary Documents to which ARYA is or will be a party and the
transactions contemplated hereby and thereby (including the Domestication and the Merger) and (b) recommended, among other things, approval
of this Agreement and the transactions contemplated by this Agreement (including the Domestication and the Merger) by the holders of ARYA
Shares entitled to vote thereon;

WHEREAS, the board of directors of Cassidy Merger Sub has approved this Agreement, the Ancillary Documents to which Cassidy
Merger Sub is or will be a party and the transactions contemplated hereby and thereby (including the Merger);

WHEREAS, ARYA, as the sole shareholder of Cassidy Merger Sub, will as promptly as reasonably practicable (and in any event within
one Business Day) following the date of this Agreement, approve this Agreement, the Ancillary Documents to which Cassidy Merger Sub is or
will be a party and the transactions contemplated hereby and thereby (including the Merger);

WHEREAS, the board of directors of the Company has (a) approved this Agreement, the Ancillary Documents to which the Company is or
will be a party and the transactions contemplated hereby and thereby (including the Merger) and (b) recommended, among other things, the
approval of this Agreement, the Ancillary Documents to which the Company is or will be a party and the transactions contemplated hereby and
thereby (including the Merger) by the holders of Company Shares entitled to vote thereon;

WHEREAS, promptly after the execution of this Agreement, each Company Shareholder listed on Annex B attached hereto (collectively,
the “Supporting Company Shareholders”) will duly execute and deliver to ARYA a transaction support agreement, substantially in the form
attached hereto as Exhibit D (collectively, the “Transaction Support Agreements”), pursuant to which, among other things, each such Supporting
Company Shareholder will agree to, among other things, (a) support and vote in favor of this Agreement, the Ancillary Documents to which the
Company is or will be a party and the transactions contemplated hereby and thereby (including the Merger), and (b) take, or cause to be taken, any
actions necessary or advisable to cause certain agreements to be terminated effective as of the Closing; and

WHEREAS, each of the Parties intends for U.S. federal income tax purposes that (a) this Agreement constitute a “plan of reorganization”
within the meaning of Section 368 of the Code and Treasury Regulations promulgated thereunder, (b) the Domestication constitute an integrated
transaction treated as a “reorganization” within the meaning of Section 368(a)(1)(F) of the Code and (c) the Merger, or, if applicable, the
Alternative Transaction Structure, be treated as a transaction that qualifies as a “reorganization” within the meaning of Section 368 of the Code
(clauses (a)-(c), the “Intended Tax Treatment”).
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NOW, THEREFORE, in consideration of the premises and the mutual promises set forth herein and for other good and valuable
consideration, the receipt and sufficiency of which are hereby acknowledged, the Parties, each intending to be legally bound, hereby agree as
follows:

ARTICLE 1
CERTAIN DEFINITIONS

Section 1.1          Definitions.  As used in this Agreement, the following terms have the respective meanings set forth below.

“Additional ARYA SEC Reports” has the meaning set forth in Section 4.7.

“Adjusted Equity Value” means (a) the Equity Value, plus (b) the Aggregate Vested Company Option Exercise Price.

“Adjusted Transaction Share Consideration” means an aggregate number of ARYA Shares equal to (a) the Adjusted Equity Value, divided
by (b) the ARYA Share Value.

“Affiliate” means, with respect to any Person, any other Person who directly or indirectly, through one or more intermediaries, controls, is
controlled by, or is under common control with, such Person.  The term “control” means the possession, directly or indirectly, of the power to
direct or cause the direction of the management and policies of a Person, whether through the ownership of voting securities, by contract or
otherwise, and the terms “controlled” and “controlling” have meanings correlative thereto.  Notwithstanding the foregoing or anything to the
contrary herein, the Affiliates of the Sponsor shall be deemed to include Perceptive and its Affiliates.

“Aggregate Closing PIPE Proceeds” means the sum of: (a) the aggregate cash proceeds actually received by any ARYA Party in respect of
the PIPE Financing (whether prior to or on the Closing Date); plus (b) the Pre-Closing Series A Purchase Price Amount.

“Aggregate Transaction Proceeds” means an amount equal to (a) the sum of (i) the aggregate cash proceeds available for release to any
ARYA Party from the Trust Account in connection with the transactions contemplated hereby (after, for the avoidance of doubt, giving effect to all
of the ARYA Shareholder Redemptions) and (ii) the Aggregate Closing PIPE Proceeds, minus (b) the Unpaid ARYA Expenses and the Unpaid
ARYA Liabilities.

“Aggregate Vested Company Option Exercise Price” means the aggregate exercise price that would be paid to the Company in respect of
all Vested Company Options if all Vested Company Options were exercised in full immediately prior to the Effective Time (without giving effect
to any “net” exercise or similar concept).

“Agreement” has the meaning set forth in the introductory paragraph to this Agreement.

“Alternative Transaction Structure” has the meaning set forth in Section 5.5(a)(i).
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“Allocation Schedule” has the meaning set forth in Section 2.3.

“Ancillary Documents” means the Investor Rights Agreement, Sponsor Letter Agreement, the ARYA Shareholder Support Agreements, the
Subscription Agreements, the Transaction Support Agreements, the Letters of Transmittal and each other agreement, document, instrument and/or
certificate contemplated by this Agreement executed or to be executed in connection with the transactions contemplated hereby.

“Anti-Corruption Laws” means, collectively, (a) the U.S. Foreign Corrupt Practices Act (FCPA), (b) the UK Bribery Act 2010 and (c) any
other applicable anti-bribery or anti-corruption Laws related to combatting bribery, corruption and money laundering.

“ARYA” has the meaning set forth in the introductory paragraph to this Agreement.

“ARYA Acquisition Proposal” means (a) any transaction or series of related transactions under which ARYA or any of its controlled
Affiliates, directly or indirectly, (i) acquires or otherwise purchases any other Person(s), (ii) engages in a business combination with any other
Person(s) or (iii) acquires or otherwise purchases all or a material portion of the assets or businesses of any other Persons(s) (in the case of each of
clause (i), (ii) and (iii), whether by merger, consolidation, recapitalization, purchase or issuance of equity securities, tender offer or otherwise) or
(b) any equity, debt or similar investment in ARYA or any of its controlled Affiliates.  Notwithstanding the foregoing or anything to the contrary
herein, none of this Agreement, the Ancillary Documents or the transactions contemplated hereby or thereby shall constitute an ARYA Acquisition
Proposal.

“ARYA Board” has the meaning set forth in the recitals to this Agreement.

“ARYA Board Recommendation” has the meaning set forth in Section 5.8.

“ARYA Bylaws” has the meaning set forth in Section 2.1(a).

“ARYA Certificate of Incorporation” has the meaning set forth in Section 2.1(a).

“ARYA Class A Shares” means ARYA’s Class A ordinary shares.

“ARYA Class B Shares” means ARYA’s Class B ordinary shares.

“ARYA D&O Persons” has the meaning set forth in Section 5.14(a).

“ARYA Disclosure Schedules” means the disclosure schedules to this Agreement delivered to the Company by ARYA on the date of this
Agreement.

“ARYA Employee Stock Purchase Plan” has the meaning set forth in Section 5.18.

“ARYA Expenses” means, as of any determination time, the aggregate amount of fees, expense, commissions or other amounts incurred by
or on behalf of, or otherwise payable by, whether or not due, an ARYA Party in connection with the negotiation, preparation or execution of this
Agreement or any Ancillary Documents, the performance of its covenants or agreements in this Agreement or any Ancillary Document or the
consummation of the transactions contemplated hereby or thereby, including (a) the fees and expenses of outside legal counsel, accountants,
advisors, brokers, investment bankers, consultants, or other agents or service providers of any ARYA Party and (b) any other fees, expenses,
commissions or other amounts that are expressly allocated to any ARYA Party pursuant to this Agreement or any Ancillary Document, including
fifty percent (50%) of the HSR Act filing fee.  Notwithstanding the foregoing or anything to the contrary herein, ARYA Expenses shall not include
any Company Expenses.
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“ARYA Financial Statements” means all of the financial statements of ARYA included in the ARYA SEC Reports.

“ARYA Fundamental Representations” means the representations and warranties set forth in Section 4.1 (Organization and Qualification),
Section 4.2 (Authority), Section 4.4 (Brokers) and Section 4.6 (Capitalization of the ARYA Parties).

“ARYA Incentive Equity Plan” has the meaning set forth in Section 5.18.

“ARYA Liabilities” means, as of any determination time, the aggregate amount of Liabilities of the ARYA Parties that would be accrued on
a balance sheet in accordance with GAAP, whether or not such Liabilities are due and payable as of such time.  Notwithstanding the foregoing or
anything to the contrary herein, ARYA Liabilities shall not include any ARYA Expenses.

“ARYA Material Adverse Effect” means any change, event, effect or occurrence that, individually or in the aggregate with any other
change, event, effect or occurrence, has had or would reasonably be expected to have a material adverse effect on (a) the business, results of
operations or financial condition of the ARYA Parties, taken as a whole, or (b) the ability of any ARYA Party to consummate the Merger in
accordance with the terms of this Agreement; provided, however, that, in the case of clause (a), none of the following shall be taken into account in
determining whether a ARYA Material Adverse Effect has occurred or is reasonably likely to occur: any adverse change, event, effect or
occurrence arising after the date of this Agreement from or related to (i) general business or economic conditions in or affecting the United States,
or changes therein, or the global economy generally, (ii) any national or international political or social conditions in the United States or any other
country, including the engagement by the United States or any other country in hostilities, whether or not pursuant to the declaration of a national
emergency or war, or the occurrence in any place of any military or terrorist attack, sabotage or cyberterrorism, (iii) changes in conditions of the
financial, banking, capital or securities markets generally in the United States or any other country or region in the world, or changes therein,
including changes in interest rates in the United States or any other country and changes in exchange rates for the currencies of any countries,
(iv) changes in any applicable Laws, (v) any change, event, effect or occurrence that is generally applicable to the industries or markets in which
any ARYA Party operates, (vi) the execution or public announcement of this Agreement or the pendency or consummation of the transactions
contemplated by this Agreement, including the impact thereof on the relationships, contractual or otherwise, of any ARYA Party with investors,
contractors, lenders, suppliers, vendors, partners, licensors, licensees, payors or other third parties related thereto (provided that the exception in
this clause (vi) shall not apply to the representations and warranties set forth in Section 4.3(b) to the extent that its purpose is to address the
consequences resulting from the public announcement or pendency or consummation of the transactions contemplated by this Agreement or the
condition set forth in Section 6.3(a) to the extent it relates to such representations and warranties), (vii) any failure by any ARYA Party to meet, or
changes to, any internal or published budgets, projections, forecasts, estimates or predictions (although the underlying facts and circumstances
resulting in such failure may be taken into account to the extent not otherwise excluded from this definition pursuant to clauses (i) through (vi) or
(viii)), or (viii) any hurricane, tornado, flood, earthquake, tsunami, natural disaster, mudslides, wild fires, epidemics, pandemics (including
COVID-19) or quarantines, acts of God or other natural disasters or comparable events in the United States or any other country or region in the
world, or any escalation of the foregoing; provided, however, that any change, event, effect or occurrence resulting from a matter described in any
of the foregoing clauses (i) through (v) or (viii) may be taken into account in determining whether an ARYA Material Adverse Effect has occurred
or is reasonably likely to occur to the extent such change, event, effect or occurrence has a disproportionate adverse effect on the ARYA Parties,
taken as a whole, relative to other “SPACs” operating in the industries in which the ARYA Parties operate.
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“ARYA Non-Party Affiliates” means, collectively, each ARYA Related Party and each of the former, current or future Affiliates,
Representatives, successors or permitted assigns of any ARYA Related Party (other than, for the avoidance of doubt, any ARYA Party).

“ARYA Parties” means, collectively, ARYA and Cassidy Merger Sub.

“ARYA Related Parties” has the meaning set forth in Section 4.9.

“ARYA Related Party Transactions” has the meaning set forth in Section 4.9.

“ARYA SEC Reports” has the meaning set forth in Section 4.7.

“ARYA Share Value” means $10.00.

“ARYA Shareholder Approval” means, collectively, the Required ARYA Shareholder Approval and the Other ARYA Shareholder
Approval.

“ARYA Shareholder Redemption” means the right of the holders of ARYA Class A Shares to redeem all or a portion of their ARYA Class
A Shares (in connection with the transactions contemplated by this Agreement or otherwise) as set forth in Governing Documents of ARYA.

“ARYA Shareholder Support Agreements” has the meaning set forth in the recitals to this Agreement.

“ARYA Shareholders Meeting” has the meaning set forth in Section 5.8.

“ARYA Shares” means (a) prior to the consummation of the Domestication, collectively, the ARYA Class A Shares and the ARYA Class B
Shares and (b) from and after the consummation of the Domestication, shares of common stock, par value $0.0001 per share, of ARYA.  Any
reference to the ARYA Shares in this Agreement or any Ancillary Document shall be deemed to refer to clause (a) and/or clause (b) of this
definition, as the context so requires.
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“ARYA Warrants” means each warrant to purchase one ARYA Class A Share at an exercise price of $11.50 per share, subject to adjustment
in accordance with the Warrant Agreement (including, for the avoidance of doubt, each such warrant held by the Sponsor or any Other Class B
Shareholder).

“Bain PIPE Financing” has the meaning set forth in the recitals to this Agreement.

“Bain PIPE Financing Amount” has the meaning set forth in the recitals to this Agreement.

“Bain Shareholder” has the meaning set forth in the recitals to this Agreement.

“Bain Subscription Agreement” has the meaning set forth in the recitals to this Agreement.

“Business” means the business of, directly or indirectly, researching, developing, testing (whether pre-clinical or clinical) or manufacturing,
products, substances or therapies for the treatment of neurological disorders, including Parkinson’s disease, epilepsy and schizophrenia, or any
activities, services or products incidental or attendant thereto.

“Business Combination Proposal” has the meaning set forth in Section 5.8.

“Business Day” means a day, other than a Saturday or Sunday, on which commercial banks in New York, New York and Boston,
Massachusetts are open for the general transaction of business.

“Cassidy Merger Sub” has the meaning set forth in the introductory paragraph to this Agreement.

“Certificate of Merger” has the meaning set forth in Section 2.1(b)(ii).

“Certificates” has the meaning set forth in Section 2.1(b)(vii).

“Change of Control Payment” means (a) any success, change of control, retention, transaction bonus or other similar payment or amount to
any Person as a result of or in connection with this Agreement or the transactions contemplated hereby or any other Change of Control Transaction
(including any such payments or similar amounts that may become due and payable based upon the occurrence of one or more additional
circumstances, matters or events) or (b) any payments made or required to be made pursuant to or in connection with or upon termination of, and
any fees, expenses or other payments owing or that will become owing in respect of, any Company Related Party Transaction during the period
beginning on the date of the Latest Balance Sheet and ending on the Closing Date.  Notwithstanding the foregoing or anything to the contrary
herein, the ARYA Shares to be issued in respect of or that will become subject to, as applicable, the Rollover Options and Rollover RSU Awards at
the Effective Time on the terms and subject to the conditions of this Agreement shall not constitute Change of Control Payments.
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“Change of Control Transaction” means any transaction or series of related transactions (a) under which any Person(s), directly or
indirectly, acquires or otherwise purchases (i) another Person or any of its Affiliates or (ii) all or a material portion of assets, businesses or equity
securities of another Person, (b) that results, directly or indirectly, in the shareholders of a Person as of immediately prior to such transaction
holding, in the aggregate, less than fifty percent (50%) of the voting shares of such Person (or any successor or parent company of such Person)
immediately after the consummation thereof (in the case of each of clause (a) and (b), whether by merger, consolidation, tender offer,
recapitalization, purchase or issuance of equity securities, tender offer or otherwise), or (c) under which any Persons(s) makes any equity or similar
investment in another Person.

“Closing” has the meaning set forth in Section 2.2.

“Closing Company Unaudited Financial Statements” has the meaning set forth in Section 3.4(b).

“Closing Date” has the meaning set forth in Section 2.2.

“Closing Filing” has the meaning set forth in Section 5.4(b).

“Closing Press Release” has the meaning set forth in Section 5.4(b).

“COBRA” means Part 6 of Subtitle B of Title I of ERISA, Section 4980B of the Code and any similar state Law.

“Code” means the U.S. Internal Revenue Code of 1986.

“Company” has the meaning set forth in the introductory paragraph to this Agreement.

“Company Acquisition Proposal” means (a) any transaction or series of related transactions under which any Person(s), directly or
indirectly, (i) acquires or otherwise purchases the Company or any of its controlled Affiliates or (ii) all or a material portion of assets or businesses
of the Company or any of its controlled Affiliates (in the case of each of clause (i) and (ii), whether by merger, consolidation, recapitalization,
purchase or issuance of equity securities, tender offer or otherwise), or (b) any equity or similar investment in the Company or any of its controlled
Affiliates (other than any Pre-Closing Series A Financing or the issuance of the applicable class of shares of capital stock of the Company upon the
exercise or conversion of any Company Options or Company RSU Awards outstanding on the date of this Agreement in accordance with the terms
of the Company Equity Plan and the underlying grant, award or similar agreement).  Notwithstanding the foregoing or anything to the contrary
herein, none of this Agreement, the Ancillary Documents, the transactions contemplated hereby or thereby or any Specified Strategic Transaction
shall constitute a Company Acquisition Proposal.

“Company Common Shares” means shares of common stock, par value $0.00001 per share, of the Company, including the Company Series
A Common Shares.

“Company D&O Persons” has the meaning set forth in Section 5.15(a).

“Company D&O Tail Policy” has the meaning set forth in Section 5.15(c).

“Company Designees” has the meaning set forth in Section 5.16(c).
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“Company Disclosure Schedules” means the disclosure schedules to this Agreement delivered to ARYA by the Company on the date of this
Agreement.

“Company Equity Award” means, as of any determination time, each Company Option, each Company RSU Award and each other award
to any current or former director, manager, officer, employee, individual independent contractor or other service provider of any Group Company
of rights of any kind to receive any Equity Security of any Group Company under any Company Equity Plan or otherwise that is outstanding.

“Company Equity Plan” means, collectively, (a) the Amended and Restated Cerevel Therapeutics, Inc. 2018 Equity Incentive Plan, (b) the
Cerevel Therapeutics, Inc. 2020 Equity Incentive Plan and (c) each other plan that provides for the award to any current or former director,
manager, officer, employee, individual independent contractor or other service provider of any Group Company of rights of any kind to receive
Equity Securities of any Group Company or benefits measured in whole or in part by reference to Equity Securities of any Group Company.

“Company Expenses” means, as of any determination time, the aggregate amount of fees, expense, commissions or other amounts incurred
by or on behalf of, or otherwise payable by, whether or not due, any Group Company in connection with the negotiation, preparation or execution
of this Agreement or any Ancillary Documents, the performance of its covenants or agreements in this Agreement or any Ancillary Document or
the consummation of the transactions contemplated hereby or thereby, including (a) the fees and expenses of outside legal counsel, accountants,
advisors, brokers, investment bankers, consultants, or other agents or service providers of any Group Company, and (b) any other fees, expenses,
commissions or other amounts that are expressly allocated to any Group Company pursuant to this Agreement or any Ancillary Document,
including fifty percent (50%) of the HSR Act filing fee. Notwithstanding the foregoing or anything to the contrary herein, Company Expenses
shall not include any ARYA Expenses.

“Company Fundamental Representations” means the representations and warranties set forth in Section 3.1(a) and Section 3.1(b)
(Organization and Qualification), Section 3.2(a), Section 3.2(c) and Section 3.2(f) (Capitalization of the Group Companies),
Section 3.3 (Authority), Section 3.8(a) (No Company Material Adverse Effect) and Section 3.17 (Brokers).

“Company IT Systems” means all computer systems, computer software and hardware, communication systems, servers, network
equipment and related documentation, in each case, owned, licensed or leased by a Group Company.

“Company Licensed Intellectual Property” means Intellectual Property Rights owned by any Person (other than a Group Company) that is
licensed to any Group Company.
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“Company Material Adverse Effect” means any change, event, effect or occurrence that, individually or in the aggregate with any other
change, event, effect or occurrence, has had or would reasonably be expected to have a material adverse effect on (a) the business, results of
operations or financial condition of the Group Companies, taken as a whole, or (b) the ability of the Company to consummate the Merger in
accordance with the terms of this Agreement; provided, however, that, in the case of clause (a), none of the following shall be taken into account in
determining whether a Company Material Adverse Effect has occurred or is reasonably likely to occur: any adverse change, event, effect or
occurrence arising after the date of this Agreement from or related to (i) general business or economic conditions in or affecting the United States,
or changes therein, or the global economy generally, (ii) any national or international political or social conditions in the United States or any other
country, including the engagement by the United States or any other country in hostilities, whether or not pursuant to the declaration of a national
emergency or war, or the occurrence in any place of any military or terrorist attack, sabotage or cyberterrorism, (iii) changes in conditions of the
financial, banking, capital or securities markets generally in the United States or any other country or region in the world, or changes therein,
including changes in interest rates in the United States or any other country and changes in exchange rates for the currencies of any countries,
(iv) changes in any applicable Laws, (v) any change, event, effect or occurrence that is generally applicable to the industries or markets in which
any Group Company operates, (vi) the execution or public announcement of this Agreement or the pendency or consummation of the transactions
contemplated by this Agreement, including the impact thereof on the relationships, contractual or otherwise, of any Group Company with
employees, customers, investors, contractors, lenders, suppliers, vendors, partners, licensors, licensees, payors or other third parties related thereto
(provided that the exception in this clause (vi) shall not apply to the representations and warranties set forth in Section 3.5(b) to the extent that its
purpose is to address the consequences resulting from the public announcement or pendency or consummation of the transactions contemplated by
this Agreement or the condition set forth in Section 6.2(a) to the extent it relates to such representations and warranties), (vii) any failure by any
Group Company to meet, or changes to, any internal or published budgets, projections, forecasts, estimates or predictions (although the underlying
facts and circumstances resulting in such failure may be taken into account to the extent not otherwise excluded from this definition pursuant to
clauses (i) through (vi) or (viii)), or (viii) any hurricane, tornado, flood, earthquake, tsunami, natural disaster, mudslides, wild fires, epidemics,
pandemics (including COVID-19) or quarantines, acts of God or other natural disasters or comparable events in the United States or any other
country or region in the world, or any escalation of the foregoing; provided, however, that any change, event, effect or occurrence resulting from a
matter described in any of the foregoing clauses (i) through (v) or (viii) may be taken into account in determining whether a Company Material
Adverse Effect has occurred or is reasonably likely to occur to the extent such change, event, effect or occurrence has a disproportionate adverse
effect on the Group Companies, taken as a whole, relative to other participants operating in the industries or markets in which the Group
Companies operate.

“Company Non-Party Affiliates” means, collectively, each Company Related Party and each former, current or future Affiliates,
Representatives, successors or permitted assigns of any Company Related Party (other than, for the avoidance of doubt, the Company).

“Company Option” means, as of any determination time, each option to purchase Company Common Shares that is outstanding and
unexercised, whether granted under a Company Equity Plan or otherwise.

“Company Owned Intellectual Property” means all Intellectual Property Rights that are owned, used or held for use by the Group
Companies.
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“Company Product” means each product candidate that is being researched, tested, developed or manufactured by or on behalf of the
Group Companies.

“Company Registered Intellectual Property” means all Registered Intellectual Property owned or purported to be owned by, or filed in the
name of any Group Company.

“Company Registration Rights Agreement” means the Registration Rights Agreement, dated as of September 24, 2018, by and among the
Company and the Company Shareholders party thereto.

“Company Related Party” has the meaning set forth in Section 3.19.

“Company Related Party Transactions” has the meaning set forth in Section 3.19.

“Company RSU Award” means, as of any determination time, each restricted stock unit award that is outstanding with respect to Company
Common Shares, whether granted under a Company Equity Plan or otherwise.

“Company Series A Common Shares” means shares of common stock, par value $0.00001 per share, of the Company designated as “Series
A Common Shares” pursuant to the Amended and Restated Certificate of Incorporation of the Company.

“Company Series A-1 Preferred Shares” means shares of preferred stock, par value $0.00001 per share, of the Company designated as
“Series A-1 Preferred Stock” pursuant to the Amended and Restated Certificate of Incorporation of the Company.

“Company Series A-2 Preferred Shares” means shares of preferred stock, par value $0.00001 per share, of the Company designated as
“Series A-2 Preferred Stock” pursuant to the Amended and Restated Certificate of Incorporation of the Company.

“Company Shareholder Written Consent” has the meaning set forth in Section 5.13(b).

“Company Shareholder Written Consent Deadline” has the meaning set forth in Section 5.13(b).

“Company Shareholders” means, collectively, the holders of Company Shares as of any determination time prior to the Effective Time.

“Company Shareholders Agreement” means the Stockholders’ Agreement, dated as of September 24, 2018, by and among the Company
and the Company Shareholders party thereto.

“Company Shares” means, collectively, the Company Series A-1 Preferred Shares, the Company Series A-2 Preferred Shares and the
Company Common Shares.

“Confidentiality Agreements” means, collectively, (a) that certain Mutual Confidential Disclosure Agreement, dated as of June 29, 2020,
by and between the Company and ARYA and (b) that certain Mutual Confidentiality Agreement, dated as of June 29, 2020, by and between the
Company and Perceptive.
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“Consent” means any notice, authorization, qualification, registration, filing, notification, waiver, order, consent or approval to be obtained
from, filed with or delivered to, a Governmental Entity or other Person.

“Continental” means Continental Stock Transfer & Trust Company.

“Contract” or “Contracts” means any written agreement, contract, license, lease, obligation, undertaking or other commitment or
arrangement that is legally binding upon a Person or any of his, her or its properties or assets.

“Copyrights” has the meaning set forth in the definition of Intellectual Property Rights.

“COVID-19” means SARS-CoV-2 or COVID-19, and any evolutions thereof or related or associated epidemics, pandemic or disease
outbreaks.

“Creator” has the meaning set forth in Section 3.13(d).

“DGCL” has the meaning set forth in the recitals to this Agreement.

“Domestication” has the meaning set forth in the recitals to this Agreement.

“Domestication Proposal” has the meaning set forth in Section 5.8.

“Effective Time” has the meaning set forth in Section 2.1(b)(ii).

“Employee Benefit Plan” means each “employee benefit plan” (as such term is defined in Section 3(3) of ERISA, whether or not subject to
ERISA) and each other benefit or compensatory plan, program, policy or Contract that any Group Company maintains, sponsors or contributes to,
or under or with respect to which any Group Company has any Liability, other than any plan sponsored or maintained by a Governmental Entity.

“Environmental Laws” means all Laws and Orders concerning pollution, protection of the environment, or human health or safety.

“Equity Incentive Plan Proposal” has the meaning set forth in Section 5.8.

“Equity Securities” means any share, share capital, capital stock, partnership, membership, joint venture or similar interest in any Person
(including any stock appreciation, phantom stock, profit participation or similar rights), and any option, warrant, right or security (including debt
securities) convertible, exchangeable or exercisable therefor.

“Equity Value” means $780,000,000.

“ERISA” means the Employee Retirement Income Security Act of 1974.

“Exchange Act” means the Securities Exchange Act of 1934.

“Exchange Agent” has the meaning set forth in Section 2.5(a).
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“Exchange Fund” has the meaning set forth in Section 2.5(c).

“FDA” means the U.S. Food and Drug Administration, or any successor agency thereto.

“Federal Securities Laws” means the Exchange Act, the Securities Act and the other U.S. federal securities laws and the rules and
regulations of the SEC promulgated thereunder or otherwise.

“Financial Statements” has the meaning set forth in Section 3.4(a).

“Foreign Benefit Plan” means each Employee Benefit Plan maintained by any of the Group Companies for its current or former employees,
officers, directors or other individual service providers located outside of the United States.

“Fraud” means an act or omission by a Party, and requires: (a) a false or incorrect representation or warranty expressly set forth in this
Agreement, (b) with actual knowledge (as opposed to constructive, imputed or implied knowledge) by the Party making such representation or
warranty that such representation or warranty expressly set forth in this Agreement is false or incorrect, (c) an intention to deceive another Party, to
induce him, her or it to enter into this Agreement, (d) another Party, in justifiable or reasonable reliance upon such false or incorrect representation
or warranty expressly set forth in this Agreement, causing such Party to enter into this Agreement, and (e) another Party to suffer damage by
reason of such reliance.  For the avoidance of doubt, “Fraud” does not include any claim for equitable fraud, promissory fraud, unfair dealings
fraud or any torts (including a claim for fraud or alleged fraud) based on negligence or recklessness.

“GAAP” means United States generally accepted accounting principles.

“Governing Document Proposals” has the meaning set forth in Section 5.8.

“Governing Documents” means the legal document(s) by which any Person (other than an individual) establishes its legal existence or
which govern its internal affairs.  For example, the “Governing Documents” of a U.S. corporation are its certificate or articles of incorporation and
by-laws, the “Governing Documents” of a U.S. limited partnership are its limited partnership agreement and certificate of limited partnership, the
“Governing Documents” of a U.S. limited liability company are its operating or limited liability company agreement and certificate of formation
and the “Governing Documents” of a Cayman Islands exempted company are its memorandum and articles of association.

“Governmental Entity” means any United States or non-United States (a) federal, state, local, municipal or other government, (b)
governmental or quasi-governmental entity of any nature (including any governmental agency, branch, department, official, or entity and any court
or other tribunal) or (c) body exercising or entitled to exercise any administrative, executive, judicial, legislative, police, regulatory, or taxing
authority or power of any nature, including any arbitral tribunal (public or private).

“Group Company” and “Group Companies” means, collectively, the Company and its Subsidiaries.
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“Hazardous Substance” means any hazardous, toxic, explosive or radioactive material, substance, waste or other pollutant that is regulated
by, or may give rise to Liability pursuant to, any Environmental Law, including any petroleum products or byproducts, asbestos, lead,
polychlorinated biphenyls, per- and poly-fluoroakyl substances, or radon.

“HSR Act” means the Hart-Scott-Rodino Antitrust Improvements Act of 1976 and the rules and regulations promulgated thereunder.

“Indebtedness” means, as of any time, without duplication, with respect to any Person, the outstanding principal amount of, accrued and
unpaid interest on, fees and expenses arising under or in respect of (a) indebtedness for borrowed money, (b) other obligations evidenced by any
note, bond, debenture or other debt security, (c) obligations for the deferred purchase price of property or assets, including “earn-outs” and “seller
notes” (but excluding any trade payables arising in the ordinary course of business), (d) reimbursement and other obligations with respect to letters
of credit, bank guarantees, bankers’ acceptances or other similar instruments, in each case, solely to the extent drawn, (e) leases required to be
capitalized under GAAP, (f) derivative, hedging, swap, foreign exchange or similar arrangements, including swaps, caps, collars, hedges or similar
arrangements, and (g) any of the obligations of any other Person of the type referred to in clauses (a) through (f) above directly or indirectly
guaranteed by such Person or secured by any assets of such Person, whether or not such Indebtedness has been assumed by such Person.

“Independent Designee” has the meaning set forth in Section 5.16(b).

“Initial Company Designee” has the meaning set forth in Section 5.16(c).

“Intellectual Property Rights” means all intellectual property rights and related priority rights protected, created or arising under the Laws
of the United States or any other jurisdiction or under any international convention, including all (a) patents and patent applications, industrial
designs and design patent rights, including any continuations, divisionals, continuations-in-part and provisional applications and statutory
invention registrations, and any patents issuing on any of the foregoing and any reissues, reexaminations, substitutes, supplementary protection
certificates, extensions of any of the foregoing (collectively, “Patents”); (b) trademarks, service marks, trade names, service names, brand names,
trade dress rights, logos, Internet domain names, corporate names and other source or business identifiers, together with the goodwill associated
with any of the foregoing, and all applications, registrations, extensions and renewals of any of the foregoing (collectively, “Marks”); (c)
copyrights and works of authorship, database and design rights, mask work rights and moral rights, whether or not registered or published, and all
registrations, applications, renewals, extensions and reversions of any of any of the foregoing (collectively, “Copyrights”); (d) trade secrets, know-
how and confidential and proprietary information, including invention disclosures, inventions and formulae, whether patentable or not; (e) rights in
or to Software or other technology; and (f) any other intellectual or proprietary rights protectable, arising under or associated with any of the
foregoing, including those protected by any Law anywhere in the world.

“Intended Tax Treatment” has the meaning set forth in the recitals to this Agreement.

“Investment Company Act” means the Investment Company Act of 1940.
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“Investor Rights Agreement” has the meaning set forth in the recitals to this Agreement.

“Investors” has the meaning set forth in the recitals to this Agreement.

“IPO” has the meaning set forth in Section 8.18.

“JOBS Act” means the Jumpstart Our Business Startups Act of 2012.

“Latest Balance Sheet” has the meaning set forth in Section 3.4(a).

“Law” means any federal, state, local, foreign, national or supranational statute, law (including common law), act, statute, ordinance, treaty,
rule, code, regulation or other binding directive or guidance issued, promulgated or enforced by a Governmental Entity having jurisdiction over a
given matter.

“Leased Real Property” has the meaning set forth in Section 3.18(b).

“Letter of Transmittal” means the letter of transmittal, substantially in the form attached as Exhibit E hereto and with such modifications,
amendments or supplements as may be requested by the Exchange Agent and mutually agreed to by each of ARYA and the Company (in either
case, such agreement not to be unreasonably withheld, conditioned or delayed).

“Liability” or “liability” means any and all debts, liabilities and obligations, whether accrued or fixed, absolute or contingent, known or
unknown, matured or unmatured or determined or determinable, including those arising under any Law (including any Environmental Law),
Proceeding or Order and those arising under any Contract, agreement, arrangement, commitment or undertaking.

“Lien” means any mortgage, pledge, security interest, encumbrance, lien, license or sub-license, charge, or other similar encumbrance or
interest (including, in the case of any Equity Securities, any voting, transfer or similar restrictions).

“Marks” has the meaning set forth in the definition of Intellectual Property Rights.

“Material Contracts” has the meaning set forth in Section 3.7(a).

“Material Permits” has the meaning set forth in Section 3.6.

“Merger” has the meaning set forth in the recitals to this Agreement.

“Multiemployer Plan” has the meaning set forth in Section (3)37 or Section 4001(a)(3) of ERISA.

“Nasdaq” means the Nasdaq Capital Market.

“Nasdaq Proposal” has the meaning set forth in Section 5.8.

“Newco” has the meaning set forth in Section 5.5(a)(i).
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“Non-Party Affiliate” has the meaning set forth in Section 8.13.

“Off-the-Shelf Software” means any Software that is made generally and widely available to the public on a commercial basis and is
licensed to any of the Group Companies on a non-exclusive basis under standard terms and conditions for a one-time license fee of less than
$100,000 per license or an ongoing licensee fee of less than $50,000 per year.

“Officers” has the meaning set forth in Section 5.16(a).

“Order” means any outstanding writ, order, judgment, injunction, decision, determination, award, ruling, subpoena, verdict or decree
entered, issued or rendered by any Governmental Entity.

“Other ARYA Shareholder Approval” means the approval of each Other Transaction Proposal by the affirmative vote of the holders of the
requisite number of ARYA Shares entitled to vote thereon, whether in person or by proxy at the ARYA Shareholders Meeting (or any adjournment
thereof), in accordance with the Governing Documents of ARYA and applicable Law.

“Other Investors” has the meaning set forth in the recitals to this Agreement.

“Other Investor PIPE Financing” has the meaning set forth in the recitals to this Agreement.

“Other Investor PIPE Financing Amount” has the meaning set forth in the recitals to this Agreement.

“Other Investor Subscription Agreement” has the meaning set forth in the recitals to this Agreement.

“Other Class B Shareholders” means, collectively, Jake Bauer, Chad Robins and Todd Wider.

“Other Company Designee” has the meaning set forth in Section 5.16(c).

“Other Transaction Proposal” means each Transaction Proposal, other than the Required Transaction Proposals.

“Parties” has the meaning set forth in the introductory paragraph to this Agreement.

“Patents” has the meaning set forth in the definition of Intellectual Property Rights.

“PCAOB” means the Public Company Accounting Oversight Board.

“Perceptive” means Perceptive Advisors, LLC, a Delaware limited liability company.

“Perceptive PIPE Investor” has the meaning set forth in the recitals to this Agreement.

“Perceptive Shareholders” means, collectively, the Sponsor and the Perceptive PIPE Investor.
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“Permits” means any approvals, authorizations, clearances, licenses, registrations, permits or certificates of a Governmental Entity.

“Permitted Liens” means (a) mechanic’s, materialmen’s, carriers’, repairers’ and other similar statutory Liens arising or incurred in the
ordinary course of business for amounts that are not yet delinquent or are being contested in good faith by appropriate proceedings and for which
sufficient reserves have been established in accordance with GAAP, (b) Liens for Taxes, assessments or other governmental charges not yet due
and payable as of the Closing Date or which are being contested in good faith by appropriate proceedings and for which sufficient reserves have
been established in accordance with GAAP, (c) encumbrances and restrictions on real property (including easements, covenants, conditions, rights
of way and similar restrictions) that do not prohibit or materially interfere with any of the Group Companies’ use or occupancy of such real
property, (d) zoning, building codes and other land use Laws regulating the use or occupancy of real property or the activities conducted thereon
which are imposed by any Governmental Entity having jurisdiction over such real property and which are not violated by the use or occupancy of
such real property or the operation of the businesses of the Group Company and do not prohibit or materially interfere with any of the Group
Companies’ use or occupancy of such real property, (e) cash deposits or cash pledges to secure the payment of workers’ compensation,
unemployment insurance, social security benefits or obligations arising under similar Laws or to secure the performance of public or statutory
obligations, surety or appeal bonds, and other obligations of a like nature, in each case in the ordinary course of business and which are not yet due
and payable, (f) grants by any Group Company of non-exclusive rights in non-material Intellectual Property in the ordinary course of business
consistent with past practice and (g) other Liens that do not materially and adversely affect the value, use or operation of the asset subject thereto.

“Person” means an individual, partnership, corporation, limited liability company, joint stock company, unincorporated organization or
association, trust, joint venture or other similar entity, whether or not a legal entity.

“Personal Data” means any data or information relating to an identified natural person that is regulated by the Privacy Laws.

“Pfizer Shareholder” has the meaning set forth in the recitals to this Agreement.

“PIPE Financing” means, collectively, the Bain PIPE Financing and the Other Investor PIPE Financing.

“PIPE Financing Amount” means, collectively, the Bain PIPE Financing Amount and the Other Investor PIPE Financing Amount.

“Pre-Closing ARYA Holders” means the holders of ARYA Shares at any time prior to the Effective Time.

“Pre-Closing Series A Financing” has the meaning set forth in the Bain Subscription Agreement.
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“Pre-Closing Series A Purchase Agreement” means that certain Stock Purchase Agreement, dated as of August 13, 2018, by and among the
Company, the Bain Shareholder and the Pfizer Shareholder.

“Pre-Closing Series A Purchase Price Amount” has the meaning set forth in the Bain Subscription Agreement.

“Pre-Closing Series A Share Consideration” means an aggregate number of ARYA Shares equal to (a) the Pre-Closing Series A Purchase
Price Amount, divided by (b) the ARYA Share Value.

“Pre-Closing Series A Shares” has the meaning set forth in the Bain Subscription Agreement.

“Privacy and Data Security Policies” has the meaning set forth in Section 3.20(a).

“Privacy Laws” means Laws relating to the Processing or protection of Personal Data that apply to the Group Companies.

“Proceeding” means any lawsuit, litigation, action, audit, examination, claim, complaint, charge, proceeding, suit or arbitration (in each
case, whether civil, criminal or administrative and whether public or private) pending by or before or otherwise involving any Governmental
Entity.

“Process” (or “Processing” or “Processes”) means the collection, use, storage, processing, recording, distribution, transfer, import, export,
protection (including security measures), disposal or disclosure or other activity regarding data (whether electronically or in any other form or
medium).

“Prospectus” has the meaning set forth in Section 8.18.

“Public Health Laws” means all applicable Laws relating to the development, pre-clinical testing, clinical testing, manufacture, production,
analysis, distribution, importation, exportation, use, handling, quality, sale or promotion of any drug (including any ingredient or component of the
foregoing products) subject to regulation under the Federal Food, Drug, and Cosmetic Act (21 U.S.C. § 301 et seq.) or similar federal, state or
foreign, pharmaceutical Laws.

“Public Shareholders” has the meaning set forth in Section 8.18.

“Public Software” means any Software that contains, includes, incorporates, or has instantiated therein, or is derived in any manner (in
whole or in part) from, any Software that is distributed as free software, open source software (e.g., Linux) or similar licensing or distribution
models, including under any terms or conditions that impose any requirement that any Software using, linked with, incorporating, distributed with
or derived from such Public Software (a) be made available or distributed in source code form; (b) be licensed for purposes of making derivative
works; or (c) be redistributable at no, or a nominal, charge.

“Real Property Leases” means all leases, sub-leases, licenses or other agreements, in each case, pursuant to which any Group Company
leases or sub-leases any real property.
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“Registered Intellectual Property” means all issued Patents, pending Patent applications, registered Marks, pending applications for
registration of Marks, registered Copyrights, pending applications for registration of Copyrights and Internet domain name registrations.

“Registration Statement / Proxy Statement” means a registration statement on Form S-4 relating to the transactions contemplated by this
Agreement and the Ancillary Documents and containing a prospectus and proxy statement of ARYA.

“Regulatory Permits” means all Permits granted by FDA or any comparable Governmental Entity to any Group Company, including
investigational new drug applications, new drug applications, abbreviated new drug applications manufacturing approvals and authorizations, EC
certificates, EC declarations of conformity, clinical trial authorizations and ethical reviews or their national or foreign equivalents.

“Representatives” means with respect to any Person, such Person’s Affiliates and its and such Affiliates’ respective directors, managers,
officers, employees, accountants, consultants, advisors, attorneys, agents and other representatives.

“Required ARYA Shareholder Approval” means the approval of each Required Transaction Proposal by the affirmative vote of the holders
of the requisite number of ARYA Shares entitled to vote thereon, whether in person or by proxy at the ARYA Shareholders Meeting (or any
adjournment thereof), in accordance with the Governing Documents of ARYA and applicable Law.

“Required Governing Document Proposals” means the Governing Document Proposals solely to the extent related to the amendments to
the Governing Documents of ARYA set forth on Annex C attached hereto.

“Required Transaction Proposals” means, collectively, the Business Combination Proposal, the Domestication Proposal, the Nasdaq
Proposal, the Equity Incentive Plan Proposal and the Required Governing Document Proposals.

“Rollover Option” has the meaning set forth in Section 2.4(a).

“Rollover RSU Award” has the meaning set forth in Section 2.4(c).

“Sanctions and Export Control Laws” means any applicable Law related to (a) import and export controls, including the U.S. Export
Administration Regulations, (b) economic sanctions, including those administered by the Office of Foreign Assets Control of the U.S. Department
of the Treasury, the U.S. Department of State, the European Union, any European Union Member State, the United Nations, and Her Majesty’s
Treasury of the United Kingdom or (c) anti-boycott measures.

“Sarbanes-Oxley Act” means the Sarbanes-Oxley Act of 2002.

“Schedules” means, collectively, the Company Disclosure Schedules and the ARYA Disclosure Schedules.
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“SEC” means the U.S. Securities and Exchange Commission.

“Securities Act” means the U.S. Securities Act of 1933.

“Securities Laws” means Federal Securities Laws and other applicable foreign and domestic securities or similar Laws.

“Signing Filing” has the meaning set forth in Section 5.4(b).

“Signing Press Release” has the meaning set forth in Section 5.4(b).

“Software” shall mean any and all (a) computer programs, including any and all software implementations of algorithms, models and
methodologies, whether in source code or object code; (b) databases and compilations, including any and all data and collections of data, whether
machine readable or otherwise; (c) descriptions, flowcharts and other work product used to design, plan, organize and develop any of the
foregoing, screens, user interfaces, report formats, firmware, development tools, templates, menus, buttons and icons; and (d) all documentation,
including user manuals and other training documentation, related to any of the foregoing.

“Specified Strategic Transaction” means any royalty based transaction, drug development partnership or similar transaction that does not
contemplate the issuance of any Equity Securities of the Company or any of its Affiliates (including, after the Effective Time, ARYA or any of its
Affiliates).

“Sponsor” has the meaning set forth in the recitals to this Agreement.

“Sponsor Letter Agreement” has the meaning set forth in the recitals to this Agreement.

“Subscription Agreements” means, collectively, the Bain Subscription Agreement and the Other Investor Subscription Agreements.

“Subsidiary” means, with respect to any Person, any corporation, limited liability company, partnership or other legal entity of which (a) if
a corporation, a majority of the total voting power of shares of stock entitled (without regard to the occurrence of any contingency) to vote in the
election of directors, managers or trustees thereof is at the time owned or controlled, directly or indirectly, by such Person or one or more of the
other Subsidiaries of such Person or a combination thereof, or (b) if a limited liability company, partnership, association or other business entity
(other than a corporation), a majority of the partnership or other similar ownership interests thereof is at the time owned or controlled, directly or
indirectly, by such Person or one or more Subsidiaries of such Person or a combination thereof and for this purpose, a Person or Persons own a
majority ownership interest in such a business entity (other than a corporation) if such Person or Persons shall be allocated a majority of such
business entity’s gains or losses or shall be a, or control any, managing director or general partner of such business entity (other than a
corporation).  The term “Subsidiary” shall include all Subsidiaries of such Subsidiary.

“Supporting Company Shareholders” has the meaning set forth in the recitals to this Agreement.
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“Surviving Company” has the meaning set forth in Section 2.1(b)(i).

“Surviving Company Share” has the meaning set forth in Section 2.1(b)(vi).

“Tax” means any federal, state, local or non-United States income, gross receipts, franchise, estimated, alternative minimum, sales, use,
transfer, value added, excise, stamp, customs, duties, ad valorem, real property, personal property (tangible and intangible), capital stock, social
security, unemployment, payroll, wage, employment, severance, occupation, registration, environmental, communication, mortgage, profits,
license, lease, service, goods and services, withholding, premium, unclaimed property, escheat, turnover, windfall profits or other taxes of any kind
whatever, whether computed on a separate or combined, unitary or consolidated basis or in any other manner, together with any interest,
deficiencies, penalties, additions to tax, or additional amounts imposed by any Governmental Entity with respect thereto, whether disputed or not,
and including any secondary Liability for any of the aforementioned.

“Tax Authority” means any Governmental Entity responsible for the collection or administration of Taxes or Tax Returns.

“Tax Return” means returns, information returns, statements, declarations, claims for refund, schedules, attachments and reports relating to
Taxes required to be filed with any Governmental Entity.

“Termination Date” has the meaning set forth in Section 7.1(d).

“Transaction Litigation” has the meaning set forth in Section 5.2(d).

“Transaction Proposals” has the meaning set forth in Section 5.8.

“Transaction Support Agreement Deadline” has the meaning set forth in Section 5.13(a).

“Transaction Support Agreements” has the meaning set forth in the recitals to this Agreement.

“Trust Account” has the meaning set forth in Section 8.18.

“Trust Account Released Claims” has the meaning set forth in Section 8.18.

“Trust Agreement” has the meaning set forth in Section 4.8.

“Trustee” has the meaning set forth in Section 4.8.

“Unpaid ARYA Expenses” means the ARYA Expenses that are unpaid as of immediately prior to the Closing.

“Unpaid ARYA Liabilities” means the ARYA Liabilities as of immediately prior to the Closing.

“Unpaid Company Expenses” means the Company Expenses that are unpaid as of immediately prior to the Closing.
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“Unvested Company Equity Awards” means, collectively, the Unvested Company Options and the Unvested Company RSU Awards.

“Unvested Company Option” means each Company Option outstanding as of immediately prior to the Effective Time that is not a Vested
Company Option.

“Unvested Company RSU Award” means each Company RSU Award outstanding as of immediately prior to the Effective Time that is not
a Vested Company RSU Award.

“Vested Company Equity Awards” means, collectively, the Vested Company Options and the Vested Company RSU Awards.

“Vested Company Option” means each Company Option outstanding as of immediately prior to the Effective Time that is vested as of
immediately prior to the Effective Time or will vest solely as a result of the consummation of the Merger.

“Vested Company RSU Award” means each Company RSU Award outstanding as of immediately prior to the Effective Time that is vested
as of immediately prior to the Effective Time or will vest solely as a result of the consummation of the Merger.

“WARN” means the Worker Adjustment Retraining and Notification Act of 1988, as well as analogous applicable foreign, state or local
Laws.

“Warrant Agreement” means the Warrant Agreement, dated as of June 9, 2020, by and between ARYA and the Trustee.

“Willful Breach” means a material breach that is a consequence of an act undertaken or a failure to act by the breaching party with the
knowledge that the taking of such act or such failure to act would, or would reasonably be expected to, constitute or result in a breach of this
Agreement.

ARTICLE 2
MERGER

Section 2.1          Closing Transactions.  On the terms and subject to the conditions set forth in this Agreement, the following transactions
shall occur in the order set forth in this Section 2.1:

(a)           Domestication. On the Closing Date prior to the Effective Time, ARYA shall cause the Domestication to occur in
accordance with Section 388 of the DGCL and Part XII of the Cayman Islands Companies Law (2020 Revision).  In connection with the
Domestication, (i) each ARYA Class A Share and each ARYA Class B Share that is issued and outstanding immediately prior to the Domestication
shall become one share of common stock, par value $0.0001 per share, of ARYA, (ii) each ARYA Warrant that is outstanding immediately prior to
the Domestication shall, from and after the Domestication, represent the right to purchase one share of common stock, par value $0.0001 per share,
of ARYA at an exercise price of $11.50 per share on the terms and subject to the conditions set forth in the Warrant Agreement, (iii) the Governing
Documents of ARYA shall become the certificate of incorporation, substantially in the form attached hereto as Exhibit F (the “ARYA Certificate of
Incorporation”), and the bylaws, substantially in the form attached hereto as Exhibit G (the “ARYA Bylaws”) and (iv) ARYA’s name shall be
changed to “Cerevel Therapeutics Holdings, Inc.”; provided, however, that, (A) in the case of clause (iii), each of the Parties acknowledges and
agrees that each of the ARYA Certificate of Incorporation and the ARYA Bylaws shall be appropriately adjusted to give effect to any amendments
to the Governing Documents of ARYA contemplated by the ARYA Certificate of Incorporation and the ARYA Bylaws that are not adopted and
approved by the Pre-Closing ARYA Holders at the ARYA Shareholders Meeting (other than, for the avoidance of doubt, the amendments to the
Governing Documents of ARYA that are contemplated by the Required Governing Document Proposals) and (B) in connection with clause (i) and
(ii), each issued and outstanding unit of ARYA that has not been previously separated into the underlying ARYA Class A Shares and underlying
ARYA Warrants prior to the Domestication shall, for the avoidance of doubt, be cancelled and will entitle the holder thereof to one share of
common stock, par value $0.0001 per share, of ARYA, and one-third of one warrant representing the right to purchase one share of common stock,
par value $0.0001 per share, of ARYA at an exercise price of $11.50 per share on the terms and subject to the conditions set forth in the Warrant
Agreement.
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(b)          The Merger.

(i)          On the terms and subject to the conditions set forth in this Agreement and in accordance with the DGCL, on
the Closing Date promptly following the consummation of the Domestication, Cassidy Merger Sub shall merge with and into the Company (the
“Merger”) at the Effective Time.  Following the Effective Time, the separate existence of Cassidy Merger Sub shall cease and the Company shall
continue as the surviving company of the Merger (the “Surviving Company”).

(ii)          At the Closing, the parties hereto shall cause a certificate of merger, in a form reasonably satisfactory to the
Company and ARYA (the “Certificate of Merger”), to be executed and filed with the Secretary of State of the State of Delaware.  The Merger shall
become effective on the date and time at which the Certificate of Merger is accepted for filing by the Secretary of State of the State of Delaware or
at such later date and/or time as is agreed by ARYA and the Company and specified in the Certificate of Merger (the time the Merger becomes
effective being referred to herein as the “Effective Time”).

(iii)          The Merger shall have the effects set forth in Section 251 of the DGCL.  Without limiting the generality of
the foregoing, and subject thereto, at the Effective Time, all of the assets, properties, rights, privileges, powers and franchises of the Company and
Cassidy Merger Sub shall vest in the Surviving Company and all debts, liabilities, obligations, restrictions, disabilities and duties of each of the
Company and Cassidy Merger Sub shall become the debts, liabilities, obligations and duties of the Surviving Company, in each case, in accordance
with the DGCL.

(iv)          At the Effective Time, the Governing Documents of Cassidy Merger Sub shall be the Governing
Documents of the Surviving Company, in each case, until thereafter changed or amended as provided therein or by applicable Law.

(v)          At the Effective Time, the directors and officers of the Company immediately prior to the Effective Time
shall be the initial directors and officers of the Surviving Company, each to hold office in accordance with the Governing Documents of the
Surviving Company until such director’s or officer’s successor is duly elected or appointed and qualified, or until the earlier of their death,
resignation or removal.
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(vi)          At the Effective Time, by virtue of the Merger and without any action on the part of any Party or any other
Person, each share of capital stock of Cassidy Merger Sub issued and outstanding immediately prior to the Effective Time shall be automatically
cancelled and extinguished and converted into one share of common stock, par value $0.0001, of the Surviving Company (each such share, a
“Surviving Company Share”).

(vii)          At the Effective Time, by virtue of the Merger and without any action on the part of any Party or any other
Person, each Company Share (other than the Company Shares cancelled and extinguished pursuant to Section 2.1(b)(viii) and the Pre-Closing
Series A Shares cancelled, extinguished and converted pursuant to Section 2.1(b)(ix)) issued and outstanding as of immediately prior to the
Effective Time shall be automatically canceled and extinguished and converted into the right to receive a number of ARYA Shares set forth on the
Allocation Schedule.  From and after the Effective Time, each Company Shareholder’s certificates (the “Certificates”), evidencing ownership of
the Company Shares and the Company Shares held in book-entry form issued and outstanding immediately prior to the Effective Time shall each
cease to have any rights with respect to such Company Shares except as otherwise expressly provided for herein or under applicable Law.

(viii)          At the Effective Time, by virtue of the Merger and without any action on the part of any Party or any
other Person, each Company Share held immediately prior to the Effective Time by the Company as treasury stock shall be automatically canceled
and extinguished, and no consideration shall be paid with respect thereto.

(ix)          At the Effective Time, by virtue of the Merger and without any action on the part of any Party or any other
Person, all of the Pre-Closing Series A Shares issued and outstanding as of immediately prior to the Effective Time shall be automatically canceled
and extinguished and collectively converted into the right to receive the Pre-Closing Series A Share Consideration.

Section 2.2          Closing of the Transactions Contemplated by this Agreement.  The closing of the transactions contemplated by this
Agreement (the “Closing”) shall take place electronically by exchange of the closing deliverables by the means provided in Section 8.11 as
promptly as reasonably practicable, but in no event later than the third (3rd) Business Day, following the satisfaction (or, to the extent permitted by
applicable Law, waiver) of the conditions set forth in Article 6 (other than those conditions that by their nature are to be satisfied at the Closing,
but subject to satisfaction or waiver of such conditions) (the “Closing Date”) or at such other place, date and/or time as ARYA and the Company
may agree in writing.
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Section 2.3          Allocation Schedule.  No later than three (3) Business Days prior to the Closing Date, the Company shall deliver to
ARYA an allocation schedule (the “Allocation Schedule”) setting forth (a) the number of Company Shares held by each Company Shareholder, the
number of Company Shares subject to each Company Equity Award held by each holder thereof, as well as whether each such Company Equity
Award will be a Vested Company Equity Award or an Unvested Company Equity Award as of immediately prior to the Effective Time, and, in the
case of the Company Options, the exercise price thereof, (b) the number of ARYA Shares that will be subject to each Rollover Option and each
Rollover RSU Award, the portion of the Adjusted Transaction Share Consideration to be allocated to each Vested Company RSU Award, and, in
the case of each Rollover Option, the exercise price thereof at the Effective Time, as well as the exchange ratio on which such calculations are
based (which shall, for the avoidance of doubt, be the same exchange ratio for each calculation pursuant to this clause (b)), (c) the portion of the
Adjusted Transaction Share Consideration allocated to each Company Shareholder, and (d) a certification, duly executed by an authorized officer
of the Company, that (i) the information delivered pursuant to clauses (a), (b) and (c) is, and will be as of immediately prior to the Effective Time,
true and correct in all respects and in accordance with the last sentence of this Section 2.3 and (ii) the Company has performed, or otherwise
complied with, as applicable, its covenants and agreements set forth in Section 2.4(e) and Section 5.13(d).  The Company will review any
comments to the Allocation Schedule provided by ARYA or any of its Representatives and consider in good faith any reasonable comments
proposed by ARYA or any of its Representatives.  Notwithstanding the foregoing or anything to the contrary herein, (A) the aggregate number of
ARYA Shares that each Company Shareholder will have a right to receive pursuant to Section 2.1(b)(vii) will be rounded down to the nearest
whole share, (B) in no event shall the aggregate number of ARYA Shares set forth on the Allocation Schedule that are allocated in respect of
Company Shares and Vested Company Equity Awards exceed the Adjusted Transaction Share Consideration, (C) in no event shall the Allocation
Schedule (or the calculations or determinations therein) breach, as applicable, any applicable Law, the Governing Documents of the Company, the
Company Shareholders Agreement, the Company Equity Plan or any other Contract to which the Company is a party or bound (taking into
account, for the avoidance of doubt, any actions taken by the Company pursuant to Section 2.4(e) and Section 5.13(d)) and (D) in no event shall
the number of ARYA Shares that will be subject to the Rollover Options corresponding to the Unvested Company Options and the Rollover RSU
Awards be in excess of a number of ARYA Shares equal to 87,505,065 minus the Adjusted Transaction Share Consideration.

Section 2.4          Treatment of Company Equity Awards.

(a)          At the Effective Time, by virtue of the Merger and without any action of any Party or any other Person (but subject
to, in the case of the Company, Section 2.4(e)), each Company Option (whether a Vested Company Option or an Unvested Company Option) shall
cease to represent the right to purchase Company Common Shares and shall be canceled in exchange for options to purchase ARYA Shares under
the ARYA Incentive Equity Plan (each, a “Rollover Option”) in an amount, at an exercise price and subject to such terms and conditions, in each
case, as set forth on the Allocation Schedule.  Each Rollover Option shall be subject to the same terms and conditions (including applicable
vesting, expiration and forfeiture provisions) that applied to the corresponding Company Option immediately prior to the Effective Time, except
for (i) terms (A) rendered inoperative by reason of the transactions contemplated by this Agreement (including any anti-dilution or other similar
provisions that adjust the number of underlying shares that could become exercisable subject to the options) or (B) to the extent they conflict with
the ARYA Incentive Equity Plan and (ii) such other immaterial administrative or ministerial changes as the ARYA Board (or the compensation
committee of the ARYA Board) may determine in good faith are appropriate to effectuate the administration of the Rollover Options.  Such
conversion shall occur in a manner intended to comply with the requirements of Section 409A of the Code.
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(b)          At the Effective Time, by virtue of the Merger and without any action of any Party or any other Person (but subject
to, in the case of the Company, Section 2.4(e)), each Vested Company RSU Award shall cease to have any rights in respect of the Company
Common Shares and shall be canceled in exchange for a number of ARYA Shares (rounded down to the nearest whole share), in each case, as set
forth on the Allocation Schedule.

(c)          At the Effective Time, by virtue of the Merger and without any action of any Party or any other Person (but subject
to, in the case of the Company, Section 2.4(e)), each Unvested Company RSU Award shall cease to have any rights in respect of the Company
Common Shares and shall be canceled in exchange for a restricted stock unit award under the ARYA Incentive Equity Plan (each, a “Rollover RSU
Award”) that settles in a number of ARYA Shares (rounded down to the nearest whole share) in an amount and subject to such terms and
conditions, in each case, as set forth on the Allocation Schedule. Each Rollover RSU Award shall be subject to the same terms and conditions
(including applicable vesting, expiration and forfeiture provisions) that applied to the corresponding Unvested Company RSU Award immediately
prior to the Effective Time, except for (i) terms (A) rendered inoperative by reason of the transactions contemplated by this Agreement (including
any anti-dilution or other similar provisions that adjust the number of underlying shares that could vest subject to the restricted stock unit award) or
(B) to the extent they conflict with the ARYA Incentive Equity Plan and (ii) such other immaterial administrative or ministerial changes as the
ARYA Board (or the compensation committee of the ARYA Board) may determine in good faith are appropriate to effectuate the administration of
the Rollover RSU Awards.

(d)          At the Effective Time, all Company Equity Plans shall terminate and all Company Equity Awards (whether vested
or unvested) shall no longer be outstanding and shall automatically be canceled and retired and shall cease to exist, and each holder thereof shall
cease to have any rights with respect thereto or under the Company Equity Plans, except as otherwise expressly provided for in this Section 2.4.

(e)          Prior to the Closing, the Company shall take, or cause to be taken, all necessary or appropriate actions under the
Company Equity Plans (and the underlying grant, award or similar agreements) or otherwise to give effect to the provisions of this Section 2.4.

Section 2.5          Deliverables

(a)          As promptly as reasonably practicable following the date of this Agreement, but in no event later than ten (10)
Business Days prior to the Closing Date, ARYA shall appoint Continental (or its applicable Affiliate) as an exchange agent (the “Exchange
Agent”) and enter into an exchange agent agreement with the Exchange Agent for the purpose of exchanging Certificates, if any, representing the
Company Common Shares and each Company Share held in book-entry form on the stock transfer books of the Company immediately prior to the
Effective Time, in either case, for the portion of the Adjusted Transaction Share Consideration issuable in respect of such Company Shares
pursuant to Section 2.1(b)(vii) and on the terms and subject to the other conditions set forth in this Agreement.  Notwithstanding the foregoing or
anything to the contrary herein, in the event that Continental is unable or unwilling to serve as the Exchange Agent, then ARYA and the Company
shall, as promptly as reasonably practicable thereafter, but in no event later than the Closing Date, mutually agree upon an exchange agent (in
either case, such agreement not to be unreasonably withheld, conditioned or delayed), ARYA shall appoint and enter into an exchange agent
agreement with such exchange agent, who shall for all purposes under this Agreement constitute the Exchange Agent and each of ARYA and the
Company shall mutually agree to any changes to the Letter of Transmittal in order to satisfy any requirements of such exchange agent (in either
case, such agreement not to be unreasonably withheld, conditioned or delayed).
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(b)          At least three (3) Business Days prior to the Closing Date, the Company shall mail or otherwise deliver, or shall
cause to be mailed or otherwise delivered, to the Company Shareholders a Letter of Transmittal.

(c)          At the Effective Time, ARYA shall deposit, or cause to be deposited, with the Exchange Agent, for the benefit of
the Company Shareholders and for exchange in accordance with this Section 2.5 through the Exchange Agent, evidence of ARYA Shares in book-
entry form representing the portion of the Adjusted Transaction Share Consideration issuable pursuant to Section 2.1(b)(vii) in exchange for the
Company Shares outstanding immediately prior to the Effective Time.  All shares in book-entry form representing the portion of the Adjusted
Transaction Share Consideration issuable pursuant to Section 2.1(b)(vii) deposited with the Exchange Agent shall be referred to in this Agreement
as the “Exchange Fund”.

(d)          Each Company Shareholder whose Company Shares have been converted into the right to receive a portion of the
Adjusted Transaction Share Consideration pursuant to Section 2.1(b)(vii) shall be entitled to receive the portion of the Adjusted Transaction Share
Consideration to which he, she or it is entitled on the date provided in Section 2.5(e) upon (i) surrender of a Certificate (or affidavit of loss in lieu
thereof in the form required by the Letter of Transmittal), together with the delivery of a properly completed and duly executed Letter of
Transmittal (including, for the avoidance of doubt, any documents or agreements required by the Letter of Transmittal), to the Exchange Agent or
(ii) in the case of Company Common Shares held in book-entry form, a properly completed and duly executed Letter of Transmittal (including, for
the avoidance of doubt, any documents or agreements required by the Letter of Transmittal), to the Exchange Agent.

(e)          If a properly completed and duly executed Letter of Transmittal, together with any Certificates (or affidavit of loss
in lieu thereof in the form required by the Letter of Transmittal), if any, is delivered to the Exchange Agent in accordance with Section 2.5(d) (i) at
least one Business Day prior to the Closing Date, then ARYA and the Company shall take all necessary actions to cause the applicable portion of
the Adjusted Transaction Share Consideration to be issued to the applicable Company Shareholder in book-entry form on the Closing Date, or (ii)
less than one Business Day prior to the Closing Date, then ARYA and the Company (or the Surviving Company) shall take all necessary actions to
cause the applicable portion of the Adjusted Transaction Share Consideration to be issued to the Company Shareholder in book-entry form within
two (2) Business Days after such delivery.

(f)          If any portion of the Adjusted Transaction Share Consideration is to be issued to a Person other than the Company
Shareholder in whose name the surrendered Certificate or the transferred Company Share in book-entry form is registered, it shall be a condition to
the issuance of the applicable portion of the Adjusted Transaction Share Consideration that (i) either such Certificate shall be properly endorsed or
shall otherwise be in proper form for transfer or such Company Share in book-entry form shall be properly transferred and (ii) the Person
requesting such consideration pay to the Exchange Agent any transfer Taxes required as a result of such consideration being issued to a Person
other than the registered holder of such Certificate or Company Share in book-entry form or establish to the satisfaction of the Exchange Agent
that such transfer Taxes have been paid or are not payable.
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(g)          No interest will be paid or accrued on the Adjusted Transaction Share Consideration (or any portion thereof).  From
and after the Effective Time, until surrendered or transferred, as applicable, in accordance with this Section 2.5, each Company Share (other than,
for the avoidance of doubt, the Company Shares cancelled and extinguished pursuant to Section 2.1(b)(viii) and the Pre-Closing Series A Shares
cancelled, extinguished and converted pursuant to Section 2.1(b)(ix)) shall solely represent the right to receive a portion of the Adjusted
Transaction Share Consideration to which such Company Share is entitled to receive pursuant to Section 2.1(b)(vii).

(h)          At the Effective Time, the stock transfer books of the Company shall be closed and there shall be no transfers of
Company Shares that were outstanding immediately prior to the Effective Time.

(i)          Any portion of the Exchange Fund that remains unclaimed by the Company Shareholders twelve (12) months
following the Closing Date shall be delivered to ARYA or as otherwise instructed by ARYA, and any Company Shareholder who has not
exchanged his, her or its Company Shares for the applicable portion of the Adjusted Transaction Share Consideration in accordance with this
Section 2.5 prior to that time shall thereafter look only to ARYA for the issuance of the applicable portion of the Adjusted Transaction Share
Consideration, without any interest thereon.  None of ARYA, the Surviving Company or any of their respective Affiliates shall be liable to any
Person in respect of any consideration delivered to a public official pursuant to any applicable abandoned property, unclaimed property, escheat, or
similar Law.  Any portion of the Adjusted Transaction Share Consideration remaining unclaimed by the Company Shareholders immediately prior
to such time when the amounts would otherwise escheat to or become property of any Governmental Entity shall become, to the extent permitted
by applicable Law, the property of ARYA free and clear of any claims or interest of any Person previously entitled thereto.

Section 2.6          Withholding.  ARYA, the Group Companies and the Exchange Agent shall be entitled to deduct and withhold (or cause
to be deducted and withheld) from any consideration payable pursuant to this Agreement such amounts as are required to be deducted and withheld
under applicable Tax Law.  To the extent that amounts are so withheld and timely remitted to the applicable Governmental Entity, such withheld
amounts shall be treated for all purposes of this Agreement as having been paid to the Person in respect of which such deduction and withholding
was made.  The Parties shall cooperate in good faith to eliminate or reduce any such deduction or withholding (including through the request and
provision of any statements, forms or other documents to reduce or eliminate any such deduction or withholding).
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ARTICLE 3
REPRESENTATIONS AND WARRANTIES RELATING TO THE GROUP COMPANIES

Subject to Section 8.8, except as set forth in the Company Disclosure Schedules, the Company hereby represents and warrants to the ARYA
Parties as follows:

Section 3.1          Organization and Qualification.

(a)          Each Group Company is a corporation, limited liability company or other applicable business entity duly organized
or formed, as applicable, validly existing and in good standing (or the equivalent thereof, if applicable, in each case, with respect to the
jurisdictions that recognize the concept of good standing or any equivalent thereof) under the Laws of its jurisdiction of formation or organization
(as applicable).  Section 3.1(a) of the Company Disclosure Schedules sets forth the jurisdiction of formation or organization (as applicable) for
each Group Company.  Each Group Company has the requisite corporate, limited liability company or other applicable business entity power and
authority to own, lease and operate its properties and to carry on its businesses as presently conducted, except where the failure to have such power
or authority would not have a Company Material Adverse Effect.

(b)          True and complete copies of the Governing Documents of the Company, the Company Shareholders Agreement
and the Company Registration Rights Agreement have been made available to ARYA, in each case, as amended and in effect as of the date of this
Agreement.  The Governing Documents of the Company and the Company Shareholders Agreement are in full force and effect, and the Company
is not in breach or violation of any provision set forth in its Governing Documents or in material breach of the Company Shareholders Agreement
or the Company Registration Rights Agreement.

(c)          Each Group Company is duly qualified or licensed to transact business and is in good standing (or the equivalent
thereof, if applicable, in each case, with respect to the jurisdictions that recognize the concept of good standing or any equivalent thereof) in each
jurisdiction in which the property and assets owned, leased or operated by it, or the nature of the business conducted by it, makes such
qualification or licensing necessary, except where the failure to be so duly qualified or licensed and in good standing would not have a Company
Material Adverse Effect.

Section 3.2          Capitalization of the Group Companies.

(a)          Section 3.2(a) of the Company Disclosure Schedules sets forth a true and complete statement as of the date of this
Agreement of (i) the number and class or series (as applicable) of all of the Equity Securities of the Company issued and outstanding, (ii) the
identity of the Persons that are the record and beneficial owners thereof and (iii) with respect to each Company Equity Award, (A) the date of
grant, (B) any applicable exercise (or similar) price, (C) the expiration date, and (D) any applicable vesting schedule (including acceleration
provisions).  All of the Equity Securities of the Company have been duly authorized and validly issued.  All of the outstanding Company Shares
are fully paid and non-assessable.  The Equity Securities of the Company (1) were not issued in violation of the Governing Documents of the
Company or the Company Shareholders Agreement or any other Contract to which the Company is party or bound, (2) were not issued in violation
of any preemptive rights, call option, right of first refusal or first offer, subscription rights, transfer restrictions or similar rights of any Person and
(3) have been offered, sold and issued in compliance with applicable Law, including Securities Laws.  Except for the Company Equity Awards set
forth on Section 3.2(a) of the Company Disclosure Schedules or the Company Equity Awards either permitted by Section 5.1(b) or issued, granted
or entered into in accordance with Section 5.1(b), the Company has no outstanding (x) equity appreciation, phantom equity or profit participation
rights or (y) options, restricted stock, phantom stock, warrants, purchase rights, subscription rights, conversion rights, exchange rights, calls, puts,
rights of first refusal or first offer or other Contracts that could require the Company to issue, sell or otherwise cause to become outstanding or to
acquire, repurchase or redeem any Equity Securities or securities convertible into or exchangeable for Equity Securities of the Company.
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(b)          The Equity Securities of the Company are free and clear of all Liens (other than transfer restrictions under
applicable Securities Law or under the Company Shareholders Agreement).  Except for the Company Shareholders Agreement, there are no voting
trusts, proxies or other Contracts to which the Company is a party with respect to the voting or transfer of the Company’s Equity Securities.

(c)          Section 3.2(c) of the Company Disclosure Schedules sets forth a true and complete statement of (i) the number and
class or series (as applicable) of all of the Equity Securities of each Subsidiary of the Company issued and outstanding and (ii) the identity of the
Persons that are the record and beneficial owners thereof. There are no outstanding (A) equity appreciation, phantom equity, or profit participation
rights or (B) options, restricted stock, phantom stock, warrants, purchase rights, subscription rights, conversion rights, exchange rights, calls, puts,
rights of first refusal or first offer or other Contracts that could require any Subsidiary of the Company to issue, sell or otherwise cause to become
outstanding or to acquire, repurchase or redeem any Equity Securities or securities convertible into or exchangeable for Equity Securities of the
Subsidiaries of the Company.  There are no voting trusts, proxies or other Contracts with respect to the voting or transfer of any Equity Securities
of any Subsidiary of the Company.

(d)          None of the Group Companies owns or holds (of record, beneficially, legally or otherwise), directly or indirectly,
any Equity Securities in any other Person or the right to acquire any such Equity Security, and none of the Group Companies are a partner or
member of any partnership, limited liability company or joint venture.

(e)          Section 3.2(e) of the Company Disclosure Schedules sets forth a list of all Indebtedness of the Group Companies as
of the date of this Agreement, including the principal amount of such Indebtedness, the outstanding balance as of the date of this Agreement, and
the debtor and the creditor thereof.

(f)          Section 3.2(f) of the Company Disclosure Schedules sets forth a list of all Change of Control Payments of the
Group Companies.

Section 3.3          Authority.  The Company has the requisite corporate, limited liability company or other similar power and authority to
execute and deliver this Agreement and each Ancillary Document to which it is or will be a party, to perform its obligations hereunder and
thereunder, and to consummate the transactions contemplated hereby and thereby.  Subject to the receipt of the Company Shareholder Written
Consent, the execution and delivery of this Agreement, the Ancillary Documents to which the Company is or will be a party and the
consummation of the transactions contemplated hereby and thereby have been (or, in the case of any Ancillary Document entered into after the
date of this Agreement, will be upon execution thereof) duly authorized by all necessary corporate (or other similar) action on the part of the
Company.  This Agreement and each Ancillary Document to which the Company is or will be a party has been or will be, upon execution thereof,
as applicable, duly and validly executed and delivered by the Company and constitutes or will constitute, upon execution and delivery thereof, as
applicable, a valid, legal and binding agreement of the Company (assuming that this Agreement and the Ancillary Documents to which the
Company is or will be a party are or will be upon execution thereof, as applicable, duly authorized, executed and delivered by the other Persons
party thereto), enforceable against the Company in accordance with its terms (subject to applicable bankruptcy, insolvency, reorganization,
moratorium or other Laws affecting generally the enforcement of creditors’ rights and subject to general principles of equity).
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Section 3.4          Financial Statements; Undisclosed Liabilities.

(a)          The Company has made available to ARYA a true and complete copy of (i) the audited consolidated balance sheets
of the Group Companies as of December 31, 2018 and December 31, 2019 and the related audited consolidated statements of operations and
comprehensive loss, convertible preferred stock and stockholders’ deficit and cash flows of the Group Companies for each of the periods then
ended and (ii) the unaudited consolidated balance sheets of the Group Companies as of March 31, 2019 and March 31, 2020 (the “Latest Balance
Sheet”) and the related unaudited consolidated statements of operations and comprehensive loss, convertible preferred stock and stockholders’
deficit and cash flows of the Group Companies for each of the three-month periods then ended (clauses (i) and (ii), collectively, the “Financial
Statements”), each of which are attached as Section 3.4(a) of the Company Disclosure Schedules.  Each of the Financial Statements (including the
notes thereto) (A) was prepared in accordance with GAAP applied on a consistent basis throughout the periods indicated (except as may be
indicated in the notes thereto), (B) fairly presents, in all material respects, the financial position, results of operations and cash flows of the Group
Companies as at the date thereof and for the period indicated therein, except as otherwise specifically noted therein, (C) in the case of the Financial
Statements described in clause (i) of the preceding sentence, were audited in accordance with the standards of the PCAOB and contain an
unqualified report of the Company’s auditors and (D) comply in all material respects with the applicable accounting requirements and with the
rules and regulations of the SEC, the Exchange Act and the Securities Act in effect as of the respective dates thereof (including Regulation S-X or
Regulation S-K, as applicable).

(b)           The unaudited consolidated balance sheets of the Group Companies as of June 30, 2019 and June 30, 2020 and the
related unaudited consolidated statements of operations and comprehensive loss, convertible preferred stock and stockholders’ deficit and cash
flows of the Group Companies for each of the six-month periods then ended (the “Closing Company Unaudited Financial Statements”), when
delivered following the date of this Agreement in accordance with Section 5.17, (i) will be prepared in accordance with GAAP applied on a
consistent basis throughout the periods indicated (except as may be indicated in the notes thereto), (ii) will fairly present, in all material respects,
the financial position, results of operations and cash flows of the Group Companies as at the date thereof and for the period indicated therein,
except as otherwise specifically noted therein and (iii) will comply in all material respects with the applicable accounting requirements and with
the rules and regulations of the SEC, the Exchange Act and the Securities Act in effect as of the respective dates thereof (including Regulation S-X
or Regulation S-K, as applicable).
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(c)          Except (i) as set forth on the face of the Latest Balance Sheet, (ii) for Liabilities incurred in the ordinary course of
business since the date of the Latest Balance Sheet (none of which is a Liability for breach of contract, breach of warranty, tort, infringement or
violation of Law), (iii) for Liabilities incurred in connection with the negotiation, preparation or execution of this Agreement or any Ancillary
Documents, the performance of their respective covenants or agreements in this Agreement or any Ancillary Document or the consummation of
the transactions contemplated hereby or thereby and (iv) for Liabilities that are not and would not reasonably be expected to be, individually or in
the aggregate, material to the Group Companies, taken as a whole, no Group Company has any Liabilities of the type required to be set forth on a
balance sheet in accordance with GAAP.

(d)          The Group Companies have established and maintain systems of internal accounting controls that are designed to
provide, in all material respects, reasonable assurance that (i) all transactions are executed in accordance with management’s authorization and (ii)
all transactions are recorded as necessary to permit preparation of proper and accurate financial statements in accordance with GAAP and to
maintain accountability for the Group Companies’ assets.  The Group Companies maintain and, for all periods covered by the Financial
Statements, have maintained books and records of the Group Companies in the ordinary course of business that are accurate and complete and
reflect the revenues, expenses, assets and liabilities of the Group Companies in all material respects.

(e)          Except as set forth in Section 3.4(e) of the Company Disclosure Schedule, since the incorporation of the Company,
no Group Company has received any written complaint, allegation, assertion or claim that there is (i) “significant deficiency” in the internal
controls over financial reporting of the Group Companies to the Company’s knowledge, (ii) a “material weakness” in the internal controls over
financial reporting of the Group Companies to the Company’s knowledge or (iii) fraud, whether or not material, that involves management or other
employees of the Group Companies who have a significant role in the internal controls over financial reporting of the Group Companies.

Section 3.5          Consents and Requisite Governmental Approvals; No Violations.

(a)          No consent, approval or authorization of, or designation, declaration or filing with, any Governmental Entity is
required on the part of the Company with respect to the Company’s execution, delivery or performance of its obligations under this Agreement or
the Ancillary Documents to which the Company is or will be party or the consummation of the transactions contemplated by this Agreement or by
the Ancillary Documents, except for (i) compliance with and filings under the HSR Act, (ii) the filing with the SEC of (A) the Registration
Statement / Proxy Statement and the declaration of the effectiveness thereof by the SEC and (B) such reports under Section 13(a) or 15(d) of the
Exchange Act as may be required in connection with this Agreement, the Ancillary Documents or the transactions contemplated hereby or thereby,
(iii) filing of the Certificate of Merger or (iv) any other consents, approvals, authorizations, designations, declarations, waivers or filings, the
absence of which would not have a Company Material Adverse Effect.
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(b)          Neither the execution, delivery or performance by the Company of this Agreement nor the Ancillary Documents to
which the Company is or will be a party nor the consummation of the transactions contemplated hereby or thereby will, directly or indirectly (with
or without due notice or lapse of time or both) (i) result in any breach of any provision of the Company’s Governing Documents, (ii) result in a
violation or breach of, or constitute a default or give rise to any right of termination, Consent, cancellation, amendment, modification, suspension,
revocation or acceleration under, any of the terms, conditions or provisions of (A) any Contract to which any Group Company is a party or (B) any
Material Permits, (iii) violate, or constitute a breach under, any Order or applicable Law to which any Group Company or any of its properties or
assets are bound or (iv) result in the creation of any Lien upon any of the assets or properties (other than any Permitted Liens) or Equity Securities
of any Group Company, except, in the case of any of clauses (ii) through (iv) above, as would not have a Company Material Adverse Effect.

Section 3.6          Permits.  Each of the Group Companies has all Permits (the “Material Permits”) that are required to own, lease or operate
its properties and assets and to conduct its business as currently conducted, except where the failure to hold the same would not result in a
Company Material Adverse Effect. Except as is not and would not reasonably be expected to be material to the Group Companies, taken as a
whole, (i) each Material Permit is in full force and effect in accordance with its terms and (ii) no written notice of revocation, cancellation or
termination of any Material Permit has been received by the Group Companies.

Section 3.7          Material Contracts.

(a)          Section 3.7(a) of the Company Disclosure Schedules sets forth a list of the following Contracts to which a Group
Company is, as of the date of this Agreement, a party (each Contract required to be set forth on Section 3.7(a) of the Company Disclosure
Schedules, together with each of the Contracts entered into after the date of this Agreement that would be required to be set forth on Section 3.7(a)
of the Company Disclosure Schedules if entered into prior to the execution and delivery of this Agreement, collectively, the “Material Contracts”):

(i)          any Contract relating to Indebtedness of any Group Company or to the placing of a Lien (other than any
Permitted Lien) on any material assets or properties of any Group Company;

(ii)          any Contract under which any Group Company is lessee of or holds or operates, in each case, any tangible
property (other than real property), owned by any other Person, except for any lease or agreement under which the aggregate annual rental
payments do not exceed $2,000,000;

(iii)          any Contract under which any Group Company is lessor of or permits any third party to hold or operate, in
each case, any tangible property (other than real property), owned or controlled by such Group Company, except for any lease or agreement under
which the aggregate annual rental payments do not exceed $2,000,000;
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(iv)          any (A) joint venture, profit-sharing, partnership, collaboration, co-promotion, commercialization or
research or development Contract, in each case, which requires, or would reasonably be expected to require (based on any occurrence,
development, activity or event contemplated by such Contract), aggregate payments to or from any Group Company in excess of $5,000,000 over
the life of the Contract and (B) any Contract with respect to material Company Licensed Intellectual Property (other than any Contract of the type
described in clauses (A) through (C) of Section 3.13(c));

(v)          any Contract that (A) limits or purports to limit, in any material respect, the freedom of any Group
Company to engage or compete in any line of business or with any Person or in any area or that would so limit or purport to limit, in any material
respect, the operations of ARYA or any of its Affiliates after the Closing, (B) contains any exclusivity, “most favored nation” or similar provisions,
obligations or restrictions or (C) contains any other provisions restricting or purporting to restrict the ability of any Group Company to sell,
manufacture, develop, commercialize, test or research products, directly or indirectly through third parties, or to solicit any potential employee or
customer in any material respect or that would so limit or purports to limit, in any material respect, ARYA or any of its Affiliates after the Closing;

(vi)          any Contract requiring any future capital commitment or capital expenditure (or series of capital
expenditures) by any Group Company in an amount in excess of (A) $2,000,000 annually or (B) $5,000,000 over the life of the agreement;

(vii)           any Contract requiring any Group Company to guarantee the Liabilities of any Person (other than the
Company or a Subsidiary) or pursuant to which any Person (other than the Company or a Subsidiary) has guaranteed the Liabilities of a Group
Company, in each case in excess of $2,000,000;

(viii)          any Contract under which any Group Company has, directly or indirectly, made or agreed to make any
loan, advance, or assignment of payment to any Person or made any capital contribution to, or other investment in, any Person;

(ix)          any Contract required to be disclosed on Section 3.19 of the Company Disclosure Schedules;

(x)          any Contract with any Person (A) pursuant to which any Group Company (or ARYA or any of its Affiliates
after the Closing) may be required to pay milestones, royalties or other contingent payments based on any research, testing, development,
regulatory filings or approval, sale, distribution, commercial manufacture or other similar occurrences, developments, activities or events or
(B) under which any Group Company grants to any Person any right of first refusal, right of first negotiation, option to purchase, option to license
or any other similar rights with respect to any Company Product or any Intellectual Property;

(xi)          any Contract (A) governing the terms of, or otherwise related to, the employment, engagement or services
of any current director, manager, officer, employee, individual independent contractor or other service provider of a Group Company whose annual
base salary (or, in the case of an independent contractor, annual base compensation) is in excess of $200,000, or (B) providing for any Change of
Control Payment of the type described in clause (a) of the definition thereof;
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(xii)          any Contract for the disposition of any portion of the assets or business of any Group Company or for the
acquisition by any Group Company of the assets or business of any other Person (other than acquisitions or dispositions made in the ordinary
course of business), or under which any Group Company has any continuing obligation with respect to an “earn-out”, contingent purchase price or
other contingent or deferred payment obligation;

(xiii)          any settlement, conciliation or similar Contract (A) the performance of which would be reasonably likely
to involve any payments after the date of this Agreement, (B) with a Governmental Entity or (C) that imposes or is reasonably likely to impose, at
any time in the future, any material, non-monetary obligations on any Group Company (or ARYA or any of its Affiliates after the Closing); and

(xiv)          any other Contract the performance of which requires either (A) annual payments to or from any Group
Company in excess of $2,000,000 or (B) aggregate payments to or from any Group Company in excess of $5,000,000 over the life of the
agreement and, in each case, that is not terminable by the applicable Group Company without penalty upon less than thirty (30) days’ prior written
notice.

(b)          (i) Each Material Contract is valid and binding on the applicable Group Company and, to the knowledge of the
Company, the counterparty thereto, and is in full force and effect and (ii) the applicable Group Company and, to the knowledge of the Company,
the counterparties thereto are not in material breach of, or default under, any Material Contract.

Section 3.8          Absence of Changes.  During the period beginning on March 31, 2020 and ending on the date of this Agreement, (a) no
Company Material Adverse Effect has occurred and (b) except as expressly contemplated by this Agreement, any Ancillary Document or in
connection with the transactions contemplated hereby and thereby, (i) the Company has conducted its business in the ordinary course in all
material respects and (ii) no Group Company has taken any action that would require the consent of ARYA if taken during the period from the date
of this Agreement until the Closing pursuant to Section 5.1(b)(i), Section 5.1(b)(vii), Section 5.1(b)(x), Section 5.1(b)(xiii) or Section 5.1(b)(xiv).

Section 3.9          Litigation.  As of the date of this Agreement, there is (and since December 31, 2018 there has been) no Proceeding
pending or, to the Company’s knowledge, threatened against any Group Company that, if adversely decided or resolved, has been or would
reasonably be expected to be, individually or in the aggregate, material to the Group Companies, taken as a whole. Neither the Group Companies
nor any of their respective properties or assets is subject to any material Order.  As of the date of this Agreement, there are no material Proceedings
by a Group Company pending against any other Person.

Section 3.10          Compliance with Applicable Law. Each Group Company (a) conducts (and since December 31, 2018 has conducted)
its business in accordance with all Laws and Orders applicable to such Group Company and is not in violation of any such Law or Order and (b)
has not received any written communications from a Governmental Entity that alleges that such Group Company is not in compliance with any
such Law or Order, except in each case of clauses (a) and (b), as is not and would not reasonably be expected to be, individually or in the
aggregate, material to the Group Companies, taken as a whole.
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Section 3.11          Employee Plans.

(a)          Section 3.11(a) of the Company Disclosure Schedules sets forth a true and complete list of all material Employee
Benefit Plans (including, for each such Employee Benefit Plan, its jurisdiction).  With respect to each material Employee Benefit Plan, the Group
Companies have provided ARYA with true and complete copies of the material documents pursuant to which the plan is maintained, funded and
administered.

(b)          No Group Company has any Liability with respect to or under: (i) a Multiemployer Plan; (ii) a “defined benefit
plan” (as defined in Section 3(35) of ERISA, whether or not subject to ERISA) or a plan that is or was subject to Title IV of ERISA or Section 412
of the Code; (iii) a “multiple employer plan” within the meaning of Section of 413(c) of the Code or Section 210 of ERISA; or (iv) a “multiple
employer welfare arrangement” as defined in Section 3(40) of ERISA.  No Group Company has any material Liabilities to provide any retiree or
post-termination health or life insurance or other welfare-type benefits to any Person other than health continuation coverage pursuant to COBRA
or similar Law and for which the recipient pays the full cost of coverage.  No Group Company has any material Liabilities by reason of at any time
being considered a single employer under Section 414 of the Code with any other Person.

(c)          Each Employee Benefit Plan that is intended to be qualified under Section 401(a) of the Code is so qualified and
has timely received a favorable determination or opinion or advisory letter from the Internal Revenue Service.  None of the Group Companies has
incurred (whether or not assessed) any material penalty or Tax under Section 4980H, 4980B, 4980D, 6721 or 6722 of the Code.

(d)          As of the date of this Agreement, there are no pending or, to the Company’s knowledge, threatened in writing
claims or Proceedings with respect to any Employee Benefit Plan (other than routine claims for benefits).  There have been no non-exempt
“prohibited transactions” within the meaning of Section 4975 of the Code or Sections 406 or 407 of ERISA and no breaches of fiduciary duty (as
determined under ERISA) with respect to any Employee Benefit Plan, except as is not and would not reasonably be expected to be, individually or
in the aggregate, material to the Group Companies, taken as a whole.  With respect to each Employee Benefit Plan, all contributions, distributions,
reimbursements and premium payments that are due have been timely made, except as is not and would not reasonably be expected to be,
individually or in the aggregate, material to the Group Companies, taken as a whole.

(e)          The execution and delivery of this Agreement and the consummation of the transactions contemplated by this
Agreement will not materially (alone or in combination with any other event) (i) result in any payment or benefit becoming due to or result in the
forgiveness of any indebtedness of any current or former director, manager, officer, employee, individual independent contractor or other service
providers of any of the Group Companies, (ii) increase the amount or value of any compensation or benefits payable to any current or former
director, manager, officer, employee, individual independent contractor or other service providers of any of the Group Companies or (iii) result in
the acceleration of the time of payment or vesting, or trigger any payment or funding of any compensation or benefits to any current or former
director, manager, officer, employee, individual independent contractor or other service providers of any of the Group Companies.
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(f)          No amount that could be received (whether in cash or property or the vesting of property) by any “disqualified
individual” of any of the Group Companies under any Employee Benefit Plan or otherwise as a result of the consummation of the transactions
contemplated by this Agreement could, separately or in the aggregate, be nondeductible under Section 280G of the Code or subjected to an excise
tax under Section 4999 of the Code.

(g)          The Group Companies have no material obligation to make a “gross-up” or similar payment in respect of any taxes
that may become payable under Section 4999 or 409A of the Code.

(h)          Each Foreign Benefit Plan that is required to be registered or intended to be tax exempt has been registered (and,
where applicable, accepted for registration) and is tax exempt and has been maintained in good standing, to the extent applicable, with each
Governmental Entity. No Foreign Benefit Plan is a “defined benefit plan” (as defined in ERISA, whether or not subject to ERISA) or has any
material unfunded or underfunded Liabilities.  All material contributions required to have been made by or on behalf of the Group Companies with
respect to plans or arrangements maintained or sponsored a Governmental Entity (including severance, termination indemnities or other similar
benefits maintained for employees outside of the U.S.) have been timely made or fully accrued.

Section 3.12          Environmental Matters.   Except as would not have a Company Material Adverse Effect:

(a)          None of the Group Companies have received any written notice or communication from any Governmental Entity
or any other Person regarding any actual, alleged, or potential violation in any respect of, or a failure to comply in any respect with, any
Environmental Laws.

(b)          There is (and since the incorporation of the Company there has been) no Proceeding pending or, to the Company’s
knowledge, threatened in writing against any Group Company pursuant to Environmental Laws.

(c)          There has been no manufacture, release, treatment, storage, disposal, arrangement for disposal, transport or
handling of, contamination by, or exposure of any Person to, any Hazardous Substances.

The Group Companies have made available to ARYA copies of all material environmental, health and safety reports and documents that are in any
Group Company’s possession or control relating to the current or former operations, properties or facilities of the Group Companies.
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Section 3.13          Intellectual Property.

(a)          Section 3.13(a) of the Company Disclosure Schedules sets forth a true and complete list of (i) all currently issued or
pending Company Registered Intellectual Property, (ii) Company Licensed Intellectual Property and (iii) material unregistered Marks and
Copyrights owned by any Group Company, in each case, as of the date of this Agreement.  Section 3.13(a) of the Company Disclosure Schedules
lists, for each item of Company Registered Intellectual Property as of the date of this Agreement (A) the record owner of such item, (B) the
jurisdictions in which such item has been issued or registered or filed, (C) the issuance, registration or application date, as applicable, for such item
and (D) the issuance, registration or application number, as applicable, for such item.

(b)          As of the date of this Agreement, all necessary fees and filings with respect to any material Company Registered
Intellectual Property have been timely submitted to the relevant intellectual property office or Governmental Entity and Internet domain name
registrars to maintain such material Company Registered Intellectual Property in full force and effect.  As of the date of this Agreement, no
issuance or registration obtained and no application filed by the Group Companies for any Intellectual Property has been cancelled, abandoned,
allowed to lapse or not renewed, except where such Group Company has, in its reasonable business judgment, decided to cancel, abandon, allow to
lapse or not renew such issuance, registration or application.  As of the date of this Agreement there are no material Proceedings pending,
including litigations, interference, re-examination, inter parties review, reissue, opposition, nullity, or cancellation proceedings pending that relate
to any of the Company Registered Intellectual Property and, to the Company’s knowledge, no such material Proceedings are threatened by any
Governmental Entity or any other Person.

(c)          A Group Company exclusively owns all right, title and interest in and to all material Company Owned Intellectual
Property free and clear of all Liens or obligations to others (other than Permitted Liens).  For all Patents owned by the Group Companies, each
inventor on the Patent has assigned their rights to a Group Company.  No Group Company has (i) transferred ownership of, or granted any
exclusive license with respect to, any material Company Owned Intellectual Property to any other Person or (ii) granted any customer the right to
use any material Company Product or service on anything other than a non-exclusive basis.  Section 3.13(c) of the Company Disclosure Schedules
sets forth a list of all current Contracts for Company Licensed Intellectual Property as of the date of this Agreement to which any Person has been
granted any license or covenant not to sue under, or otherwise has received or acquired any right (whether or not exercisable) or interest in, any
Company Owned Intellectual Property, other than (A) licenses to Off-the-Shelf Software, (B) licenses to Public Software and (C) non-disclosure
agreements and licenses granted by employees, individual consultants or individual contractors of any Group Company pursuant to Contracts with
employees, individual consultants or individual contractors, in each case, that do not materially differ from the Group Companies’ form therefor
that has been made available to ARYA.  (x) The applicable Group Company has valid rights under all Contracts for Company Licensed Intellectual
Property to use, sell, license and otherwise exploit, as the case may be, all Company Licensed Intellectual Property licensed pursuant to such
Contracts as the same is currently used, sold, licensed and otherwise exploited by such Group Company, and (y), except as is not and would not
reasonably be expected to be, individually or in the aggregate, material to the Group Companies, taken as a whole.  The Company Owned
Intellectual Property and the Company Licensed Intellectual Property, to the knowledge of the Company, constitutes all of the Intellectual Property
used or held for use by the Group Companies in the operation of their respective businesses, and, to the Company’s knowledge, all Intellectual
Property necessary and sufficient to enable the Group Companies to conduct their respective businesses as currently conducted in all material
respects.  The Company Registered Intellectual Property and the Company Licensed Intellectual Property, to the knowledge of the Company, is
valid, subsisting and enforceable, and, to the Company’s knowledge, all of the Group Companies’ rights in and to the Company Registered
Intellectual Property, the Company Owned Intellectual Property and the Company Licensed Intellectual Property, are valid and enforceable (in
each case, subject to applicable bankruptcy, insolvency, reorganization, moratorium or other Laws affecting generally the enforcement of creditors’
rights and subject to general principles of equity).
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(d)          Each Group Company’s employees, consultants, advisors and independent contractors who independently or jointly
contributed to or otherwise participated in the authorship, invention, creation, improvement, modification or development of any material
Company Owned Intellectual Property since December 31, 2018 (each such person, a “Creator”) have agreed to maintain and protect the trade
secrets and confidential information of all Group Companies.  Each Group Company’s employees, consultants, advisors and independent
contractors who independently or jointly contributed to or otherwise participated in the authorship, invention, creation, improvement, modification
or development of any material Company Owned Intellectual Property have assigned or have agreed to a present assignment to such Group
Company all Intellectual Property Rights authored, invented, created, improved, modified or developed by such person in the course of such
Creator’s employment or other engagement with such Group Company.

(e)          Each Group Company has taken all reasonable steps to safeguard and maintain the secrecy of any trade secrets,
know-how and other confidential information owned by Each Group Company.  Without limiting the foregoing, each Group Company has not
disclosed any trade secrets, know-how or confidential information to any other Person unless such disclosure was under an appropriate written
non-disclosure agreement containing appropriate limitations on use, reproduction and disclosure.  To the Company’s knowledge, there has been no
violation or unauthorized access to or disclosure of any trade secrets, know-how or confidential information of or in the possession each Group
Company, or of any written obligations with respect to such.

(f)          None of the Company Owned Intellectual Property and, to the Company’s knowledge, none of the Company
Licensed Intellectual Property is subject to any outstanding Order that restricts in any manner the use, sale, transfer, licensing or exploitation
thereof by the Group Companies or affects the validity, use or enforceability of any such Company Owned Intellectual Property, except as is not
and would not reasonably be expected to be, individually or in the aggregate, material to the Group Companies, taken as a whole.

(g)          To the Company’s knowledge, neither the conduct of the business of the Group Companies nor any of the
Company Products offered, marketed, licensed, provided, sold, distributed or otherwise exploited by the Group Companies nor the design,
development, manufacturing, reproduction, use, marketing, offer for sale, sale, importation, exportation, distribution, maintenance or other
exploitation of any Company Product infringes, constitutes or results from an unauthorized use or misappropriation of or otherwise violates any
Intellectual Property Rights of any other Person, except as is not and would not reasonably be expected to be, individually or in the aggregate,
material to the Group Companies, taken as a whole.
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(h)          Since December 31, 2018, there is no material Proceeding pending nor has any Group Company received any
written communications (i) alleging that a Group Company has infringed, misappropriated or otherwise violated any Intellectual Property Rights
of any other Person, (ii) challenging the validity, enforceability, use or exclusive ownership of any Company Owned Intellectual Property or (iii)
inviting any Group Company to take a license under any Patent or consider the applicability of any Patents to any products or services of the
Group Companies or to the conduct of the business of the Group Companies.

(i)          To the Company’s knowledge, no Person is infringing, misappropriating, misusing, diluting or violating any
Company Owned Intellectual Property in any material respect.  Since December 31, 2018, no Group Company has made any written claim against
any Person alleging any infringement, misappropriation or other violation of any Company Owned Intellectual Property in any material respect.

(j)          To the Company’s knowledge, each Group Company has obtained, possesses and is in compliance with valid
licenses to use all of the Software present on the computers and other Software-enabled electronic devices that it owns or leases or that is otherwise
used by such Group Company and/or its employees in connection with the Group Company business, except as is not and would not reasonably be
expected to be, individually or in the aggregate, material to the Group Companies, taken as whole.  No Group Company has disclosed or delivered
to any escrow agent or any other Person, other than employees or contractors who are subject to confidentiality obligations, any of the source code
that is Company Owned Intellectual Property, and no other Person has the right, contingent or otherwise, to obtain access to or use any such source
code.  To the Company’s knowledge, no event has occurred, and no circumstance or condition exists, that (with or without notice or lapse of time
or both) will, or would reasonably be expected to, result in the delivery, license or disclosure of any source code that is owned by a Group
Company or otherwise constitutes Company Owned Intellectual Property to any Person who is not, as of the date the event occurs or circumstance
or condition comes into existence, a current employee or contractor of a Group Company subject to confidentiality obligations with respect thereto.

(k)          Section 3.13(k) of the Company Disclosure Schedules sets forth all material Public Software that is incorporated or
embedded in any proprietary Software of a Group Company by any Group Company as of the date of this Agreement.  No Group Company has
accessed, used, modified, linked to, created derivative works from or incorporated into any proprietary Software that constitutes a product or
service offered by a Group Company or is otherwise considered Company Owned Intellectual Property and that is distributed outside of the Group
Companies, or is otherwise used in a manner that may trigger or subject such Group Company to any obligations set forth in the license for such
Public Software, any Public Software, in whole or in part, in each case in a manner that (i) requires any Company Owned Intellectual Property to
be licensed, sold, disclosed, distributed, hosted or otherwise made available, including in source code form and/or for the purpose of making
derivative works, for any reason, (ii) grants, or requires any Group Company to grant, the right to decompile, disassemble, reverse engineer or
otherwise derive the source code or underlying structure of any Company Owned Intellectual Property, (iii) limits in any manner the ability to
charge license fees or otherwise seek compensation in connection with marketing, licensing or distribution of any Company Owned Intellectual
Property or (iv) otherwise imposes any limitation, restriction or condition on the right or ability of any Group Company to use, hold for use,
license, host, distribute or otherwise dispose of any Company Owned Intellectual Property, other than compliance with notice and attribution
requirements, in each case, except as is not and would not reasonably be expected to be, individually or in the aggregate, material to the Group
Companies, taken as a whole.
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Section 3.14          Labor Matters.

(a)          Since the incorporation of the Company, (i) none of the Group Companies (A) has or has had any material Liability
for any arrears of wages or other compensation for services (including salaries, wage premiums, commissions, fees or bonuses), or any penalty or
other sums for failure to comply with any of the foregoing, and (B) has or has had any material Liability for any payment to any trust or other fund
governed by or maintained by or on behalf of any Governmental Entity with respect to unemployment compensation benefits, social security,
social insurances or other benefits or obligations for any employees of any Group Company (other than routine payments to be made in the normal
course of business and consistent with past practice); and (ii) the Group Companies have withheld all amounts required by applicable Law or by
agreement to be withheld from wages, salaries and other payments to employees or independent contractors or other service providers of each
Group Company, except as has not and would not reasonably be expected to result in, individually or in the aggregate, material Liability to the
Group Companies.

(b)          Since the incorporation of the Company, there has been no “mass layoff” or “plant closing” as defined by WARN
related to any Group Company, and the Group Companies have not incurred any material Liability under WARN nor will they incur any Liability
under WARN as a result of the transactions contemplated by this Agreement.

(c)          No Group Company is a party to or bound by any collective bargaining agreements or other agreements with any
labor organization, labor union, works council or other employee representative or any other Contract with a labor union, labor organization, works
council, employee delegate, representative or other employee collective group nor to the knowledge of the Company is there any duty on the part
of any Group Company to bargain with any labor union, labor organization, works council, employee delegate, representative or other employee
collective group.  Since December 31, 2018, there has been no actual or, to the Company’s knowledge, threatened unfair labor practice charges,
material grievances, arbitrations, strikes, lockouts, work stoppages, slowdowns, picketing, hand billing or other material labor disputes against or
affecting any Group Company.  To the Company’s knowledge, since December 31, 2018, there have been no labor organizing activities with
respect to any employees of any Group Company.

(d)          No employee layoff, facility closure or shutdown (whether voluntary or by Order), reduction-in-force, furlough,
temporary layoff, material work schedule change or reduction in hours, or reduction in salary or wages, or other workforce changes affecting
employees of the Group Companies has occurred within the past six (6) months or is currently contemplated, planned or announced, including as a
result of COVID-19 or any Law, Order, directive, guidelines or recommendations by any Governmental Entity in connection with or in response to
COVID-19. The Group Companies have not otherwise experienced any material employment-related liability with respect to or arising out of
COVID-19 or any Law, Order, directive, guidelines or recommendations by any Governmental Entity in connection with or in response to
COVID-19.
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Section 3.15          Insurance.  Section 3.15 of the Company Disclosure Schedules sets forth a list of all material policies of fire, liability,
workers’ compensation, property, casualty and other forms of insurance owned or held by any Group Company as of the date of this Agreement. 
All such policies are in full force and effect, all premiums due and payable thereon as of the date of this Agreement have been paid in full as of the
date of this Agreement, and true and complete copies of all such policies have been made available to ARYA.  As of the date of this Agreement, no
claim by any Group Company is pending under any such policies as to which coverage has been denied or disputed, or rights reserved to do so, by
the underwriters thereof, except as is not and would not reasonably be expected to be, individually or in the aggregate, material to the Group
Companies, taken as a whole.

Section 3.16          Tax Matters.

(a)          Each Group Company has prepared and filed all material Tax Returns required to have been filed by it, all such Tax
Returns are true and complete in all material respects and prepared in compliance in all material respects with all applicable Laws and Orders, and
each Group Company has paid all material Taxes required to have been paid by it regardless of whether shown on a Tax Return.

(b)          Each Group Company has timely withheld and paid to the appropriate Tax Authority all material amounts required
to have been withheld and paid in connection with amounts paid or owing to any employee, individual independent contractor, other service
providers, equity interest holder or other third‑party.

(c)          No Group Company is currently the subject of a Tax audit or examination with respect to material Taxes. No Group
Company has been informed in writing of the commencement or anticipated commencement of any Tax audit or examination that has not been
resolved or completed in each case with respect to material Taxes.

(d)          No Group Company has consented to extend or waive the time in which any material Tax may be assessed or
collected by any Tax Authority, other than any such extensions or waivers that are no longer in effect or that were extensions of time to file Tax
Returns obtained in the ordinary course of business.

(e)          No “closing agreement” as described in Section 7121 of the Code (or any corresponding or similar provision of
state, local or non-U.S. income Tax Law), private letter rulings, technical advice memoranda or similar agreements or rulings have been entered
into or issued by any Tax Authority with respect to a Group Company which agreement or ruling would be effective after the Closing Date.

(f)          No Group Company is or has been a party to any “listed transaction” as defined in Section 6707A of the Code and
Treasury Regulations Section 1.6011-4 (or any corresponding or similar provision of state, local or non-U.S. income Tax Law).
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(g)          There are no Liens for material Taxes on any assets of the Group Companies other than Permitted Liens.

(h)          During the two (2)-year period ending on the date of this Agreement, no Group Company was a distributing
corporation or a controlled corporation in a transaction purported or intended to be governed by Section 355 of the Code.

(i)          No Group Company (i) has been a member of an affiliated group filing a consolidated federal income Tax Return
(other than a group the common parent of which was a Group Company or any of its current Affiliates) or (ii) has any material Liability for the
Taxes of any Person (other than a Group Company or any of its current Affiliates) under Section 1.1502-6 of the Treasury Regulations (or any
similar provision of state, local or non-United States Law), as a transferee or successor or by Contract (other than any Contract the principal
purpose of which does not relate to Taxes).

(j)          No written claims have ever been made by any Tax Authority in a jurisdiction where a Group Company does not
file Tax Returns that such Group Company is or may be subject to taxation by that jurisdiction, which claims have not been resolved or withdrawn.

(k)          No Group Company is a party to any Tax allocation, Tax sharing or Tax indemnity or similar agreements (other
than one that is included in a Contract entered into in the ordinary course of business that is not primarily related to Taxes) and no Group Company
is a party to any joint venture, partnership or other arrangement that is treated as a partnership for U.S. federal income Tax purposes.

(l)          Each Group Company is tax resident only in its jurisdiction of formation.

(m)          No Group Company has a permanent establishment (within the meaning of an applicable Tax treaty) or otherwise
has an office or fixed place of business in a country other than the country in which it is organized.

(n)          No Group Company has taken or agreed to take any action not contemplated by this Agreement and/or any
Ancillary Document that could reasonably be expected to prevent the Merger from qualifying for the Intended Tax Treatment. To the knowledge of
the Company, no facts or circumstances exist, other than any facts or circumstances to the extent that such facts or circumstances exist or arise as a
result of or related to any act or omission occurring after the signing date of any ARYA Party or any of their respective Affiliates not contemplated
by this Agreement and/or any of the Ancillary Documents, that could reasonably be expected to prevent the Merger (or, if applicable, the
Alternative Transaction Structure) from qualifying for the Intended Tax Treatment.

Section 3.17          Brokers.  Except for fees (including the amounts due and payable assuming the Closing occurs) set forth on
Section 3.17 of the Company Disclosure Schedules (which fees shall be the sole responsibility of the Company, except as otherwise provided in
Section 8.6), no broker, finder, investment banker or other Person is entitled to any brokerage fee, finders’ fee or other commission in connection
with the transactions contemplated by this Agreement based upon arrangements made by or on behalf of the Company or any of its Affiliates for
which any of the Group Companies has any obligation.
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Section 3.18          Real and Personal Property.

(a)          Owned Real Property.  No Group Company owns any real property.

(b)          Leased Real Property.  Section 3.18(b) of the Company Disclosure Schedules sets forth a true and complete list
(including street addresses) of all real property leased by any of the Group Companies (the “Leased Real Property”) and all Real Property Leases
pursuant to which any Group Company is a tenant or landlord as of the date of this Agreement.  True and complete copies of all such Real
Property Leases have been made available to ARYA.  Each Real Property Lease is in full force and effect and is a valid, legal and binding
obligation of the applicable Group Company party thereto, enforceable in accordance with its terms against such Group Company and, to the
Company’s knowledge, each other party thereto (subject to applicable bankruptcy, insolvency, reorganization, moratorium or other Laws affecting
generally the enforcement of creditors’ rights and subject to general principles of equity).  There is no material breach or default by any Group
Company or, to the Company’s knowledge, any third party under any Real Property Lease, and, to the Company’s knowledge, no event has
occurred which (with or without notice or lapse of time or both) would constitute a material breach or default or would permit termination of, or a
material modification or acceleration thereof by any party to such Real Property Leases.

(c)          Personal Property.  Each Group Company has good, marketable and indefeasible title to, or a valid leasehold
interest in or license or right to use, all of the material assets and properties of the Group Companies reflected in the Financial Statements or
thereafter acquired by the Group Companies, except for assets disposed of in the ordinary course of business.

Section 3.19          Transactions with Affiliates.  Section 3.19 of the Company Disclosure Schedules sets forth all Contracts between (a)
any Group Company, on the one hand, and (b) any officer, director, employee, partner, member, manager, direct or indirect equityholder  or
Affiliate of any Group Company (other than, for the avoidance of doubt, any other Group Company) or any family member of the foregoing
Persons, on the other hand (each Person identified in this clause (b), a “Company Related Party”), other than (i) Contracts with respect to a
Company Related Party’s employment with (including benefit plans and other ordinary course compensation from) any of the Group Companies
entered into in the ordinary course of business, (ii) Contracts with respect to a Company Shareholder’s or a holder of Company Equity Awards’
status as a holder of Equity Securities of the Company and (iii) Contracts entered into after the date of this Agreement that are either permitted
pursuant to Section 5.1(b) or entered into in accordance with Section 5.1(b).  No Company Related Party (A) owns any interest in any material
asset used in any Group Company’s business, or (B) owes any material amount to, or is owed any material amount by, any Group Company (other
than ordinary course accrued compensation, employee benefits, employee or director expense reimbursement or other transactions entered into
after the date of this Agreement that are either permitted pursuant to Section 5.1(b) or entered into in accordance with Section 5.1(b)).  All
Contracts, arrangements, understandings, interests and other matters that are required to be disclosed pursuant to this Section 3.19 are referred to
herein as “Company Related Party Transactions”.
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Section 3.20          Data Privacy and Security.

(a)          Each Group Company has implemented written policies relating to the Processing of Personal Data as and to the
extent required by applicable Law (“Privacy and Data Security Policies”).

(b)          The Company has not received notice of any pending Proceedings, nor has there been any material Proceedings
against any Group Company initiated by (i) any Person; (ii) the United States Federal Trade Commission, any state attorney general or similar state
official; or (iii) any other Governmental Entity, in each case, alleging that any Processing of Personal Data by or on behalf of a Group Company
(A) is in violation of any applicable Privacy Laws or (B) is in violation of any Privacy and Data Security Policies.

(c)          Since the incorporation of the Company, (i) there has been no unauthorized access, use or disclosure of Personal
Data in the possession or control of any Group Company and (ii) there have been no unauthorized intrusions or breaches of security into any
Group Company systems, except, in the case of clauses (i) and (ii), as would not have a Company Material Adverse Effect.

(d)          Each Group Company owns or has a license to use the Company IT Systems as necessary to operate the business of
each Group Company as currently conducted.

Section 3.21          Compliance with International Trade & Anti-Corruption Laws.

(a)          Neither the Group Companies nor, to the Company’s knowledge, any of their Representatives, or any other Persons
acting for or on behalf of any of the foregoing, is or has been, since the incorporation of the Company, (i) a Person named on any Sanctions and
Export Control Laws-related list of designated Persons maintained by a Governmental Entity; (ii) located, organized or resident in a country or
territory which is itself the subject of or target of any Sanctions and Export Control Laws; (iii) an entity owned, directly or indirectly, by one or
more Persons described in clause (i) or (ii); or (iv) otherwise engaging in dealings with or for the benefit of any Person described in clauses (i) -
(iii) or any country or territory which is or has, since the incorporation of the Company, been the subject of or target of any Sanctions and Export
Control Laws (at the time of this Agreement, the Crimea region of Ukraine, Cuba, Iran, North Korea, Venezuela, Sudan and Syria).

(b)          Neither the Group Companies nor, to the Company’s knowledge, any of their Representatives, or any other Persons
acting for or on behalf of any of the foregoing has (i) made, offered, promised, paid or received any unlawful bribes, kickbacks or other similar
payments to or from any Person, (ii) made or paid any contributions, directly or indirectly, to a domestic or foreign political party or candidate or
(iii) otherwise made, offered, received, authorized, promised or paid any improper payment under any Anti-Corruption Laws.

Section 3.22          Information Supplied.  None of the information supplied or to be supplied by or on behalf of the Group Companies
expressly for inclusion or incorporation by reference prior to the Closing in the Registration Statement / Proxy Statement will, when the
Registration Statement / Proxy Statement is declared effective or when the Registration Statement / Proxy Statement is mailed to the Pre-Closing
ARYA Holders or at the time of the ARYA Shareholders Meeting, and in the case of any amendment thereto, at the time of such amendment,
contain any untrue statement of a material fact or omit 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 are made, not misleading.
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Section 3.23          Regulatory Compliance.

(a)          Section 3.23(a) of the Company Disclosure Schedules sets forth, as of the date of this Agreement, a complete and
correct list of all material Regulatory Permits held by the Group Companies, which are the only Regulatory Permits that are necessary for the
Group Companies to conduct their Business.  The Group Companies and the Company Products are in compliance in all material respects with all
Regulatory Permits, and to the knowledge of the Company, no event, circumstance or state of facts has occurred which (with or without due notice
or lapse of time or both) would reasonably be expected to result in the failure of a Group Company to be in compliance in all material respects
with the terms of any such Regulatory Permit.  To the knowledge of the Company, (i) no Governmental Entity is considering limiting, suspending
or revoking any Regulatory Permit and (ii) each third party that is a manufacturer, contractor or agent for the Group Companies is in compliance in
all material respects with all Regulatory Permits required by all Public Health Laws insofar as they reasonably pertain to the Company Products.

(b)          As of the date of this Agreement, there is (and since December 31, 2018 there has been) no material Proceeding
against any Group Company related to compliance with Public Health Laws, and to the knowledge of the Company, no such Proceedings are
threatened in writing.  To the Company’s knowledge, the Group Companies do not have any Liability for failure to comply with any Public Health
Laws. 

(c)          All Company Products are being developed, tested, investigated, manufactured, prepared, packaged, labeled and
distributed in compliance in all material respects with the Public Health Laws or any comparable Law.

(d)          To the knowledge of the Company, the clinical trials conducted by or on behalf of the Group Companies are being
and have been conducted in all material respects in accordance with all applicable clinical trial protocols, informed consents and applicable
requirements and Laws of the FDA and any comparable Governmental Entity.

(e)          To the knowledge of the Company, as of the date of this Agreement, no Group Company, nor any clinical trial site
conducting a clinical trial sponsored by any Group Company, has undergone any inspection related to any Company Product or any clinical trial
sponsored by any Group Company, or any other Governmental Entity investigation.

(f)          Since the incorporation of the Company, the Group Companies have not distributed any Company Products that
were upon their shipment by any Group Company adulterated or misbranded in violation of 21 U.S.C. § 331 or any other Governmental Entity’s
jurisdiction.  No Company Products have been seized, withdrawn, recalled, detained or subject to a suspension (other than in the ordinary course of
business) of research, manufacturing or distribution, and, to the knowledge of the Company, there are no facts or circumstances reasonably likely
to cause (i) the seizure, denial, withdrawal, recall, or detention, or public health notification or safety alert relating to any Company Product or (ii)
a termination or suspension of research, clinical investigation, manufacturing or distributing of any Company Product, in either case, except as
would not have a Company Material Adverse Effect.  As of the date of this Agreement, there are no Proceedings in the United States or any other
jurisdiction seeking the withdrawal, recall, revocation, suspension, import detention or seizure of any Company Product are pending or, to the
Company’s knowledge, threatened in writing against the Group Companies, except as is not and would not reasonably be expected to be,
individually or in the aggregate, material to the Group Companies, taken as a whole.
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(g)          Neither the Group Companies nor, to the knowledge of the Company, any of its directors, managers, officers,
employees, individual independent contractors, including clinical trial investigators, coordinators, or monitors (i) have been excluded or debarred
from any federal healthcare program (including Medicare or Medicaid) and/or any other healthcare program or reimbursement agreement or (ii)
have received notice from the FDA, any other Governmental Entity and/or any health insurance institution with respect to debarment,
disqualification or restriction.  None of the Group Companies nor, to the knowledge of the Company, any of their officers, directors, employees,
agents or contractors have been convicted of any crime or engaged in any conduct for which (A) debarment is mandated or permitted by 21 U.S.C.
§ 335a or (B) such Person could be excluded from participating in the federal healthcare programs under Section 1128 of the Social Security Act or
any similar law.  No officer and, to the knowledge of the Company, no other employee or agent of any Group Company has (x) made any untrue
statement of material fact or fraudulent statement to the FDA or any other Governmental Entity; (y) failed to disclose a material fact required to be
disclosed to the FDA or any other Governmental Entity; or (z) committed an act, made a statement or failed to make a statement that would
reasonably be expected to provide the basis for the FDA or any other Governmental Entity to refuse to grant a Regulatory Permit for any Company
Product.

(h)          There have been no Proceedings, and no such Proceedings are pending or, to the Company’s knowledge, threatened
in writing against any Group Company related to product liability for the Company Products or the Group Company’s services.

Section 3.24          Investigation; No Other Representations.

(a)          The Company, on its own behalf and on behalf of its Representatives, acknowledges, represents, warrants and
agrees that (i) it has conducted its own independent review and analysis of, and, based thereon, has formed an independent judgment concerning,
the business, assets, condition, operations and prospects of, the ARYA Parties and (ii) it has been furnished with or given access to such documents
and information about the ARYA Parties and their respective businesses and operations as it and its Representatives have deemed necessary to
enable it to make an informed decision with respect to the execution, delivery and performance of this Agreement, the Ancillary Documents and
the transactions contemplated hereby and thereby.

(b)          In entering into this Agreement and the Ancillary Documents to which it is or will be a party, the Company has
relied solely on its own investigation and analysis and the representations and warranties expressly set forth in Article 4 and in the Ancillary
Documents to which it is or will be a party and no other representations or warranties of any ARYA Party, any ARYA Non-Party Affiliate or any
other Person, either express or implied, and the Company, on its own behalf and on behalf of its Representatives, acknowledges, represents,
warrants and agrees that, except for the representations and warranties expressly set forth in Article 4 and in the Ancillary Documents to which it is
or will be a party, none of the ARYA Parties, any ARYA Non-Party Affiliate or any other Person makes or has made any representation or
warranty, either express or implied, in connection with or related to this Agreement, the Ancillary Documents or the transactions contemplated
hereby or thereby.
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Section 3.25          EXCLUSIVITY OF REPRESENTATIONS AND WARRANTIES.  NOTWITHSTANDING THE DELIVERY OR
DISCLOSURE TO ANY ARYA PARTY OR ANY OF THEIR RESPECTIVE REPRESENTATIVES OF ANY DOCUMENTATION OR OTHER
INFORMATION (INCLUDING ANY FINANCIAL PROJECTIONS OR OTHER SUPPLEMENTAL DATA), EXCEPT AS OTHERWISE
EXPRESSLY SET FORTH IN THIS ARTICLE 3 OR THE ANCILLARY DOCUMENTS, NONE OF THE COMPANY, ANY COMPANY NON-
PARTY AFFILIATE OR ANY OTHER PERSON MAKES, AND THE COMPANY EXPRESSLY DISCLAIMS, ANY REPRESENTATIONS OR
WARRANTIES OF ANY KIND OR NATURE, EXPRESS OR IMPLIED, IN CONNECTION WITH THIS AGREEMENT, THE ANCILLARY
DOCUMENTS OR ANY OF THE TRANSACTIONS CONTEMPLATED HEREBY OR THEREBY, INCLUDING AS TO THE MATERIALS
RELATING TO THE BUSINESS AND AFFAIRS OR HOLDINGS OF THE GROUP COMPANIES THAT HAVE BEEN MADE AVAILABLE
TO ANY ARYA PARTY OR ANY OF THEIR REPRESENTATIVES OR IN ANY PRESENTATION OF THE BUSINESS AND AFFAIRS OF
THE GROUP COMPANIES BY THE MANAGEMENT OF THE COMPANY OR OTHERS IN CONNECTION WITH THE TRANSACTIONS
CONTEMPLATED HEREBY OR BY THE ANCILLARY DOCUMENTS, AND NO STATEMENT CONTAINED IN ANY OF SUCH
MATERIALS OR MADE IN ANY SUCH PRESENTATION SHALL BE DEEMED A REPRESENTATION OR WARRANTY HEREUNDER
OR OTHERWISE OR DEEMED TO BE RELIED UPON BY ANY ARYA PARTY OR ANY ARYA NON-PARTY AFFILIATE IN
EXECUTING, DELIVERING AND PERFORMING THIS AGREEMENT, THE ANCILLARY DOCUMENTS OR THE TRANSACTIONS
CONTEMPLATED HEREBY OR THEREBY. EXCEPT FOR THE REPRESENTATIONS AND WARRANTIES EXPRESSLY SET FORTH IN
ARTICLE 3 OR THE ANCILLARY DOCUMENTS, IT IS UNDERSTOOD THAT ANY COST ESTIMATES, PROJECTIONS OR OTHER
PREDICTIONS, ANY DATA, ANY FINANCIAL INFORMATION OR ANY MEMORANDA OR OFFERING MATERIALS OR
PRESENTATIONS, INCLUDING ANY OFFERING MEMORANDUM OR SIMILAR MATERIALS MADE AVAILABLE BY ANY GROUP
COMPANY ARE NOT AND SHALL NOT BE DEEMED TO BE OR TO INCLUDE REPRESENTATIONS OR WARRANTIES OF THE
COMPANY, ANY COMPANY NON-PARTY AFFILIATE OR ANY OTHER PERSON, AND ARE NOT AND SHALL NOT BE DEEMED TO
BE RELIED UPON BY ANY ARYA PARTY OR ANY ARYA NON-PARTY AFFILIATE IN EXECUTING, DELIVERING OR PERFORMING
THIS AGREEMENT, THE ANCILLARY DOCUMENTS OR THE TRANSACTIONS CONTEMPLATED HEREBY OR THEREBY.
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ARTICLE 4
REPRESENTATIONS AND WARRANTIES RELATING TO THE ARYA PARTIES

 (a) Subject to Section 8.8, except as set forth on the ARYA Disclosure Schedules, or (b) except as set forth in any ARYA SEC Reports
(excluding any disclosures in any “risk factors” section that do not constitute statements of fact, disclosures in any forward-looking statements
disclaimers and other disclosures that are generally cautionary, predictive or forward-looking in nature), each ARYA Party hereby represents and
warrants to the Company as follows:

Section 4.1          Organization and Qualification.  Each ARYA Party is an exempted company, corporation, limited liability company or
other applicable business entity duly organized, incorporated or formed, as applicable, validly existing and in good standing (or the equivalent
thereof, if applicable, in each case, with respect to the jurisdictions that recognize the concept of good standing or any equivalent thereof) under the
Laws of its jurisdiction of organization, incorporation or formation (as applicable).

Section 4.2          Authority.  Each ARYA Party has the requisite exempted company, corporate, limited liability company or other similar
power and authority to execute and deliver this Agreement and each of the Ancillary Documents to which it is or will be a party and to
consummate the transactions contemplated hereby and thereby.  Subject to the receipt of the ARYA Shareholder Approval and the approvals and
consents to be obtained by Cassidy Merger Sub pursuant to Section 5.9, the execution and delivery of this Agreement, the Ancillary Documents to
which an ARYA Party is or will be a party and the consummation of the transactions contemplated hereby and thereby have been (or, in the case of
any Ancillary Document entered into after the date of this Agreement, will be upon execution thereof) duly authorized by all necessary exempted
company, corporate, limited liability company or other similar action on the part of such ARYA Party.  This Agreement has been and each
Ancillary Document to which an ARYA Party is or will be a party will be, upon execution thereof, duly and validly executed and delivered by such
ARYA Party and constitutes or will constitute, upon execution thereof, as applicable, a valid, legal and binding agreement of such ARYA Party
(assuming this Agreement has been and the Ancillary Documents to which such ARYA Party is or will be a party are or will be, upon execution
thereof, as applicable, duly authorized, executed and delivered by the other Persons party hereto or thereto, as applicable), enforceable against such
ARYA Party in accordance with their terms (subject to applicable bankruptcy, insolvency, reorganization, moratorium or other Laws affecting
generally the enforcement of creditors’ rights and subject to general principles of equity).

Section 4.3          Consents and Requisite Governmental Approvals; No Violations.

(a)          No consent, approval or authorization of, or designation, declaration or filing with, any Governmental Entity is
required on the part of an ARYA Party with respect to such ARYA Party’s execution, delivery or performance of its obligations under this
Agreement or the Ancillary Documents to which it is or will be party or the consummation of the transactions contemplated by this Agreement or
by the Ancillary Documents, except for (i) compliance with and filings under the HSR Act, (ii) the filing with the SEC of (A) the Registration
Statement / Proxy Statement and the declaration of the effectiveness thereof by the SEC and (B) such reports under Section 13(a) or 15(d) of the
Exchange Act as may be required in connection with this Agreement, the Ancillary Documents or the transactions contemplated hereby or thereby,
(iii) such filings with and approvals of Nasdaq to permit the ARYA Shares to be issued in connection with the transactions contemplated by this
Agreement and the other Ancillary Documents to be listed on Nasdaq, (iv) such filings and approvals required in connection with the
Domestication, (v) filing of the Certificate of Merger, (vi) the approvals and consents to be obtained by Cassidy Merger Sub pursuant to
Section 5.9, (vii) the ARYA Shareholder Approval or (viii) any other consents, approvals, authorizations, designations, declarations, waivers or
filings, the absence of which would not have an ARYA Material Adverse Effect.

50



(b)          Neither the execution, delivery or performance by an ARYA Party of this Agreement nor the Ancillary Documents
to which an ARYA Party is or will be a party nor the consummation by an ARYA Party of the transactions contemplated hereby or thereby will,
directly or indirectly (with or without due notice or lapse of time or both) (i) result in any breach of any provision of the Governing Documents of
an ARYA Party, (ii) result in a violation or breach of, or constitute a default or give rise to any right of termination, cancellation, amendment,
modification, suspension, revocation or acceleration under, any of the terms, conditions or provisions of any Contract to which an ARYA Party is a
party, (iii) violate, or constitute a breach under, any Order or applicable Law to which any such ARYA Party or any of its properties or assets are
bound or (iv) result in the creation of any Lien upon any of the assets or properties (other than any Permitted Liens) of an ARYA Party, except in
the case of clauses (ii) through  (iv) above, as would not have an ARYA Material Adverse Effect.

Section 4.4          Brokers.  Except for fees (including the amounts due and payable assuming the Closing occurs) set forth on Section 4.4
of the ARYA Disclosure Schedules (which fees shall be the sole responsibility of the ARYA, except as otherwise provided in Section 8.6), no
broker, finder, investment banker or other Person is entitled to any brokerage fee, finders’ fee or other commission in connection with the
transactions contemplated by this Agreement based upon arrangements made by or on behalf of ARYA for which ARYA has any obligation.

Section 4.5          Information Supplied.  None of the information supplied or to be supplied by or on behalf of either ARYA Party
expressly for inclusion or incorporation by reference prior to the Closing in the Registration Statement / Proxy Statement will, when the
Registration Statement / Proxy Statement is declared effective or when the Registration Statement / Proxy Statement is mailed to the Pre-Closing
ARYA Holders or at the time of the ARYA Shareholders Meeting, and in the case of any amendment thereto, at the time of such amendment,
contain any untrue statement of a material fact or omit 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 are made, not misleading.

Section 4.6          Capitalization of the ARYA Parties.

(a)          Section 4.6(a) of the ARYA Disclosure Schedules sets forth a true and complete statement of the number and class
or series (as applicable) of the issued and outstanding ARYA Shares and the ARYA Warrants prior to consummation of the Domestication. All
outstanding Equity Securities of ARYA (except to the extent such concepts are not applicable under the applicable Law of ARYA’s jurisdiction of
organization, incorporation or formation, as applicable, or other applicable Law) prior to the consummation of the Domestication have been duly
authorized and validly issued and are fully paid and non-assessable.  Such Equity Securities (i) were not issued in violation of the Governing
Documents of ARYA and (ii) are not subject to any preemptive rights, call option, right of first refusal, subscription rights, transfer restrictions or
similar rights of any Person (other than transfer restrictions under applicable Securities Laws or under the Governing Documents of ARYA) and
were not issued in violation of any preemptive rights, call option, right of first refusal, subscription rights, transfer restrictions or similar rights of
any Person.  Except for the ARYA Shares and ARYA Warrants set forth on Section 4.6(a) of the ARYA Disclosure Schedules (taking into account,
for the avoidance of doubt, any changes or adjustments to the ARYA Shares and the ARYA Warrants as a result of, or to give effect to, the
Domestication and assuming that no ARYA Shareholder Redemptions are effected), immediately prior to Closing, there shall be no other
outstanding Equity Securities of ARYA.
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(b)          On the Closing Date after the time at which the Effective Time occurs and the closings under all of the Subscription
Agreements have occurred, (i) the authorized share capital of ARYA will consist of 500,000,000 ARYA Shares and 10,000,000 shares of preferred
stock, par value $0.0001 per share, of which 138,691,565 ARYA Shares will be issued and outstanding (assuming that no ARYA Shareholder
Redemptions are effected, all Other Investors and the Bain Shareholder have collectively funded the PIPE Financing (including, in the case of the
Bain Shareholder, the Pre-Closing Series A Purchase Price Amount) in full, the Adjusted Transaction Share Consideration that is allocated to the
Company Shares and the Vested Company RSU Awards is an amount equal to 87,505,065, all ARYA Shares issuable as a result of, or in
connection with, the Merger have been issued out of the Exchange Fund by the Exchange Agent, none of the Rollover Options or Rollover RSU
Awards are exercised or settled, as applicable, for ARYA Shares on the Closing Date and no Equity Securities are issued or granted after the
Effective Time (including, for the avoidance of doubt, any Equity Securities granted under or issued in respect of the ARYA Incentive Equity Plan
(or any awards thereunder) on the Closing Date)) and no shares of preferred stock or any other Equity Securities of ARYA will be issued and
outstanding ((A) assuming that the Allocation Schedule is true and correct in all respects and otherwise in accordance with the requirements of
Section 2.3 and the Company has complied in all respects with Section 2.4(e) and Section 5.1(b)(iv) and (B) other than the ARYA Warrants set
forth on Section 4.6(a) of the ARYA Disclosure Schedules (taking into account, for the avoidance of doubt, any changes or adjustments to the
ARYA Warrants as a result of, or to give effect to, the Domestication), the Rollover Options, the Rollover RSU Awards, any Equity Securities
issued or granted in accordance with Section 5.10 or otherwise issued or granted with the prior written consent of the Company or any Equity
Securities issued or granted after the Effective Time (including, for the avoidance of doubt, any Equity Securities granted under or issued in respect
of the ARYA Incentive Equity Plan (or any awards thereunder) on the Closing Date)), and (ii) all of the issued and outstanding ARYA Shares (A)
will be duly authorized, validly issued, fully paid and nonassessable, (B) will have been issued in compliance in all material respects with
applicable Law and (C) will not have been issued in breach or violation of any preemptive rights or Contract to which ARYA is a party or bound.

(c)          Except as expressly contemplated by this Agreement, the Ancillary Documents or the transactions contemplated
hereby or thereby or as otherwise mutually agreed to by the Company and ARYA, there are no outstanding (A) equity appreciation, phantom
equity or profit participation rights or (B) options, restricted stock, phantom stock, warrants, purchase rights, subscription rights, conversion rights,
exchange rights, calls, puts, rights of first refusal or first offer or other Contracts that could require ARYA, and, except as expressly contemplated
by this Agreement, the Ancillary Documents or the transactions contemplated hereby or thereby or as otherwise mutually agreed in writing by the
Company and ARYA, there is no obligation of ARYA, to issue, sell or otherwise cause to become outstanding or to acquire, repurchase or redeem
any Equity Securities or securities convertible into or exchangeable for Equity Securities of ARYA.
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(d)          The Equity Securities of Cassidy Merger Sub outstanding as of the date of this Agreement (i) have been duly
authorized and validly issued and are fully paid and nonassessable, (ii) were issued in compliance in all material respects with applicable Law, and
(iii) were not issued in breach or violation of any preemptive rights or Contract to which Cassidy Merger Sub is a party or bound.  All of the
outstanding Equity Securities of Cassidy Merger Sub are owned directly by ARYA free and clear of all Liens (other than transfer restrictions under
applicable Securities Law).  As of the date of this Agreement, ARYA has no Subsidiaries other than Cassidy Merger Sub and does not own,
directly or indirectly, any Equity Securities in any Person other than Cassidy Merger Sub.

Section 4.7          SEC Filings.  ARYA has timely filed or furnished all statements, forms, reports and documents required to be filed or
furnished by it prior to the date of this Agreement with the SEC pursuant to Federal Securities Laws since its initial public offering (collectively,
and together with any exhibits and schedules thereto and other information incorporated therein, and as they have been supplemented, modified or
amended since the time of filing, the “ARYA SEC Reports”), and, as of the Closing, will have filed or furnished all other statements, forms, reports
and other documents required to be filed or furnished by it subsequent to the date of this Agreement with the SEC pursuant to Federal Securities
Laws through the Closing (collectively, and together with any exhibits and schedules thereto and other information incorporated therein, and as
they have been supplemented, modified or amended since the time of filing, but excluding the Registration Statement / Proxy Statement, the
“Additional ARYA SEC Reports”).  Each of the ARYA SEC Reports, as of their respective dates of filing, and as of the date of any amendment or
filing that superseded the initial filing, complied and each of the Additional ARYA SEC Reports, as of their respective dates of filing, and as of the
date of any amendment or filing that superseded the initial filing, will comply, in all material respects with the applicable requirements of the
Federal Securities Laws (including, as applicable, the Sarbanes-Oxley Act and any rules and regulations promulgated thereunder) applicable to the
ARYA SEC Reports or the Additional ARYA SEC Reports (for purposes of the Additional ARYA SEC Reports, assuming that the representation
and warranty set forth in Section 3.22 is true and correct in all respects with respect to all information supplied by or on behalf of Group
Companies expressly for inclusion or incorporation by reference therein).  As of their respective dates of filing, the ARYA SEC Reports did not
contain any untrue statement of a material fact or omit to state a material fact required to be stated therein or necessary to make the statements
therein, in light of the circumstances under which they were made or will be made, as applicable, not misleading (for purposes of the Additional
SEC Reports, assuming that the representation and warranty set forth in Section 3.22 is true and correct in all respects with respect to all
information supplied by or on behalf of Group Companies expressly for inclusion or incorporation by reference therein).  As of the date of this
Agreement, there are no outstanding or unresolved comments in comment letters received from the SEC with respect to the ARYA SEC Reports.
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Section 4.8          Trust Account.  As of the date of this Agreement, ARYA has an amount in cash in the Trust Account equal to at least
$149,491,279.07.  The funds held in the Trust Account are (a) invested in United States “government securities” within the meaning of Section
2(a)(16) of the Investment Company Act, having a maturity of 180 days or less or in money market funds meeting certain conditions under Rule
2a-7 promulgated under the Investment Company Act which invest only in direct U.S. government treasury obligations and (b) held in trust
pursuant to that certain Investment Management Trust Agreement, dated as of June 9, 2020 (the “Trust Agreement”), between ARYA and
Continental, as trustee (the “Trustee”). There are no separate agreements, side letters or other agreements or understandings (whether written or
unwritten, express or implied) that would cause the description of the Trust Agreement in the ARYA SEC Reports to be inaccurate in any material
respect or, to ARYA’s knowledge, that would entitle any Person to any portion of the funds in the Trust Account (other than (i) in respect of
deferred underwriting commissions or Taxes, (ii) the Pre-Closing ARYA Holders who shall have elected to redeem their ARYA Class A Shares
pursuant to the Governing Documents of ARYA or (iii) if ARYA fails to complete a business combination within the allotted time period set forth
in the Governing Documents of ARYA and liquidates the Trust Account, subject to the terms of the Trust Agreement, ARYA (in limited amounts
to permit ARYA to pay the expenses of the Trust Account’s liquidation, dissolution and winding up of ARYA) and then the Pre-Closing ARYA
Holders).  Prior to the Closing, none of the funds held in the Trust Account are permitted to be released, except in the circumstances described in
the Governing Documents of ARYA and the Trust Agreement. ARYA has performed all material obligations required to be performed by it to date
under, and is not in material default or delinquent in performance or any other respect (claimed or actual) in connection with the Trust Agreement,
and, to the knowledge of ARYA, no event has occurred which, with due notice or lapse of time or both, would constitute such a material default
thereunder. As of the date of this Agreement, there are no claims or proceedings pending with respect to the Trust Account. Since June 9, 2020,
ARYA has not released any money from the Trust Account (other than interest income earned on the funds held in the Trust Account as permitted
by the Trust Agreement). Upon the consummation of the transactions contemplated hereby, including the distribution of assets from the Trust
Account (A) in respect of deferred underwriting commissions or Taxes or (B) to the Pre-Closing ARYA Holders who have elected to redeem their
ARYA Class A Shares pursuant to the Governing Documents of ARYA, each in accordance with the terms of and as set forth in the Trust
Agreement, ARYA shall have no further obligation under either the Trust Agreement or the Governing Documents of ARYA to liquidate or
distribute any assets held in the Trust Account, and the Trust Agreement shall terminate in accordance with its terms.

Section 4.9          Transactions with Affiliates.  Section 4.9 of the ARYA Disclosure Schedules sets forth all Contracts between (a) ARYA,
on the one hand, and (b) any officer, director, employee, partner, member, manager, direct or indirect equityholder (including the Sponsor) or
Affiliate of either ARYA or the Sponsor, on the other hand (each Person identified in this clause (b), an “ARYA Related Party”), other than (i)
Contracts with respect to an ARYA Related Party’s employment with, or the provision of services to, ARYA entered into in the ordinary course of
business (including benefit plans, indemnification arrangements and other ordinary course compensation), (ii) Contracts with respect to a Pre-
Closing ARYA Holder’s or a holder of ARYA Warrants’ status as a holder of ARYA Shares or ARYA Warrants, as applicable, and (iii) Contracts
entered into after the date of this Agreement that are either permitted pursuant to Section 5.10 or entered into in accordance with Section 5.10.  No
ARYA Related Party (A) owns any interest in any material asset used in the business of ARYA, (B) possesses, directly or indirectly, any material
financial interest in, or is a director or executive officer of, any Person which is a material client, supplier, customer, lessor or lessee of ARYA or
(C) owes any material amount to, or is owed material any amount by, ARYA.  All Contracts, arrangements, understandings, interests and other
matters that are required to be disclosed pursuant to this Section 4.9 are referred to herein as “ARYA Related Party Transactions”.
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Section 4.10          Litigation.  As of the date of this Agreement, there is (and since its organization, incorporation or formation, as
applicable, there has been) no Proceeding pending or, to ARYA’s knowledge, threatened against or involving any ARYA Party that, if adversely
decided or resolved, would be material to the ARYA Parties, taken as a whole.  None of the ARYA Parties nor any of their respective properties or
assets is subject to any material Order.  As of the date of this Agreement, there are no material Proceedings by any ARYA Party pending against
any other Person.

Section 4.11          Compliance with Applicable Law.  Each ARYA Party is (and since its organization, incorporation or formation, as
applicable, has been) in compliance with all applicable Laws, except as would not have an ARYA Material Adverse Effect.

Section 4.12          Business Activities.

(a)          Since its incorporation, ARYA has not conducted any business activities other than activities (i) in connection with
or incident or related to its incorporation or continuing corporate (or similar) existence, (ii) directed toward the accomplishment of a business
combination, including those incident or related to or incurred in connection with the negotiation, preparation or execution of this Agreement or
any Ancillary Documents, the performance of its covenants or agreements in this Agreement or any Ancillary Document or the consummation of
the transactions contemplated hereby or thereby or (iii) those that are administrative, ministerial or otherwise immaterial in nature.  Except as set
forth in ARYA’s Governing Documents, there is no Contract binding upon any ARYA Party or to which any ARYA Party is a party which has or
would reasonably be expected to have the effect of prohibiting or materially impairing any business practice of it or its Subsidiaries, any
acquisition of property by it or its Subsidiaries or the conduct of business by it or its Subsidiaries (including, in each case, following the Closing).

(b)          Cassidy Merger Sub was organized solely for the purpose of entering into this Agreement, the Ancillary
Documents and consummating the transactions contemplated hereby and thereby and has not engaged in any activities or business, other than
those incident or related to or incurred in connection with its organization, incorporation or formation, as applicable, or continuing corporate (or
similar) existence or the negotiation, preparation or execution of this Agreement or any Ancillary Documents, the performance of its covenants or
agreements in this Agreement or any Ancillary Document or the consummation of the transactions contemplated hereby or thereby.

Section 4.13          Internal Controls; Listing; Financial Statements.

(a)          Except as is not required in reliance on exemptions from various reporting requirements by virtue of ARYA’s status
as an “emerging growth company” within the meaning of the Securities Act, as modified by the JOBS Act, or “smaller reporting company” within
the meaning of the Exchange Act, since its initial public offering, (i) ARYA has established and maintained a system of internal controls over
financial reporting (as defined in Rule 13a-15 and Rule 15d-15 under the Exchange Act) sufficient to provide reasonable assurance regarding the
reliability of ARYA’s financial reporting and the preparation of ARYA’s financial statements for external purposes in accordance with GAAP and
(ii) ARYA has established and maintained disclosure controls and procedures (as defined in Rule 13a-15 and Rule 15d-15 under the Exchange Act)
designed to ensure that material information relating to ARYA is made known to ARYA’s principal executive officer and principal financial officer
by others within ARYA.
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(b)          ARYA has not taken any action prohibited by Section 402 of the Sarbanes-Oxley Act.

(c)          Since its initial public offering, ARYA has complied in all material respects with all applicable listing and corporate
governance rules and regulations of Nasdaq.  The classes of securities representing issued and outstanding ARYA Class A Shares are registered
pursuant to Section 12(b) of the Exchange Act and are listed for trading on Nasdaq.  As of the date of this Agreement, there is no Proceeding
pending or, to the knowledge of ARYA, threatened against ARYA by Nasdaq or the SEC with respect to any intention by such entity to deregister
ARYA Class A Shares or prohibit or terminate the listing of ARYA Class A Shares on Nasdaq.  ARYA has not taken any action that is designed to
terminate the registration of ARYA Class A Shares under the Exchange Act.

(d)          The ARYA SEC Reports contain true and complete copies of the applicable ARYA Financial Statements.  The
ARYA Financial Statements (i) fairly present in all material respects the financial position of ARYA as at the respective dates thereof, and the
results of its operations, shareholders’ equity and cash flows for the respective periods then ended (subject, in the case of any unaudited interim
financial statements, to normal year‑end audit adjustments (none of which is expected to be material) and the absence of footnotes), (ii) were
prepared in conformity with GAAP applied on a consistent basis during the periods involved (except, in the case of any audited financial
statements, as may be indicated in the notes thereto and subject, in the case of any unaudited financial statements, to normal year-end audit
adjustments (none of which is expected to be material) and the absence of footnotes), (iii) in the case of the audited ARYA Financial Statements,
were audited in accordance with the standards of the PCAOB and (iv) comply in all material respects with the applicable accounting requirements
and with the rules and regulations of the SEC, the Exchange Act and the Securities Act in effect as of the respective dates thereof (including
Regulation S-X or Regulation S-K, as applicable).

(e)          ARYA has established and maintains systems of internal accounting controls that are designed to provide, in all
material respects, reasonable assurance that (i) all transactions are executed in accordance with management’s authorization and (ii) all transactions
are recorded as necessary to permit preparation of proper and accurate financial statements in accordance with GAAP and to maintain
accountability for ARYA’s and its Subsidiaries’ assets.  ARYA maintains and, for all periods covered by the ARYA Financial Statements, has
maintained books and records of ARYA in the ordinary course of business that are accurate and complete and reflect the revenues, expenses, assets
and liabilities of ARYA in all material respects

(f)          Since its incorporation, ARYA has not received any written complaint, allegation, assertion or claim that there is (i)
a “significant deficiency” in the internal controls over financial reporting of ARYA to ARYA’s knowledge, (ii) a “material weakness” in the
internal controls over financial reporting of ARYA to ARYA’s knowledge or (iii) fraud, whether or not material, that involves management or other
employees of ARYA who have a significant role in the internal controls over financial reporting of ARYA.
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Section 4.14          No Undisclosed Liabilities. Except for the Liabilities (a) set forth in Section 4.14 of the ARYA Disclosure Schedules,
(b) incurred in connection with the negotiation, preparation or execution of this Agreement or any Ancillary Documents, the performance of its
covenants or agreements in this Agreement or any Ancillary Document or the consummation of the transactions contemplated hereby or thereby (it
being understood and agreed that the expected third parties that are, as of the date hereof, entitled to fees, expenses or other payments in
connection with the matters described in this clause (b) shall be set forth on Section 4.14 of the ARYA Disclosure Schedules), (c) that are incurred
in connection with or incident or related to an ARYA Party’s organization, incorporation or formation, as applicable, or continuing corporate (or
similar) existence, in each case, which are immaterial in nature, (d) that are incurred in connection with activities that are administrative or
ministerial, in each case, which are immaterial in nature, (e) that are either permitted pursuant to Section 5.10(d) or incurred in accordance with
Section 5.10(d) (for the avoidance of doubt, in each case, with the written consent of the Company) or (f) set forth or disclosed in the ARYA
Financial Statements included in the ARYA SEC Reports, none of the ARYA Parties has any Liabilities of the type required to be set forth on a
balance sheet in accordance with GAAP.

Section 4.15          Tax Matters.

(a)          ARYA has prepared and filed all material Tax Returns required to have been filed by it, all such Tax Returns are
true and complete in all material respects and prepared in compliance in all material respects with all applicable Laws and Orders, and ARYA has
paid all material Taxes required to have been paid or deposited by it regardless of whether shown on a Tax Return.

(b)          ARYA has timely withheld and paid to the appropriate Tax Authority all material amounts required to have been
withheld and paid in connection with amounts paid or owing to any employee, individual independent contractor, other service providers, equity
interest holder or other third‑party.

(c)          ARYA is not currently the subject of a Tax audit or examination with respect to material taxes. ARYA has not been
informed in writing of the commencement or anticipated commencement of any Tax audit or examination that has not been resolved or completed,
in each case with respect to material Taxes.

(d)          ARYA has not consented to extend or waive the time in which any material Tax may be assessed or collected by
any Tax Authority, other than any such extensions or waivers that are no longer in effect or that were extensions of time to file Tax Returns
obtained in the ordinary course of business, in each case with respect to material Taxes.

(e)          No “closing agreement” as described in Section 7121 of the Code (or any corresponding or similar provision of
state, local or non-U.S. income Tax Law), private letter rulings, technical advice memoranda or similar agreements or rulings have been entered
into or issued by any Tax Authority with respect to any ARYA Party which agreement or ruling would be effective after the Closing Date.

57



(f)          None of the ARYA Parties is and none of the ARYA Parties has been a party to any “listed transaction” as defined
in Section 6707A of the Code and Treasury Regulations Section 1.6011-4 (or any corresponding or similar provision of state, local or non-U.S.
income Tax Law).

(g)          Each ARYA Party is tax resident only in its jurisdiction of organization, incorporation or formation, as applicable.

(h)          None of the ARYA Parties has taken or agreed to take any action not contemplated by this Agreement and/or any
Ancillary Documents that could reasonably be expected to prevent the Merger or the Domestication from qualifying for the Intended Tax
Treatment.  To the knowledge of ARYA, no facts or circumstances exist, other than any facts or circumstances to the extent that such facts or
circumstances exist or arise as a result of or related to any act or omission occurring after the signing date by a Group Company or a Company
Shareholder or any of their respective Affiliates in each case not contemplated by this Agreement and/or any of the Ancillary Documents, that
could reasonably be expected to prevent the Merger (or, if applicable, the Alternative Transaction Structure) or the Domestication from qualifying
for the Intended Tax Treatment.

Section 4.16          Investigation; No Other Representations.

(a)          Each ARYA Party, on its own behalf and on behalf of its Representatives, acknowledges, represents, warrants and
agrees that (i) it has conducted its own independent review and analysis of, and, based thereon, has formed an independent judgment concerning,
the business, assets, condition, operations and prospects, of the Group Companies and (ii) it has been furnished with or given access to such
documents and information about the Group Companies and their respective businesses and operations as it and its Representatives have deemed
necessary to enable it to make an informed decision with respect to the execution, delivery and performance of this Agreement, the Ancillary
Documents and the transactions contemplated hereby and thereby.

(b)          In entering into this Agreement and the Ancillary Documents to which it is or will be a party, each ARYA Party has
relied solely on its own investigation and analysis and the representations and warranties expressly set forth in Article 3 and in the Ancillary
Documents to which it is or will be a party and no other representations or warranties of the Company, any Company Non-Party Affiliate or any
other Person, either express or implied, and each ARYA Party, on its own behalf and on behalf of its Representatives, acknowledges, represents,
warrants and agrees that, except for the representations and warranties expressly set forth in Article 3 and in the Ancillary Documents to which it is
or will be a party, none of the Company, any Company Non-Party Affiliate or any other Person makes or has made any representation or warranty,
either express or implied, in connection with or related to this Agreement, the Ancillary Documents or the transactions contemplated hereby or
thereby.

58



Section 4.17          Compliance with International Trade & Anti-Corruption Laws.

(a)          Since ARYA’s incorporation, neither ARYA nor, to ARYA’s knowledge, any of their Representatives, or any other
Persons acting for or on behalf of any of the foregoing, is or has been, (i) a Person named on any Sanctions and Export Control Laws-related list of
designated Persons maintained by a Governmental Entity; (ii) located, organized or resident in a country or territory which is itself the subject of or
target of any Sanctions and Export Control Laws; (iii) an entity owned, directly or indirectly, by one or more Persons described in clause (i) or (ii);
or (iv) otherwise engaging in dealings with or for the benefit of any Person described in clauses (i) - (iii) or any country or territory which is or has,
since ARYA’s incorporation, been the subject of or target of any Sanctions and Export Control Laws (at the time of this Agreement, the Crimea
region of Ukraine, Cuba, Iran, North Korea, Venezuela, Sudan and Syria).

(b)          Since ARYA’s incorporation, neither ARYA nor, to ARYA’s knowledge, any of their Representatives, or any other
Persons acting for or on behalf of any of the foregoing has (i) made, offered, promised, paid or received any unlawful bribes, kickbacks or other
similar payments to or from any Person, (ii) made or paid any contributions, directly or indirectly, to a domestic or foreign political party or
candidate or (iii) otherwise made, offered, received, authorized, promised or paid any improper payment under any Anti-Corruption Laws.

Section 4.18          EXCLUSIVITY OF REPRESENTATIONS AND WARRANTIES.  NOTWITHSTANDING THE DELIVERY OR
DISCLOSURE TO THE COMPANY OR ANY OF ITS REPRESENTATIVES OF ANY DOCUMENTATION OR OTHER INFORMATION
(INCLUDING ANY FINANCIAL PROJECTIONS OR OTHER SUPPLEMENTAL DATA), EXCEPT AS OTHERWISE EXPRESSLY SET
FORTH IN THIS ARTICLE 4 AND THE ANCILLARY DOCUMENTS, NONE OF THE ARYA PARTIES, ANY ARYA NON-PARTY
AFFILIATE OR ANY OTHER PERSON MAKES, AND EACH ARYA PARTY EXPRESSLY DISCLAIMS, ANY REPRESENTATIONS OR
WARRANTIES OF ANY KIND OR NATURE, EXPRESS OR IMPLIED, IN CONNECTION WITH THIS AGREEMENT, THE ANCILLARY
DOCUMENTS OR ANY OF THE TRANSACTIONS CONTEMPLATED HEREBY OR THEREBY, INCLUDING AS TO THE MATERIALS
RELATING TO THE BUSINESS AND AFFAIRS OR HOLDINGS OF ANY ARYA PARTY THAT HAVE BEEN MADE AVAILABLE TO THE
COMPANY OR ANY OF ITS REPRESENTATIVES OR IN ANY PRESENTATION OF THE BUSINESS AND AFFAIRS OF ANY ARYA
PARTY BY OR ON BEHALF OF THE MANAGEMENT OF  SUCH ARYA PARTY OR OTHERS IN CONNECTION WITH THE
TRANSACTIONS CONTEMPLATED HEREBY OR BY THE ANCILLARY DOCUMENTS, AND NO STATEMENT CONTAINED IN ANY
OF SUCH MATERIALS OR MADE IN ANY SUCH PRESENTATION SHALL BE DEEMED A REPRESENTATION OR WARRANTY
HEREUNDER OR OTHERWISE OR DEEMED TO BE RELIED UPON BY THE COMPANY OR ANY COMPANY NON-PARTY AFFILIATE
IN EXECUTING, DELIVERING AND PERFORMING THIS AGREEMENT, THE ANCILLARY DOCUMENTS OR THE TRANSACTIONS
CONTEMPLATED HEREBY OR THEREBY.  EXCEPT FOR THE REPRESENTATIONS AND WARRANTIES EXPRESSLY SET FORTH IN
THIS ARTICLE 4 OR THE ANCILLARY DOCUMENTS, IT IS UNDERSTOOD THAT ANY COST ESTIMATES, PROJECTIONS OR
OTHER PREDICTIONS, ANY DATA, ANY FINANCIAL INFORMATION OR ANY MEMORANDA OR OFFERING MATERIALS OR
PRESENTATIONS, INCLUDING, BUT NOT LIMITED TO, ANY OFFERING MEMORANDUM OR SIMILAR MATERIALS MADE
AVAILABLE BY OR ON BEHALF OF ANY ARYA PARTY ARE NOT AND SHALL NOT BE DEEMED TO BE OR TO INCLUDE
REPRESENTATIONS OR WARRANTIES OF ANY ARYA PARTY, ANY ARYA NON-PARTY AFFILIATE OR ANY OTHER PERSON, AND
ARE NOT AND SHALL NOT BE DEEMED TO BE RELIED UPON BY THE COMPANY OR ANY COMPANY NON-PARTY AFFILIATE IN
EXECUTING, DELIVERING OR PERFORMING THIS AGREEMENT, THE ANCILLARY DOCUMENTS OR THE TRANSACTIONS
CONTEMPLATED HEREBY OR THEREBY.
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ARTICLE 5
COVENANTS

Section 5.1          Conduct of Business of the Company.

(a)          From and after the date of this Agreement until the earlier of the Closing or the termination of this Agreement in
accordance with its terms, the Company shall, and the Company shall cause its Subsidiaries to, except as expressly contemplated by this
Agreement or any Ancillary Document, as required by applicable Law, as set forth on Section 5.1(a) of the Company Disclosure Schedules, or as
consented to in writing by ARYA (it being agreed that any request for a consent shall not be unreasonably withheld, conditioned or delayed), (i)
operate the business of the Group Companies in the ordinary course in all material respects and (ii) use commercially reasonable efforts to
maintain and preserve intact in all material respects the business organization, assets, properties and material business relations of the Group
Companies, taken as a whole.

(b)          Without limiting the generality of the foregoing, from and after the date of this Agreement until the earlier of the
Closing or the termination of this Agreement in accordance with its terms, the Company shall, and the Company shall cause its Subsidiaries to,
except as expressly contemplated by this Agreement or any Ancillary Document, as required by applicable Law, as set forth on Section 5.1(b) of
the Company Disclosure Schedules or as consented to in writing by ARYA (such consent, other than in the case of Section 5.1(b)(i), Section 5.1(b)
(ii)(A), Section 5.1(b)(iv), Section 5.1(b)(x), Section 5.1(b)(xii), Section 5.1(b)(xiii), Section 5.1(b)(xiv) or Section 5.1(b)(xv) (to the extent related
to any of the foregoing), not to be unreasonably withheld, conditioned or delayed), not do any of the following:

(i)          declare, set aside, make or pay a dividend on, or make any other distribution or payment in respect of, any
Equity Securities of any Group Company or repurchase any outstanding Equity Securities of any Group Company, other than dividends or
distributions, declared, set aside or paid by any of the Company’s Subsidiaries to the Company or any Subsidiary that is, directly or indirectly,
wholly owned by the Company;

(ii)          (A) merge, consolidate, combine or amalgamate any Group Company with any Person or (B) purchase or
otherwise acquire (whether by merging or consolidating with, purchasing any Equity Security in or a substantial portion of the assets of, or by any
other manner) any corporation, partnership, association or other business entity or organization or division thereof;
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(iii)          adopt any amendments, supplements, restatements or modifications to any Group Company’s Governing
Documents, the Company Shareholders Agreement or the Company Registration Rights Agreement;

(iv)          transfer, issue, sell, grant or otherwise directly or indirectly dispose of, or subject to a Lien, (A) any Equity
Securities of any Group Company or (B) any options, warrants, rights of conversion or other rights, agreements, arrangements or commitments
obligating any Group Company to issue, deliver or sell any Equity Securities of any Group Company, other than the issuance of shares of the
applicable class of capital stock of the Company upon the exercise or conversion of any Company Options or Company RSU Awards outstanding
on the date of this Agreement in accordance with the terms of the applicable Company Equity Plan and the underlying grant, award or similar
agreement; provided, that the Company may, for the avoidance of doubt, sell Pre-Closing Series A Shares to the Bain Shareholder pursuant to the
Pre-Closing Series A Purchase Agreement on the terms and subject to the conditions set forth in this Agreement and the Bain Subscription
Agreement;

(v)          incur, create or assume any Indebtedness, other than ordinary course trade payables;

(vi)          make any loans, advances or capital contributions to, or guarantees for the benefit of, or any investments
in, any Person, other than (A) intercompany loans or capital contributions between the Company and any of its wholly owned Subsidiaries and (B)
the reimbursement of expenses of employees in the ordinary course of business;

(vii)          except (x) as required under the terms of any Employee Benefit Plan of any Group Company that is set
forth on the Section 3.11(a) of the Company Disclosure Schedules or (y) in the ordinary course of business consistent with past practice (it being
understood and agreed, for the avoidance of doubt, that in no event shall the exception in this clause (y) be deemed or construed as permitting any
Group Company to take any action that is not permitted by any other provision of this Section 5.1(b)), (A) amend, modify, adopt, enter into or
terminate any material Employee Benefit Plan of any Group Company or any material benefit or compensation plan, policy, program or Contract
that would be an Employee Benefit Plan if in effect as of the date of this Agreement, (B) materially increase the compensation or benefits payable
to any current or former director, manager, officer, employee, individual independent contractor or other service provider of any Group Company,
(C) take any action to accelerate any payment, right to payment, or benefit, or the funding of any payment, right to payment or benefit, payable or
to become payable to any current or former director, manager, officer, employee, individual independent contractor or other service provider of any
Group Company or (D) waive or release any noncompetition, non-solicitation, no-hire, nondisclosure or other restrictive covenant obligation of
any current or former director, manager, officer, employee, individual independent contractor or other service provider of any Group Company;

(viii)          make, change or revoke any material election concerning Taxes, enter into any material Tax closing
agreement, settle any material Tax claim or assessment, or consent to any extension or waiver of the limitation period applicable to or relating to
any material Tax claim or assessment, other than any such extension or waiver that is obtained in the ordinary course of business;
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(ix)          enter into any settlement, conciliation or similar Contract the performance of which would involve the
payment by the Group Companies in excess of $2,000,000, in the aggregate, or that imposes, or by its terms will impose at any point in the future,
any material, non-monetary obligations on any Group Company (or ARYA or any of its Affiliates after the Closing);

(x)          authorize, recommend, propose or announce an intention to adopt, or otherwise effect, a plan of complete or
partial liquidation, dissolution, restructuring, recapitalization, reorganization or similar transaction involving any Group Company;

(xi)          change any Group Company’s methods of accounting in any material respect, other than changes that are
made in accordance with PCAOB standards;

(xii)          enter into any Contract with any broker, finder, investment banker or other Person under which such
Person is or will be entitled to any brokerage fee, finders’ fee or other commission in connection with the transactions contemplated by this
Agreement;

(xiii)          make any Change of Control Payment that is not set forth on Section 3.2(f) of the Company Disclosure
Schedules;

(xiv)          (A) amend, modify or terminate any Material Contract of the type described in Section 3.7(a)(ix) or
Section 3.7(a)(xi)(B) (excluding, for the avoidance of doubt, any expiration or automatic extension or renewal of any such Material Contract
pursuant to its terms), (B) waive any material benefit or right under any Material Contract of the type described in Section 3.7(a)(ix) or
Section 3.7(a)(xi)(B) or (C) enter into any Contract that would constitute a Material Contract of the type described in Section 3.7(a)(ix) or
Section 3.7(a)(xi)(B); or

(xv)          enter into any Contract to take, or cause to be taken, any of the actions set forth in this Section 5.1.

Notwithstanding anything in this Section 5.1 or this Agreement to the contrary, (a) nothing set forth in this Agreement shall give ARYA,
directly or indirectly, the right to control or direct the operations of the Group Companies prior to the Closing, (b) any action taken, or omitted to
be taken, by any Group Company to the extent such act or omission is reasonably determined by the Company, based on the advice of outside legal
counsel, to be necessary to comply with any Law, Order, directive, pronouncement or guideline issued by a Governmental Entity providing for
business closures, “sheltering-in-place” or other restrictions that relates to, or arises out of, COVID-19 shall in no event be deemed to constitute a
breach of Section 5.1 and (c) any action taken, or omitted to be taken, by any Group Company to the extent that the board of directors of the
Company reasonably determines that such act or omission is necessary in response to COVID-19 to maintain and preserve in all material respects
the business organization, assets, properties and material business relations of the Group Companies, taken as a whole, shall not be deemed to
constitute a breach of Section 5.1; provided, however, (i) in the case of each of clause (b) and (c), the Company shall give ARYA prior written
notice of any such act or omission to the extent reasonably practicable, which notice shall describe in reasonable detail the act or omission and the
reason(s) that such act or omission is being taken, or omitted to be taken, pursuant to clause (b) or (c) and, in the event that it is not reasonably
practicable for the Company to give the prior written notice described in this clause (i), the Company shall instead give such written notice to
ARYA promptly after such act or omission and (ii) in no event shall clause (b) or (c) be applicable to any act or omission of the type described in
Section 5.1(b)(i), Section 5.1(b)(ii), Section 5.1(b)(iii), Section 5.1(b)(iv), Section 5.1(b)(vii), Section 5.1(b)(x), Section 5.1(b)(xii), Section 5.1(b)
(xiii), Section 5.1(b)(xiv) or Section 5.1(b)(xv) (to the extent related to any of the foregoing).
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Section 5.2          Efforts to Consummate; Litigation.

(a)          Subject to the terms and conditions herein provided, each of the Parties shall use reasonable best efforts to take, or
cause to be taken, all actions and to do, or cause to be done, all things reasonably necessary or advisable to consummate and make effective as
promptly as reasonably practicable the transactions contemplated by this Agreement (including (i) the satisfaction, but not waiver, of the closing
conditions set forth in Article 6 and, in the case of any Ancillary Document to which such Party will be a party after the date of this Agreement, to
execute and delivery such Ancillary Document when required pursuant to this Agreement, (ii) using reasonable best efforts to obtain the PIPE
Financing on the terms and subject to the conditions set forth in the Subscription Agreements and (iii) the Company taking, or causing to be taken,
all actions necessary or advisable to cause the agreements set forth on Section 5.2(a) of the Company Disclosure Schedules to be terminated
effective as of the Closing without any further obligations or liabilities to the Company or any of its Affiliates (including the other Group
Companies and, from and after the Effective Time, ARYA)).  Without limiting the generality of the foregoing, each of the Parties shall use
reasonable best efforts to obtain, file with or deliver to, as applicable, any Consents of any Governmental Entities or other Persons necessary,
proper or advisable to consummate the transactions contemplated by this Agreement or the Ancillary Documents.  The Company shall bear the
costs incurred in connection with obtaining such Consents; provided, however, that each Party shall pay fifty percent (50%) of the HSR Act filing
fee; provided, further, that each Party shall bear its out-of-pocket costs and expenses in connection with the preparation of any such Consents. 
Each Party shall (i) make any appropriate filings pursuant to the HSR Act with respect to the transactions contemplated by this Agreement
promptly (and in any event within five (5) Business Days) following the date of this Agreement and (ii) respond as promptly as reasonably
practicable to any requests by any Governmental Entity for additional information and documentary material that may be requested pursuant to the
HSR Act.  ARYA shall promptly inform the Company of any communication between any ARYA Party, on the one hand, and any Governmental
Entity, on the other hand, and the Company shall promptly inform ARYA of any communication between the Company, on the one hand, and any
Governmental Entity, on the other hand, in either case, regarding any of the transactions contemplated by this Agreement or any Ancillary
Document. Without limiting the foregoing, (a) the Parties agree to request early termination of the applicable waiting period under the HSR Act,
and (b) each Party and their respective Affiliates shall not extend any waiting period, review period or comparable period under the HSR Act or
enter into any agreement with any Governmental Entity not to consummate the transactions contemplated hereby or by the Ancillary Documents,
except with the prior written consent of ARYA and the Company.  Nothing in this Section 5.2 obligates any Party or any of its Affiliates to agree to
(i) sell, license or otherwise dispose of, or hold separate and agree to sell, license or otherwise dispose of, any entities, assets or facilities of any
Group Company or any entity, facility or asset of such Party or any of its Affiliates, (ii) terminate, amend or assign existing relationships and
contractual rights or obligations, (iii) amend, assign or terminate existing licenses or other agreements, or (iv) enter into new licenses or other
agreements.  No Party shall agree to any of the foregoing measures with respect to any other Party or any of its Affiliates, except with ARYA’s and
the Company’s prior written consent.
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(b)          From and after the date of this Agreement until the earlier of the Closing or termination of this Agreement in
accordance with its terms, the ARYA Parties, on the one hand, and the Company, on the other hand, shall give counsel for the Company (in the
case of any ARYA Party) or ARYA (in the case of the Company), a reasonable opportunity to review in advance, and consider in good faith the
views of the other in connection with, any proposed written communication to any Governmental Entity relating to the transactions contemplated
by this Agreement or the Ancillary Documents.  Each of the Parties agrees not to participate in any substantive meeting or discussion, either in
person or by telephone with any Governmental Entity in connection with the transactions contemplated by this Agreement unless it consults with,
in the case of any ARYA Party, the Company, or, in the case of the Company, ARYA in advance and, to the extent not prohibited by such
Governmental Entity, gives, in the case of any ARYA Party, the Company, or, in the case of the Company, ARYA, the opportunity to attend and
participate in such meeting or discussion.

(c)          Notwithstanding anything to the contrary in the Agreement, in the event that this Section 5.2 conflicts with any
other covenant or agreement in this Article 5 that is intended to specifically address any subject matter, then such other covenant or agreement
shall govern and control solely to the extent of such conflict.

(d)          From and after the date of this Agreement until the earlier of the Closing or termination of this Agreement in
accordance with its terms, ARYA, on the one hand, and the Company, on the other hand, shall each notify the other in writing promptly after
learning of any shareholder demands or other shareholder Proceedings (including derivative claims) relating to this Agreement, any Ancillary
Document or any matters relating thereto (collectively, the “Transaction Litigation”) commenced against, in the case of ARYA, any of the ARYA
Parties or any of their respective Representatives (in their capacity as a representative of an ARYA Party) or, in the case of the Company, any
Group Company or any of their respective Representatives (in their capacity as a representative of an ARYA Party).  ARYA and the Company shall
each (i) keep the other reasonably informed regarding any Transaction Litigation, (ii) give the other the opportunity to, at its own cost and expense,
participate in the defense, settlement and compromise of any such Transaction Litigation and reasonably cooperate with the other in connection
with the defense, settlement and compromise of any such Transaction Litigation, (iii) consider in good faith the other’s advice with respect to any
such Transaction Litigation and (iv) reasonably cooperate with each other.  Notwithstanding the foregoing, the Company shall, subject to and
without limiting the covenants and agreements, and the rights of ARYA, set forth in the immediately preceding sentence, control the negotiation,
defense and settlement of any such Transaction Litigation; provided, however, that in no event shall the Company, any other Group Company or
any of their respective Representatives settle or compromise any Transaction Litigation without the prior written consent of ARYA (not to be
unreasonably withheld, conditioned or delayed, provided that it shall be deemed to be reasonable for ARYA to withhold, condition or delay its
consent if any such settlement or compromise (A) does not provide for a legally binding, full, unconditional and irrevocable release of each ARYA
Party and Representative that is the subject of such Transaction Litigation, (B) provides for (x) the payment of cash any portion of which is
payable by any ARYA Party or Representative thereof or would otherwise constitute an ARYA Liability or (y) any non-monetary, injunctive,
equitable or similar relief against any ARYA Party or (C) contains an admission of wrongdoing or Liability by an ARYA Party or any of its
Representatives). Without limiting the generality of the foregoing, in no event shall ARYA, any of the ARYA Parties or any of their respective
Representatives settle or compromise any Transaction Litigation without the Company’s prior written consent.
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Section 5.3          Confidentiality and Access to Information.

(a)          The Parties hereby acknowledge and agree that the information being provided in connection with this Agreement
and the consummation of the transactions contemplated hereby is subject to the terms of the Confidentiality Agreements, the terms of which are
incorporated herein by reference. Notwithstanding the foregoing or anything to the contrary in this Agreement, in the event that this Section 5.3(a)
or either Confidentiality Agreement conflicts with any other covenant or agreement contained herein or any Ancillary Document that contemplates
the disclosure, use or provision of information or otherwise, then such other covenant or agreement contained herein shall govern and control to
the extent of such conflict.

(b)          From and after the date of this Agreement until the earlier of the Closing Date or the termination of this Agreement
in accordance with its terms, upon reasonable advance written notice, the Company shall provide, or cause to be provided, to ARYA and its
Representatives during normal business hours reasonable access to the directors, officers, books and records of the Group Companies (in a manner
so as to not interfere with the normal business operations of the Group Companies). Notwithstanding the foregoing, none of the Group Companies
shall be required to provide to ARYA or any of its Representatives any information (i) if and to the extent doing so would (A) violate any Law to
which any Group Company is subject, including any Privacy Law, (B) result in the disclosure of any trade secrets of third parties in breach of any
Contract with such third party, (C) violate any legally-binding obligation of any Group Company with respect to confidentiality, non-disclosure or
privacy or (D) jeopardize protections afforded to any Group Company under the attorney-client privilege or the attorney work product doctrine
(provided that, in case of each of clauses (A) through (D), the Company shall, and shall cause the other Group Companies to, use commercially
reasonable efforts to (x) provide such access as can be provided (or otherwise convey such information regarding the applicable matter as can be
conveyed) without violating such privilege, doctrine, Contract, obligation or Law and (y) provide such information in a manner without violating
such privilege, doctrine, Contract, obligation or Law), or (ii) if any Group Company, on the one hand, and any ARYA Party, any ARYA Non-Party
Affiliate or any of their respective Representatives, on the other hand, are adverse parties in a litigation and such information is reasonably
pertinent thereto; provided that the Company shall, in the case of clause (i) or (ii), provide prompt written notice of the withholding of access or
information on any such basis.

(c)          From and after the date of this Agreement until the earlier of the Closing Date or the termination of this Agreement
in accordance with its terms, upon reasonable advance written notice, ARYA shall provide, or cause to be provided, to the Company and its
Representatives during normal business hours reasonable access to the directors, officers, books and records of the ARYA Parties (in a manner so
as to not interfere with the normal business operations of the ARYA Parties).  Notwithstanding the foregoing, ARYA shall not be required to
provide, or cause to be provided to, the Company or any of its Representatives any information (i) if and to the extent doing so would (A) violate
any Law to which any ARYA Party is subject, (B) result in the disclosure of any trade secrets of third parties in breach of any Contract with such
third party, (C) violate any legally-binding obligation of any ARYA Party with respect to confidentiality, non-disclosure or privacy or (D)
jeopardize protections afforded to any ARYA Party under the attorney-client privilege or the attorney work product doctrine (provided that, in case
of each of clauses (A) through (D), ARYA shall use, and shall cause the other ARYA Parties to use, commercially reasonable efforts to (x) provide
such access as can be provided (or otherwise convey such information regarding the applicable matter as can be conveyed) without violating such
privilege, doctrine, Contract, obligation or Law and (y) provide such information in a manner without violating such privilege, doctrine, Contract,
obligation or Law), or (ii) if an ARYA Party, on the one hand, and any Group Company, any Company Non-Party Affiliate or any of their
respective Representatives, on the other hand, are adverse parties in a litigation and such information is reasonably pertinent thereto; provided that
ARYA shall, in the case of clause (i) or (ii), provide prompt written notice of the withholding of access or information on any such basis.
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Section 5.4          Public Announcements.

(a)          Subject to Section 5.4(b), Section 5.7 and Section 5.8, none of the Parties or any of their respective Representatives
shall issue any press releases or make any public announcements with respect to this Agreement or the transactions contemplated hereby without
the prior written consent of, prior to the Closing, the Company and ARYA or, after the Closing, ARYA; provided, however, that each Party may
make any such announcement or other communication (i) if such announcement or other communication is required by applicable Law, in which
case (A) prior to the Closing, the disclosing Party and its Representatives shall use reasonable best efforts to consult with the Company, if the
disclosing party is any ARYA Party, or ARYA, if the disclosing party is the Company, to review such announcement or communication and the
opportunity to comment thereon and the disclosing Party shall consider such comments in good faith, or (B) after the Closing, the disclosing Party
and its Representatives shall use reasonable best efforts to consult with ARYA and the disclosing Party shall consider such comments in good faith,
(ii) to the extent such announcements or other communications contain only information previously disclosed in a public statement, press release
or other communication previously approved in accordance with this Section 5.4 and (iii) to Governmental Entities in connection with any
Consents required to be made under this Agreement, the Ancillary Documents or in connection with the transactions contemplated hereby or
thereby. Notwithstanding anything to the contrary in this Section 5.4 or otherwise in this Agreement, the Parties agree that (A) the Perceptive
Shareholders and their respective Representatives may provide general information about the subject matter of this Agreement and the transactions
contemplated hereby to any direct or indirect current or prospective investor or in connection with normal fund raising or related marketing or
informational or reporting activities, and (B) the Bain Shareholder and its Representatives may provide general information about the subject
matter of this Agreement and the transactions contemplated hereby to any direct or indirect current or prospective investor or in connection with
normal fund raising or related marketing or informational or reporting activities, provided the recipients of such information are subject to
customary confidentiality obligations prior to the receipt of such information.
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(b)          The initial press release concerning this Agreement and the transactions contemplated hereby shall be a joint press
release in the form agreed by the Company and ARYA prior to the execution of this Agreement and such initial press release (the “Signing Press
Release”) shall be released as promptly as reasonably practicable after the execution of this Agreement on the day thereof.  Promptly after the
execution of this Agreement, ARYA shall file a current report on Form 8-K (the “Signing Filing”) with the Signing Press Release and a description
of this Agreement as required by, and in compliance with, the Securities Laws, which the Company shall have the opportunity to review and
comment upon prior to filing and ARYA shall consider such comments in good faith.  The Company, on the one hand, and ARYA, on the other
hand, shall mutually agree upon (such agreement not to be unreasonably withheld, conditioned or delayed by either the Company or ARYA, as
applicable) a press release announcing the consummation of the transactions contemplated by this Agreement (the “Closing Press Release”) prior
to the Closing, and, on the Closing Date, the Parties shall cause the Closing Press Release to be released.  Promptly after the Closing (but in any
event within four (4) Business Days after the Closing), ARYA shall file a current report on Form 8-K (the “Closing Filing”) with the Closing Press
Release and a description of the Closing as required by Securities Laws. In connection with the preparation of each of the Signing Press Release,
the Signing Filing, the Closing Press Release and the Closing Filing, each Party shall, upon written request by any other Party, furnish such other
Party with all information concerning itself, its directors, officers and equityholders, and such other matters as may be reasonably necessary for
such press release or filing.

Section 5.5          Tax Matters.

(a)          Tax Treatment.

(i)          The Parties intend that the Domestication shall constitute a transaction treated as a “reorganization” within
the meaning of Section 368(a)(1)(F) of the Code and ARYA shall (and shall cause its respective Affiliates to) use reasonable best efforts to cause it
to so qualify.  The Parties intend that the Merger shall be treated as a transaction that qualifies as a “reorganization” within the meaning of Section
368 of the Code, and each Party shall, and shall cause its respective Affiliates to, use reasonable best efforts to so qualify. The Parties shall file all
Tax Returns consistent with, and take no position inconsistent with (whether in audits, Tax Returns or otherwise), the treatment described in this
Section 5.5(a)(i) unless required to do so pursuant to a “determination” that is final within the meaning of Section 1313(a) of the Code.
Notwithstanding anything to the contrary herein, if, after the date hereof but prior to the time at which the Required ARYA Shareholder Approval
has been obtained ARYA and the Company mutually determine in good faith that the Merger is not reasonably expected to qualify as a
“reorganization” within the meaning of Section 368(a) of the Code, the Parties shall use commercially reasonable efforts to restructure the
transactions contemplated hereby (such restructured transactions, the “Alternative Transaction Structure”) in a manner that is reasonably expected
to cause the Alternative Transaction Structure to so qualify, including by adding a second merger to take place immediately after the Merger
whereby the surviving company in the Merger would merge with and into a new limited liability company that is a wholly-owned Subsidiary of
ARYA (“Newco”), with Newco being the surviving company in such merger.
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(ii)          ARYA and the Company hereby adopt this Agreement as a “plan of reorganization” within the meaning of
Treasury Regulations Sections 1.368-2(g) and 1.368-3(a).  From the date hereof through the Closing, and following the Closing, the Parties shall
not, and shall not permit or cause their respective Affiliates to, take any action, or knowingly fail to take any action, which action or failure to act
prevents or impedes, or would reasonably be expected to prevent or impede, (A) the Merger qualifying for the Intended Tax Treatment, and (B) in
the case of ARYA, the Domestication qualifying for the Intended Tax Treatment.

(iii)          If, in connection with the preparation and filing of the Registration Statement / Proxy Statement, the SEC
requests or requires that tax opinions be prepared and submitted in such connection, ARYA and the Company shall deliver to Kirkland & Ellis and
Goodwin Procter LLP, respectively, customary Tax representation letters satisfactory to its counsel, dated and executed as of the date the
Registration Statement / Proxy Statement shall have been declared effective by the SEC and such other date(s) as determined reasonably necessary
by such counsel in connection with the preparation and filing of the Registration Statement / Proxy Statement, and, if required, Kirkland & Ellis
LLP shall furnish an opinion, subject to customary assumptions and limitations, to the effect that the Intended Tax Treatment should apply to the
Domestication and, if required, Goodwin Procter LLP shall furnish an opinion, subject to customary assumptions and limitations, to the effect that
the Intended Tax Treatment should apply to the Merger.

(b)          Tax Matters Cooperation.  Each of the Parties shall (and shall cause their respective Affiliates to) cooperate fully, as
and to the extent reasonably requested by another Party, in connection with the filing of relevant Tax Returns, and any audit or tax proceeding. 
Such cooperation shall include the retention and (upon the other Party’s request) the provision (with the right to make copies) of records and
information reasonably relevant to any tax proceeding or audit, making employees available on a mutually convenient basis to provide additional
information and explanation of any material provided hereunder and making available to the Pre-Closing ARYA Holders information reasonably
necessary to compute any income of any such holder (or its direct or indirect owners) arising (i) if applicable, as a result of ARYA’s status as a
“passive foreign investment company” within the meaning of Section 1297(a) of the Code or a “controlled foreign corporation” within the
meaning of Section 957(a) of the Code for any taxable period ending on or prior to the Closing, including timely providing (A) a PFIC Annual
Information Statement to enable such holders to make a “Qualifying Electing Fund” election under Section 1295 of the Code for such taxable
period, and (B) information to enable applicable holders to report their allocable share of “subpart F” income under Section 951 of the Code for
such taxable period and (ii) under Section 367(b) of the Code and the Treasury Regulations promulgated thereunder as a result of the
Domestication.

(c)          ARYA Taxable Year. The Parties agree to treat the taxable year of ARYA as ending on the date of the
Domestication for U.S. federal income tax purposes.
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Section 5.6          Exclusive Dealing.

(a)          From the date of this Agreement until the earlier of the Closing or the termination of this Agreement in accordance
with its terms, the Company shall not, and shall cause the other Group Companies and its and their respective Representatives not to, directly or
indirectly: (i) solicit, initiate, encourage (including by means of furnishing or disclosing information), facilitate, discuss or negotiate, directly or
indirectly, any inquiry, proposal or offer (written or oral) with respect to a Company Acquisition Proposal; (ii) furnish or disclose any non-public
information to any Person in connection with, or that could reasonably be expected to lead to, a Company Acquisition Proposal; (iii) enter into any
Contract or other arrangement or understanding regarding a Company Acquisition Proposal; (iv) prepare or take any steps in connection with a
public offering of any Equity Securities of any Group Company (or any Affiliate or successor of any Group Company); or (v) otherwise cooperate
in any way with, or assist or participate in, or knowingly facilitate or encourage any effort or attempt by any Person to do or seek to do any of the
foregoing. The Company agrees to (A) notify ARYA promptly upon receipt of any Company Acquisition Proposal by any Group Company, and to
describe the material terms and conditions of any such Company Acquisition Proposal in reasonable detail (including the identity of the Persons
making such Company Acquisition Proposal) and (B) keep ARYA reasonably informed on a current basis of any modifications to such offer or
information.

(b)          From the date of this Agreement until the earlier of the Closing or the termination of this Agreement in accordance
with its terms, the ARYA Parties shall not, and each of them shall cause their Representatives not to, directly or indirectly: (i) solicit, initiate,
encourage (including by means of furnishing or disclosing information), facilitate, discuss or negotiate, directly or indirectly, any inquiry, proposal
or offer (written or oral) with respect to an ARYA Acquisition Proposal; (ii) furnish or disclose any non-public information to any Person in
connection with, or that could reasonably be expected to lead to, an ARYA Acquisition Proposal; (iii) enter into any Contract or other arrangement
or understanding regarding an ARYA Acquisition Proposal; (iv) prepare or take any steps in connection with an offering of any securities of any
ARYA Party (or any Affiliate or successor of any ARYA Party); or (v) otherwise cooperate in any way with, or assist or participate in, or
knowingly facilitate or encourage any effort or attempt by any Person to do or seek to do any of the foregoing.  ARYA agrees to (A) notify the
Company promptly upon receipt of any ARYA Acquisition Proposal by any ARYA Party, and to describe the material terms and conditions of any
such Acquisition Proposal in reasonable detail (including the identity of any person or entity making such ARYA Acquisition Proposal) and (B)
keep the Company reasonably informed on a current basis of any modifications to such offer or information.
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Section 5.7          Preparation of Registration Statement / Proxy Statement.  As promptly as reasonably practicable following the date
of this Agreement, ARYA and the Company shall prepare and mutually agree upon (such agreement not to be unreasonably withheld, conditioned
or delayed by either ARYA or the Company, as applicable), and ARYA shall file with the SEC, the Registration Statement / Proxy Statement (it
being understood that the Registration Statement / Proxy Statement shall include a proxy statement / prospectus of ARYA which will be included
therein as a prospectus and which will be used for the ARYA Shareholders Meeting to adopt and approve the Transaction Proposals and other
matters reasonably related to the Transaction Proposals, all in accordance with and as required by ARYA’s Governing Documents, applicable Law,
and any applicable rules and regulations of the SEC and Nasdaq).  Each of ARYA and the Company shall use its reasonable best efforts to
(a) cause the Registration Statement / Proxy Statement to comply in all material respects with the applicable rules and regulations promulgated by
the SEC (including, with respect to the Group Companies, the provision of financial statements of, and any other information with respect to, the
Group Companies for all periods, and in the form, required to be included in the Registration Statement / Proxy Statement under Securities Laws
(after giving effect to any waivers received) or in response to any comments from the SEC); (b) promptly notify the others of, reasonably
cooperate with each other with respect to and respond promptly to any comments of the SEC or its staff; (c) have the Registration Statement /
Proxy Statement declared effective under the Securities Act as promptly as reasonably practicable after it is filed with the SEC; and (d) keep the
Registration Statement / Proxy Statement effective through the Closing in order to permit the consummation of the transactions contemplated by
this Agreement.  ARYA, on the one hand, and the Company, on the other hand, shall promptly furnish, or cause to be furnished, to the other all
information concerning such Party, its Non-Party Affiliates and their respective Representatives that may be required or reasonably requested in
connection with any action contemplated by this Section 5.7 or for including in any other statement, filing, notice or application made by or on
behalf of ARYA to the SEC or Nasdaq in connection with the transactions contemplated by this Agreement or the Ancillary Documents, including
delivering customary tax representation letters to counsel to enable counsel to deliver any tax opinions requested or required by the SEC to be
submitted in connection therewith as described in Section 5.5(a)(iii).  If any Party becomes aware of any information that should be disclosed in an
amendment or supplement to the Registration Statement / Proxy Statement, then (i) such Party shall promptly inform, in the case of any ARYA
Party, the Company, or, in the case of the Company, ARYA, thereof; (ii) such Party shall prepare and mutually agree upon with, in the case of
ARYA, the Company, or, in the case of the Company, ARYA (in either case, such agreement not to be unreasonably withheld, conditioned or
delayed), an amendment or supplement to the Registration Statement / Proxy Statement; (iii) ARYA shall file such mutually agreed upon
amendment or supplement with the SEC; and (iv) the Parties shall reasonably cooperate, if appropriate, in mailing such amendment or supplement
to the Pre-Closing ARYA Holders.  ARYA shall as promptly as reasonably practicable advise the Company of the time of effectiveness of the
Registration Statement / Proxy Statement, the issuance of any stop order relating thereto or the suspension of the qualification of ARYA Shares for
offering or sale in any jurisdiction, and ARYA and the Company shall each use its reasonable best efforts to have any such stop order or suspension
lifted, reversed or otherwise terminated. Each of the Parties shall use reasonable best efforts to ensure that none of the information related to him,
her or it or any of his, her or its Non-Party Affiliates or its or their respective Representatives, supplied by or on his, her or its behalf for inclusion
or incorporation by reference in the Registration Statement / Proxy Statement will, at the time the Registration Statement / Proxy Statement is
initially filed with the SEC, at each time at which it is amended, or at the time it becomes effective under the Securities Act contain any 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, in light of
the circumstances under which they are made, not misleading.

70



Section 5.8          ARYA Shareholder Approval. As promptly as reasonably practicable following the time at which the Registration
Statement / Proxy Statement is declared effective under the Securities Act, ARYA shall (a) duly give notice of and (b) use reasonable best efforts to
duly convene and hold a meeting of its shareholders (the “ARYA Shareholders Meeting”) in accordance with the Governing Documents of ARYA,
for the purposes of obtaining the ARYA Shareholder Approval and, if applicable, any approvals related thereto and providing its shareholders with
the opportunity to elect to effect an ARYA Shareholder Redemption.  ARYA shall, through unanimous approval of its board of directors,
recommend to its shareholders (the “ARYA Board Recommendation”), (i) the adoption and approval of this Agreement and the transactions
contemplated hereby (including the Merger) (the “Business Combination Proposal”); (ii) the adoption and the approval of the Domestication (the
“Domestication Proposal”); (iii) the adoption and approval of the issuance of the ARYA Shares in connection with the transactions contemplated
by this Agreement as required by Nasdaq listing requirements (the “Nasdaq Proposal”); (iv) the adoption and approval of the amendments to the
Governing Documents of ARYA contemplated by the ARYA Certificate of Incorporation and the ARYA Bylaws (the “Governing Document
Proposals”); (v) the adoption and approval of the ARYA Incentive Equity Plan (the “Equity Incentive Plan Proposal”); (vi) the adoption and
approval of the ARYA Employee Stock Purchase Plan; (vii) the adoption and approval of each other proposal that either the SEC or Nasdaq (or the
respective staff members thereof) indicates is necessary in its comments to the Registration Statement / Proxy Statement or in correspondence
related thereto; (viii) the adoption and approval of each other proposal reasonably agreed to by ARYA and the Company as necessary or
appropriate in connection with the consummation of the transactions contemplated by this Agreement or the Ancillary Documents; and (ix) the
adoption and approval of a proposal for the adjournment of the ARYA Shareholders Meeting, if necessary, to permit further solicitation of proxies
because there are not sufficient votes to approve and adopt any of the foregoing (such proposals in (i) through (ix) together, the “Transaction
Proposals”); provided, that ARYA may adjourn the ARYA Shareholders Meeting (A) to solicit additional proxies for the purpose of obtaining the
ARYA Shareholder Approval, (B) for the absence of a quorum, (C) to allow reasonable additional time for the filing or mailing of any
supplemental or amended disclosures that ARYA has determined, based on the advice of outside legal counsel, is reasonably likely to be required
under applicable Law and for such supplemental or amended disclosure to be disseminated and reviewed by the Pre-Closing ARYA Holders prior
to the ARYA Shareholders Meeting or (D) if the holders of ARYA Class A Shares have elected to redeem a number of Class A Shares as of such
time that would reasonably be expected to result in the condition set forth in Section 6.3(c) not being satisfied; provided that, without the consent
of the Company, in no event shall ARYA adjourn the ARYA Shareholders Meeting for more than fifteen (15) Business Days later than the most
recently adjourned meeting or to a date that is beyond the Termination Date.  The ARYA recommendation contemplated by the preceding sentence
shall be included in the Registration Statement / Proxy Statement.  Except as otherwise required by applicable Law, ARYA covenants that none of
the ARYA Board or ARYA nor any committee of the ARYA Board shall withdraw or modify, or propose publicly or by formal action of the ARYA
Board, any committee of the ARYA Board or ARYA to withdraw or modify, in a manner adverse to the Company, the ARYA Board
Recommendation or any other recommendation by the ARYA Board or ARYA of the proposals set forth in the Registration Statement / Proxy
Statement.

Section 5.9          Cassidy Merger Sub Shareholder Approval. As promptly as reasonably practicable (and in any event within one
Business Day) following the date of this Agreement, ARYA, as the sole shareholder of Cassidy Merger Sub, will approve and adopt this
Agreement, the Ancillary Documents to which Cassidy Merger Sub is or will be a party and the transactions contemplated hereby and thereby
(including the Merger).
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Section 5.10          Conduct of Business of ARYA.  From and after the date of this Agreement until the earlier of the Closing or the
termination of this Agreement in accordance with its terms, ARYA shall not, and shall cause its Subsidiaries not to, as applicable, except as
expressly contemplated by this Agreement or any Ancillary Document (including, for the avoidance of doubt, in connection with the
Domestication or the PIPE Financing), as required by applicable Law, as set forth on Section 5.10 of the ARYA Disclosure Schedules or as
consented to in writing by the Company, do any of the following:

(a)          adopt any amendments, supplements, restatements or modifications to the Trust Agreement, Warrant Agreement or
the Governing Documents of any ARYA Party or any of its Subsidiaries;

(b)          declare, set aside, make or pay a dividend on, or make any other distribution or payment in respect of, any Equity
Securities of ARYA or any of its Subsidiaries, or repurchase, redeem or otherwise acquire, or offer to repurchase, redeem or otherwise acquire, any
outstanding Equity Securities of ARYA or any of its Subsidiaries, as applicable;

(c)          split, combine or reclassify any of its capital stock or other Equity Securities or issue any other security in respect
of, in lieu of or in substitution for shares of its capital stock;

(d)          incur, create or assume any Indebtedness or other Liability;

(e)          make any loans or advances to, or capital contributions in, any other Person, other than to, or in, ARYA or any of
its Subsidiaries;

(f)          issue any Equity Securities of ARYA or any of its Subsidiaries or grant any additional options, warrants or stock
appreciation rights with respect to Equity Securities of the foregoing of ARYA or any of its Subsidiaries;

(g)          enter into, renew, modify or revise any ARYA Related Party Transaction (or any Contract or agreement that if
entered into prior to the execution and delivery of this Agreement would be a ARYA Related Party Transaction);

(h)          engage in any activities or business, other than activities or business (i) in connection with or incident or related to
such Person’s organization, incorporation or formation, as applicable, or continuing corporate (or similar) existence, (ii) contemplated by, or
incident or related to, this Agreement, any Ancillary Document, the performance of covenants or agreements hereunder or thereunder or the
consummation of the transactions contemplated hereby or thereby or (iii) those that are administrative or ministerial, in each case, which are
immaterial in nature;

(i)          make, change or revoke any material election concerning Taxes, enter into any material Tax closing agreement,
settle any material Tax claim or assessment, or consent to any extension or waiver of the limitation period applicable to or relating to any material
Tax claim or assessment, other than any such extension or waiver that is obtained in the ordinary course of business;

(j)          authorize, recommend, propose or announce an intention to adopt a plan of complete or partial liquidation or
dissolution;

(k)          enter into any Contract with any broker, finder, investment banker or other Person under which such Person is or
will be entitled to any brokerage fee, finders’ fee or other commission in connection with the transactions contemplated by this Agreement; or
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(l)          enter into any Contract to take, or cause to be taken, any of the actions set forth in this Section 5.10.

Notwithstanding anything in this Section 5.10 or this Agreement to the contrary, (i) nothing set forth in this Agreement shall give the Company,
directly or indirectly, the right to control or direct the operations of any ARYA Party and (ii) nothing set forth in this Agreement shall prohibit, or
otherwise restrict the ability of, any ARYA Party from using the funds held by ARYA outside the Trust Account to pay any ARYA Expenses or
ARYA Liabilities or from otherwise distributing or paying over any funds held by ARYA outside the Trust Account to the Sponsor or any of its
Affiliates, in each case, prior to the Closing.

Section 5.11          Nasdaq Listing.  ARYA shall use its reasonable best efforts to cause: (a) ARYA’s initial listing application with Nasdaq
in connection with the transactions contemplated by this Agreement to have been approved: (b) ARYA to satisfy all applicable initial and
continuing listing requirements of Nasdaq; and (c) the ARYA Shares issuable in accordance with this Agreement, including the Domestication and
the Merger, to be approved for listing on Nasdaq (and the Company shall reasonably cooperate in connection therewith), subject to official notice
of issuance, in each case, as promptly as reasonably practicable after the date of this Agreement, and in any event prior to the Effective Time.

Section 5.12          Trust Account.  Upon satisfaction or, to the extent permitted by applicable Law, waiver of the conditions set forth in
Article 6 and provision of notice thereof to the Trustee, (a) at the Closing, ARYA shall (i) cause the documents, certificates and notices required to
be delivered to the Trustee pursuant to the Trust Agreement to be so delivered, and (ii) make all appropriate arrangements to cause the Trustee to
(A) pay as and when due all amounts, if any, payable to the Public Shareholders of ARYA pursuant to the ARYA Shareholder Redemption, (B) pay
the amounts due to the underwriters of ARYA’s initial public offering for their deferred underwriting commissions as set forth in the Trust
Agreement and (C) immediately thereafter, pay all remaining amounts then available in the Trust Account to ARYA in accordance with the Trust
Agreement, and (b) thereafter, the Trust Account shall terminate, except as otherwise provided therein.

Section 5.13          Transaction Support Agreements; Company Shareholder Approval; Subscription Agreements.

(a)          As promptly as reasonably practicable (and in any event within one Business Day) following the date of this
Agreement (the “Transaction Support Agreement Deadline”), the Company shall deliver, or cause to be delivered, to ARYA the Transaction
Support Agreements duly executed by each Supporting Company Shareholder.

(b)          As promptly as reasonably practicable (and in any event within two  Business Days) following the time at which
the Registration Statement / Proxy Statement is declared effective under the Securities Act (the “Company Shareholder Written Consent
Deadline”), the Company shall obtain and deliver to ARYA a true and correct copy of a written consent (in form and substance reasonably
satisfactory to ARYA) approving this Agreement, the Ancillary Documents to which the Company is or will be a party and the transactions
contemplated hereby and thereby (including the Merger) that is duly executed by the Company Shareholders that hold at least the requisite number
of issued and outstanding Company Shares required to approve and adopt such matters in accordance with the DGCL, the Company’s Governing
Documents and the Company Shareholders Agreement (the “Company Shareholder Written Consent”).  The Company, through its board of
directors, shall recommend to the holders of Company Shares the approval and adoption of this Agreement and the transactions contemplated by
this Agreement (including the Merger).
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(c)          ARYA may not modify or waive any provisions of a Subscription Agreement without the prior written consent of
the Company; provided that any modification or waiver that is solely ministerial in nature or otherwise immaterial and does not affect any
economic or any other material term of a Subscription Agreement shall not require the prior written consent of the Company.

(d)          As promptly as reasonably practicable (and in any event prior to the earlier of (x) the time at which the Company
delivers the Allocation Schedule to ARYA pursuant to Section 2.3 or (y) the time at which the Company is required to deliver to the Allocation
Schedule to ARYA pursuant to Section 2.3), the Company shall either (i) obtain and deliver to ARYA a true and correct copy of a written consent
(in form and substance reasonably satisfactory to ARYA) approving the Allocation Schedule (and calculations and determinations therein) that is
duly executed by the Company Shareholders holding the requisite number of Company Shares required to approve such matter in accordance with
the DGCL, the Company’s Governing Documents, the Company Shareholders Agreement and each other Contract to which the Company is a
party or bound that governs or otherwise relates to the Company Shares or (ii) amend or otherwise modify, or cause to be amended or otherwise
modified, the Governing Documents of the Company, the Company Shareholders Agreement and each other Contract to which the Company is a
party or bound that governs or otherwise relates to the Company Shares, in each case, solely to the extent necessary for the Allocation Schedule
(and the calculations and determinations therein) to comply with clause (C) of Section 2.3 and otherwise in a form and substance reasonably
satisfactory to ARYA.

(e)          The Company may not amend, modify or waive any provisions of an ARYA Shareholder Support Agreement
without the prior written consent of ARYA.

Section 5.14          ARYA Indemnification; Directors’ and Officers’ Insurance.

(a)          Each Party agrees that (i) all rights to indemnification or exculpation now existing in favor of the directors and
officers of each ARYA Party, as provided in the applicable ARYA Party’s Governing Documents or otherwise in effect as of immediately prior to
the Effective Time, in either case, solely with respect to any matters occurring on or prior to the Effective Time shall survive the transactions
contemplated by this Agreement and shall continue in full force and effect from and after the Effective Time for a period of six (6) years and (ii)
ARYA will perform and discharge, or cause to be performed and discharged, all obligations to provide such indemnity and exculpation during such
six (6)-year period.  To the maximum extent permitted by applicable Law, during such six (6)-year period, ARYA shall advance, or caused to be
advanced, expenses in connection with such indemnification as provided in the applicable ARYA Party’s Governing Documents or other
applicable agreements as in effect immediately prior to the Effective Time.  The indemnification and liability limitation or exculpation provisions
of the ARYA Parties’ Governing Documents shall not, during such six (6)-year period, be amended, repealed or otherwise modified after the
Effective Time in any manner that would materially and adversely affect the rights thereunder of individuals who, as of immediately prior to the
Effective Time, or at any time prior to such time, were directors or officers of any ARYA Party (the “ARYA D&O Persons”) entitled to be so
indemnified, have their liability limited or be exculpated with respect to any matters occurring on or prior to the Effective Time and relating to the
fact that such ARYA D&O Person was a director or officer of any ARYA Party immediately prior to the Effective Time, unless such amendment,
repeal or other modification is required by applicable Law.
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(b)          ARYA shall not have any obligation under this Section 5.14 to any ARYA D&O Person when and if a court of
competent jurisdiction shall ultimately determine (and such determination shall have become final and non-appealable) that the indemnification of
such ARYA D&O Person in the manner contemplated hereby is prohibited by applicable Law.

(c)          For a period of six (6) years after the Effective Time, ARYA shall maintain, without any lapses in coverage,
directors’ and officers’ liability insurance for the benefit of those Persons who are currently covered by any comparable insurance policies of the
ARYA Parties as of the date of this Agreement with respect to matters occurring on or prior to the Effective Time.  Such insurance policies shall
provide coverage on terms (with respect to coverage and amount) that are substantially the same as (and no less favorable in the aggregate to the
insured than) the coverage provided under ARYA’s directors’ and officers’ liability insurance policies as of the date of this Agreement; provided
that ARYA shall not be obligated to pay annual premiums in excess of three hundred percent (300%) of the most recent annual premium paid by
ARYA prior to the date of this Agreement and, in such event, ARYA shall purchase the maximum coverage available for three hundred percent
(300%) of the most recent annual premium paid by ARYA prior to the date of this Agreement.

(d)          If ARYA or any of its successors or assigns (i) shall merge or consolidate with or merge into any other corporation
or entity and shall not be the surviving or continuing corporation or entity of such consolidation or merger or (ii) shall transfer all or substantially
all of their respective properties and assets as an entity in one or a series of related transactions to any Person, then in each such case, proper
provisions shall be made so that the successors or assigns of ARYA shall assume all of the obligations set forth in this Section 5.14.

(e)          The ARYA D&O Persons entitled to the indemnification, liability limitation, exculpation and insurance set forth in
this Section 5.14 are intended to be third-party beneficiaries of this Section 5.14.  This Section 5.14 shall survive the consummation of the
transactions contemplated by this Agreement and shall be binding on all successors and assigns of ARYA.
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Section 5.15          Company Indemnification; Directors’ and Officers’ Insurance.

(a)          Each Party agrees that (i) all rights to indemnification or exculpation now existing in favor of the directors and
officers of the Group Companies, as provided in the Group Companies’ Governing Documents or otherwise in effect as of immediately prior to the
Effective Time, in either case, solely with respect to any matters occurring on or prior to the Effective Time, shall survive the transactions
contemplated by this Agreement and shall continue in full force and effect from and after the Effective Time for a period of six (6) years and (ii)
ARYA will cause the applicable Group Companies to perform and discharge all obligations to provide such indemnity and exculpation during such
six (6)-year period.  To the maximum extent permitted by applicable Law, during such six (6)-year period, ARYA shall cause the applicable Group
Companies to advance expenses in connection with such indemnification as provided in the Group Companies’ Governing Documents or other
applicable agreements in effect as of immediately prior to the Effective Time. The indemnification and liability limitation or exculpation
provisions of the Group Companies’ Governing Documents shall not, during such six (6)-year period, be amended, repealed or otherwise modified
after the Effective Time in any manner that would materially and adversely affect the rights thereunder of individuals who, as of the Effective Time
or at any time prior to the Effective Time, were directors or officers of the Group Companies (the “Company D&O Persons”) entitled to be so
indemnified, have their liability limited or be exculpated with respect to any matters occurring prior to Closing and relating to the fact that such
Company D&O Person was a director or officer of any Group Company prior to the Effective Time, unless such amendment, repeal or other
modification is required by applicable Law.

(b)          None of ARYA or the Group Companies shall have any obligation under this Section 5.15 to any Company D&O
Person when and if a court of competent jurisdiction shall ultimately determine (and such determination shall have become final and non-
appealable) that the indemnification of such Company D&O Person in the manner contemplated hereby is prohibited by applicable Law.

(c)          The Company shall purchase, at or prior to the Closing, and ARYA shall maintain, or cause to be maintained, in
effect for a period of six (6) years after the Effective Time, without lapses in coverage, a “tail” policy providing directors’ and officers’ liability
insurance coverage for the benefit of those Persons who are currently covered by any comparable insurance policies of the Group Companies as of
the date of this Agreement with respect to matters occurring on or prior to the Effective Time (the “Company D&O Tail Policy”).  Such “tail”
policy shall provide coverage on terms (with respect to coverage and amount) that are substantially the same as (and no less favorable in the
aggregate to the insured than) the coverage provided under the Group Companies’ directors’ and officers’ liability insurance policies as of the date
of this Agreement; provided that none of the Company, ARYA or any of their respective Affiliates shall pay a premium for such “tail” policy in
excess of three hundred percent (300%) of the most recent annual premium paid by the Group Companies prior to the date of this Agreement and,
in such event, the Company, ARYA or one of their respective Affiliates shall purchase the maximum coverage available for three hundred percent
(300%) of the most recent annual premium paid by the Group Companies prior to the date of this Agreement.
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(d)          If ARYA or any of its successors or assigns (i) shall merge or consolidate with or merge into any other corporation
or entity and shall not be the surviving or continuing corporation or entity of such consolidation or merger or (ii) shall transfer all or substantially
all of their respective properties and assets as an entity in one or a series of related transactions to any Person, then in each such case, proper
provisions shall be made so that the successors or assigns of ARYA shall assume all of the obligations set forth in this Section 5.15.

(e)          The Company D&O Persons entitled to the indemnification, liability limitation, exculpation and insurance set forth
in this Section 5.15 are intended to be third-party beneficiaries of this Section 5.15.  This Section 5.15 shall survive the consummation of the
transactions contemplated by this Agreement and shall be binding on all successors and assigns of ARYA.

Section 5.16          Post-Closing Directors and Officers.

(a)          ARYA shall take all such action within its power as may be necessary or appropriate such that effective
immediately after the Effective Time (i) the ARYA Board shall initially consist of ten (10) directors, which shall be divided into three (3) classes,
designated Class I, II and III, with Class I consisting of four (4) directors, Class II consisting of three (3) directors and Class III consisting of three
(3) directors (provided that, prior to the mailing of the Registration Statement / Proxy Statement to the Pre-Closing ARYA Holders, the Company
may in its sole discretion change which of the foregoing classes is to consist of three (3) or four (4) directors by notice to ARYA, which change
shall be reflected in the Registration Statement / Proxy Statement mailed to the Pre-Closing ARYA Holders); (ii) the members of the ARYA Board
are the individuals determined in accordance with Section 5.16(b) and Section 5.16(c); (iii) the members of the compensation committee, audit
committee and nominating committee of the ARYA Board are the individuals determined in accordance with Section 5.16(d); and (iv) the officers
of ARYA (the “Officers”) are the individuals determined in accordance with Section 5.16(e).

(b)          Prior to the mailing of the Registration Statement / Proxy Statement to the Pre-Closing ARYA Holders, the
Company and ARYA shall mutually agree to one (1) individual to serve as a director on the ARYA Board immediately after the Effective Time
(such agreement not to be unreasonably withheld, conditioned or delayed by either the Company or ARYA, as applicable) (the “Independent
Designee”) which Independent Designee shall be reflected in the Registration Statement / Proxy Statement mailed to the Pre-Closing ARYA
Holders.

(c)          The eight (8) individuals identified on Section 5.16(c) of the Company Disclosure Schedules shall be directors on
the ARYA Board immediately after the Effective Time (each, an “Initial Company Designee”).    Prior to the mailing of the Registration Statement
/ Proxy Statement to the Pre-Closing ARYA Holders, the Company may in its sole discretion designate one (1) additional individual to serve as a
director on the ARYA Board immediately after the Effective Time (the “Other Company Designee”, and together with the Initial Company
Designees, collectively, the “Company Designees”); provided that, if an individual is not designated to serve as the Other Company Designee prior
to the mailing of the Registration Statement / Proxy Statement to the Pre-Closing ARYA Holders, such unfilled director position shall be left
vacant and shall be filled following the Effective Time in accordance with the Investor Rights Agreement and the Governing Documents of ARYA.
Prior to the mailing of the Registration Statement / Proxy Statement to the Pre-Closing ARYA Holders, the Company may in its sole discretion
replace any Company Designee with any individual by notice to ARYA. Prior to the mailing of the Registration Statement / Proxy Statement to the
Pre-Closing ARYA Holders, the board of directors of the Company shall designate whether each individual who will serve on the ARYA Board
immediately after the Effective Time will be designated as a member of Class I, Class II or Class III.
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(d)          Prior to the mailing of the Registration Statement / Proxy Statement to the Pre-Closing ARYA Holders, (i) the
board of directors of the Company may designate the Independent Designee to serve as a member of the compensation committee, the audit
committee or the nominating committee of the ARYA Board immediately after the Effective Time, subject to ARYA’s consent (not to be
unreasonably withheld, conditioned or delayed) based on the qualifications of the Independent Designee, subject to applicable listing rules of
Nasdaq and applicable Law, and (ii) the Company shall, subject to clause (i), designate each other director that will serve on the compensation
committee, the audit committee and the nominating committee of the ARYA Board immediately after the Effective Time, based on the
qualifications of each director, subject to applicable listing rules of Nasdaq and applicable Law.

(e)          The individuals identified on Section 5.16(e) of the Company Disclosure Schedules shall be the Officers
immediately after the Effective Time, with each such individual holding the title set forth opposite his or her name. In the event that such
individuals identified on Section 5.16(e) of the Company Disclosure Schedules is unwilling or unable (whether due to death, disability, termination
of service or otherwise) to serve as an Officer, then, prior to the mailing of the Registration Statement / Proxy Statement to the Pre-Closing ARYA
Holders, the Company may in its sole discretion replace such individual with another individual to serve as such Officer by amending
Section 5.16(e) of the Company Disclosure Schedules to include such replacement individual as such Officer.

Section 5.17          PCAOB Financials.

(a)          As promptly as reasonably practicable, the Company shall deliver to ARYA (i) the Closing Company Unaudited
Financial Statements, and (ii) any other audited or unaudited consolidated balance sheets and the related audited or unaudited consolidated
statements of operations and comprehensive loss, convertible preferred stock and stockholders’ deficit and cash flows of the Group Companies as
of and for a year-to-date period ended as of the end of any other different fiscal quarter (and as of and for the same period from the previous fiscal
year) or fiscal year (and as of and for the prior fiscal quarter), as applicable that is required to be included in the Registration Statement / Proxy
Statement.  All such financial statements, together with any audited or unaudited consolidated balance sheet and the related audited or unaudited
consolidated statements of operations and comprehensive loss, convertible preferred stock and stockholders’ deficit and cash flows of the Group
Companies as of and for a year-to-date period ended as of the end of a different fiscal quarter (and as of and for the same period from the previous
fiscal year) or fiscal year (and as of and for the prior fiscal quarter) that is required to be included in the Registration Statement / Proxy Statement
(A) will fairly present in all material respects the financial position of the Group Companies as at the date thereof, and the results of its operations,
shareholders’ equity and cash flows for the respective periods then ended (subject, in the case of any unaudited interim financial statements, to
normal year‑end audit adjustments (none of which is expected to be material) and the absence of footnotes), (B) will be prepared in conformity
with GAAP applied on a consistent basis during the periods involved (except, in the case of any audited financial statements, as may be indicated
in the notes thereto and subject, in the case of any unaudited financial statements, to normal year-end audit adjustments (none of which is expected
to be material) and the absence of footnotes), (C) in the case of any audited financial statements, will be audited in accordance with the standards
of the PCAOB and contain an unqualified report of the Company’s auditor and (D) will comply in all material respects with the applicable
accounting requirements and with the rules and regulations of the SEC, the Exchange Act and the Securities Act in effect as of the respective dates
thereof (including Regulation S-X or Regulation S-K, as applicable).
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(b)          The Company shall use its reasonable best efforts (i) to assist, upon advance written notice, during normal business
hours and in a manner such as to not unreasonably interfere with the normal operation of any member of such Group Company, ARYA in causing
to be prepared in a timely manner any other financial information or statements (including customary pro forma financial statements) that are
required to be included in the Registration Statement / Proxy Statement and any other filings to be made by ARYA with the SEC in connection
with the transactions contemplated by this Agreement or any Ancillary Document and (ii) to obtain the consents of its auditors with respect thereto
as may be required by applicable Law or requested by the SEC.

Section 5.18          ARYA Incentive Equity Plan; ARYA Employee Stock Purchase Plan.  Prior to the effectiveness of the Registration
Statement / Proxy Statement, the ARYA Board shall approve and adopt an equity incentive plan, in substantially the form attached hereto as
Exhibit H and with any changes or modifications thereto as the Company and ARYA may mutually agree (such agreement not to be unreasonably
withheld, conditioned or delayed by either the Company or ARYA, as applicable) (the “ARYA Incentive Equity Plan”), in the manner prescribed
under applicable Laws, effective as of one day prior to the Closing Date, reserving 12,737,876 ARYA Shares for grant thereunder plus the number
of ARYA Shares issuable upon the exercise or conversion of the Rollover Options and Rollover RSU Awards.  The ARYA Incentive Equity Plan
will provide that the ARYA Shares reserved for issuance thereunder will automatically increase annually on the first day of each fiscal year
beginning with the 2021 fiscal year in an amount equal to four percent (4%) of ARYA Shares outstanding on the last day of the immediately
preceding fiscal year or such lesser amount as determined by the administrator of the ARYA Incentive Equity Plan.  The Rollover Options
corresponding to the Unvested Company Options and the Rollover RSU Awards shall, for the avoidance of doubt, be deemed to have been granted
pursuant to the ARYA Incentive Equity Plan and shall reduce the number of ARYA Shares reserved for grant thereunder.  Prior to the effectiveness
of the Registration Statement / Proxy Statement, the ARYA Board shall approve and adopt an employee stock purchase plan, in substantially the
form attached hereto as Exhibit I and with any changes or modifications thereto as the Company and ARYA may mutually agree (such agreement
not to be unreasonably withheld, conditioned or delayed by either the Company or ARYA, as applicable) (the “ARYA Employee Stock Purchase
Plan”), in the manner prescribed under Section 423 of the Code and other applicable Laws, effective as of one day prior to the Closing Date,
reserving 1,655,924 ARYA Shares for grant thereunder.  The ARYA Employee Stock Purchase Plan will provide that the ARYA Shares reserved
for issuance thereunder will automatically increase annually on the first day of each fiscal year beginning with the 2021 fiscal year in an amount
equal to one percent (1%) of ARYA Shares outstanding on the last day of the immediately preceding fiscal year or such lesser amount as
determined by the administrator of the ARYA Employee Stock Purchase Plan.
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Section 5.19          FIRPTA Certificates.  At or prior to the Closing, the Company shall deliver, or cause to be delivered, to ARYA (a) a
certificate, duly executed by the Company, complying with Treasury Regulations Section 1.1445-2(c)(3), together with evidence that the Company
has provided notice to the Internal Revenue Service in accordance with the provisions of Treasury Regulations Section 1.897-2(h)(2), in each case,
in a form and substance reasonably acceptable to ARYA, (b) a statement in accordance with the requirements of Treasury Regulations Section
1.1445-2(b)(2) from the Company certifying that it is not a “foreign person” as defined in Section 1445(f)(3) of the Code and (c) an IRS Form W-9
duly executed by the Company.

Section 5.20          Pre-Closing Series A Financing.  Each of the Parties acknowledges and agrees that (a) the Bain Shareholder may
satisfy a portion of the Bain PIPE Financing in an amount not to exceed the Pre-Closing Series A Purchase Price Amount via one or more Pre-
Closing Series A Financings on the terms and subject to the conditions set forth in the Bain Subscription Agreement and (b) the Pre-Closing Series
A Shares, the Pre-Closing Series A Purchase Price Amount and the Pre-Closing Series A Consideration will be treated in the manner provided in
Section 2.1(b)(ix) and the applicable provisions of the Bain Subscription Agreement.

ARTICLE 6
CONDITIONS TO CONSUMMATION OF THE TRANSACTIONS CONTEMPLATED BY THIS AGREEMENT

Section 6.1          Conditions to the Obligations of the Parties.  The obligations of the Parties to consummate the transactions
contemplated by this Agreement are subject to the satisfaction or, if permitted by applicable Law, waiver by the Party for whose benefit such
condition exists of the following conditions:

(a)          the applicable waiting period under the HSR Act relating to the transactions contemplated by this Agreement shall
have expired or been terminated;

(b)          no Order or Law issued by any court of competent jurisdiction or other Governmental Entity or other legal restraint
or prohibition preventing the consummation of the transactions contemplated by this Agreement shall be in effect;

(c)          the Registration Statement / Proxy Statement shall have become effective in accordance with the provisions of the
Securities Act, no stop order shall have been issued by the SEC and shall remain in effect with respect to the Registration Statement / Proxy
Statement, and no proceeding seeking such a stop order shall have been threatened or initiated by the SEC and remain pending;

(d)          the Company Shareholder Written Consent shall have been obtained;

(e)          the Required ARYA Shareholder Approval shall have been obtained; and

(f)          after giving effect to the transactions contemplated hereby (including the PIPE Financing), ARYA shall have at least
$5,000,001 of net tangible assets (as determined in accordance with Rule 3a51-1(g)(1) of the Exchange Act) immediately after the Effective Time.
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Section 6.2          Other Conditions to the Obligations of the ARYA Parties. The obligations of the ARYA Parties to consummate the
transactions contemplated by this Agreement are subject to the satisfaction or, if permitted by applicable Law, waiver by ARYA (on behalf of itself
and the other ARYA Parties) of the following further conditions:

(a)          (i) the Company Fundamental Representations (other than the representations and warranties set forth in
Section 3.2(a) and Section 3.8(a)) and the representations and warranties of the Company set forth in Section 3.16(n) shall be true and correct
(without giving effect to any limitation as to “materiality” or “Company Material Adverse Effect” or any similar limitation set forth herein) in all
material respects as of the Closing Date, as though made on and as of the Closing Date (except to the extent that any such representation and
warranty is made as of an earlier date, in which case such representation and warranty shall be true and correct in all material respects as of such
earlier date), (ii) the representations and warranties set forth in Section 3.2(a) shall be true and correct in all respects (except for de minimis
inaccuracies) as of the Closing Date, as though made on and as of the Closing Date (except to the extent that any such representation and warranty
is made as of an earlier date, in which case such representation and warranty shall be true and correct in all respects (except for de minimis
inaccuracies) as of such earlier date), (iii) the representations and warranties set forth in Section 3.8(a) shall be true and correct in all respects as of
the Closing Date, as though made on and as of the Closing Date (except to the extent that any such representation and warranty is made as of an
earlier date, in which case such representation and warranty shall be true and correct in all respects as of such earlier date); provided, however, that
this clause (iii) shall be deemed to be satisfied if no Company Material Adverse Effect is continuing, and (iv) the representations and warranties of
the of the Company set forth in Article 3 (other than the Company Fundamental Representations and the representations and warranties of the
Company set forth in Section 3.16(n)) shall be true and correct (without giving effect to any limitation as to “materiality” or “Company Material
Adverse Effect” or any similar limitation set forth herein) in all respects as of the Closing Date, as though made on and as of the Closing Date
(except to the extent that any such representation and warranty is made as of an earlier date, in which case such representation and warranty shall
be true and correct in all respects as of such earlier date), except where the failure of such representations and warranties to be true and correct,
taken as a whole, does not cause a Company Material Adverse Effect;

(b)          the Company shall have performed and complied in all material respects with the covenants and agreements
required to be performed or complied with by the Company under this Agreement at or prior to the Closing;

(c)          since the date of this Agreement, no Company Material Adverse Effect has occurred that is continuing;

(d)          at or prior to the Closing, the Company shall have delivered, or caused to be delivered, to ARYA the following
documents:

(i)          a certificate duly executed by an authorized officer of the Company, dated as of the Closing Date, to the
effect that the conditions specified in Section 6.2(a), Section 6.2(b) and Section 6.2(c) are satisfied, in a form and substance reasonably satisfactory
to ARYA; and
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(ii)          the Investor Rights Agreement duly executed by the Bain Shareholder and the Pfizer Shareholder.

Section 6.3          Other Conditions to the Obligations of the Company.  The obligations of the Company to consummate the
transactions contemplated by this Agreement are subject to the satisfaction or, if permitted by applicable Law, waiver by the Company of the
following further conditions:

(a)          (i) the ARYA Fundamental Representations (other than the representations and warranties set forth in
Section 4.6(a)) and the representations and warranties of the ARYA Parties set forth in Section 4.15(h) shall be true and correct in all material
respects as of the Closing Date, as though made on and as of the Closing Date (except to the extent that any such representation and warranty is
made as of an earlier date, in which case such representation and warranty shall be true and correct in all material respects as of such earlier date),
(ii) the representations and warranties set forth in Section 4.6(a) shall be true and correct in all respects (except for de minimis inaccuracies) as of
the Closing Date, as though made on and as of the Closing Date (except to the extent that any such representation and warranty is made as of an
earlier date, in which case such representation and warranty shall be true and correct in all respects (except for de minimis inaccuracies) as of such
earlier date), (iii) the representations and warranties of the ARYA Parties (other than the ARYA Fundamental Representations and the
representations and warranties of the ARYA Parties set forth in Section 4.15(h)) contained in Article 4 of this Agreement shall be true and correct
(without giving effect to any limitation as to “materiality” or “ARYA Material Adverse Effect” or any similar limitation set forth herein) in all
respects as of the Closing Date, as though made on and as of the Closing Date (except to the extent that any such representation and warranty is
made as of an earlier date, in which case such representation and warranty shall be true and correct as of such earlier date), except where the failure
of such representations and warranties to be true and correct, taken as a whole, does not cause an ARYA Material Adverse Effect;

(b)          the ARYA Parties shall have performed and complied in all material respects with the covenants and agreements
required to be performed or complied with by them under this Agreement at or prior to the Closing;

(c)          the Aggregate Transaction Proceeds shall be equal to or greater than $250,000,000;

(d)          ARYA’s initial listing application with Nasdaq in connection with the transactions contemplated by this Agreement
shall have been approved and, immediately following the Effective Time, ARYA shall satisfy any applicable initial and continuing listing
requirements of Nasdaq, and ARYA shall not have received any notice of non-compliance therewith that has not been cured or would not be cured
at or immediately following the Effective Time, and the ARYA Shares (after giving effect, for the avoidance of doubt, to the Domestication and,
including, for the avoidance of doubt, the ARYA Shares to be issued pursuant to the Merger) shall have been approved for listing on Nasdaq;
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(e)          immediately following the Effective Time, to the knowledge of ARYA, no single beneficial owner of ARYA Shares
(other than the Bain Shareholder, the Pfizer Shareholder or the Perceptive Shareholders) shall own in excess of 9.9% of the voting shares of
ARYA, and no three beneficial owners of ARYA Shares (excluding the Bain Shareholder, the Pfizer Shareholder and the Perceptive Shareholders)
shall own in excess of 25% of the voting shares of ARYA;

(f)          the ARYA Board shall consist of the number of directors, and be comprised of the individuals, determined pursuant
to Section 5.16(a)(i) and (ii);

(g)          the Domestication shall have been consummated on the Closing Date prior to the Effective Time;

(h)          at or prior to the Closing, ARYA shall have delivered, or caused to be delivered, the following documents to the
Company:

(i)          a certificate duly executed by an authorized officer of ARYA, dated as of the Closing Date, to the effect that
the conditions specified in Section 6.3(a) and Section 6.3(b) are satisfied, in a form and substance reasonably satisfactory to the Company; and

(ii)          the Investors Rights Agreement duly executed by ARYA and the Perceptive Shareholders.

Section 6.4          Frustration of Closing Conditions.  The Company may not rely on the failure of any condition set forth in this Article 6
to be satisfied if such failure was proximately caused by the Company’s failure to use reasonable best efforts to cause the Closing to occur, as
required by Section 5.2.  None of the ARYA Parties may rely on the failure of any condition set forth in this Article 6 to be satisfied if such failure
was proximately caused by an ARYA Party’s failure to use reasonable best efforts to cause the Closing to occur, as required by Section 5.2.

ARTICLE 7
TERMINATION

Section 7.1          Termination.  This Agreement may be terminated and the transactions contemplated by this Agreement may be
abandoned at any time prior to the Closing:

(a)          by mutual written consent of ARYA and the Company;

(b)          by ARYA, if any of the representations or warranties set forth in Article 3 shall not be true and correct or if the
Company has failed to perform any covenant or agreement on the part of the Company set forth in this Agreement (including an obligation to
consummate the Closing) such that the condition to Closing set forth in either Section 6.2(a) or Section 6.2(b) could not be satisfied and the breach
or breaches causing such representations or warranties not to be true and correct, or the failures to perform any covenant or agreement, as
applicable, is (or are) not cured or cannot be cured within the earlier of (i) thirty (30) days after written notice thereof is delivered to the Company
by ARYA, and (ii) the Termination Date; provided, however, that none of the ARYA Parties is then in breach of this Agreement so as to prevent the
condition to Closing set forth in either Section 6.3(a) or Section 6.3(b) from being satisfied;
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(c)          by the Company, if any of the representations or warranties set forth in Article 4 shall not be true and correct or if
any ARYA Party has failed to perform any covenant or agreement on the part of such applicable ARYA Party set forth in this Agreement
(including an obligation to consummate the Closing) such that the condition to Closing set forth in either Section 6.3(a) or Section 6.3(b) could not
be satisfied and the breach or breaches causing such representations or warranties not to be true and correct, or the failures to perform any
covenant or agreement, as applicable, is (or are) not cured or cannot be cured within the earlier of (i) thirty (30) days after written notice thereof is
delivered to ARYA by the Company and (ii) the Termination Date; provided, however, the Company is not then in breach of this Agreement so as
to prevent the condition to Closing set forth in Section 6.2(a) or Section 6.2(b) from being satisfied;

(d)          by either ARYA or the Company, if the transactions contemplated by this Agreement shall not have been
consummated on or prior to December 31, 2020 (the “Termination Date”); provided, that (i) the right to terminate this Agreement pursuant to this
Section 7.1(d) shall not be available to ARYA if any ARYA Party’s breach of any of its covenants or obligations under this Agreement shall have
proximately caused the failure to consummate the transactions contemplated by this Agreement on or before the Termination Date, and (ii) the
right to terminate this Agreement pursuant to this Section 7.1(d) shall not be available to the Company if the Company’s breach of its covenants or
obligations under this Agreement shall have proximately caused the failure to consummate the transactions contemplated by this Agreement on or
before the Termination Date;

(e)          by either ARYA or the Company, if any Governmental Entity shall have issued an Order or taken any other action
permanently enjoining, restraining or otherwise prohibiting the transactions contemplated by this Agreement and such Order or other action shall
have become final and nonappealable;

(f)          by either ARYA or the Company if the ARYA Shareholders Meeting has been held (including any adjournment
thereof), has concluded, ARYA’s shareholders have duly voted and the Required ARYA Shareholder Approval was not obtained; or

(g)          by ARYA, if the Company does not deliver, or cause to be delivered to ARYA (i) a Transaction Support Agreement
duly executed by each Supporting Company Shareholder in accordance with Section 5.13(a) on or prior to the Transaction Support Agreement
Deadline or (ii) the Company Shareholder Written Consent in accordance with Section 5.13(b) on or prior to the Company Shareholder Written
Consent Deadline.
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Section 7.2          Effect of Termination.  In the event of the termination of this Agreement pursuant to Section 7.1, this entire Agreement
shall forthwith become void (and there shall be no Liability or obligation on the part of the Parties and their respective Non-Party Affiliates) with
the exception of Section 5.3(a), this Section 7.2, Article 8 and Article 1 (to the extent related to the foregoing), each of which shall survive such
termination and remain valid and binding obligations of the Parties and (b) the Confidentiality Agreements, which shall survive such termination
and remain valid and binding obligations of the parties thereto in accordance with their respective terms. Notwithstanding the foregoing or
anything to the contrary herein, the termination of this Agreement pursuant to Section 7.1 shall not affect (i) any Liability on the part of any Party
for any Willful Breach of any covenant or agreement set forth in this Agreement prior to such termination or Fraud or (ii) any Person’s Liability
under any Subscription Agreement, any Confidentiality Agreement, any Transaction Support Agreement, any ARYA Shareholder Support
Agreement or the Sponsor Letter Agreement to which he, she or it is a party to the extent arising from a claim against such Person by another
Person party to such agreement on the terms and subject to the conditions thereunder.

ARTICLE 8
MISCELLANEOUS

Section 8.1          Non-Survival.  Other than those representations, warranties and covenants set forth in Sections 2.1, 2.5, 3.24, 3.25, 4.16
and 4.18, each of which shall survive following the Effective Time, or as otherwise provided in the last sentence of this Section 8.1, each of the
representations and warranties, and each of the agreements and covenants (to the extent such agreement or covenant contemplates or requires
performance at or prior to the Effective Time), of the Parties set forth in this Agreement, shall terminate at the Effective Time, such that no claim
for breach of any such representation, warranty, agreement or covenant, detrimental reliance or other right or remedy (whether in contract, in tort,
at law, in equity or otherwise) may be brought with respect thereto after the Effective Time against any Party, any Company Non-Party Affiliate or
any ARYA Non-Party Affiliate.  Each covenant and agreement contained herein that, by its terms, expressly contemplates performance after the
Effective Time shall so survive the Effective Time in accordance with its terms, and each covenant and agreement contained in any Ancillary
Document that, by its terms, expressly contemplates performance after the Effective Time shall so survive the Effective Time in accordance with
its terms and any other provision in any Ancillary Document that expressly survives the Effective Time shall so survive the Effective Time in
accordance with the terms of such Ancillary Document.

Section 8.2          Entire Agreement; Assignment.  This Agreement (together with the Ancillary Documents) constitutes the entire
agreement among the Parties with respect to the subject matter hereof and supersedes all other prior agreements and understandings, both written
and oral, among the Parties with respect to the subject matter hereof.  This Agreement may not be assigned by any Party (whether by operation of
law or otherwise) without the prior written consent of (a) ARYA and the Company prior to Closing and (b) ARYA and the Sponsor after the
Closing.  Any attempted assignment of this Agreement not in accordance with the terms of this Section 8.2 shall be void.

Section 8.3          Amendment.  This Agreement may be amended or modified only by a written agreement executed and delivered by
(a) ARYA and the Company prior to the Closing and (b) ARYA and the Sponsor after the Closing.  This Agreement may not be modified or
amended except as provided in the immediately preceding sentence and any purported amendment by any Party or Parties effected in a manner
which does not comply with this Section 8.3 shall be void, ab initio.
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Section 8.4          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) by delivery in person, by e-mail (having obtained electronic delivery confirmation thereof
(i.e., an electronic record of the sender that the e-mail was sent to the intended recipient thereof without an “error” or similar message that such e-
mail was not received by such intended recipient)), or by registered or certified mail (postage prepaid, return receipt requested) (upon receipt
thereof) to the other Parties as follows:

 (a) If to any ARYA Party, to:
   
 c/o ARYA Science Acquisition Corp.
 51 Astor Place, 10th Floor
 New York, NY 10003
 Attention: Michael Altman
  Konstantin Poukalov
 E-mail: [Redacted]
  [Redacted]
   
 with a copy (which shall not constitute notice) to:
   
 Kirkland & Ellis LLP
 601 Lexington Avenue
 New York, NY  10022
 Attention: Jonathan L. Davis, P.C.
  Christian Nagler
  Ryan Brissette
 E-mail: [Redacted]
  [Redacted]
  [Redacted]
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 (b) If to the Company, to:
   
 Cerevel Therapeutics, Inc.
 131 Dartmouth Street, Suite 502
 Boston, MA 02116
 Attention: Tony Coles
  Bryan Phillips
 Email: [Redacted]
  [Redacted]
  [Redacted]
 with a copy (which shall not constitute notice) to:
   
 Goodwin Procter LLP
 100 Northern Avenue
 Boston, MA 02210
 Attention: Stuart Cable
  Jocelyn M. Arel
  Daniel J. Espinoza
 E-mail: [Redacted]
  [Redacted]
  [Redacted]
   
 with a copy (which shall not constitute notice) to:
   
 Ropes & Gray LLP
 Prudential Tower
 800 Boylston Street
 Boston, MA 02199
 Attention: Michael Beauvais
  Thomas Holden
  Laura Steinke
 E-mail: [Redacted]
  [Redacted]
  [Redacted]

or to such other address as the Party to whom notice is given may have previously furnished to the others in writing in the manner set forth above.

Section 8.5          Governing Law.  This Agreement shall be governed by and construed in accordance with the laws of the State of
Delaware, without giving effect to any choice of law or conflict of law provision or rule (whether of the State of Delaware or any other
jurisdiction) that would cause the application of the law of any jurisdiction other than the State of Delaware (except that the Cayman Islands Act
shall also apply to the Domestication).

Section 8.6          Fees and Expenses.  Except as otherwise set forth in this Agreement, all fees and expenses incurred in connection with
this Agreement, the Ancillary Documents and the transactions contemplated hereby and thereby, including the fees and disbursements of counsel,
financial advisors and accountants, shall be paid by the Party incurring such fees or expenses; provided that, for the avoidance of doubt, (a) if this
Agreement is terminated in accordance with its terms, the Company shall pay, or cause to be paid, all Unpaid Company Expenses and ARYA shall
pay, or cause to be paid, all Unpaid ARYA Expenses and (b) if the Closing occurs, then ARYA shall pay, or cause to be paid, all Unpaid Company
Expenses and all Unpaid ARYA Expenses.
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Section 8.7          Construction; Interpretation.  The term “this Agreement” means this Business Combination Agreement together with
the Schedules and Exhibits hereto, as the same may from time to time be amended, modified, supplemented or restated in accordance with the
terms hereof.  The headings set forth in this Agreement are inserted for convenience only and shall not affect in any way the meaning or
interpretation of this Agreement.  No Party, nor its respective counsel, shall be deemed the drafter of this Agreement for purposes of construing the
provisions hereof, and all provisions of this Agreement shall be construed according to their fair meaning and not strictly for or against any Party. 
Unless otherwise indicated to the contrary herein by the context or use thereof: (a) the words, “herein,” “hereto,” “hereof” and words of similar
import refer to this Agreement as a whole, including the Schedules and Exhibits, and not to any particular section, subsection, paragraph,
subparagraph or clause set forth in this Agreement; (b) masculine gender shall also include the feminine and neutral genders, and vice versa; (c)
words importing the singular shall also include the plural, and vice versa; (d) the words “include,” “includes” or “including” shall be deemed to be
followed by the words “without limitation”; (e) references to “$” or “dollar” or “US$” shall be references to United States dollars; (f) the word
“or” is disjunctive but not necessarily exclusive; (g) the words “writing”, “written” and comparable terms refer to printing, typing and other means
of reproducing words (including electronic media) in a visible form; (h) the word “day” means calendar day unless Business Day is expressly
specified; (i) the word “extent” in the phrase “to the extent” means the degree to which a subject or other thing extends, and such phrase shall not
mean simply “if”; (j) all references to Articles, Sections, Exhibits or Schedules are to Articles, Sections, Exhibits and Schedules of this Agreement;
(k) the words “provided” or “made available” or words of similar import (regardless of whether capitalized or not) shall mean, when used with
reference to documents or other materials required to be provided or made available to ARYA, any documents or other materials posted to the
electronic data room located www.dfsvenue.com under the project name “Project Cassidy” as of 5:00 p.m., Eastern Time, at least one (1) day prior
to the date of this Agreement; (l) all references to any Law will be to such Law as amended, supplemented or otherwise modified or re-enacted
from time to time; and (m) all references to any Contract are to that Contract as amended or modified from time to time in accordance with the
terms thereof (subject to any restrictions on amendments or modifications set forth in this Agreement).  If any action under this Agreement is
required to be done or taken on a day that is not a Business Day, then such action shall be required to be done or taken not on such day but on the
first succeeding Business Day thereafter.

Section 8.8          Exhibits and Schedules.  All Exhibits and Schedules, or documents expressly incorporated into this Agreement, are
hereby incorporated into this Agreement and are hereby made a part hereof as if set out in full in this Agreement.  The Schedules shall be arranged
in sections and subsections corresponding to the numbered and lettered Sections and subsections set forth in this Agreement.  Any item disclosed
in the Company Disclosure Schedules or in the ARYA Disclosure Schedules corresponding to any Section or subsection of Article 3 (in the case of
the Company Disclosure Schedules) or Article 4 (in the case of the ARYA Disclosure Schedules) shall be deemed to have been disclosed with
respect to every other section and subsection of Article 3 (in the case of the Company Disclosure Schedules) or Article 4 (in the case of the ARYA
Disclosure Schedules), as applicable, where the relevance of such disclosure to such other Section or subsection is reasonably apparent on the face
of the disclosure.  The information and disclosures set forth in the Schedules that correspond to the section or subsections of Article 3 or Article 4
may not be limited to matters required to be disclosed in the Schedules, and any such additional information or disclosure is for informational
purposes only and does not necessarily include other matters of a similar nature.
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Section 8.9          Parties in Interest.  This Agreement shall be binding upon and inure solely to the benefit of each Party and its successors
and permitted assigns and, except as provided in Section 5.14, Section 5.15 and the two subsequent sentences of this Section 8.9, nothing in this
Agreement, express or implied, is intended to or shall confer upon any other Person any rights, benefits or remedies of any nature whatsoever
under or by reason of this Agreement. The Sponsor shall be an express third-party beneficiary of Section 8.2, Section 8.3, Section 8.14 and this
Section 8.9 (to the extent related to the foregoing).  Each of the Non-Party Affiliates shall be an express third-party beneficiary of Section 8.13 and
this Section 8.9 (to the extent related to the foregoing).

Section 8.10          Severability.  Whenever possible, each provision of this Agreement will be interpreted in such a manner as to be
effective and valid under applicable Law, but if any term or other provision of this Agreement is held to be invalid, illegal or unenforceable under
applicable Law, all other provisions of this Agreement shall 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 of this Agreement is invalid, illegal or unenforceable under applicable Law, the Parties shall negotiate in good faith 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 are consummated as originally contemplated to the greatest extent possible.

Section 8.11          Counterparts; Electronic Signatures.  This Agreement and each Ancillary Document (including any of the closing
deliverables contemplated hereby) may be executed in one or more counterparts, each of which shall be deemed to be an original, but all of which
shall constitute one and the same agreement.  Delivery of an executed counterpart of a signature page to this Agreement or any Ancillary
Document (including any of the closing deliverables contemplated hereby) by e-mail, or scanned pages shall be effective as delivery of a manually
executed counterpart to this Agreement or any such Ancillary Document.

Section 8.12          Knowledge of Company; Knowledge of ARYA.  For all purposes of this Agreement, the phrase “to the Company’s
knowledge” and “known by the Company” and any derivations thereof shall mean as of the applicable date, the actual knowledge of the
individuals set forth on Section 8.12(a) of the Company Disclosure Schedules, assuming reasonable due inquiry and investigation of his or her
direct reports.  For all purposes of this Agreement, the phrase “to ARYA’s knowledge” and “to the knowledge of ARYA” and any derivations
thereof shall mean as of the applicable date, the actual knowledge of the individuals set forth on Section 8.12(b) of the ARYA Disclosure
Schedules, assuming reasonable due inquiry and investigation of his or her direct reports.  For the avoidance of doubt, none of the individuals set
forth on Section 8.12(a) of the Company Disclosure Schedules or Section 8.12(b) of the ARYA Disclosure Schedules shall have any personal
Liability or obligations regarding such knowledge.

89



Section 8.13          No Recourse.  Except for claims pursuant to any Ancillary Document by any party(ies) thereto against any Company
Non-Party Affiliate or any ARYA Non-Party Affiliate (each, a “Non-Party Affiliate”), and then solely with respect to claims against the Non-Party
Affiliates that are party to the applicable Ancillary Document, each Party agrees on behalf of itself and on behalf of the Company Non-Party
Affiliates, in the case of the Company, and the ARYA Non-Party Affiliates, in the case of ARYA, that (a) this Agreement may only be enforced
against, and any action for breach of this Agreement may only be made against, the Parties, and no claims of any nature whatsoever arising under
or relating to this Agreement, the negotiation hereof or its subject matter, or the transactions contemplated hereby shall be asserted against any
Non-Party Affiliate, and (b) none of the Non-Party Affiliates shall have any Liability arising out of or relating to this Agreement, the negotiation
hereof or its subject matter, or the transactions contemplated hereby, including with respect to any claim (whether in tort, contract or otherwise) for
breach of this Agreement or in respect of any written or oral representations made or alleged to be made in connection herewith, as expressly
provided herein, or for any actual or alleged inaccuracies, misstatements or omissions with respect to any information or materials of any kind
furnished by the Company, ARYA or any Non-Party Affiliate concerning any Group Company, any ARYA Party, this Agreement or the
transactions contemplated hereby.

Section 8.14          Extension; Waiver. The Company prior to the Closing and the Company and the Sponsor after the Closing may
(a) extend the time for the performance of any of the obligations or other acts of the ARYA Parties set forth herein, (b) waive any inaccuracies in
the representations and warranties of the ARYA Parties set forth herein or (c) waive compliance by the ARYA Parties with any of the agreements
or conditions set forth herein.  ARYA may (i) extend the time for the performance of any of the obligations or other acts of the Company, set forth
herein, (ii) waive any inaccuracies in the representations and warranties of the Company set forth herein or (iii) waive compliance by the Company
with any of the agreements or conditions set forth herein.  Any agreement on the part of any such Party to any such extension or waiver shall be
valid only if set forth in a written instrument signed on behalf of such Party.  Any waiver of any term or condition shall not be construed as a
waiver of any subsequent breach or a subsequent waiver of the same term or condition, or a waiver of any other term or condition of this
Agreement.  The failure of any Party to assert any of its rights hereunder shall not constitute a waiver of such rights.

Section 8.15          Waiver of Jury Trial.  THE PARTIES EACH HEREBY WAIVES, TO THE FULLEST EXTENT PERMITTED BY
LAW, ANY RIGHT TO TRIAL BY JURY OF ANY PROCEEDING, CLAIM, DEMAND, ACTION, OR CAUSE OF ACTION (I) ARISING
UNDER THIS AGREEMENT OR UNDER ANY ANCILLARY DOCUMENT OR (II) IN ANY WAY CONNECTED WITH OR RELATED OR
INCIDENTAL TO THE DEALINGS OF THE PARTIES IN RESPECT OF THIS AGREEMENT OR ANY ANCILLARY DOCUMENT OR
ANY OF THE TRANSACTIONS RELATED HERETO OR THERETO OR ANY FINANCING IN CONNECTION WITH THE
TRANSACTIONS CONTEMPLATED HEREBY OR ANY OF THE TRANSACTIONS CONTEMPLATED THEREBY, IN EACH CASE,
WHETHER NOW EXISTING OR HEREAFTER ARISING, AND WHETHER IN CONTRACT, TORT, EQUITY, OR OTHERWISE.  THE
PARTIES EACH HEREBY AGREES AND CONSENTS THAT ANY SUCH PROCEEDING, CLAIM, DEMAND, ACTION OR CAUSE OF
ACTION SHALL BE DECIDED BY COURT TRIAL WITHOUT A JURY AND THAT THE PARTIES MAY FILE AN ORIGINAL
COUNTERPART OF A COPY OF THIS AGREEMENT WITH ANY COURT AS WRITTEN EVIDENCE OF THE CONSENT OF THE
PARTIES HERETO TO THE WAIVER OF THEIR RIGHT TO TRIAL BY JURY. EACH PARTY CERTIFIES AND ACKNOWLEDGES THAT
(A) 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 THE FOREGOING WAIVER, (B)
EACH SUCH PARTY UNDERSTANDS AND HAS CONSIDERED THE IMPLICATIONS OF THIS WAIVER, (C) EACH SUCH PARTY
MAKES THIS WAIVER VOLUNTARILY AND (D) EACH SUCH PARTY HAS BEEN INDUCED TO ENTER INTO THIS AGREEMENT BY,
AMONG OTHER THINGS, THE MUTUAL WAIVERS AND CERTIFICATIONS IN THIS SECTION 8.15.
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Section 8.16          Submission to Jurisdiction. Each of the Parties irrevocably and unconditionally submits to the exclusive jurisdiction of
the Chancery Court of the State of Delaware (or, if the Chancery Court of the State of Delaware declines to accept jurisdiction, any state or federal
court within State of New York, New York County), for the purposes of any Proceeding, claim, demand, action or cause of action (a) arising under
this Agreement or under any Ancillary Document or (b) in any way connected with or related or incidental to the dealings of the Parties in respect
of this Agreement or any Ancillary Document or any of the transactions contemplated hereby or any of the transactions contemplated thereby, and
irrevocably and unconditionally waives any objection to the laying of venue of any such Proceeding in any such court, and further irrevocably and
unconditionally waives and agrees not to plead or claim in any such court that any such Proceeding has been brought in an inconvenient forum.
Each Party hereby irrevocably and unconditionally waives, and agrees not to assert, by way of motion or as a defense, counterclaim or otherwise,
in any Proceeding claim, demand, action or cause of action against such Party (i) arising under this Agreement or under any Ancillary Document
or (ii) in any way connected with or related or incidental to the dealings of the Parties in respect of this Agreement or any Ancillary Document or
any of the transactions contemplated hereby or any of the transactions contemplated thereby, (A) any claim that such Party is not personally subject
to the jurisdiction of the courts as described in this Section 8.16 for any reason, (B) that such Party or such Party’s property is exempt or immune
from the jurisdiction of any such court or from any legal process commenced in such courts (whether through service of notice, attachment prior to
judgment, attachment in aid of execution of judgment, execution of judgment or otherwise) and (C) that (x) the Proceeding, claim, demand, action
or cause of action in any such court is brought against such Party in an inconvenient forum, (y) the venue of such Proceeding, claim, demand,
action or cause of action against such Party is improper or (z) this Agreement, or the subject matter hereof, may not be enforced against such Party
in or by such courts. Each Party agrees that service of any process, summons, notice or document by registered mail to such party’s respective
address set forth in Section 8.4 shall be effective service of process for any such Proceeding, claim, demand, action or cause of action.

Section 8.17          Remedies.  Except as otherwise expressly provided herein, any and all remedies provided herein will be deemed
cumulative with and not exclusive of any other remedy conferred hereby, or by law or equity upon such Party, and the exercise by a Party of any
one remedy will not preclude the exercise of any other remedy.  The Parties agree that irreparable damage for which monetary damages, even if
available, would not be an adequate remedy, would occur in the event that the Parties do not perform their respective obligations under the
provisions of this Agreement (including failing to take such actions as are required of them hereunder to consummate the transactions
contemplated by this Agreement) in accordance with their specific terms or otherwise breach such provisions.  It is accordingly agreed that the
Parties shall be entitled to seek an injunction or injunctions, specific performance and other equitable relief to prevent breaches of this Agreement
and to enforce specifically the terms and provisions of this Agreement, in each case, without posting a bond or undertaking and without proof of
damages and this being in addition to any other remedy to which they are entitled at law or in equity.  Each of the Parties agrees that it will not
oppose the granting of an injunction, specific performance and other equitable relief when expressly available pursuant to the terms of this
Agreement on the basis that the other parties have an adequate remedy at law or an award of specific performance is not an appropriate remedy for
any reason at law or equity.
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Section 8.18          Trust Account Waiver.  Reference is made to the final prospectus of ARYA, filed with the SEC (File No. 333-238488)
on June 8, 2020 (the “Prospectus”).  The Company acknowledges and agrees and understands that ARYA has established a trust account (the
“Trust Account”) containing the proceeds of its initial public offering (the “IPO”) and from certain private placements occurring simultaneously
with the IPO (including interest accrued from time to time thereon) for the benefit of ARYA’s public shareholders (including overallotment shares
acquired by ARYA’s underwriters, the “Public Shareholders”), and ARYA may disburse monies from the Trust Account only in the express
circumstances described in the Prospectus.  For and in consideration of ARYA entering into this Agreement, and for other good and valuable
consideration, the receipt and sufficiency of which is hereby acknowledged, the Company hereby agrees on behalf of itself and its Representatives
that, notwithstanding the foregoing or anything to the contrary in this Agreement, none of the Company nor any of it Representatives does now or
shall at any time hereafter have any right, title, interest or claim of any kind in or to any monies in the Trust Account or distributions therefrom, or
make any claim against the Trust Account (including any distributions therefrom), regardless of whether such claim arises as a result of, in
connection with or relating in any way to, this Agreement or any proposed or actual business relationship between ARYA or any of its
Representatives, on the one hand, and, the Company or any of its Representatives, on the other hand, 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 hereafter
as the “Trust Account Released Claims”).  The Company, on its own behalf and on behalf of its Representatives, hereby irrevocably waives any
Trust Account Released Claims that it or any of its Representatives may have against the Trust Account (including any distributions therefrom)
now or in the future as a result of, or arising out of, any negotiations, or Contracts with ARYA or its Representatives and will not seek recourse
against the Trust Account (including any distributions therefrom) for any reason whatsoever (including for an alleged breach of any agreement
with ARYA or its Affiliates).

*     *     *     *     *
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IN WITNESS WHEREOF, each of the Parties has caused this Business Combination Agreement to be duly executed on its behalf as of
the day and year first above written.

 ARYA SCIENCES ACQUISITION CORP II
   
 By: /s/ Adam Stone
 Name: Adam Stone
 Title: Chief Executive Officer
   
 CASSIDY MERGER SUB 1, INC.
   
 By: /s/ Konstantin Poukalov
 Name: Konstantin Poukalov
 Title: Chief Business Officer and Secretary
   
 CEREVEL THERAPEUTICS, INC.
   
 By: /s/ N. Anthony Coles
 Name: N. Anthony Coles
 Title: Chief Executive Officer
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Annex C

Required Governing Documents Proposals

The following Governing Document Proposals are Required Governing Document Proposals:

• to approve the change in the authorized share capital of ARYA from US$50,000 divided into (i) 479,000,000 Class A ordinary shares, par value $0.0001 per share,
20,000,000 Class B ordinary shares, par value $0.0001 per share and 1,000,000 preference shares, par value $0.0001 per share, to (ii) 500,000,000 shares of common
stock, par value $0.0001 per share, of New Cerevel and 10,000,000 shares of preferred stock, par value $0.0001 per share, of New Cerevel; and

• to authorize all other changes necessary or, as mutually agreed in good faith by ARYA and the Company, desirable in connection with the replacement of ARYA’s
Governing Documents existing prior to the Domestication with the proposed ARYA Certificate of Incorporation and the proposed ARYA Bylaws as part of the
Domestication.
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Confidential

SUBSCRIPTION AGREEMENT

ARYA Sciences Acquisition Corp II
51 Astor Place, 10th Floor
New York, New York 10002

Ladies and Gentlemen:

This Subscription Agreement (this “Subscription Agreement”) is being entered into as of the date set forth on the signature page hereto, by
and between ARYA Sciences Acquisition Corp II, a Cayman Islands exempted company, which shall be domesticated as a Delaware corporation
prior to the closing of the Transaction (as defined herein) (“ARYA”), and the undersigned subscriber (the “Investor”), in connection with the 
Business Combination Agreement, dated as of the date hereof (as may be amended, supplemented or otherwise modified from time to time, the
“Transaction Agreement”), by and among ARYA, Cerevel Therapeutics, Inc., a Delaware corporation (the “Company”), Cassidy Merger Sub 1,
Inc., a Delaware corporation (“Cassidy Merger Sub 1”), pursuant to which, among other things, Cassidy Merger Sub 1 will merge with and into the
Company, with the Company as the surviving company in the merger and, after giving effect to such merger, becoming a wholly-owned subsidiary
of ARYA, on the terms and subject to the conditions therein (such merger, the “Transaction”).  In connection with the Transaction, ARYA is
seeking commitments from interested investors to purchase, following the Domestication (as defined below) and prior to the closing of the
Transaction, shares of ARYA’s common stock, par value $0.0001 per share (the “Shares”), in a private placement for a purchase price of $10.00 per
share (the “Per Share Purchase Price”).  On or about the date of this Subscription Agreement, ARYA is entering into subscription agreements (the
“Other Subscription Agreements” and together with the Subscription Agreement, the “Subscription Agreements”) with certain other investors (the
“Other Investors” and together with the Investor, the “Investors”), severally and not jointly, pursuant to which the Investors, severally and not
jointly, have agreed to purchase on the closing date of the Transaction, inclusive of the Shares subscribed for by the Investor, an aggregate amount
of up to 32,000,000 Shares, at the Per Share Purchase Price.

Prior to the closing of the Transaction (and as more fully described in the Transaction Agreement), ARYA will domesticate as a Delaware
corporation in accordance with Section 388 of the General Corporation Law of the State of Delaware and Part XII of the Cayman Islands
Companies Law (2020 Revision) (the “Domestication”).  The aggregate purchase price to be paid by the Investor for the subscribed Shares (as set
forth on the signature page hereto) is referred to herein as the “Subscription Amount.”  Capitalized terms used but not otherwise defined herein
shall have the meanings ascribed to such terms in the Transaction Agreement.

In connection therewith, and in consideration of the foregoing and the mutual representations, warranties and covenants, and subject to the
conditions, set forth herein, and intending to be legally bound hereby, each of the Investor and ARYA acknowledges and agrees as follows:

1.          Subscription.

a.          Subject to Section 1(d), the Investor hereby irrevocably subscribes for and agrees to purchase from ARYA the number of
Shares set forth on the signature page of this Subscription Agreement on the terms and subject to the conditions provided for herein. The Investor
acknowledges and agrees that ARYA reserves the right to accept or reject the Investor’s subscription for the Shares for any reason or for no reason,
in whole or in part, at any time prior to its acceptance, and the same shall be deemed to be accepted by ARYA only when this Subscription
Agreement is signed by a duly authorized person by or on behalf of ARYA; ARYA may do so in counterpart form. The Investor acknowledges and
agrees that, as a result of the Domestication, the Shares that will be purchased by the Investor and issued by ARYA pursuant hereto shall be shares
of common stock in a Delaware corporation (and not, for the avoidance of doubt, ordinary shares in a Cayman Islands exempted company).



Confidential

b.          Between July 7, 2020 and the date that is three (3) Business Days prior to the Closing Date (as defined below) (such period
of time, the “Pre-Closing Series A Financing Period”), the Investor may purchase, in one or more transactions, Company Series A Common Shares
and Company Series A-1 Preferred Shares from the Company in exchange for cash in an aggregate amount not to exceed the Pre-Closing Series A
Financing Cap (as defined below) in effect as of such determination time pursuant to, and otherwise on the terms and subject to conditions set forth
in, the Pre-Closing Series A Purchase Agreement and any related acknowledgement agreement that is in a form and substance reasonably
satisfactory to ARYA (acknowledging, for the avoidance of doubt, that the Acknowledgement Agreement referenced in Section 6(r) is in form and
substance reasonably satisfactory to ARYA), and this Subscription Agreement (each such purchase of Equity Securities of the Company, a “Pre-
Closing Series A Financing”).  Assuming, in the case of ARYA, that the representation and warranty of the Investor set forth in Section 6(r) is true
and correct in all respects, (i) ARYA acknowledges and agrees that the Investor purchased Company Series A Common Shares and Company
Series A-1 Preferred Shares from the Company in exchange for $25,000,000 in cash on July 8, 2020 (the “Initial Pre-Closing Series A Financing”),
and (ii) each of ARYA and the Investor acknowledge and agree that the Initial Pre-Closing Series A Financing shall constitute, and be deemed to
be, a Pre-Closing Series A Financing.  For purposes of this Subscription Agreement, (A) the “Pre-Closing Series A Financing Cap” means
$25,000,000; provided, that (x) if the Closing has not occurred on or before September 15, 2020, then the Pre-Closing Series A Financing Cap
shall be increased to an amount equal to $37,000,000 on September 16, 2020, and (y) if the Closing has not occurred on or before the 30-day
anniversary of September 16, 2020, then the Pre-Closing Series A Financing Cap shall be increased by an additional $12,000,000 on the date of
each subsequent 30-day anniversary (e.g., for the 30-day period commencing October 16, 2020, the Pre-Closing Funding Cap will be an amount
equal to $49,000,000, and for the 30-day period commencing November 15, 2020, the Pre-Closing Funding Cap will be an amount equal to
$61,000,000); provided, however, that, notwithstanding anything to the contrary herein, in no event shall (1) the Pre-Closing Series A Financing
Cap exceed the Subscription Amount or (2) the Investor fund an aggregate amount to the Company and/or ARYA under this Subscription
Agreement (including, for the avoidance of doubt, the Initial Pre-Closing Series A Financing) in excess of the Subscription Amount, (B) the “Pre-
Closing Series A Shares” means, collectively, all of the Company Series A Common Shares and the Company Series A-1 Preferred Shares
purchased by the Investor as provided in the first sentence of this Section 1(b) (including, for the avoidance of doubt, all of the Company Series A
Common Shares and Company Series A-1 Preferred Shares purchased by the Investor in respect of the Initial Pre-Closing Series A Financing), and
(C) the “Pre-Closing Series A Purchase Price Amount” means the aggregate cash proceeds actually received by the Company in respect of the Pre-
Closing Series A Financings (including, for the avoidance of doubt and assuming that the representation and warranty in Section 6(r) is true and
correct in all respects, cash proceeds actually received by the Company in respect of the Initial Pre-Closing Series A Financing).

c.          In order to make a Pre-Closing Series A Financing (other than the Initial Pre-Closing Series A Financing), the Investor shall
give the Company and ARYA written notice of its election to make such Pre-Closing Series A Financing (each, a “Pre-Closing Series A Financing
Notice”) at least one (1) Business Day prior to the funding of such Pre-Closing Series A Financing, which notice shall set forth (i) the amount of
such Pre-Closing Series A Financing (which shall not, for the avoidance of doubt, be in excess of the Pre-Closing Series A Financing Cap in effect
at such time and taking into account each other Pre-Closing Series A Financing that has been consummated prior to such time) and (ii) the date of
the funding of such Pre-Closing Series A Financing (which shall, for the avoidance of doubt, be a date that is on or prior to the end of the Pre-
Closing Series A Financing Period).

d.          Notwithstanding anything to the contrary herein, (i) the Subscription Amount payable by the Investor pursuant to Section 2
shall be reduced by the Pre-Closing Series A Purchase Price Amount (such reduced Subscription Amount pursuant to this clause (i), the “Closing
Subscription Amount”), (ii) the number of Shares issuable to the Investor pursuant to this Subscription Agreement (as set forth on the signature
page hereto) shall be reduced by the Pre-Closing Series A Share Consideration (such reduced number of Shares pursuant to this clause (ii), the
“Closing Shares”), (iii)  notwithstanding the reductions to the Subscription Amount and the Shares issuable to the Investor hereunder pursuant to
clause (i) and (ii) of this Section 1(d), the parties hereto acknowledge and agree that, upon the cancellation, extinguishment and conversion of the
Pre-Closing Series A Shares into the right to receive the Pre-Closing Series A Share Consideration pursuant to, and as required by, Section 2.1(b)
(ix) of the Transaction Agreement and the other applicable provisions of the Transaction Agreement, the Pre-Closing Series A Share Consideration
shall be deemed to be issued on the same terms and conditions, and with the same rights and obligations, as the Closing Shares issued hereunder
and (iv) ARYA and its Affiliates shall not have any liabilities or obligations with respect to, or arising out of, any Pre-Closing Series A Financing
(whether under this Subscription Agreement or otherwise and including, for the avoidance of doubt, if the Transaction Agreement is terminated in
accordance with its terms), except for its obligation to issue the Pre-Closing Series A Share Consideration pursuant to Section 2.1(b)(ix) and the
other applicable provisions of the Transaction Agreement if (and only if) the First Merger Effective Time occurs and the Closing Subscription
Amount is funded in full in accordance with the applicable provisions of this Subscription Agreement.
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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 substantially concurrently with and conditioned upon the
effectiveness of, the Transaction. Upon (a) satisfaction or waiver of the conditions set forth in Section 3 below and (b) delivery of written notice
from (or on behalf of) ARYA to the Investor (the “Closing Notice”), that ARYA reasonably expects all conditions to the closing of the Transaction
to be satisfied or waived on a date that is not less than five (5) Business Days from the date on which the Closing Notice is delivered to the
Investor, the Investor shall deliver to ARYA, three (3) Business Days prior to the closing date specified in the Closing Notice (the “Closing Date”),
the Closing Subscription Amount by wire transfer of United States dollars in immediately available funds to the account(s) specified by ARYA in
the Closing Notice.  For the avoidance of doubt, the Investor shall be required to pay in cash at the Closing an amount which, together with the
Pre-Closing Series A Purchase Price Amount, shall equal the Subscription Amount. On the Closing Date, ARYA shall (i) subject to the
cancellation, extinguishment and conversion of the Pre-Closing Series A Shares pursuant to Section 2.1(b)(ix) of the Transaction Agreement, issue
the Pre-Closing Series A Share Consideration to the Investor pursuant to, and as required by, Section 2.1(b)(ix) of the Transaction Agreement and
the other applicable provisions of the Transaction Agreement and (ii) issue the Closing Shares to the Investor pursuant to this Subscription
Agreement, and subsequently cause all such Shares (which shall, for the avoidance of doubt, consist of the Pre-Closing Series A Share
Consideration and the Closing Shares) to be registered in book entry form in the name of the Investor on ARYA’s share register; provided,
however, that (x) ARYA’s obligation to issue the Closing Shares to the Investor under this Subscription Agreement is contingent upon ARYA
having received the Closing Subscription Amount in full accordance with this Section 2 and (y) in no event shall the number of Shares issued to
the Investor on the Closing Date (which shall, for the avoidance of doubt, consist of the Pre-Closing Series A Share Consideration issued in respect
of Section 2.1(b)(ix) of the Transaction Agreement and the number of Closing Shares issued in respect of this Subscription Agreement) exceed the
number of Shares set forth on the signature page hereto.

3.          Closing Conditions.

a.          The obligation of the parties hereto to consummate the purchase and sale of the Shares pursuant to this Subscription
Agreement is subject to the following conditions:

(i)   no applicable 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

(ii)    (A) all conditions precedent to the closing of the Transaction under the Transaction Agreement shall have been
satisfied (as determined by the parties to the Transaction Agreement and other than those conditions under the Transaction Agreement which, by
their nature, are to be satisfied at the closing of the Transaction, including to the extent that any such condition is dependent upon the
consummation of the purchase and sale of the Shares pursuant to this Subscription Agreement) or waived and (B) the closing of the Transaction
shall be scheduled to occur concurrently with or on the same date as the Closing.

b.          The obligation of ARYA to consummate the issuance and sale of the Shares pursuant to this Subscription Agreement shall
be subject to the condition that all representations and warranties of the Investor contained in this Subscription Agreement are true and correct in
all material respects at and as of the Closing Date, and consummation of the Closing shall constitute a reaffirmation by the Investor of each of the
representations and warranties of the Investor contained in this Subscription Agreement as of the Closing Date.

c.          The obligation of the Investor to consummate the purchase of the Shares pursuant to this Subscription Agreement shall be
subject to the following conditions:

(i)   that all representations and warranties of ARYA 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 ARYA of each of the representations and warranties of ARYA contained in this Subscription Agreement as of the Closing Date;
and
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(ii)   ARYA shall have performed, satisfied and complied in all material respects with all covenants, agreements and
conditions required by the Subscription Agreement to be performed, satisfied or complied with by it at or prior to the Closing.

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.

5.          ARYA Representations and Warranties. ARYA represents and warrants to the Investor that:

a.          ARYA is an exempted company duly incorporated, validly existing and in good standing under the laws of the Cayman
Islands (to the extent such concept exists in such jurisdiction). ARYA has all power (corporate or otherwise) and authority to own, lease and
operate its properties and conduct its business as presently conducted and to enter into, deliver and perform its obligations under this Subscription
Agreement. As of the Closing Date, following the Domestication, ARYA will be duly incorporated, validly existing as a corporation and in good
standing under the laws of the State of Delaware.

b.          As of the Closing Date, the Shares will be duly authorized and, when issued and delivered to the Investor 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 ARYA’s certificate of incorporation (as
amended to the Closing Date) or under the General Corporation Law of the State of Delaware.

c.          This Subscription Agreement has been duly authorized, executed and delivered by ARYA and, assuming that this
Subscription Agreement constitutes the valid and binding agreement of the Investor, this Subscription Agreement is enforceable against ARYA 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, or (ii) principles of equity, whether considered at law or equity.

d.          The issuance and sale of the Shares and the compliance by ARYA with all of the provisions of this Subscription Agreement
and the consummation of the transactions contemplated 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 ARYA 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 ARYA or any of its subsidiaries is a party or by which ARYA or any of its subsidiaries is bound or to which any
of the property or assets of ARYA is subject that would reasonably be expected to have a material adverse effect on the business, financial
condition or results of operations of ARYA and its subsidiaries, taken as a whole (a “Material Adverse Effect”) or materially affect the validity of
the Shares or the legal authority of ARYA 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 ARYA; 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 ARYA or any of their properties that would
reasonably be expected to have a Material Adverse Effect or materially affect the validity of the Shares or the legal authority of ARYA to comply
in all material respects with this Subscription Agreement.

e.          As of their respective dates, all reports (the “SEC Reports”) required to be filed by ARYA with the U.S. Securities and
Exchange Commission (the “SEC”) complied in all material respects with the applicable requirements of the Securities Act of 1933, as amended,
(the “Securities Act”) and the Securities Exchange Act of 1934, as amended (the “Exchange Act”) and the rules and regulations of the SEC
promulgated thereunder, and none of the SEC Reports, when filed, contained any untrue statement of a material fact or omitted to state a material
fact required to be stated therein or necessary in order to make the statements therein, in the light of the circumstances under which they were
made, not misleading.  The financial statements of ARYA included in the SEC Reports comply in all material respects with applicable accounting
requirements and the rules and regulations of the SEC with respect thereto as in effect at the time of filing and fairly present in all material respects
the financial position of ARYA as of and for the dates thereof and the results of operations and cash flows for the periods then ended, subject, in
the case of unaudited statements, to normal, year-end audit adjustments. A copy of each SEC Report is available to the Investor via the SEC’s
EDGAR system. There are no outstanding or unresolved comments in comment letters received by ARYA from the staff of the Division of
Corporation Finance of the SEC with respect to any of the SEC Reports.
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f.          Other than the Other Subscription Agreements, the Transaction Agreement and any other agreement expressly contemplated
by the Transaction Agreement, ARYA has not entered into any side letter or similar agreement with any investor in connection with such investor’s
direct or indirect investment in ARYA or with any other investor, and such Other Subscription Agreements have not been amended in any material
respect following the date of this Subscription Agreement.

g.          ARYA is not required to obtain any consent, waiver, authorization or order of, give any notice to, or make any filing or
registration with, any court or other federal, state, local or other governmental authority, self-regulatory organization or other person in connection
with the execution, delivery and performance by ARYA of this Subscription Agreement (including, without limitation, the issuance of the Shares),
other than (i) filings with the SEC, (ii) filings required by applicable state securities laws, (iii) filings required by the Nasdaq, or such other
applicable stock exchange on which ARYA’s common stock is then listed (the “Stock Exchange”), and (iv) the failure of which to obtain would not
be reasonably likely to have, individually or in the aggregate, a Material Adverse Effect.

h.          As of the date of this Subscription Agreement, the authorized capital stock of ARYA consists of 1,000,000 preference
shares (“Preferred Shares”), 479,000,000 Class A ordinary shares (“Class A Shares”), and 20,000,000 Class B ordinary shares (the “Class B
Shares”), each par value $0.0001 per share.  As of the date of this Subscription Agreement, (i) no Preferred Shares are issued and outstanding, (ii)
15,449,000 Class A Shares are issued and outstanding, (iii) 3,737,500 Class B Shares are issued and outstanding and (iv) 4,983,333 redeemable
warrants and 166,333 private placement warrants to acquire Class A Shares are outstanding. Following the Domestication, and immediately prior
to the closing of the Transaction (assuming that all shares to be issued pursuant to the Subscription Agreements have been issued and that no
holders of Class A Shares have validly elected to redeem their shares in connection with the closing of the Transaction), the authorized capital
stock of ARYA will consist of 10,000,000 shares of preferred stock, par value $0.0001 per share (“Delaware Preferred Shares”) and 500,000,000
shares of common stock, par value $0.0001 per share (“Delaware Common Shares”), of which (1) no Delaware Preferred Shares will be issued and
outstanding, (2) a number of Delaware Common Shares will be issued and outstanding as set forth in Section 4.6(b) of the Transaction Agreement,
subject in all respects to the assumptions referenced in such section, and (3) 4,983,333 redeemable warrants and 166,333 private placement
warrants to acquire Delaware Common Shares will be outstanding.  All (A) issued and outstanding Class A Shares and Class B Shares have been
duly authorized and validly issued, are fully paid and are non-assessable and (B) outstanding warrants have been duly authorized and validly
issued. Except as set forth above and pursuant to the Other Subscription Agreements, the Transaction Agreement and the other agreements and
arrangements referred to therein, as of the date hereof, there are no outstanding options, warrants or other rights to subscribe for, purchase or
acquire from ARYA any Class A Shares, Class B Shares or other equity interests in ARYA, or securities convertible into or exchangeable or
exercisable for such equity interests. As of the date hereof, ARYA has no subsidiaries, other than Cassidy Merger Sub 1, and does not own, directly
or indirectly, interests or investments (whether equity or debt) in any person, whether incorporated or unincorporated. There are no stockholder
agreements, voting trusts or other agreements or understandings to which ARYA is a party or by which it is bound relating to the voting of any
securities of ARYA, other than (1) as set forth in the SEC Reports and (2) as contemplated by the Transaction Agreement.

i.          The issued and outstanding Class A Shares are registered pursuant to Section 12(b) of the Exchange Act, and are listed for
trading on the Stock Exchange.  As of the date hereof, there is no suit, action, proceeding or investigation pending or, to the knowledge of ARYA,
threatened against the ARYA by the Stock Exchange or the SEC, respectively, to prohibit or terminate the listing of the Class A Shares or, when
issued, the Delaware Common Shares, or to deregister the Class A Shares or, when registered and issued in connection with the Domestication, the
Delaware Common Shares, under the Exchange Act.  ARYA has taken no action that is designed to terminate the registration of the Class A Shares
under the Exchange Act, other than in connection with the Domestication and subsequent registration under the Exchange Act of the Delaware
Common Shares.
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j.          Assuming the accuracy of the Investor’s representations and warranties set forth in Section 6, no registration under the
Securities Act is required for the offer and sale of the Shares by ARYA to the Investor hereunder. 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.

k.          Except for such matters as have not had and would not be reasonably likely to have, individually or in the aggregate, a
Material Adverse Effect, there is no (i) action, suit, claim or other proceeding, in each case by or before any governmental authority pending, or, to
the knowledge of ARYA, threatened against ARYA or (ii) judgment, decree, injunction, ruling or order of any governmental entity or arbitrator
outstanding against ARYA.

l.          Other than the Placement Agents (as defined below), ARYA has not engaged any broker, finder, commission agent,
placement agent or arranger in connection with the sale of the Shares, and ARYA is not under any obligation to pay any broker’s fee or
commission in connection with the sale of the Shares other than to the Placement Agents.

6.          Investor Representations and Warranties. The Investor represents and warrants to ARYA that:

a.          The Investor (i) is a “qualified institutional buyer” (as defined in Rule 144A under the Securities Act) or an institutional
“accredited investor” (within the meaning of Rule 501(a) under the Securities Act), in each case, satisfying the applicable requirements set forth on
Schedule A, (ii) is acquiring the Shares only for his, her or its own account and not for the account of others, or if the Investor is subscribing for
the Shares as a fiduciary or agent for one or more investor accounts, the Investor has full investment discretion with respect to each such account,
and the full power and authority to make the acknowledgements, representations and agreements herein on behalf of each owner of each such
account, and (iii) is not acquiring the Shares 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 set forth on Schedule A). The Investor is not an entity formed for the specific purpose
of acquiring the Shares.

b.          The Investor acknowledges and agrees 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 Investor acknowledges and
agrees that the Shares may not be offered, resold, transferred, pledged or otherwise disposed of by the Investor absent an effective registration
statement under the Securities Act except (i) to ARYA 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 clauses (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 restrictive legend to such effect. The
Investor acknowledges and agrees that the Shares will be subject to transfer restrictions and, as a result of these transfer restrictions, the Investor
may not be able to readily offer, resell, transfer, pledge or otherwise dispose of the Shares and may be required to bear the financial risk of an
investment in the Shares for an indefinite period of time. The Investor acknowledges and agrees that the Shares will not be eligible for offer, resale,
transfer, pledge or disposition pursuant to Rule 144 promulgated under the Securities Act until at least one year from the date that ARYA files a
Current Report on Form 8-K following the Closing Date that includes the “Form 10” information required under applicable SEC rules and
regulations. The Investor acknowledges and agrees that it has been advised to consult legal counsel prior to making any offer, resale, transfer,
pledge or disposition of any of the Shares.

c.          The Investor acknowledges and agrees that the Investor is purchasing the Shares from ARYA. The Investor further
acknowledges that there have been no representations, warranties, covenants and agreements made to the Investor by or on behalf of ARYA, the
Company, any of their respective Affiliates or any control persons, officers, directors, employees, partners, agents or representatives of any of the
foregoing or any other person or entity, expressly or by implication, other than those representations, warranties, covenants and agreements of
ARYA expressly set forth in Section 5 of this Subscription Agreement.

d.          The Investor’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 Investor acknowledges and agrees that the Investor has received such information as the Investor deems necessary in
order to make an investment decision with respect to the Shares, including, with respect to ARYA, the Transaction and the business of the
Company and its subsidiaries. Without limiting the generality of the foregoing, the Investor acknowledges that he, she or it has reviewed the SEC
Reports. The Investor acknowledges and agrees that the Investor and the Investor’s professional advisor(s), if any, have had the full opportunity to
ask such questions, receive such answers and obtain such information as the Investor and such Investor’s professional advisor(s), if any, have
deemed necessary to make an investment decision with respect to the Shares.

f.          The Investor became aware of this offering of the Shares solely by means of direct contact between the Investor and ARYA,
the Company or a representative of ARYA or the Company, and the Shares were offered to the Investor solely by direct contact between the
Investor and ARYA, the Company or a representative of ARYA or the Company.  The Investor did not become aware of this offering of the Shares,
nor were the Shares offered to the Investor, by any other means. The Investor acknowledges 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. The Investor acknowledges that it is not relying upon, and has not relied upon, any
statement, representation or warranty made by any person, firm or corporation (including, without limitation, ARYA, the Company, the Placement
Agents (defined below), any of their respective Affiliates or any control persons, officers, directors, employees, partners, agents or representatives
of any of the foregoing), other than the representations and warranties of ARYA contained in Section 5 of this Subscription Agreement, in making
its investment or decision to invest in ARYA.

g.          The Investor acknowledges that it is aware that there are substantial risks incident to the purchase and ownership of the
Shares, including those set forth in ARYA’s filings with the SEC. The Investor 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 Investor has sought such accounting, legal and
tax advice as the Investor has considered necessary to make an informed investment decision.

h.          Alone, or together with any professional advisor(s), the Investor has analyzed and considered the risks of an investment in
the Shares and determined that the Shares are a suitable investment for the Investor and that the Investor is able at this time and in the foreseeable
future to bear the economic risk of a total loss of the Investor’s investment in ARYA. The Investor acknowledges specifically that a possibility of
total loss exists.

i.          In making its decision to purchase the Shares, the Investor has relied solely upon independent investigation made by the
Investor. Without limiting the generality of the foregoing, the Investor has not relied on any statements or other information provided by or on
behalf of the Placement Agents or any of their respective Affiliates or any control persons, officers, directors, employees, partners, agents or
representatives of any of the foregoing concerning ARYA, the Company, the Transaction, the Transaction Agreement, this Subscription Agreement
or the transactions contemplated hereby or thereby, the Shares or the offer and sale of the Shares.

j.          The Investor acknowledges 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 Investor, if not an individual, has been duly formed or incorporated and is validly existing and is in good standing
under the laws of its jurisdiction of formation or incorporation, with power and authority to enter into, deliver and perform its obligations under
this Subscription Agreement.

l.          The execution, delivery and performance by the Investor of this Subscription Agreement are within the powers of the
Investor, 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 Investor is a party
or by which the Investor is bound, and, if the Investor is not an individual, will not violate any provisions of the Investor’s organizational
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 Investor is an individual, has legal
competence and capacity to execute the same or, if the Investor 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 Investor, enforceable against the Investor 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.
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m.          The Investor 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 (each, a “Prohibited Investor”). The Investor agrees to provide law enforcement agencies, if requested thereby,
such records as required by applicable law, provided that the Investor is permitted to do so under applicable law.  If the Investor 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 Investor 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 by applicable law, the Investor maintains policies and procedures reasonably designed to ensure that the funds held by the Investor and
used to purchase the Shares were legally derived.

n.          The Investor acknowledges that no disclosure or offering document has been prepared by Jefferies LLC, Goldman Sachs &
Co. LLC or any of their respective Affiliates (collectively, the “Placement Agents”) in connection with the offer and sale of the Shares.

o.          The Investor acknowledges that neither Placement Agent, nor any of its respective Affiliates nor any control persons,
officers, directors, employees, partners, agents or representatives of any of the foregoing have made any independent investigation with respect to
ARYA, the Company or its subsidiaries or any of their respective businesses, or the Shares or the accuracy, completeness or adequacy of any
information supplied to the Investor by ARYA.

p.          The Investor acknowledges that in connection with the issue and purchase of the Shares, neither Placement Agent has acted
as the Investor’s financial advisor or fiduciary.

q.          The Investor has or has commitments to have funds sufficient to pay the remaining Subscription Amount required to be
funded (after taking into account the Initial Pre-Closing Series A Financing) and, when required to deliver payment to ARYA or the Company as
provided in Section 1 or Section 2 above, as applicable, will have, sufficient funds to pay the applicable portion of the Subscription Amount
(including, when required pursuant to Section 2 above, the Closing Subscription Amount) and consummate the purchase and sale of the Shares
pursuant to this Subscription Agreement.  The information contained in each Pre-Closing Series A Financing Notice is true, complete and correct
in all respects.

r.          On July 8, 2020, the Investor purchased 750,000 Company Series A Common Shares and 1,750,000 Company Series A-1
Preferred Shares from the Company in exchange for $25,000,000 in cash pursuant to, and in accordance with the terms of, the Pre-Closing Series
A Purchase Agreement and the Acknowledgement Agreement, dated as of July 8, 2020, between the Investor and the Company, with all such cash
proceeds being funded directly to, and being actually received by, the Company.
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7.          Registration Rights.

(a)  In the event that the Shares are not registered in connection with the consummation of the Transaction, ARYA agrees that, within
thirty (30) calendar days after the Closing Date (the “Filing Date”), it will file with the SEC (at its sole cost and expense) a registration statement
registering the resale of the Shares (the “Registration Statement”), and it shall use its commercially reasonable efforts to have the Registration
Statement declared effective as soon as practicable after the filing thereof, but no later than the earlier of (i) sixty (60) calendar days (or ninety (90)
calendar days if the SEC notifies ARYA that it will “review” the Registration Statement) following the Filing Date and (ii) ten (10) Business Days
after ARYA is notified (orally or in writing, whichever is earlier) by the SEC that the Registration Statement will not be “reviewed” or will not be
subject to further review (such earlier date, the “Effectiveness Date”). ARYA agrees to cause such Registration Statement, or another shelf
registration statement that includes the Shares to be sold pursuant to this Subscription Agreement, to remain effective until the earliest of (x) the
fourth anniversary of the Closing, (y) the date on which the Investor ceases to hold any Shares issued pursuant to this Subscription Agreement, or
(z) on the first date on which the Investor is able to sell all of its Shares issued pursuant to this Subscription Agreement (or shares received in
exchange therefor) under Rule 144 of the Securities Act within 90 days without limitation as to the amount of such securities that may be sold and
without the requirement for ARYA to be in compliance with the current public information required under Rule 144(c)(i) (or Rule 144(i)(2), if
applicable) (the “Effectiveness Period”). The Investor agrees to disclose its ownership to ARYA upon request to assist it in making the
determination described above. In no event shall the Investor be identified as a statutory underwriter in the Registration Statement unless requested
by the SEC; provided, that if the SEC requests that the Investor be identified as a statutory underwriter in the Registration Statement, the Investor
will have an opportunity to withdraw its Shares from the Registration Statement. Notwithstanding the foregoing, if the SEC prevents ARYA from
including any or all of the shares proposed to be registered under the Registration Statement due to limitations on the use of Rule 415 of the
Securities Act for the resale of the Shares by the applicable shareholders or otherwise, such Registration Statement shall register for resale such
number of Shares which is equal to the maximum number of Shares as is permitted by the SEC. In such event, the number of Shares to be
registered for each selling shareholder named in the Registration Statement shall be reduced pro rata among all such selling shareholders. For as
long as the Registration Statement shall remain effective pursuant to this Section 7(a), ARYA will use commercially reasonable efforts to (1)
qualify the Shares for listing on the Stock Exchange, and (2) update or amend the Registration Statement as necessary to include the Shares. For as
long as the Investor holds the Shares, ARYA will use commercially reasonable efforts to file all reports, and provide all customary and reasonable
cooperation, necessary to enable the undersigned to resell the Shares pursuant to the Registration Statement or Rule 144 of the Securities Act
(when Rule 144 of the Securities Act becomes available to the Investor), as applicable. Notwithstanding anything to the contrary contained herein,
ARYA may delay or postpone filing of such Registration Statement, and from time to time require the Investor not to sell under the Registration
Statement or suspend the use or effectiveness of any such Registration Statement, if the board of directors of ARYA determines in good faith that
either in order for the Registration Statement to not contain a material misstatement or omission, an amendment thereto would be needed, or if
such filing or use could materially affect a bona fide business or financing transaction of ARYA or would require premature disclosure of
information that could materially adversely affect ARYA (each such circumstance, a “Suspension Event”); provided, that, (I) ARYA shall not so
delay filing or so suspend the use of the Registration Statement for a period of more than ninety (90) consecutive days or more than a total of one
hundred-twenty (120) calendar days, in each case in any three hundred sixty (360) day period and (II) ARYA shall use commercially reasonable
efforts to make such Registration Statement available for the sale by the undersigned of such securities as soon as practicable thereafter. If so
directed by ARYA, the Investor will deliver to ARYA or, in the Investor’s sole discretion destroy, all copies of the prospectus covering the Shares
in the Investor’s possession; provided, however, that this obligation to deliver or destroy all copies of the prospectus covering the Shares shall not
apply (i) to the extent the Investor is required to retain a copy of such prospectus (A) in order to comply with applicable legal or regulatory
requirements or (B) in accordance with a bona fide pre-existing document retention policy or (ii) to copies stored electronically on archival servers
as a result of automatic data back-up. ARYA’s obligations to include the Shares issued pursuant to this Subscription Agreement (or shares issued in
exchange therefor) for resale in the Registration Statement are contingent upon the Investor furnishing in writing to ARYA such information
regarding the Investor, the securities of ARYA held by the Investor and the intended method of disposition of such Shares, which shall be limited
to non-underwritten public offerings, as shall be reasonably requested by ARYA to effect the registration of such Shares, and shall execute such
documents in connection with such registration as ARYA may reasonably request that are customary of a selling stockholder in similar situations.
Notwithstanding anything in this Section 7 to the contrary, the Investor and the Company may enter into one or more additional agreements in
connection with the transactions contemplated by the Transaction Agreement that provide for methods of distribution of the Shares that include
underwritten public offerings.
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(b)  At its expense ARYA shall advise the Investor within two (2) Business Days: (i) when a Registration Statement or any post-
effective amendment thereto has become effective; (ii) of any request by the SEC for amendments or supplements to any Registration Statement or
the prospectus included therein or for additional information; (iii) of the issuance by the SEC of any stop order suspending the effectiveness of any
Registration Statement or the initiation of any proceedings for such purpose; (iv) of the receipt by ARYA of any notification with respect to the
suspension of the qualification of the Shares included therein for sale in any jurisdiction or the initiation or threatening of any proceeding for such
purpose; and (v) subject to the provisions in this Subscription Agreement, of the occurrence of any event that requires the making of any changes
in any Registration Statement or prospectus so that, as of such date, the statements therein are not misleading and do not omit to state a material
fact required to be stated therein or necessary to make the statements therein (in the case of a prospectus, in the light of the circumstances under
which they were made) not misleading. Upon receipt of any written notice from ARYA (which notice shall not contain any material non-public
information regarding ARYA) of the happening of any of the foregoing or of a Suspension Event during the period that the Registration Statement
is effective or if as a result of a Suspension Event the Registration Statement or related prospectus contains any untrue statement of a material fact
or omits to state any material fact required to be stated therein or necessary to make the statements therein, in light of the circumstances under
which they were made (in the case of the prospectus) not misleading, the undersigned agrees that (1) it will immediately discontinue offers and
sales of the Shares under the Registration Statement (excluding, for the avoidance of doubt, sales conducted pursuant to Rule 144) until the
undersigned receives copies of a supplemental or amended prospectus (which ARYA agrees to promptly prepare) that corrects the misstatement(s)
or omission(s) referred to above and receives notice that any post-effective amendment has become effective or unless otherwise notified by ARYA
that it may resume such offers and sales, and (2) it will maintain the confidentiality of any information included in such written notice delivered by
ARYA except (A) for disclosure to the Investor’s employees, agents and professional advisers who need to know such information and are
obligated to keep it confidential, (B) for disclosures to the extent required in order to comply with reporting obligations to its limited partners who
have agreed to keep such information confidential and (C) as required by law or subpoena.  ARYA shall use its commercially reasonable efforts to
obtain the withdrawal of any order suspending the effectiveness of any Registration Statement as soon as reasonably practicable.  Upon the
occurrence of any event contemplated in clauses (i) through (v) above, except for such times as ARYA is permitted hereunder to suspend, and has
suspended, the use of a prospectus forming part of a Registration Statement, ARYA shall use its commercially reasonable efforts to as soon as
reasonably practicable prepare a post-effective amendment to such Registration Statement or a supplement to the related prospectus, or file any
other required document so that, as thereafter delivered to purchasers of the Shares included therein, such prospectus will not include any untrue
statement of a material fact or omit to state any material fact necessary to make the statements therein, in the light of the circumstances under
which they were made, not misleading.

(c) Indemnification.

(i)          ARYA agrees to indemnify and hold harmless, to the extent permitted by law, the Investor, its directors, and officers,
employees, and agents, and each person who controls the Investor (within the meaning of the Securities Act or the Exchange Act) and each
affiliate of the Investor (within the meaning of Rule 405 under the Securities Act) from and against any and all losses, claims, damages, liabilities
and expenses (including, without limitation, any attorneys’ fees and expenses incurred in connection with defending or investigating any such
action or claim) caused by any untrue or alleged untrue statement of material fact contained in any Registration Statement, prospectus included in
any Registration Statement (“Prospectus”) or preliminary Prospectus or any amendment thereof or supplement thereto or any omission or alleged
omission of a material fact required to be stated therein or necessary to make the statements therein not misleading, except insofar as the same are
caused by or contained in any information furnished in writing to ARYA by or on behalf of the Investor expressly for use therein.

(ii)          The Investor agrees, severally and not jointly with any other person that is a party to the Other Subscription Agreements,
to indemnify and hold harmless ARYA, its directors and officers and agents and each person who controls ARYA (within the meaning of the
Securities Act) against any losses, claims, damages, liabilities and expenses (including, without limitation, reasonable attorneys’ fees) resulting
from any untrue statement of material fact contained in the Registration Statement, Prospectus or preliminary Prospectus or any amendment
thereof or supplement thereto or any omission of a material fact required to be stated therein or necessary to make the statements therein not
misleading, but only to the extent that such untrue statement or omission is contained in any information or affidavit so furnished in writing by the
Investor expressly for use therein. In no event shall the liability of the Investor be greater in amount than the dollar amount of the net proceeds
received by such Investor upon the sale of the Shares purchased pursuant to this Subscription Agreement giving rise to such indemnification
obligation.
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(iii)          Any person entitled to indemnification herein shall (1) give prompt written notice to the indemnifying party of any claim
with respect to which it seeks indemnification (provided that the failure to give prompt notice shall not impair any person’s right to indemnification
hereunder to the extent such failure has not prejudiced the indemnifying party) and (2) permit such indemnifying party to assume the defense of
such claim with counsel reasonably satisfactory to the indemnified party. If such defense is assumed, the indemnifying party shall not be subject to
any liability for any settlement made by the indemnified party without its consent. An indemnifying party who elects not to assume the defense of
a claim shall not be obligated to pay the fees and expenses of more than one counsel for all parties indemnified by such indemnifying party with
respect to such claim, unless in the reasonable judgment of legal counsel to any indemnified party a conflict of interest exists between such
indemnified party and any other of such indemnified parties with respect to such claim. No indemnifying party shall, without the consent of the
indemnified party, consent to the entry of any judgment or enter into any settlement which cannot be settled in all respects by the payment of
money (and such money is so paid by the indemnifying party pursuant to the terms of such settlement) or which settlement does not include as an
unconditional term thereof the giving by the claimant or plaintiff to such indemnified party of a release from all liability in respect to such claim or
litigation.

(iv)          The indemnification provided for under this Subscription 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, employee, agent, affiliate or controlling person of such
indemnified party and shall survive the transfer of the Shares purchased pursuant to this Subscription Agreement.

(v)          If the indemnification provided under this Section 7(c) from the indemnifying party is unavailable or insufficient to hold
harmless an indemnified party in respect of any losses, claims, damages, liabilities and expenses referred to herein, then the indemnifying party, in
lieu of indemnifying the indemnified party, shall contribute to the amount paid or payable by the indemnified party as a result of such losses,
claims, damages, liabilities and expenses in such proportion as is appropriate to reflect the relative fault of the indemnifying party and the
indemnified party, as well as any other relevant equitable considerations. The relative fault of the indemnifying party and indemnified party shall
be determined by reference to, among other things, whether any action in question, including any untrue or alleged untrue statement of a material
fact or omission or alleged omission to state a material fact, was made by, or relates to information supplied by, such indemnifying party or
indemnified party, and the indemnifying party’s and indemnified party’s relative intent, knowledge, access to information and opportunity to
correct or prevent such action. The amount paid or payable by a party as a result of the losses or other liabilities referred to above shall be deemed
to include, subject to the limitations set forth above, any legal or other fees, charges or expenses reasonably incurred by such party in connection
with any investigation or proceeding. No person guilty of fraudulent misrepresentation (within the meaning of Section 11(f) of the Securities Act)
shall be entitled to contribution pursuant to this Section 7(c) from any person who was not guilty of such fraudulent misrepresentation.

8.          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) such date and time as the Transaction Agreement is terminated in accordance with its terms, (b) upon the mutual written agreement of each
of the parties hereto and the Company to terminate this Subscription Agreement, (c) ARYA’s notification to the Investor in writing that it has, with
the written consent of the Company, abandoned its plans to move forward with the Transaction and/or terminated the Investor’s obligations with
respect to the subscription without the delivery of the Shares having occurred, (d) the Termination Date (as defined in the Transaction Agreement),
if the Closing has not occurred by such date, or (e) if any of the conditions to Closing set forth in Section 3 of this Subscription Agreement are not
satisfied or waived, or are not capable of being satisfied, on or prior to the Closing and, as a result thereof, the transactions contemplated by this
Subscription Agreement will not be and are not consummated at the Closing (the termination events described in clauses (a)–(e) above,
collectively, the “Termination Events”); provided that, subject to Section 1(d)(iv), 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 any such willful breach. ARYA shall notify the Investor of the termination of the Transaction Agreement promptly after
the termination of such agreement. Upon the occurrence of any Termination Event, this Subscription Agreement shall be void and of no further
effect and any monies paid by the Investor to ARYA in connection herewith shall promptly (and in any event within one Business Day) following
the Termination Event be returned to the Investor (it being understood and agreed, for the avoidance of doubt, that none of the monies received by
the Company in respect of any Pre-Closing Series A Financing shall be deemed to be monies paid by the Investor to ARYA for purposes of this
Section 8 or otherwise).
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9.          Trust Account Waiver. The Investor acknowledges that ARYA is a blank check company with the powers and privileges to effect a
merger, asset acquisition, reorganization or similar business combination involving ARYA and one or more businesses or assets. The Investor
further acknowledges that, as described in ARYA’s prospectus relating to its initial public offering dated June 4, 2020 (the “Prospectus”) available
at www.sec.gov, substantially all of ARYA’s assets consist of the cash proceeds of ARYA’s initial public offering and private placement of its
securities, and substantially all of those proceeds have been deposited in a trust account (the “Trust Account”) for the benefit of ARYA, its public
shareholders and the underwriters of ARYA’s initial public offering. Except with respect to interest earned on the funds held in the Trust Account
that may be released to ARYA to pay its tax obligations, if any, the cash in the Trust Account may be disbursed only for the purposes set forth in
the Prospectus. For and in consideration of ARYA entering into this Subscription Agreement, the receipt and sufficiency of which are hereby
acknowledged, the Investor 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; provided, however, that nothing in this Section 9 shall be deemed to limit the Investor’s right, title, interest or claim to
any monies held in the Trust Account by virtue of its record or beneficial ownership of Class A Shares currently outstanding on the date hereof,
pursuant to a validly exercised redemption right with respect to any such Class A Shares, except to the extent that the Investor has otherwise
agreed with ARYA to not exercise such redemption right.

10.          Miscellaneous.

a.          Neither this Subscription Agreement nor any rights that may accrue to the Investor hereunder (other than the Shares
acquired hereunder, if any) may be transferred or assigned.

b.          ARYA may request from the Investor such additional information as ARYA may deem necessary to register the resale of the
Shares and evaluate the eligibility of the Investor to acquire the Shares, and the Investor shall provide such information as may reasonably be
requested. The Investor acknowledges that ARYA may file a copy of this Subscription Agreement with the SEC as an exhibit to a periodic report
or a registration statement of ARYA.

c.          The Investor acknowledges that ARYA, the Company, the Placement Agents and others will rely on the acknowledgments,
understandings, agreements, representations and warranties contained in this Subscription Agreement. Prior to the Closing, the Investor agrees to
promptly notify ARYA, the Company and the Placement Agents if any of the acknowledgments, understandings, agreements, representations and
warranties set forth in Section 6 above are no longer accurate. The Investor acknowledges and agrees that each purchase by the Investor of Shares
from ARYA will constitute a reaffirmation of the acknowledgments, understandings, agreements, representations and warranties herein (as
modified by any such notice) by the Investor as of the time of such purchase.

d.          ARYA, the Company and the Placement Agents are each entitled to rely upon this Subscription Agreement and each 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; provided, however, that the foregoing clause of this Section 10(d) shall not give the
Company or the Placement Agents any rights other than those expressly set forth herein and, without limiting the generality of the foregoing and
for the avoidance of doubt, in no event shall the Company be entitled to rely on any of the representations and warranties of ARYA set forth in this
Subscription Agreement.

e.          All of 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 (other than pursuant to the terms of Section 8
above) except by an instrument in writing, signed by each of the parties hereto; provided, however, that no modification or waiver by ARYA of the
provisions of this Subscription Agreement shall be effective without the prior written consent of the Company (other than modifications or waivers
that are solely ministerial in nature or otherwise immaterial and do not affect any economic or any other material term of this Subscription
Agreement). No failure or delay of either party in exercising any right or remedy hereunder shall operate as a waiver thereof, nor shall any single
or partial exercise of any such right or power, or any abandonment or discontinuance of steps to enforce such right or power, or any course of
conduct, preclude any other or further exercise thereof or the exercise of any other right or power. The rights and remedies of the parties hereunder
are cumulative and are not exclusive of any rights or remedies that they would otherwise have hereunder.



Confidential

g.          This Subscription Agreement (including the schedule hereto) 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 set forth in Section 8, Section 10(c), Section 10(d), Section 10(f), this Section 10(g) and the last sentence of Section 10(k) with respect to
the persons specifically referenced therein, this Subscription Agreement shall not confer any rights or remedies upon any person other than the
parties hereto, and their respective successor and assigns, and the parties hereto acknowledge that such persons so referenced are third party
beneficiaries of this Subscription Agreement for the purposes of, and to the extent of, the rights granted to them, if any, pursuant to such
provisions.

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 adjudicated by a court of competent jurisdiction to be invalid,
illegal or unenforceable, the validity, legality or enforceability of the remaining provisions of this Subscription 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.

k.          The parties hereto acknowledge and 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, without posting a bond or
undertaking and without proof of damages, 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. The parties hereto acknowledge and agree that
the Company shall be entitled to seek to specifically enforce the Investor’s obligations to fund the Closing Subscription Amount and the provisions
of the Subscription Agreement of which the Company is an express third party beneficiary, in each case, on the terms and subject to the conditions
set forth herein.

l.          Any notice or communication required or permitted hereunder to be given to the Investor shall be in writing and either
delivered personally, emailed or sent by overnight mail via a reputable overnight carrier, or sent by certified or registered mail, postage prepaid, to
such address(es) or email address(es) set forth on the signature page hereto, and shall be deemed to be given and received (i) when so delivered
personally, (ii) when sent, with no mail undeliverable or other rejection notice, if sent by email, or (iii) three (3) business days after the date of
mailing to the address below or to such other address or addresses as the Investor may hereafter designate by notice to ARYA.

m.          THE PARTIES HERETO IRREVOCABLY SUBMIT TO THE EXCLUSIVE JURISDICTION OF THE UNITED
STATES DISTRICT COURT FOR THE SOUTHERN DISTRICT OF NEW YORK AND THE SUPREME COURT OF THE STATE OF NEW
YORK SOLELY IN RESPECT OF THE INTERPRETATION AND ENFORCEMENT OF THE PROVISIONS OF THIS SUBSCRIPTION
AGREEMENT AND THE DOCUMENTS REFERRED TO IN THIS SUBSCRIPTION AGREEMENT AND IN RESPECT OF THE
TRANSACTIONS CONTEMPLATED HEREBY, AND HEREBY WAIVE, AND AGREE NOT TO ASSERT, AS A DEFENSE IN ANY
ACTION, SUIT OR PROCEEDING FOR INTERPRETATION OR ENFORCEMENT HEREOF OR ANY SUCH DOCUMENT THAT IS NOT
SUBJECT THERETO OR THAT SUCH ACTION, SUIT OR PROCEEDING MAY NOT BE BROUGHT OR IS NOT MAINTAINABLE IN
SAID COURTS OR THAT VENUE THEREOF MAY NOT BE APPROPRIATE OR THAT THIS SUBSCRIPTION AGREEMENT OR ANY
SUCH DOCUMENT MAY NOT BE ENFORCED IN OR BY SUCH COURTS, AND THE PARTIES HERETO IRREVOCABLY AGREE THAT
ALL CLAIMS WITH RESPECT TO SUCH ACTION, SUIT OR PROCEEDING SHALL BE HEARD AND DETERMINED BY SUCH A NEW
YORK STATE OR FEDERAL COURT. THE PARTIES HEREBY CONSENT TO AND GRANT ANY SUCH COURT JURISDICTION OVER
THE PERSON OF SUCH PARTIES AND OVER THE SUBJECT MATTER OF SUCH DISPUTE AND AGREE THAT MAILING OF
PROCESS OR OTHER PAPERS IN CONNECTION WITH SUCH ACTION, SUIT OR PROCEEDING IN THE MANNER PROVIDED IN
THIS SECTION 10(m) OF THIS SUBSCRIPTION AGREEMENT OR IN SUCH OTHER MANNER AS MAY BE PERMITTED BY LAW
SHALL BE VALID AND SUFFICIENT SERVICE THEREOF.
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EACH PARTY ACKNOWLEDGES AND AGREES THAT ANY CONTROVERSY WHICH MAY ARISE UNDER THIS SUBSCRIPTION
AGREEMENT OR THE TRANSACTIONS CONTEMPLATED HEREBY IS LIKELY TO INVOLVE COMPLICATED AND DIFFICULT
ISSUES, AND THEREFORE EACH SUCH PARTY HEREBY IRREVOCABLY AND UNCONDITIONALLY WAIVES ANY RIGHT SUCH
PARTY MAY HAVE TO A TRIAL BY JURY IN RESPECT OF ANY LITIGATION DIRECTLY OR INDIRECTLY ARISING OUT OF OR
RELATING TO THIS SUBSCRIPTION AGREEMENT OR THE TRANSACTIONS CONTEMPLATED BY THIS SUBSCRIPTION
AGREEMENT. EACH PARTY CERTIFIES AND ACKNOWLEDGES THAT (I) NO REPRESENTATIVE, AGENT OR ATTORNEY OF ANY
OTHER PARTY HAS REPRESENTED, EXPRESSLY OR OTHERWISE, THAT SUCH OTHER PARTY WOULD NOT, IN THE EVENT OF
LITIGATION, SEEK TO ENFORCE THE FOREGOING WAIVER; (II) SUCH PARTY UNDERSTANDS AND HAS CONSIDERED THE
IMPLICATIONS OF THE FOREGOING WAIVER; (III) SUCH PARTY MAKES THE FOREGOING WAIVER VOLUNTARILY AND (IV)
SUCH PARTY HAS BEEN INDUCED TO ENTER INTO THIS SUBSCRIPTION AGREEMENT BY, AMONG OTHER THINGS, THE
MUTUAL WAIVER AND CERTIFICATIONS IN THIS SECTION 10(m).

11.          Non-Reliance and Exculpation. The Investor acknowledges that it is not relying upon, and has not relied upon, any statement,
representation or warranty made by any person, firm or corporation (including, without limitation, the Placement Agents, any of their respective
Affiliates or any control persons, officers, directors, employees, partners, agents or representatives of any of the foregoing), other than the
statements, representations and warranties of ARYA expressly contained in Section 5 of this Subscription Agreement, in making its investment or
decision to invest in ARYA.  The Investor acknowledges and agrees that none of (i) any other investor pursuant to this Subscription Agreement or
any other subscription agreement related to the private placement of the Shares (including the investor’s respective Affiliates or any control
persons, officers, directors, employees, partners, agents or representatives of any of the foregoing) or (ii) the Placement Agents, their respective
Affiliates or any control persons, officers, directors, employees, partners, agents or representatives of any of the foregoing, shall have any liability
to the Investor, or to any other investor, pursuant to, arising out of or relating to this Subscription Agreement or any other subscription agreement
related to the private placement of the Shares, the negotiation hereof or thereof or its subject matter, or the transactions contemplated hereby or
thereby, including, without limitation, with respect to any action heretofore or hereafter taken or omitted to be taken by any of them in connection
with the purchase of the Shares or with respect to any claim (whether in tort, contract or otherwise) for breach of this Subscription Agreement or in
respect of any written or oral representations made or alleged to be made in connection herewith, as expressly provided herein, or for any actual or
alleged inaccuracies, misstatements or omissions with respect to any information or materials of any kind furnished by ARYA, the Company, the
Placement Agents or any Non-Party Affiliate concerning ARYA, the Company, the Placement Agents, any of their controlled Affiliates, this
Subscription Agreement or the transactions contemplated hereby. For purposes of this Subscription Agreement, “Non-Party Affiliates” means each
former, current or future officer, director, employee, partner, member, manager, direct or indirect equityholder or Affiliate of ARYA, the Company,
any Placement Agent or any of ARYA’s, the Company’s or any Placement Agent’s controlled Affiliates or any family member of the foregoing.
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12.          Disclosure.  ARYA shall, by 9:00 a.m., New York City time, on the first (1st) Business Day immediately following the date of this
Subscription Agreement, issue one or more press releases or file with the SEC a Current Report on Form 8-K (collectively, the “Disclosure
Document”) disclosing all material terms of the transactions contemplated hereby and by the Other Subscription Agreements, the Transaction and
any other material, nonpublic information that ARYA has provided to the Investor at any time prior to the filing of the Disclosure Document. Upon
the issuance of the Disclosure Document, to the actual knowledge of ARYA, the Investor shall not be in possession of any material, non-public
information received from ARYA or any of its officers, directors, or employees or agents, and the Investor shall no longer be subject to any
confidentiality or similar obligations under any current agreement, whether written or oral with ARYA or any of its affiliates, relating to the
transactions contemplated by this Subscription Agreement. Notwithstanding anything in this Subscription Agreement to the contrary, ARYA shall
not (i) publicly disclose the name of the Investor or any of its affiliates or advisers, or include the name of the Investor or any of its affiliates or
advisers in any press release without the prior written consent of the Investor, or (ii) publicly disclose the name of the Investor or any of its
affiliates or advisers, or include the name of the Investor or any of its affiliates or advisers in any filing with the SEC or any regulatory agency or
trading market, without the prior written consent of the Investor except as required by the federal securities law or pursuant to other routine
proceedings of regulatory authorities, or to the extent such disclosure is required by law, at the request of the staff of the SEC or regulatory agency
or under the regulations of the Stock Exchange, in which case ARYA will provide Investor with prior written notice (including by e-mail) of such
disclosure under this clause (ii), or (iii) to the extent such announcements or other communications contain only information previously disclosed
in a public statement, press release or other communication that was approved by the Investor in accordance with this Section 12.

[SIGNATURE PAGES FOLLOW]
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IN WITNESS WHEREOF, the Investor 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:
   

BC PERCEPTION HOLDINGS, LP        
  

By:   
Name:  
Title:   

   
Name in which Shares are to be registered (if different): Date: ________, 2020

   
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 subscribed for:  

   
Aggregate Subscription Amount: $ Price Per Share: $10.00

   

You must pay the Closing Subscription Amount by wire transfer of United States dollars in immediately available funds to the account
specified by ARYA 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.



 ARYA SCIENCES ACQUISITION CORP II
   

By:
 Name:
 Title:
Date:          , 2020   
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IN WITNESS WHEREOF, ARYA has accepted this Subscription Agreement as of the date set forth below.



 
1. ☐  We are an “accredited investor” (within the meaning of Rule 501(a) under the Securities Act or an entity in which all of the equity holders are accredited

investors within the meaning of Rule 501(a) under the Securities Act), and have marked and initialed the appropriate box on the following page indicating the
provision under which we qualify as an “accredited investor.”

SCHEDULE A

ELIGIBILITY REPRESENTATIONS OF THE INVESTOR
 
A. QUALIFIED INSTITUTIONAL BUYER STATUS
 (Please check the applicable subparagraphs):

☐  We are a “qualified institutional buyer” (as defined in Rule 144A under the Securities Act (a “QIB”)).
 
B. INSTITUTIONAL ACCREDITED INVESTOR STATUS
 (Please check the applicable subparagraphs):
 

 
 2. ☐  We are not a natural person.

Rule 501(a), in relevant part, states that an “accredited investor” shall mean any person who comes within any of the below listed categories, or
who the issuer reasonably believes comes within any of the below listed categories, at the time of the sale of the securities to that person. The
Investor has indicated, by marking and initialing the appropriate box below, the provision(s) below which apply to the Investor and under which
the Investor accordingly qualifies as an “accredited investor.”

☐  Any bank, registered broker or dealer, insurance company, registered investment company, business development company, or small
business investment company;

☐  Any plan established and maintained by a state, its political subdivisions, or any agency or instrumentality of a state or its political
subdivisions for the benefit of its employees, if such plan has total assets in excess of $5,000,000;

☐  Any employee benefit plan, within the meaning of the Employee Retirement Income Security Act of 1974, if a bank, insurance company,
or registered investment adviser makes the investment decisions, or if the plan has total assets in excess of $5,000,000;

☐  Any organization described in Section 501(c)(3) of the Internal Revenue Code, corporation, similar business trust, or partnership, not
formed for the specific purpose of acquiring the securities offered, with total assets in excess of $5,000,000;

☐  Any trust with assets in excess of $5,000,000, not formed to acquire the securities offered, whose purchase is directed by a sophisticated
person; or

☐  Any entity in which all of the equity owners are accredited investors within the meaning of Rule 501(a).

This page should be completed by the Investor
and constitutes a part of the Subscription Agreement.
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SUBSCRIPTION AGREEMENT

ARYA Sciences Acquisition Corp II
51 Astor Place, 10th Floor
New York, New York 10002
Ladies and Gentlemen:

This Subscription Agreement (this “Subscription Agreement”) is being entered into as of the date set forth on the signature page hereto, by
and between ARYA Sciences Acquisition Corp II, a Cayman Islands exempted company, which shall be domesticated as a Delaware corporation
prior to the closing of the Transaction (as defined herein) (“ARYA”), and the undersigned subscriber (the “Investor”), in connection with the 
Business Combination Agreement, dated as of the date hereof (as may be amended, supplemented or otherwise modified from time to time, the
“Transaction Agreement”), by and among ARYA, Cerevel Therapeutics, Inc., a Delaware corporation (the “Company”), Cassidy Merger Sub 1,
Inc., a Delaware corporation (“Cassidy Merger Sub 1”), pursuant to which, among other things, Cassidy Merger Sub 1 will merge with and into the
Company, with the Company as the surviving company in the merger and, after giving effect to such merger, becoming a wholly-owned subsidiary
of ARYA, on the terms and subject to the conditions therein (such merger, the “Transaction”). In connection with the Transaction, ARYA is
seeking commitments from interested investors to purchase, following the Domestication (as defined below) and prior to the closing of the
Transaction, shares of ARYA’s common stock, par value $0.0001 per share (the “Shares”), in a private placement for a purchase price of $10.00 per
share (the “Per Share Purchase Price”).  On or about the date of this Subscription Agreement, ARYA is entering into subscription agreements (the
“Other Subscription Agreements” and together with the Subscription Agreement, the “Subscription Agreements”) with certain other investors (the
“Other Investors” and together with the Investor, the “Investors”), severally and not jointly, pursuant to which the Investors, severally and not
jointly, have agreed to purchase on the closing date of the Transaction, inclusive of the Shares subscribed for by the Investor, an aggregate amount
of up to 32,000,000 Shares, at the Per Share Purchase Price.

Prior to the closing of the Transaction (and as more fully described in the Transaction Agreement), ARYA will domesticate as a Delaware
corporation in accordance with Section 388 of the General Corporation Law of the State of Delaware and Part XII of the Cayman Islands
Companies Law (2020 Revision) (the “Domestication”).  The aggregate purchase price to be paid by the Investor for the subscribed Shares (as set
forth on the signature page hereto) is referred to herein as the “Subscription Amount.”

In connection therewith, and in consideration of the foregoing and the mutual representations, warranties and covenants, and subject to the
conditions, set forth herein, and intending to be legally bound hereby, each of the Investor and ARYA acknowledges and agrees as follows:

1.          Subscription. The Investor hereby irrevocably subscribes for and agrees to purchase from ARYA the number of Shares set forth on
the signature page of this Subscription Agreement on the terms and subject to the conditions provided for herein. The Investor acknowledges and
agrees that ARYA reserves the right to accept or reject the Investor’s subscription for the Shares for any reason or for no reason, in whole or in
part, at any time prior to its acceptance, and the same shall be deemed to be accepted by ARYA only when this Subscription Agreement is signed
by a duly authorized person by or on behalf of ARYA; ARYA may do so in counterpart form. The Investor acknowledges and agrees that, as a
result of the Domestication, the Shares that will be purchased by the Investor and issued by ARYA pursuant hereto shall be shares of common
stock in a Delaware corporation (and not, for the avoidance of doubt, ordinary shares in a Cayman Islands exempted company).

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 substantially concurrently with and conditioned upon the
effectiveness of, the Transaction. Upon (a) satisfaction or waiver of the conditions set forth in Section 3 below and (b) delivery of written notice
from (or on behalf of) ARYA to the Investor (the “Closing Notice”), that ARYA reasonably expects all conditions to the closing of the Transaction
to be satisfied or waived on a date that is not less than five (5) business days from the date on which the Closing Notice is delivered to the Investor,
the Investor shall deliver to ARYA, three (3) business days prior to the closing date specified in the Closing Notice (the “Closing Date”), the
Subscription Amount by wire transfer of United States dollars in immediately available funds to the account(s) specified by ARYA in the Closing
Notice (which account shall not be an escrow account).  On the Closing Date, ARYA shall issue a number of Shares to the Investor set forth on the
signature page to this Subscription Agreement and subsequently cause such Shares to be registered in book entry form in the name of the Investor
on ARYA’s share register; provided, however, that ARYA’s obligation to issue the Shares to the Investor is contingent upon ARYA having received
the Subscription Amount in full accordance with this Section 2. For purposes of this Subscription Agreement, “business day” shall mean a day,
other than a Saturday or Sunday, on which commercial banks in New York, New York and Boston, Massachusetts are open for the general
transaction of business.
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3.          Closing Conditions.

a.          The obligation of the parties hereto to consummate the purchase and sale of the Shares pursuant to this Subscription
Agreement is subject to the following conditions:

(i)          no applicable 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

(ii)          (A) all conditions precedent to the closing of the Transaction under the Transaction Agreement shall have been
satisfied (as determined by the parties to the Transaction Agreement and other than those conditions under the Transaction
Agreement which, by their nature, are to be satisfied at the closing of the Transaction, including to the extent that any such
condition is dependent upon the consummation of the purchase and sale of the Shares pursuant to this Subscription Agreement) or
waived and (B) the closing of the Transaction shall be scheduled to occur concurrently with or on the same date as the Closing.

b.          The obligation of ARYA to consummate the issuance and sale of the Shares pursuant to this Subscription Agreement shall
be subject to the condition that all representations and warranties of the Investor contained in this Subscription Agreement are true and correct in
all material respects at and as of the Closing Date, and consummation of the Closing shall constitute a reaffirmation by the Investor of each of the
representations and warranties of the Investor contained in this Subscription Agreement as of the Closing Date.

c.          The obligation of the Investor to consummate the purchase of the Shares pursuant to this Subscription Agreement shall be
subject to the following conditions:

(i)          that all representations and warranties of ARYA 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 ARYA of each of the representations and warranties of ARYA contained in this
Subscription Agreement as of the Closing Date; and

(ii)          ARYA shall have performed, satisfied and complied in all material respects with all covenants, agreements and
conditions required by the Subscription Agreement to be performed, satisfied or complied with by it at or prior to the Closing.

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.          ARYA Representations and Warranties. ARYA represents and warrants to the Investor that:

a.          ARYA is an exempted company duly incorporated, validly existing and in good standing under the laws of the Cayman
Islands (to the extent such concept exists in such jurisdiction). ARYA has all power (corporate or otherwise) and authority to own, lease and
operate its properties and conduct its business as presently conducted and to enter into, deliver and perform its obligations under this Subscription
Agreement. As of the Closing Date, following the Domestication, ARYA will be duly incorporated, validly existing as a corporation and in good
standing under the laws of the State of Delaware.

b.          As of the Closing Date, the Shares will be duly authorized and, when issued and delivered to the Investor 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 ARYA’s certificate of incorporation (as
amended to the Closing Date) or under the General Corporation Law of the State of Delaware.

c.          This Subscription Agreement has been duly authorized, executed and delivered by ARYA and, assuming that this
Subscription Agreement constitutes the valid and binding agreement of the Investor, this Subscription Agreement is enforceable against ARYA 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, or (ii) principles of equity, whether considered at law or equity.

d.          The issuance and sale of the Shares and the compliance by ARYA with all of the provisions of this Subscription Agreement
and the consummation of the transactions contemplated 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 ARYA 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 ARYA or any of its subsidiaries is a party or by which ARYA or any of its subsidiaries is bound or to which any
of the property or assets of ARYA is subject that would reasonably be expected to have a material adverse effect on the business, financial
condition or results of operations of ARYA and its subsidiaries, taken as a whole (a “Material Adverse Effect”) or materially affect the validity of
the Shares or the legal authority of ARYA 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 ARYA; 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 ARYA or any of their properties that would
reasonably be expected to have a Material Adverse Effect or materially affect the validity of the Shares or the legal authority of ARYA to comply
in all material respects with this Subscription Agreement.

e.          As of their respective dates, all reports (the “SEC Reports”) required to be filed by ARYA with the U.S. Securities and
Exchange Commission (the “SEC”) complied in all material respects with the applicable requirements of the Securities Act of 1933, as amended,
(the “Securities Act”) and the Securities Exchange Act of 1934, as amended (the “Exchange Act”) and the rules and regulations of the SEC
promulgated thereunder, and none of the SEC Reports, when filed, contained any untrue statement of a material fact or omitted to state a material
fact required to be stated therein or necessary in order to make the statements therein, in the light of the circumstances under which they were
made, not misleading.  The financial statements of ARYA included in the SEC Reports comply in all material respects with applicable accounting
requirements and the rules and regulations of the SEC with respect thereto as in effect at the time of filing and fairly present in all material respects
the financial position of ARYA as of and for the dates thereof and the results of operations and cash flows for the periods then ended, subject, in
the case of unaudited statements, to normal, year-end audit adjustments. A copy of each SEC Report is available to the Investor via the SEC’s
EDGAR system. There are no outstanding or unresolved comments in comment letters received by ARYA from the staff of the Division of
Corporation Finance of the SEC with respect to any of the SEC Reports.

f.          Other than the Other Subscription Agreements, the Transaction Agreement and any other agreement expressly contemplated
by the Transaction Agreement, ARYA has not entered into any side letter or similar agreement with any investor in connection with such investor’s
direct or indirect investment in ARYA or with any other investor, and such Other Subscription Agreements have not been amended in any material
respect following the date of this Subscription Agreement.
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g.          ARYA is not required to obtain any consent, waiver, authorization or order of, give any notice to, or make any filing or
registration with, any court or other federal, state, local or other governmental authority, self-regulatory organization or other person in connection
with the execution, delivery and performance by ARYA of this Subscription Agreement (including, without limitation, the issuance of the Shares),
other than (i) filings with the SEC, (ii) filings required by applicable state securities laws, (iii) filings required by the Nasdaq, or such other
applicable stock exchange on which ARYA’s common stock is then listed (the “Stock Exchange”), and (iv) the failure of which to obtain would not
be reasonably likely to have, individually or in the aggregate, a Material Adverse Effect.

h.          As of the date of this Subscription Agreement, the authorized capital stock of ARYA consists of 1,000,000 preference
shares (“Preferred Shares”), 479,000,000 Class A ordinary shares (“Class A Shares”), and 20,000,000 Class B ordinary shares (the “Class B
Shares”), each par value $0.0001 per share.  As of the date of this Subscription Agreement, (i) no Preferred Shares are issued and outstanding, (ii)
15,449,000 Class A Shares are issued and outstanding, (iii) 3,737,500 Class B Shares are issued and outstanding and (iv) 4,983,333 redeemable
warrants and 166,333 private placement warrants to acquire Class A Shares are outstanding. Following the Domestication, and immediately prior
to the closing of the Transaction (assuming that all shares to be issued pursuant to the Subscription Agreements have been issued and that no
holders of Class A Shares have validly elected to redeem their shares in connection with the closing of the Transaction), the authorized capital
stock of ARYA will consist of 10,000,000 shares of preferred stock, par value $0.0001 per share (“Delaware Preferred Shares”) and 500,000,000
shares of common stock, par value $0.0001 per share (“Delaware Common Shares”), of which (1) no Delaware Preferred Shares will be issued and
outstanding, (2) a number of Delaware Common Shares will be issued and outstanding as set forth in Section 4.6(b) of the Transaction Agreement,
subject in all respects to the assumptions referenced in such section, and (3) 4,983,333 redeemable warrants and 166,333 private placement
warrants to acquire Delaware Common Shares will be outstanding.  All (A) issued and outstanding Class A Shares and Class B Shares have been
duly authorized and validly issued, are fully paid and are non-assessable and (B) outstanding warrants have been duly authorized and validly
issued. Except as set forth above and pursuant to the Other Subscription Agreements, the Transaction Agreement and the other agreements and
arrangements referred to therein, as of the date hereof, there are no outstanding options, warrants or other rights to subscribe for, purchase or
acquire from ARYA any Class A Shares, Class B Shares or other equity interests in ARYA, or securities convertible into or exchangeable or
exercisable for such equity interests. As of the date hereof, ARYA has no subsidiaries, other than Cassidy Merger Sub 1, and does not own, directly
or indirectly, interests or investments (whether equity or debt) in any person, whether incorporated or unincorporated. There are no stockholder
agreements, voting trusts or other agreements or understandings to which ARYA is a party or by which it is bound relating to the voting of any
securities of ARYA, other than (1) as set forth in the SEC Reports and (2) as contemplated by the Transaction Agreement.

i.          The issued and outstanding Class A Shares are registered pursuant to Section 12(b) of the Exchange Act, and are listed for
trading on the Stock Exchange.  As of the date hereof, there is no suit, action, proceeding or investigation pending or, to the knowledge of ARYA,
threatened against the ARYA by the Stock Exchange or the SEC, respectively, to prohibit or terminate the listing of the Class A Shares or, when
issued, the Delaware Common Shares, or to deregister the Class A Shares or, when registered and issued in connection with the Domestication, the
Delaware Common Shares, under the Exchange Act.  ARYA has taken no action that is designed to terminate the registration of the Class A Shares
under the Exchange Act, other than in connection with the Domestication and subsequent registration under the Exchange Act of the Delaware
Common Shares.

j.          Assuming the accuracy of the Investor’s representations and warranties set forth in Section 6, no registration under the
Securities Act is required for the offer and sale of the Shares by ARYA to the Investor hereunder. 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.

k.          Except for such matters as have not had and would not be reasonably likely to have, individually or in the aggregate, a
Material Adverse Effect, there is no (i) action, suit, claim or other proceeding, in each case by or before any governmental authority pending, or, to
the knowledge of ARYA, threatened against ARYA or (ii) judgment, decree, injunction, ruling or order of any governmental entity or arbitrator
outstanding against ARYA.

l.          Other than the Placement Agents (as defined below), ARYA has not engaged any broker, finder, commission agent,
placement agent or arranger in connection with the sale of the Shares, and ARYA is not under any obligation to pay any broker’s fee or
commission in connection with the sale of the Shares other than to the Placement Agents.
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6.          Investor Representations and Warranties. The Investor represents and warrants to ARYA that:

a.          The Investor (i) is a “qualified institutional buyer” (as defined in Rule 144A under the Securities Act) or an institutional
“accredited investor” (within the meaning of Rule 501(a) under the Securities Act), in each case, satisfying the applicable requirements set forth on
Schedule A, (ii) is acquiring the Shares only for his, her or its own account and not for the account of others, or if the Investor is subscribing for
the Shares as a fiduciary or agent for one or more investor accounts, the Investor has full investment discretion with respect to each such account,
and the full power and authority to make the acknowledgements, representations and agreements herein on behalf of each owner of each such
account, and (iii) is not acquiring the Shares 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 set forth on Schedule A). The Investor is not an entity formed for the specific purpose
of acquiring the Shares.

b.          The Investor acknowledges and agrees 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 Investor acknowledges and
agrees that the Shares may not be offered, resold, transferred, pledged or otherwise disposed of by the Investor absent an effective registration
statement under the Securities Act except (i) to ARYA 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 clauses (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 restrictive legend to such effect. The
Investor acknowledges and agrees that the Shares will be subject to transfer restrictions and, as a result of these transfer restrictions, the Investor
may not be able to readily offer, resell, transfer, pledge or otherwise dispose of the Shares and may be required to bear the financial risk of an
investment in the Shares for an indefinite period of time. The Investor acknowledges and agrees that the Shares will not be eligible for offer, resale,
transfer, pledge or disposition pursuant to Rule 144 promulgated under the Securities Act until at least one year from the date that ARYA files a
Current Report on Form 8-K following the Closing Date that includes the “Form 10” information required under applicable SEC rules and
regulations. The Investor acknowledges and agrees that it has been advised to consult legal counsel prior to making any offer, resale, transfer,
pledge or disposition of any of the Shares.

c.          The Investor acknowledges and agrees that the Investor is purchasing the Shares from ARYA. The Investor further
acknowledges that there have been no representations, warranties, covenants and agreements made to the Investor by or on behalf of ARYA, the
Company, any of their respective affiliates or any control persons,  officers, directors, employees, partners, agents or representatives of any of the
foregoing or any other person or entity, expressly or by implication, other than those representations, warranties, covenants and agreements of
ARYA expressly set forth in Section 5 of this Subscription Agreement.

d.          The Investor’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.

e.          The Investor acknowledges and agrees that the Investor has received such information as the Investor deems necessary in
order to make an investment decision with respect to the Shares, including, with respect to ARYA, the Transaction and the business of the
Company and its subsidiaries. Without limiting the generality of the foregoing, the Investor acknowledges that he, she or it has reviewed the SEC
Reports. The Investor acknowledges and agrees that the Investor and the Investor’s professional advisor(s), if any, have had the full opportunity to
ask such questions, receive such answers and obtain such information as the Investor and such Investor’s professional advisor(s), if any, have
deemed necessary to make an investment decision with respect to the Shares.
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f.          The Investor became aware of this offering of the Shares solely by means of direct contact between the Investor and ARYA,
the Company or a representative of ARYA or the Company, and the Shares were offered to the Investor solely by direct contact between the
Investor and ARYA, the Company or a representative of ARYA or the Company.  The Investor did not become aware of this offering of the Shares,
nor were the Shares offered to the Investor, by any other means. The Investor acknowledges 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. The Investor acknowledges that it is not relying upon, and has not relied upon, any
statement, representation or warranty made by any person, firm or corporation (including, without limitation, ARYA, the Company, the Placement
Agents (defined below), any of their respective affiliates or any control persons, officers, directors, employees, partners, agents or representatives
of any of the foregoing), other than the representations and warranties of ARYA contained in Section 5 of this Subscription Agreement, in making
its investment or decision to invest in ARYA.

g.          The Investor acknowledges that it is aware that there are substantial risks incident to the purchase and ownership of the
Shares, including those set forth in ARYA’s filings with the SEC. The Investor 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 Investor has sought such accounting, legal and
tax advice as the Investor has considered necessary to make an informed investment decision.

h.          Alone, or together with any professional advisor(s), the Investor has analyzed and considered the risks of an investment in
the Shares and determined that the Shares are a suitable investment for the Investor and that the Investor is able at this time and in the foreseeable
future to bear the economic risk of a total loss of the Investor’s investment in ARYA. The Investor acknowledges specifically that a possibility of
total loss exists.

i.          In making its decision to purchase the Shares, the Investor has relied solely upon independent investigation made by the
Investor. Without limiting the generality of the foregoing, the Investor has not relied on any statements or other information provided by or on
behalf of the Placement Agents or any of their respective affiliates or any control persons, officers, directors, employees, partners, agents or
representatives of any of the foregoing concerning ARYA, the Company, the Transaction, the Transaction Agreement, this Subscription Agreement
or the transactions contemplated hereby or thereby, the Shares or the offer and sale of the Shares.

j.          The Investor acknowledges 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 Investor, if not an individual, has been duly formed or incorporated and is validly existing and is in good standing
under the laws of its jurisdiction of formation or incorporation, with power and authority to enter into, deliver and perform its obligations under
this Subscription Agreement.

l.          The execution, delivery and performance by the Investor of this Subscription Agreement are within the powers of the
Investor, 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 Investor is a party
or by which the Investor is bound, and, if the Investor is not an individual, will not violate any provisions of the Investor’s organizational
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 Investor is an individual, has legal
competence and capacity to execute the same or, if the Investor 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 Investor, enforceable against the Investor 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.
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m.          The Investor 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 (each, a “Prohibited Investor”). The Investor agrees to provide law enforcement agencies, if requested thereby,
such records as required by applicable law, provided that the Investor is permitted to do so under applicable law.  If the Investor 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 Investor 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 by applicable law, the Investor maintains policies and procedures reasonably designed to ensure that the funds held by the Investor and
used to purchase the Shares were legally derived.

n.          The Investor acknowledges that no disclosure or offering document has been prepared by Jefferies LLC, Goldman Sachs &
Co. LLC or any of their respective affiliates (collectively, the “Placement Agents”) in connection with the offer and sale of the Shares.

o.          The Investor acknowledges that neither Placement Agent, nor any of its respective affiliates nor any control persons,
officers, directors, employees, partners, agents or representatives of any of the foregoing have made any independent investigation with respect to
ARYA, the Company or its subsidiaries or any of their respective businesses, or the Shares or the accuracy, completeness or adequacy of any
information supplied to the Investor by ARYA.

p.          The Investor acknowledges that in connection with the issue and purchase of the Shares, neither Placement Agent has acted
as the Investor’s financial advisor or fiduciary.

q.          The Investor has or has commitments to have and, when required to deliver payment to ARYA pursuant to Section 2 above,
will have, sufficient funds to pay the Subscription Amount and consummate the purchase and sale of the Shares pursuant to this Subscription
Agreement.
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7.          Registration Rights.

(a)          In the event that the Shares are not registered in connection with the consummation of the Transaction, ARYA agrees that,
within thirty (30) calendar days after the Closing Date (the “Filing Date”), it will file with the SEC (at its sole cost and expense) a registration
statement registering the resale of the Shares (the “Registration Statement”), and it shall use its commercially reasonable efforts to have the
Registration Statement declared effective as soon as practicable after the filing thereof, but no later than the earlier of (i) sixty (60) calendar
days (or ninety (90) calendar days if the SEC notifies ARYA that it will “review” the Registration Statement) following the Filing Date and (ii)
ten (10) Business Days after ARYA is notified (orally or in writing, whichever is earlier) by the SEC that the Registration Statement will not be
“reviewed” or will not be subject to further review (such earlier date, the “Effectiveness Date”). ARYA agrees to cause such Registration
Statement, or another shelf registration statement that includes the Shares to be sold pursuant to this Subscription Agreement, to remain
effective until the earliest of (x) the fourth anniversary of the Closing, (y) the date on which the Investor ceases to hold any Shares issued
pursuant to this Subscription Agreement, or (z) on the first date on which the Investor is able to sell all of its Shares issued pursuant to this
Subscription Agreement (or shares received in exchange therefor) under Rule 144 of the Securities Act within 90 days without limitation as to
the amount of such securities that may be sold and without the requirement for ARYA to be in compliance with the current public information
required under Rule 144(c)(i) (or Rule 144(i)(2), if applicable) (the “Effectiveness Period”). The Investor agrees to disclose its ownership to
ARYA upon request to assist it in making the determination described above. In no event shall the Investor be identified as a statutory
underwriter in the Registration Statement unless requested by the SEC; provided, that if the SEC requests that the Investor be identified as a
statutory underwriter in the Registration Statement, the Investor will have an opportunity to withdraw its Shares from the Registration
Statement. Notwithstanding the foregoing, if the SEC prevents ARYA from including any or all of the shares proposed to be registered under
the Registration Statement due to limitations on the use of Rule 415 of the Securities Act for the resale of the Shares by the applicable
shareholders or otherwise, such Registration Statement shall register for resale such number of Shares which is equal to the maximum number
of Shares as is permitted by the SEC. In such event, the number of Shares to be registered for each selling shareholder named in the
Registration Statement shall be reduced pro rata among all such selling shareholders. For as long as the Registration Statement shall remain
effective pursuant to this Section 7(a), ARYA will use commercially reasonable efforts to (1) qualify the Shares for listing on the Stock
Exchange, and (2) update or amend the Registration Statement as necessary to include the Shares. For as long as the Investor holds the Shares,
ARYA will use commercially reasonable efforts to file all reports, and provide all customary and reasonable cooperation, necessary to enable
the undersigned to resell the Shares pursuant to the Registration Statement or Rule 144 of the Securities Act (when Rule 144 of the Securities
Act becomes available to the Investor), as applicable. Notwithstanding anything to the contrary contained herein, ARYA may delay or postpone
filing of such Registration Statement, and from time to time require the Investor not to sell under the Registration Statement or suspend the use
or effectiveness of any such Registration Statement, if the board of directors of ARYA determines in good faith that either in order for the
Registration Statement to not contain a material misstatement or omission, an amendment thereto would be needed, or if such filing or use
could materially affect a bona fide business or financing transaction of ARYA or would require premature disclosure of information that could
materially adversely affect ARYA (each such circumstance, a “Suspension Event”); provided, that, (I) ARYA shall not so delay filing or so
suspend the use of the Registration Statement for a period of more than ninety (90) consecutive days or more than a total of one hundred-
twenty (120) calendar days, in each case in any three hundred sixty (360) day period and (II) ARYA shall use commercially reasonable efforts
to make such Registration Statement available for the sale by the undersigned of such securities as soon as practicable thereafter. If so directed
by ARYA, the Investor will deliver to ARYA or, in the Investor’s sole discretion destroy, all copies of the prospectus covering the Shares in the
Investor’s possession; provided, however, that this obligation to deliver or destroy all copies of the prospectus covering the Shares shall not
apply (i) to the extent the Investor is required to retain a copy of such prospectus (A) in order to comply with applicable legal or regulatory
requirements or (B) in accordance with a bona fide pre-existing document retention policy or (ii) to copies stored electronically on archival
servers as a result of automatic data back-up. ARYA’s obligations to include the Shares issued pursuant to this Subscription Agreement (or
shares issued in exchange therefor) for resale in the Registration Statement are contingent upon the Investor furnishing in writing to ARYA
such information regarding the Investor, the securities of ARYA held by the Investor and the intended method of disposition of such Shares,
which shall be limited to non-underwritten public offerings, as shall be reasonably requested by ARYA to effect the registration of such Shares,
and shall execute such documents in connection with such registration as ARYA may reasonably request that are customary of a selling
stockholder in similar situations.
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(b)          At its expense ARYA shall advise the Investor within two (2) Business Days: (i) when a Registration Statement or any post-
effective amendment thereto has become effective; (ii) of any request by the SEC for amendments or supplements to any Registration
Statement or the prospectus included therein or for additional information; (iii) of the issuance by the SEC of any stop order suspending the
effectiveness of any Registration Statement or the initiation of any proceedings for such purpose; (iv) of the receipt by ARYA of any
notification with respect to the suspension of the qualification of the Shares included therein for sale in any jurisdiction or the initiation or
threatening of any proceeding for such purpose; and (v) subject to the provisions in this Subscription Agreement, of the occurrence of any
event that requires the making of any changes in any Registration Statement or prospectus so that, as of such date, the statements therein are
not misleading and do not omit to state a material fact required to be stated therein or necessary to make the statements therein (in the case of a
prospectus, in the light of the circumstances under which they were made) not misleading. Upon receipt of any written notice from ARYA
(which notice shall not contain any material non-public information regarding ARYA) of the happening of any of the foregoing or of a
Suspension Event during the period that the Registration Statement is effective or if as a result of a Suspension Event the Registration
Statement or related prospectus contains any untrue statement of a material fact or omits to state any material fact required to be stated therein
or necessary to make the statements therein, in light of the circumstances under which they were made (in the case of the prospectus) not
misleading, the undersigned agrees that (1) it will immediately discontinue offers and sales of the Shares under the Registration Statement
(excluding, for the avoidance of doubt, sales conducted pursuant to Rule 144) until the undersigned receives copies of a supplemental or
amended prospectus (which ARYA agrees to promptly prepare) that corrects the misstatement(s) or omission(s) referred to above and receives
notice that any post-effective amendment has become effective or unless otherwise notified by ARYA that it may resume such offers and sales,
and (2) it will maintain the confidentiality of any information included in such written notice delivered by ARYA except (A) for disclosure to
the Investor’s employees, agents and professional advisers who need to know such information and are obligated to keep it confidential, (B) for
disclosures to the extent required in order to comply with reporting obligations to its limited partners who have agreed to keep such
information confidential and (C) as required by law or subpoena.  ARYA shall use its commercially reasonable efforts to obtain the withdrawal
of any order suspending the effectiveness of any Registration Statement as soon as reasonably practicable.  Upon the occurrence of any event
contemplated in clauses (i) through (v) above, except for such times as ARYA is permitted hereunder to suspend, and has suspended, the use of
a prospectus forming part of a Registration Statement, ARYA shall use its commercially reasonable efforts to as soon as reasonably practicable
prepare a post-effective amendment to such Registration Statement or a supplement to the related prospectus, or file any other required
document so that, as thereafter delivered to purchasers of the Shares included therein, such prospectus will not include any untrue statement of
a material fact or omit to state any material fact necessary to make the statements therein, in the light of the circumstances under which they
were made, not misleading.

(c)          Indemnification.

(i)          ARYA agrees to indemnify and hold harmless, to the extent permitted by law, the Investor, its directors, and officers,
employees, and agents, and each person who controls the Investor (within the meaning of the Securities Act or the Exchange Act) and each
affiliate of the Investor (within the meaning of Rule 405 under the Securities Act) from and against any and all losses, claims, damages, liabilities
and expenses (including, without limitation, any attorneys’ fees and expenses incurred in connection with defending or investigating any such
action or claim) caused by any untrue or alleged untrue statement of material fact contained in any Registration Statement, prospectus included in
any Registration Statement (“Prospectus”) or preliminary Prospectus or any amendment thereof or supplement thereto or any omission or alleged
omission of a material fact required to be stated therein or necessary to make the statements therein not misleading, except insofar as the same are
caused by or contained in any information furnished in writing to ARYA by or on behalf of the Investor expressly for use therein.

(ii)          The Investor agrees, severally and not jointly with any other person that is a party to the Other Subscription Agreements,
to indemnify and hold harmless ARYA, its directors and officers and agents and each person who controls ARYA (within the meaning of the
Securities Act) against any losses, claims, damages, liabilities and expenses (including, without limitation, reasonable attorneys’ fees) resulting
from any untrue statement of material fact contained in the Registration Statement, Prospectus or preliminary Prospectus or any amendment
thereof or supplement thereto or any omission of a material fact required to be stated therein or necessary to make the statements therein not
misleading, but only to the extent that such untrue statement or omission is contained in any information or affidavit so furnished in writing by the
Investor expressly for use therein. In no event shall the liability of the Investor be greater in amount than the dollar amount of the net proceeds
received by such Investor upon the sale of the Shares purchased pursuant to this Subscription Agreement giving rise to such indemnification
obligation.

(iii)          Any person entitled to indemnification herein shall (1) give prompt written notice to the indemnifying party of any claim
with respect to which it seeks indemnification (provided that the failure to give prompt notice shall not impair any person’s right to indemnification
hereunder to the extent such failure has not prejudiced the indemnifying party) and (2) permit such indemnifying party to assume the defense of
such claim with counsel reasonably satisfactory to the indemnified party. If such defense is assumed, the indemnifying party shall not be subject to
any liability for any settlement made by the indemnified party without its consent. An indemnifying party who elects not to assume the defense of
a claim shall not be obligated to pay the fees and expenses of more than one counsel for all parties indemnified by such indemnifying party with
respect to such claim, unless in the reasonable judgment of legal counsel to any indemnified party a conflict of interest exists between such
indemnified party and any other of such indemnified parties with respect to such claim. No indemnifying party shall, without the consent of the
indemnified party, consent to the entry of any judgment or enter into any settlement which cannot be settled in all respects by the payment of
money (and such money is so paid by the indemnifying party pursuant to the terms of such settlement) or which settlement does not include as an
unconditional term thereof the giving by the claimant or plaintiff to such indemnified party of a release from all liability in respect to such claim or
litigation.

(iv)          The indemnification provided for under this Subscription 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, employee, agent, affiliate or controlling person of such
indemnified party and shall survive the transfer of the Shares purchased pursuant to this Subscription Agreement.
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(v)          If the indemnification provided under this Section 7(c) from the indemnifying party is unavailable or insufficient to hold
harmless an indemnified party in respect of any losses, claims, damages, liabilities and expenses referred to herein, then the indemnifying party, in
lieu of indemnifying the indemnified party, shall contribute to the amount paid or payable by the indemnified party as a result of such losses,
claims, damages, liabilities and expenses in such proportion as is appropriate to reflect the relative fault of the indemnifying party and the
indemnified party, as well as any other relevant equitable considerations. The relative fault of the indemnifying party and indemnified party shall
be determined by reference to, among other things, whether any action in question, including any untrue or alleged untrue statement of a material
fact or omission or alleged omission to state a material fact, was made by, or relates to information supplied by, such indemnifying party or
indemnified party, and the indemnifying party’s and indemnified party’s relative intent, knowledge, access to information and opportunity to
correct or prevent such action. The amount paid or payable by a party as a result of the losses or other liabilities referred to above shall be deemed
to include, subject to the limitations set forth above, any legal or other fees, charges or expenses reasonably incurred by such party in connection
with any investigation or proceeding. No person guilty of fraudulent misrepresentation (within the meaning of Section 11(f) of the Securities Act)
shall be entitled to contribution pursuant to this Section 7(c) from any person who was not guilty of such fraudulent misrepresentation.

8.          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) such date and time as the Transaction Agreement is terminated in accordance with its terms, (b) upon the mutual written agreement of each
of the parties hereto and the Company to terminate this Subscription Agreement, (c) ARYA’s notification to the Investor in writing that it has, with
the written consent of the Company, abandoned its plans to move forward with the Transaction and/or terminated the Investor’s obligations with
respect to the subscription without the delivery of the Shares having occurred, (d) the Termination Date (as defined in the Transaction Agreement),
if the Closing has not occurred by such date, or (e) if any of the conditions to Closing set forth in Section 3 of this Subscription Agreement are not
satisfied or waived, or are not capable of being satisfied, on or prior to the Closing and, as a result thereof, the transactions contemplated by this
Subscription Agreement will not be and are not consummated at the Closing (the termination events described in clauses (a)–(e) above,
collectively, the “Termination Events”); 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 any
such willful breach. ARYA shall notify the Investor of the termination of the Transaction Agreement promptly after the termination of such
agreement. Upon the occurrence of any Termination Event, this Subscription Agreement shall be void and of no further effect and any monies paid
by the Investor to ARYA in connection herewith shall promptly (and in any event within one business day) following the Termination Event be
returned to the Investor.

9.          Trust Account Waiver. The Investor acknowledges that ARYA is a blank check company with the powers and privileges to effect a
merger, asset acquisition, reorganization or similar business combination involving ARYA and one or more businesses or assets. The Investor
further acknowledges that, as described in ARYA’s prospectus relating to its initial public offering dated June 4, 2020 (the “Prospectus”) available
at www.sec.gov, substantially all of ARYA’s assets consist of the cash proceeds of ARYA’s initial public offering and private placement of its
securities, and substantially all of those proceeds have been deposited in a trust account (the “Trust Account”) for the benefit of ARYA, its public
shareholders and the underwriters of ARYA’s initial public offering. Except with respect to interest earned on the funds held in the Trust Account
that may be released to ARYA to pay its tax obligations, if any, the cash in the Trust Account may be disbursed only for the purposes set forth in
the Prospectus. For and in consideration of ARYA entering into this Subscription Agreement, the receipt and sufficiency of which are hereby
acknowledged, the Investor 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; provided, however, that nothing in this Section 9 shall be deemed to limit the Investor’s right, title, interest or claim to
any monies held in the Trust Account by virtue of its record or beneficial ownership of Class A Shares currently outstanding on the date hereof,
pursuant to a validly exercised redemption right with respect to any such Class A Shares, except to the extent that the Investor has otherwise
agreed with ARYA to not exercise such redemption right.

10.          Miscellaneous.

a.          Neither this Subscription Agreement nor any rights that may accrue to the Investor hereunder (other than the Shares
acquired hereunder, if any) may be transferred or assigned.
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b.          ARYA may request from the Investor such additional information as ARYA may deem necessary to register the resale of the
Shares and evaluate the eligibility of the Investor to acquire the Shares, and the Investor shall provide such information as may reasonably be
requested. The Investor acknowledges that ARYA may file a copy of this Subscription Agreement with the SEC as an exhibit to a periodic report
or a registration statement of ARYA.

c.          The Investor acknowledges that ARYA, the Company, the Placement Agents and others will rely on the acknowledgments,
understandings, agreements, representations and warranties contained in this Subscription Agreement. Prior to the Closing, the Investor agrees to
promptly notify ARYA, the Company and the Placement Agents if any of the acknowledgments, understandings, agreements, representations and
warranties set forth in Section 6 above are no longer accurate. The Investor acknowledges and agrees that each purchase by the Investor of Shares
from ARYA will constitute a reaffirmation of the acknowledgments, understandings, agreements, representations and warranties herein (as
modified by any such notice) by the Investor as of the time of such purchase.

d.          ARYA, the Company and the Placement Agents are each entitled to rely upon this Subscription Agreement and each 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; provided, however, that the foregoing clause of this Section 10(d) shall not give the
Company or the Placement Agents any rights other than those expressly set forth herein and, without limiting the generality of the foregoing and
for the avoidance of doubt, in no event shall the Company be entitled to rely on any of the representations and warranties of ARYA set forth in this
Subscription Agreement.

e.          All of 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 (other than pursuant to the terms of Section 8
above) except by an instrument in writing, signed by each of the parties hereto, provided, however, that no modification or waiver by ARYA of the
provisions of this Subscription Agreement shall be effective without the prior written consent of the Company (other than modifications or waivers
that are solely ministerial in nature or otherwise immaterial and do not affect any economic or any other material term of this Subscription
Agreement). No failure or delay of either party in exercising any right or remedy hereunder shall operate as a waiver thereof, nor shall any single
or partial exercise of any such right or power, or any abandonment or discontinuance of steps to enforce such right or power, or any course of
conduct, preclude any other or further exercise thereof or the exercise of any other right or power. The rights and remedies of the parties hereunder
are cumulative and are not exclusive of any rights or remedies that they would otherwise have hereunder.

g.          This Subscription Agreement (including the schedule hereto) 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 set forth in Section 8, Section 10(c), Section 10(d), Section 10(f), this Section 10(g) and the last sentence of Section 10(k) with respect to
the persons specifically referenced therein, this Subscription Agreement shall not confer any rights or remedies upon any person other than the
parties hereto, and their respective successor and assigns, and the parties hereto acknowledge that such persons so referenced are third party
beneficiaries of this Subscription Agreement for the purposes of, and to the extent of, the rights granted to them, if any, pursuant to such
provisions.

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 adjudicated by a court of competent jurisdiction to be invalid,
illegal or unenforceable, the validity, legality or enforceability of the remaining provisions of this Subscription 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 acknowledge and 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, without posting a bond or
undertaking and without proof of damages, 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. The parties hereto acknowledge and agree that
the Company shall be entitled to seek to specifically enforce the Investor’s obligations to fund the Subscription Amount and the provisions of the
Subscription Agreement of which the Company is an express third party beneficiary, in each case, on the terms and subject to the conditions set
forth herein.

l.          Any notice or communication required or permitted hereunder to be given to the Investor shall be in writing and either
delivered personally, emailed or sent by overnight mail via a reputable overnight carrier, or sent by certified or registered mail, postage prepaid, to
such address(es) or email address(es) set forth on the signature page hereto, and shall be deemed to be given and received (i) when so delivered
personally, (ii) when sent, with no mail undeliverable or other rejection notice, if sent by email, or (iii) three (3) business days after the date of
mailing to the address below or to such other address or addresses as the Investor may hereafter designate by notice to ARYA.

m.          THE PARTIES HERETO IRREVOCABLY SUBMIT TO THE EXCLUSIVE JURISDICTION OF THE UNITED
STATES DISTRICT COURT FOR THE SOUTHERN DISTRICT OF NEW YORK AND THE SUPREME COURT OF THE STATE OF NEW
YORK SOLELY IN RESPECT OF THE INTERPRETATION AND ENFORCEMENT OF THE PROVISIONS OF THIS SUBSCRIPTION
AGREEMENT AND THE DOCUMENTS REFERRED TO IN THIS SUBSCRIPTION AGREEMENT AND IN RESPECT OF THE
TRANSACTIONS CONTEMPLATED HEREBY, AND HEREBY WAIVE, AND AGREE NOT TO ASSERT, AS A DEFENSE IN ANY
ACTION, SUIT OR PROCEEDING FOR INTERPRETATION OR ENFORCEMENT HEREOF OR ANY SUCH DOCUMENT THAT IS NOT
SUBJECT THERETO OR THAT SUCH ACTION, SUIT OR PROCEEDING MAY NOT BE BROUGHT OR IS NOT MAINTAINABLE IN
SAID COURTS OR THAT VENUE THEREOF MAY NOT BE APPROPRIATE OR THAT THIS SUBSCRIPTION AGREEMENT OR ANY
SUCH DOCUMENT MAY NOT BE ENFORCED IN OR BY SUCH COURTS, AND THE PARTIES HERETO IRREVOCABLY AGREE THAT
ALL CLAIMS WITH RESPECT TO SUCH ACTION, SUIT OR PROCEEDING SHALL BE HEARD AND DETERMINED BY SUCH A NEW
YORK STATE OR FEDERAL COURT. THE PARTIES HEREBY CONSENT TO AND GRANT ANY SUCH COURT JURISDICTION OVER
THE PERSON OF SUCH PARTIES AND OVER THE SUBJECT MATTER OF SUCH DISPUTE AND AGREE THAT MAILING OF
PROCESS OR OTHER PAPERS IN CONNECTION WITH SUCH ACTION, SUIT OR PROCEEDING IN THE MANNER PROVIDED IN
THIS SECTION 10(m) OF THIS SUBSCRIPTION AGREEMENT OR IN SUCH OTHER MANNER AS MAY BE PERMITTED BY LAW
SHALL BE VALID AND SUFFICIENT SERVICE THEREOF.

EACH PARTY ACKNOWLEDGES AND AGREES THAT ANY CONTROVERSY WHICH MAY ARISE UNDER THIS SUBSCRIPTION
AGREEMENT OR THE TRANSACTIONS CONTEMPLATED HEREBY IS LIKELY TO INVOLVE COMPLICATED AND DIFFICULT
ISSUES, AND THEREFORE EACH SUCH PARTY HEREBY IRREVOCABLY AND UNCONDITIONALLY WAIVES ANY RIGHT SUCH
PARTY MAY HAVE TO A TRIAL BY JURY IN RESPECT OF ANY LITIGATION DIRECTLY OR INDIRECTLY ARISING OUT OF OR
RELATING TO THIS SUBSCRIPTION AGREEMENT OR THE TRANSACTIONS CONTEMPLATED BY THIS SUBSCRIPTION
AGREEMENT. EACH PARTY CERTIFIES AND ACKNOWLEDGES THAT (I) NO REPRESENTATIVE, AGENT OR ATTORNEY OF ANY
OTHER PARTY HAS REPRESENTED, EXPRESSLY OR OTHERWISE, THAT SUCH OTHER PARTY WOULD NOT, IN THE EVENT OF
LITIGATION, SEEK TO ENFORCE THE FOREGOING WAIVER; (II) SUCH PARTY UNDERSTANDS AND HAS CONSIDERED THE
IMPLICATIONS OF THE FOREGOING WAIVER; (III) SUCH PARTY MAKES THE FOREGOING WAIVER VOLUNTARILY AND (IV)
SUCH PARTY HAS BEEN INDUCED TO ENTER INTO THIS SUBSCRIPTION AGREEMENT BY, AMONG OTHER THINGS, THE
MUTUAL WAIVER AND CERTIFICATIONS IN THIS SECTION 10(m).
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11.          Non-Reliance and Exculpation.          The Investor acknowledges that it is not relying upon, and has not relied upon, any
statement, representation or warranty made by any person, firm or corporation (including, without limitation, the Placement Agents, any of their
respective affiliates or any control persons, officers, directors, employees, partners, agents or representatives of any of the foregoing), other than
the statements, representations and warranties of ARYA expressly contained in Section 5 of this Subscription Agreement, in making its investment
or decision to invest in ARYA.  The Investor acknowledges and agrees that none of (i) any other investor pursuant to this Subscription Agreement
or any other subscription agreement related to the private placement of the Shares (including the investor’s respective affiliates or any control
persons, officers, directors, employees, partners, agents or representatives of any of the foregoing) or (ii) the Placement Agents, their respective
affiliates or any control persons, officers, directors, employees, partners, agents or representatives of any of the foregoing, shall have any liability
to the Investor, or to any other investor, pursuant to, arising out of or relating to this Subscription Agreement or any other subscription agreement
related to the private placement of the Shares, the negotiation hereof or thereof or its subject matter, or the transactions contemplated hereby or
thereby, including, without limitation, with respect to any action heretofore or hereafter taken or omitted to be taken by any of them in connection
with the purchase of the Shares or with respect to any claim (whether in tort, contract or otherwise) for breach of this Subscription Agreement or in
respect of any written or oral representations made or alleged to be made in connection herewith, as expressly provided herein, or for any actual or
alleged inaccuracies, misstatements or omissions with respect to any information or materials of any kind furnished by ARYA, the Company, the
Placement Agents or any Non-Party Affiliate concerning ARYA, the Company, the Placement Agents, any of their controlled affiliates, this
Subscription Agreement or the transactions contemplated hereby. For purposes of this Subscription Agreement, “Non-Party Affiliates” means each
former, current or future officer, director, employee, partner, member, manager, direct or indirect equityholder or affiliate of ARYA, the Company,
any Placement Agent or any of ARYA’s, the Company’s or any Placement Agent’s controlled affiliates or any family member of the foregoing.

12.          Disclosure.  ARYA shall, by 9:00 a.m., New York City time, on the first (1st) Business Day immediately following the date of this
Subscription Agreement, issue one or more press releases or file with the SEC a Current Report on Form 8-K (collectively, the “Disclosure
Document”) disclosing all material terms of the transactions contemplated hereby and by the Other Subscription Agreements, the Transaction and
any other material, nonpublic information that ARYA has provided to the Investor at any time prior to the filing of the Disclosure Document. Upon
the issuance of the Disclosure Document, to the actual knowledge of ARYA, the Investor shall not be in possession of any material, non-public
information received from ARYA or any of its officers, directors, or employees or agents, and the Investor shall no longer be subject to any
confidentiality or similar obligations under any current agreement, whether written or oral with ARYA or any of its affiliates, relating to the
transactions contemplated by this Subscription Agreement. Notwithstanding anything in this Subscription Agreement to the contrary, ARYA shall
not (i) publicly disclose the name of the Investor or any of its affiliates or advisers, or include the name of the Investor or any of its affiliates or
advisers in any press release without the prior written consent of the Investor, or (ii) publicly disclose the name of the Investor or any of its
affiliates or advisers, or include the name of the Investor or any of its affiliates or advisers in any filing with the SEC or any regulatory agency or
trading market, without the prior written consent of the Investor except as required by the federal securities law or pursuant to other routine
proceedings of regulatory authorities, or to the extent such disclosure is required by law, at the request of the staff of the SEC or regulatory agency
or under the regulations of the Stock Exchange, in which case ARYA will provide Investor with prior written notice (including by e-mail) of such
disclosure under this clause (ii), or (iii) to the extent such announcements or other communications contain only information previously disclosed
in a public statement, press release or other communication that was approved by the Investor in accordance with this Section 12.

[SIGNATURE PAGES FOLLOW]



Name of Investor:  State/Country of Formation or Domicile:
  

By:   
Name:  
Title:   

  
Name in which Shares are to be registered (if different): Date: ________, 2020

  
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 subscribed for:  

  
Aggregate Subscription Amount: $ Price Per Share: $10.00
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IN WITNESS WHEREOF, the Investor has executed or caused this Subscription Agreement to be executed by its duly authorized
representative as of the date set forth below.

You must pay the Subscription Amount by wire transfer of United States dollars in immediately available funds to the account specified by
ARYA 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.



 ARYA SCIENCES ACQUISITION CORP II
   
   

By:
 Name:
 Title:
Date:          , 2020   
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IN WITNESS WHEREOF, ARYA has accepted this Subscription Agreement as of the date set forth below.



SCHEDULE A

ELIGIBILITY REPRESENTATIONS OF THE INVESTOR

A. QUALIFIED INSTITUTIONAL BUYER STATUS
 (Please check the applicable subparagraphs):

☐  We are a “qualified institutional buyer” (as defined in Rule 144A under the Securities Act (a “QIB”)).

B. INSTITUTIONAL ACCREDITED INVESTOR STATUS
 (Please check the applicable subparagraphs):

 
1. ☐  We are an “accredited investor” (within the meaning of Rule 501(a) under the Securities Act or an entity in which all of the equity holders are accredited

investors within the meaning of Rule 501(a) under the Securities Act), and have marked and initialed the appropriate box on the following page indicating the
provision under which we qualify as an “accredited investor.”

 2.    ☐  We are not a natural person.

Rule 501(a), in relevant part, states that an “accredited investor” shall mean any person who comes within any of the below listed categories, or
who the issuer reasonably believes comes within any of the below listed categories, at the time of the sale of the securities to that person. The
Investor has indicated, by marking and initialing the appropriate box below, the provision(s) below which apply to the Investor and under which
the Investor accordingly qualifies as an “accredited investor.”

☐  Any bank, registered broker or dealer, insurance company, registered investment company, business development company, or small
business investment company;

☐  Any plan established and maintained by a state, its political subdivisions, or any agency or instrumentality of a state or its political
subdivisions for the benefit of its employees, if such plan has total assets in excess of $5,000,000;

☐  Any employee benefit plan, within the meaning of the Employee Retirement Income Security Act of 1974, if a bank, insurance company,
or registered investment adviser makes the investment decisions, or if the plan has total assets in excess of $5,000,000;

☐  Any organization described in Section 501(c)(3) of the Internal Revenue Code, corporation, similar business trust, or partnership, not
formed for the specific purpose of acquiring the securities offered, with total assets in excess of $5,000,000;

☐  Any trust with assets in excess of $5,000,000, not formed to acquire the securities offered, whose purchase is directed by a sophisticated
person; or

☐  Any entity in which all of the equity owners are accredited investors meeting one or more of the above tests.

This page should be completed by the Investor
and constitutes a part of the Subscription Agreement.
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This AMENDED AND RESTATED REGISTRATION AND SHAREHOLDER RIGHTS AGREEMENT (as it may be amended from time
to time in accordance with the terms hereof, the “Agreement”), dated as of [___], 2020 is made by and among:

i.          Cerevel Therapeutics Holdings, Inc. (f/k/a “ARYA Sciences Acquisition Corp II”), a Delaware corporation (the “Company”);

ii.          each Person executing this Agreement and listed as a “Sponsor Investor” on Schedule A hereto (collectively, together with their
Permitted Transferees that become party hereto, the “Sponsor Investors”); and

         
iii.          each Person executing this Agreement and listed as an “Individual Investor” on Schedule B hereto (collectively, together with

their Permitted Transferees that become party hereto, the “Individual Investors”, and collectively with the Sponsor Investors, the “Investors”).
      

RECITALS

WHEREAS, the Company, ARYA Sciences Holdings II, a Cayman Islands exempted limited company (the “ARYA Sponsor”), Jake
Bauer, Chad Robins and Todd Wider are parties to that certain Registration and Shareholder Rights Agreement, dated as of June 9, 2020 (the
“Prior Agreement”);

WHEREAS, the Company, Cassidy Merger Sub and [Cassidy] Therapeutics, Inc., a Delaware corporation (“[Cassidy] Therapeutics”)
have consummated the transactions contemplated by that certain Business Combination Agreement, dated as of [●], 2020 (as amended, modified
and/or supplemented from time to time, the “Business Combination Agreement”), pursuant to which, among other things, Cassidy Merger Sub
merged with and into [Cassidy] Therapeutics, with [Cassidy] Therapeutics as the surviving company in the merger and, after giving effect to such
merger, became a wholly-owned subsidiary of the Company;

WHEREAS, the Bain PIPE Investor, the Company and [Cassidy] Therapeutics have entered into that certain Bain Subscription Agreement
pursuant to which, among other things, the Bain PIPE Investor agreed to subscribe for and purchase, and the Company agreed to issue and sell to
the Bain PIPE Investor, the number of ARYA Shares provided for in the Bain Subscription Agreement in exchange for the purchase price set forth
therein, on the terms and subject to the conditions set forth therein;

WHEREAS, the Perceptive PIPE Investor and the Pfizer PIPE Investor have entered into those certain Other Investor Subscription
Agreements, pursuant to which, among other things, the Perceptive PIPE Investor and the Pfizer PIPE Investor agreed to subscribe for and
purchase, and the Company agreed to issue and sell to the Perceptive PIPE Investor and the Pfizer PIPE Investor, the number of ARYA Shares set
forth in the applicable Other Investor Subscription Agreement in exchange for the purchase price set forth therein, on the terms and subject to the
conditions set forth therein; and

WHEREAS, the Company and the other parties hereto desire to amend and restate the Prior Agreement in its entirety and to enter into this
Agreement and, as applicable, to accept the rights created pursuant to this Agreement in lieu of the rights granted to them under the Prior
Agreement.



NOW, THEREFORE, the Company and the other parties to this Agreement hereby agree to amend and restate the Prior Agreement in its
entirety as set forth herein, and the parties hereto further agree as follows:

ARTICLE I

EFFECTIVENESS

1.1.          Effectiveness.  This Agreement shall become effective upon the Closing.

ARTICLE II

DEFINITIONS

2.1.          Definitions. Capitalized terms used but not otherwise defined in this Section 2.1 or elsewhere in this Agreement shall have the
meanings ascribed to such terms in the Business Combination Agreement:

“Adverse Disclosure” means public disclosure of material non-public information that, in the good faith judgment of the board of directors
of the Company: (i) would be required to be made in any Registration Statement filed with the SEC by the Company so that such Registration
Statement, from and after its effective date, does not contain an untrue statement of a material fact or omit to state a material fact required to be
stated therein or necessary to make the statements therein not misleading; (ii) would not be required to be made at such time but for the filing,
effectiveness or continued use of such Registration Statement; and (iii) the Company has a bona fide business purpose for not disclosing publicly.

“Affiliate” means, (i) with respect to any specified Person that is not a natural person, (a) any other Person which directly or indirectly
through one or more intermediaries controls, or is controlled by, or is under common control with, such specified Person, and (b) any corporation,
trust, limited liability company, general or limited partnership or other entity advised or managed by, or under common control or management
with, such Person (for the purposes of this definition, “control” (including, with correlative meanings, the terms “controlling,” “controlled by” and
“under common control with”), as used with respect to any Person, means the possession, directly or indirectly, of the power to direct or cause the
direction of the management or policies of such Person, whether through the ownership of voting securities, by agreement or otherwise) and (ii)
with respect to any natural person, any Member of the Immediate Family of such natural person, or any Person that is, directly or indirectly,
controlled by such specified natural person; provided that the Company and each of its subsidiaries shall be deemed not to be Affiliates of any
Investor; provided further that Bain Capital Fund XII, L.P., Bain Capital Life Sciences Fund, L.P. and their respective Affiliates shall be deemed to
be Affiliates of the Bain Post-Closing Shareholder, and the ARYA Sponsor shall be deemed to be an Affiliate of the Perceptive PIPE Investor.

“Agreement” shall have the meaning set forth in the preamble.

“Bain Director” shall have the meaning set forth in Section 4.1.1.1.
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“Bain PIPE Investor” means BC Perception Holdings, LP, a Delaware limited partnership.

“Bain Post-Closing Shareholder” means the Bain PIPE Investor.

“Board” shall have the meaning set forth in Section 4.1.

“Business Day” means a day, other than a Saturday or Sunday, on which commercial banks in New York, New York and Boston,
Massachusetts are open for the general transaction of business.

“Business Combination Agreement” shall have the meaning set forth in the preamble.

“Bylaws” means the bylaws of the Company, as amended, modified, supplemented or restated and in effect from time to time.

“[Cassidy] Therapeutics” shall have the meaning set forth in the preamble.

“Certificate” means the certificate of incorporation of the Company, as amended, modified, supplemented or restated and in effect from
time to time, including any certificate of designation, correction or amendment filed with the Secretary of State of the State of Delaware.

“Charitable Gifting Event” means any Transfer by a holder of Registrable Securities, or any subsequent Transfer by such holder’s
members, partners or other employees, in connection with a bona fide gift to any Charitable Organization made on the date of, but prior to, the
execution of the underwriting agreement entered into in connection with any Underwritten Public Offering.

“Charitable Organization” means a charitable organization as described by Section 501(c)(3) of the Internal Revenue Code of 1986, as in
effect from time to time.

“Common Stock” means the common stock of the Company, par value $0.0001 per share.

“Company Indemnitees” shall have the meaning set forth in Section 3.9.5.

“Convertible Securities” means any evidence of indebtedness, shares of stock (other than Common Stock) or other securities (other than
Options and Warrants) which are directly or indirectly convertible into or exchangeable or exercisable for shares of Common Stock.

“Demand Notice” shall have the meaning set forth in Section 3.1.3.

“Demand Registration” shall have the meaning set forth in Section 3.1.1.1.

“Demand Registration Request” shall have the meaning set forth in Section 3.1.1.1.

“Demand Registration Statement” shall have the meaning set forth in Section 3.1.1.3.

“Demand Suspension” shall have the meaning set forth in Section 3.1.6.

“Director” shall have the meaning set forth in Section 4.1.1.
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“Electing Post-Closing Shareholder” shall have the meaning set forth in Section 4.5.2.

“Equivalent Shares” means, at any date of determination, (i) as to any outstanding shares of Common Stock, such number of shares of
Common Stock and (ii) as to any outstanding Options, Warrants or Convertible Securities which constitute Shares, the maximum number of shares
of Common Stock for which or into which such Options, Warrants or Convertible Securities may at the date of determination be exercised,
converted or exchanged (or which will become exercisable, convertible or exchangeable on or prior to, or by reason of, the transaction or
circumstance in connection with which the number of Equivalent Shares is to be determined) but excluding any shares of restricted stock or
Options that are not then vested or will not become vested on or prior to, or by reason of, the transaction or circumstance in connection with which
the number of Equivalent Shares is to be determined.

“Exchange Act” means the Securities Exchange Act of 1934, as amended, and any successor thereto, and any rules and regulations
promulgated thereunder, all as the same shall be in effect from time to time.

“External Party” shall have the meaning set forth in Section 4.8.

“FINRA” means the Financial Industry Regulatory Authority.

“Fund Indemnitor” shall have the meaning set forth in Section 4.6.

“Holders” means, as of any determination time, Investors who hold Registrable Securities under this Agreement.

“Individual Investor” shall have the meaning set forth in the preamble.

“Individual Investor Shares” means all shares of Common Stock originally issued to, or issued with respect to shares originally issued to,
or held by, an Individual Investor, whenever issued, including all shares of Common Stock issued upon the exercise, conversion or exchange of
any Options, Warrants or Convertible Securities.

“Individual Holders” means, as of any determination time, Individual Investors who hold Registrable Securities under this Agreement.

“Investor” shall have the meaning set forth in the preamble.

“Issuer Free Writing Prospectus” means an issuer free writing prospectus, as defined in Rule 433 under the Securities Act, relating to an
offer of the Registrable Securities.

“License Agreement” means that certain License Agreement, dated as of August 13, 2018, by and between Pfizer Inc. and Perception
OpCo, LLC (now, Cerevel Therapeutics, LLC), as amended, modified and/or supplemented from time to time.

“Loss” shall have the meaning set forth in Section 3.9.1.
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“Majority Sponsor Investors” means, as of any date, the holders holding a majority of the Sponsor Investor Shares outstanding on such
date.

“Member of the Immediate Family” means, with respect to any Person who is an individual, (i) each parent, spouse (but not including a
former spouse or a spouse from whom such Person is legally separated) or child (including those adopted) of such individual and (ii) each trustee,
solely in his or her capacity as trustee, for a trust naming only one or more of the Persons listed in sub-clause (i) as beneficiaries.

“NASDAQ” means the Nasdaq Capital Market.

“New Securities” means any capital stock of the Company, including the Common Stock, whether now authorized or not, and rights,
options or warrants to purchase such capital stock, and securities of any type whatsoever (including convertible debt securities) that are, or may
become, convertible into or exchangeable or exercisable for capital stock of the Company; provided, that the term “New Securities” does not
include (i) capital stock or rights, options or warrants to acquire capital stock of the Company, including stock options, restricted stock units or
restricted stock awards, issued to existing or prospective employees, consultants, officers or directors of the Company or any subsidiary, or which
have been reserved for issuance, pursuant to equity incentive, employee stock option, employee stock purchase, stock bonus, inducement grant or
other similar compensation plan or arrangement approved by the Board or, if applicable, a duly authorized committee thereof, (ii) securities of the
Company issued to all then-existing stockholders in connection with any stock split, stock dividend, reclassification, recapitalization or
reorganization of the Company, so long as such transaction is effected pro rata among holders of such securities, (iii) securities of the Company
issued upon the exercise of warrants that are outstanding as of the date of this Agreement, (iv) securities of the Company issued in connection with
a transaction of the type described in Rule 145 under the Securities Act and (v) securities of the Company issued in connection with a bona fide
joint venture, collaboration, licensing, development, marketing, distribution or similar commercial agreement, any merger or acquisition of the
business, securities or assets of another Person or any credit or loan agreement or arrangement, in each case, with an unaffiliated third party
pursuant to an arm’s length transaction other than for cash that is approved by the Board or, if applicable, a duly authorized committee thereof.

“Non-Underwritten Offering” means any Public Offering other than an Underwritten Public Offering.

“Notice of Issuance” shall have meaning set forth in Section 4.5.2.

“Options” means any options to subscribe for, purchase or otherwise directly acquire Common Stock.

“Outside Director” shall have the meaning set forth in Section 4.1.1.3.

“Participation Conditions” shall have the meaning set forth in Section 3.2.5.2.

“Perceptive PIPE Investor” means [●].
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“Perceptive Post-Closing Shareholders” means ARYA Sciences Holdings II and the Perceptive PIPE Investor.

“Permitted Transferee” means any Affiliate of an Investor.

“Person” means any individual, partnership, corporation, company, association, trust, joint venture, limited liability company,
unincorporated organization, entity or division, or any government, governmental department or agency or political subdivision thereof.

“Pfizer Director” shall have the meaning set forth in Section 4.1.1.2.

“Pfizer PIPE Investor” means Pfizer, Inc., a Delaware corporation.

“Pfizer Post-Closing Shareholder” means the Pfizer PIPE Investor.

“Piggyback Notice” shall have the meaning set forth in Section 3.3.1.

“Piggyback Registration” shall have the meaning set forth in Section 3.3.1.

“PIPE Registration Statement” means the Registration Statement required to be filed by the Company pursuant to the terms of the Other
Investor Subscription Agreements.

“Potential Takedown Participant” shall have the meaning set forth in Section 3.2.5.2.

“Preemptive Proportion” shall have the meaning set forth in Section 4.5.1.

“Preemptive Right Termination Date” shall have the meaning set forth in Section 4.5.6.

“Prior Agreement” shall have the meaning set forth in the preamble.

“Pro Rata Portion” means, with respect to each Holder requesting that its shares be registered or sold in an Underwritten Public Offering,
a number of such shares equal to the aggregate number of Registrable Securities to be registered or sold (excluding any shares to be registered or
sold for the account of the Company) multiplied by a fraction, the numerator of which is the aggregate number of Registrable Securities held by
such Holder, and the denominator of which is the aggregate number of Registrable Securities held by all Holders requesting that their Registrable
Securities be registered or sold.

“Prospectus” means (i) the prospectus included in any Registration Statement, all amendments and supplements to such prospectus,
including post-effective amendments and supplements, and all other material incorporated by reference in such prospectus, and (ii) any Issuer Free
Writing Prospectus.

“Public Offering” means the offer and sale of Registrable Securities for cash pursuant to an effective Registration Statement under the
Securities Act (other than a Registration Statement on Form S-4 or Form S-8 or any successor form).
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“Registrable Securities” means (i) all shares of Common Stock that are not then subject to forfeiture to the Company, (ii) all shares of
Common Stock issuable upon exercise, conversion or exchange of any option, warrant or convertible security not then subject to vesting or
forfeiture to the Company, (iii) all Warrants and (iv) all shares of Common Stock directly or indirectly issued or then issuable with respect to the
securities referred to in clauses (i), (ii) or (iii) above by way of a stock dividend or stock split, or in connection with a combination of shares,
recapitalization, merger, consolidation or other reorganization.  As to any particular Registrable Securities, such securities shall cease to be
Registrable Securities when (x) 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 disposed of in accordance with such Registration Statement, (y) such securities shall have been Transferred
pursuant to Rule 144 or (z) such securities shall have ceased to be outstanding.

“Registration” means registration under the Securities Act of the offer and sale to the public of any Registrable Securities under a
Registration Statement.  The terms “register”, “registered” and “registering” shall have correlative meanings.

“Registration Expenses” shall have the meaning set forth in Section 3.8.

“Registration Statement” means any registration statement of the Company filed with, or to be filed with, the SEC under the Securities
Act, including the related Prospectus, amendments and supplements to such registration statement, including pre- and post-effective amendments,
and all exhibits and all material incorporated by reference in such registration statement other than a registration statement (and related Prospectus)
filed on Form S-4 or Form S-8 or any successor form thereto.

“Representatives” means, with respect to any Person, any of such Person’s officers, directors, employees, agents, attorneys, accountants,
actuaries, consultants, equity financing partners or financial advisors or other Person associated with, or acting on behalf of, such Person.

“Rule 144” means Rule 144 under the Securities Act (or any successor rule).

“SEC” means the Securities and Exchange Commission or any successor agency having jurisdiction under the Securities Act.

“Securities Act” means the Securities Act of 1933, as amended, and any successor thereto, and any rules and regulations promulgated
thereunder, all as the same shall be in effect from time to time.

“Shares” means all Sponsor Investor Shares and Individual Investor Shares.

“Shelf Period” shall have the meaning set forth in Section 3.2.3.

“Shelf Registration” shall have the meaning set forth in Section 3.2.1.1.

“Shelf Registration Notice” shall have the meaning set forth in Section 3.2.2.

“Shelf Registration Request” shall have the meaning set forth in Section 3.2.1.1.
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“Shelf Registration Statement” shall have the meaning set forth in Section 3.2.1.1.

“Shelf Suspension” shall have the meaning set forth in Section 3.2.4.

“Shelf Takedown Notice” shall have the meaning set forth in Section 3.2.5.2.

“Shelf Takedown Request” shall have the meaning set forth in Section 3.2.5.1.

“Sponsor Holders” means, as of any determination time, Sponsor Investors who hold Registrable Securities under this Agreement.

“Sponsor Investor” shall have the meaning set forth in the preamble.

“Sponsor Investor Shares” means all shares of Common Stock originally issued to, or issued with respect to shares originally issued to, or
held by, a Sponsor Investor, whenever issued, including all shares of Common Stock issued upon the exercise, conversion or exchange of any
Options, Warrants or Convertible Securities.

“Strategic Investor” shall have the meaning set forth in Section 4.9.

“Transaction Agreements” shall have the meaning set forth in Section 4.9.

“Transfer” means, with respect to any Registrable Security, any interest therein, or any other securities or equity interests relating thereto,
a direct or indirect transfer, sale, exchange, assignment, pledge, hypothecation or other encumbrance or other disposition thereof, including the
grant of an option or other right, whether directly or indirectly, whether voluntarily, involuntarily, by operation of law, pursuant to judicial process
or otherwise.  “Transferred” shall have a correlative meaning.

“Underwritten Public Offering” means an underwritten Public Offering, including any bought deal or block sale to a financial institution
conducted as an underwritten Public Offering.

“Underwritten Shelf Takedown” means an Underwritten Public Offering pursuant to an effective Shelf Registration Statement.

“Warrants” means any warrants to subscribe for, purchase or otherwise directly acquire Common Stock.

“WKSI” means any Securities Act registrant that is a well-known seasoned issuer as defined in Rule 405 under the Securities Act at the
most recent eligibility determination date specified in paragraph (2) of that definition.

2.2.          Other Interpretive Provisions.

(a)          The meanings of defined terms are equally applicable to the singular and plural forms of the defined terms.
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(b)          The words “hereof”, “herein”, “hereunder” and similar words refer to this Agreement as a whole and not to any particular
provision of this Agreement; and any subsection and section references are to this Agreement unless otherwise specified.

    
(c)          The term “including” is not limiting and means “including without limitation.”
      
(d)          The captions and headings of this Agreement are for convenience of reference only and shall not affect the interpretation of this

Agreement.
      
(e)          Whenever the context requires, any pronouns used herein shall include the corresponding masculine, feminine or neuter forms.

ARTICLE III

REGISTRATION RIGHTS

The Company will perform and comply, and cause each of its subsidiaries to perform and comply, with such of the following provisions as
are applicable to it.  Each Holder will perform and comply with such of the following provisions as are applicable to such Holder.

3.1.          Demand Registration.
       
3.1.1.          Request for Demand Registration.
         
3.1.1.1.          At any time after the Closing Date, any Sponsor Holder shall have the right to make one or more written requests from time

to time (a “Demand Registration Request”) to the Company for Registration of all or part of the Registrable Securities held by such Sponsor
Holder.  Any such Registration pursuant to a Demand Registration Request shall hereinafter be referred to as a “Demand Registration.”

         
3.1.1.2.          Each Demand Registration Request shall specify (x) the kind and aggregate amount of Registrable Securities to be registered,

and (y) the intended method or methods of disposition thereof including pursuant to an Underwritten Public Offering.
         
3.1.1.3.          Upon receipt of a Demand Registration Request, the Company shall as promptly as practicable file a Registration Statement

(a “Demand Registration Statement”) relating to such Demand Registration, and use its reasonable best efforts to cause such Demand
Registration Statement to be promptly declared effective under the Securities Act.

        
3.1.2.          Limitation on Demand Registrations.  The Company shall not be obligated to take any action to effect any Demand Registration

if a Demand Registration or Piggyback Registration was declared effective or an Underwritten Shelf Takedown was consummated within the
preceding ninety (90) days (unless otherwise consented to by the Company).

         
3.1.3.          Demand Notice.  Promptly upon receipt of a Demand Registration Request pursuant to Section 3.1.1 (but in no event more than

two (2) Business Days thereafter), the Company shall deliver a written notice (a “Demand Notice”) of any such Demand Registration Request to
all other Sponsor Holders and the Demand Notice shall offer each such Sponsor Holder the opportunity to include in the Demand Registration that
number of Registrable Securities as each such Sponsor Holder may request in writing.  Subject to Section 3.1.7, the Company shall include in the
Demand Registration all such Registrable Securities with respect to which the Company has received written requests for inclusion therein within
three (3) Business Days after the date that the Demand Notice was delivered.
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3.1.4.          Demand Withdrawal.  Any Sponsor Holder that has requested its Registrable Securities be included in a Demand Registration
pursuant to Section 3.1.1 or Section 3.1.3 may withdraw all or any portion of its Registrable Securities included in a Demand Registration from
such Demand Registration at any time prior to the effectiveness of the applicable Demand Registration Statement.  Upon receipt of a notice to such
effect with respect to all of the Registrable Securities included in such Demand Registration, the Company shall cease all efforts to secure
effectiveness of the applicable Demand Registration Statement.

      
3.1.5.          Effective Registration.  The Company shall use reasonable best efforts to cause the applicable Demand Registration Statement

to become effective promptly after receipt of a Demand Registration Request and remain effective for not less than one hundred eighty (180) days
(or such shorter period as will terminate when all Registrable Securities covered by such Demand Registration Statement have been sold or
withdrawn), or, if such Demand Registration Statement relates to an Underwritten Public Offering, such longer period as in the opinion of counsel
for the underwriter or underwriters a Prospectus is required by law to be delivered in connection with sales of Registrable Securities by an
underwriter or dealer.

        
3.1.6.          Delay in Filing; Suspension of Registration.  If the filing, initial effectiveness or continued use of a Demand Registration

Statement at any time would require the Company to make an Adverse Disclosure, the Company may, upon giving prompt written notice of such
action to the Sponsor Holders, delay the filing or initial effectiveness of, or suspend use of, the Demand Registration Statement (a “Demand
Suspension”); provided, however, that the Company shall not be permitted to exercise a Demand Suspension more than one (1) time during any
twelve (12)-month period or for a total period of greater than sixty (60) days; and provided further that the Company shall not register any
securities for its own account or that of any other stockholder during such sixty (60)-day period, other than pursuant to a registration relating to the
sale or grant of securities to employees or directors of the Company or a subsidiary pursuant to a stock option, stock purchase, equity incentive or
similar plan; a registration on any form that does not include substantially the same information as would be required to be included in a
registration statement covering the sale of the Registrable Securities; or a registration in which the only Common Stock being registered is
Common Stock issuable upon conversion of debt securities that are also being registered.  In the case of a Demand Suspension, the Sponsor
Holders agree to suspend use of the applicable Prospectus in connection with any sale or purchase, or offer to sell or purchase, Registrable
Securities, upon receipt of the notice referred to above.  The Company shall immediately notify the Sponsor Holders in writing upon the
termination of any Demand Suspension, amend or supplement the Prospectus, if necessary, so it does not contain any untrue statement of a
material fact or any omission of a material fact required to be stated therein or necessary to make the statements therein not misleading and furnish
to the Sponsor Holders such numbers of copies of the Prospectus as so amended or supplemented as the Sponsor Holders may reasonably request. 
The Company shall, if necessary, supplement or amend the Demand Registration Statement, if required by the registration form used by the
Company for the Demand Registration or by the instructions applicable to such registration form or by the Securities Act or the rules or regulations
promulgated thereunder or as may reasonably be requested by the Sponsor Holders holding a majority of Registrable Securities that are included in
such Demand Registration Statement.
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3.1.7.          Priority of Securities Registered Pursuant to Demand Registrations.  If the managing underwriter or underwriters of a proposed

Underwritten Public Offering of the Registrable Securities included in a Demand Registration advise the Company in writing that, in its or their
opinion, the number of securities requested to be included in such Demand Registration exceeds the number that can be sold in such offering
without being likely to have an adverse effect on the price, timing or distribution of the securities offered or the market for the securities offered,
then the securities to be included in such Registration shall be, in the case of any Demand Registration, (x) first, allocated to each Sponsor Holder
that has requested to participate in such Demand Registration an amount equal to the lesser of (i) the number of such Registrable Securities
requested to be registered or sold by such Sponsor Holder, and (ii) a number of such shares equal to such Sponsor Holder’s Pro Rata Portion, and
(y) second, and only if all the securities referred to in clause (x) have been included, the number of other securities that, in the opinion of such
managing underwriter or underwriters can be sold without having such adverse effect.

        
3.2.          Shelf Registration.
          
3.2.1.          Request for Shelf Registration.
        
3.2.1.1.          At any time after the Closing Date, upon the written request of any Sponsor Holder from time to time (a “Shelf Registration

Request”), the Company shall promptly file with the SEC a shelf Registration Statement pursuant to Rule 415 under the Securities Act (“Shelf
Registration Statement”) relating to the offer and sale of Registrable Securities by any Sponsor Holders thereof from time to time providing for
any method or combination of methods of distribution legally available to any Sponsor Holder, and the Company shall use its reasonable best
efforts to cause such Shelf Registration Statement to promptly become effective under the Securities Act.  Any such Registration pursuant to a
Shelf Registration Request shall hereinafter be referred to as a “Shelf Registration.”  The Perceptive Post-Closing Shareholders shall be deemed
to have given a Shelf Registration Request as of the date of this Agreement with respect to all of their Registrable Securities, and the Company
may satisfy this Shelf Registration Request by including such Registrable Securities on the PIPE Registration Statement; provided, however, that
the inclusion of such Registrable Securities on the PIPE Registration Statement shall not relieve the Company of any of its other obligations with
respect to such Registrable Securities pursuant to this Section 3.2 or otherwise; provided, further, that the Company shall not be required to deliver
a Shelf Registration Notice to any other Holder as a result of such Shelf Registration Request.  Notwithstanding anything to the contrary set forth
herein, the Individual Holders shall be entitled to include the Registrable Securities held by them at Closing in the Shelf Registration Statement
filed by the Company in connection with the PIPE Financing (and shall be deemed to have given notice of such a request as of the date of this
Agreement with respect to all of their Registrable Securities), or, if such Shelf Registration Statement is not then effective, in any other Shelf
Registration Statement filed by the Company following a Shelf Registration Request made by the Perceptive Post-Closing Shareholders, including
the Shelf Registration Request deemed to have been given pursuant to the preceding sentence, in each case, in order to facilitate Non-Underwritten
Offerings.
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3.2.1.2.          If on the date of the Shelf Registration Request the Company is a WKSI, then the Shelf Registration Request may request
Registration of an unspecified amount of Registrable Securities to be sold by unspecified Holders.  If on the date of the Shelf Registration Request
the Company is not a WKSI, then the Shelf Registration Request shall specify the aggregate amount of Registrable Securities to be registered.  The
Company shall provide to any Sponsor Holder the information necessary to determine the Company’s status as a WKSI upon such Sponsor
Holder’s request.

       
3.2.2.          Shelf Registration Notice.  Promptly upon receipt of a Shelf Registration Request (but in no event more than two (2) Business

Days thereafter (or such shorter period as may be reasonably requested in connection with an underwritten “block trade”)), the Company shall
deliver a written notice (a “Shelf Registration Notice”) of any such request to all other Sponsor Holders, which notice shall specify, if applicable,
the amount of Registrable Securities to be registered, and the Shelf Registration Notice shall offer each such Sponsor Holder the opportunity to
include in the Shelf Registration that number of Registrable Securities as each such Sponsor Holder may request in writing.  The Company shall
include in such Shelf Registration all such Registrable Securities with respect to which the Company has received written requests for inclusion
therein within three (3) Business Days (or such shorter period as may be reasonably requested in connection with an underwritten “block trade”)
after the date that the Shelf Registration Notice has been delivered.

       
3.2.3.          Continued Effectiveness.  The Company shall use its reasonable best efforts to keep such Shelf Registration Statement

continuously effective under the Securities Act in order to permit the Prospectus forming part of the Shelf Registration Statement to be usable by
Sponsor Holders until the earlier of: (i) the date as of which all Registrable Securities have been sold pursuant to the Shelf Registration Statement
or another Registration Statement filed under the Securities Act (but in no event prior to the applicable period referred to in Section 4(a)(3) of the
Securities Act and Rule 174 thereunder); and (ii) the date as of which no Sponsor Holder holds Registrable Securities (such period of continuous
effectiveness, the “Shelf Period”).  Subject to Section 3.2.4, the Company shall be deemed not to have used its reasonable best efforts to keep the
Shelf Registration Statement effective during the Shelf Period if the Company voluntarily takes any action or omits to take any action that would
result in Sponsor Holders of the Registrable Securities covered thereby not being able to offer and sell any Registrable Securities pursuant to such
Shelf Registration Statement during the Shelf Period, unless such action or omission is required by applicable law.

        
3.2.4.          Suspension of Registration.  If the continued use of such Shelf Registration Statement at any time would require the Company

to make an Adverse Disclosure, the Company may, upon giving prompt written notice of such action to the Sponsor Holders, suspend use of the
Shelf Registration Statement (a “Shelf Suspension”); provided, however, that the Company shall not be permitted to exercise a Shelf Suspension
more than one (1) time during any twelve (12)-month period or for a total period of greater than sixty (60) days.  In the case of a Shelf Suspension,
the Sponsor Holders agree to suspend use of the applicable Prospectus in connection with any sale or purchase of, or offer to sell or purchase,
Registrable Securities, upon receipt of the notice referred to above.  The Company shall immediately notify the Sponsor Holders in writing upon
the termination of any Shelf Suspension, amend or supplement the Prospectus, if necessary, so it does not contain any untrue statement of a
material fact or any omission of a material fact required to be stated therein or necessary to make the statements therein not misleading and furnish
to the Sponsor Holders such numbers of copies of the Prospectus as so amended or supplemented as the Sponsor Holders may reasonably request. 
The Company shall, if necessary, supplement or amend the Shelf Registration Statement, if required by the registration form used by the Company
for the Shelf Registration Statement or by the instructions applicable to such registration form or by the Securities Act or the rules or regulations
promulgated thereunder or as may reasonably be requested by the Sponsor Holders holding a majority of Registrable Securities that are included in
such Shelf Registration Statement.
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3.2.5.          Shelf Takedown.
       
3.2.5.1.          At any time the Company has an effective Shelf Registration Statement with respect to a Sponsor Holder’s Registrable

Securities, by notice to the Company specifying the intended method or methods of disposition thereof, such Sponsor Holder may make a written
request (a “Shelf Takedown Request” and such Sponsor Holder, the “Requesting Holder”) to the Company to effect a Public Offering, including
pursuant to an Underwritten Shelf Takedown, of all or a portion of such Sponsor Holder’s Registrable Securities that may be registered under such
Shelf Registration Statement, and as soon as practicable the Company shall amend or supplement the Shelf Registration Statement as necessary for
such purpose.

          
3.2.5.2.          Promptly upon receipt of a Shelf Takedown Request (but in no event more than two (2) Business Days thereafter (or more

than twenty-four (24) hours thereafter in connection with an underwritten “block trade”)) for any Underwritten Shelf Takedown, the Company
shall deliver a notice (a “Shelf Takedown Notice”) to each other Sponsor Holder with Registrable Securities covered by the applicable
Registration Statement, or to all other Sponsor Holders if such Registration Statement is undesignated (each, a “Potential Takedown
Participant”).  The Shelf Takedown Notice shall offer each such Potential Takedown Participant the opportunity to include in any Underwritten
Shelf Takedown such number of Registrable Securities as each such Potential Takedown Participant may request in writing.  The Company shall
include in the Underwritten Shelf Takedown all such Registrable Securities with respect to which the Company has received written requests for
inclusion therein within three (3) Business Days (or within twenty-four (24) hours in connection with an underwritten “block trade”) after the date
that the Shelf Takedown Notice has been delivered.  Any Potential Takedown Participant’s request to participate in an Underwritten Shelf
Takedown shall be binding on the Potential Takedown Participant; provided that each such Potential Takedown Participant that elects to participate
may condition its participation on the Underwritten Shelf Takedown being completed within ten (10) Business Days of its acceptance at a price per
share (after giving effect to any underwriters’ discounts or commissions) to such Potential Takedown Participant of not less than a percentage of
the closing price for the shares on their principal trading market on the Business Day immediately prior to such Potential Takedown Participant’s
election to participate, as specified in such Potential Takedown Participant’s request to participate in such Underwritten Shelf Takedown (the
“Participation Conditions”).  Notwithstanding the delivery of any Shelf Takedown Notice, but subject to the Participation Conditions (to the
extent applicable), all determinations as to whether to complete any Underwritten Shelf Takedown and as to the timing, manner, price and other
terms of any Underwritten Shelf Takedown contemplated by this Section 3.2.5 shall be determined by the Requesting Holder.
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3.2.5.3.          The Company shall not be obligated to take any action to effect any Underwritten Shelf Takedown if a Demand Registration
or Piggyback Registration was declared effective or an Underwritten Shelf Takedown was consummated within the preceding ninety (90) days
(unless otherwise consented to by the Company).

         
3.2.6.          Priority of Securities Sold Pursuant to Shelf Takedowns.  If the managing underwriter or underwriters of a proposed

Underwritten Shelf Takedown, or the Requesting Holder of a proposed “block trade” conducted as an Underwritten Shelf Takedown, in each case
pursuant to Section 3.2.5 advise the Company in writing that, in its or their opinion, the number of securities requested to be included in the
proposed Underwritten Shelf Takedown exceeds the number that can be sold in such Underwritten Shelf Takedown without being likely to have an
adverse effect on the price, timing or distribution of the securities offered or the market for the securities offered, the number of Registrable
Securities to be included in such offering shall be (x) first, allocated to each Sponsor Holder that has requested to participate in such Underwritten
Shelf Takedown an amount equal to the lesser of (i) the number of such Registrable Securities requested to be registered or sold by such Sponsor
Holder, and (ii) a number of such shares equal to such Holder’s Pro Rata Portion, and (y) second, and only if all the securities referred to in clause
(x) have been included, the number of other securities that, in the opinion of such managing underwriter or underwriters (or Requesting Holder, as
the case may be) can be sold without having such adverse effect.

        
3.3.          Piggyback Registration.
         
3.3.1.          Participation.  At any time after the Closing Date, if the Company at any time proposes to file a Registration Statement under

the Securities Act or to conduct a Public Offering with respect to any offering of its equity securities for its own account or for the account of any
other Persons (other than (i) a Registration under Sections 3.1 or 3.2, (ii) a Registration on Form S-4 or Form S-8 or any successor form to such
forms or (iii) a Registration of securities solely relating to an offering and sale to employees or directors of the Company or its subsidiaries
pursuant to any employee stock plan or other employee benefit plan arrangement), then, as soon as practicable (but in no event less than five (5)
Business Days prior to the proposed date of filing of such Registration Statement or, in the case of a Public Offering under a Shelf Registration
Statement, the anticipated pricing or trade date), the Company shall give written notice (a “Piggyback Notice”) of such proposed filing or Public
Offering to all Sponsor Holders, and such Piggyback Notice shall offer the Sponsor Holders the opportunity to register under such Registration
Statement, or to sell in such Public Offering, such number of Registrable Securities as each such Sponsor Holder may request in writing (a
“Piggyback Registration”).  Subject to Section 3.3.2, the Company shall include in such Registration Statement or in such Public Offering as
applicable, all such Registrable Securities that are requested to be included therein within three (3) Business Days after the receipt by such Holder
of any such notice; provided, however, that if at any time after giving written notice of its intention to register or sell any securities and prior to the
effective date of the Registration Statement filed in connection with such Registration, or the pricing or trade date of a Public Offering under a
Shelf Registration Statement, the Company determines for any reason not to register or sell or to delay the Registration or sale of such securities,
the Company shall give written notice of such determination to each Holder and, thereupon, (x) in the case of a determination not to register or
sell, shall be relieved of its obligation to register or sell any Registrable Securities in connection with such Registration or Public Offering (but not
from its obligation to pay the Registration Expenses in connection therewith), without prejudice, however, to the rights of any Holders entitled to
request that such Registration or sale be effected as a Demand Registration under Section 3.1 or an Underwritten Shelf Takedown under Section
3.2, as the case may be, and (y) in the case of a determination to delay Registration or sale, in the absence of a request for a Demand Registration
or an Underwritten Shelf Takedown, as the case may be, shall be permitted to delay registering or selling any Registrable Securities, for the same
period as the delay in registering or selling such other securities.  Any Holder shall have the right to withdraw all or part of its request for inclusion
of its Registrable Securities in a Piggyback Registration by giving written notice to the Company of its request to withdraw, prior to the applicable
Registration Statement becoming effective or, in connection with an Underwritten Shelf Takedown, the execution of the related underwriting
agreement.
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3.3.2.          Priority of Piggyback Registration.  If the managing underwriter or underwriters of any proposed offering of Registrable

Securities included in a Piggyback Registration informs the Company and the participating Holders in writing that, in its or their opinion, the
number of securities that such Holders and any other Persons intend to include in such offering exceeds the number that can be sold in such
offering without being likely to have a significant adverse effect on the price, timing or distribution of the securities offered or the market for the
securities offered, then the securities to be included in such Registration shall be (i) first, one hundred percent (100%) of the securities that the
Company proposes to sell; (ii) second, and only if all the securities referred to in clause (i) have been included, the number of Registrable
Securities that, in the opinion of such managing underwriter or underwriters, can be sold without having such adverse effect, with such number to
be allocated among the Holders that have requested to participate in such Registration based on an amount equal to the lesser of (x) the number of
such Registrable Securities requested to be sold by such Holder, and (y) a number of such shares equal to such Holder’s Pro Rata Portion; (iii)
third, and only if all of the Registrable Securities referred to in clause (ii) have been included in such Registration, any other securities eligible for
inclusion in such Registration.

          
3.3.3.          No Effect on Other Registrations.  No Registration of Registrable Securities effected pursuant to a request under this Section

3.3 shall be deemed to have been effected pursuant to Sections 3.1 and 3.2 or shall relieve the Company of its obligations under Sections 3.1 and
3.2.

      
3.4.          Lock-Up Agreements.
    
3.4.1.          Each Investor agrees that such Investor shall not Transfer any Shares or any securities convertible into or exercisable or

exchangeable (directly or indirectly) for the Shares (including new Shares issued in connection with the transactions contemplated by the Business
Combination Agreement) for one hundred eighty (180)-days following the Closing Date (the “Lock-up Period”). The foregoing restriction is
expressly agreed to preclude each Investor during such one hundred eighty (180)-day period from engaging in any hedging or other transaction
which is designed to or which reasonably could be expected to lead to or result in a sale or disposition of such Investor’s Shares even if such
Shares would be disposed of by someone other than the undersigned. Such prohibited hedging or other transactions during such one hundred
eighty (180)-day period would include without limitation any short sale or any purchase, sale or grant of any right (including, without limitation,
any put or call option) with respect to any of the Investor’s Shares or with respect to any security that includes, relates to, or derives any significant
part of its value from such Shares. The foregoing notwithstanding, (x) each executive officer and director of the Company shall be permitted to
establish a plan to acquire and sell Shares pursuant to Rule 10b5-1 under the Exchange Act, provided that such plan does not provide for the
Transfer of Shares during the Lock-up Period and (y) to the extent any Sponsor Investor is granted a release or waiver from the restrictions
contained in this Section 3.4.1 prior to the expiration of the Lock-Up Period, then all Sponsor Investors shall be automatically granted a release or
waiver from the restrictions contained in this Section 3.4.1 to the same extent, on substantially the same terms as and on a pro rata basis with, the
Sponsor Investor to which such release or waiver is granted. The foregoing restrictions shall not apply to Transfers made: (i) pursuant to a bona
fide gift or charitable contribution; (ii) by will or intestate succession upon the death of an Investor; (iii) to any Permitted Transferee; (iv) pursuant
to a court order or settlement agreement related to the distribution of assets in connection with the dissolution of marriage or civil union; (v) pro
rata to the partners, members or shareholders of a Sponsor Investor upon its liquidation or dissolution; or (vi) in the event of the Company’s
completion of a liquidation, merger, share exchange or other similar transaction which results in all of its shareholders having the right to exchange
their Common Stock for cash, securities or other property; provided that in the case of (i), (iii) or (v), the recipient of such Transfer must enter into
a written agreement agreeing to be bound by the terms of this Agreement, including the transfer restrictions set forth in this Section 3.4.1.  This
Section 3.4.1 shall constitute an amendment and restatement of sections 5(a) and (c) of that certain letter agreement, dated as of June 4, 2020, by
and among the ARYA Sponsor, the Company and each Individual Investor, in their entirety.
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3.4.2.          Each Sponsor Investor also agrees, and the Company agrees and shall cause each director and officer of the Company to agree,
that, in connection with each Registration or sale of Registrable Securities pursuant to Section 3.1, 3.2 or 3.3 conducted as an Underwritten Public
Offering, if requested, to become bound by and to execute and deliver a customary lock-up agreement with the underwriter(s) of such
Underwritten Public Offering restricting such applicable person or entity’s right to (a) Transfer, directly or indirectly, any equity securities of the
Company held by such person or entity or (b) enter into any swap or other arrangement that transfers to another any of the economic consequences
of ownership of such securities during the period commencing on the date of the final Prospectus relating to the Underwritten Public Offering and
ending on the date specified by the underwriters (such period not to exceed ninety (90) days).  The terms of such lock-up agreements shall be
negotiated among the applicable Sponsor Investors requested to enter into lock-up agreements in accordance with the immediately preceding
sentence, the Company and the underwriters and shall include customary exclusions from the restrictions on Transfer set forth therein, including
that such restrictions on the applicable Sponsor Investors shall be conditioned upon all officers and directors of the Company, as well as all
Sponsor Investors, being subject to the same restrictions; provided, that, to the extent any Sponsor Investor is granted a release or waiver from the
restrictions contained in this Section 3.4.2 and in such Sponsor Investor’s lock-up agreement prior to the expiration of the period set forth in such
Sponsor Investor’s lock-up agreement, then all Sponsor Investors shall be automatically granted a release or waiver from the restrictions contained
in this Section 3.4.1 and the applicable lock-up agreements to which they are party to the same extent, on substantially the same terms as and on a
pro rata basis with, the Sponsor Investor to which such release or waiver is granted.  The provisions of this Section 3.4.2 shall not apply to any
Sponsor Investor that holds less than one percent (1%) of then total issued and outstanding Common Stock.
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3.5.          Registration Procedures.
        
3.5.1.          Requirements.  In connection with the Company’s obligations under Sections 3.1 through 3.4, the Company shall use its

reasonable best efforts to effect such Registration and to permit the sale of such Registrable Securities in accordance with the intended method or
methods of distribution thereof as expeditiously as reasonably practicable, and in connection therewith the Company shall:

         
3.5.1.1.          As promptly as practicable prepare the required Registration Statement, including all exhibits and financial statements

required under the Securities Act to be filed therewith, and Prospectus, and, before filing a Registration Statement or Prospectus or any
amendments or supplements thereto, (x) furnish to the underwriters, if any, and to the Holders of the Registrable Securities covered by such
Registration Statement, copies of all documents prepared to be filed, which documents shall be subject to the review of such underwriters and such
Holders and their respective counsel, (y) make such changes in such documents concerning the Holders prior to the filing thereof as such Holders,
or their counsel, may reasonably request and (z) except in the case of a Registration under Section 3.3 not file any Registration Statement or
Prospectus or amendments or supplements thereto to which the Holders, in such capacity, or the underwriters, if any, shall reasonably object;

        
3.5.1.2.          prepare and file with the SEC such amendments and post-effective amendments to such Registration Statement and

supplements to the Prospectus as may be (x) reasonably requested by any Holder with Registrable Securities covered by such Registration
Statement, (y) reasonably requested by any participating Holder (to the extent such request relates to information relating to such Holder), or (z)
necessary to keep such Registration Statement effective for the period of time required by this Agreement, and comply with provisions of the
applicable securities laws with respect to the sale or other disposition of all securities covered by such Registration Statement during such period in
accordance with the intended method or methods of disposition by the sellers thereof set forth in such Registration Statement;

        
3.5.1.3.          notify the participating Holders and the managing underwriter or underwriters, if any, and (if requested) confirm such notice

in writing and provide copies of the relevant documents, as soon as reasonably practicable after notice thereof is received by the Company (i) when
the applicable Registration Statement or any amendment thereto has been filed or becomes effective, and when the applicable Prospectus or any
amendment or supplement thereto has been filed; (ii) of any written comments by the SEC, or any request by the SEC or other federal or state
governmental authority for amendments or supplements to such Registration Statement or such Prospectus, or for additional information (whether
before or after the effective date of the Registration Statement) or any other correspondence with the SEC relating to, or which may affect, the
Registration; (iii) of the issuance by the SEC of any stop order suspending the effectiveness of such Registration Statement or any order by the
SEC or any other regulatory authority preventing or suspending the use of any preliminary or final Prospectus or the initiation or threatening of
any proceedings for such purposes; (iv) if, at any time, the representations and warranties of the Company in any applicable underwriting
agreement cease to be true and correct in all material respects; and (v) of the receipt by the Company of any notification with respect to the
suspension of the qualification of the Registrable Securities for offering or sale in any jurisdiction or the initiation or threatening of any proceeding
for such purpose;
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3.5.1.4.          promptly notify each selling Holder and the managing underwriter or underwriters, if any, when the Company becomes aware

of the happening of any event as a result of which the applicable Registration Statement or the Prospectus included in such Registration Statement
(as then in effect) contains any untrue statement of a material fact or omits to state a material fact necessary to make the statements therein (in the
case of such Prospectus or any preliminary Prospectus, in light of the circumstances under which they were made) not misleading, when any Issuer
Free Writing Prospectus includes information that may conflict with the information contained in the Registration Statement, or, if for any other
reason, it shall be necessary during such time period to amend or supplement such Registration Statement or Prospectus in order to comply with
the Securities Act and, as promptly as reasonably practicable thereafter, prepare and file with the SEC, and furnish without charge to the selling
Holders and the managing underwriter or underwriters, if any, an amendment or supplement to such Registration Statement or Prospectus, which
shall correct such misstatement or omission or effect such compliance;

       
3.5.1.5.          to the extent the Company is eligible under the relevant provisions of Rule 430B under the Securities Act, if the Company

files any Shelf Registration Statement, the Company shall include in such Shelf Registration Statement such disclosures as may be required by
Rule 430B under the Securities Act (referring to the unnamed selling security holders in a generic manner by identifying the initial offering of the
securities to the Holders) in order to ensure that the Holders may be added to such Shelf Registration Statement at a later time through the filing of
a Prospectus supplement rather than a post-effective amendment;

        
3.5.1.6.          use its reasonable best efforts to prevent, or obtain the withdrawal of, any stop order or other order or notice preventing or

suspending the use of any preliminary or final Prospectus;
        
3.5.1.7.          promptly incorporate in a Prospectus supplement, Issuer Free Writing Prospectus or post-effective amendment such

information as the managing underwriter or underwriters and the participating Holders agree should be included therein relating to the plan of
distribution with respect to such Registrable Securities; and make all required filings of such Prospectus supplement, Issuer Free Writing
Prospectus or post-effective amendment as soon as reasonably practicable after being notified of the matters to be incorporated in such Prospectus
supplement, Issuer Free Writing Prospectus or post-effective amendment;

        
3.5.1.8.          furnish to each selling Holder and each underwriter, if any, without charge, as many conformed copies as such Holder or

underwriter may reasonably request of the applicable Registration Statement and any amendment or post-effective amendment or supplement
thereto, including financial statements and schedules, all documents incorporated therein by reference and all exhibits (including those
incorporated by reference);
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3.5.1.9.          deliver to each selling Holder and each underwriter, if any, without charge, as many copies of the applicable Prospectus

(including each preliminary Prospectus) and any amendment or supplement thereto and such other documents as such Holder or underwriter may
reasonably request in order to facilitate the disposition of the Registrable Securities by such Holder or underwriter (it being understood that the
Company shall consent to the use of such Prospectus or any amendment or supplement thereto by each of the selling Holders and the underwriters,
if any, in connection with the offering and sale of the Registrable Securities covered by such Prospectus or any amendment or supplement thereto);

          
3.5.1.10.          on or prior to the date on which the applicable Registration Statement becomes effective, use its reasonable best efforts to

register or qualify, and cooperate with the selling Holders, the managing underwriter or underwriters, if any, and their respective counsel, in
connection with the Registration or qualification of such Registrable Securities for offer and sale under the securities or “Blue Sky” laws of each
state and other jurisdiction as any such selling Holder or managing underwriter or underwriters, if any, or their respective counsel reasonably
request in writing and do any and all other acts or things reasonably necessary or advisable to keep such Registration or qualification in effect for
such period as required by Section 3.1 or Section 3.2, as applicable, provided that the Company shall not be required to qualify generally to do
business in any jurisdiction where it is not then so qualified or to take any action which would subject it to taxation or general service of process in
any such jurisdiction where it is not then so subject;

         
3.5.1.11.          cooperate with the selling Holders and the managing underwriter or underwriters, if any, to facilitate the timely preparation

and delivery of certificates representing Registrable Securities to be sold and not bearing any restrictive legends and enable such Registrable
Securities to be in such denominations and registered in such names as the managing underwriters may request prior to any sale of Registrable
Securities to the underwriters;

3.5.1.12.          use its reasonable best efforts to cause the Registrable Securities covered by the applicable Registration Statement to be
registered with or approved by such other governmental agencies or authorities as may be necessary to enable the seller or sellers thereof or the
underwriter or underwriters, if any, to consummate the disposition of such Registrable Securities;

    
3.5.1.13.          make such representations and warranties to the Holders being registered, and the underwriters or agents, if any, in form,

substance and scope as are customarily made by issuers in public offerings similar to the offering then being undertaken;
      
3.5.1.14.          enter into such customary agreements (including underwriting and indemnification agreements) and take all such other

actions as the participating Holders or the managing underwriter or underwriters, if any, reasonably request in order to expedite or facilitate the
Registration and disposition of such Registrable Securities;

 
3.5.1.15.          obtain for delivery to the Holders being registered and to the underwriter or underwriters, if any, an opinion or opinions from

counsel for the Company dated the most recent effective date of the Registration Statement or, in the event of an Underwritten Public Offering, the
date of the closing under the underwriting agreement, in customary form, scope and substance, which opinions shall be reasonably satisfactory to
such Holders or underwriters, as the case may be, and their respective counsel;
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3.5.1.16.          in the case of an Underwritten Public Offering, obtain for delivery to the Company and the managing underwriter or

underwriters, with copies to the Holders included in such Registration or sale, a comfort letter from the Company’s independent certified public
accountants or independent auditors (and, if necessary, any other independent certified public accountants or independent auditors of any
subsidiary of the Company or any business acquired by the Company for which financial statements and financial data are, or are required to be,
included in the Registration Statement) in customary form and covering such matters of the type customarily covered by comfort letters as the
managing underwriter or underwriters reasonably request, dated the date of execution of the underwriting agreement and brought down to the
closing under the underwriting agreement;

       
3.5.1.17.          cooperate with each seller of Registrable Securities and each underwriter, if any, participating in the disposition of such

Registrable Securities and their respective counsel in connection with any filings required to be made with FINRA;
     
3.5.1.18.          use its reasonable best efforts to comply with all applicable securities laws and, if a Registration Statement was filed, make

available to its security holders, as soon as reasonably practicable, an earnings statement satisfying the provisions of Section 11(a) of the Securities
Act and the rules and regulations promulgated thereunder;

        
3.5.1.19.          provide and cause to be maintained a transfer agent and registrar for all Registrable Securities covered by the applicable

Registration Statement;
      
3.5.1.20.          use its reasonable best efforts to cause all Registrable Securities covered by the applicable Registration Statement to be

listed on each securities exchange on which any of the Company’s equity securities are then listed or quoted and on each inter-dealer quotation
system on which any of the Company’s equity securities are then quoted;

       
3.5.1.21.          make available upon reasonable notice at reasonable times and for reasonable periods for inspection by a representative

appointed by the Holders holding a majority of Registrable Securities being sold, by any underwriter participating in any disposition to be effected
pursuant to such Registration Statement and by any attorney, accountant or other agent retained by such Holders or any such underwriter, all
pertinent financial and other records and pertinent corporate documents and properties of the Company, and cause all of the Company’s officers,
directors and employees and the independent public accountants who have certified its financial statements to make themselves available to
discuss the business of the Company and to supply all information reasonably requested by any such Person in connection with such Registration
Statement;

       
3.5.1.22.          in the case of an Underwritten Public Offering, cause the senior executive officers of the Company to participate in the

customary “road show” presentations that may be reasonably requested by the managing underwriter or underwriters in any such offering and
otherwise to facilitate, cooperate with, and participate in each proposed offering contemplated herein and customary selling efforts related thereto;

       
3.5.1.23.          take no direct or indirect action prohibited by Regulation M under the Exchange Act;
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3.5.1.24.          take all reasonable action to ensure that any Issuer Free Writing Prospectus utilized in connection with any Registration
complies in all material respects with the Securities Act, is filed in accordance with the Securities Act to the extent required thereby, is retained in
accordance with the Securities Act to the extent required thereby and, when taken together with the related Prospectus, will not contain any untrue
statement of a material fact or omit to state a material fact necessary to make the statements therein, in light of the circumstances under which they
were made, not misleading;

       
3.5.1.25.          cooperate with the Holders of Registrable Securities subject to the Registration Statement and with the managing

underwriter or agent, if any, to facilitate any Charitable Gifting Event and to prepare and file with the SEC such amendments and supplements to
such Registration Statement and the Prospectus used in connection therewith as may be necessary to permit any such recipient Charitable
Organization to sell in the Public Offering if it so elects; and

       
3.5.1.26.          take all such other commercially reasonable actions as are necessary or advisable in order to expedite or facilitate the

disposition of such Registrable Securities in accordance with the terms of this Agreement.
      
3.5.2.          Company Information Requests.  The Company may require each seller of Registrable Securities as to which any Registration

or sale is being effected to furnish to the Company customary information regarding such holder and the ownership and distribution of its
Registrable Securities as the Company may from time to time reasonably request in writing and the Company may exclude from such Registration
or sale the Registrable Securities of any such Holder who unreasonably fails to furnish such information within a reasonable time after receiving
such request.  Each Holder agrees to furnish such information to the Company and to cooperate with the Company as reasonably necessary to
enable the Company to comply with the provisions of this Agreement.

        
3.5.3.          Discontinuing Registration.  Each Holder agrees that, upon receipt of any notice from the Company of the happening of any

event of the kind described in Section 3.5.1.4, such Holder will discontinue disposition of Registrable Securities pursuant to such Registration
Statement until such Holder’s receipt of the copies of the supplemented or amended Prospectus contemplated by Section 3.5.1.4, or until such
Holder is advised in writing by the Company that the use of the Prospectus may be resumed, and has received copies of any additional or
supplemental filings that are incorporated by reference in the Prospectus, or any amendments or supplements thereto, and if so directed by the
Company, such Holder shall deliver to the Company (at the Company’s expense) all copies, other than permanent file copies then in such Holder’s
possession, of the Prospectus covering such Registrable Securities current at the time of receipt of such notice.  In the event the Company shall
give any such notice, the period during which the applicable Registration Statement is required to be maintained effective shall be extended by the
number of days during the period from and including the date of the giving of such notice to and including the date when each seller of Registrable
Securities covered by such Registration Statement either receives the copies of the supplemented or amended Prospectus contemplated by Section
3.5.1.4 or is advised in writing by the Company that the use of the Prospectus may be resumed.
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3.6.          Underwritten Offerings.
        
3.6.1.          Shelf and Demand Registrations.  If requested by the underwriters for any Underwritten Public Offering, pursuant to a

Registration or sale under Sections 3.1 or 3.2, the Company shall enter into an underwriting agreement with such underwriters, such agreement to
be reasonably satisfactory in substance and form to each of the Company, the Sponsor Holders holding a majority of Registrable Securities being
sold and the underwriters, and to contain such representations and warranties by the Company and such other terms as are generally prevailing in
agreements of that type, including indemnities no less favorable to the recipient thereof than those provided in Section 3.9 of this Agreement.  The
Sponsor Holders of the Registrable Securities proposed to be distributed by such underwriters shall cooperate with the Company in the negotiation
of the underwriting agreement and shall give consideration to the reasonable suggestions of the Company regarding the form thereof, and such
Sponsor Holders shall complete and execute all questionnaires, powers of attorney and other documents reasonably requested by the underwriters
and required under the terms of such underwriting arrangements.  Any such Sponsor Holder shall not be required to make any representations or
warranties to or agreements with the Company or the underwriters other than representations, warranties or agreements regarding such Sponsor
Holder, such Sponsor Holder’s title to the Registrable Securities, such Sponsor Holder’s intended method of distribution and any other
representations to be made by the Sponsor Holder as are generally prevailing in agreements of that type, and the aggregate amount of the liability
of such Sponsor Holder under such agreement shall not exceed such Sponsor Holder’s proceeds from the sale of its Registrable Securities in the
offering, net of underwriting discounts and commissions but before expenses.

    
3.6.2.          Piggyback Registrations.  If the Company proposes to register or sell any of its securities under the Securities Act as

contemplated by Section 3.3 and such securities are to be distributed through one or more underwriters, the Company shall, if requested by any
Sponsor Holder pursuant to Section 3.3 and, subject to the provisions of Section 3.3.2, use its reasonable best efforts to arrange for such
underwriters to include on the same terms and conditions that apply to the other sellers in such Registration or sale all the Registrable Securities to
be offered and sold by such Holder among the securities of the Company to be distributed by such underwriters in such Registration or sale.  The
Holders of Registrable Securities to be distributed by such underwriters shall be parties to a customary underwriting agreement between the
Company and such underwriters and shall complete and execute all questionnaires, powers of attorney and other documents reasonably requested
by the underwriters and required under the terms of such underwriting arrangements.  Any such Holder shall not be required to make any
representations or warranties to or agreements with the Company or the underwriters other than representations, warranties or agreements
regarding such Holder, such Holder’s title to the Registrable Securities, such Holder’s intended method of distribution and any other
representations to be made by the Holder as are generally prevailing in agreements of that type, and the aggregate amount of the liability of such
Holder shall not exceed such Holder’s proceeds from the sale of its Registrable Securities in the offering, net of underwriting discounts and
commissions but before expenses.

    
3.6.3.          Selection of Underwriters; Selection of Counsel.  In the case of an Underwritten Public Offering under Sections 3.1 or 3.2, the

managing underwriter or underwriters to administer the offering shall be determined by the Sponsor Holders holding a majority of Registrable
Securities being sold in such offering; provided that such underwriter or underwriters shall be reasonably acceptable to the Company.  In the case
of an Underwritten Public Offering under Section 3.3, the managing underwriter or underwriters to administer the offering shall be determined by
the Company; provided that such underwriter or underwriters shall be reasonably acceptable to the Sponsor Holders holding a majority of
Registrable Securities being sold in such offering.  In the case of an Underwritten Public Offering under Sections 3.1, 3.2 or 3.3, each participating
Sponsor Holder shall be entitled to select its counsel, including, without limitation, any additional local counsel necessary to deliver any required
legal opinions.
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3.6.4.          Non-Underwritten Offerings.  Notwithstanding anything herein to the contrary and subject to applicable law, regulation and
NASDAQ rules, any Non-Underwritten Offering shall be conducted in accordance with the Company’s insider trading policy to the extent that
such selling stockholder is then subject to such policy.

       
3.7.          No Inconsistent Agreements; Additional Rights.  Neither the Company nor any of its subsidiaries shall hereafter enter into, and

neither the Company nor any of its subsidiaries is currently a party to, any agreement with respect to its securities that is inconsistent with the
rights granted to the Holders by this Agreement.  Without the approval of the Sponsor Holders holding a majority of the Registrable Securities then
outstanding (voting together as a single class on an as-converted basis), neither the Company nor any of its subsidiaries shall enter into any
agreement granting registration or similar rights to any Person, and the Company hereby represents and warrants that, as of the date hereof, no
registration or similar rights have been granted to any other Person other than pursuant to this Agreement.  Notwithstanding the foregoing, the
Company has entered into Subscription Agreements providing for the PIPE Financing and entry into such agreements shall not constitute a breach
of the representations and warranties and covenants set forth in this Section 3.7.

     
3.8.          Registration Expenses.  All expenses incident to the Company’s performance of or compliance with this Agreement shall be paid

by the Company, including (i) all registration and filing fees, and any other fees and expenses associated with filings required to be made with the
SEC or FINRA, (ii) all fees and expenses in connection with compliance with any securities or “Blue Sky” laws (including reasonable fees and
disbursements of counsel for the underwriters in connection with blue sky qualifications of the Registrable Securities), (iii) all printing,
duplicating, word processing, messenger, telephone, facsimile and delivery expenses (including expenses of printing certificates for the Registrable
Securities in a form eligible for deposit with The Depository Trust Company and of printing Prospectuses), (iv) all fees and disbursements of
counsel for the Company and of all independent certified public accountants or independent auditors of the Company and any subsidiaries of the
Company (including the expenses of any special audit and comfort letters required by or incident to such performance), (v) Securities Act liability
insurance or similar insurance if the Company so desires or the underwriters so require in accordance with then-customary underwriting practice,
(vi) all fees and expenses incurred in connection with the listing of the Registrable Securities on any securities exchange or quotation of the
Registrable Securities on any inter-dealer quotation system, (viii) all reasonable fees and disbursements of legal counsel for each selling Sponsor
Holder, (ix) any reasonable fees and disbursements of underwriters customarily paid by issuers or sellers of securities, (x) all fees and expenses
incurred in connection with the distribution or Transfer of Registrable Securities to or by a Sponsor Holder or its Permitted Transferees in
connection with a Public Offering, (xi) all fees and expenses of any special experts or other Persons retained by the Company in connection with
any Registration or sale, (xii) all of the Company’s internal expenses (including all salaries and expenses of its officers and employees performing
legal or accounting duties) and (xiii) all expenses related to the “road show” for any Underwritten Public Offering, including the reasonable out-of-
pocket expenses of the Sponsor Holders and underwriters, if so requested.  All such expenses are referred to herein as “Registration Expenses”. 
The Company shall not be required to pay any fees and disbursements to underwriters not customarily paid by the issuers of securities in an
offering similar to the applicable offering, including underwriting discounts and commissions and transfer taxes, if any, attributable to the sale of
Registrable Securities.
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3.9.          Indemnification.
     
3.9.1.          Indemnification by the Company.  The Company shall indemnify and hold harmless, to the fullest extent permitted by law, each

Holder, each shareholder, member, limited or general partner of such Holder, each shareholder, member, limited or general partner of each such
shareholder, member, limited or general partner, each of their respective Affiliates, officers, directors, shareholders, employees, advisors, and
agents and each Person who controls (within the meaning of the Securities Act or the Exchange Act) such Persons and each of their respective
Representatives from and against any and all losses, penalties, judgments, suits, costs, claims, damages, liabilities and expenses, joint or several
(including reasonable costs of investigation and legal expenses and any indemnity and contribution payments made to underwriters ) (each, a
“Loss” and collectively “Losses”) arising out of or based upon (i) any untrue or alleged untrue statement of a material fact contained in any
Registration Statement under which such Registrable Securities are registered or sold under the Securities Act (including any final, preliminary or
summary Prospectus contained therein or any amendment thereof or supplement thereto or any documents incorporated by reference therein) or
any other disclosure document produced by or on behalf of the Company or any of its subsidiaries including any report and other document filed
under the Exchange Act, (ii) any omission or alleged omission to state therein a material fact required to be stated therein or necessary to make the
statements therein (in the case of a Prospectus or preliminary Prospectus, in light of the circumstances under which they were made) not
misleading or (iii) any violation or alleged violation by the Company or any of its subsidiaries of any federal, state, foreign or common law rule or
regulation applicable to the Company or any of its subsidiaries and relating to action or inaction in connection with any such Registration,
disclosure document or other document or report; provided, that no selling Holder shall be entitled to indemnification pursuant to this Section 3.9.1
in respect of any untrue statement or omission contained in any information relating to such selling Holder furnished in writing by such selling
Holder to the Company specifically for inclusion in a Registration Statement and used by the Company in conformity therewith (such information
“Selling Stockholder Information”).  This indemnity shall be in addition to any liability the Company may otherwise have.  Such indemnity shall
remain in full force and effect regardless of any investigation made by or on behalf of such Holder or any indemnified party and shall survive the
Transfer of such securities by such Holder and regardless of any indemnity agreed to in the underwriting agreement that is less favorable to the
Holders.  The Company shall also indemnify underwriters, selling brokers, dealer managers and similar securities industry professionals
participating in the distribution, their officers and directors and each Person who controls such Persons (within the meaning of the Securities Act
and the Exchange Act) to the same extent as provided above (with appropriate modification) with respect to the indemnification of the indemnified
parties.
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3.9.2.          Indemnification by the Selling Holders.  Each selling Holder agrees (severally and not jointly) to indemnify and hold harmless,

to the fullest extent permitted by law, the Company, its directors and officers and each Person who controls the Company (within the meaning of
the Securities Act or the Exchange Act) from and against any Losses resulting from (i) any untrue statement of a material fact in any Registration
Statement under which such Registrable Securities were registered or sold under the Securities Act (including any final, preliminary or summary
Prospectus contained therein or any amendment thereof or supplement thereto or any documents incorporated by reference therein) or (ii) any
omission to state therein a material fact required to be stated therein or necessary to make the statements therein (in the case of a Prospectus or
preliminary Prospectus, in light of the circumstances under which they were made) not misleading, in each case to the extent, but only to the
extent, that such untrue statement or omission is contained in such selling Holder’s Selling Stockholder Information.  In no event shall the liability
of any selling Holder hereunder be greater in amount than the dollar amount of the proceeds from the sale of its Registrable Securities in the
offering giving rise to such indemnification obligation, net of underwriting discounts and commissions but before expenses, less any amounts paid
by such Holder pursuant to Section 3.9.4 and any amounts paid by such Holder as a result of liabilities incurred under the underwriting agreement,
if any, related to such sale.

        
3.9.3.          Conduct of Indemnification Proceedings.  Any Person entitled to indemnification hereunder shall (i) give prompt written notice

to the indemnifying party of any claim with respect to which it seeks indemnification (provided that any delay or failure to so notify the
indemnifying party shall relieve the indemnifying party of its obligations hereunder only to the extent, if at all, that it forfeits substantive legal
rights by reason of such delay or failure) and (ii) permit such indemnifying party to assume the defense of such claim with counsel reasonably
satisfactory to the indemnified party; provided, however, that any Person entitled to indemnification hereunder shall have the right to select and
employ separate counsel and to participate in the defense of such claim, but the fees and expenses of such counsel shall be at the expense of such
Person unless (a) the indemnifying party has agreed in writing to pay such fees or expenses, (b) the indemnifying party shall have failed to assume
the defense of such claim within a reasonable time after receipt of notice of such claim from the Person entitled to indemnification hereunder and
employ counsel reasonably satisfactory to such Person, (c) the indemnified party has reasonably concluded (based upon advice of its counsel) that
there may be legal defenses available to it or other indemnified parties that are different from or in addition to those available to the indemnifying
party, or (d) in the reasonable judgment of any such Person (based upon advice of its counsel) a conflict of interest may exist between such Person
and the indemnifying party with respect to such claims (in which case, if the Person notifies the indemnifying party in writing that such Person
elects to employ separate counsel at the expense of the indemnifying party, the indemnifying party shall not have the right to assume the defense of
such claim on behalf of such Person).  If the indemnifying party assumes the defense, the indemnifying party shall not have the right to settle such
action without the consent of the indemnified party.  No indemnifying party shall consent to entry of any judgment or enter into any settlement
which does not include as an unconditional term thereof the giving by the claimant or plaintiff to such indemnified party of an unconditional
release from all liability in respect to such claim or litigation without the prior written consent of such indemnified party.  If such defense is not
assumed by the indemnifying party, the indemnifying party will not be subject to any liability for any settlement made without its prior written
consent, but such consent may not be unreasonably withheld.  It is understood that the indemnifying party or parties shall not, except as
specifically set forth in this Section 3.9.3, in connection with any proceeding or related proceedings in the same jurisdiction, be liable for the
reasonable fees, disbursements or other charges of more than one separate firm admitted to practice in such jurisdiction at any one time unless (x)
the employment of more than one counsel has been authorized in writing by the indemnifying party or parties, (y) an indemnified party has
reasonably concluded (based on the advice of counsel) that there may be legal defenses available to it that are different from or in addition to those
available to the other indemnified parties or (z) a conflict or potential conflict exists or may exist (based upon advice of counsel to an indemnified
party) between such indemnified party and the other indemnified parties, in each of which cases the indemnifying party shall be obligated to pay
the reasonable fees and expenses of such additional counsel or counsels.
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3.9.4.          Contribution.  If for any reason the indemnification provided for in Section 3.9.1 and Section 3.9.2 is unavailable to an
indemnified party or insufficient in respect of any Losses referred to therein (other than as a result of exceptions or limitations on indemnification
contained in Section 3.9.1 and Section 3.9.2), then the indemnifying party shall contribute to the amount paid or payable by the indemnified party
as a result of such Loss in such proportion as is appropriate to reflect the relative fault of the indemnifying party on the one hand and the
indemnified party or parties on the other hand in connection with the acts, statements or omissions that resulted in such Losses, as well as any
other relevant equitable considerations.  In connection with any Registration Statement filed with the SEC by the Company, the relative fault of the
indemnifying party on the one hand and the indemnified party on the other hand shall be determined by reference to, among other things, whether
any untrue or alleged untrue statement of a material fact or the omission or alleged omission to state a material fact relates to information supplied
by the indemnifying party or by the indemnified party and the parties’ relative intent, knowledge, access to information and opportunity to correct
or prevent such statement or omission, it being understood and agreed that, with respect to each selling Holder, such information will be limited to
such Holder’s Selling Stockholder Information.  The parties hereto agree that it would not be just or equitable if contribution pursuant to this
Section 3.9.4 were determined by pro rata allocation or by any other method of allocation that does not take account of the equitable considerations
referred to in this Section 3.9.4.  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.  The amount paid or payable by an
indemnified party as a result of the Losses referred to in Sections 3.9.1 and 3.9.2 shall be deemed to include, subject to the limitations set forth
above, any legal or other expenses reasonably incurred by such indemnified party in connection with investigating or defending any such action or
claim.  Notwithstanding the provisions of this Section 3.9.4, in connection with any Registration Statement filed by the Company, a selling Holder
shall not be required to contribute any amount in excess of the dollar amount of the proceeds from the sale of its Registrable Securities in the
offering giving rise to such indemnification obligation, net of underwriting discounts and commissions but before expenses, less any amounts paid
by such Holder pursuant to Section 3.9.2 and any amounts paid by such Holder as a result of liabilities incurred under the underwriting agreement,
if any, related to such sale.  If indemnification is available under this Section 3.9, the indemnifying parties shall indemnify each indemnified party
to the full extent provided in Sections 3.9.1 and 3.9.2 hereof without regard to the provisions of this Section 3.9.4.  The remedies provided for in
this Section 3.9 are not exclusive and shall not limit any rights or remedies which may otherwise be available to any indemnified party at law or in
equity.
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3.9.5.          Indemnification Priority.  The Company hereby acknowledges and agrees that any of the Persons entitled to indemnification
pursuant to Section 3.9.1 (each, a “Company Indemnitee” and collectively, the “Company Indemnitees”) may have certain rights to
indemnification, advancement of expenses and/or insurance provided by other sources.  The Company hereby acknowledges and agrees (i) that it
is the indemnitor of first resort (i.e., its obligations to a Company Indemnitee are primary and any obligation of such other sources to advance
expenses or to provide indemnification for the same expenses or liabilities incurred by such Company Indemnitee are secondary) and (ii) that it
shall be required to advance the full amount of expenses incurred by a Company Indemnitee and shall be liable for the full amount of all expenses,
judgments, penalties, fines and amounts paid in settlement to the extent legally permitted and as required by the terms of this Agreement without
regard to any rights a Company Indemnitee may have against such other sources.  The Company further agrees that no advancement or payment by
such other sources on behalf of a Company Indemnitee with respect to any claim for which such Company Indemnitee has sought indemnification,
advancement of expenses or insurance from the Company shall affect the foregoing, and that such other sources shall have a right of contribution
and/or be subrogated to the extent of such advancement or payment to all of the rights of recovery of such Company Indemnitee against the
Company.

         
3.10.          Rules 144 and 144A and Regulation S.  The Company shall file the reports required to be filed by it under the Securities Act

and the Exchange Act and the rules and regulations adopted by the SEC thereunder (or, if the Company is not required to file such reports, it will,
upon the request of any Holder, make publicly available such necessary information for so long as necessary to permit sales that would otherwise
be permitted by this Agreement pursuant to Rule 144, Rule 144A or Regulation S under the Securities Act, as such rules may be amended from
time to time or any similar rule or regulation hereafter adopted by the SEC), and it will 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 Registrable Securities without Registration under the Securities
Act in transactions that would otherwise be permitted by this Agreement and within the limitation of the exemptions provided by (i) Rule 144,
Rule 144A or Regulation S under the Securities Act, as such rules may be amended from time to time, or (ii) any similar rule or regulation
hereafter adopted by the SEC.  Upon the request of any Holder, the Company will deliver to such Holder a written statement as to whether it has
complied with such requirements and, if not, the specifics thereof.

       
3.11.          Existing Registration Statements.  Notwithstanding anything herein to the contrary and subject to applicable law and regulation,

the Company may satisfy any obligation hereunder to file a Registration Statement or to have a Registration Statement become effective by a
specified date by designating, by notice to the Holders, a Registration Statement that previously has been filed with the SEC or become effective,
as the case may be, as the relevant Registration Statement for purposes of satisfying such obligation, and all references to any such obligation shall
be construed accordingly; provided that such previously filed Registration Statement may be, and is, amended or, subject to applicable securities
laws, supplemented to add the number of Registrable Securities, and, to the extent necessary, to identify as selling stockholders those Holders
demanding the filing of a Registration Statement pursuant to the terms of this Agreement.  To the extent this Agreement refers to the filing or
effectiveness of other Registration Statements, by or at a specified time and the Company has, in lieu of then filing such Registration Statements or
having such Registration Statements become effective, designated a previously filed or effective Registration Statement as the relevant
Registration Statement for such purposes, in accordance with the preceding sentence, such references shall be construed to refer to such designated
Registration Statement, as amended or supplemented in the manner contemplated by the immediately preceding sentence.
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ARTICLE IV

SHAREHOLDER RIGHTS AND RELATED PROVISIONS

4.1.          Board of Directors.  Each of the Bain Post-Closing Shareholder and the Pfizer Post-Closing Shareholder hereby agrees to cast all
votes to which such Sponsor Holder is entitled in respect of the Shares, whether at any annual or special meeting, by written consent or otherwise
(including by amending the Certificate or Bylaws), such that the board of directors of the Company (the “Board”) shall be constituted as set forth
in this Section 4.1:

        
4.1.1.          Subject to this Section 4.1 and the Certificate, the only individuals entitled to be nominated by the Board to be elected or

appointed as members of the Board (the “Directors”) shall be:
     
4.1.1.1.          for so long as the Bain Post-Closing Shareholder holds at least fifty percent (50%) of the Equivalent Shares held by it as of

the Closing, then four (4) Directors nominated by the Bain Post-Closing Shareholder, or for so long as the Bain Post-Closing Shareholder holds
less than fifty percent (50%) but at least thirty-five percent (35%) of the Equivalent Shares held by it as of the Closing, then three (3) Directors
nominated by the Bain Post-Closing Shareholder, or for so long as the Bain Post-Closing Shareholder holds less than thirty-five percent (35%) but
at least twenty percent (20%) of the Equivalent Shares held by it as of the Closing, then two (2) Directors nominated by the Bain Post-Closing
Shareholder, or for so long as the Bain Post-Closing Shareholder holds less than twenty percent (20%) but at least five percent (5%) of the
Equivalent Shares held by it as of the Closing, then one (1) Director nominated by the Bain Post-Closing Shareholder (the “Bain Directors”) and
who shall initially be Chris Gordon, Adam Koppel, Gabrielle Sulzberger and [●]1;

      
4.1.1.2.          for so long as the Pfizer Post-Closing Shareholder holds at least fifty percent (50%) of the Equivalent Shares held by it as of

the Closing, then two (2) Directors nominated by the Pfizer Post-Closing Shareholder, or for so long as the Pfizer Post-Closing Shareholder holds
less than fifty percent (50%) but at least twenty percent (20%) of the Equivalent Shares held by it as of the Closing, then one (1) Director
nominated by the Pfizer Post-Closing Shareholder (the “Pfizer Directors”) and who shall initially be Douglas Giordano and Morris Birnbaum;

        
4.1.1.3.          for so long as the Bain Post-Closing Shareholder holds at least sixty percent (60%) of the Equivalent Shares held by it as of

the Closing, then two (2) Directors nominated by the Bain Post-Closing Shareholder who are neither an employee of the Bain Post-Closing
Shareholder or any of its Affiliates or an employee of the Company or any of its subsidiaries, subject to the prior written consent of the Pfizer Post-
Closing Shareholder, not to be unreasonably withheld, conditioned or delayed (the “Outside Directors”) and who shall initially be Marijn Dekkers
and Norbert Riedel ; and

    
4.1.1.4.          the person serving as chief executive officer of the Company as of any given time.

1 This Bain Director to be determined by the Bain Post-Closing Shareholder in its sole and absolute discretion.
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4.1.2.          The Board shall be divided into three (3) classes, designated Class I, II and III, with Class I consisting of [●] Directors, Class II
consisting of [●] Directors and Class III consisting of [●] Directors.  [●], [●], [●] and [●] shall constitute the initial members of Class I and shall be
nominated in Class I, the members of which shall have an initial term that expires at the annual meeting of stockholders of the Company held in
2021; [●], [●] and [●] shall constitute the initial members of Class II and shall be nominated in Class II, the members of which shall have an initial
term that expires at the annual meeting of stockholders of the Company held in 2022; and [●], [●] and [●] shall constitute the initial members of
Class III and shall be nominated in Class III, the members of which shall have an initial term that expires at the annual meeting of stockholders
held in 2023.

        
4.1.3.          If the Bain Post-Closing Shareholder or the Pfizer Post-Closing Shareholder cease to be entitled to nominate any Bain Directors

or Pfizer Directors, as applicable, in accordance with Section 4.1.1, or to the extent the number of Director positions on the Board at any time
otherwise exceeds those entitled to be nominated pursuant to Section 4.1.1, then such Directors shall be nominated by the Board and approved by
the holders of the outstanding shares of Common Stock.  All Directors shall hold office, subject to their earlier death, resignation or removal in
accordance with this Agreement and applicable law, until their respective successors shall have been elected and qualified.

      
4.1.4.          All Directors elected in accordance with Section 4.1.1 shall be removed from the Board only upon the vote or written consent

of the Sponsor Holder(s) that are entitled to nominate, appoint or elect such Director under Section 4.1.1.  Upon any decrease in the rights of any
such Sponsor Holder(s) to nominate, appoint or elect any Director pursuant to Section 4.1.1, the applicable Sponsor Holder(s) shall promptly cause
the removal or resignation of an applicable number of Directors if requested by the Board.  Upon any individual elected as provided in Section
4.1.1 ceasing to be a member of the Board, whether by death, resignation or removal or otherwise, only the Sponsor Holder(s) that were entitled to
nominate, appoint or elect such individual under Section 4.1.1 shall have the right to fill any resulting vacancy in the Board; provided that such
Sponsor Holder(s) still have the right to nominate, appoint or elect the applicable Director pursuant to Section 4.1.1.  If the Company has reduced
the size of the Board following such death, resignation or removal or other departure of such individual from the Board, then if requested by any
Sponsor Holder(s) entitled to designate a Director pursuant to Section 4.1.1 who is not currently serving on the Board, the Company and the
Investors shall take all actions necessary to increase the size of the Board and nominate, appoint or elect to the resulting vacancy the applicable
Director entitled to be designated by such Sponsor Holder(s) pursuant to Section 4.1.1.

       
4.2.          Board Committees. Subject to applicable law and NASDAQ rules, each of the Bain Post-Closing Shareholder and the Pfizer

Post-Closing Shareholder shall have the right to have at least one (1) representative appointed to serve on each committee of the Board for so long
as such Sponsor Holder has the right to nominate, appoint or elect at least one (1) Director under Section 4.1.1.  For so long as more than one (1)
Sponsor Holder has the right to nominate, appoint or elect at least one (1) Director under Section 4.1.1, then each of the Bain Post-Closing
Shareholder and the Pfizer Post-Closing Shareholder shall have the right to have a number of representatives on each committee of the Board that
is proportional to the number of Directors that such Sponsor Holder then has the right to so nominate, appoint or elect, rounded up to the next
whole Director.
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4.3.          Board Observer Rights.  For so long as the Pfizer Post-Closing Shareholder holds at least twenty percent (20%) of the Equivalent

Shares held by it as of the Closing, the Pfizer Post-Closing Shareholder shall have the right to designate one (1) natural person reasonably
acceptable to the Company to attend each regularly scheduled, special and other meeting (including telephonic meetings) of the Board and any
committees thereof as a non-voting observer (in such capacity, a “Non-Voting Observer”); provided, that the Non-Voting Observer shall enter into
a customary confidentiality agreement with the Company on terms reasonably acceptable to the Company, which shall be no less favorable to the
Company than the confidentiality provisions applicable to the Pfizer Post-Closing Shareholder under Section 4.7. Notice of the time and place of
each such meeting shall be given to the Non-Voting Observer in the same manner and at the same time as notice is given to the Directors.  The
Non-Voting Observer shall be given copies of all notices, reports, minutes, consents and other documents and materials at the time and in the
manner as are provided to the Board or the applicable committee thereof.  Notwithstanding the foregoing, the Non-Voting Observer may be
excluded from access to the portion of any meeting of the Board or any committee thereof or the portion of material relating thereto if the Board or
such committee reasonably determines in good faith that such access would be reasonably likely to (a) prevent the members of the Board or such
committee from engaging in attorney-client privileged communication with counsel, or (b) result in a material conflict of interest with the
Company or one or more of its subsidiaries, so long as, in each case, the Company promptly notifies the Non-Voting Observer of such
determination and provides the Non-Voting Observer a general description of the information or materials that have been withheld to the extent
that providing such description does not jeopardize the attorney-client privilege to be preserved or result in the material conflict to be avoided (it
being understood and agreed that the Company will take, and will cause its subsidiaries to take, reasonable steps to minimize any such exclusions).

       
4.4.          Director Expenses.  The Company shall pay the reasonable out-of-pocket costs and expenses incurred by the Directors and the

Non-Voting Observer, as applicable, in connection with (a) attending the meetings of the Board and all committees thereof, and (b) attending the
meetings of any board of directors or similar governing body of any subsidiary of the Company and all committees thereof.

      
4.5.          Preemptive Rights.
    
4.5.1.          Rights to Purchase New Securities. At any time after the Closing Date, in the event that the Company proposes to issue New

Securities, each of the Bain Post-Closing Shareholder, the Pfizer Post-Closing Shareholder and the Perceptive Post-Closing Shareholders shall
have the right to purchase, in lieu of the Person to whom the Company proposed to issue such New Securities, in accordance with Section 4.5.2
below, a number of New Securities equal to the product of (i) the aggregate number or amount of New Securities which the Company proposes to
issue at such time and (ii) a fraction, the numerator of which is the aggregate number of shares of Common Stock then held by the Bain Post-
Closing Shareholder, the Pfizer Post-Closing Shareholder or the Perceptive Post-Closing Shareholders, as applicable, and the denominator of
which is the aggregate number of shares of Common Stock then outstanding (the applicable fraction referred to in clause (ii), the “Preemptive
Proportion”).
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4.5.2.          Subject to the provisions of Section 4.5.3, in the event that the Company proposes to undertake an issuance of New Securities,
it shall provide written notice (a “Notice of Issuance”) of such intention to the Bain Post-Closing Shareholder, the Pfizer Post-Closing Shareholder
and the Perceptive Post-Closing Shareholders indicating the exact price per New Security, the exact number of New Securities to be issued by the
Company and describing the material terms of the New Securities and the material terms and conditions upon which the Company proposes to
issue such New Securities. Each of the Bain Post-Closing Shareholder, the Pfizer Post-Closing Shareholder and the Perceptive Post-Closing
Shareholders shall have five (5) Business Days from the date of receipt of the Notice of Issuance to agree to purchase all or a portion of applicable
Preemptive Proportion of New Securities (as determined pursuant to Section 4.5.1 above), during which time such offer to purchase shall remain
open and irrevocable, for the consideration and upon the terms and conditions specified in the Notice of Issuance by providing written notice to the
Company and stating therein the quantity of New Securities to be purchased by the Bain Post-Closing Shareholder, the Pfizer Post-Closing
Shareholder or the Perceptive Post-Closing Shareholders, as applicable. If any of the Bain Post-Closing Shareholder, the Pfizer Post-Closing
Shareholder or the Perceptive Post-Closing Shareholders exercises its or their right to purchase New Securities pursuant to this Section 4.5.2 (each,
an “Electing Post-Closing Shareholder”), the purchase and sale of such New Securities shall close at the same time as the issuance of New
Securities to any other purchaser(s) thereof and, subject to the preceding sentence, shall be issued on the same terms and subject to the same
conditions as applicable to such other purchaser(s); provided, that (i) such terms and conditions applicable to any Electing Post-Closing
Shareholder shall not include any restrictions on the transferability of such New Securities or any standstill, voting or other restriction, (ii) each
Electing Post-Closing Shareholder shall not be required to make any representations and warranties except those that relate solely to such Electing
Post-Closing Shareholder, and solely with respect to such Electing Post-Closing Shareholder’s organization, conflicts and consents and authority to
purchase such New Securities, and (iii) each Electing Post-Closing Shareholder will not be required to undertake any indemnification obligation.
The rights granted to the Bain Post-Closing Shareholder, the Pfizer Post-Closing Shareholder and the Perceptive Post-Closing Shareholders by the
Company under this Section 4.5.2 shall terminate if unexercised within five (5) Business Days after receipt of the Notice of Issuance referred to in
this Section 4.5.2. Notwithstanding anything to the contrary contained herein, if (a) the price or any other material term or condition upon which
the Company proposes to issue such New Securities is amended (either favorably or unfavorably) by the Company following the delivery to the
applicable Electing Post-Closing Shareholder of the Notice of Issuance or (b) the offering of New Securities to which a Notice of Issuance relates
is not completed within sixty (60) days from the delivery of such notice to the applicable Electing Post-Closing Shareholder, such Electing Post-
Closing Shareholder’s election with respect to the purchase of New Securities covered by such Notice of Issuance shall be void and such Electing
Post-Closing Shareholder’s obligation to purchase the New Securities subject to such Notice of Issuance shall be released, the Company shall be
obligated to deliver a new Notice of Issuance to the Bain Post-Closing Shareholder, the Pfizer Post-Closing Shareholder and the Perceptive Post-
Closing Shareholders, and each of the Bain Post-Closing Shareholder, the Pfizer Post-Closing Shareholder and the Perceptive Post-Closing
Shareholders shall be entitled to make a new election with respect to the purchase by it or them of New Securities covered by such Notice of
Issuance within the five (5)-Business Day period from the date of delivery of the new Notice of Issuance and otherwise in accordance with the
procedure specified in the second sentence of this Section 4.5.2.
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4.5.3.          Notwithstanding anything to the contrary contained in Section 4.5.2, if the Company proposes to issue New Securities in an

Underwritten Public Offering, the Notice of Issuance may, (i) in lieu of providing the price at which the Company proposes to issue New Securities
as a fixed dollar amount, provide a bona fide estimated range of prices within which the underwriter for such offering reasonably estimates the
shares will be priced and (ii) in lieu of providing an exact number of New Securities to be issued by the Company in such offering, provide a bona
fide estimated number the underwriter for such offering reasonably estimates will be issued in such offering, inclusive of any customary option to
purchase additional shares granted to the underwriters or agents in such offering (the “Offering Size”). If the Bain Post-Closing Shareholder, the
Pfizer Post-Closing Shareholder or the Perceptive Post-Closing Shareholders desires to exercise its or their rights under this Section 4.5 with
respect to such Underwritten Public Offering, the applicable Electing Post-Closing Shareholder shall be required to make an election with respect
to the purchase of up to a number of New Securities being offered equal to its Preemptive Proportion of the Offering Size at the public offering
price no later than the date and time that the underwriting agreement related to the Underwritten Public Offering is executed and such rights shall
terminate if unexercised by such date and time.

       
4.5.4.          If an offering contemplated by Section 4.5.3 is not completed within sixty (60) days following the Notice of Issuance with

respect thereto, then the Company will be required to comply again with the provisions of Sections 4.5.2 and 4.5.3 in order to avail itself of the
benefits of this Section 4.5.4. In case an offering contemplated by this Section 4.5.4 is consummated, each Electing Post-Closing Shareholder shall
be obligated to purchase its portion of the New Securities hereunder at the closing of such offering if and to the extent the conditions applicable to
the Electing Post-Closing Shareholder’s obligations hereunder are met, and if such conditions are not met and to the extent the applicable Electing
Post-Closing Shareholder exercises its rights under this Section 4.5, the applicable Electing Post-Closing Shareholder shall purchase such shares as
promptly as reasonably practicable thereafter, and on the same terms and subject to the same conditions that would be applicable to the
underwriters in such offering; provided, however that (i) such terms and conditions applicable to the Electing Post-Closing Shareholder shall not
include any restrictions on the transferability of such New Securities or any standstill, voting or other restrictions, it being understood that all
restrictions of such nature are contained in this Agreement, (ii) each Electing Post-Closing Shareholder shall not be required to make any
representations and warranties except those that relate solely to such Electing Post-Closing Shareholder and solely with respect to such Electing
Post-Closing Shareholder’s organization, conflicts and consents and authority to purchase such New Securities and (iii) the Electing Post-Closing
Shareholder shall not be required to undertake any indemnity obligations.

         
4.5.5.          Notwithstanding the foregoing, with respect to an Underwritten Public Offering that is consummated within one (1) year of the

date of this Agreement, to the extent the offer and sale of any New Securities in such Underwritten Public Offering to the Bain Post-Closing
Shareholder, the Pfizer Post-Closing Shareholder or the Perceptive Post-Closing Shareholders pursuant to this Section 4.5 would not comply with
Rule 2010 of the Financial Industry Regulatory Authority Manual or applicable rules and regulations of the SEC, then the Company shall not be
required to make such an offer and sale in such underwritten offering to the Bain Post-Closing Shareholder, the Pfizer Post-Closing Shareholder or
the Perceptive Post-Closing Shareholders pursuant to this Section 4.5. In such event, the Company agrees that it will cooperate with the Bain Post-
Closing Shareholder, the Pfizer Post-Closing Shareholder and the Perceptive Post-Closing Shareholders and will promptly take all actions to effect
the offer and sale of securities to the Bain Post-Closing Shareholder, the Pfizer Post-Closing Shareholder and the Perceptive Post-Closing
Shareholders in an alternative manner that complies with Rule 2010 of the Financial Industry Regulatory Authority Manual or applicable rules and
regulations of the SEC so that the intents and purposes of this Section 4.5 are effectuated, including without limitation by offering the Bain Post-
Closing Shareholder, the Pfizer Post-Closing Shareholder and the Perceptive Post-Closing Shareholders securities in a private transaction that
provides the Bain Post-Closing Shareholder, the Pfizer Post-Closing Shareholder and the Perceptive Post-Closing Shareholders the opportunity to
maintain its or their pro rata stock ownership in the Company.
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4.5.6.          The provisions of this Section 4.5 shall terminate upon, (i) in the case of the Bain Post-Closing Shareholder, the earlier to occur

of the seventh (7th) anniversary of the Closing Date and the date on which the Bain Post-Closing Shareholder beneficially owns less than fifty
percent (50%) of the of the Equivalent Shares held by it as of the Closing (either such occurrence, a “Preemptive Right Termination Date”), (ii)
in the case of the Pfizer Post-Closing Shareholder, the earlier to occur of the date on which the Pfizer Post-Closing Shareholder beneficially owns
less than fifty percent (50%) of the of the Equivalent Shares held by it as of the Closing and the Preemptive Right Termination Date and, (iii) in the
case of the Perceptive Post-Closing Shareholders, the earlier to occur of the date on which the Perceptive Post-Closing Shareholders beneficially
own less than eighty percent (80%) of the Equivalent Shares held by them as of the Closing and the Preemptive Right Termination Date.
Notwithstanding the provisions of Section 5.6 hereto, (a) the provisions of this Section 4.5 applicable to the Bain Post-Closing Shareholder may be
waived in writing by the Bain Post-Closing Shareholder or amended, modified or extended by an agreement in writing signed by the Company and
the Bain Post-Closing Shareholder, (b) the provisions of this Section 4.5 applicable to the Pfizer Post-Closing Shareholder may be waived in
writing by the Pfizer Post-Closing Shareholder or amended, modified or extended by an agreement in writing signed by the Company and the
Pfizer Post-Closing Shareholder and (c) the provisions of this Section 4.5 applicable to the Perceptive Post-Closing Shareholders may be waived in
writing by the Perceptive Post-Closing Shareholders or amended, modified or extended by an agreement in writing signed by the Company and the
Perceptive Post-Closing Shareholders.

    
4.6.          Directors’ and Officers’ Insurance.  The Company will purchase, within a reasonable period following the Closing, and maintain

for such periods as the Board in good faith determines, at its expense, insurance in an amount determined in good faith by the Board to be
appropriate, but in any event no less than $[●] million per person, on behalf of any person who after the Closing is or was a director or officer of
the Company, or is or was serving at the request of the Company as a director, officer, employee or agent of another corporation, partnership, joint
venture, trust or other enterprise, including any direct or indirect subsidiary of the Company, against any expense, liability or loss asserted against
such Person and incurred by such Person in any such capacity, or arising out of such Person’s status as such, subject to customary exclusions,
which insurance shall cover such risks as are adequate and customary for the Company’s size and business, and shall be from financially sound and
reputable insurance companies or associations.  The Company hereby acknowledges that any director, officer or other indemnified person covered
by any such indemnity insurance policy (any such Person, a “Covered Indemnitee”) may have certain rights to indemnification, advancement of
expenses and/or insurance provided by any of the Sponsor Investors and certain of their respective Affiliates (collectively, the “Fund
Indemnitors”).  The Company hereby agrees (a) that the Company shall be the indemnitor of first resort (i.e., its obligations to a Covered
Indemnitee shall be primary and any obligation of any Fund Indemnitor to advance expenses or to provide indemnification for the same expenses
or liabilities incurred by Covered Indemnitee shall be secondary) and (b) the Company irrevocably waives, relinquishes and releases the Fund
Indemnitors from any and all claims against the Fund Indemnitors for contribution, subrogation or any other recovery of any kind in respect
thereof.  The Company further agrees that no advancement or payment by the Fund Indemnitors on behalf of a Covered Indemnitee with respect to
any claim for which such Covered Indemnitee has sought indemnification from the Company shall affect the foregoing and the Fund Indemnitors
shall have a right of contribution and/or be subrogated to the extent of such advancement or payment to all of the rights of recovery of such
Covered Indemnitee against the Company.  The provisions of this Section 4.6 will survive any termination of this Agreement.  Any Fund
Indemnitor or insurer thereof not a party to this Agreement is an express third party beneficiary of this Section 4.6, and is entitled to enforce this
Section 4.6 according to its terms to the same extent as if such Fund Indemnitor or insurer thereof were a party hereto.
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4.7.          Confidentiality.  Each Investor agrees that it will keep confidential and will not disclose, divulge or use for any purpose, other

than (x) to monitor its investment in the Company and its subsidiaries and make investment decisions with respect to the securities of the Company
and (y) to engage in all uses and activities pursuant to, in connection with or contemplated by the License Agreement, any confidential information
obtained from the Company, unless such confidential information (a) is known or becomes known to the public (other than as a result of a breach
of this Section 4.7 by such Investor or its Affiliates), (b) is or has been independently developed or conceived by such Investor without use of the
Company’s confidential information or (c) is or has been made known or disclosed to such Investor by a third party (other than an Affiliate of such
Investor) without a breach of any obligation of confidentiality such third party may have; provided, however, that an Investor may disclose
confidential information (i) to its attorneys, accountants, consultants, and other professionals to the extent necessary to obtain their services in
connection with monitoring its investment in the Company or engaging in all uses and activities pursuant to, in connection with or contemplated
by the License Agreement, (ii) to any prospective purchaser of any Shares from such Investor in any Transfer permitted under this Agreement as
long as such prospective purchaser agrees prior to such disclosure to be bound by a confidentiality agreement no less favorable to the Company
than the provisions of this Section 4.7, (iii) to any Affiliate, partner, member or related investment fund of such Investor and their respective
directors, employees and consultants, in each case in the ordinary course of business, (iv) as may be reasonably determined by such Investor to be
necessary in connection with such Investor’s enforcement of its rights in connection with this Agreement or its investment in the Company and its
subsidiaries or (v) as may otherwise be required by law or legal, judicial or regulatory process or requested by any regulatory or self-regulatory
authority or examiner, provided that such Investor takes reasonable steps to minimize the extent of any required disclosure described in this clause
(v); and provided, further, however, that the disclosing Investor shall cause any Person to whom such Investor may disclose confidential
information pursuant to clauses (i) through (iii) of the first proviso of this sentence to comply with this Section 4.7 as if such Person was a party
hereto; and provided, further, however, that the acts and omissions of any Person to whom such Investor may disclose confidential information
pursuant to clauses (i) through (iii) of the first proviso of this sentence will be attributable to such Investor for purposes of determining such
Investor’s compliance with this Section 4.7.  Each party hereto acknowledges that the Sponsor Investors or any of their Affiliates and related
investment funds may review the business plans and related proprietary information of many enterprises, including enterprises which may have
products or services which compete directly or indirectly with those of the Company and its subsidiaries, and may trade in the securities of such
enterprises.  Nothing in this Section 4.7 (except as set forth in the second proviso of the preceding sentence) will preclude or in any way restrict the
Sponsor Investors or their Affiliates or related investment funds from investing or participating in any particular enterprise, or trading in the
securities thereof, whether or not such enterprise has products or services that compete with those of the Company and its subsidiaries. 
Notwithstanding the foregoing or anything else to the contrary in this Agreement, each party (and each employee, representative or other agent of
any party) may disclose to any and all persons, without limitation of any kind, the tax treatment and tax structure of, and tax strategies relating to,
the transactions in which such party participates pursuant to this Agreement. For this purpose, “tax structure” is limited to any facts relevant to the
United States federal income tax treatment of such transactions and does not include information relating to the specific identity of the parties.
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4.8.          Other Business Opportunities.  To the fullest extent permitted by law, the doctrine of corporate opportunity and any analogous
doctrine will not apply to (a) any Sponsor Investor, (b) any member of the Board, Non-Voting Observer or officer of the Company who is not a
full-time employee of the Company or any of its operating subsidiaries or (c) any Affiliate, partner, advisory board member, director, officer,
manager, member or shareholder of any Sponsor Investor who is not a full-time employee of the Company or any of its operating subsidiaries (any
such Person listed in (a), (b) or (c), an “External Party”).  The Company renounces any interest or expectancy of the Company in, or in being
offered an opportunity to participate in, business opportunities that are from time to time presented to any External Party.  Each External Party who
acquires knowledge of a potential transaction, agreement, arrangement or other matter that may be an opportunity for the Company (i) will not
have any duty to communicate or offer such opportunity to the Company and (ii) will not be liable to the Company or any of its subsidiaries or to
the stockholders of the Company or any of its subsidiaries because such External Party pursues or acquires for, or directs such opportunity to, itself
or another Person or does not communicate such opportunity or information to the Company.

4.9.          Other Business Activities of Sponsor Investors.  The Company acknowledges that certain of the Sponsor Investors and their
respective Affiliates are in the business of investing and therefore review the business plans and related proprietary information of many
enterprises, including enterprises that may have products or services that compete directly or indirectly with those of the Company.  Subject to
compliance with the express terms of this Agreement and each other agreement related to the transactions contemplated by this Agreement
(collectively, the “Transaction Agreements”), the Sponsor Investors shall not be precluded or in any way restricted from investing or participating
in any particular enterprise, whether or not such enterprise has products or services that compete with those of the Company.  Further, the
Company and each Investor acknowledges and agrees that (i) certain of the Sponsor Investors (or the Affiliates of such Sponsor Investors) (each, a
“Strategic Investor”) may presently have, or may engage in the future in, internal development programs, or may receive information from third
parties that relates to, and may develop and commercialize products independently or in cooperation with such third parties, that are similar to or
that are directly or indirectly competitive with, the Company’s development programs, products or services, and (ii) any employee of such
Strategic Investor serving on the Board is serving in such capacity at the request, and for the benefit, of the Company.  Accordingly, such Strategic
Investor’s designation of any Director to the Board, the service of such Director on the Board, the role of a Non-Voting Observer in accordance
with the terms hereof or the exercise by such Strategic Investor of any rights under this Agreement or any of the Transaction Agreements, shall not
(subject to compliance with the express terms of this Agreement and each other Transaction Agreement) in any way preclude or restrict such
Strategic Investor from conducting any development program, commercializing any product or service or otherwise engaging in any enterprise,
whether or not such development program, product, service or enterprise, competes with those of the Company, so long as such activities do not
result in a violation of the confidentiality provisions of this Agreement or any other Transaction Agreement.  Nothing herein or in any other
Transaction Agreement shall be construed to impose on such Strategic Investor, or any Director nominated by a Strategic Investor, or Non-Voting
Observer, any restriction, duty or obligation other than as expressly set forth herein or therein.
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ARTICLE V

MISCELLANEOUS

5.1.          Authority; Effect.  Each party hereto represents and warrants to and agrees with each other party that the execution and delivery
of this Agreement and the consummation of the transactions contemplated hereby have been duly authorized on behalf of such party and do not
violate any agreement or other instrument applicable to such party or by which its assets are bound.  This Agreement does not, and shall not be
construed to, give rise to the creation of a partnership among any of the parties hereto, or to constitute any of such parties members of a joint
venture or other association.  The Company and its subsidiaries shall be jointly and severally liable for all obligations of each such party pursuant
to this Agreement.

  
5.2.          Notices.  Any notices, requests, demands and other communications required or permitted in this Agreement shall be effective if

in writing and (i) delivered personally, (ii) sent by e-mail, provided that any e-mail must be followed by confirmation copy sent by the means
provided in the following clause (iii) on the same day the e-mail is sent, or (iii) sent by overnight courier, in each case, addressed as follows:

     
If to the Company to:

[●]

with a copy (which shall not constitute notice) to each of:

[●]

If to an Investor, to his, her or its address as set forth on Schedule A or Schedule B.

Notice to the holder of record of any Registrable Securities shall be deemed to be notice to the holder of such securities for all purposes
hereof.
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Unless otherwise specified herein, such notices or other communications shall be deemed effective (i) on the date received, if personally
delivered, (ii) the earlier of (a) non-automated confirmation of receipt or (b) as provided in the following clause (iii), if sent by e-mail, and (iii) one
(1) Business Day after being sent by overnight courier.  Each of the parties hereto shall be entitled to specify a different address by giving notice as
aforesaid to each of the other parties hereto.

5.3.          Termination and Effect of Termination.  This Agreement may be terminated only by an agreement in writing signed by the
Majority Sponsor Investors; provided, that the consent of any Sponsor Investor will be required for any termination of this Agreement which has
an adverse effect on the rights, limitations or obligations of such Sponsor Investor. Notwithstanding any termination of this Agreement in
accordance with the foregoing sentence, the provisions of Sections 3.8, 3.9, 3.10, 4.4 and 4.6 shall survive any such termination.  No termination
under this Agreement shall relieve any Person of liability for breach or Registration Expenses incurred prior to termination.  In the event this
Agreement is terminated, each Person entitled to indemnification rights pursuant to Section 3.9 hereof shall retain such indemnification rights with
respect to any matter that (i) may be an indemnified liability thereunder and (ii) occurred prior to such termination.

        
5.4.          Permitted Transferees.  The rights of a Holder hereunder may be assigned (but only with all related obligations as set forth

below) in connection with a Transfer of Registrable Securities to a Permitted Transferee of that Holder.  Without prejudice to any other or similar
conditions imposed hereunder with respect to any such Transfer, no assignment permitted under the terms of this Section 5.4 will be effective
unless the Permitted Transferee to which the assignment is being made, if not a Holder, has delivered to the Company a written acknowledgment
and agreement in form and substance reasonably satisfactory to the Company that the Permitted Transferee will be bound by, and will be a party to,
this Agreement.  A Permitted Transferee to whom rights are transferred pursuant to this Section 5.4 may not again transfer those rights to any other
Permitted Transferee, other than as provided in this Section 5.4.

     
5.5.          Remedies.  The parties to this Agreement shall have all remedies available at law, in equity or otherwise in the event of any

breach or violation of this Agreement or any default hereunder.  The parties acknowledge and agree that in the event of any breach of this
Agreement, in addition to any other remedies that may be available, each of the parties hereto shall be entitled to specific performance of the
obligations of the other parties hereto and, in addition, to such other equitable remedies (including preliminary or temporary relief) as may be
appropriate in the circumstances.  No delay of or omission in the exercise of any right, power or remedy accruing to any party as a result of any
breach or default by any other party under this Agreement shall impair any such right, power or remedy, nor shall it be construed as a waiver of or
acquiescence in any such breach or default, or of any similar breach or default occurring later; nor shall any such delay, omission nor waiver of any
single breach or default be deemed a waiver of any other breach or default occurring before or after that waiver.
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5.6.          Amendments.  This Agreement may not be orally amended, modified or extended, nor shall any oral waiver of any of its terms be

effective.  This Agreement may be amended, modified or extended, and the provisions hereof may be waived, only by an agreement in writing
signed by the Company and the Majority Sponsor Investors.  Each such amendment, modification, extension or waiver shall be binding upon each
party hereto; provided that (a) the consent of any Sponsor Investor shall be required for any amendment, modification, extension or waiver which
has an adverse effect on the rights, limitations or obligations of such Sponsor Investor and (b) any such amendment, modification, extension or
waiver that by its terms would adversely affect a Holder or group of Holders in a disproportionate manner relative to the Holders generally shall
require the written consent of the Holder (or a majority in interest based on Registrable Securities of such group of Holders) so affected.  In
addition, each party hereto may waive any right hereunder (solely as applicable to such party) by an instrument in writing signed by such party.

5.7.          Governing Law.  This Agreement, the rights of the parties under or in connection herewith or in connection with any of the
transactions contemplated hereby, and all actions arising in whole or in part under or in connection herewith or therewith (whether at law or in
equity, whether sounding in contract, tort, statute or otherwise), shall be governed by and construed in accordance with the domestic substantive
laws of the State of Delaware without giving effect to any choice or conflict of laws provision or rule that would cause the application of the
domestic substantive laws of any other jurisdiction.

5.8.          Consent to Jurisdiction; Venue; Service.  Each party to this Agreement, by its execution hereof, (i) hereby irrevocably submits to
the exclusive jurisdiction and venue of the Court of Chancery of the State of Delaware located in Wilmington, Delaware, or if (but only if) such
court does not have subject matter jurisdiction, the state or federal courts located in the State of Delaware for the purpose of any suit, action or
other proceeding described in Section 5.7; (ii) hereby waives to the extent not prohibited by applicable law, and agrees not to assert, and agrees not
to allow any of its subsidiaries to assert, by way of motion, as a defense or otherwise, in any such suit, action or proceeding, 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 any such
suit, action or proceeding brought in one of the above-named courts is improper, or that this Agreement or the subject matter hereof may not be
enforced in or by such court; and (iii) hereby agrees not to commence or maintain any such action other than before one of the above-named courts
nor to make any motion or take any other action seeking or intending to cause the transfer or removal of any such action to any court other than
one of the above-named courts whether on the grounds of inconvenient forum or otherwise.  Each party to this Agreement hereby also (x) consents
to service of process in any action described in this Section 5.8 in any manner permitted by Delaware law, (y) agrees that service of process made
in accordance with clause (x) or made by overnight delivery by a nationally recognized courier service addressed to a party’s address specified
pursuant to Section 5.2 shall constitute good and valid service of process in any such action and (z) waives and agrees not to assert (by way of
motion, as a defense or otherwise) in any such action any claim that service of process made in accordance with clause (x) or (y) does not
constitute good and valid service of process.  Notwithstanding the foregoing in this Section 5.8, a party may commence any action in a court other
than the above-named courts solely for the purpose of enforcing an order or judgment issued by one of the above-named courts.
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5.9.          WAIVER OF JURY TRIAL.  TO THE EXTENT NOT PROHIBITED BY APPLICABLE LAW WHICH CANNOT BE

WAIVED, EACH PARTY HERETO HEREBY WAIVES AND COVENANTS THAT IT WILL NOT ASSERT (WHETHER AS PLAINTIFF,
DEFENDANT OR OTHERWISE) ANY RIGHT TO TRIAL BY JURY WITH RESPECT TO THIS AGREEMENT OR ANY AND ALL
ACTIONS OR PROCEEDINGS (WHETHER BASED ON CONTRACT, TORT OR OTHERWISE) DESCRIBED IN SECTION 5.8.  EACH
PARTY HERETO ACKNOWLEDGES THAT IT HAS BEEN INFORMED BY THE OTHER PARTIES HERETO THAT THIS SECTION 5.9
CONSTITUTES A MATERIAL INDUCEMENT UPON WHICH THEY ARE RELYING AND WILL RELY IN ENTERING INTO THIS
AGREEMENT.  ANY PARTY HERETO MAY FILE AN ORIGINAL COUNTERPART OR A COPY OF THIS SECTION 5.9 WITH ANY
COURT AS WRITTEN EVIDENCE OF THE CONSENT OF EACH SUCH PARTY TO THE WAIVER OF ITS RIGHT TO TRIAL BY JURY.

      
5.10.          Merger; Binding Effect, Etc.  This Agreement constitutes the entire agreement of the parties with respect to its subject matter,

supersedes all prior or contemporaneous oral or written agreements or discussions with respect to such subject matter, and shall be binding upon
and inure to the benefit of the parties hereto and thereto and their respective heirs, representatives, successors and permitted assigns.  Except as
otherwise expressly provided herein, no Holder or other party hereto may assign any of its respective rights or delegate any of its respective
obligations under this Agreement without the prior written consent of the other parties hereto, and any attempted assignment or delegation in
violation of the foregoing shall be null and void.

         
5.11.          Counterparts.  This Agreement may be executed in multiple counterparts, each of which shall be deemed an original, but all of

which taken together shall constitute one instrument.  The parties hereto agree that execution of this Agreement by industry standard electronic
signature software and/or by exchanging executed signature pages in .pdf format via e-mail shall have the same legal force and effect as the
exchange of original signatures, and that in any proceeding arising under or related to this Agreement, each party hereby waives any right to raise
any defense or waiver based upon execution of this Agreement by means of such electronic signatures or maintenance of the executed agreement
electronically.

       
5.12.          Severability.  In the event that any provision hereof would, under applicable law, be invalid or unenforceable in any respect,

such provision shall be construed by modifying or limiting it so as to be valid and enforceable to the maximum extent compatible with, and
possible under, applicable law.  The provisions hereof are severable, and in the event any provision hereof should be held invalid or unenforceable
in any respect, it shall not invalidate, render unenforceable or otherwise affect any other provision hereof.

      
5.13.          No Recourse.  Notwithstanding anything that may be expressed or implied in this Agreement, the Company and each Holder

covenant, agree and acknowledge that no recourse under this Agreement or any documents or instruments delivered in connection with this
Agreement shall be had against any current or future director, officer, employee, general or limited partner or member of any Holder or of any
Affiliate or assignee thereof, as such, whether by the enforcement of any assessment or by any legal or equitable proceeding, or by virtue of any
statute, regulation or other applicable law, it being expressly agreed and acknowledged that no personal liability whatsoever shall attach to, be
imposed on or otherwise be incurred by any current or future officer, agent or employee of any Holder or any current or future member of any
Holder or any current or future director, officer, employee, partner or member of any Holder or of any Affiliate or assignee thereof, as such, for any
obligation of any Holder under this Agreement or any documents or instruments delivered in connection with this Agreement for any claim based
on, in respect of or by reason of such obligations or their creation.
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IN WITNESS WHEREOF, each of the undersigned has duly executed this Agreement as of the date first above written.

Company: ARYA SCIENCES ACQUISITION CORP II
   
   
 By:  
 Name:
 Title:

[Signature Page to Amended and Restated Registration and Shareholder Rights Agreement]



IN WITNESS WHEREOF, each of the undersigned has duly executed this Agreement as of the date first above written.

Investors: [INVESTOR NAME]
   
   
  By:  
   Name:
  Title:

[Signature Page to Amended and Restated Registration and Shareholder Rights Agreement]



SCHEDULE A

Sponsor Investors

[Bain Post-Closing Shareholder
Address
Email]

[Pfizer Post-Closing Shareholder
Address
Email]

[Perceptive Post-Closing Shareholders
Address
Email]



Individual Investors

[Todd Wider
Address
Email]

[Chad Robins
Address
Email]

[Jake Bauer
Address
Email]



Exhibit D

CONFIDENTIAL

FORM OF TRANSACTION SUPPORT AGREEMENT

          This TRANSACTION SUPPORT AGREEMENT (this “Agreement”) is entered into as of July 29, 2020, by and among ARYA Sciences
Acquisition Corp II, a Cayman Islands exempted company (“ARYA”), and [●], a [●] (the “Shareholder”)1.  Each of ARYA and the Shareholder are
sometimes referred to herein individually as a “Party” and collectively as the “Parties”. Capitalized terms used but not otherwise defined herein
shall have the meanings ascribed to them in the Business Combination Agreement (defined below).

RECITALS

WHEREAS, on July 29, 2020, ARYA, Cassidy Merger Sub 1, Inc., a Delaware corporation (“Cassidy Merger Sub”),  and Cerevel
Therapeutics, Inc., a Delaware corporation (the “Company”), entered into that certain Business Combination Agreement (as amended,
supplemented or otherwise modified from time to time in accordance with its terms, the “Business Combination Agreement”) pursuant to which,
among other things, Cassidy Merger Sub  will merge with and into the Company, with the Company as the surviving company in the merger and,
after giving effect to such merger, becoming a wholly-owned Subsidiary of ARYA, and each Company Share (including the Subject Company
Shares (as defined below)) will be converted into the right to receive ARYA Shares, in each case, on the terms and subject to the conditions set
forth in the Business Combination Agreement;

WHEREAS, the Shareholder is the record and beneficial owner of the number and type of Equity Securities of the Company set forth on
Schedule A hereto (together with any other Equity Securities of the Company that the Shareholder acquires record or beneficial ownership after
the date hereof, collectively, the “Subject Company Shares”);

WHEREAS, in consideration for the benefits to be received by the Shareholder under the terms of the Business Combination Agreement
and as a material inducement to ARYA and the other ARYA Parties agreeing to enter into and consummate the transactions contemplated by the
Business Combination Agreement, the Shareholder agrees to enter into this Agreement and to be bound by the agreements, covenants and
obligations contained in this Agreement; and

WHEREAS, the Parties acknowledge and agree that ARYA and the other ARYA Parties would not have entered into and agreed to
consummate the transactions contemplated by the Business Combination Agreement without the Shareholder entering into this Agreement and
agreeing to be bound by the agreements, covenants and obligations contained in this Agreement.

1 As contemplated by the Business Combination Agreement, each Supporting Company Shareholder will enter into a separate Transaction Support Agreement.



NOW, THEREFORE, in consideration of the premises and the mutual promises set forth herein and for other good and valuable
consideration, the receipt and sufficiency of which are hereby acknowledged, the Parties, each intending to be legally bound, hereby agree as
follows:

AGREEMENT

1.          Company Shareholder Consent and Related Matters.

(a)          As promptly as reasonably practicable (and in any event within two (2) Business Days) following the time at which the
Registration Statement / Proxy Statement is declared effective under the Securities Act, the Shareholder shall duly execute and deliver to the
Company and ARYA the Company Shareholder Written Consent under which it shall irrevocably and unconditionally consent to the matters,
actions and proposals contemplated by Section 5.13(b) (Transaction Support Agreements; Company Shareholder Approval; Subscription
Agreements) of the Business Combination Agreement.  As promptly as reasonably practicable (and in any event prior to the earlier of (x) the time
at which the Company delivers the Allocation Schedule to ARYA pursuant to the Business Combination Agreement or (y) the time at which the
Company is required to deliver to the Allocation Schedule to ARYA pursuant to the Business Combination Agreement), the Stockholder shall (i)
duly execute and deliver to the Company and ARYA a written consent, in accordance with the DGCL, the Company’s Governing Documents and
the Company Shareholders Agreement, under which it irrevocably and unconditionally consents to the matters, actions and proposals contemplated
by Section 5.13(d)(i) (Transaction Support Agreements; Company Shareholder Approval; Subscription Agreements) of the Business Combination
Agreement or (ii) execute and deliver all additional agreements, documents and instruments and take, or cause to be taken, all actions necessary or
reasonably advisable in order to amend or otherwise modify the Governing Documents of the Company, the Company Shareholders Agreement
and each other applicable Contract in the manner required by Section 5.13(d)(ii) (Transaction Support Agreements; Company Shareholder
Approval; Subscription Agreements) of the Business Combination Agreement.  Without limiting the generality of the first two sentences of this
Section 1(a), prior to the Closing, the Shareholder shall vote (or cause to be voted) the Subject Company Shares against and withhold consent with
respect to (A) any Company Acquisition Proposal or (B) any other matter, action or proposal that would reasonably be expected to result in (x) a
breach of any of the Company’s covenants, agreements or obligations under the Business Combination Agreement or (y) any of the conditions to
the Closing set forth in Sections 6.1 or 6.2 of the Business Combination Agreement not being satisfied.

(b)          Without limiting any other rights or remedies of ARYA, the Shareholder hereby irrevocably appoints ARYA or any
individual designated by ARYA as the Shareholder’s agent, attorney-in-fact and proxy (with full power of substitution and resubstituting), for and
in the name, place and stead of the Shareholder, to attend on behalf of the Shareholder any meeting of the Company Shareholders with respect to
the matters described in Section 1(a), to include the Subject Company Shares in any computation for purposes of establishing a quorum at any such
meeting of the Company Shareholders, to vote (or cause to be voted) the Subject Company Shares or consent (or withhold consent) with respect to
any of the matters described in Section 1(a) in connection with any meeting of the Company Shareholders or any action by written consent by the
Company Shareholders (including the Company Shareholder Written Consent), in each case, in the event that the Shareholder fails to perform or
otherwise comply with the covenants, agreements or obligations set forth in Section 1(a).

(c)          The proxy granted by the Shareholder pursuant to Section 1(b) is coupled with an interest sufficient in law to support an
irrevocable proxy and is granted in consideration for ARYA entering into the Business Combination Agreement and agreeing to consummate the
transactions contemplated thereby.  The proxy granted by the Shareholder pursuant to Section 1(b) is also a durable proxy and shall survive the
bankruptcy, dissolution, death, incapacity or other inability to act by the Shareholder and shall revoke any and all prior proxies granted by the
Shareholder with respect to the Subject Company Shares. The vote or consent of the proxyholder in accordance with Section 1(b) and with respect
to the matters in Section 1(a) shall control in the event of any conflict between such vote or consent by the proxyholder of the Subject Company
Shares and a vote or consent by the Shareholder of the Subject Company Shares (or any other Person with the power to vote the Subject Company
Shares) with respect to the matters in Section 1(a).  The proxyholder may not exercise the proxy granted pursuant to Section 1(b) on any matter
except those provided in Section 1(a).  For the avoidance of doubt, the Shareholder may vote the Subject Company Shares on all other matters,
subject to, for the avoidance of doubt, the other applicable covenants, agreements and obligations set forth in this Agreement.
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2.          Other Covenants and Agreements.

(a)          The Shareholder hereby agrees that, notwithstanding anything to the contrary in any such agreement, (i) each of the
agreements set forth on Schedule B hereto shall be automatically terminated and of no further force and effect (including any provisions of any
such agreement that, by its terms, survive such termination) effective as of, and subject to and conditioned upon the occurrence of, the Closing and
(ii) upon such termination neither the Company nor any of its Affiliates (including the other Group Companies and, from and after the Effective
Time, ARYA and its Affiliates) shall have any further obligations or liabilities under each such agreement; provided, however, that the
indemnification provisions that are contemplated to survive the agreement marked with an asterisk (*) on Schedule B shall survive such
termination in accordance with their terms.  Without limiting the generality of the foregoing, the Shareholder hereby agrees to promptly execute
and deliver all additional agreements, documents and instruments and take, or cause to be taken, all actions necessary or reasonably advisable in
order to achieve the purpose of the preceding sentence.

(b)          The Shareholder shall be bound by and subject to (i) Sections 5.3(a) (Confidentiality) and 5.4(a) (Public Announcements)
of the Business Combination Agreement to the same extent as such provisions apply to the parties to the Business Combination Agreement, as if
the Shareholder is directly party thereto, and (ii) the first sentence of Section 5.6(a) (Exclusive Dealing) and Section 8.18 (Trust Account Waiver)
of the Business Combination Agreement to the same extent as such provisions apply to the Company, as if the Shareholder is directly party thereto.

(c)          The Shareholder acknowledges and agrees that ARYA and the other ARYA Parties are entering into the Business
Combination Agreement in reliance upon the Shareholder entering into this Agreement and agreeing to be bound by, and perform, or otherwise
comply with, as applicable, the agreements, covenants and obligations contained in this Agreement and but for the Shareholder entering into this
Agreement and agreeing to be bound by, and perform, or otherwise comply with, as applicable, the agreements, covenants and obligations
contained in this Agreement ARYA and the other ARYA Parties would not have entered into or agreed to consummate the transactions
contemplated by the Business Combination Agreement.

3.          Shareholder Representations and Warranties.  The Shareholder represents and warrants to ARYA as follows:

(a)          The Shareholder is a corporation, limited liability company or other applicable business entity duly organized or formed, as
applicable, validly existing and in good standing (or the equivalent thereof, if applicable, in each case, with respect to the jurisdictions that
recognize the concept of good standing or any equivalent thereof) under the Laws of its jurisdiction of formation or organization (as applicable).

(b)          The Shareholder has the requisite corporate, limited liability company or other similar power and authority to execute and
deliver this Agreement, to perform its covenants, agreements and obligations hereunder (including, for the avoidance of doubt, those covenants,
agreements and obligations hereunder that relate to the provisions of the Business Combination Agreement), and to consummate the transactions
contemplated hereby.  The execution and delivery of this Agreement has been duly authorized by all necessary corporate (or other similar) action
on the part of the Shareholder.  This Agreement has been duly and validly executed and delivered by the Shareholder and constitutes a valid, legal
and binding agreement of the Shareholder (assuming that this Agreement is duly authorized, executed and delivered by ARYA), enforceable
against the Shareholder in accordance with its terms (subject to applicable bankruptcy, insolvency, reorganization, moratorium or other Laws
affecting generally the enforcement of creditors’ rights and subject to general principles of equity).
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(c)          No consent, approval or authorization of, or designation, declaration or filing with, any Governmental Entity is required on
the part of the Shareholder with respect to the Shareholder’s execution, delivery or performance of its covenants, agreements or obligations under
this Agreement (including, for the avoidance of doubt, those covenants, agreements and obligations under this Agreement that relate to the
provisions of the Business Combination Agreement) or the consummation of the transactions contemplated hereby, except for any consents,
approvals, authorizations, designations, declarations, waivers or filings, the absence of which would not adversely affect the ability of the
Shareholder to perform, or otherwise comply with, any of its covenants, agreements or obligations hereunder in any material respect.

(d)          None of the execution or delivery of this Agreement by the Shareholder, the performance by the Shareholder of any of its
covenants, agreements or obligations under this Agreement (including, for the avoidance of doubt, those covenants, agreements and obligations
under this Agreement that relate to the provisions of the Business Combination Agreement) or the consummation of the transactions contemplated
hereby will, directly or indirectly (with or without due notice or lapse of time or both) (i) result in any breach of any provision of the Shareholder’s
Governing Documents, (ii) result in a violation or breach of, or constitute a default or give rise to any right of termination, Consent, cancellation,
amendment, modification, suspension, revocation or acceleration under, any of the terms, conditions or provisions of any Contract to which the
Shareholder is a party, (iii) violate, or constitute a breach under, any Order or applicable Law to which the Shareholder or any of its properties or
assets are bound or (iv) result in the creation of any Lien upon the Subject Company Shares, except, in the case of any of clauses (ii) and (iii)
above, as would not adversely affect the ability of the Shareholder to perform, or otherwise comply with, any of its covenants, agreements or
obligations hereunder in any material respect.

(e)          The Shareholder is the record and beneficial owner of the Subject Company Shares and has valid, good and marketable
title to the Subject Company Shares, free and clear of all Liens (other than transfer restrictions under applicable Securities Law or under the
Company Shareholders Agreement).  Except for the Equity Securities of the Company set forth on Schedule A hereto, together with any other
Equity Securities of the Company that the Shareholder acquires record or beneficial ownership after the date hereof that is either permitted
pursuant to, or acquired in accordance with, Section 5.1(b)(iv) of the Business Combination Agreement, the Shareholder does not own,
beneficially or of record, any Equity Securities of any Group Company.  Except as otherwise expressly contemplated by the Company
Shareholders Agreement or the Pre-Closing Series A Purchase Agreement and any related acknowledgement agreement existing on the date hereof
and made available to ARYA or that is entered into in accordance with the Business Combination Agreement and the Bain Subscription
Agreement, the Shareholder does not have the right to acquire any Equity Securities of any Group Company.  The Shareholder has the sole right to
vote (and provide consent in respect of, as applicable) the Subject Company Shares and, except for this Agreement, the Business Combination
Agreement and the Company Shareholders Agreement, the Shareholder is not party to or bound by (i) any option, warrant, purchase right, or other
Contract that would (either alone or in connection with one or more events, developments or events (including the satisfaction or waiver of any
conditions precedent)) require the Shareholder to Transfer any of the Subject Company Shares or (ii) any voting trust, proxy or other Contract with
respect to the voting or Transfer of any of the Subject Company Shares.

(f)          There is no Proceeding pending or, to the Shareholder’s knowledge, threatened against the Shareholder that, if adversely
decided or resolved, would reasonably be expected to adversely affect the ability of the Shareholder to perform, or otherwise comply with, any of
its covenants, agreements or obligations under this Agreement in any material respect.

(g)          The Shareholder, on his, her or its own behalf and on behalf of his, her or its Representatives, acknowledges, represents,
warrants and agrees that (i) he, she or it has conducted his, her or its own independent review and analysis of, and, based thereon, has formed an
independent judgment concerning, the business, assets, condition, operations and prospects of, the ARYA Parties and (ii) he, she or it has been
furnished with or given access to such documents and information about the ARYA Parties and their respective businesses and operations as he,
she or it and his, her or its Representatives have deemed necessary to enable him, her or it to make an informed decision with respect to the
execution, delivery and performance of this Agreement, the other Ancillary Documents to which he, she or it is or will be a party and the
transactions contemplated hereby and thereby.
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(h)          In entering into this Agreement and the other Ancillary Documents to which he, she or it is or will be a party, the
Shareholder has relied solely on his, her or its own investigation and analysis and the representations and warranties expressly set forth in the
Ancillary Documents to which he, she or it is or will be a party and no other representations or warranties of any ARYA Party (including, for the
avoidance of doubt, none of the representations or warranties of any ARYA Party set forth in the Business Combination Agreement or any other
Ancillary Document), any ARYA Non-Party Affiliate or any other Person, either express or implied, and the Shareholder, on his, her or its own
behalf and on behalf of his, her or its Representatives, acknowledges, represents, warrants and agrees that, except for the representations and
warranties expressly set forth in the Ancillary Documents to which he, she or it is or will be a party, none of the ARYA Parties, any ARYA Non-
Party Affiliate or any other Person makes or has made any representation or warranty, either express or implied, in connection with or related to
this Agreement, the Ancillary Documents to which he, she or it is or will be a party or the transactions contemplated hereby or thereby.

4.          Transfer of Subject Securities.  Except as expressly contemplated by the Business Combination Agreement or with the prior written
consent of ARYA (such consent to be given or withheld in its sole discretion), from and after the date hereof, the Shareholder agrees not to (a)
Transfer any of the Subject Company Shares, (b) enter into (i) any option, warrant, purchase right, or other Contract that would (either alone or in
connection with one or more events, developments or events (including the satisfaction or waiver of any conditions precedent)) require the
Shareholder to Transfer the Subject Company Shares or (ii) any voting trust, proxy or other Contract with respect to the voting or Transfer of the
Subject Company Shares, or (c) take any actions in furtherance of any of the matters described in the foregoing clauses (a) or (b).  For purposes of
this Agreement, “Transfer” means any, direct or indirect, sale, transfer, assignment, pledge, mortgage, exchange, hypothecation, grant of a security
interest in or disposition or encumbrance of an interest (whether with or without consideration, whether voluntarily or involuntarily or by operation
of law or otherwise).

5.          Termination.  This Agreement shall automatically terminate, without any notice or other action by any Party, and be void ab initio
upon the earlier of (a) the Effective Time; and (b) the termination of the Business Combination Agreement in accordance with its terms.  Upon
termination of this Agreement as provided in the immediately preceding sentence, none of the Parties shall have any further obligations or
Liabilities under, or with respect to, this Agreement.  Notwithstanding the foregoing or anything to the contrary in this Agreement, (i) the
termination of this Agreement pursuant to Section 5(b) shall not affect any Liability on the part of any Party for a Willful Breach of any covenant
or agreement set forth in this Agreement prior to such termination or Fraud, (ii) Section 2(b)(i) (solely to the extent that it relates to Section 5.3(a)
(Confidentiality) of the Business Combination Agreement) and the representations and warranties set forth in Sections 3(g) and (h) shall each
survive any termination of this Agreement, (iii) Section 2(b)(i) (solely to the extent that it relates to Section 5.4(a) (Public Announcements) of the
Business Combination Agreement) shall survive the termination of this Agreement pursuant to Section 5(a) and (iv) Section 2(b)(ii) (solely to the
extent that it relates to Section 8.18 (Trust Account Waiver) of the Business Combination Agreement) shall survive the termination of this
Agreement pursuant to Section 5(b).  For purposes of this Section 5, (x) “Willful Breach” means a material breach that is a consequence of an act
undertaken or a failure to act by the breaching Party with the knowledge that the taking of such act or such failure to act would, or would
reasonably be expected to, constitute or result in a breach of this Agreement and (y) “Fraud” means an act or omission committed by a Party, and
requires: (A) a false or incorrect representation or warranty expressly set forth in this Agreement, (B) with actual knowledge (as opposed to
constructive, imputed or implied knowledge) by the Party making such representation or warranty that such representation or warranty expressly
set forth in this Agreement is false or incorrect, (C) an intention to deceive another Party, to induce him, her or it to enter into this Agreement, (D)
another Party, in justifiable or reasonable reliance upon such false or incorrect representation or warranty expressly set forth in this Agreement,
causing such Party to enter into this Agreement, and (E) another Party to suffer damage by reason of such reliance.  For the avoidance of doubt,
“Fraud” does not include any claim for equitable fraud, promissory fraud, unfair dealings fraud or any torts (including a claim for fraud or alleged
fraud) based on negligence or recklessness.
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Attention:    Michael Altman
 Konstantin Poukalov
E-mail:   [Redacted]
 [Redacted]

6.          Fiduciary Duties.  Notwithstanding anything in this Agreement to the contrary, (a) the Shareholder makes no agreement or
understanding herein in any capacity other than in such Shareholder’s capacity as a record holder and beneficial owner of the Subject Company
Shares[, and not in such Shareholder’s capacity as a director, officer or employee of the Company or any of the Company’s Subsidiaries or in such
Shareholder’s capacity as a trustee or fiduciary of any Company Equity Plan,]2 and (b) nothing herein will be construed to limit or affect any
action or inaction by [such Shareholder]3 // [any representative of such Shareholder serving]4 as a member of the board of directors of any Group
Company or as an officer, employee or fiduciary of any Group Company, in each case, acting in such person’s capacity as a director, officer,
employee or fiduciary of such Group Company.

7.          No Recourse.  Except for claims pursuant to the Business Combination Agreement or any other Ancillary Document by any
party(ies) thereto against any other party(ies) thereto, each Party agrees that (a) this Agreement may only be enforced against, and any action for
breach of this Agreement may only be made against, the Parties, and no claims of any nature whatsoever (whether in tort, contract or otherwise)
arising under or relating to this Agreement, the negotiation hereof or its subject matter, or the transactions contemplated hereby shall be asserted
against the Company or any Company Non-Party Affiliate (other than the Shareholder named as a party hereto, on the terms and subject to the
conditions set forth herein) or any ARYA Non-Party Affiliate, and (b) none of the Company, any Company Non-Party Affiliates (other than the
Shareholder named as a party hereto, on the terms and subject to the conditions set forth herein) or any ARYA Non-Party Affiliate shall have any
Liability arising out of or relating to this Agreement, the negotiation hereof or its subject matter, or the transactions contemplated hereby, including
with respect to any claim (whether in tort, contract or otherwise) for breach of this Agreement or in respect of any written or oral representations
made or alleged to be made in connection herewith, as expressly provided herein, or for any actual or alleged inaccuracies, misstatements or
omissions with respect to any information or materials of any kind furnished in connection with this Agreement, the negotiation hereof or the
transactions contemplated hereby.

8.          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) by delivery in person, by facsimile (having obtained electronic delivery confirmation thereof) if
applicable, e-mail (having obtained electronic delivery confirmation thereof (i.e., an electronic record of the sender that the email was sent to the
intended recipient thereof without an “error” or similar message that such email was not received by such intended recipient)), or by registered or
certified mail (postage prepaid, return receipt requested) (upon receipt thereof) to the other Parties as follows:

If to ARYA, to:

c/o ARYA Science Acquisition Corp.
51 Astor Place, 10th Floor
New York, NY 10003

 
  

2 Language to be included for individual shareholders.

3 Language to be included for individual shareholders.

4 Language to be included for Bain and Pfizer.
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Attention: Jonathan Davis, P.C.  
 Ryan Brissette  
E-mail: [Redacted]  
 [Redacted]  

Attention:    Stuart Cable
 Jocelyn M. Arel
 Daniel J. Espinoza
E-mail:   [Redacted]
 [Redacted]
 [Redacted]

Attention:    Michael Beauvais
 Thomas Holden
 Laura Steinke
E-mail:   [Redacted]
 [Redacted]
 [Redacted]

with a copy (which shall not constitute notice) to:

Kirkland & Ellis LLP
601 Lexington Avenue
New York, NY 10022      

If to the Shareholder, to:

[_________]
[_________]
[_________]
Attention:          [________]
Facsimile:          [________]
Email:                [________]

with a copy (which shall not constitute notice) to:

Goodwin Procter LLP
100 Northern Avenue
Boston, MA 02210

with a copy (which shall not constitute notice) to:

Ropes & Gray LLP
Prudential Tower
800 Boylston Street
Boston, MA 02199

       

or to such other address as the Party to whom notice is given may have previously furnished to the others in writing in the manner set forth above.
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9.          Entire Agreement.  This Agreement, the Business Combination Agreement and documents referred to herein and therein
constitutes the entire agreement of the Parties with respect to the subject matter of this Agreement, and supersede all prior agreements and
undertakings, both written and oral, among the Parties with respect to the subject matter of this Agreement, except as otherwise expressly provided
in this Agreement.

10.          Amendments and Waivers; Assignment.  Any provision of this Agreement may be amended or waived if, and only if, such
amendment or waiver is in writing and signed by the Shareholder and ARYA.  Notwithstanding the foregoing, no failure or delay by any Party in
exercising any right hereunder shall operate as a waiver thereof nor shall any single or partial exercise thereof preclude any other or further
exercise of any other right hereunder.  Neither this Agreement nor any of the rights, interests or obligations hereunder shall be assignable by the
Shareholder without ARYA’s prior written consent (to be withheld or given in its sole discretion).

11.          Fees and Expenses.  Except as otherwise expressly set forth in the Business Combination Agreement, all fees and expenses
incurred in connection with this Agreement and the transactions contemplated hereby, including the fees and disbursements of counsel, financial
advisors and accountants, shall be paid by the Party incurring such fees or expenses.

12.          Remedies.  Except as otherwise expressly provided herein, any and all remedies provided herein will be deemed cumulative with
and not exclusive of any other remedy conferred hereby, or by law or equity upon such Party, and the exercise by a Party of any one remedy will
not preclude the exercise of any other remedy.  The Parties agree that irreparable damage for which monetary damages, even if available, would
not be an adequate remedy, would occur in the event that either Party does not perform its respective obligations under the provisions of this
Agreement in accordance with their specific terms or otherwise breach such provisions.  It is accordingly agreed that each Party shall be entitled to
an injunction or injunctions, specific performance and other equitable relief to prevent breaches of this Agreement and to enforce specifically the
terms and provisions of this Agreement, in each case, without posting a bond or undertaking and without proof of damages and this being in
addition to any other remedy to which they are entitled at law or in equity.  Each Party agrees that it will not oppose the granting of an injunction,
specific performance and other equitable relief when expressly available pursuant to the terms of this Agreement on the basis that the other parties
have an adequate remedy at law or an award of specific performance is not an appropriate remedy for any reason at law or equity.

13.          No Third Party Beneficiaries.  This Agreement shall be for the sole benefit of the Parties and their respective successors and
permitted assigns and is not intended, nor shall be construed, to give any Person, other than the Parties and their respective successors and assigns,
any legal or equitable right, benefit or remedy of any nature whatsoever by reason this Agreement.  Nothing in this Agreement, expressed or
implied, is intended to or shall constitute the Parties, partners or participants in a joint venture.

14.          Miscellaneous.  Sections 8.1 (Non-Survival), 8.5 (Governing Law), 8.7 (Construction; Interpretation), 8.10 (Severability), 8.11
(Counterparts; Electronic Signatures), 8.15 (Waiver of Jury Trial) and 8.16 (Submission to Jurisdiction) of the Business Combination Agreement
are incorporated herein by reference and shall apply to this Agreement, mutatis mutandis.

[Signature page follows]
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 ARYA SCIENCES ACQUISITION CORP II
   
   

By:
 Name:
 Title:
   

IN WITNESS WHEREOF, the Parties have executed and delivered this Transaction Support Agreement as of the date first above written.

[Signature Page to Transaction Support Agreement]



 [SHAREHOLDER]
   

By:
 Name:
 Title:
   

[Signature Page to Transaction Support Agreement]



SCHEDULE A

Class/Series Securities Number of Shares
Company Series A-1 Preferred Shares [●]
Company Series A-2 Preferred Shares [●]
Company Series A Common Shares [●]

Company Common Shares
 (other than Company Series A Common Shares) [●]



SCHEDULE B

• Company Shareholders Agreement

• Company Registration Rights Agreement

• Pre-Closing Series A Purchase Agreement

• Management Agreement, dated as of September 24, 2018, among the Company, Bain Capital Private Equity, LP and Bain Capital Life Sciences, LP *



Exhibit E

LETTER OF TRANSMITTAL
To Accompany Certificates Formerly Representing

Shares of [Common Stock / Series A Common Stock / Series A-1 Preferred Stock / Series A-2 Preferred Stock] of

Cerevel Therapeutics, Inc.

DESCRIPTION OF SURRENDERED CERTIFICATES

Names(s) and Address(es) of Registered Owner(s)
 (Please fill in, if blank, exactly as name(s) appear(s) on certificate(s))

Certificate(s) Surrendered
 (Attach additional list if necessary)

  
 Certificate
 Number(s)

 
______________

 
______________

 
______________

 
______________

 
Total number

  of shares:

Total Number of Shares
 Represented By

 Certificate(s)
 

_______________________________
 

_______________________________
 

_______________________________
 

_______________________________

[  ]          If any certificate(s) representing shares of stock that you own have been lost or destroyed, check this box and see Instruction 8.  Please fill
out the remainder of this Letter of Transmittal and indicate here the number of shares of stock represented by the lost or destroyed certificates. 
_________ (Number of Shares)

SPECIAL PAYMENT  INSTRUCTIONS
 (See Instructions 1, 4, and 5)

 
To be completed ONLY if the shares for surrendered Certificates is to be

issued in the name of someone other than the undersigned.
 

Issue check to:
 
Name:  _______________________________________________

(Please Print)
 
Address:  _____________________________________________

           (Include Zip Code)

______________________________________________________      
(Tax Identification or Social Security No.)

 SPECIAL DELIVERY INSTRUCTIONS
 (See Instructions 1, 4 and 5)

 
To be completed ONLY if the shares for surrendered Certificates is to

be sent to someone other than the undersigned or to the undersigned at an
address other than that shown above.
 
Deliver check to:
 
Name:  ___________________________________________

 (Please Print)
Address:  _________________________________________
 
_________________________________________________           

(Include Zip Code)
 
 

IMPORTANT — STOCKHOLDERS SIGN HERE
(U.S. Holders Also Please Complete Substitute Form W-9 Below)

(Non-U.S. Holders Please Obtain and Complete Form W-8BEN or Other Form W-8)

(Must be signed by former registered holder(s) exactly as name(s) appear(s) on stock certificate(s) or on a security position listing or by person(s)
authorized to become registered holder(s) as evidenced by certificates and documents transmitted herewith. If signature is by trustees, executors,
administrators, guardians, attorneys-in-fact, officers of corporations or others acting in a fiduciary or representative capacity, please set forth full
title and see Instruction 4.)

Name(s): X  
_____________________________________________________________________________________________________________       

Area Code and Telephone Number: 
___________________________________________________________________________________________

Dated: _____________________, 2020



GUARANTEE OF SIGNATURE(S)
(See Instructions 1 and 4)

Complete ONLY if required by Instruction 1.

FOR USE BY FINANCIAL INSTITUTION ONLY.
PLACE MEDALLION GUARANTEE IN SPACE BELOW.

Firm:        _______________________________________________________________
By:           _______________________________________________________________
Title:        _______________________________________________________________
Address:  _______________________________________________________________

TO BE COMPLETED BY ALL SURRENDERING U.S. HOLDERS

(See Instruction 6)
PAYER:  CONTINENTAL STOCK TRANSFER & TRUST COMPANY

 
 
SUBSTITUTE
 
Form W-9
 
Department of the Treasury
 
Internal Revenue Service
 
Request for Taxpayer
 
Identification Number (TIN)
 
And Certification

Name:
 
 
Address:
 
 
Check appropriate box:
 
Individual/Sole Proprietor     ☐                       Corporation          ☐
 
Partnership                             ☐                        Other (specify)     ☐                               Exempt from  Backup Withholding         
☐

Part I.  Please provide your taxpayer identification number in the
space at right.  If awaiting TIN, write "Applied For" in space at right
and complete the Certificate of Awaiting Taxpayer Identification
Number below.

SSN:
or
EIN:

Part II.  For Payees exempt from backup withholding, see the enclosed “Guidelines for Certification of Taxpayer Identification
Number on Substitute Form W-9” and complete as instructed therein.
Part III.  Certification
 
Under penalties of perjury, I certify that:
 
(1)          The number shown on this form is my correct Taxpayer Identification Number (or, as indicated, I am waiting for a

number to be issued to me):
 
(2)          I am not subject to backup withholding because: (a) I am exempt from backup withholding, or (b) I have not been

notified by the IRS that I am subject to backup withholding as a result of a failure to report all interests or dividends, or
(c) the IRS has notified me that I am no longer subject to backup withholding; and

 
(3)          I am a U.S. person (including a U.S. resident alien).
 
Certification Instructions—You must cross out item (2) above if you have been notified by the IRS that you are subject to
backup withholding because you have failed to report all interest or dividends on your tax return. However, if after being
notified by the IRS that you were subject to backup withholding you received another notification from the IRS that you are no
longer subject to backup withholding, do not cross out item (2).
 
Signature:   _______________________________       Date:   ____________________       , 20

You must complete the following certificate if you wrote “applied for” in part I of this substitute form W-9
CERTIFICATE OF AWAITING TAXPAYER IDENTIFICATION NUMBER

 
I certify under penalties of perjury that a taxpayer identification number has not been issued to me, and either (a) I have mailed or delivered an application to receive a

taxpayer identification number to the appropriate Internal Revenue Service Center or Social Security Administration Office or (b) I intend to mail or deliver an application in
the near future. I understand that, notwithstanding the information I provided in Part III of the Substitute Form W-9 (and the fact that I have completed this Certificate of
Awaiting Taxpayer Identification Number), all reportable payments made to me hereafter will be subject to backup withholding tax until I provide a properly certified taxpayer
identification number within 60 days of the date of this Substitute Form W-9.
 
Signature:  ________________________________________                            Date:       ____________________________________             



INSTRUCTIONS FOR LETTER OF TRANSMITTAL

1.          Guarantee of Signature. Signatures on all Letters of Transmittal must be guaranteed by a financial institution that is a member of a
Securities Transfer Association approved medallion program such as STAMP, SEMP or MSP (an “Eligible Institution”), except in cases where
securities are surrendered (i) by a registered holder of the securities who has not completed either the box entitled “Special Payment/Issuance
Instructions” or the box entitled “Special Delivery Instructions” on the Letter of Transmittal or (ii) for the account of an Eligible Institution.  See
Instruction 4.

2.          Delivery of Letter of Transmittal and Certificates. The Letter of Transmittal, properly completed and duly executed, together with the
certificate(s) for the securities described should be delivered to Continental Stock Transfer & Trust Company in the envelope enclosed for your
convenience.

THE METHOD OF DELIVERY OF CERTIFICATE(S) AND ALL OTHER REQUIRED DOCUMENTS IS AT THE ELECTION AND
RISK OF THE OWNER, BUT IF SENT BY MAIL, IT IS RECOMMENDED THAT THEY BE SENT BY REGISTERED MAIL WITH
RETURN RECEIPT REQUESTED.  DELIVERY OF THE DOCUMENTS WILL BE EFFECTIVE, AND RISK OF LOSS AND TITLE
WITH RESPECT THERETO SHALL PASS, ONLY WHEN THE MATERIALS ARE ACTUALLY RECEIVED BY THE PAYING
AGENT.

3.          Inadequate Space.  If the space provided on the Letter of Transmittal is inadequate, the certificate numbers and the number of shares
should be listed on a separate schedule to be attached thereto.

4.          Signatures of Letter of Transmittal, Stock Powers and Endorsements.  When the Letter of Transmittal is signed by the registered
owner(s) of the certificate(s) listed and surrendered thereby, no endorsements of certificates or separate stock powers are required.

If the certificate(s) surrendered is (are) owned of record by two or more joint owners, all such owners must sign the Letter of Transmittal.

If any surrendered certificates are registered in different names, it will be necessary to complete, sign and submit as many separate Letters
of Transmittal as there are different registrations of certificates.

If the Letter of Transmittal is signed by a person other than the registered owner of the certificate(s) listed, such certificate(s) must be
endorsed or accompanied by appropriate stock powers, in either case signed exactly as the name or names of the registered owner or owners
appear on the certificate(s).  Signatures on such certificates or stock powers must be guaranteed by an Eligible Institution. See Instruction 1.

If the Letter of Transmittal or any certificate or stock power is signed by trustees, executors, administrators, guardians, attorney-in-fact,
officers of corporations or others, acting in a fiduciary or representative capacity, such persons should so indicate when signing and proper
evidence, satisfactory to Continental Stock Transfer & Trust Company, the Company’s transfer agent, of their authority to do so must be submitted.

5.          Special Payment and Delivery Instructions. Indicate the name and address to which payment for the securities is to be issued and/or sent
if different from the name and address of the person(s) signing the Letter of Transmittal.

6.          Substitute Form W-9.  Enter your social security or employer identification number, and complete, sign and date the Substitute W-9
certification.  If you are a foreign person, you must provide a properly completed and executed Internal Revenue Service Form W-8BEN, which
you can obtain from Continental Stock Transfer & Trust Company.

7.          Additional Copies.  Additional copies of the Letter of Transmittal may be obtained from the Reorganization Department of Continental
Stock Transfer & Trust Company at the address listed below.

8.          Lost, Stolen or Destroyed Certificates.  If any stock certificates have been lost, stolen or destroyed, please so indicate on the front of the
Letter of Transmittal, and additional paperwork will be sent to you to replace the lost, stolen or destroyed certificates.

All questions as to the validity, form and eligibility of any surrender of certificates will be determined by Continental Stock Transfer &
Trust Company and the Company, and such determination shall be final and binding.  Continental Stock Transfer & Trust Company and the
Company reserve the right to waive any irregularities or defects in the surrender of any certificates.  A surrender will not be deemed to have been
made until all irregularities have been cured or waived.   Neither Continental Stock Transfer & Trust Company nor the Company is under any
obligation to waive or to provide any notification of any irregularities or defects in the surrender of any certificates, nor shall Continental Stock
Transfer & Trust Company or the Company be liable for any failure to give such notification.

For Information:
Continental Stock Transfer & Trust Company

1 State Street – 30th Floor
New York, New York 10004

917-262-2378



Exhibit F

CERTIFICATE OF INCORPORATION
OF

CEREVEL THERAPEUTICS HOLDINGS, INC.

ARTICLE I

The name of the Corporation is Cerevel Therapeutics Holdings, Inc.

ARTICLE II

The address of the Corporation’s registered office in the State of Delaware is [●]. The name of its registered agent at such address is [●].

ARTICLE III

The purpose of the Corporation is to engage in any lawful act or activity for which corporations may be organized under the DGCL.

ARTICLE IV

Capital Stock

The total number of shares of capital stock which the Corporation shall have authority to issue is Five Hundred Ten Million (510,000,000)
of which (i) Five Hundred Million (500,000,000) -shares shall be a class designated as common stock, par value $0.0001 per share (the “Common
Stock”), and (ii) Ten Million (10,000,000) shares shall be a class designated as undesignated preferred stock, par value $0.0001 per share (the
“Undesignated Preferred Stock”).

Except as otherwise provided in any certificate of designations of any series of Undesignated Preferred Stock, the number of authorized
shares of the class of Common Stock or Undesignated Preferred Stock may from time to time be increased or decreased (but not below the number
of shares of such class outstanding) by the affirmative vote of the holders of a majority in voting power of the outstanding shares of capital stock of
the Corporation irrespective of the provisions of Section 242(b)(2) of the DGCL.

The powers, preferences and rights of, and the qualifications, limitations and restrictions upon, each class or series of stock shall be
determined in accordance with, or as set forth below in, this Article IV.



A. Common Stock

Subject to all the rights, powers and preferences of the Undesignated Preferred Stock and except as provided by law or in this Certificate
(or in any certificate of designations of any series of Undesignated Preferred Stock):

(a)          the holders of the Common Stock shall have the exclusive right to vote for the election of directors of the
Corporation (the “Directors”) and on all other matters requiring stockholder action, each outstanding share entitling the holder thereof to one vote
on each matter properly submitted to the stockholders of the Corporation for their vote; provided, however, that, except as otherwise required by
law, holders of Common Stock, as such, shall not be entitled to vote on any amendment to this Certificate (or on any amendment to a certificate of
designations of any series of Undesignated Preferred Stock) that alters or changes the powers, preferences, rights or other terms of one or more
outstanding series of Undesignated Preferred Stock if the holders of such affected series of Undesignated Preferred Stock are entitled to vote,
either separately or together with the holders of one or more other such series, on such amendment pursuant to this Certificate (or pursuant to a
certificate of designations of any series of Undesignated Preferred Stock) or pursuant to the DGCL;

(b)          dividends may be declared and paid or set apart for payment upon the Common Stock out of any assets or funds of
the Corporation legally available for the payment of dividends, but only when and as declared by the Board of Directors or any authorized
committee thereof; and

(c)          upon the voluntary or involuntary liquidation, dissolution or winding up of the Corporation, the net assets of the
Corporation shall be distributed pro rata to the holders of the Common Stock.

B. Undesignated Preferred Stock

The Board of Directors or any authorized committee thereof is expressly authorized, to the fullest extent permitted by law, to
provide by resolution or resolutions for, out of the unissued shares of Undesignated Preferred Stock, the issuance of the shares of Undesignated
Preferred Stock in one or more series of such stock, and by filing a certificate of designations pursuant to applicable law of the State of Delaware,
to establish or change from time to time the number of shares of each such series, and to fix the designations, powers, including voting powers, full
or limited, or no voting powers, preferences and the relative, participating, optional or other special rights of the shares of each series and any
qualifications, limitations and restrictions thereof. Except as otherwise provided by any certificate of designations of any series of Undesignated
Preferred Stock then outstanding or by law, no holder of any series of Undesignated Preferred Stock, as such, shall be entitled to any voting powers
in respect thereof.

ARTICLE V

Stockholder Action

1.          Action without Meeting. Except as may otherwise be provided by or pursuant to this Certificate (or any certificate of designations
of any series of Undesignated Preferred Stock then outstanding) with respect to the holders of any series of Undesignated Preferred Stock then
outstanding, any action required or permitted to be taken by the stockholders of the Corporation at any annual or special meeting of stockholders of
the Corporation must be effected at a duly called annual or special meeting of stockholders and may not be taken or effected by a written consent
of stockholders in lieu thereof. Notwithstanding anything herein to the contrary, the affirmative vote of not less than two thirds (2/3) of the
outstanding shares of capital stock entitled to vote thereon, and the affirmative vote of not less than two thirds (2/3) of the outstanding shares of
each class entitled to vote thereon as a class, shall be required to amend or repeal any provision of this Article V, Section 1.

2



2.          Special Meetings. Except as otherwise required by statute and subject to the rights, if any, of the holders of any series of
Undesignated Preferred Stock, special meetings of the stockholders of the Corporation may be called only by the Board of Directors acting
pursuant to a resolution approved by the affirmative vote of a majority of the Directors then in office, and special meetings of stockholders may not
be called by any other person or persons. Only those matters set forth in the notice of the special meeting may be considered or acted upon at a
special meeting of stockholders of the Corporation. Notwithstanding anything herein to the contrary, the affirmative vote of not less than two thirds
(2/3) of the outstanding shares of capital stock entitled to vote thereon, and the affirmative vote of not less than two thirds (2/3) of the outstanding
shares of each class entitled to vote thereon as a class, shall be required to amend or repeal any provision of this Article V, Section 2.

ARTICLE VI

Directors

1.          General. The business and affairs of the Corporation shall be managed by or under the direction of the Board of Directors
except as otherwise provided herein or required by law.

2.          Election of Directors. Election of Directors need not be by written ballot unless the By‑laws of the Corporation (the “By-laws”)
shall so provide.

3.          Number of Directors; Term of Office. Subject to the terms of the Registration and Shareholder Rights Agreement, dated as of
[●], by and among the Corporation and certain of its stockholders (as amended, modified and/or supplemented from time to time, the
“Registration and Shareholder Rights Agreement”), the number of Directors of the Corporation shall be fixed solely and exclusively by
resolution duly adopted from time to time by the Board of Directors. The Directors, other than those who may be elected by the holders of any
series of Undesignated Preferred Stock, shall be classified, with respect to the term for which they severally hold office, into three classes. The
initial Class I Directors of the Corporation shall be [names]; the initial Class II Directors of the Corporation shall be [names]; and the initial
Class III Directors of the Corporation shall be [names]. The initial Class I Directors shall serve for a term expiring at the annual meeting of
stockholders to be held in 2021, the initial Class II Directors shall serve for a term expiring at the annual meeting of stockholders to be held in
2022, and the initial Class III Directors shall serve for a term expiring at the annual meeting of stockholders to be held in 2023. The mailing
address of each person who is to serve initially as a director is c/o Cerevel Therapeutics Holdings, Inc., 131 Dartmouth Street, Suite 502,
Boston, MA 02116. At each annual meeting of stockholders, Directors elected to succeed those Directors whose terms expire shall be elected
for a term of office to expire at the third succeeding annual meeting of stockholders after their election. Notwithstanding the foregoing, the
Directors elected to each class shall hold office until their successors are duly elected and qualified or until their earlier resignation, death or
removal.
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Notwithstanding the foregoing, whenever, pursuant to the provisions of Article IV of this Certificate, the holders of any one or more series
of Undesignated Preferred Stock shall have the right, voting separately as a series or together with holders of other such series, to elect Directors at
an annual or special meeting of stockholders, the election, term of office, filling of vacancies and other features of such directorships shall be
governed by the terms of this Certificate and any certificate of designations applicable to such series.

Notwithstanding anything herein to the contrary, the affirmative vote of not less than two thirds (2/3) of the outstanding shares of capital
stock entitled to vote thereon, and the affirmative vote of not less than two thirds (2/3) of the outstanding shares of each class entitled to vote
thereon as a class, shall be required to amend or repeal any provision of this Article VI, Section 3.

4.          Vacancies. Subject to the rights, if any, of the holders of any series of Undesignated Preferred Stock to elect Directors and to fill
vacancies in the Board of Directors relating thereto and subject to the terms of the Registration and Shareholder Rights Agreement, any and all
vacancies in the Board of Directors, however occurring, including, without limitation, by reason of an increase in the size of the Board of
Directors, or the death, resignation, disqualification or removal of a Director, shall be filled solely and exclusively by the affirmative vote of a
majority of the remaining Directors then in office, even if less than a quorum of the Board of Directors, and not by the stockholders (except as
otherwise provided in the Registration and Shareholder Rights Agreement). Any Director appointed in accordance with the preceding sentence
shall hold office for the remainder of the full term of the class of Directors in which the new directorship was created or the vacancy occurred
and until such Director’s successor shall have been duly elected and qualified or until his or her earlier resignation, death or removal. Subject to
the rights, if any, of the holders of any series of Undesignated Preferred Stock to elect Directors, when the number of Directors is increased or
decreased, the Board of Directors shall, subject to Article VI, Section 3 hereof, determine the class or classes to which the increased or
decreased number of Directors shall be apportioned; provided, however, that no decrease in the number of Directors shall shorten the term of
any incumbent Director. In the event of a vacancy in the Board of Directors, the remaining Directors, except as otherwise provided by law,
shall exercise the powers of the full Board of Directors until the vacancy is filled.

5.          Removal. Subject to the rights, if any, of any series of Undesignated Preferred Stock to elect Directors and to remove any
Director whom the holders of any such series have the right to elect and subject to the terms of the Registration and Shareholder Rights
Agreement, any Director (including persons elected by Directors to fill vacancies in the Board of Directors) may be removed from office (i)
only with cause and (ii) only by the affirmative vote of the holders of not less than two thirds (2/3) of the outstanding shares of capital stock
then entitled to vote at an election of Directors. At least forty-five (45) days prior to any annual or special meeting of stockholders at which it is
proposed that any Director be removed from office, written notice of such proposed removal and the alleged grounds thereof shall be sent to
the Director whose removal will be considered at the meeting.
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ARTICLE VII

Limitation of Liability

A Director of the Corporation shall not be personally liable to the Corporation or its stockholders for monetary damages for breach of his or
her fiduciary duty as a Director, except for liability (a) for any breach of the Director’s duty of loyalty to the Corporation or its stockholders, (b) for
acts or omissions not in good faith or which involve intentional misconduct or a knowing violation of law, (c) under Section 174 of the DGCL or
(d) for any transaction from which the Director derived an improper personal benefit. If the DGCL is amended after the effective date of this
Certificate to authorize corporate action further eliminating or limiting 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 DGCL, as so amended.

Any amendment, repeal or modification of this Article VII by either of (i) the stockholders of the Corporation or (ii) an amendment to the
DGCL, shall not adversely affect any right or protection existing at the time of such amendment, repeal or modification with respect to any acts or
omissions occurring before such amendment, repeal or modification of a person serving as a Director at the time of such amendment, repeal or
modification.

Notwithstanding anything herein to the contrary, the affirmative vote of not less than two thirds (2/3) of the outstanding shares of capital
stock entitled to vote thereon, and the affirmative vote of not less than two thirds (2/3) of the outstanding shares of each class entitled to vote
thereon as a class, shall be required to amend or repeal any provision of this Article VII.

ARTICLE VIII

Amendment of By-Laws

1.          Amendment by Directors. Except as otherwise provided by law, the By‑laws of the Corporation may be amended or repealed by
the Board of Directors by the affirmative vote of a majority of the Directors then in office.

2.          Amendment by Stockholders. Except as otherwise provided therein, the By‑laws of the Corporation may be amended or repealed at
any annual meeting of stockholders, or special meeting of stockholders called for such purpose, by the affirmative vote of not less than two thirds
(2/3) of the outstanding shares of capital stock entitled to vote on such amendment or repeal, voting together as a single class; provided, however,
that if the Board of Directors recommends that stockholders approve such amendment or repeal at such meeting of stockholders, such amendment
or repeal shall only require the affirmative vote of the majority of the outstanding shares of capital stock entitled to vote on such amendment or
repeal, voting together as a single class.
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ARTICLE IX

Amendment of Certificate of Incorporation

The Corporation reserves the right to amend or repeal this Certificate in the manner now or hereafter prescribed by statute and this
Certificate, and all rights conferred upon stockholders herein are granted subject to this reservation. Except as otherwise required by this
Certificate or by law, whenever any vote of the holders of capital stock of the Corporation is required to amend or repeal any provision of this
Certificate, such amendment or repeal shall require the affirmative vote of the majority of the outstanding shares of capital stock entitled to vote on
such amendment or repeal, and the affirmative vote of the majority of the outstanding shares of each class entitled to vote thereon as a class, at a
duly constituted meeting of stockholders called expressly for such purpose.

ARTICLE X

Business Combinations

1.          Opt Out of DGCL 203. The Corporation shall not be governed by Section 203 of the DGCL.

2.          Limitations on Business Combinations. Notwithstanding the foregoing, the Corporation shall not engage in any business
combination (as defined below), at any point in time at which the Corporation’s Common Stock is registered under Sections 12(b) or 12(g) of the
Securities Exchange Act of 1934, as amended, with any interested stockholder (as defined below) for a period of three (3) years following the time
that such stockholder became an interested stockholder, unless:

(a)          prior to such time, the Board of Directors approved either the business combination or the transaction which resulted in the
stockholder becoming an interested stockholder, or

(b)          upon consummation of the transaction which resulted in the stockholder becoming an interested stockholder, the interested
stockholder owned at least 85% of the voting stock (as defined below) of the Corporation outstanding at the time the transaction commenced,
excluding for purposes of determining the voting stock outstanding (but not the outstanding voting stock owned by the interested stockholder)
those shares owned by (i) persons who are directors and also officers or (ii) employee stock plans in which employee participants do not have the
right to determine confidentially whether shares held subject to the plan will be tendered in a tender or exchange offer, or

(c)          at or subsequent to such time, the business combination is approved by the Board of Directors and authorized at an annual or
special meeting of stockholders, and not by written consent, by the affirmative vote of at least two thirds of the outstanding voting stock of the
Corporation which is not owned by the interested stockholder.
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3.          Definitions.  For purposes of this Article X, references to:

(a)          “affiliate” means a person that directly, or indirectly through one or more intermediaries, controls, or is controlled by, or is under
common control with, another person.

(b)          “associate,” when used to indicate a relationship with any person, means: (i) any corporation, partnership, unincorporated
association or other entity of which such person is a director, officer or partner or is, directly or indirectly, the owner of 20% or more of any class
of voting stock; (ii) any trust or other estate in which such person has at least a 20% beneficial interest or as to which such person serves as trustee
or in a similar fiduciary capacity; and (iii) any relative or spouse of such person, or any relative of such spouse, who has the same residence as
such person.

(c)          “business combination,” when used in reference to the Corporation and any interested stockholder of the Corporation, means:

(i)          any merger or consolidation of the Corporation (other than a merger effected pursuant to Sections 253 or 267 the DGCL) or
any direct or indirect majority-owned subsidiary of the Corporation (1) with the interested stockholder, or (2) with any other corporation,
partnership, unincorporated association or other entity if the merger or consolidation is caused by the interested stockholder and as a result
of such merger or consolidation paragraph 2 of this Article X is not applicable to the surviving entity;

(ii)          any sale, lease, exchange, mortgage, pledge, transfer or other disposition (in one transaction or a series of transactions),
except proportionately as a stockholder of the Corporation, to or with the interested stockholder, whether as part of a dissolution or
otherwise, of assets of the Corporation or of any direct or indirect majority-owned subsidiary of the Corporation which assets have an
aggregate market value equal to 10% or more of either the aggregate market value of all the assets of the Corporation determined on a
consolidated basis or the aggregate market value of all the outstanding stock of the Corporation;

(iii)          any transaction which results in the issuance or transfer by the Corporation or by any direct or indirect majority-owned
subsidiary of the Corporation of any stock of the Corporation or of such subsidiary to the interested stockholder, except: (1) pursuant to the
exercise, exchange or conversion of securities exercisable for, exchangeable for or convertible into stock of the Corporation or any such
subsidiary which securities were outstanding prior to the time that the interested stockholder became such; (2) pursuant to a merger under
Sections 251(g), 253 or 267 of the DGCL; (3) pursuant to a dividend or distribution paid or made, or the exercise, exchange or conversion
of securities exercisable for, exchangeable for or convertible into stock of the Corporation or any such subsidiary which security is
distributed, pro rata to all holders of a class or series of stock of the Corporation subsequent to the time the interested stockholder became
such; (4) pursuant to an exchange offer by the Corporation to purchase stock made on the same terms to all holders of said stock; or (5) any
issuance or transfer of stock by the Corporation; provided, however, that in no case under items (3)-(5) of this subsection (iii) shall there be
an increase in the interested stockholder’s proportionate share of the stock of any class or series of the Corporation or of the voting stock of
the Corporation (except as a result of immaterial changes due to fractional share adjustments);
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(iv)          any transaction involving the Corporation or any direct or indirect majority-owned subsidiary of the Corporation which
has the effect, directly or indirectly, of increasing the proportionate share of the stock of any class or series, or securities convertible into
the stock of any class or series, of the Corporation or of any such subsidiary which is owned by the interested stockholder, except as a result
of immaterial changes due to fractional share adjustments or as a result of any purchase or redemption of any shares of stock not caused,
directly or indirectly, by the interested stockholder; or

(v)          any receipt by the interested stockholder of the benefit, directly or indirectly (except proportionately as a stockholder of
the Corporation), of any loans, advances, guarantees, pledges, or other financial benefits (other than those expressly permitted in
subsections (i)-(iv) above) provided by or through the Corporation or any direct or indirect majority-owned subsidiary.

(d)          “control,” including the terms “controlling,” “controlled by” and “under common control with,” means the possession, directly or
indirectly, of the power to direct or cause the direction of the management and policies of a person, whether through the ownership of voting stock,
by contract, or otherwise. A person who is the owner of 20% or more of the outstanding voting stock of the Corporation, partnership,
unincorporated association or other entity shall be presumed to have control of such entity, in the absence of proof by a preponderance of the
evidence to the contrary. Notwithstanding the foregoing, a presumption of control shall not apply where such person holds voting stock, in good
faith and not for the purpose of circumventing this Article X, as an agent, bank, broker, nominee, custodian or trustee for one or more owners who
do not individually or as a group have control of such entity.

(e)          “interested stockholder” means any person (other than the Corporation or any direct or indirect majority-owned subsidiary of the
Corporation) that (i) is the owner of 15% or more of the outstanding voting stock of the Corporation, or (ii) is an affiliate or associate of the
Corporation and was the owner of 15% or more of the outstanding voting stock of the Corporation at any time within the three (3) year period
immediately prior to the date on which it is sought to be determined whether such person is an interested stockholder, and the affiliates and
associates of such person; provided, however, that the term “interested stockholder” shall not include (1) the sponsor entities, or (2) any person
whose ownership of shares in excess of the 15% limitation set forth herein is the result of any action taken solely by the Corporation; provided that
such person specified in this clause (2) shall be an interested stockholder if thereafter such person acquires additional shares of voting stock of the
Corporation, except as a result of further corporate action not caused, directly or indirectly, by such person. For the purpose of determining
whether a person is an interested stockholder, the voting stock of the Corporation deemed to be outstanding shall include stock deemed to be
owned by the person through application of the definition of “owner” below but shall not include any other unissued stock of the Corporation
which may be issuable pursuant to any agreement, arrangement or understanding, or upon exercise of conversion rights, warrants or options, or
otherwise.
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(f)          “owner,” including the terms “own” and “owned,” when used with respect to any stock, means a person that individually or with
or through any of its affiliates or associates:

(i)          beneficially owns such stock, directly or indirectly; or

(ii)          has (1) the right to acquire such stock (whether such right is exercisable immediately or only after the passage of time)
pursuant to any agreement, arrangement or understanding, or upon the exercise of conversion rights, exchange rights, warrants or options,
or otherwise; provided, however, that a person shall not be deemed the owner of stock tendered pursuant to a tender or exchange offer
made by such person or any of such person’s affiliates or associates until such tendered stock is accepted for purchase or exchange; or (2)
the right to vote such stock pursuant to any agreement, arrangement or understanding; provided, however, that a person shall not be deemed
the owner of any stock because of such person’s right to vote such stock if the agreement, arrangement or understanding to vote such stock
arises solely from a revocable proxy or consent given in response to a proxy or consent solicitation made to ten (10) or more persons; or

(iii)          has any agreement, arrangement or understanding for the purpose of acquiring, holding, voting (except voting pursuant to
a revocable proxy or consent as described in item (2) of subsection (ii) above), or disposing of such stock with any other person that
beneficially owns, or whose affiliates or associates beneficially own, directly or indirectly, such stock.

(g)          “person” means any individual, corporation, partnership, unincorporated association or other entity.

(h)          “sponsor entities” means, collectively, investment funds affiliated with Bain Capital Investors, LLC or Bain Capital Life Sciences
Investors, LLC and their respective successors, transferees and affiliates.

 (i)          “stock” means, with respect to any corporation, capital stock and, with respect to any other entity, any equity interest.

(j)          “transferees” means any person who becomes a beneficial owner of voting stock upon having purchased such shares from the
investment funds affiliated with the sponsor entities or their respective affiliates, provided, however, that a purchaser of voting stock in a registered
public offering shall not be a “transferee”.

(k)          “voting stock” means stock of any class or series entitled to vote generally in the election of directors.  Every reference to a
percentage of voting stock in this Article X shall refer to such percentage of the votes of such voting stock.

[End of Text]
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By:
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Exhibit G

BY-LAWS

OF

CEREVEL THERAPEUTICS HOLDINGS, INC.

(the “Corporation”)

ARTICLE I

Stockholders

SECTION 1.          Annual Meeting.  The annual meeting of stockholders (any such meeting being referred to in these By-laws as an
“Annual Meeting”) shall be held at the hour, date and place within or without the United States which is fixed by the Board of Directors, which
time, date and place may subsequently be changed at any time by vote of the Board of Directors.  If no Annual Meeting has been held for a period
of thirteen (13) months after the Corporation’s last Annual Meeting, a special meeting in lieu thereof may be held, and such special meeting shall
have, for the purposes of these By-laws or otherwise, all the force and effect of an Annual Meeting.  Any and all references hereafter in these By-
laws to an Annual Meeting or Annual Meetings also shall be deemed to refer to any special meeting(s) in lieu thereof.

SECTION 2.          Notice of Stockholder Business and Nominations.

(a)          Annual Meetings of Stockholders.

(1)          Nominations of persons for election to the Board of Directors of the Corporation and the proposal of other business to be
considered by the stockholders may be brought before an Annual Meeting (i) by or at the direction of the Board of Directors or (ii) by any
stockholder of the Corporation who was a stockholder of record at the time of giving of notice provided for in this By-law, who is entitled
to vote at the meeting, who is present (in person or by proxy) at the meeting and who complies with the notice procedures set forth in this
By-law as to such nomination or business.  For the avoidance of doubt, the foregoing clause (ii) shall be the exclusive means for a
stockholder to bring nominations or business properly before an Annual Meeting (other than matters properly brought under Rule 14a-8 (or
any successor rule) under the Securities Exchange Act of 1934, as amended (the “Exchange Act”)), and such stockholder must comply with
the notice and other procedures set forth in Article I, Section 2(a)(2) and (3) of this By-law to bring such nominations or business properly
before an Annual Meeting.  In addition to the other requirements set forth in this By-law, for any proposal of business to be considered at
an Annual Meeting, it must be a proper subject for action by stockholders of the Corporation under Delaware law.



(2)          For nominations or other business to be properly brought before an Annual Meeting by a stockholder pursuant to clause
(ii) of Article I, Section 2(a)(1) of this By-law, the stockholder must (i) have given Timely Notice (as defined below) thereof in writing to
the Secretary of the Corporation, (ii) have provided any updates or supplements to such notice at the times and in the forms required by this
By-law and (iii) together with the beneficial owner(s), if any, on whose behalf the nomination or business proposal is made, have acted in
accordance with the representations set forth in the Solicitation Statement (as defined below) required by this By-law.  To be timely, a
stockholder’s written notice shall be received by the Secretary at the principal executive offices of the Corporation not later than the close
of business on the ninetieth (90th) day nor earlier than the close of business on the one hundred twentieth (120th) day prior to the one-year
anniversary of the preceding year’s Annual Meeting; provided, however, that in the event the Annual Meeting is first convened more than
thirty (30) days before or more than sixty (60) days after such anniversary date, or if no Annual Meeting were held in the preceding year,
notice by the stockholder to be timely must be received by the Secretary of the Corporation not later than the close of business on the later
of the ninetieth (90th) day prior to the scheduled date of such Annual Meeting or the tenth (10th) day following the day on which public
announcement of the date of such meeting is first made (such notice within such time periods shall be referred to as “Timely Notice”). 
Notwithstanding anything to the contrary provided herein, for the first Annual Meeting following the initial public offering of common
stock of the Corporation, a stockholder’s notice shall be timely if received by the Secretary at the principal executive offices of the
Corporation not later than the close of business on the later of the ninetieth (90th) day prior to the scheduled date of such Annual Meeting
or the tenth (10th) day following the day on which public announcement of the date of such Annual Meeting is first made or sent by the
Corporation.  Such stockholder’s Timely Notice shall set forth:

(A)          as to each person whom the stockholder proposes to nominate for election or reelection as a director, (i) the name,
age, business address and residence address of the nominee, (ii) the principal occupation or employment of the nominee, (iii) the
class and number of shares of the Corporation that are held of record or are beneficially owned by the nominee and any derivative
positions held or beneficially held by the nominee, (iv) whether and the extent to which any hedging or other transaction or series of
transactions has been entered into by or on behalf of the nominee with respect to any securities of the Corporation, and a description
of any other agreement, arrangement or understanding (including any short position or any borrowing or lending of shares), the
effect or intent of which is to mitigate loss to, or to manage the risk or benefit of share price changes for, or to increase or decrease
the voting power of the nominee, (v) a description of all arrangements or understandings between or among the stockholder and
each nominee and any other person or persons (naming such person or persons) pursuant to which the nominations are to be made
by the stockholder or concerning the nominee’s potential service on the Board of Directors, (vi) a written statement executed by the
nominee acknowledging that as a director of the corporation, the nominee will owe fiduciary duties under Delaware law with
respect to the Corporation and its stockholders, and (vii) all information relating to such person that is required to be disclosed in
solicitations of proxies for election of directors in an election contest, or is otherwise required, in each case pursuant to Regulation
14A under the Exchange Act (including such person’s written consent to being named in the proxy statement as a nominee and to
serving as a director if elected);
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(B)          as to any other business that the stockholder proposes to bring before the meeting, a brief description of the
business desired to be brought before the meeting, the reasons for conducting such business at the meeting, the text, if any, of any
resolutions or By-law amendment proposed for adoption, and any material interest in such business of each Proposing Person (as
defined below);

(C)          (i) the name and address of the stockholder giving the notice, as they appear on the Corporation’s books, and the
names and addresses of the other Proposing Persons (if any) and (ii) as to each Proposing Person, the following information: (a) the
class or series and number of all shares of capital stock of the Corporation which are, directly or indirectly, owned beneficially or of
record by such Proposing Person or any of its affiliates or associates (as such terms are defined in Rule 12b-2 promulgated under
the Exchange Act), including any shares of any class or series of capital stock of the Corporation as to which such Proposing Person
or any of its affiliates or associates has a right to acquire beneficial ownership at any time in the future, (b) all Synthetic Equity
Interests (as defined below) in which such Proposing Person or any of its affiliates or associates, directly or indirectly, holds an
interest including a description of the material terms of each such Synthetic Equity Interest, including without limitation,
identification of the counterparty to each such Synthetic Equity Interest and disclosure, for each such Synthetic Equity Interest, as to
(x) whether or not such Synthetic Equity Interest conveys any voting rights, directly or indirectly, in such shares to such Proposing
Person, (y) whether or not such Synthetic Equity Interest is required to be, or is capable of being, settled through delivery of such
shares and (z) whether or not such Proposing Person and/or, to the extent known, the counterparty to such Synthetic Equity Interest
has entered into other transactions that hedge or mitigate the economic effect of such Synthetic Equity Interest, (c) any proxy (other
than a revocable proxy given in response to a public proxy solicitation made pursuant to, and in accordance with, the Exchange
Act), agreement, arrangement, understanding or relationship pursuant to which such Proposing Person has or shares a right to,
directly or indirectly, vote any shares of any class or series of capital stock of the Corporation, (d) any rights to dividends or other
distributions on the shares of any class or series of capital stock of the Corporation, directly or indirectly, owned beneficially by
such Proposing Person that are separated or separable from the underlying shares of the Corporation, and (e) any performance-
related fees (other than an asset based fee) that such Proposing Person, directly or indirectly, is entitled to based on any increase or
decrease in the value of shares of any class or series of capital stock of the Corporation or any Synthetic Equity Interests (the
disclosures to be made pursuant to the foregoing clauses (a) through (e) are referred to, collectively, as “Material Ownership
Interests”) and (iii) a description of the material terms of all agreements, arrangements or understandings (whether or not in writing)
entered into by any Proposing Person or any of its affiliates or associates with any other person for the purpose of acquiring,
holding, disposing or voting of any shares of any class or series of capital stock of the Corporation;
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(D)          (i) a description of all agreements, arrangements or understandings by and among any of the Proposing Persons, or
by and among any Proposing Persons and any other person (including with any proposed nominee(s)), pertaining to the
nomination(s), or other business proposed to be brought before the meeting of stockholders (which description shall identify the
name of each other person who is party to such an agreement, arrangement or understanding), and (ii) identification of the names
and addresses of other stockholders (including beneficial owners) known by any of the Proposing Persons to support such
nominations or other business proposal(s), and to the extent known the class and number of all shares of the Corporation’s capital
stock owned beneficially or of record by such other stockholder(s) or other beneficial owner(s); and

(E)          a statement whether or not the stockholder giving the notice and/or the other Proposing Person(s), if any, will
deliver a proxy statement and form of proxy to holders of, in the case of a business proposal, at least the percentage of voting power
of all of the shares of capital stock of the Corporation required under applicable law to approve the proposal or, in the case of a
nomination or nominations, at least the percentage of voting power of all of the shares of capital stock of the Corporation
reasonably believed by such Proposing Person to be sufficient to elect the nominee or nominees proposed to be nominated by such
stockholder (such statement, the “Solicitation Statement”).

For purposes of this Article I of these By-laws, the term “Proposing Person” shall mean the following persons: (i) the stockholder of
record providing the notice of nominations or business proposed to be brought before a stockholders’ meeting, and (ii) the beneficial
owner(s), if different, on whose behalf the nominations or business proposed to be brought before a stockholders’ meeting is made.  For
purposes of this Section 2 of Article I of these By-laws, the term “Synthetic Equity Interest” shall mean any transaction, agreement or
arrangement (or series of transactions, agreements or arrangements), including, without limitation, any derivative, swap, hedge, repurchase
or so-called “stock borrowing” agreement or arrangement, the purpose or effect of which is to, directly or indirectly:  (a) give a person or
entity economic benefit and/or risk similar to ownership of shares of any class or series of capital stock of the Corporation, in whole or in
part, including due to the fact that such transaction, agreement or arrangement provides, directly or indirectly, the opportunity to profit or
avoid a loss from any increase or decrease in the value of any shares of any class or series of capital stock of the Corporation, (b) mitigate
loss to, reduce the economic risk of or manage the risk of share price changes for, any person or entity with respect to any shares of any
class or series of capital stock of the Corporation, (c) otherwise provide in any manner the opportunity to profit or avoid a loss from any
decrease in the value of any shares of any class or series of capital stock of the Corporation, or (d) increase or decrease the voting power of
any person or entity with respect to any shares of any class or series of capital stock of the Corporation.
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(3)          A stockholder providing Timely Notice of nominations or business proposed to be brought before an Annual Meeting shall
further update and supplement such notice, if necessary, so that the information (including, without limitation, the Material Ownership
Interests information) provided or required to be provided in such notice pursuant to this By-law shall be true and correct as of the record
date for the meeting and as of the date that is ten (10) business days prior to such Annual Meeting, and such update and supplement shall be
received by the Secretary at the principal executive offices of the Corporation not later than the close of business on the fifth (5th) business
day after the record date for the Annual Meeting (in the case of the update and supplement required to be made as of the record date), and
not later than the close of business on the eighth (8th) business day prior to the date of the Annual Meeting (in the case of the update and
supplement required to be made as of ten (10) business days prior to the meeting).

(4)          Notwithstanding anything in the second sentence of Article I, Section 2(a)(2) of this By-law to the contrary, in the event
that the number of directors to be elected to the Board of Directors of the Corporation is increased and there is no public announcement
naming all of the nominees for director or specifying the size of the increased Board of Directors made by the Corporation at least ten (10)
days before the last day a stockholder may deliver a notice of nomination in accordance with the second sentence of Article I, Section 2(a)
(2), a stockholder’s notice required by this By-law shall also be considered timely, but only with respect to nominees for any new positions
created by such increase, if it shall be received by the Secretary of the Corporation not later than the close of business on the tenth (10th)
day following the day on which such public announcement is first made by the Corporation.

(b)          General.

(1)          Only such persons who are nominated in accordance with the provisions of this By-law and the Registration and
Shareholder Rights Agreement, dated as of [●], by and among the Corporation and certain of its stockholders (as amended, modified and/or
supplemented from time to time, the “Registration and Shareholder Rights Agreement”) shall be eligible for election and to serve as
directors and only such business shall be conducted at an Annual Meeting as shall have been brought before the meeting in accordance with
the provisions of this By-law, the Registration and Shareholder Rights Agreement or in accordance with Rule 14a-8 under the Exchange
Act.  The Board of Directors or a designated committee thereof shall have the power to determine whether a nomination or any business
proposed to be brought before the meeting was made in accordance with the provisions of this By-law or the Registration and Shareholder
Rights Agreement.  If neither the Board of Directors nor such designated committee makes a determination as to whether any stockholder
proposal or nomination was made in accordance with the provisions of this By-law or the Registration and Shareholder Rights Agreement,
the presiding officer of the Annual Meeting shall have the power and duty to determine whether the stockholder proposal or nomination
was made in accordance with the provisions of this By-law or the Registration and Shareholder Rights Agreement.  If the Board of
Directors or a designated committee thereof or the presiding officer, as applicable, determines that any stockholder proposal or nomination
was not made in accordance with the provisions of this By-law or the Registration and Shareholder Rights Agreement, such proposal or
nomination shall be disregarded and shall not be presented for action at the Annual Meeting.
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(2)          Except as otherwise required by law or the Registration and Shareholder Rights Agreement, nothing in this Article I,
Section 2 shall obligate the Corporation or the Board of Directors to include in any proxy statement or other stockholder communication
distributed on behalf of the Corporation or the Board of Directors information with respect to any nominee for director or any other matter
of business submitted by a stockholder.

(3)          Notwithstanding the foregoing provisions of this Article I, Section 2, if the nominating or proposing stockholder (or a
qualified representative of the stockholder) does not appear at the Annual Meeting to present a nomination or any business, such
nomination or business shall be disregarded, notwithstanding that proxies in respect of such vote may have been received by the
Corporation.  For purposes of this Article I, Section 2, to be considered a qualified representative of the proposing stockholder, a person
must be authorized by a written instrument executed by such stockholder or an electronic transmission delivered by such stockholder to act
for such stockholder as proxy at the meeting of stockholders and such person must produce such written instrument or electronic
transmission, or a reliable reproduction of the written instrument or electronic transmission, to the presiding officer at the meeting of
stockholders.

(4)          For purposes of this By-law, “public announcement” shall mean disclosure in a press release reported by the Dow Jones
News Service, Associated Press or comparable national news service or in a document publicly filed by the Corporation with the Securities
and Exchange Commission pursuant to Section 13, 14 or 15(d) of the Exchange Act.

(5)          Notwithstanding the foregoing provisions of this By-law, a stockholder shall also comply with all applicable requirements
of the Exchange Act and the rules and regulations thereunder with respect to the matters set forth in this By-law.  Nothing in this By-law
shall be deemed to affect any rights of (i) stockholders to have proposals included in the Corporation’s proxy statement pursuant to Rule
14a-8 (or any successor rule), as applicable, under the Exchange Act and, to the extent required by such rule, have such proposals
considered and voted on at an Annual Meeting or (ii) the holders of any series of Undesignated Preferred Stock to elect directors under
specified circumstances.

(c)          Notwithstanding anything herein to the contrary, the affirmative vote of not less than two thirds (2/3) of the outstanding shares of
capital stock entitled to vote thereon, and the affirmative vote of not less than two thirds (2/3) of the outstanding shares of each class entitled to
vote thereon as a class, shall be required to amend or repeal any provision of this Article I, Section 2; provided, however, that if the Board of
Directors recommends that stockholders approve such amendment or repeal at such meeting of stockholders, such amendment or repeal shall only
require the affirmative vote of a majority of the outstanding shares entitled to vote on such amendment or repeal, voting together as a single class.

SECTION 3.          Special Meetings.  Except as otherwise required by statute and subject to the rights, if any, of the holders of any series
of Undesignated Preferred Stock, special meetings of the stockholders of the Corporation may be called only by the Board of Directors acting
pursuant to a resolution approved by the affirmative vote of a majority of the Directors then in office.  The Board of Directors may postpone or
reschedule any previously scheduled special meeting of stockholders. Only those matters set forth in the notice of the special meeting may be
considered or acted upon at a special meeting of stockholders of the Corporation.  Nominations of persons for election to the Board of Directors of
the Corporation and stockholder proposals of other business shall not be brought before a special meeting of stockholders to be considered by the
stockholders unless such special meeting is held in lieu of an annual meeting of stockholders in accordance with Article I, Section 1 of these By-
laws, in which case such special meeting in lieu thereof shall be deemed an Annual Meeting for purposes of these By-laws and the provisions of
Article I, Section 2 of these By-laws shall govern such special meeting.
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Notwithstanding anything herein to the contrary, the affirmative vote of not less than two thirds (2/3) of the outstanding shares of capital
stock entitled to vote thereon, and the affirmative vote of not less than two thirds (2/3) of the outstanding shares of each class entitled to vote
thereon as a class, shall be required to amend or repeal any provision of this Article I, Section 3; provided, however, that if the Board of Directors
recommends that stockholders approve such amendment or repeal at such meeting of stockholders, such amendment or repeal shall only require
the affirmative vote of a majority of the outstanding shares entitled to vote on such amendment or repeal, voting together as a single class.

SECTION 4.          Notice of Meetings; Adjournments.

(a)          A notice of each Annual Meeting stating the hour, date and place, if any, of such Annual Meeting and the means of remote
communication, if any, by which stockholders and proxyholders may be deemed to be present in person and vote at such meeting, shall be given
not less than ten (10) days nor more than sixty (60) days before the Annual Meeting, to each stockholder entitled to vote thereat by delivering such
notice to such stockholder or by mailing it, postage prepaid, addressed to such stockholder at the address of such stockholder as it appears on the
Corporation’s stock transfer books.  Without limiting the manner by which notice may otherwise be given to stockholders, any notice to
stockholders may be given by electronic transmission in the manner provided in Section 232 of the Delaware General Corporation Law (“DGCL”).

(b)          Unless otherwise required by the DGCL, notice of all special meetings of stockholders shall be given in the same manner as
provided for Annual Meetings, except that the notice of all special meetings shall state the purpose or purposes for which the meeting has been
called.

(c)          Notice of an Annual Meeting or special meeting of stockholders need not be given to a stockholder if a waiver of notice is
executed, or waiver of notice by electronic transmission is provided, before or after such meeting by such stockholder or if such stockholder
attends such meeting, unless such attendance is for the express purpose of objecting at the beginning of the meeting to the transaction of any
business because the meeting was not lawfully called or convened.

(d)          The Board of Directors may postpone and reschedule any previously scheduled Annual Meeting or special meeting of
stockholders and any record date with respect thereto, regardless of whether any notice or public disclosure with respect to any such meeting has
been sent or made pursuant to Section 2 of this Article I of these By-laws or otherwise.  In no event shall the public announcement of an
adjournment, postponement or rescheduling of any previously scheduled meeting of stockholders commence a new time period for the giving of a
stockholder’s notice under this Article I of these By-laws.
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(e)          When any meeting is convened, the presiding officer may adjourn the meeting if (i) no quorum is present for the transaction of
business, (ii) the Board of Directors determines that adjournment is necessary or appropriate to enable the stockholders to consider fully
information which the Board of Directors determines has not been made sufficiently or timely available to stockholders, or (iii) the Board of
Directors determines that adjournment is otherwise in the best interests of the Corporation.  When any Annual Meeting or special meeting of
stockholders is adjourned to another hour, date or place, notice need not be given of the adjourned meeting other than an announcement at the
meeting at which the adjournment is taken of the hour, date and place, if any, to which the meeting is adjourned and the means of remote
communications, if any, by which stockholders and proxyholders may be deemed to be present in person and vote at such adjourned meeting;
provided, however, that if the adjournment is for more than thirty (30) days from the meeting date, or if after the adjournment a new record date is
fixed for the adjourned meeting, notice of the adjourned meeting and the means of remote communications, if any, by which stockholders and
proxyholders may be deemed to be present in person and vote at such adjourned meeting shall be given to each stockholder of record entitled to
vote thereat and each stockholder who, by law or under the Certificate of Incorporation of the Corporation (as the same may hereafter be amended
and/or restated, the “Certificate”) or these By-laws, is entitled to such notice.

SECTION 5.          Quorum.  A majority of the outstanding shares entitled to vote, present in person or represented by proxy, shall
constitute a quorum at any meeting of stockholders.  If less than a quorum is present at a meeting, the holders of voting stock representing a
majority of the voting power present at the meeting or the presiding officer may adjourn the meeting from time to time, and the meeting may be
held as adjourned without further notice, except as provided in Section 4 of this Article I.  At such adjourned meeting at which a quorum is
present, any business may be transacted which might have been transacted at the original meeting.  The stockholders present at a duly constituted
meeting may continue to transact business until adjournment, notwithstanding the withdrawal of enough stockholders to leave less than a quorum.

SECTION 6.          Voting and Proxies.  Stockholders shall have one vote for each share of stock entitled to vote owned by them of record
according to the stock ledger of the Corporation as of the record date, unless otherwise provided by law or by the Certificate.  Stockholders may
vote either (i) in person, (ii) by written proxy or (iii) by a transmission permitted by Section 212(c) of the DGCL.  Any copy, facsimile
telecommunication or other reliable reproduction of the writing or transmission permitted by Section 212(c) of the DGCL may be substituted for or
used in lieu of the original writing or transmission for any and all purposes for which the original writing or transmission could be used, provided
that such copy, facsimile telecommunication or other reproduction shall be a complete reproduction of the entire original writing or transmission. 
Proxies shall be filed in accordance with the procedures established for the meeting of stockholders.  Except as otherwise limited therein or as
otherwise provided by law, proxies authorizing a person to vote at a specific meeting shall entitle the persons authorized thereby to vote at any
adjournment of such meeting, but they shall not be valid after final adjournment of such meeting.  A proxy with respect to stock held in the name
of two or more persons shall be valid if executed by or on behalf of any one of them unless at or prior to the exercise of the proxy the Corporation
receives a specific written notice to the contrary from any one of them.
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SECTION 7.          Action at Meeting.  When a quorum is present at any meeting of stockholders, any matter before any such meeting
(other than an election of a director or directors) shall be decided by a majority of the votes properly cast for and against such matter, except where
a larger vote is required by law, by the Certificate or by these By-laws.  Any election of directors by stockholders shall be determined by a plurality
of the votes properly cast on the election of directors.

SECTION 8.          Stockholder Lists.  The Secretary or an Assistant Secretary (or the Corporation’s transfer agent or other person
authorized by these By-laws or by law) shall prepare and make, at least ten (10) days before every Annual Meeting or special meeting of
stockholders, a complete list of the stockholders entitled to vote at the meeting, arranged in alphabetical order, and showing the address of each
stockholder and the number of shares registered in the name of each stockholder.  Such list shall be open to the examination of any stockholder, for
a period of at least ten (10) days prior to the meeting as provided in the manner, and subject to the terms, set forth in Section 219 of the DGCL (or
any successor provision).  The list shall also be open to the examination of any stockholder during the whole time of the meeting as provided by
law.

SECTION 9.          Presiding Officer.  The Board of Directors shall designate a representative to preside over all Annual Meetings or
special meetings of stockholders, provided that if the Board of Directors does not so designate such a presiding officer, then the Chairman of the
Board, if one is elected, shall preside over such meetings.  If the Board of Directors does not so designate such a presiding officer and there is no
Chairman of the Board or the Chairman of the Board is unable to so preside or is absent, then the Chief Executive Officer, if one is elected, shall
preside over such meetings, provided further that if there is no Chief Executive Officer or the Chief Executive Officer is unable to so preside or is
absent, then the President shall preside over such meetings.  The presiding officer at any Annual Meeting or special meeting of stockholders shall
have the power, among other things, to adjourn such meeting at any time and from time to time, subject to Sections 4 and 5 of this Article I.  The
order of business and all other matters of procedure at any meeting of the stockholders shall be determined by the presiding officer.

SECTION 10.          Inspectors of Elections.  The Corporation shall, in advance of any meeting of stockholders, appoint one or more
inspectors to act at the meeting and make a written report thereof.  The Corporation may designate one or more persons as alternate inspectors to
replace any inspector who fails to act.  If no inspector or alternate is able to act at a meeting of stockholders, the presiding officer shall appoint one
or more inspectors to act at the meeting.  Any inspector may, but need not, be an officer, employee or agent of the Corporation.  Each inspector,
before entering upon the discharge of his or her duties, shall take and sign an oath faithfully to execute the duties of inspector with strict
impartiality and according to the best of his or her ability.  The inspectors shall perform such duties as are required by the DGCL, including the
counting of all votes and ballots.  The inspectors may appoint or retain other persons or entities to assist the inspectors in the performance of the
duties of the inspectors.  The presiding officer may review all determinations made by the inspectors, and in so doing the presiding officer shall be
entitled to exercise his or her sole judgment and discretion and he or she shall not be bound by any determinations made by the inspectors.  All
determinations by the inspectors and, if applicable, the presiding officer, shall be subject to further review by any court of competent jurisdiction.
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ARTICLE II

Directors

SECTION 1.          Powers.  The business and affairs of the Corporation shall be managed by or under the direction of the Board of
Directors except as otherwise provided by the Certificate or required by law.

SECTION 2.          Number and Terms.  Subject to the terms of the Registration and Shareholder Rights Agreement, the number of
directors of the Corporation shall be fixed solely and exclusively by resolution duly adopted from time to time by the Board of Directors.  The
directors shall hold office in the manner provided in the Certificate.

SECTION 3.          Qualification.  No director need be a stockholder of the Corporation.

SECTION 4.          Vacancies.  Vacancies in the Board of Directors shall be filled in the manner provided in the Certificate and the
Registration and Shareholder Rights Agreement.

SECTION 5.          Removal.  Directors may be removed from office only in the manner provided in the Certificate and the Registration
and Shareholder Rights Agreement.

SECTION 6.          Resignation.  A director may resign at any time by electronic transmission or by giving written notice to the Chairman
of the Board, if one is elected, the President or the Secretary.  A resignation shall be effective upon receipt, unless the resignation otherwise
provides.

SECTION 7.          Regular Meetings.  Regular and annual meetings of the Board of Directors may be held at such hour, date and place as
the Board of Directors may by resolution from time to time determine and publicize by means of reasonable notice given to any director who is not
present at the meeting at which such resolution is adopted.

SECTION 8.          Special Meetings.  Special meetings of the Board of Directors may be called, orally or in writing, by or at the request of
a majority of the directors, the Chairman of the Board, if one is elected, or the President.  The person calling any such special meeting of the Board
of Directors may fix the hour, date and place thereof.
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SECTION 9.          Notice of Meetings.  Notice of the hour, date and place of all special meetings of the Board of Directors shall be given
to each director by the Secretary or an Assistant Secretary, or in case of the death, absence, incapacity or refusal of such persons, by the Chairman
of the Board, if one is elected, or the President or such other officer designated by the Chairman of the Board, if one is elected, or the President. 
Notice of any special meeting of the Board of Directors shall be given to each director in person, by telephone, or by facsimile, electronic mail or
other form of electronic communication, sent to his or her business or home address, at least twenty-four (24) hours in advance of the meeting, or
by written notice mailed to his or her business or home address, at least forty-eight (48) hours in advance of the meeting.  Such notice shall be
deemed to be delivered when hand-delivered to such address, read to such director by telephone, deposited in the mail so addressed, with postage
thereon prepaid if mailed, dispatched or transmitted if sent by facsimile transmission or by electronic mail or other form of electronic
communications.  A written waiver of notice signed or electronically transmitted before or after a meeting by a director and filed with the records
of the meeting shall be deemed to be equivalent to notice of the meeting.  The attendance of a director at a meeting shall constitute a waiver of
notice of such meeting, except where a director attends a meeting for the express purpose of objecting at the beginning of the meeting to the
transaction of any business because such meeting is not lawfully called or convened.  Except as otherwise required by law, by the Certificate or by
these By-laws, neither the business to be transacted at, nor the purpose of, any meeting of the Board of Directors need be specified in the notice or
waiver of notice of such meeting.

SECTION 10.          Quorum.  At any meeting of the Board of Directors, a majority of the total number of directors shall constitute a
quorum for the transaction of business, but if less than a quorum is present at a meeting, a majority of the directors present may adjourn the
meeting from time to time, and the meeting may be held as adjourned without further notice.  Any business which might have been transacted at
the meeting as originally noticed may be transacted at such adjourned meeting at which a quorum is present.  For purposes of this section, the total
number of directors includes any unfilled vacancies on the Board of Directors.

SECTION 11.          Action at Meeting.  At any meeting of the Board of Directors at which a quorum is present, the vote of a majority of
the directors present shall constitute action by the Board of Directors, unless otherwise required by law, by the Certificate or by these By-laws.

SECTION 12.          Action by Consent.  Any action required or permitted to be taken at any meeting of the Board of Directors may be
taken without a meeting if all members of the Board of Directors consent thereto in writing or by electronic transmission and the writing or
writings or electronic transmission or transmissions are filed with the records of the meetings of the Board of Directors.  Such filing shall be in
paper form if the minutes are maintained in paper form and shall be in electronic form if the minutes are maintained in electronic form.  Such
consent shall be treated as a resolution of the Board of Directors for all purposes.

SECTION 13.          Manner of Participation.  Directors may participate in meetings of the Board of Directors by means of conference
telephone or other communications equipment by means of which all directors participating in the meeting can hear each other, and participation in
a meeting in accordance herewith shall constitute presence in person at such meeting for purposes of these By-laws.

SECTION 14.          Presiding Director.  The Board of Directors shall designate a representative to preside over all meetings of the Board of
Directors, provided that if the Board of Directors does not so designate such a presiding director or such designated presiding director is unable to
so preside or is absent, then the Chairman of the Board, if one is elected, shall preside over all meetings of the Board of Directors.  If both the
designated presiding director, if one is so designated, and the Chairman of the Board, if one is elected, are unable to preside or are absent, the
Board of Directors shall designate an alternate representative to preside over a meeting of the Board of Directors.
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SECTION 15.          Committees.  Subject to the terms of the Registration and Shareholder Rights Agreement, the Board of Directors, by
vote of a majority of the directors then in office, may elect one or more committees, including, without limitation, a Compensation Committee, a
Nominating & Corporate Governance Committee and an Audit Committee, and may delegate thereto some or all of its powers except those which
by law, by the Certificate or by these By-laws may not be delegated.  Except as the Board of Directors may otherwise determine, any such
committee may make rules for the conduct of its business, but unless otherwise provided by the Board of Directors or in such rules, its business
shall be conducted so far as possible in the same manner as is provided by these By-laws for the Board of Directors.  All members of such
committees shall hold such offices at the pleasure of the Board of Directors.  The Board of Directors may abolish any such committee at any time. 
Any committee to which the Board of Directors delegates any of its powers or duties shall keep records of its meetings and shall report its action to
the Board of Directors.

SECTION 16.          Compensation of Directors.  Directors shall receive such compensation for their services as shall be determined by a
majority of the Board of Directors, or a designated committee thereof, provided that directors who are serving the Corporation as employees and
who receive compensation for their services as such, shall not receive any salary or other compensation for their services as directors of the
Corporation.

ARTICLE III

Officers

SECTION 1.          Enumeration.  The officers of the Corporation shall consist of a President, a Treasurer, a Secretary and such other
officers, including, without limitation, a Chairman of the Board of Directors, a Chief Executive Officer and one or more Vice Presidents (including
Executive Vice Presidents or Senior Vice Presidents), Assistant Vice Presidents, Assistant Treasurers and Assistant Secretaries, as the Board of
Directors may determine.

SECTION 2.          Election.  At the regular annual meeting of the Board of Directors following the Annual Meeting, the Board of Directors
shall elect the President, the Treasurer and the Secretary.  Other officers may be elected by the Board of Directors at such regular annual meeting of
the Board of Directors or at any other regular or special meeting.

SECTION 3.          Qualification.  No officer need be a stockholder or a director.  Any person may occupy more than one office of the
Corporation at any time.

SECTION 4.          Tenure.  Except as otherwise provided by the Certificate or by these By-laws, each of the officers of the Corporation
shall hold office until the regular annual meeting of the Board of Directors following the next Annual Meeting and until his or her successor is
elected and qualified or until his or her earlier resignation or removal.
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SECTION 5.          Resignation.  Any officer may resign by delivering his or her written or electronically transmitted resignation to the
Corporation addressed to the President or the Secretary, and such resignation shall be effective upon receipt, unless the resignation otherwise
provides.

SECTION 6.          Removal.  Except as otherwise provided by law or by resolution of the Board of Directors, the Board of Directors may
remove any officer with or without cause by the affirmative vote of a majority of the directors then in office.

SECTION 7.          Absence or Disability.  In the event of the absence or disability of any officer, the Board of Directors may designate
another officer to act temporarily in place of such absent or disabled officer.

SECTION 8.          Vacancies.  Any vacancy in any office may be filled for the unexpired portion of the term by the Board of Directors.

SECTION 9.          President.  The President shall, subject to the direction of the Board of Directors, have such powers and shall perform
such duties as the Board of Directors may from time to time designate.

SECTION 10.          Chairman of the Board.  The Chairman of the Board, if one is elected, shall have such powers and shall perform such
duties as the Board of Directors may from time to time designate.

SECTION 11.          Chief Executive Officer.  The Chief Executive Officer, if one is elected, shall have such powers and shall perform such
duties as the Board of Directors may from time to time designate.

SECTION 12.          Vice Presidents and Assistant Vice Presidents.  Any Vice President (including any Executive Vice President or Senior
Vice President) and any Assistant Vice President shall have such powers and shall perform such duties as the Board of Directors or the Chief
Executive Officer may from time to time designate.

SECTION 13.          Treasurer and Assistant Treasurers.  The Treasurer shall, subject to the direction of the Board of Directors and except
as the Board of Directors or the Chief Executive Officer may otherwise provide, have general charge of the financial affairs of the Corporation and
shall cause to be kept accurate books of account.  The Treasurer shall have custody of all funds, securities, and valuable documents of the
Corporation.  He or she shall have such other duties and powers as may be designated from time to time by the Board of Directors or the Chief
Executive Officer.  Any Assistant Treasurer shall have such powers and perform such duties as the Board of Directors or the Chief Executive
Officer may from time to time designate.

SECTION 14.          Secretary and Assistant Secretaries.  The Secretary shall record all the proceedings of the meetings of the stockholders
and the Board of Directors (including committees of the Board of Directors) in books kept for that purpose.  In his or her absence from any such
meeting, a temporary secretary chosen at the meeting shall record the proceedings thereof.  The Secretary shall have charge of the stock ledger
(which may, however, be kept by any transfer or other agent of the Corporation).  The Secretary shall have custody of the seal of the Corporation,
and the Secretary, or an Assistant Secretary shall have authority to affix it to any instrument requiring it, and, when so affixed, the seal may be
attested by his or her signature or that of an Assistant Secretary.  The Secretary shall have such other duties and powers as may be designated from
time to time by the Board of Directors or the Chief Executive Officer.  In the absence of the Secretary, any Assistant Secretary may perform his or
her duties and responsibilities.  Any Assistant Secretary shall have such powers and perform such duties as the Board of Directors or the Chief
Executive Officer may from time to time designate.
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SECTION 15.          Other Powers and Duties.  Subject to these By-laws and to such limitations as the Board of Directors may from time to
time prescribe, the officers of the Corporation shall each have such powers and duties as generally pertain to their respective offices, as well as
such powers and duties as from time to time may be conferred by the Board of Directors or the Chief Executive Officer.

ARTICLE IV

Capital Stock

SECTION 1.          Certificates of Stock.  Each stockholder shall be entitled to a certificate of the capital stock of the Corporation in such
form as may from time to time be prescribed by the Board of Directors.  Such certificate shall be signed by any two authorized officers of the
Corporation.  The Corporation seal and the signatures by the Corporation’s officers, the transfer agent or the registrar may be facsimiles.  In case
any officer, transfer agent or registrar who has signed or whose facsimile signature has been placed on such certificate shall have ceased to be such
officer, transfer agent or registrar before such certificate is issued, it may be issued by the Corporation with the same effect as if he or she were
such officer, transfer agent or registrar at the time of its issue.  Every certificate for shares of stock which are subject to any restriction on transfer
and every certificate issued when the Corporation is authorized to issue more than one class or series of stock shall contain such legend with
respect thereto as is required by law.  Notwithstanding anything to the contrary provided in these By-laws, the Board of Directors of the
Corporation may provide by resolution or resolutions that some or all of any or all classes or series of its stock shall be uncertificated
shares (except that the foregoing shall not apply to shares represented by a certificate until such certificate is surrendered to the
Corporation), and by the approval and adoption of these By-laws the Board of Directors has determined that all classes or series of the
Corporation’s stock may be uncertificated, whether upon original issuance, re-issuance, or subsequent transfer.

SECTION 2.          Transfers.  Subject to any restrictions on transfer and unless otherwise provided by the Board of Directors, shares of
stock that are represented by a certificate may be transferred on the books of the Corporation by the surrender to the Corporation or its transfer
agent of the certificate theretofore properly endorsed or accompanied by a written assignment or power of attorney properly executed, with transfer
stamps (if necessary) affixed, and with such proof of the authenticity of signature as the Corporation or its transfer agent may reasonably require. 
Shares of stock that are not represented by a certificate may be transferred on the books of the Corporation by submitting to the Corporation or its
transfer agent such evidence of transfer and following such other procedures as the Corporation or its transfer agent may require.
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SECTION 3.          Record Holders.  Except as may otherwise be required by law, by the Certificate or by these By-laws, the Corporation
shall be entitled to treat the record holder of stock as shown on its books as the owner of such stock for all purposes, including the payment of
dividends and the right to vote with respect thereto, regardless of any transfer, pledge or other disposition of such stock, until the shares have been
transferred on the books of the Corporation in accordance with the requirements of these By-laws.

SECTION 4.          Record Date.  In order that the Corporation may determine the stockholders entitled to notice of or to vote at any
meeting of stockholders or any adjournment thereof or entitled to receive payment of any dividend or other distribution or allotment of any rights,
or entitled to exercise any rights in respect of any change, conversion or exchange of stock or for the purpose of any other lawful action, the Board
of Directors may fix a record date, which record date shall not precede the date upon which the resolution fixing the record date is adopted by the
Board of Directors, and which record date: (a) in the case of determination of stockholders entitled to vote at any meeting of stockholders, shall,
unless otherwise required by law, not be more than sixty (60) nor less than ten (10) days before the date of such meeting and (b) in the case of any
other action, shall not be more than sixty (60) days prior to such other action.  If no record date is fixed: (i) the record date for determining
stockholders entitled to notice of or to vote at a meeting of stockholders shall be at the close of business on the day next preceding the day on
which notice is given, or, if notice is waived, at the close of business on the day next preceding the day on which the meeting is held; and (ii) the
record date for determining stockholders for any other purpose shall be at the close of business on the day on which the Board of Directors adopts
the resolution relating thereto.

SECTION 5.          Replacement of Certificates.  In case of the alleged loss, destruction or mutilation of a certificate of stock of the
Corporation, a duplicate certificate may be issued in place thereof, upon such terms as the Board of Directors may prescribe.

ARTICLE V

Indemnification

SECTION 1.          Definitions.  For purposes of this Article:

(a)          “Corporate Status” describes the status of a person who is serving or has served (i) as a Director of the Corporation, (ii) as an
Officer of the Corporation, (iii) as a Non-Officer Employee of the Corporation, or (iv) as a director, partner, trustee, officer, employee or agent of
any other corporation, partnership, limited liability company, joint venture, trust, employee benefit plan, foundation, association, organization or
other legal entity which such person is or was serving at the request of the Corporation.  For purposes of this Section 1(a), a Director, Officer or
Non-Officer Employee of the Corporation who is serving or has served as a director, partner, trustee, officer, employee or agent of a Subsidiary
shall be deemed to be serving at the request of the Corporation.  Notwithstanding the foregoing, “Corporate Status” shall not include the status of a
person who is serving or has served as a director, officer, employee or agent of a constituent corporation absorbed in a merger or consolidation
transaction with the Corporation with respect to such person’s activities prior to said transaction, unless specifically authorized by the Board of
Directors or the stockholders of the Corporation;
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(b)          “Director” means any person who serves or has served the Corporation as a director on the Board of Directors of the Corporation,
including, for the avoidance of doubt, any person who has served as a director on the board of directors of ARYA Sciences Acquisition Corp II, a
Cayman exempted company;

(c)          “Disinterested Director” means, with respect to each Proceeding in respect of which indemnification is sought hereunder, a
Director of the Corporation who is not and was not a party to such Proceeding;

(d)          “Expenses” means all reasonable, documented and out-of-pocket attorneys’ fees, retainers, court costs, transcript costs, fees of
expert witnesses, private investigators and professional advisors (including, without limitation, accountants and investment bankers), travel
expenses, duplicating costs, printing and binding costs, costs of preparation of demonstrative evidence and other courtroom presentation aids and
devices, costs incurred in connection with document review, organization, imaging and computerization, telephone charges, postage, delivery
service fees, and all other disbursements, costs or expenses of the type customarily incurred in connection with prosecuting, defending, preparing
to prosecute or defend, investigating, being or preparing to be a witness in, settling or otherwise participating in, a Proceeding;

(e)          “Liabilities” means judgments, damages, liabilities, losses, penalties, excise taxes, fines and amounts paid in settlement;

(f)          “Non-Officer Employee” means any person who serves or has served as an employee or agent of the Corporation, but who is not
or was not a Director or Officer;

(g)          “Officer” means any person who serves or has served the Corporation as an officer of the Corporation appointed by the Board of
Directors of the Corporation, including, for the avoidance of doubt, any person who has served as an officer of ARYA Sciences Acquisition Corp
II, a Cayman exempted company;

(h)          “Proceeding” means any threatened, pending or completed action, suit, arbitration, alternate dispute resolution mechanism,
inquiry, investigation, administrative hearing or other proceeding, whether civil, criminal, administrative, arbitrative or investigative; and

(i)          “Subsidiary” shall mean any corporation, partnership, limited liability company, joint venture, trust or other entity of which the
Corporation owns (either directly or through or together with another Subsidiary of the Corporation) either (i) a general partner, managing member
or other similar interest or (ii) (A) fifty percent (50%) or more of the voting power of the voting capital equity interests of such corporation,
partnership, limited liability company, joint venture or other entity, or (B) fifty percent (50%) or more of the outstanding voting capital stock or
other voting equity interests of such corporation, partnership, limited liability company, joint venture or other entity.

SECTION 2.          Indemnification of Directors and Officers.

(a)          Subject to the operation of Section 4 of this Article V of these By-laws, each Director and Officer shall be indemnified and held
harmless by the Corporation to the fullest extent authorized by the DGCL, as the same exists or may hereafter be amended (but, in the case of any
such amendment, only to the extent that such amendment permits the Corporation to provide broader indemnification rights than such law
permitted the Corporation to provide prior to such amendment), and to the extent authorized in this Section 2.
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(1)          Actions, Suits and Proceedings Other than By or In the Right of the Corporation.  Each Director and Officer shall be
indemnified and held harmless by the Corporation against any and all Expenses and Liabilities that are incurred or paid by such Director or
Officer or on such Director’s or Officer’s behalf in connection with any Proceeding or any claim, issue or matter therein (other than an
action by or in the right of the Corporation), which such Director or Officer is, or is threatened to be made, a party to or participant in by
reason of such Director’s or Officer’s Corporate Status, if such Director or Officer acted in good faith and in a manner such Director or
Officer reasonably believed to be in or not opposed to the best interests of the Corporation and, with respect to any criminal proceeding,
had no reasonable cause to believe his or her conduct was unlawful.

(2)          Actions, Suits and Proceedings By or In the Right of the Corporation. Each Director and Officer shall be indemnified and
held harmless by the Corporation against any and all Expenses that are incurred by such Director or Officer or on such Director’s or
Officer’s behalf in connection with any Proceeding or any claim, issue or matter therein by or in the right of the Corporation, which such
Director or Officer is, or is threatened to be made, a party to or participant in by reason of such Director’s or Officer’s Corporate Status, if
such Director or Officer acted in good faith and in a manner such Director or Officer reasonably believed to be in or not opposed to the best
interests of the Corporation; provided, however, that no indemnification shall be made under this Section 2(a)(2) in respect of any claim,
issue or matter as to which such Director or Officer shall have been finally adjudged by a court of competent jurisdiction to be liable to the
Corporation, unless, and only to the extent that, the Court of Chancery or another court in which such Proceeding was brought shall
determine upon application that, despite adjudication of liability, but in view of all the circumstances of the case, such Director or Officer is
fairly and reasonably entitled to indemnification for such Expenses that such court deems proper.

(3)          Survival of Rights.  The rights of indemnification provided by this Section 2 shall continue as to a Director or Officer after
he or she has ceased to be a Director or Officer and shall inure to the benefit of his or her heirs, executors, administrators and personal
representatives.

(4)          Actions by Directors or Officers.  Notwithstanding the foregoing, the Corporation shall indemnify any Director or Officer
seeking indemnification in connection with a Proceeding initiated by such Director or Officer only if such Proceeding (including any parts
of such Proceeding not initiated by such Director or Officer) was authorized in advance by the Board of Directors of the Corporation,
unless such Proceeding was brought to enforce such Officer’s or Director’s rights to indemnification or, in the case of Directors,
advancement of Expenses under these By-laws in accordance with the provisions set forth herein.
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SECTION 3.          Indemnification of Non-Officer Employees.  Subject to the operation of Section 4 of this Article V of these By-laws,
each Non-Officer Employee may, in the discretion of the Board of Directors of the Corporation, be indemnified by the Corporation to the fullest
extent authorized by the DGCL, as the same exists or may hereafter be amended, against any or all Expenses and Liabilities that are incurred by
such Non-Officer Employee or on such Non-Officer Employee’s behalf in connection with any threatened, pending or completed Proceeding, or
any claim, issue or matter therein, which such Non-Officer Employee is, or is threatened to be made, a party to or participant in by reason of such
Non-Officer Employee’s Corporate Status, if such Non-Officer Employee acted in good faith and in a manner such Non-Officer Employee
reasonably believed to be in or not opposed to the best interests of the Corporation and, with respect to any criminal proceeding, had no reasonable
cause to believe his or her conduct was unlawful.  The rights of indemnification provided by this Section 3 shall exist as to a Non-Officer
Employee after he or she has ceased to be a Non-Officer Employee and shall inure to the benefit of his or her heirs, personal representatives,
executors and administrators.  Notwithstanding the foregoing, the Corporation may indemnify any Non-Officer Employee seeking indemnification
in connection with a Proceeding initiated by such Non-Officer Employee only if such Proceeding was authorized in advance by the Board of
Directors of the Corporation.

SECTION 4.          Determination.  Unless ordered by a court, no indemnification shall be provided pursuant to this Article V to a Director,
to an Officer or to a Non-Officer Employee unless a determination shall have been made that such person acted in good faith and in a manner such
person reasonably believed to be in or not opposed to the best interests of the Corporation and, with respect to any criminal Proceeding, such
person had no reasonable cause to believe his or her conduct was unlawful.  Such determination shall be made by (a) a majority vote of the
Disinterested Directors, even though less than a quorum of the Board of Directors, (b) a committee comprised of Disinterested Directors, such
committee having been designated by a majority vote of the Disinterested Directors (even though less than a quorum), (c) if there are no such
Disinterested Directors, or if a majority of Disinterested Directors so directs, by independent legal counsel in a written opinion, or (d) by the
stockholders of the Corporation.

SECTION 5.          Advancement of Expenses to Directors Prior to Final Disposition.

(a)          The Corporation shall advance all Expenses incurred by or on behalf of any Director in connection with any Proceeding in which
such Director is involved by reason of such Director’s Corporate Status within thirty (30) days after the receipt by the Corporation of a written
statement from such Director requesting such advance or advances from time to time, whether prior to or after final disposition of such
Proceeding.  Such statement or statements shall reasonably evidence the Expenses incurred by such Director and shall be preceded or accompanied
by an undertaking by or on behalf of such Director to repay any Expenses so advanced if it shall ultimately be determined that such Director is not
entitled to be indemnified against such Expenses.  Notwithstanding the foregoing, the Corporation shall advance all Expenses incurred by or on
behalf of any Director seeking advancement of expenses hereunder in connection with a Proceeding initiated by such Director only if such
Proceeding (including any parts of such Proceeding not initiated by such Director) was (i) authorized by the Board of Directors of the Corporation,
or (ii) brought to enforce such Director’s rights to indemnification or advancement of Expenses under these By-laws.
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(b)          If a claim for advancement of Expenses hereunder by a Director is not paid in full by the Corporation within thirty (30) days after
receipt by the Corporation of documentation of Expenses and the required undertaking, such Director may at any time thereafter bring suit against
the Corporation to recover the unpaid amount of the claim and if successful in whole or in part, such Director shall also be entitled to be paid the
expenses of prosecuting or defending such suit.  The failure of the Corporation (including its Board of Directors or any committee thereof,
independent legal counsel, or stockholders) to make a determination concerning the permissibility of such advancement of Expenses under this
Article V shall not be a defense to an action brought by a Director for recovery of the unpaid amount of an advancement claim and shall not create
a presumption that such advancement is not permissible. The burden of proving that a Director is not entitled to an advancement of expenses shall
be on the Corporation.

(c)          In any suit brought by the Corporation to recover an advancement of expenses pursuant to the terms of an undertaking, the
Corporation shall be entitled to recover such expenses upon a final adjudication that the Director has not met any applicable standard for
indemnification set forth in the DGCL.

SECTION 6.          Advancement of Expenses to Officers and Non-Officer Employees Prior to Final Disposition.

(a)          The Corporation may, at the discretion of the Board of Directors of the Corporation, advance any or all Expenses incurred by or on
behalf of any Officer or any Non-Officer Employee in connection with any Proceeding in which such person is involved by reason of his or her
Corporate Status as an Officer or Non-Officer Employee upon the receipt by the Corporation of a statement or statements from such Officer or
Non-Officer Employee requesting such advance or advances from time to time, whether prior to or after final disposition of such Proceeding. 
Such statement or statements shall reasonably evidence the Expenses incurred by such Officer or Non-Officer Employee and shall be preceded or
accompanied by an undertaking by or on behalf of such person to repay any Expenses so advanced if it shall ultimately be determined that such
Officer or Non-Officer Employee is not entitled to be indemnified against such Expenses.

(b)          In any suit brought by the Corporation to recover an advancement of expenses pursuant to the terms of an undertaking, the
Corporation shall be entitled to recover such expenses upon a final adjudication that the Officer or Non-Officer Employee has not met any
applicable standard for indemnification set forth in the DGCL.

SECTION 7.          Contractual Nature of Rights.

(a)          The provisions of this Article V shall be deemed to be a contract between the Corporation and each Director and Officer entitled
to the benefits hereof at any time while this Article V is in effect, in consideration of such person’s past or current and any future performance of
services for the Corporation.  Neither amendment, repeal or modification of any provision of this Article V nor the adoption of any provision of the
Certificate of Incorporation inconsistent with this Article V shall eliminate or reduce any right conferred by this Article V in respect of any act or
omission occurring, or any cause of action or claim that accrues or arises or any state of facts existing, at the time of or before such amendment,
repeal, modification or adoption of an inconsistent provision (even in the case of a proceeding based on such a state of facts that is commenced
after such time), and all rights to indemnification and advancement of Expenses granted herein or arising out of any act or omission shall vest at
the time of the act or omission in question, regardless of when or if any proceeding with respect to such act or omission is commenced.  The rights
to indemnification and to advancement of expenses provided by, or granted pursuant to, this Article V shall continue notwithstanding that the
person has ceased to be a director or officer of the Corporation and shall inure to the benefit of the estate, heirs, executors, administrators, legatees
and distributes of such person.
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(b)          If a claim for indemnification (following final disposition of such Proceeding) or advancement of Expenses hereunder by a
Director or Officer is not paid in full by the Corporation within sixty (60) days after receipt by the Corporation of a written claim for
indemnification or advancement of Expenses, such Director or Officer may at any time thereafter bring suit against the Corporation to recover the
unpaid amount of the claim, and if successful in whole or in part, pursuant to the terms of an undertaking, such Director or Officer shall also be
entitled to be paid the expenses of prosecuting or defending such suit.  The failure of the Corporation (including its Board of Directors or any
committee thereof, independent legal counsel, or stockholders) to make a determination concerning the permissibility of such indemnification
under this Article V shall not be a defense to an action brought by a Director or Officer for recovery of the unpaid amount of an indemnification
claim and shall not create a presumption that such indemnification is not permissible.  The burden of proving that a Director or Officer is not
entitled to indemnification or advancement of Expenses shall be on the Corporation.

(c)          In any suit brought by a Director or Officer to enforce a right to indemnification hereunder, it shall be a defense that such Director
or Officer has not met any applicable standard for indemnification set forth in the DGCL.

SECTION 8.          Non-Exclusivity of Rights.  The rights to indemnification and to advancement of Expenses set forth in this Article V
shall not be exclusive of any other right which any Director, Officer, or Non-Officer Employee may have or hereafter acquire under any statute,
provision of the Certificate or these By-laws, agreement, vote of stockholders or Disinterested Directors or otherwise.

SECTION 9.          Insurance.  The Corporation may maintain insurance, at its expense, to protect itself and any Director, Officer or Non-
Officer Employee against any liability of any character asserted against or incurred by the Corporation or any such Director, Officer or Non-
Officer Employee, or arising out of any such person’s Corporate Status, whether or not the Corporation would have the power to indemnify such
person against such liability under the DGCL or the provisions of this Article V.

SECTION 10.          Other Indemnification.  Subject to any other right which any Director, Officer or Non-Officer Employee may have or
hereafter acquire under any statute, provision of the Certificate or these By-laws, agreement, vote of stockholders or Disinterested Directors or
otherwise to the contrary, the Corporation’s obligation, if any, to indemnify or provide advancement of Expenses to any person under this Article V
as a result of such person serving, at the request of the Corporation, as a director, partner, trustee, officer, employee or agent of another corporation,
partnership, joint venture, trust, employee benefit plan or other enterprise shall be reduced by any amount such person may collect as
indemnification or advancement of Expenses from such other corporation, partnership, joint venture, trust, employee benefit plan or enterprise (the
“Primary Indemnitor”).  Subject to any other right which any Director, Officer or Non-Officer Employee may have or hereafter acquire under any
statute, provision of the Certificate or these By-laws, agreement, vote of stockholders or Disinterested Directors or otherwise to the contrary, any
indemnification or advancement of Expenses under this Article V owed by the Corporation as a result of a person serving, at the request of the
Corporation, as a director, partner, trustee, officer, employee or agent of another corporation, partnership, joint venture, trust, employee benefit
plan or other enterprise shall only be in excess of, and shall be secondary to, the indemnification or advancement of Expenses available from the
applicable Primary Indemnitor(s) and any applicable insurance policies.
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ARTICLE VI

Miscellaneous Provisions

SECTION 1.          Fiscal Year.  The fiscal year of the Corporation shall be determined by the Board of Directors.

SECTION 2.          Seal.  The Board of Directors shall have power to adopt and alter the seal of the Corporation.

SECTION 3.          Execution of Instruments.  All deeds, leases, transfers, contracts, bonds, notes and other obligations to be entered into by
the Corporation in the ordinary course of its business without director action may be executed on behalf of the Corporation by the Chairman of the
Board, if one is elected, the President or the Treasurer or any other officer, employee or agent of the Corporation as the Board of Directors may
authorize.

SECTION 4.          Voting of Securities.  Unless the Board of Directors otherwise provides, the Chairman of the Board, if one is elected, the
President or the Treasurer may waive notice of and act on behalf of the Corporation (including with regard to voting and actions by written
consent), or appoint another person or persons to act as proxy or attorney in fact for the Corporation with or without discretionary power and/or
power of substitution, at any meeting of stockholders or shareholders of any other corporation or organization, any of whose securities are held by
the Corporation.

SECTION 5.          Resident Agent.  The Board of Directors may appoint a resident agent upon whom legal process may be served in any
action or proceeding against the Corporation.

SECTION 6.          Corporate Records.  The original or attested copies of the Certificate, By-laws and records of all meetings of the
incorporators, stockholders and the Board of Directors and the stock transfer books, which shall contain the names of all stockholders, their record
addresses and the amount of stock held by each, may be kept outside the State of Delaware and shall be kept at the principal office of the
Corporation, at an office of its counsel, at an office of its transfer agent or at such other place or places as may be designated from time to time by
the Board of Directors.
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SECTION 7.          Certificate.  All references in these By-laws to the Certificate shall be deemed to refer to the Amended and
Restated Certificate of Incorporation of the Corporation, as amended and/or restated and in effect from time to time.

SECTION 8.          Exclusive Jurisdiction.  Unless the Corporation consents in writing to the selection of an alternative forum, the Court of
Chancery of the State of Delaware shall be the sole and exclusive forum for state law claims for (i) any derivative action or proceeding brought on
behalf of the Corporation, (ii) any action asserting a claim of breach of a fiduciary duty owed by any director, officer or other employee of the
Corporation to the Corporation or the Corporation’s stockholders, (iii) any action asserting a claim arising pursuant to any provision of the
Delaware General Corporation Law or the Certificate or By-laws, (iv) any action to interpret, apply, enforce or determine the validity of the
Certificate or By-laws, or (v) any action asserting a claim against the Corporation governed by the internal affairs doctrine. The provisions of this
Section 8 shall not apply to any claims arising under the Exchange Act or the Securities Act of 1933, as amended. In addition, unless the
Corporation consents in writing to the selection of an alternative forum, the United States District Court for the District of Massachusetts shall be
the sole and exclusive forum for resolving any action asserting a claim arising under the Securities Act. Any person or entity purchasing or
otherwise acquiring any interest in shares of capital stock of the Corporation shall be deemed to have notice of and consented to the provisions of
this Section 8.

SECTION 9.          Amendment of By-laws.

(a)          Amendment by Directors.  Except as provided otherwise by law, any section or portion of these By-laws may be amended or
repealed by the Board of Directors by the affirmative vote of a majority of the directors then in office.

(b)          Amendment by Stockholders.  Except as otherwise required by these By-laws or by law, these By-laws may be amended or
repealed at any Annual Meeting, or special meeting of stockholders called for such purpose in accordance with these By-Laws, by the affirmative
vote of a majority of the outstanding shares entitled to vote on such amendment or repeal, voting together as a single class.  Notwithstanding the
foregoing, stockholder approval shall not be required unless mandated by the Certificate, these By-laws, or other applicable law.

SECTION 10.          Notices.  If mailed, notice to stockholders shall be deemed given when deposited in the mail, postage prepaid, directed
to the stockholder at such stockholder’s address as it appears on the records of the Corporation.  Without limiting the manner by which notice
otherwise may be given to stockholders, any notice to stockholders may be given by electronic transmission in the manner provided in Section 232
of the DGCL.

SECTION 11.          Waivers.  A written waiver of any notice, signed by a stockholder or director, or waiver by electronic transmission by
such person, whether given before or after the time of the event for which notice is to be given, shall be deemed equivalent to the notice required to
be given to such person.  Neither the business to be transacted at, nor the purpose of, any meeting need be specified in such a waiver.
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Exhibit H

CEREVEL THERAPEUTICS HOLDINGS, INC.
2020 EQUITY INCENTIVE PLAN

SECTION 1.  GENERAL PURPOSE OF THE PLAN; DEFINITIONS

The name of the plan is the Cerevel Therapeutics Holdings, Inc. 2020 Equity Incentive Plan (the “Plan”).  The purpose of the Plan is to
encourage and enable the officers, employees, non-employee directors and consultants of Cerevel Therapeutics Holdings, Inc. (the “Company”)
and its Affiliates upon whose judgment, initiative and efforts the Company largely depends for the successful conduct of its business to acquire a
proprietary interest in the Company.  It is anticipated that providing such persons with a direct stake in the Company’s welfare will assure a closer
identification of their interests with those of the Company and its stockholders, thereby stimulating their efforts on the Company’s behalf and
strengthening their desire to remain with the Company.

The following terms shall be defined as set forth below:

“Act” means the Securities Act of 1933, as amended, and the rules and regulations thereunder.

“Administrator” means either the Board, or the Compensation Committee of the Board or a similar committee performing the functions of
that committee and which is comprised of not less than two Non‑Employee Directors who are independent.

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

“Award” or “Awards,” except where referring to a particular category of grant under the Plan, shall include Incentive Stock Options, Non-
Qualified Stock Options, Stock Appreciation Rights, Restricted Stock Units, Restricted Stock Awards, Unrestricted Stock Awards, Cash-Based
Awards, and Dividend Equivalent Rights.

“Award Certificate” means a written or electronic document setting forth the terms and provisions applicable to an Award granted under
the Plan.  Each Award Certificate is subject to the terms and conditions of the Plan.

“Board” means the Board of Directors of the Company.

“Cash-Based Award” means an Award entitling the recipient to receive a cash-denominated payment.
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“Closing Date” means the date of the closing of the transactions contemplated by that certain Business Combination Agreement, dated as
of [●], 2020, by and among the Company and the other parties thereto.

 “Code” means the Internal Revenue Code of 1986, as amended, and any successor Code, and related rules, regulations and interpretations.

“Consultant” means a consultant or adviser who provides bona fide services to the Company or an Affiliate as an independent contractor
and who qualifies as a consultant or advisor under Instruction A.1.(a)(1) of Form S-8 under the Act.

“Dividend Equivalent Right” means an Award entitling the grantee to receive credits based on cash dividends that would have been paid on
the shares of Stock specified in the Dividend Equivalent Right (or other award to which it relates) if such shares had been issued to and held by the
grantee.

“Effective Date” means the date on which the Plan becomes effective as set forth in Section 20.

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

“Fair Market Value” of the Stock on any given date means the fair market value of the Stock determined in good faith by the
Administrator; provided, however, that if the Stock is listed on the National Association of Securities Dealers Automated Quotation System
(“NASDAQ”), NASDAQ Global Market, The New York Stock Exchange or another national securities exchange or traded on any established
market, the determination shall be made by reference to the closing price on such date.  If there is no closing price for such date, the determination
shall be made by reference to the last date preceding such date for which there is a closing price.

“Incentive Stock Option” means any Stock Option intended to qualify as an “incentive stock option” as defined in Section 422 of the Code.

“Non-Employee Director” means a member of the Board who is not also an employee of the Company or any Subsidiary.

“Non-Qualified Stock Option” means any Stock Option that is not an Incentive Stock Option.

“Option” or “Stock Option” means any option to purchase shares of Stock granted pursuant to Section 5.

“Prior Plans” means the Cerevel Therapeutics, Inc. Amended and Restated 2018 Equity Incentive Plan and the Cerevel Therapeutics, Inc.
2020 Equity Incentive Plan.
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“Restricted Shares” means the shares of Stock underlying a Restricted Stock Award that remain subject to a risk of forfeiture or the
Company’s right of repurchase.

“Restricted Stock Award” means an Award of Restricted Shares subject to such restrictions and conditions as the Administrator may
determine at the time of grant.

“Restricted Stock Units” means a right to receive, in cash and/or shares of Stock, as determined by the Administrator, the Fair Market
Value of a share of Stock, subject to such restrictions on transfer, vesting conditions and other restrictions or limitations as may be set forth in this
Plan and the applicable Agreement.

“Sale Event” shall mean (i) the sale of all or substantially all of the assets of the Company on a consolidated basis to an unrelated person or
entity, (ii) a merger, reorganization or consolidation pursuant to which the holders of the Company’s outstanding voting power and outstanding
stock immediately prior to such transaction do not own a majority of the outstanding voting power and outstanding stock or other equity interests
of the resulting or successor entity (or its ultimate parent, if applicable) immediately upon completion of such transaction, (iii) the sale of all of the
Stock of the Company to an unrelated person, entity or group thereof acting in concert, or (iv) any other transaction in which, immediately upon
completion of the transaction, an unrelated person, entity or group thereof acting in concert will own at least a majority of the outstanding voting
power of the Company or any successor entity other than (A) as a result of the acquisition of securities directly from the Company and (B) any
acquisition by any employee benefit plan (or related trust) sponsored or maintained by the Company or any entity controlled by the Company.

“Sale Price” means the value as determined by the Administrator of the consideration payable, or otherwise to be received by stockholders,
per share of Stock pursuant to a Sale Event.

“Section 409A” means Section 409A of the Code and the regulations and other guidance promulgated thereunder.

“Service Relationship” means any relationship as an employee, director or Consultant of the Company or any Affiliate (e.g., a Service
Relationship shall be deemed to continue without interruption in the event an individual’s status changes from full-time employee to part-time
employee or Consultant).

“Stock” means the Common Stock, par value $ 0.00001 per share, of the Company, subject to adjustments pursuant to Section 3.

“Stock Appreciation Right” means an Award entitling the recipient to receive shares of Stock (or cash, to the extent explicitly provided for
in the applicable Award Certificate) having a value equal to the excess of the Fair Market Value of the Stock on the date of exercise over the
exercise price of the Stock Appreciation Right multiplied by the number of shares of Stock with respect to which the Stock Appreciation Right
shall have been exercised.



Cerevel Therapeutics Holdings, Inc.
2020 Equity Incentive Plan
Page 4 of 18

“Subsidiary” means any corporation or other entity (other than the Company) in which the Company has at least a 50 percent interest,
either directly or indirectly.

“Ten Percent Owner” means an employee who owns or is deemed to own (by reason of the attribution rules of Section 424(d) of the Code)
more than 10 percent of the combined voting power of all classes of stock of the Company or any parent or subsidiary corporation.

“Unrestricted Stock Award” means an Award of shares of Stock free of any restrictions.

SECTION 2.  ADMINISTRATION OF PLAN; ADMINISTRATOR AUTHORITY TO SELECT GRANTEES AND DETERMINE AWARDS

(a)          Administration of Plan.  The Plan shall be administered by the Administrator.

(b)          Powers of Administrator.  The Administrator shall have the power and authority to grant Awards consistent with the terms of the
Plan, including the power and authority to:

(i)          select the individuals to whom Awards may from time to time be granted;

(ii)          determine the time or times of grant, and the extent, if any, of Incentive Stock Options, Non-Qualified Stock Options,
Stock Appreciation Rights, Restricted Stock Awards, Restricted Stock Units, Unrestricted Stock Awards, Cash-Based Awards, and Dividend
Equivalent Rights, or any combination of the foregoing, granted to any one or more grantees;

(iii)          determine the number of shares of Stock to be covered by any Award;

(iv)          correct any defect, supply any omission or reconcile any inconsistency in the Plan, in any Award, or in any Award
Certificate;

(v)          determine and modify from time to time the terms and conditions, including restrictions, not inconsistent with the terms of
the Plan, of any Award, which terms and conditions may differ among individual Awards and grantees, and to approve the forms of Award
Certificates;

(vi)          accelerate at any time the exercisability or vesting of all or any portion of any Award or waive any forfeiture provision
with respect to an Award;

(vii)          subject to the provisions of Section 5(c) or Section 6(d), extend at any time the period in which Stock Options or Stock
Appreciation Right, respectively, may be exercised; and

(viii)          at any time to adopt, alter and repeal such rules, guidelines and practices for administration of the Plan and for its own
acts and proceedings as it shall deem advisable; to interpret the terms and provisions of the Plan and any Award (including related written
instruments); to make all determinations it deems advisable for the administration of the Plan; to decide all disputes arising in connection with the
Plan; and to otherwise supervise the administration of the Plan.
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All decisions and interpretations of the Administrator shall be binding on all persons, including the Company and Plan grantees.

(c)          Delegation of Authority to Grant Awards.  Subject to applicable law, the Administrator, in its discretion, may delegate to a
committee consisting of one or more officers of the Company, including the Chief Executive Officer of the Company, all or part of the
Administrator’s authority and duties with respect to the granting of Awards to individuals who are (i) not subject to the reporting and other
provisions of Section 16 of the Exchange Act and (ii) not members of the delegated committee.  Any such delegation by the Administrator shall
include a limitation as to the amount of Stock underlying Awards that may be granted during the period of the delegation and shall contain
guidelines as to the determination of the exercise price and the vesting criteria.  The Administrator may revoke or amend the terms of a delegation
at any time but such action shall not invalidate any prior actions of the Administrator’s delegate or delegates that were consistent with the terms of
the Plan.

(d)          Award Certificate.  Awards under the Plan shall be evidenced by Award Certificates that set forth the terms, conditions and
limitations for each Award which may include, without limitation, the term of an Award and the provisions applicable in the event employment or
service terminates.

(e)          Indemnification.  Neither the Board nor the Administrator, nor any member of either or any delegate thereof, shall be liable for
any act, omission, interpretation, construction or determination made in good faith in connection with the administration of the Plan, and the
members of the Board and the Administrator (and any delegate thereof) shall be entitled in all cases to indemnification and reimbursement by the
Company in respect of any claim, loss, damage or expense (including, without limitation, reasonable attorneys’ fees) arising or resulting therefrom
to the fullest extent permitted by law and/or under the Company’s articles or bylaws or any directors’ and officers’ liability insurance coverage
which may be in effect from time to time and/or any indemnification agreement between such individual and the Company.

(f)          Foreign Award Recipients.  Notwithstanding any provision of the Plan to the contrary, in order to comply with the laws in other
countries in which the Company and its Subsidiaries operate or have employees or other individuals eligible for Awards, the Administrator, in its
sole discretion, shall have the power and authority to:  (i) determine which Subsidiaries shall be covered by the Plan; (ii) determine which
individuals outside the United States are eligible to participate in the Plan; (iii) modify the terms and conditions of any Award granted to
individuals outside the United States to comply with applicable foreign laws; (iv) establish subplans and modify exercise procedures and other
terms and procedures, to the extent the Administrator determines such actions to be necessary or advisable (and such subplans and/or
modifications shall be attached to this Plan as appendices); provided, however, that no such subplans and/or modifications shall increase the share
limitations contained in Section 3(a) hereof; and (v) take any action, before or after an Award is made, that the Administrator determines to be
necessary or advisable to obtain approval or comply with any local governmental regulatory exemptions or approvals.  Notwithstanding the
foregoing, the Administrator may not take any actions hereunder, and no Awards shall be granted, that would violate the Exchange Act or any
other applicable United States securities law, the Code, or any other applicable United States governing statute or law.
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SECTION 3.  STOCK ISSUABLE UNDER THE PLAN; MERGERS; SUBSTITUTION

(a)          Stock Issuable. The maximum number of shares of Stock reserved and available for issuance under the Plan shall be [10% of post-
closing basic shares outstanding] shares (the “Initial Limit”), subject to adjustment as provided in this Section 3, plus on January 1, 2021 and each
January 1 thereafter, the number of shares of Stock reserved and available for issuance under the Plan shall be cumulatively increased by four
percent (4%) of the number of shares of Stock issued and outstanding on the immediately preceding December 31 or such lesser amount as
determined by the Board (the “Annual Increase”).  Subject to such overall limitation, the maximum aggregate number of shares of Stock that may
be issued in the form of Incentive Stock Options shall not exceed the Initial Limit cumulatively increased on January 1, 2021 and on each January
1 thereafter by the lesser of the Annual Increase for such year or [10% of post-closing basic shares outstanding] shares of Stock, subject in all cases
to adjustment as provided in this Section 3. For purposes of this limitation, the shares of Stock underlying any awards under the Plan and under the
Prior Plans that are forfeited, canceled, held back upon exercise of an Option or settlement of an Award to cover the exercise price or tax
withholding, reacquired by the Company prior to vesting, satisfied without the issuance of Stock or otherwise terminated (other than by exercise)
shall be added back to the shares of Stock available for issuance under the Plan and, to the extent permitted under Section 422 of the Code and the
regulations promulgated thereunder, the shares of Stock that may be issued as Incentive Stock Options. The shares available for issuance under the
Plan may be authorized but unissued shares of Stock or shares of Stock reacquired by the Company.  Awards that may be settled solely in cash
shall not be counted against the share reserve, nor shall they reduce the shares of Stock authorized for grant to any grantee in any calendar year.

(b)          Changes in Stock.  Subject to Section 3(c) hereof, if, as a result of any reorganization, recapitalization, reclassification, stock
dividend, stock split, reverse stock split or other similar change in the Company’s capital stock, the outstanding shares of Stock are increased or
decreased or are exchanged for a different number or kind of shares or other securities of the Company, or additional shares or new or different
shares or other securities of the Company or other non-cash assets are distributed with respect to such shares of Stock or other securities, or, if, as a
result of any merger or consolidation, sale of all or substantially all of the assets of the Company, the outstanding shares of Stock are converted
into or exchanged for securities of the Company or any successor entity (or a parent or subsidiary thereof), the Administrator, in its sole discretion,
shall make an appropriate or proportionate adjustment in (i) the maximum number of shares reserved for issuance under the Plan, including the
maximum number of shares that may be issued in the form of Incentive Stock Options, (ii) the number and kind of shares or other securities
subject to any then outstanding Awards under the Plan, (iii) the repurchase price, if any, per share subject to each outstanding Restricted Stock
Award, and (iv) the exercise price for each share subject to any then outstanding Stock Options and Stock Appreciation Rights under the Plan,
without changing the aggregate exercise price (i.e., the exercise price multiplied by the number of shares subject to Stock Options and Stock
Appreciation Rights) as to which such Stock Options and Stock Appreciation Rights remain exercisable.  The Administrator may also make
equitable or proportionate adjustments in the number of shares subject to outstanding Awards and the exercise price and the terms of outstanding
Awards to take into consideration cash dividends paid other than in the ordinary course or any other extraordinary corporate event.  The adjustment
by the Administrator shall be final, binding and conclusive.  No fractional shares of Stock shall be issued under the Plan resulting from any such
adjustment, but the Administrator in its discretion may make a cash payment in lieu of fractional shares.



Cerevel Therapeutics Holdings, Inc.
2020 Equity Incentive Plan
Page 7 of 18

(c)          Mergers and Other Transactions.  In the case of and subject to the consummation of a Sale Event, the parties thereto may cause the
assumption or continuation of Awards theretofore granted by the successor entity, or the substitution of such Awards with new Awards of the
successor entity or parent thereof, with appropriate adjustment as to the number and kind of shares and, if appropriate, the per share exercise
prices, as such parties shall agree.  To the extent the parties to such Sale Event do not provide for the assumption, continuation or substitution of
Awards, upon the effective time of the Sale Event, the Plan and all outstanding Awards granted hereunder shall terminate.  In such case, except as
may be otherwise provided in the relevant Award Certificate, all Options and Stock Appreciation Rights with time-based vesting conditions or
restrictions that are not vested and/or exercisable immediately prior to the effective time of the Sale Event shall become fully vested and
exercisable as of the effective time of the Sale Event, all other Awards with time-based vesting, conditions or restrictions shall become fully vested
and nonforfeitable as of the effective time of the Sale Event, and all Awards with conditions and restrictions relating to the attainment of
performance goals may become vested and nonforfeitable in connection with a Sale Event in the Administrator’s discretion or to the extent
specified in the relevant Award Certificate.  In the event of such termination, the Administrator shall have the option (in its sole discretion) to
effect either of the following alternatives, which may vary among individual holders and which may vary among Awards held by any individual
holder: (i)  make or provide for a payment, in cash or in kind, to the grantees holding Options and Stock Appreciation Rights, in exchange for the
cancellation thereof, in an amount equal to the difference between (A) the Sale Price multiplied by the number of shares of Stock subject to
outstanding Options and Stock Appreciation Rights (to the extent then exercisable at prices not in excess of the Sale Price) and (B) the aggregate
exercise price of all such outstanding Options and Stock Appreciation Rights (provided that, in the case of an Option or Stock Appreciation Right
with an exercise price equal to or greater than the Sale Price, such Option or Stock Appreciation Right shall be cancelled for no consideration); or
(ii) permit a grantee to exercise all or any portion of such grantee’s outstanding Options and Stock Appreciation Rights (to the extent then
exercisable), for a limited period of time on or before a date prior to the consummation of the Sale Event as specified by the Administrator, after
which specified date all unexercised Awards and all rights of holders thereunder shall terminate.  The Administrator shall also have the option (in
its sole discretion) to make or provide for a payment, in cash or in kind, to the grantees holding Awards other than Options and Stock Appreciation
Rights, in an amount equal to the Sale Price multiplied by the number of vested shares of Stock under such Awards.
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(d)          Maximum Awards to Non-Employee Directors.  The aggregate amount of compensation, including both Awards granted under
this Plan and cash compensation, paid to any Non-Employee Director in a calendar year period shall not exceed $750,000; provided, however, that
such amount shall be $1,000,000 for the calendar year in which the applicable Non-Employee Director is initially appointed to the Board.   For the
purpose of this limitation, the amount of any Award paid in a calendar year shall be its grant date fair value, as determined in accordance with ASC
718 or successor provision but excluding the impact of estimated forfeitures related to service-based vesting provisions.

SECTION 4.  ELIGIBILITY

Grantees under the Plan will be such employees, Non-Employee Directors or Consultants of the Company and its Affiliates as are selected
from time to time by the Administrator in its sole discretion; provided that Awards may not be granted to employees, Directors or Consultants who
are providing services only to any “parent” of the Company, as such term is defined in Rule 405 of the Act, unless (i) the stock underlying the
Awards is treated as “service recipient stock” under Section 409A or (ii) the Company has determined that such Awards are exempt from or
otherwise comply with Section 409A.

SECTION 5.  STOCK OPTIONS

(a)          Award of Stock Options.  The Administrator may grant Stock Options under the Plan.  Any Stock Option granted under the Plan
shall be in such form as the Administrator may from time to time approve.

Stock Options granted under the Plan may be either Incentive Stock Options or Non-Qualified Stock Options.  Incentive Stock Options
may be granted only to employees of the Company or any Subsidiary that is a “subsidiary corporation” within the meaning of Section 424(f) of the
Code.  To the extent that any Option does not qualify as an Incentive Stock Option, it shall be deemed a Non-Qualified Stock Option.

Stock Options granted pursuant to this Section 5 shall be subject to the following terms and conditions and shall contain such additional
terms and conditions, not inconsistent with the terms of the Plan, as the Administrator shall deem desirable.  If the Administrator so determines,
Stock Options may be granted in lieu of cash compensation at the optionee’s election, subject to such terms and conditions as the Administrator
may establish.

(b)          Exercise Price.  The exercise price per share for the Stock covered by a Stock Option granted pursuant to this Section 5 shall be
determined by the Administrator at the time of grant but shall not be less than 100 percent of the Fair Market Value on the date of grant.  In the
case of an Incentive Stock Option that is granted to a Ten Percent Owner, the exercise price of such Incentive Stock Option shall be not less than
110 percent of the Fair Market Value on the grant date.
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(c)          Option Term.  The term of each Stock Option shall be fixed by the Administrator, but no Stock Option shall be exercisable more
than ten years after the date the Stock Option is granted.  In the case of an Incentive Stock Option that is granted to a Ten Percent Owner, the term
of such Stock Option shall be no more than five years from the date of grant.

(d)          Exercisability; Rights of a Stockholder.  Stock Options shall become exercisable at such time or times, whether or not in
installments, as shall be determined by the Administrator at or after the grant date.  The Administrator may at any time accelerate the exercisability
of all or any portion of any Stock Option.  An optionee shall have the rights of a stockholder only as to shares acquired upon the exercise of a
Stock Option and not as to unexercised Stock Options.

(e)          Method of Exercise.  Stock Options may be exercised in whole or in part, by giving written or electronic notice of exercise to the
Company, specifying the number of shares to be purchased.  Payment of the purchase price may be made by one or more of the following methods
except to the extent otherwise provided in the Award Certificate:

(i)          In cash, by certified or bank check or other instrument acceptable to the Administrator;

(ii)          Through the delivery (or attestation to the ownership following such procedures as the Company may prescribe) of shares
of Stock that are not then subject to restrictions under any Company plan, with such surrendered shares to be valued at Fair Market Value on the
exercise date;

(iii)          By the optionee delivering to the Company a properly executed exercise notice together with irrevocable instructions to a
broker to promptly deliver to the Company cash or a check payable and acceptable to the Company for the purchase price; provided that in the
event the optionee chooses to pay the purchase price as so provided, the optionee and the broker shall comply with such procedures and enter into
such agreements of indemnity and other agreements as the Company shall prescribe as a condition of such payment procedure; or

(iv)          To the extent permitted by the Administrator and set forth in an Award Certificate, with respect to Stock Options that are
not Incentive Stock Options, by a “net exercise” arrangement pursuant to which the Company will reduce the number of shares of Stock issuable
upon exercise by the largest whole number of shares with a Fair Market Value that does not exceed the aggregate exercise price.
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Payment instruments will be received subject to collection.  The transfer to the optionee on the records of the Company or of the transfer agent of
the shares of Stock to be purchased pursuant to the exercise of a Stock Option will be contingent upon receipt from the optionee (or a purchaser
acting in his stead in accordance with the provisions of the Stock Option) by the Company of the full purchase price for such shares and the
fulfillment of any other requirements contained in the Award Certificate or applicable provisions of laws (including the satisfaction of any
withholding taxes that the Company is obligated to withhold with respect to the optionee).  In the event an optionee chooses to pay the purchase
price by previously-owned shares of Stock through the attestation method, the number of shares of Stock transferred to the optionee upon the
exercise of the Stock Option shall be net of the number of attested shares.  In the event that the Company establishes, for itself or using the services
of a third party, an automated system for the exercise of Stock Options, such as a system using an internet website or interactive voice response,
then the paperless exercise of Stock Options may be permitted through the use of such an automated system.

(f)          Annual Limit on Incentive Stock Options.  To the extent required for “incentive stock option” treatment under Section 422 of the
Code, the aggregate Fair Market Value (determined as of the time of grant) of the shares of Stock with respect to which Incentive Stock Options
granted under this Plan and any other plan of the Company or its parent and subsidiary corporations become exercisable for the first time by an
optionee during any calendar year shall not exceed $100,000.  To the extent that any Stock Option exceeds this limit, it shall constitute a Non-
Qualified Stock Option.

SECTION 6.  STOCK APPRECIATION RIGHTS

(a)          Award of Stock Appreciation Rights.  The Administrator may grant Stock Appreciation Rights under the Plan.  A Stock
Appreciation Right is an Award entitling the recipient to receive shares of Stock (or cash, to the extent explicitly provided for in the applicable
Award Certificate) having a value equal to the excess of the Fair Market Value of a share of Stock on the date of exercise over the exercise price of
the Stock Appreciation Right multiplied by the number of shares of Stock with respect to which the Stock Appreciation Right shall have been
exercised.

(b)          Exercise Price of Stock Appreciation Rights.  The exercise price of a Stock Appreciation Right shall not be less than 100 percent
of the Fair Market Value of the Stock on the date of grant.

(c)          Grant and Exercise of Stock Appreciation Rights.  Stock Appreciation Rights may be granted by the Administrator independently
of any Stock Option granted pursuant to Section 5 of the Plan.

(d)          Terms and Conditions of Stock Appreciation Rights.  Stock Appreciation Rights shall be subject to such terms and conditions as
shall be determined on the date of grant by the Administrator.  The term of a Stock Appreciation Right may not exceed ten years.  The terms and
conditions of each such Award shall be determined by the Administrator, and such terms and conditions may differ among individual Awards and
grantees.
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SECTION 7.  RESTRICTED STOCK AWARDS

(a)          Nature of Restricted Stock Awards.  The Administrator may grant Restricted Stock Awards under the Plan.  A Restricted Stock
Award is any Award of Restricted Shares subject to such restrictions and conditions as the Administrator may determine at the time of grant. 
Conditions may be based on continuing employment (or other Service Relationship) and/or achievement of pre-established performance goals and
objectives.

(b)          Rights as a Stockholder.  Upon the grant of the Restricted Stock Award and payment of any applicable purchase price, a grantee
shall have the rights of a stockholder with respect to the voting of the Restricted Shares and receipt of dividends; provided that any dividends paid
by the Company shall accrue and shall not be paid to the grantee until the lapse of restrictions on such Restricted Shares, and such dividends shall
expire or be forfeited or annulled under the same conditions as the Restricted Shares.  Unless the Administrator shall otherwise determine, (i)
uncertificated Restricted Shares shall be accompanied by a notation on the records of the Company or the transfer agent to the effect that they are
subject to forfeiture until such Restricted Shares are vested as provided in Section 7(d) below, and (ii) certificated Restricted Shares shall remain in
the possession of the Company until such Restricted Shares are vested as provided in Section 7(d) below, and the grantee shall be required, as a
condition of the grant, to deliver to the Company such instruments of transfer as the Administrator may prescribe.

(c)          Restrictions.  Restricted Shares may not be sold, assigned, transferred, pledged or otherwise encumbered or disposed of except as
specifically provided herein or in the Restricted Stock Award Certificate.  Except as may otherwise be provided by the Administrator either in the
Award Certificate or, subject to Section 16 below, in writing after the Award is issued, if a grantee’s employment (or other Service Relationship)
with the Company and its Subsidiaries terminates for any reason, any Restricted Shares that have not vested at the time of termination shall
automatically and without any requirement of notice to such grantee from or other action by or on behalf of, the Company be deemed to have been
reacquired by the Company at its original purchase price (if any) from such grantee or such grantee’s legal representative simultaneously with such
termination of employment (or other Service Relationship), and thereafter shall cease to represent any ownership of the Company by the grantee or
rights of the grantee as a stockholder.  Following such deemed reacquisition of Restricted Shares that are represented by physical certificates, a
grantee shall surrender such certificates to the Company upon request without consideration.

(d)          Vesting of Restricted Shares.  The Administrator at the time of grant shall specify the date or dates and/or the attainment of pre-
established performance goals, objectives and other conditions on which the non-transferability of the Restricted Shares and the Company’s right
of repurchase or forfeiture shall lapse.  Subsequent to such date or dates and/or the attainment of such pre-established performance goals,
objectives and other conditions, the shares on which all restrictions have lapsed shall no longer be Restricted Shares and shall be deemed “vested.”
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SECTION 8.  RESTRICTED STOCK UNITS

(a)          Nature of Restricted Stock Units.  The Administrator may grant Restricted Stock Units under the Plan.  The vesting conditions or
other restrictions associated with the Restricted Stock Unit may be based on continuing employment (or other Service Relationship) and/or
achievement of pre-established performance goals and objectives.  The terms and conditions of each such Award shall be determined by the
Administrator, and such terms and conditions may differ among individual Awards and grantees.  Except in the case of Restricted Stock Units with
a deferred settlement date that complies with Section 409A, at the end of the vesting period, the Restricted Stock Units, to the extent vested, shall
be settled in the form of shares of Stock (or cash, to the extent explicitly provided for in the Award Certificate).  Restricted Stock Units with
deferred settlement dates may be subject to Section 409A and shall contain such additional terms and conditions as the Administrator shall
determine in its sole discretion in order to comply with the requirements of Section 409A.

(b)          Election to Receive Restricted Stock Units in Lieu of Compensation.  The Administrator may, in its sole discretion, permit a
grantee to elect to receive a portion of future cash compensation otherwise due to such grantee in the form of an award of Restricted Stock Units. 
Any such election shall be made in writing and shall be delivered to the Company no later than the date specified by the Administrator and in
accordance with Section 409A and such other rules and procedures established by the Administrator.  Any such future cash compensation that the
grantee elects to defer shall be converted to a fixed number of Restricted Stock Units based on the Fair Market Value of Stock on the date the
compensation would otherwise have been paid to the grantee if such payment had not been deferred as provided herein.  The Administrator shall
have the sole right to determine whether and under what circumstances to permit such elections and to impose such limitations and other terms and
conditions thereon as the Administrator deems appropriate.  Any Restricted Stock Units that are elected to be received in lieu of cash
compensation shall be fully vested, unless otherwise provided in the Award Certificate.

(c)          Rights as a Stockholder.  A grantee shall have the rights as a stockholder only as to shares of Stock acquired by the grantee upon
settlement of Restricted Stock Units; provided, however, that the grantee may be credited with Dividend Equivalent Rights with respect to the
stock units underlying his Restricted Stock Units, subject to the provisions of Section 11 and such terms and conditions as the Administrator may
determine.

(d)          Termination.  Except as may otherwise be provided by the Administrator either in the Award Certificate or, subject to Section 16
below, in writing after the Award is issued, a grantee’s right in all Restricted Stock Units that have not vested shall automatically terminate upon
the grantee’s termination of employment (or cessation of Service Relationship) with the Company and its Subsidiaries for any reason.
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SECTION 9.  UNRESTRICTED STOCK AWARDS

Grant or Sale of Unrestricted Stock.  The Administrator may grant (or sell at par value or such higher purchase price determined by the
Administrator) an Unrestricted Stock Award under the Plan.  An Unrestricted Stock Award is an Award pursuant to which the grantee may receive
shares of Stock free of any restrictions under the Plan.  Unrestricted Stock Awards may be granted in respect of past services or other valid
consideration, or in lieu of cash compensation due to such grantee.

SECTION 10.  CASH-BASED AWARDS

Grant of Cash-Based Awards.  The Administrator may grant Cash-Based Awards under the Plan.  A Cash-Based Award is an Award that
entitles the grantee to a payment in cash upon the attainment of specified performance goals.  The Administrator shall determine the maximum
duration of the Cash-Based Award, the amount of cash to which the Cash-Based Award pertains, the conditions upon which the Cash-Based Award
shall become vested or payable, and such other provisions as the Administrator shall determine.  Each Cash-Based Award shall specify a cash-
denominated payment amount, formula or payment ranges as determined by the Administrator.  Payment, if any, with respect to a Cash-Based
Award shall be made in accordance with the terms of the Award and may be made in cash.

SECTION 11.  DIVIDEND EQUIVALENT RIGHTS

(a)          Dividend Equivalent Rights.  The Administrator may grant Dividend Equivalent Rights under the Plan.  A Dividend Equivalent
Right is an Award entitling the grantee to receive credits based on cash dividends that would have been paid on the shares of Stock specified in the
Dividend Equivalent Right (or other Award to which it relates) if such shares had been issued to the grantee.  A Dividend Equivalent Right may be
granted hereunder to any grantee as a component of an award of Restricted Stock Units or as a freestanding award.  In no event shall any Dividend
Equivalent Right be granted to an optionee as a component of a Stock Option.  The terms and conditions of Dividend Equivalent Rights shall be
specified in the Award Certificate.  Dividend equivalents credited to the holder of a Dividend Equivalent Right may be paid currently or may be
deemed to be reinvested in additional shares of Stock, which may thereafter accrue additional equivalents.  Any such reinvestment shall be at Fair
Market Value on the date of reinvestment or such other price as may then apply under a dividend reinvestment plan sponsored by the Company, if
any.  Dividend Equivalent Rights may be settled in cash or shares of Stock or a combination thereof, in a single installment or installments.  A
Dividend Equivalent Right granted as a component of an Award of Restricted Stock Units shall provide that such Dividend Equivalent Right shall
be settled only upon settlement or payment of, or lapse of restrictions on, such other Award, and that such Dividend Equivalent Right shall expire
or be forfeited or annulled under the same conditions as such other Award.

(b)          Termination.  Except as may otherwise be provided by the Administrator either in the Award Certificate or, subject to Section 16
below, in writing after the Award is issued, a grantee’s rights in all Dividend Equivalent Rights shall automatically terminate upon the grantee’s
termination of employment (or cessation of Service Relationship) with the Company and its Subsidiaries for any reason.
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SECTION 12.  TRANSFERABILITY OF AWARDS

(a)          Transferability.  Except as provided in Section 12(b) below, during a grantee’s lifetime, his or her Awards shall be exercisable only
by the grantee, or by the grantee’s legal representative or guardian in the event of the grantee’s incapacity.  No Awards shall be sold, assigned,
transferred or otherwise encumbered or disposed of by a grantee other than by will or by the laws of descent and distribution or pursuant to a
domestic relations order.  No Awards shall be subject, in whole or in part, to attachment, execution, or levy of any kind, and any purported transfer
in violation hereof shall be null and void.

(b)          Administrator Action.  Notwithstanding Section 12(a), the Administrator, in its discretion, may provide either in the Award
Certificate regarding a given Award or by subsequent written approval that the grantee (who is an employee or director) may transfer his or her
Non-Qualified Stock Options to his or her immediate family members, to trusts for the benefit of such family members, or to partnerships in which
such family members are the only partners, provided that the transferee agrees in writing with the Company to be bound by all of the terms and
conditions of this Plan and the applicable Award.  In no event may an Award be transferred by a grantee for value.

(c)          Family Member.  For purposes of Section 12(b), “family member” shall mean a grantee’s child, stepchild, grandchild, parent,
stepparent, grandparent, spouse, former spouse, sibling, niece, nephew, mother-in-law, father-in-law, son-in-law, daughter-in-law, brother-in-law, or
sister-in-law, including adoptive relationships, any person sharing the grantee’s household (other than a tenant of the grantee), a trust in which
these persons (or the grantee) have more than 50 percent of the beneficial interest, a foundation in which these persons (or the grantee) control the
management of assets, and any other entity in which these persons (or the grantee) own more than 50 percent of the voting interests.

(d)          Designation of Beneficiary.  To the extent permitted by the Company, each grantee to whom an Award has been made under the
Plan may designate a beneficiary or beneficiaries to exercise any Award or receive any payment under any Award payable on or after the grantee’s
death.  Any such designation shall be on a form provided for that purpose by the Administrator and shall not be effective until received by the
Administrator.  If no beneficiary has been designated by a deceased grantee, or if the designated beneficiaries have predeceased the grantee, the
beneficiary shall be the grantee’s estate.
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SECTION 13.  TAX WITHHOLDING

(a)          Payment by Grantee.  Each grantee shall, no later than the date as of which the value of an Award or of any Stock or other
amounts received thereunder first becomes includable in the gross income of the grantee for Federal or non-U.S. income tax purposes, pay to the
Company, or make arrangements satisfactory to the Administrator regarding payment of, any Federal, state, or local taxes of any kind required by
law to be withheld by the Company with respect to such income.  The Company and its Subsidiaries shall, to the extent permitted by law, have the
right to deduct any such taxes from any payment of any kind otherwise due to the grantee.  The Company’s obligation to deliver evidence of book
entry (or stock certificates) to any grantee is subject to and conditioned on tax withholding obligations being satisfied by the grantee.

(b)          Payment in Stock.  The Administrator may require the Company’s tax withholding obligation to be satisfied, in whole or in part,
by the Company withholding from shares of Stock to be issued pursuant to any Award a number of shares with an aggregate Fair Market Value (as
of the date the withholding is effected) that would satisfy the withholding amount due; provided, however, that the amount withheld does not
exceed the maximum statutory tax rate or such lesser amount as is necessary to avoid liability accounting treatment.  For purposes of share
withholding, the Fair Market Value of withheld shares shall be determined in the same manner as the value of Stock includible in income of the
grantees.  The Administrator may also require the Company’s tax withholding obligation to be satisfied, in whole or in part, by an arrangement
whereby a certain number of shares of Stock issued pursuant to any Award are immediately sold and proceeds from such sale are remitted to the
Company in an amount that would satisfy the withholding amount due.

SECTION 14.  SECTION 409A AWARDS

Awards are intended to be exempt from Section 409A to the greatest extent possible and to otherwise comply with Section 409A.  The Plan
and all Awards shall be interpreted in accordance with such intent.  To the extent that any Award is determined to constitute “nonqualified deferred
compensation” within the meaning of Section 409A (a “409A Award”), the Award shall be subject to such additional rules and requirements as
specified by the Administrator from time to time in order to comply with Section 409A.  In this regard, if any amount under a 409A Award is
payable upon a “separation from service” (within the meaning of Section 409A) to a grantee who is then considered a “specified employee”
(within the meaning of Section 409A), then no such payment shall be made prior to the date that is the earlier of (i) six months and one day after
the grantee’s separation from service, or (ii) the grantee’s death, but only to the extent such delay is necessary to prevent such payment from being
subject to interest, penalties and/or additional tax imposed pursuant to Section 409A.  Further, the settlement of any 409A Award may not be
accelerated except to the extent permitted by Section 409A.
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SECTION 15.  TERMINATION OF SERVICE RELATIONSHIP, TRANSFER, LEAVE OF ABSENCE, ETC.

(a)          Termination of Service Relationship.  If the grantee’s Service Relationship is with an Affiliate and such Affiliate  ceases to be an
Affiliate, the grantee shall be deemed to have terminated his or her Service Relationship for purposes of the Plan.

(b)          For purposes of the Plan, the following events shall not be deemed a termination of a Service Relationship:

(i)          a transfer to the employment of the Company from an Affiliate or from the Company to an Affiliate, or from one Affiliate
to another;

(ii)          an approved leave of absence for military service or sickness, or for any other purpose approved by the Company, if the
employee’s right to re-employment is guaranteed either by a statute or by contract or under the policy pursuant to which the leave of absence was
granted or if the Administrator otherwise so provides in writing;

(iii)          an employee becoming a Consultant or a Non-Employee Director upon the termination of such employee’s employment,
unless otherwise determined by the Administrator, in its sole discretion; or

(iv)          a Consultant or a Non-Employee Director becoming an employee.

SECTION 16.  AMENDMENTS AND TERMINATION

The Board may, at any time, amend or discontinue the Plan and the Administrator may, at any time, amend or cancel any outstanding
Award for the purpose of satisfying changes in law or for any other lawful purpose, but no such action shall materially and adversely affect rights
under any outstanding Award without the holder’s consent.  The Administrator is specifically authorized to exercise its discretion to reduce the
exercise price of outstanding Stock Options or Stock Appreciation Rights or effect the repricing of such Awards through cancellation and re-
grants.  To the extent required under the rules of any securities exchange or market system on which the Stock is listed, to the extent determined by
the Administrator to be required by the Code to ensure that Incentive Stock Options granted under the Plan are qualified under Section 422 of the
Code, Plan amendments shall be subject to approval by Company stockholders.  Nothing in this Section 16 shall limit the Administrator’s
authority to take any action permitted pursuant to Section 3(b) or 3(c).

SECTION 17.  STATUS OF PLAN

With respect to the portion of any Award that has not been exercised and any payments in cash, Stock or other consideration not received
by a grantee, a grantee shall have no rights greater than those of a general creditor of the Company unless the Administrator shall otherwise
expressly determine in connection with any Award or Awards.  In its sole discretion, the Administrator may authorize the creation of trusts or other
arrangements to meet the Company’s obligations to deliver Stock or make payments with respect to Awards hereunder, provided that the existence
of such trusts or other arrangements is consistent with the foregoing sentence.
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SECTION 18.  GENERAL PROVISIONS

(a)          No Distribution.  The Administrator may require each person acquiring Stock pursuant to an Award to represent to and agree with
the Company in writing that such person is acquiring the shares without a view to distribution thereof.

(b)          Issuance of Stock.  To the extent certificated, stock certificates to grantees under this Plan shall be deemed delivered for all
purposes when the Company or a stock transfer agent of the Company shall have mailed such certificates in the United States mail, addressed to
the grantee, at the grantee’s last known address on file with the Company.  Uncertificated Stock shall be deemed delivered for all purposes when
the Company or a Stock transfer agent of the Company shall have given to the grantee by electronic mail (with proof of receipt) or by United
States mail, addressed to the grantee, at the grantee’s last known address on file with the Company, notice of issuance and recorded the issuance in
its records (which may include electronic “book entry” records).  Notwithstanding anything herein to the contrary, the Company shall not be
required to issue or deliver any evidence of book entry or certificates evidencing shares of Stock pursuant to the exercise or settlement of any
Award, unless and until the Administrator has determined, with advice of counsel (to the extent the Administrator deems such advice necessary or
advisable), that the issuance and delivery is in compliance with all applicable laws, regulations of governmental authorities and, if applicable, the
requirements of any exchange on which the shares of Stock are listed, quoted or traded.  Any Stock issued pursuant to the Plan shall be subject to
any stop-transfer orders and other restrictions as the Administrator deems necessary or advisable to comply with federal, state or foreign
jurisdiction, securities or other laws, rules and quotation system on which the Stock is listed, quoted or traded.  The Administrator may place
legends on any Stock certificate or notations on any book entry to reference restrictions applicable to the Stock.  In addition to the terms and
conditions provided herein, the Administrator may require that an individual make such reasonable covenants, agreements, and representations as
the Administrator, in its discretion, deems necessary or advisable in order to comply with any such laws, regulations, or requirements.  The
Administrator shall have the right to require any individual to comply with any timing or other restrictions with respect to the settlement or
exercise of any Award, including a window-period limitation, as may be imposed in the discretion of the Administrator.

(c)          Stockholder Rights.  Until Stock is deemed delivered in accordance with Section 18(b), no right to vote or receive dividends or
any other rights of a stockholder will exist with respect to shares of Stock to be issued in connection with an Award, notwithstanding the exercise
of a Stock Option or any other action by the grantee with respect to an Award.

(d)          Other Compensation Arrangements; No Employment Rights.  Nothing contained in this Plan shall prevent the Board from
adopting other or additional compensation arrangements, including trusts, and such arrangements may be either generally applicable or applicable
only in specific cases.  The adoption of this Plan and the grant of Awards do not confer upon any employee any right to continued employment
with the Company or any Subsidiary.
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(e)          Trading Policy Restrictions.  Option exercises and other Awards under the Plan shall be subject to the Company’s insider trading
policies and procedures, as in effect from time to time.

(f)          Clawback Policy.  Awards under the Plan shall be subject to the Company’s clawback policy, as in effect from time to time.

SECTION 19.  STATUS UNDER ERISA

The Plan shall not constitute an “employee benefit plan” for purposes of Section 3(3) of the Employee Retirement Income Security Act of
1974, as amended.

SECTION 20.  EFFECTIVE DATE OF PLAN

This Plan shall become effective upon the date immediately preceding the Closing Date subject to prior stockholder approval in accordance
with applicable state law, the Company’s bylaws and articles of incorporation, and applicable stock exchange rules.  No grants of Stock Options
and other Awards may be made hereunder after the tenth anniversary of the Effective Date and no grants of Incentive Stock Options may be made
hereunder after the tenth anniversary of the date the Plan is approved by the Board.

SECTION 21.  GOVERNING LAW

This Plan and all Awards and actions taken thereunder shall be governed by, and construed in accordance with, the laws of the State of
Delaware, applied without regard to conflict of law principles.

DATE APPROVED BY BOARD OF DIRECTORS:

DATE APPROVED BY STOCKHOLDERS:



Exhibit I

CEREVEL THERAPEUTICS HOLDINGS, INC.
2020 EMPLOYEE STOCK PURCHASE PLAN

The purpose of the Cerevel Therapeutics Holdings, Inc. 2020 Employee Stock Purchase Plan (the “Plan”) is to provide eligible employees
of Cerevel Therapeutics Holdings, Inc. (the “Company”) and each Designated Subsidiary (as defined in Section 11) with opportunities to purchase
shares of the Company’s common stock, par value $0.00001 per share (the “Common Stock”).  [1.3% of post-closing basic shares outstanding]
shares of Common Stock in the aggregate have been approved and reserved for this purpose, plus on January 1, 2021 and each January 1 thereafter
until the Plan terminates pursuant to Section 20, the number of shares of Common Stock reserved and available for issuance under the Plan shall
be cumulatively increased by the lesser of (i) one percent (1%) of the number of shares of Common Stock issued and outstanding on the
immediately preceding December 31 or (ii) such lesser number of shares of Common Stock as determined by the Board (as defined in Section 1);
provided that the total number of shares of Common Stock that become available for issuance under the Plan may not exceed [10x 1.3% of post-
closing basic shares outstanding].

The Plan consists of two components: a Code Section 423 component (the “423 Component”) and a non-Code Section 423 component (the
“Non-423 Component”).  It is intended for the 423 Component to constitute an “employee stock purchase plan” within the meaning of Section
423(b) of the Internal Revenue Code of 1986, as amended (the “Code”), and the 423 Component shall be interpreted in accordance with that
intent.  Under the Non-423 Component, which does not qualify as an “employee stock purchase plan” within the meaning of Section 423(b) of the
Code, options will be granted pursuant to rules, procedures or sub-plans adopted by the Administrator designed to achieve similar tax, securities,
or other objectives for eligible employees as provided by the 423 Component.  Except as otherwise provided herein, the Non-423 Component will
operate and be administered in the same manner as the 423 Component and will be subject to the same limitations applicable to the 423
Component including, but not limited to, the limitations on purchase set forth in Section 8 of the Plan.

Unless otherwise defined herein, capitalized terms in this Plan shall have the meaning ascribed to them in Section 11.

1.          Administration.  The Plan will be administered by the person or persons (the “Administrator”) appointed by the Company’s Board
of Directors (the “Board”) for such purpose.  The Administrator has authority at any time to: (a) adopt, alter and repeal such rules, guidelines and
practices for the administration of the Plan and for its own acts and proceedings as it shall deem advisable; (b) interpret the terms and provisions of
the Plan; (c) make all determinations it deems advisable for the administration of the Plan, including to accommodate the specific requirements of
local laws, regulations and procedures for jurisdictions outside the United States; (d) decide all disputes arising in connection with the Plan; and (e)
otherwise supervise the administration of the Plan.  All interpretations and decisions of the Administrator shall be binding on all persons, including
the Company and the Participants.  No member of the Board or individual exercising administrative authority with respect to the Plan shall be
liable for any action or determination made in good faith with respect to the Plan or any option granted hereunder.
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2.          Offerings.  The Company will make one or more offerings to eligible employees to purchase Common Stock under the Plan
(“Offerings”).  The initial Offering will begin and end on such date or dates as determined by the Administrator (the “Initial Offering”). 
Thereafter, unless otherwise determined by the Administrator, an Offering will begin on the first business day occurring on or after each November
1 and May 1 and will end on the last business day occurring on or before the following December 31 and June 30, respectively.  The Administrator
may, in its discretion, designate a different period for any Offering, provided that no Offering shall exceed 27 months in duration or overlap with
any other Offering.

3.          Eligibility.  All individuals who render services as employees pursuant to employment relationships to the Company or any
Designated Subsidiary are eligible to participate in any one or more of the Offerings under the Plan, provided that, except as otherwise determined
by the Administrator in advance of an Offering, as of the first day of the applicable Offering (the “Offering Date”) they are customarily employed
by the Company or a Designated Subsidiary for more than 20 hours a week and have completed at least three (3) months of employment. 
Notwithstanding any other provision herein, individuals who are not contemporaneously classified as employees of the Company or a Designated
Subsidiary for purposes of the Company’s or applicable Designated Subsidiary’s payroll system are not considered to be eligible employees of the
Company or any Designated Subsidiary and shall not be eligible to participate in the Plan.  In the event any such individuals are reclassified as
employees of the Company or a Designated Subsidiary for any purpose, including, without limitation, common law or statutory employees, by any
action of any third party, including, without limitation, any government agency, or as a result of any private lawsuit, action or administrative
proceeding, such individuals shall, notwithstanding such reclassification, remain ineligible for participation, except to the extent required by Code
Section 423 and the regulations promulgated thereunder.  Notwithstanding the foregoing, the exclusive means for individuals who are not
contemporaneously classified as employees of the Company or a Designated Subsidiary on the Company’s or Designated Subsidiary’s payroll
system to become eligible to participate in this Plan is through an amendment to this Plan, duly executed by the Company, which specifically
renders such individuals eligible to participate herein.

4.          Participation.

(a)          An eligible employee who is not a Participant in any prior Offering may participate in a subsequent Offering by submitting
an enrollment form to his or her appropriate payroll location at least 15 business days before the Offering Date (or by such other deadline as shall
be established by the Administrator for the Offering).

(b)          The enrollment form will (i) state a whole percentage to be deducted from an eligible employee’s Compensation (as
defined in Section 11) per pay period, (ii) authorize the purchase of Common Stock in each Offering in accordance with the terms of the Plan and
(iii) specify the exact name or names in which shares of Common Stock purchased for such individual are to be issued pursuant to Section 10.  An
employee who does not enroll in accordance with these procedures will be deemed to have waived the right to participate.  Unless a Participant
files a new enrollment form or withdraws from the Plan, such Participant’s deductions and purchases will continue at the same percentage of
Compensation for future Offerings, provided he or she remains eligible.
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(c)          Notwithstanding the foregoing, participation in the Plan will neither be permitted nor be denied contrary to the
requirements of the Code.

5.          Employee Contributions.  Each eligible employee may authorize payroll deductions at a minimum of 1 percent up to a maximum of
15 percent of such employee’s Compensation for each pay period.  The Company will maintain book accounts showing the amount of payroll
deductions made by each Participant for each Offering.  No interest will accrue or be paid on payroll deductions.

6.          Deduction Changes.  Except as may be determined by the Administrator in advance of an Offering, a Participant may decrease the
percentage of Compensation designated to be deducted as payroll deductions during an Offering (but not below 1%) by completing and filing such
deduction change forms as the Administrator may require.  Such decrease shall be effective with the next payroll period beginning after the date
that the Administrator receives such forms and shall apply to all remaining Compensation paid during the Offering, as well as to Compensation
paid during subsequent Offerings.  Except as may be determined by the Administrator in advance of an Offering, the Participant may exercise the
right to decrease his or her payroll deductions only once during each Offering.  Additionally, a Participant may increase or decrease his or her
payroll deduction with respect to the next Offering (subject to the limitations of Section 5) by filing a new enrollment form at least 15 business
days before the next Offering Date (or by such other deadline as shall be established by the Administrator for the Offering). The Administrator
may, in advance of any Offering, establish rules permitting a Participant to increase, decrease or terminate his or her payroll deduction during an
Offering.

7.          Withdrawal.  A Participant may withdraw from participation in the Plan by delivering a written notice of withdrawal to his or her
appropriate payroll location.  The Participant’s withdrawal will be effective as of the beginning of the next payroll period immediately following
the date that the Administrator receives the Participant’s notice.  Following a Participant’s withdrawal and as soon as administratively feasible, the
Company will refund such individual’s entire account balance under the Plan to him or her (after payment for any Common Stock purchased
before the effective date of withdrawal).  Partial withdrawals are not permitted.  Such an employee may not begin participation again during the
remainder of the Offering, but, subject to meeting the eligibility requirements under Section 3 of the Plan, may enroll in a subsequent Offering in
accordance with Section 4.
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8.          Grant of Options.  On each Offering Date, the Company will grant to each eligible employee who is then a Participant in the Plan
an option (“Option”) to purchase on the last day of such Offering (the “Exercise Date”), at the Option Price hereinafter provided for, the lowest of
(a) a number of shares of Common Stock determined by dividing such Participant’s accumulated payroll deductions on such Exercise Date by the
Option Price (as defined herein), (b) a number of shares determined by dividing $25,000 by the Fair Market Value on the Offering Date or (c) such
other lesser maximum number of shares as shall have been established by the Administrator in advance of the Offering; provided, however, that
such Option shall be subject to the limitations set forth below.  Each Participant’s Option shall be exercisable only to the extent of such
Participant’s accumulated payroll deductions on the Exercise Date.  The purchase price for each share purchased under each Option (the “Option
Price”) will be 85 percent (85%) of the Fair Market Value of the Common Stock on the Offering Date or the Exercise Date, whichever is less.

Notwithstanding the foregoing, no Participant may be granted an Option hereunder if such Participant, immediately after the Option was
granted, would be treated as owning stock possessing 5 percent or more of the total combined voting power or value of all classes of stock of the
Company or any Parent or Subsidiary (as defined in Section 11).  For purposes of the preceding sentence, the attribution rules of Section 424(d) of
the Code shall apply in determining the stock ownership of a Participant, and all stock which the Participant has a contractual right to purchase
shall be treated as stock owned by the Participant.  In addition, no Participant may be granted an Option which permits his or her rights to purchase
stock under the Plan, and any other employee stock purchase plan of the Company and its Parents and Subsidiaries, to accrue at a rate which
exceeds $25,000 of the Fair Market Value of the Common Stock (determined on the option grant date or dates) for each calendar year in which the
Option is outstanding at any time.  The limitation in the preceding sentence shall be applied taking Options into account in the order in which they
were granted.

9.          Exercise of Option and Purchase of Shares.  Each employee who continues to be a Participant in the Plan on the Exercise Date
shall be deemed to have exercised his or her Option on such date and shall acquire from the Company such number of whole shares of Common
Stock reserved for the purpose of the Plan as his or her accumulated payroll deductions on such date will purchase at the Option Price, subject to
any other limitations contained in the Plan.  Any amount remaining in a Participant’s account at the end of an Offering solely by reason of the
inability to purchase a fractional share will be carried forward to the next Offering; any other balance remaining in a Participant’s account at the
end of an Offering will be refunded to the Participant promptly.

10.          Issuance of Certificates.  Certificates representing shares of Common Stock purchased under the Plan may be issued only in the
name of the employee, in the name of the employee and another person of legal age as joint tenants with rights of survivorship, or in the name of a
broker authorized by the employee to be his, her or their, nominee for such purpose.

11.          Definitions.

The term “Closing Date” means the date of the closing of the transactions contemplated by that certain Business Combination Agreement,
dated as of [●], 2020, by and among the Company and the other parties thereto.
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The term “Compensation” means the amount of base pay, but excluding overtime, commissions and incentive or bonus awards, prior to
salary reduction pursuant to Sections 125, 132(f), or 401(k) of the Code, allowances and reimbursements for expenses such as relocation
allowances or travel expenses, income or gains on the exercise of Company stock options, and similar items.  The Administrator shall have the
discretion to determine the application of this definition to Participants outside the United States.

The term “Designated Subsidiary” means any present or future Subsidiary (as defined below) that has been designated by the Board to
participate in the Plan.  The Board may so designate any Subsidiary, or revoke any such designation, at any time and from time to time, either
before or after the Plan is approved by the stockholders, and may further designate such Subsidiaries or Participants as participating in the 423
Component or the Non-423 Component.  The Board may also determine which Subsidiaries or eligible employees may be excluded from
participation in the Plan, to the extent consistent with Section 423 of the Code or as implemented under the Non-423 Component, and determine
which Designated Subsidiary or Subsidiaries will participate in separate Offerings (to the extent that the Company makes separate Offerings).  For
purposes of the 423 Component, only the Company and its Subsidiaries may be Designated Subsidiaries; provided, however, that at any given
time, a Subsidiary that is a Designated Subsidiary under the 423 Component will not be a Designated Subsidiary under the Non-423 Component.

The term “Fair Market Value of the Common Stock” on any given date means the fair market value of the Common Stock determined in
good faith by the Administrator; provided, however, that if the Common Stock is admitted to quotation on The Nasdaq Global Market or another
national securities exchange, the determination shall be made by reference to the closing price on such date.  If there is no closing price for such
date, the determination shall be made by reference to the last date preceding such date for which there is a closing price.

The term “New Exercise Date” means a new Exercise Date if the Administrator shortens any Offering then in progress.

The term “Parent” means a “parent corporation” with respect to the Company, as defined in Section 424(e) of the Code.

The term “Participant” means an individual who is eligible to participate in the Plan as determined in Section 3 and who has complied with
the provisions of Section 4.
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The term “Sale Event” means(i) the sale of all or substantially all of the assets of the Company on a consolidated basis to an unrelated
person or entity, (ii) a merger, reorganization or consolidation pursuant to which the holders of the Company’s outstanding voting power and
outstanding stock immediately prior to such transaction do not own a majority of the outstanding voting power and outstanding stock or other
equity interests of the resulting or successor entity (or its ultimate parent, if applicable) immediately upon completion of such transaction, (iii) the
sale of all of the Common Stock to an unrelated person, entity or group thereof acting in concert, or (iv) any other transaction in which the owners
of the Company’s outstanding voting power immediately prior to such transaction do not own at least a majority of the outstanding voting power
of the Company or any successor entity immediately upon completion of the transaction other than as a result of the acquisition of securities
directly from the Company.

The term “Subsidiary” means a “subsidiary corporation” with respect to the Company, as defined in Section 424(f) of the Code.

12.          Rights on Termination or Transfer of Employment.  If a Participant’s employment terminates for any reason before the Exercise
Date for any Offering, no payroll deduction will be taken from any pay due and owing to the Participant and the balance in the Participant’s
account will be paid to such Participant or, in the case of such Participant’s death, to his or her designated beneficiary as if such Participant had
withdrawn from the Plan under Section 7.  An employee will be deemed to have terminated employment, for this purpose, if the corporation that
employs him or her, having been a Designated Subsidiary, ceases to be a Subsidiary, or if the employee is transferred to any corporation other than
the Company or a Designated Subsidiary.  Unless otherwise determined by the Administrator, a Participant whose employment transfers between,
or whose employment terminates with an immediate rehire (with no break in service) by, Designated Subsidiaries or a Designated Subsidiary and
the Company will not be treated as having terminated employment for purposes of participating in the Plan or an Offering; provided, however, that
if a Participant transfers from an Offering under the 423 Component to an Offering under the Non-423 Component, the exercise of the Participant’s
Option will be qualified under the 423 Component only to the extent that such exercise complies with Section 423 of the Code.  If a Participant
transfers from an Offering under the Non-423 Component to an Offering under the 423 Component, the exercise of the Participant’s Option will
remain non-qualified under the Non-423 Component.  Further, an employee will not be deemed to have terminated employment for this purpose, if
the employee is on an approved leave of absence for military service or sickness or for any other purpose approved by the Company, if the
employee’s right to reemployment is guaranteed either by a statute or by contract or under the policy pursuant to which the leave of absence was
granted or if the Administrator otherwise provides in writing.

13.          Special Rules.  Notwithstanding anything herein to the contrary, the Administrator may adopt special rules applicable to the
employees of a particular Designated Subsidiary, whenever the Administrator determines that such rules are necessary or appropriate for the
implementation of the Plan in a jurisdiction where such Designated Subsidiary has employees; provided that such rules are consistent with the
requirements of Section 423(b) of the Code.  Any special rules established pursuant to this Section 13 shall, to the extent possible, result in the
employees subject to such rules having substantially the same rights as other Participants in the Plan.

14.          Optionees Not Stockholders.  Neither the granting of an Option to a Participant nor the deductions from his or her pay shall
constitute such Participant a holder of the shares of Common Stock covered by an Option under the Plan until such shares have been purchased by
and issued to him or her.
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15.          Rights Not Transferable.  Rights under the Plan are not transferable by a Participant other than by will or the laws of descent and
distribution, and are exercisable during the Participant’s lifetime only by the Participant.

16.          Application of Funds.  All funds received or held by the Company under the Plan may be combined with other corporate funds
and may be used for any corporate purpose.

17.          Adjustment in Case of Changes Affecting Common Stock.  In the event of a subdivision of outstanding shares of Common Stock,
the payment of a dividend in Common Stock or any other change affecting the Common Stock, the number and class of shares approved for the
Plan and the share limitation and Option Price set forth in Section 8 shall be adjusted by the Administrator in such manner as it deems equitable. In
the case of and subject to the consummation of a Sale Event, the Administrator, in its discretion, and on such terms and conditions as it deems
appropriate, is hereby authorized to take any one or more of the following actions whenever the Administrator determines that such action is
appropriate in order to prevent the dilution or enlargement of the benefits or potential benefits intended to be made available under the Plan or with
respect to any right under the Plan or to facilitate such transactions or events:

(a)          To provide for either (i) termination of any outstanding Option in exchange for an amount of cash, if any, equal to the
amount that would have been obtained upon the exercise of such Option had such Option been currently exercisable or (ii) the replacement of such
outstanding Option with other options or property selected by the Administrator in its sole discretion;

(b)          To provide that the outstanding Options under the Plan shall be assumed by the successor or survivor corporation, or a
parent or subsidiary thereof, or shall be substituted for similar options covering the stock of the successor or survivor corporation, or a parent or
subsidiary thereof, with appropriate adjustments as to the number and kind of shares and prices;

(c)          To make adjustments in the number and type of shares of Common Stock (or other securities or property) subject to
outstanding Options under the Plan and/or in the terms and conditions of outstanding Options and Options that may be granted in the future;

(d)          To provide that the Offering with respect to which an Option relates will be shortened by setting a New Exercise Date on
which such Offering will end.  The New Exercise Date will occur before the date of the Sale Event.  The Administrator will notify each Participant
in writing or electronically prior to the New Exercise Date, that the Exercise Date for the Participant’s Option has been changed to the New
Exercise Date and that the Participant’s Option will be exercised automatically on the New Exercise Date, unless prior to such date the Participant
has withdrawn from the Offering as provided in Section 7 hereof; and

(e)          To provide that all outstanding Options shall terminate without being exercised and all amounts in the accounts of
Participants shall be promptly refunded.
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18.          Amendment of the Plan.  The Board may, at any time, amend the Plan in any respect.  Notwithstanding the foregoing, the
following amendments by Board action shall have no effect unless stockholder approval is received within 12 months of such Board action: (a)
amendments increasing the number of shares approved for the 423 Component of the Plan, or (b) amendments making any other change that
would require stockholder approval in order for the Plan, as amended, to qualify as an “employee stock purchase plan” under Section 423(b) of the
Code.

19.          Insufficient Shares.  If the total number of shares of Common Stock that would otherwise be purchased on any Exercise Date plus
the number of shares purchased under previous Offerings under the Plan exceeds the maximum number of shares issuable under the Plan, the
shares then available shall be apportioned among Participants in proportion to the amount of payroll deductions accumulated on behalf of each
Participant that would otherwise be used to purchase Common Stock on such Exercise Date, in as uniform a manner as practicable and as the
Administrator determines to be equitable.

20.          Termination of the Plan.  The Plan may be terminated at any time by the Board.  If the Plan is terminated, the Administrator may
elect to terminate all outstanding Offering Periods either immediately or once shares of Common Stock have been purchased on the next Exercise
Date (which may, in the discretion of the Administrator, be accelerated) or permit Offering Periods to expire in accordance with their terms (and
subject to any adjustment in accordance with Section 17).  If any Offering Period is terminated before its scheduled expiration, all amounts in the
accounts of Participants shall be promptly refunded.  The Plan shall automatically terminate on the ten-year anniversary of the Closing Date.

21.          Governmental Regulations.  The Company’s obligation to sell and deliver Common Stock under the Plan is subject to obtaining
all governmental approvals required in connection with the authorization, issuance, or sale of such stock.

22.          Governing Law.  This Plan and all Options and actions taken thereunder shall be governed by, and construed in accordance with
the laws of the State of Delaware, without regard to conflict of law principles.

23.          Issuance of Shares.  Shares may be issued upon exercise of an Option from authorized but unissued Common Stock, from shares
held in the treasury of the Company, or from any other proper source.

24.        Tax Withholding.  Participation in the Plan is subject to any minimum required tax withholding on income of the Participant in
connection with the Plan.  Each Participant agrees, by entering the Plan, that the Company and its Subsidiaries shall have the right to deduct any
such taxes from any payment of any kind otherwise due to the Participant, including shares issuable under the Plan.
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25.         Notification Upon Sale of Shares under the 423 Component.  Each Participant agrees, by participating in the 423 Component of
the Plan, to give the Company (if so requested by the Company) prompt notice of any disposition of shares purchased under the Plan where such
disposition occurs within two years after the date of grant of the Option pursuant to which such shares were purchased or within one year after the
date such shares were purchased.

26.          Effective Date and Approval of Shareholders.  The Plan shall take effect on the date immediately preceding the Closing Date,
subject to approval by the holders of a majority of the votes cast at a meeting of stockholders at which a quorum is present or by written consent of
the stockholders within 12 months before or after the date the Plan is adopted by the Board.

27.          Entire Plan.  This Plan constitutes the entire plan with respect to the subject matter hereof and supersedes all prior plans with
respect to the subject matter hereof.

28.         Severability.  If any provision of the Plan shall for any reason be held to be invalid or unenforceable, such invalidity or
unenforceability shall not affect any other provision hereof, and the Plan shall be construed as if such invalid or unenforceable provision were
omitted.

Date Approved:  [ __ ], 2020
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APPENDIX A

Designated Subsidiaries

Cerevel Therapeutics, LLC



Exhibit 10.1

Confidential
Execution Version

SPONSOR LETTER AGREEMENT

This SPONSOR LETTER AGREEMENT (this “Agreement”), dated as of July 29, 2020, is made by and among ARYA Sciences Holdings,
a Cayman Islands exempted limited company (the “Sponsor”), the other holders of ARYA Class B Shares set forth on Schedule I hereto (the
“Other Class B Holders”, and together with the Sponsor, collectively, the “Class B Holders”), ARYA Sciences Acquisition Corp II, a Cayman
Islands exempted company (“ARYA”), and Cerevel Therapeutics, Inc., a Delaware corporation (the “Company”). The Sponsor, the Other Class B
Holders, ARYA and the Company shall be referred to herein from time to time collectively as the “Parties”. Capitalized terms used but not
otherwise defined herein shall have the meanings ascribed to such terms in the Business Combination Agreement (as defined below).

WHEREAS, ARYA, the Company and certain other Persons party thereto entered into that certain Business Combination Agreement, dated
as of the date hereof (as it may be amended, restated or otherwise modified from time to time in accordance with its terms, the “Business
Combination Agreement”); and

WHEREAS, the Business Combination Agreement contemplates that the Parties will enter into this Agreement concurrently with the entry
into the Business Combination Agreement by the parties thereto, pursuant to which, among other things, (a) the Class B Holders will vote in favor
of approval of the Business Combination Agreement and the transactions contemplated thereby (including the Domestication and the Merger) and
(b) the Class B Holders will agree to waive any adjustment to the conversion ratio set forth in the Governing Documents of ARYA or any other
anti-dilution or similar protection with respect to all of the ARYA Class B Shares related to the transactions contemplated by the Business
Combination Agreement.

NOW, THEREFORE, in consideration of the premises and the mutual promises contained herein and for other good and valuable
consideration, the receipt and sufficiency of which are hereby acknowledged, the Parties, each intending to be legally bound, hereby agree as
follows:

1.          Agreement to Vote.  Each Class B Holder hereby agrees to vote at any meeting of the shareholders of ARYA, and in any action by
written resolution of the shareholders of ARYA, all of such Class B Holder’s ARYA Class B Shares (together with any other Equity Securities of
ARYA that such Class B Holder holds of record or beneficially, as of the date of this Agreement, or acquires record or beneficial ownership after
the date hereof, collectively, the “Subject ARYA Equity Securities”) in favor of the Transaction Proposals.

2.          Waiver of Anti-dilution Protection. Each Class B Holder hereby (a) waives, subject to, and conditioned upon, the occurrence of the
Closing (for himself, herself or itself and for his, her or its, successors, heirs and assigns), to the fullest extent permitted by law and the Amended
and Restated Memorandum and Articles of Association of ARYA, and (b) agrees not to assert or perfect, any rights to adjustment or other anti-
dilution protections with respect to the rate that the ARYA Class B Shares held by him, her or it convert into ARYA Class A Shares in connection
with the transactions contemplated by the Business Combination Agreement.



3.          Transfer of Shares.

a.          Each Class B Holder hereby agrees that he, she or it shall not, directly or indirectly, (i) sell, assign, transfer (including by
operation of law), place a lien on, pledge, dispose of or otherwise encumber any of his, her or its Subject ARYA Equity Securities or otherwise
agree to do any of the foregoing (each, a “Transfer”), (ii) deposit any of his, her or its Subject ARYA Equity Securities into a voting trust or enter
into a voting agreement or arrangement or grant any proxy or power of attorney with respect to any of his, her or its Subject ARYA Equity
Securities that conflicts with any of the covenants or agreements set forth in this Agreement, (iii) 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 of his, her or its Subject ARYA Equity Securities, (iv) engage in any hedging or other transaction which is designed to, or which
would (either alone or in connection with one or more events, developments or events (including the satisfaction or waiver of any conditions
precedent)), lead to or result in a sale or disposition of his, her or its Subject ARYA Equity Securities even if such Subject ARYA Equity Securities
would be disposed of by a person other than such Class B Holder or (v) take any action that would have the effect of preventing or materially
delaying the performance of his, her or its obligations hereunder; provided, however, that the foregoing shall not apply to any Transfer (A) to
ARYA’s officers or directors, any affiliates or family member of any of ARYA’s officers or directors, any members or partners of the Sponsor or
their affiliates, any affiliates of the Sponsor, or any employees of such affiliates; (B) in the case of an individual, by gift to a member of one of the
individual’s immediate family or to a trust, the beneficiary of which is a member of the individual’s immediate family, an affiliate of such person
or to a charitable organization; (C) in the case of an individual, by virtue of laws of descent and distribution upon death of the individual; (D) in the
case of an individual, pursuant to a qualified domestic relations order; (E) by private sales or transfers made in connection with the transactions
contemplated by the Business Combination Agreement; and (F) by virtue of the Sponsor’s organizational documents upon liquidation or
dissolution of the Sponsor; provided, that any transferee of any Transfer of the type set forth in clauses (A) through (F) must enter into a written
agreement in form and substance reasonably satisfactory to the Company agreeing to be bound by this Agreement prior to the occurrence of such
Transfer.

b.          In furtherance of the foregoing, ARYA hereby agrees to (i) place a revocable stop order on all Subject ARYA Equity
Securities subject to Section 3(a), including those which may be covered by a registration statement, and (ii) notify ARYA’s transfer agent in
writing of such stop order and the restrictions on such Subject ARYA Equity Securities under Section 3(a) and direct ARYA’s transfer agent not to
process any attempts by the Class B Holder to Transfer any Subject ARYA Equity Securities except in compliance with Section 3(a); for the
avoidance of doubt, the obligations of ARYA under this Section 3(b) shall be deemed to be satisfied by the existence of any similar stop order and
restrictions currently existing on the Subject ARYA Equity Securities.

4.          Other Covenants. Each Class B Holder hereby agrees to be bound by and subject to (i) Sections 5.3(a) (Confidentiality) and 5.4(a)
(Public Announcements) of the Business Combination Agreement to the same extent as such provisions apply to the parties to the Business
Combination Agreement, as if such Class B Holder is directly a party thereto, and (ii) Section 5.6(b) (Exclusive Dealing) of the Business
Combination Agreement to the same extent as such provisions apply to ARYA as if such Class B Holder is directly party thereto.

5.          Termination of ARYA Class B Shares Lock-up Period.  Each Class B Holder and ARYA hereby agree that effective as of the
consummation of the Closing (and not before), Section 5 of that certain Letter Agreement, dated June 4, 2020, by and among ARYA, the Class B
Holders and certain other parties thereto (the “Class B Holder Agreement”), shall be amended and restated in its entirety as follows:

“5.          Reserved.”

The amendment and restatement set forth in this Section 5 shall be void and of no force and effect with respect to the Class B Holder Agreement if
the Business Combination Agreement shall be terminated for any reason in accordance with its terms.
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6.          Termination.  This Agreement shall automatically terminate, without any notice or other action by any Party, and be void ab initio
upon the earlier of (a) the Effective Time; and (b) the termination of the Business Combination Agreement in accordance with its terms.  Upon
termination of this Agreement as provided in the immediately preceding sentence, none of the Parties shall have any further obligations or
Liabilities under, or with respect to, this Agreement.  Notwithstanding the foregoing or anything to the contrary in this Agreement, (i) the
termination of this Agreement pursuant to Section 6(b) shall not affect any Liability on the part of any Party for a Willful Breach of any covenant
or agreement set forth in this Agreement prior to such termination or Fraud, (ii) Sections 2, 5 and 10 (solely to the extent related to the foregoing
Sections 2 or 5) shall each survive the termination of this Agreement pursuant to Section 6(a), and (iii) Sections 7, 8, 9 and 10 (solely to the extent
related to the following Sections 7 or 9) shall survive any termination of this Agreement.  For purposes of this Section 6, (x) “Willful Breach”
means a material breach that is a consequence of an act undertaken or a failure to act by the breaching Party with the knowledge that the taking of
such act or such failure to act would, or would reasonably be expected to, constitute or result in a breach of this Agreement and (y) “Fraud” means
an act or omission by a Party, and requires: (A) a false or incorrect representation or warranty expressly set forth in this Agreement, (B) with actual
knowledge (as opposed to constructive, imputed or implied knowledge) by the Party making such representation or warranty that such
representation or warranty expressly set forth in this Agreement is false or incorrect, (C) an intention to deceive another Party, to induce him, her
or it to enter into this Agreement, (D) another Party, in justifiable or reasonable reliance upon such false or incorrect representation or warranty
expressly set forth in this Agreement, causing such Party to enter into this Agreement, and (E) causing such Party to suffer damage by reason of
such reliance.  For the avoidance of doubt, “Fraud” does not include any claim for equitable fraud, promissory fraud, unfair dealings fraud or any
torts (including a claim for fraud or alleged fraud) based on negligence or recklessness.

7.          No Recourse.  Except for claims pursuant to the Business Combination Agreement or any other Ancillary Document by any
party(ies) thereto against any other party(ies) thereto, each Party agrees that (a) this Agreement may only be enforced against, and any action for
breach of this Agreement may only be made against, the Parties, and no claims of any nature whatsoever (whether in tort, contract or otherwise)
arising under or relating to this Agreement, the negotiation hereof or its subject matter, or the transactions contemplated hereby shall be asserted
against any Company Non-Party Affiliate or any ARYA Non-Party Affiliate (other than the Class B Holders named as parties hereto, on the terms
and subject to the conditions set forth herein), and (b) none of the Company Non-Party Affiliates or the ARYA Non-Party Affiliates (other than the
Class B Holders named as parties hereto, on the terms and subject to the conditions set forth herein) shall have any Liability arising out of or
relating to this Agreement, the negotiation hereof or its subject matter, or the transactions contemplated hereby, including with respect to any claim
(whether in tort, contract or otherwise) for breach of this Agreement or in respect of any written or oral representations made or alleged to be made
in connection herewith, as expressly provided herein, or for any actual or alleged inaccuracies, misstatements or omissions with respect to any
information or materials of any kind furnished in connection with this Agreement, the negotiation hereof or the transactions contemplated hereby.

8.          Fiduciary Duties.  Notwithstanding anything in this Agreement to the contrary, (a) each Class B Holder makes no agreement or
understanding herein in any capacity other than in such Class B Holder’s capacity as a record holder and beneficial owner of the Subject ARYA
Equity Securities, and not, in the case of each Other Class B Holder in such Other Class B Holder’s capacity as a director, officer or employee of
any ARYA Party, and (b) nothing herein will be construed to limit or affect any action or inaction by each Other Class B Holder or any
representative of the Sponsor serving  as a member of the board of directors (or other similar governing body) of any ARYA Party or as an officer,
employee or fiduciary of any ARYA Party, in each case, acting in such person’s capacity as a director, officer, employee or fiduciary of such ARYA
Party.
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9.          No Third Party Beneficiaries.  This Agreement shall be for the sole benefit of the Parties and their respective successors and
permitted assigns and is not intended, nor shall be construed, to give any Person, other than the Parties and their respective successors and assigns,
any legal or equitable right, benefit or remedy of any nature whatsoever by reason this Agreement.  Nothing in this Agreement, expressed or
implied, is intended to or shall constitute the Parties, partners or participants in a joint venture.

10.          Incorporation by Reference. Sections 8.1 (Non-Survival), 8.2 (Entire Agreement; Assignment). 8.3 (Amendment), 8.5 (Governing
Law), 8.7 (Constructions; Interpretation), 8.10 (Severability), 8.11 (Counterparts; Electronic Signatures), 8.15 (Waiver of Jury Trial), 8.16
(Submission to Jurisdiction) and 8.17 (Remedies) of the Business Combination Agreement are incorporated herein and shall apply to this
Agreement mutatis mutandis.

[signature page follows]
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IN WITNESS WHEREOF, each of the Parties has caused this Agreement to be duly executed on its behalf as of the day and year
first above written.

 ARYA SCIENCES HOLDINGS II
    
 By: /s/ Adam Stone
  Name: Adam Stone
  Title: Chief Executive Officer
    
 ARYA SCIENCES ACQUISITION CORP II
    
 By: /s/ Adam Stone
  Name: Adam Stone
  Title: Chief Executive Officer
    
 CEREVEL THERAPEUTICS, INC.:
    
 By: /s/ N. Anthony Coles
  Name: N. Anthony Coles
  Title: Chief Executive Officer

[Signature Page to Sponsor Letter Agreement]



 CLASS B HOLDERS:
   
  /s/ Todd Wider
  Todd Wider
   
  /s/ Chad Robins
  Chad Robins
   
  /s/ Jake Bauer
  Jake Bauer

[Signature Page to Sponsor Letter Agreement]



SCHEDULE I

Other Class B Holders

1. Todd Wider
2. Chad Robins
3. Jake Bauer



Exhibit 10.2

SUBSCRIPTION AGREEMENT

ARYA Sciences Acquisition Corp II
51 Astor Place, 10th Floor
New York, New York 10002

Ladies and Gentlemen:

This Subscription Agreement (this “Subscription Agreement”) is being entered into as of the date set forth on the signature page hereto, by
and between ARYA Sciences Acquisition Corp II, a Cayman Islands exempted company, which shall be domesticated as a Delaware corporation
prior to the closing of the Transaction (as defined herein) (“ARYA”), and the undersigned subscriber (the “Investor”), in connection with the 
Business Combination Agreement, dated as of the date hereof (as may be amended, supplemented or otherwise modified from time to time, the
“Transaction Agreement”), by and among ARYA, Cerevel Therapeutics, Inc., a Delaware corporation (the “Company”), Cassidy Merger Sub 1,
Inc., a Delaware corporation (“Cassidy Merger Sub 1”), pursuant to which, among other things, Cassidy Merger Sub 1 will merge with and into the
Company, with the Company as the surviving company in the merger and, after giving effect to such merger, becoming a wholly-owned subsidiary
of ARYA, on the terms and subject to the conditions therein (such merger, the “Transaction”). In connection with the Transaction, ARYA is
seeking commitments from interested investors to purchase, following the Domestication (as defined below) and prior to the closing of the
Transaction, shares of ARYA’s common stock, par value $0.0001 per share (the “Shares”), in a private placement for a purchase price of $10.00 per
share (the “Per Share Purchase Price”).  On or about the date of this Subscription Agreement, ARYA is entering into subscription agreements (the
“Other Subscription Agreements” and together with the Subscription Agreement, the “Subscription Agreements”) with certain other investors (the
“Other Investors” and together with the Investor, the “Investors”), severally and not jointly, pursuant to which the Investors, severally and not
jointly, have agreed to purchase on the closing date of the Transaction, inclusive of the Shares subscribed for by the Investor, an aggregate amount
of up to 32,000,000 Shares, at the Per Share Purchase Price.

Prior to the closing of the Transaction (and as more fully described in the Transaction Agreement), ARYA will domesticate as a Delaware
corporation in accordance with Section 388 of the General Corporation Law of the State of Delaware and Part XII of the Cayman Islands
Companies Law (2020 Revision) (the “Domestication”).  The aggregate purchase price to be paid by the Investor for the subscribed Shares (as set
forth on the signature page hereto) is referred to herein as the “Subscription Amount.”

In connection therewith, and in consideration of the foregoing and the mutual representations, warranties and covenants, and subject to the
conditions, set forth herein, and intending to be legally bound hereby, each of the Investor and ARYA acknowledges and agrees as follows:

1.          Subscription. The Investor hereby irrevocably subscribes for and agrees to purchase from ARYA the number of Shares set forth on
the signature page of this Subscription Agreement on the terms and subject to the conditions provided for herein. The Investor acknowledges and
agrees that ARYA reserves the right to accept or reject the Investor’s subscription for the Shares for any reason or for no reason, in whole or in
part, at any time prior to its acceptance, and the same shall be deemed to be accepted by ARYA only when this Subscription Agreement is signed
by a duly authorized person by or on behalf of ARYA; ARYA may do so in counterpart form. The Investor acknowledges and agrees that, as a
result of the Domestication, the Shares that will be purchased by the Investor and issued by ARYA pursuant hereto shall be shares of common
stock in a Delaware corporation (and not, for the avoidance of doubt, ordinary shares in a Cayman Islands exempted company).

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 substantially concurrently with and conditioned upon the
effectiveness of, the Transaction. Upon (a) satisfaction or waiver of the conditions set forth in Section 3 below and (b) delivery of written notice
from (or on behalf of) ARYA to the Investor (the “Closing Notice”), that ARYA reasonably expects all conditions to the closing of the Transaction
to be satisfied or waived on a date that is not less than five (5) business days from the date on which the Closing Notice is delivered to the Investor,
the Investor shall deliver to ARYA, three (3) business days prior to the closing date specified in the Closing Notice (the “Closing Date”), the
Subscription Amount by wire transfer of United States dollars in immediately available funds to the account(s) specified by ARYA in the Closing
Notice (which account shall not be an escrow account).  On the Closing Date, ARYA shall issue a number of Shares to the Investor set forth on the
signature page to this Subscription Agreement and subsequently cause such Shares to be registered in book entry form in the name of the Investor
on ARYA’s share register; provided, however, that ARYA’s obligation to issue the Shares to the Investor is contingent upon ARYA having received
the Subscription Amount in full accordance with this Section 2. For purposes of this Subscription Agreement, “business day” shall mean a day,
other than a Saturday or Sunday, on which commercial banks in New York, New York and Boston, Massachusetts are open for the general
transaction of business.



3.          Closing Conditions.

a.          The obligation of the parties hereto to consummate the purchase and sale of the Shares pursuant to this Subscription
Agreement is subject to the following conditions:

(i)          no applicable 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

(ii)          (A) all conditions precedent to the closing of the Transaction under the Transaction Agreement shall have been
satisfied (as determined by the parties to the Transaction Agreement and other than those conditions under the Transaction
Agreement which, by their nature, are to be satisfied at the closing of the Transaction, including to the extent that any such
condition is dependent upon the consummation of the purchase and sale of the Shares pursuant to this Subscription Agreement) or
waived and (B) the closing of the Transaction shall be scheduled to occur concurrently with or on the same date as the Closing.

b.          The obligation of ARYA to consummate the issuance and sale of the Shares pursuant to this Subscription Agreement shall
be subject to the condition that all representations and warranties of the Investor contained in this Subscription Agreement are true and correct in
all material respects at and as of the Closing Date, and consummation of the Closing shall constitute a reaffirmation by the Investor of each of the
representations and warranties of the Investor contained in this Subscription Agreement as of the Closing Date.

c.          The obligation of the Investor to consummate the purchase of the Shares pursuant to this Subscription Agreement shall be
subject to the following conditions:

(i)          that all representations and warranties of ARYA 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 ARYA of each of the representations and warranties of ARYA contained in this
Subscription Agreement as of the Closing Date; and

(ii)          ARYA shall have performed, satisfied and complied in all material respects with all covenants, agreements and
conditions required by the Subscription Agreement to be performed, satisfied or complied with by it at or prior to the Closing.

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.



5.          ARYA Representations and Warranties. ARYA represents and warrants to the Investor that:

a.          ARYA is an exempted company duly incorporated, validly existing and in good standing under the laws of the Cayman
Islands (to the extent such concept exists in such jurisdiction). ARYA has all power (corporate or otherwise) and authority to own, lease and
operate its properties and conduct its business as presently conducted and to enter into, deliver and perform its obligations under this Subscription
Agreement. As of the Closing Date, following the Domestication, ARYA will be duly incorporated, validly existing as a corporation and in good
standing under the laws of the State of Delaware.

b.          As of the Closing Date, the Shares will be duly authorized and, when issued and delivered to the Investor 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 ARYA’s certificate of incorporation (as
amended to the Closing Date) or under the General Corporation Law of the State of Delaware.

c.          This Subscription Agreement has been duly authorized, executed and delivered by ARYA and, assuming that this
Subscription Agreement constitutes the valid and binding agreement of the Investor, this Subscription Agreement is enforceable against ARYA 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, or (ii) principles of equity, whether considered at law or equity.

d.          The issuance and sale of the Shares and the compliance by ARYA with all of the provisions of this Subscription Agreement
and the consummation of the transactions contemplated 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 ARYA 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 ARYA or any of its subsidiaries is a party or by which ARYA or any of its subsidiaries is bound or to which any
of the property or assets of ARYA is subject that would reasonably be expected to have a material adverse effect on the business, financial
condition or results of operations of ARYA and its subsidiaries, taken as a whole (a “Material Adverse Effect”) or materially affect the validity of
the Shares or the legal authority of ARYA 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 ARYA; 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 ARYA or any of their properties that would
reasonably be expected to have a Material Adverse Effect or materially affect the validity of the Shares or the legal authority of ARYA to comply
in all material respects with this Subscription Agreement.

e.          As of their respective dates, all reports (the “SEC Reports”) required to be filed by ARYA with the U.S. Securities and
Exchange Commission (the “SEC”) complied in all material respects with the applicable requirements of the Securities Act of 1933, as amended,
(the “Securities Act”) and the Securities Exchange Act of 1934, as amended (the “Exchange Act”) and the rules and regulations of the SEC
promulgated thereunder, and none of the SEC Reports, when filed, contained any untrue statement of a material fact or omitted to state a material
fact required to be stated therein or necessary in order to make the statements therein, in the light of the circumstances under which they were
made, not misleading.  The financial statements of ARYA included in the SEC Reports comply in all material respects with applicable accounting
requirements and the rules and regulations of the SEC with respect thereto as in effect at the time of filing and fairly present in all material respects
the financial position of ARYA as of and for the dates thereof and the results of operations and cash flows for the periods then ended, subject, in
the case of unaudited statements, to normal, year-end audit adjustments. A copy of each SEC Report is available to the Investor via the SEC’s
EDGAR system. There are no outstanding or unresolved comments in comment letters received by ARYA from the staff of the Division of
Corporation Finance of the SEC with respect to any of the SEC Reports.

f.          Other than the Other Subscription Agreements, the Transaction Agreement and any other agreement expressly contemplated
by the Transaction Agreement, ARYA has not entered into any side letter or similar agreement with any investor in connection with such investor’s
direct or indirect investment in ARYA or with any other investor, and such Other Subscription Agreements have not been amended in any material
respect following the date of this Subscription Agreement.



g.          ARYA is not required to obtain any consent, waiver, authorization or order of, give any notice to, or make any filing or
registration with, any court or other federal, state, local or other governmental authority, self-regulatory organization or other person in connection
with the execution, delivery and performance by ARYA of this Subscription Agreement (including, without limitation, the issuance of the Shares),
other than (i) filings with the SEC, (ii) filings required by applicable state securities laws, (iii) filings required by the Nasdaq, or such other
applicable stock exchange on which ARYA’s common stock is then listed (the “Stock Exchange”), and (iv) the failure of which to obtain would not
be reasonably likely to have, individually or in the aggregate, a Material Adverse Effect.

h.          As of the date of this Subscription Agreement, the authorized capital stock of ARYA consists of 1,000,000 preference
shares (“Preferred Shares”), 479,000,000 Class A ordinary shares (“Class A Shares”), and 20,000,000 Class B ordinary shares (the “Class B
Shares”), each par value $0.0001 per share.  As of the date of this Subscription Agreement, (i) no Preferred Shares are issued and outstanding, (ii)
15,449,000 Class A Shares are issued and outstanding, (iii) 3,737,500 Class B Shares are issued and outstanding and (iv) 4,983,333 redeemable
warrants and 166,333 private placement warrants to acquire Class A Shares are outstanding. Following the Domestication, and immediately prior
to the closing of the Transaction (assuming that all shares to be issued pursuant to the Subscription Agreements have been issued and that no
holders of Class A Shares have validly elected to redeem their shares in connection with the closing of the Transaction), the authorized capital
stock of ARYA will consist of 10,000,000 shares of preferred stock, par value $0.0001 per share (“Delaware Preferred Shares”) and 500,000,000
shares of common stock, par value $0.0001 per share (“Delaware Common Shares”), of which (1) no Delaware Preferred Shares will be issued and
outstanding, (2) a number of Delaware Common Shares will be issued and outstanding as set forth in Section 4.6(b) of the Transaction Agreement,
subject in all respects to the assumptions referenced in such section, and (3) 4,983,333 redeemable warrants and 166,333 private placement
warrants to acquire Delaware Common Shares will be outstanding.  All (A) issued and outstanding Class A Shares and Class B Shares have been
duly authorized and validly issued, are fully paid and are non-assessable and (B) outstanding warrants have been duly authorized and validly
issued. Except as set forth above and pursuant to the Other Subscription Agreements, the Transaction Agreement and the other agreements and
arrangements referred to therein, as of the date hereof, there are no outstanding options, warrants or other rights to subscribe for, purchase or
acquire from ARYA any Class A Shares, Class B Shares or other equity interests in ARYA, or securities convertible into or exchangeable or
exercisable for such equity interests. As of the date hereof, ARYA has no subsidiaries, other than Cassidy Merger Sub 1, and does not own, directly
or indirectly, interests or investments (whether equity or debt) in any person, whether incorporated or unincorporated. There are no stockholder
agreements, voting trusts or other agreements or understandings to which ARYA is a party or by which it is bound relating to the voting of any
securities of ARYA, other than (1) as set forth in the SEC Reports and (2) as contemplated by the Transaction Agreement.

i.          The issued and outstanding Class A Shares are registered pursuant to Section 12(b) of the Exchange Act, and are listed for
trading on the Stock Exchange.  As of the date hereof, there is no suit, action, proceeding or investigation pending or, to the knowledge of ARYA,
threatened against the ARYA by the Stock Exchange or the SEC, respectively, to prohibit or terminate the listing of the Class A Shares or, when
issued, the Delaware Common Shares, or to deregister the Class A Shares or, when registered and issued in connection with the Domestication, the
Delaware Common Shares, under the Exchange Act.  ARYA has taken no action that is designed to terminate the registration of the Class A Shares
under the Exchange Act, other than in connection with the Domestication and subsequent registration under the Exchange Act of the Delaware
Common Shares.

j.          Assuming the accuracy of the Investor’s representations and warranties set forth in Section 6, no registration under the
Securities Act is required for the offer and sale of the Shares by ARYA to the Investor hereunder. 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.

k.          Except for such matters as have not had and would not be reasonably likely to have, individually or in the aggregate, a
Material Adverse Effect, there is no (i) action, suit, claim or other proceeding, in each case by or before any governmental authority pending, or, to
the knowledge of ARYA, threatened against ARYA or (ii) judgment, decree, injunction, ruling or order of any governmental entity or arbitrator
outstanding against ARYA.

l.          Other than the Placement Agents (as defined below), ARYA has not engaged any broker, finder, commission agent,
placement agent or arranger in connection with the sale of the Shares, and ARYA is not under any obligation to pay any broker’s fee or
commission in connection with the sale of the Shares other than to the Placement Agents.



6.          Investor Representations and Warranties. The Investor represents and warrants to ARYA that:

a.          The Investor (i) is a “qualified institutional buyer” (as defined in Rule 144A under the Securities Act) or an institutional
“accredited investor” (within the meaning of Rule 501(a) under the Securities Act), in each case, satisfying the applicable requirements set forth on
Schedule A, (ii) is acquiring the Shares only for his, her or its own account and not for the account of others, or if the Investor is subscribing for
the Shares as a fiduciary or agent for one or more investor accounts, the Investor has full investment discretion with respect to each such account,
and the full power and authority to make the acknowledgements, representations and agreements herein on behalf of each owner of each such
account, and (iii) is not acquiring the Shares 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 set forth on Schedule A). The Investor is not an entity formed for the specific purpose
of acquiring the Shares.

b.          The Investor acknowledges and agrees 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 Investor acknowledges and
agrees that the Shares may not be offered, resold, transferred, pledged or otherwise disposed of by the Investor absent an effective registration
statement under the Securities Act except (i) to ARYA 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 clauses (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 restrictive legend to such effect. The
Investor acknowledges and agrees that the Shares will be subject to transfer restrictions and, as a result of these transfer restrictions, the Investor
may not be able to readily offer, resell, transfer, pledge or otherwise dispose of the Shares and may be required to bear the financial risk of an
investment in the Shares for an indefinite period of time. The Investor acknowledges and agrees that the Shares will not be eligible for offer, resale,
transfer, pledge or disposition pursuant to Rule 144 promulgated under the Securities Act until at least one year from the date that ARYA files a
Current Report on Form 8-K following the Closing Date that includes the “Form 10” information required under applicable SEC rules and
regulations. The Investor acknowledges and agrees that it has been advised to consult legal counsel prior to making any offer, resale, transfer,
pledge or disposition of any of the Shares.

c.          The Investor acknowledges and agrees that the Investor is purchasing the Shares from ARYA. The Investor further
acknowledges that there have been no representations, warranties, covenants and agreements made to the Investor by or on behalf of ARYA, the
Company, any of their respective affiliates or any control persons,  officers, directors, employees, partners, agents or representatives of any of the
foregoing or any other person or entity, expressly or by implication, other than those representations, warranties, covenants and agreements of
ARYA expressly set forth in Section 5 of this Subscription Agreement.

d.          The Investor’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.

e.          The Investor acknowledges and agrees that the Investor has received such information as the Investor deems necessary in
order to make an investment decision with respect to the Shares, including, with respect to ARYA, the Transaction and the business of the
Company and its subsidiaries. Without limiting the generality of the foregoing, the Investor acknowledges that he, she or it has reviewed the SEC
Reports. The Investor acknowledges and agrees that the Investor and the Investor’s professional advisor(s), if any, have had the full opportunity to
ask such questions, receive such answers and obtain such information as the Investor and such Investor’s professional advisor(s), if any, have
deemed necessary to make an investment decision with respect to the Shares.



f.          The Investor became aware of this offering of the Shares solely by means of direct contact between the Investor and ARYA,
the Company or a representative of ARYA or the Company, and the Shares were offered to the Investor solely by direct contact between the
Investor and ARYA, the Company or a representative of ARYA or the Company.  The Investor did not become aware of this offering of the Shares,
nor were the Shares offered to the Investor, by any other means. The Investor acknowledges 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. The Investor acknowledges that it is not relying upon, and has not relied upon, any
statement, representation or warranty made by any person, firm or corporation (including, without limitation, ARYA, the Company, the Placement
Agents (defined below), any of their respective affiliates or any control persons, officers, directors, employees, partners, agents or representatives
of any of the foregoing), other than the representations and warranties of ARYA contained in Section 5 of this Subscription Agreement, in making
its investment or decision to invest in ARYA.

g.          The Investor acknowledges that it is aware that there are substantial risks incident to the purchase and ownership of the
Shares, including those set forth in ARYA’s filings with the SEC. The Investor 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 Investor has sought such accounting, legal and
tax advice as the Investor has considered necessary to make an informed investment decision.

h.          Alone, or together with any professional advisor(s), the Investor has analyzed and considered the risks of an investment in
the Shares and determined that the Shares are a suitable investment for the Investor and that the Investor is able at this time and in the foreseeable
future to bear the economic risk of a total loss of the Investor’s investment in ARYA. The Investor acknowledges specifically that a possibility of
total loss exists.

i.          In making its decision to purchase the Shares, the Investor has relied solely upon independent investigation made by the
Investor. Without limiting the generality of the foregoing, the Investor has not relied on any statements or other information provided by or on
behalf of the Placement Agents or any of their respective affiliates or any control persons, officers, directors, employees, partners, agents or
representatives of any of the foregoing concerning ARYA, the Company, the Transaction, the Transaction Agreement, this Subscription Agreement
or the transactions contemplated hereby or thereby, the Shares or the offer and sale of the Shares.

j.          The Investor acknowledges 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 Investor, if not an individual, has been duly formed or incorporated and is validly existing and is in good standing
under the laws of its jurisdiction of formation or incorporation, with power and authority to enter into, deliver and perform its obligations under
this Subscription Agreement.

l.          The execution, delivery and performance by the Investor of this Subscription Agreement are within the powers of the
Investor, 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 Investor is a party
or by which the Investor is bound, and, if the Investor is not an individual, will not violate any provisions of the Investor’s organizational
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 Investor is an individual, has legal
competence and capacity to execute the same or, if the Investor 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 Investor, enforceable against the Investor 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.          The Investor 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 (each, a “Prohibited Investor”). The Investor agrees to provide law enforcement agencies, if requested thereby,
such records as required by applicable law, provided that the Investor is permitted to do so under applicable law.  If the Investor 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 Investor 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 by applicable law, the Investor maintains policies and procedures reasonably designed to ensure that the funds held by the Investor and
used to purchase the Shares were legally derived.



n.          The Investor acknowledges that no disclosure or offering document has been prepared by Jefferies LLC, Goldman Sachs &
Co. LLC or any of their respective affiliates (collectively, the “Placement Agents”) in connection with the offer and sale of the Shares.

o.          The Investor acknowledges that neither Placement Agent, nor any of its respective affiliates nor any control persons,
officers, directors, employees, partners, agents or representatives of any of the foregoing have made any independent investigation with respect to
ARYA, the Company or its subsidiaries or any of their respective businesses, or the Shares or the accuracy, completeness or adequacy of any
information supplied to the Investor by ARYA.

p.          The Investor acknowledges that in connection with the issue and purchase of the Shares, neither Placement Agent has acted
as the Investor’s financial advisor or fiduciary.

q.          The Investor has or has commitments to have and, when required to deliver payment to ARYA pursuant to Section 2 above,
will have, sufficient funds to pay the Subscription Amount and consummate the purchase and sale of the Shares pursuant to this Subscription
Agreement.

7.          Registration Rights.

(a)          In the event that the Shares are not registered in connection with the consummation of the Transaction, ARYA agrees that,
within thirty (30) calendar days after the Closing Date (the “Filing Date”), it will file with the SEC (at its sole cost and expense) a registration
statement registering the resale of the Shares (the “Registration Statement”), and it shall use its commercially reasonable efforts to have the
Registration Statement declared effective as soon as practicable after the filing thereof, but no later than the earlier of (i) sixty (60) calendar
days (or ninety (90) calendar days if the SEC notifies ARYA that it will “review” the Registration Statement) following the Filing Date and (ii)
ten (10) Business Days after ARYA is notified (orally or in writing, whichever is earlier) by the SEC that the Registration Statement will not be
“reviewed” or will not be subject to further review (such earlier date, the “Effectiveness Date”). ARYA agrees to cause such Registration
Statement, or another shelf registration statement that includes the Shares to be sold pursuant to this Subscription Agreement, to remain
effective until the earliest of (x) the fourth anniversary of the Closing, (y) the date on which the Investor ceases to hold any Shares issued
pursuant to this Subscription Agreement, or (z) on the first date on which the Investor is able to sell all of its Shares issued pursuant to this
Subscription Agreement (or shares received in exchange therefor) under Rule 144 of the Securities Act within 90 days without limitation as to
the amount of such securities that may be sold and without the requirement for ARYA to be in compliance with the current public information
required under Rule 144(c)(i) (or Rule 144(i)(2), if applicable) (the “Effectiveness Period”). The Investor agrees to disclose its ownership to
ARYA upon request to assist it in making the determination described above. In no event shall the Investor be identified as a statutory
underwriter in the Registration Statement unless requested by the SEC; provided, that if the SEC requests that the Investor be identified as a
statutory underwriter in the Registration Statement, the Investor will have an opportunity to withdraw its Shares from the Registration
Statement. Notwithstanding the foregoing, if the SEC prevents ARYA from including any or all of the shares proposed to be registered under
the Registration Statement due to limitations on the use of Rule 415 of the Securities Act for the resale of the Shares by the applicable
shareholders or otherwise, such Registration Statement shall register for resale such number of Shares which is equal to the maximum number
of Shares as is permitted by the SEC. In such event, the number of Shares to be registered for each selling shareholder named in the
Registration Statement shall be reduced pro rata among all such selling shareholders. For as long as the Registration Statement shall remain
effective pursuant to this Section 7(a), ARYA will use commercially reasonable efforts to (1) qualify the Shares for listing on the Stock
Exchange, and (2) update or amend the Registration Statement as necessary to include the Shares. For as long as the Investor holds the Shares,
ARYA will use commercially reasonable efforts to file all reports, and provide all customary and reasonable cooperation, necessary to enable
the undersigned to resell the Shares pursuant to the Registration Statement or Rule 144 of the Securities Act (when Rule 144 of the Securities
Act becomes available to the Investor), as applicable. Notwithstanding anything to the contrary contained herein, ARYA may delay or postpone
filing of such Registration Statement, and from time to time require the Investor not to sell under the Registration Statement or suspend the use
or effectiveness of any such Registration Statement, if the board of directors of ARYA determines in good faith that either in order for the
Registration Statement to not contain a material misstatement or omission, an amendment thereto would be needed, or if such filing or use
could materially affect a bona fide business or financing transaction of ARYA or would require premature disclosure of information that could
materially adversely affect ARYA (each such circumstance, a “Suspension Event”); provided, that, (I) ARYA shall not so delay filing or so
suspend the use of the Registration Statement for a period of more than ninety (90) consecutive days or more than a total of one hundred-
twenty (120) calendar days, in each case in any three hundred sixty (360) day period and (II) ARYA shall use commercially reasonable efforts
to make such Registration Statement available for the sale by the undersigned of such securities as soon as practicable thereafter. If so directed
by ARYA, the Investor will deliver to ARYA or, in the Investor’s sole discretion destroy, all copies of the prospectus covering the Shares in the
Investor’s possession; provided, however, that this obligation to deliver or destroy all copies of the prospectus covering the Shares shall not
apply (i) to the extent the Investor is required to retain a copy of such prospectus (A) in order to comply with applicable legal or regulatory
requirements or (B) in accordance with a bona fide pre-existing document retention policy or (ii) to copies stored electronically on archival
servers as a result of automatic data back-up. ARYA’s obligations to include the Shares issued pursuant to this Subscription Agreement (or
shares issued in exchange therefor) for resale in the Registration Statement are contingent upon the Investor furnishing in writing to ARYA
such information regarding the Investor, the securities of ARYA held by the Investor and the intended method of disposition of such Shares,
which shall be limited to non-underwritten public offerings, as shall be reasonably requested by ARYA to effect the registration of such Shares,
and shall execute such documents in connection with such registration as ARYA may reasonably request that are customary of a selling
stockholder in similar situations.



(b)          At its expense ARYA shall advise the Investor within two (2) Business Days: (i) when a Registration Statement or any post-
effective amendment thereto has become effective; (ii) of any request by the SEC for amendments or supplements to any Registration
Statement or the prospectus included therein or for additional information; (iii) of the issuance by the SEC of any stop order suspending the
effectiveness of any Registration Statement or the initiation of any proceedings for such purpose; (iv) of the receipt by ARYA of any
notification with respect to the suspension of the qualification of the Shares included therein for sale in any jurisdiction or the initiation or
threatening of any proceeding for such purpose; and (v) subject to the provisions in this Subscription Agreement, of the occurrence of any
event that requires the making of any changes in any Registration Statement or prospectus so that, as of such date, the statements therein are
not misleading and do not omit to state a material fact required to be stated therein or necessary to make the statements therein (in the case of a
prospectus, in the light of the circumstances under which they were made) not misleading. Upon receipt of any written notice from ARYA
(which notice shall not contain any material non-public information regarding ARYA) of the happening of any of the foregoing or of a
Suspension Event during the period that the Registration Statement is effective or if as a result of a Suspension Event the Registration
Statement or related prospectus contains any untrue statement of a material fact or omits to state any material fact required to be stated therein
or necessary to make the statements therein, in light of the circumstances under which they were made (in the case of the prospectus) not
misleading, the undersigned agrees that (1) it will immediately discontinue offers and sales of the Shares under the Registration Statement
(excluding, for the avoidance of doubt, sales conducted pursuant to Rule 144) until the undersigned receives copies of a supplemental or
amended prospectus (which ARYA agrees to promptly prepare) that corrects the misstatement(s) or omission(s) referred to above and receives
notice that any post-effective amendment has become effective or unless otherwise notified by ARYA that it may resume such offers and sales,
and (2) it will maintain the confidentiality of any information included in such written notice delivered by ARYA except (A) for disclosure to
the Investor’s employees, agents and professional advisers who need to know such information and are obligated to keep it confidential, (B) for
disclosures to the extent required in order to comply with reporting obligations to its limited partners who have agreed to keep such
information confidential and (C) as required by law or subpoena.  ARYA shall use its commercially reasonable efforts to obtain the withdrawal
of any order suspending the effectiveness of any Registration Statement as soon as reasonably practicable.  Upon the occurrence of any event
contemplated in clauses (i) through (v) above, except for such times as ARYA is permitted hereunder to suspend, and has suspended, the use of
a prospectus forming part of a Registration Statement, ARYA shall use its commercially reasonable efforts to as soon as reasonably practicable
prepare a post-effective amendment to such Registration Statement or a supplement to the related prospectus, or file any other required
document so that, as thereafter delivered to purchasers of the Shares included therein, such prospectus will not include any untrue statement of
a material fact or omit to state any material fact necessary to make the statements therein, in the light of the circumstances under which they
were made, not misleading.



(c)          Indemnification.

(i)          ARYA agrees to indemnify and hold harmless, to the extent permitted by law, the Investor, its directors, and officers,
employees, and agents, and each person who controls the Investor (within the meaning of the Securities Act or the Exchange Act) and each
affiliate of the Investor (within the meaning of Rule 405 under the Securities Act) from and against any and all losses, claims, damages, liabilities
and expenses (including, without limitation, any attorneys’ fees and expenses incurred in connection with defending or investigating any such
action or claim) caused by any untrue or alleged untrue statement of material fact contained in any Registration Statement, prospectus included in
any Registration Statement (“Prospectus”) or preliminary Prospectus or any amendment thereof or supplement thereto or any omission or alleged
omission of a material fact required to be stated therein or necessary to make the statements therein not misleading, except insofar as the same are
caused by or contained in any information furnished in writing to ARYA by or on behalf of the Investor expressly for use therein.

(ii)          The Investor agrees, severally and not jointly with any other person that is a party to the Other Subscription Agreements,
to indemnify and hold harmless ARYA, its directors and officers and agents and each person who controls ARYA (within the meaning of the
Securities Act) against any losses, claims, damages, liabilities and expenses (including, without limitation, reasonable attorneys’ fees) resulting
from any untrue statement of material fact contained in the Registration Statement, Prospectus or preliminary Prospectus or any amendment
thereof or supplement thereto or any omission of a material fact required to be stated therein or necessary to make the statements therein not
misleading, but only to the extent that such untrue statement or omission is contained in any information or affidavit so furnished in writing by the
Investor expressly for use therein. In no event shall the liability of the Investor be greater in amount than the dollar amount of the net proceeds
received by such Investor upon the sale of the Shares purchased pursuant to this Subscription Agreement giving rise to such indemnification
obligation.

(iii)          Any person entitled to indemnification herein shall (1) give prompt written notice to the indemnifying party of any claim
with respect to which it seeks indemnification (provided that the failure to give prompt notice shall not impair any person’s right to indemnification
hereunder to the extent such failure has not prejudiced the indemnifying party) and (2) permit such indemnifying party to assume the defense of
such claim with counsel reasonably satisfactory to the indemnified party. If such defense is assumed, the indemnifying party shall not be subject to
any liability for any settlement made by the indemnified party without its consent. An indemnifying party who elects not to assume the defense of
a claim shall not be obligated to pay the fees and expenses of more than one counsel for all parties indemnified by such indemnifying party with
respect to such claim, unless in the reasonable judgment of legal counsel to any indemnified party a conflict of interest exists between such
indemnified party and any other of such indemnified parties with respect to such claim. No indemnifying party shall, without the consent of the
indemnified party, consent to the entry of any judgment or enter into any settlement which cannot be settled in all respects by the payment of
money (and such money is so paid by the indemnifying party pursuant to the terms of such settlement) or which settlement does not include as an
unconditional term thereof the giving by the claimant or plaintiff to such indemnified party of a release from all liability in respect to such claim or
litigation.

(iv)          The indemnification provided for under this Subscription 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, employee, agent, affiliate or controlling person of such
indemnified party and shall survive the transfer of the Shares purchased pursuant to this Subscription Agreement.

(v)          If the indemnification provided under this Section 7(c) from the indemnifying party is unavailable or insufficient to hold
harmless an indemnified party in respect of any losses, claims, damages, liabilities and expenses referred to herein, then the indemnifying party, in
lieu of indemnifying the indemnified party, shall contribute to the amount paid or payable by the indemnified party as a result of such losses,
claims, damages, liabilities and expenses in such proportion as is appropriate to reflect the relative fault of the indemnifying party and the
indemnified party, as well as any other relevant equitable considerations. The relative fault of the indemnifying party and indemnified party shall
be determined by reference to, among other things, whether any action in question, including any untrue or alleged untrue statement of a material
fact or omission or alleged omission to state a material fact, was made by, or relates to information supplied by, such indemnifying party or
indemnified party, and the indemnifying party’s and indemnified party’s relative intent, knowledge, access to information and opportunity to
correct or prevent such action. The amount paid or payable by a party as a result of the losses or other liabilities referred to above shall be deemed
to include, subject to the limitations set forth above, any legal or other fees, charges or expenses reasonably incurred by such party in connection
with any investigation or proceeding. No person guilty of fraudulent misrepresentation (within the meaning of Section 11(f) of the Securities Act)
shall be entitled to contribution pursuant to this Section 7(c) from any person who was not guilty of such fraudulent misrepresentation.



8.          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) such date and time as the Transaction Agreement is terminated in accordance with its terms, (b) upon the mutual written agreement of each
of the parties hereto and the Company to terminate this Subscription Agreement, (c) ARYA’s notification to the Investor in writing that it has, with
the written consent of the Company, abandoned its plans to move forward with the Transaction and/or terminated the Investor’s obligations with
respect to the subscription without the delivery of the Shares having occurred, (d) the Termination Date (as defined in the Transaction Agreement),
if the Closing has not occurred by such date, or (e) if any of the conditions to Closing set forth in Section 3 of this Subscription Agreement are not
satisfied or waived, or are not capable of being satisfied, on or prior to the Closing and, as a result thereof, the transactions contemplated by this
Subscription Agreement will not be and are not consummated at the Closing (the termination events described in clauses (a)–(e) above,
collectively, the “Termination Events”); 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 any
such willful breach. ARYA shall notify the Investor of the termination of the Transaction Agreement promptly after the termination of such
agreement. Upon the occurrence of any Termination Event, this Subscription Agreement shall be void and of no further effect and any monies paid
by the Investor to ARYA in connection herewith shall promptly (and in any event within one business day) following the Termination Event be
returned to the Investor.

9.          Trust Account Waiver. The Investor acknowledges that ARYA is a blank check company with the powers and privileges to effect a
merger, asset acquisition, reorganization or similar business combination involving ARYA and one or more businesses or assets. The Investor
further acknowledges that, as described in ARYA’s prospectus relating to its initial public offering dated June 4, 2020 (the “Prospectus”) available
at www.sec.gov, substantially all of ARYA’s assets consist of the cash proceeds of ARYA’s initial public offering and private placement of its
securities, and substantially all of those proceeds have been deposited in a trust account (the “Trust Account”) for the benefit of ARYA, its public
shareholders and the underwriters of ARYA’s initial public offering. Except with respect to interest earned on the funds held in the Trust Account
that may be released to ARYA to pay its tax obligations, if any, the cash in the Trust Account may be disbursed only for the purposes set forth in
the Prospectus. For and in consideration of ARYA entering into this Subscription Agreement, the receipt and sufficiency of which are hereby
acknowledged, the Investor 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; provided, however, that nothing in this Section 9 shall be deemed to limit the Investor’s right, title, interest or claim to
any monies held in the Trust Account by virtue of its record or beneficial ownership of Class A Shares currently outstanding on the date hereof,
pursuant to a validly exercised redemption right with respect to any such Class A Shares, except to the extent that the Investor has otherwise
agreed with ARYA to not exercise such redemption right.

10.          Miscellaneous.

a.          Neither this Subscription Agreement nor any rights that may accrue to the Investor hereunder (other than the Shares
acquired hereunder, if any) may be transferred or assigned.

b.          ARYA may request from the Investor such additional information as ARYA may deem necessary to register the resale of the
Shares and evaluate the eligibility of the Investor to acquire the Shares, and the Investor shall provide such information as may reasonably be
requested. The Investor acknowledges that ARYA may file a copy of this Subscription Agreement with the SEC as an exhibit to a periodic report
or a registration statement of ARYA.



c.          The Investor acknowledges that ARYA, the Company, the Placement Agents and others will rely on the acknowledgments,
understandings, agreements, representations and warranties contained in this Subscription Agreement. Prior to the Closing, the Investor agrees to
promptly notify ARYA, the Company and the Placement Agents if any of the acknowledgments, understandings, agreements, representations and
warranties set forth in Section 6 above are no longer accurate. The Investor acknowledges and agrees that each purchase by the Investor of Shares
from ARYA will constitute a reaffirmation of the acknowledgments, understandings, agreements, representations and warranties herein (as
modified by any such notice) by the Investor as of the time of such purchase.

d.          ARYA, the Company and the Placement Agents are each entitled to rely upon this Subscription Agreement and each 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; provided, however, that the foregoing clause of this Section 10(d) shall not give the
Company or the Placement Agents any rights other than those expressly set forth herein and, without limiting the generality of the foregoing and
for the avoidance of doubt, in no event shall the Company be entitled to rely on any of the representations and warranties of ARYA set forth in this
Subscription Agreement.

e.          All of 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 (other than pursuant to the terms of Section 8
above) except by an instrument in writing, signed by each of the parties hereto, provided, however, that no modification or waiver by ARYA of the
provisions of this Subscription Agreement shall be effective without the prior written consent of the Company (other than modifications or waivers
that are solely ministerial in nature or otherwise immaterial and do not affect any economic or any other material term of this Subscription
Agreement). No failure or delay of either party in exercising any right or remedy hereunder shall operate as a waiver thereof, nor shall any single
or partial exercise of any such right or power, or any abandonment or discontinuance of steps to enforce such right or power, or any course of
conduct, preclude any other or further exercise thereof or the exercise of any other right or power. The rights and remedies of the parties hereunder
are cumulative and are not exclusive of any rights or remedies that they would otherwise have hereunder.

g.          This Subscription Agreement (including the schedule hereto) 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 set forth in Section 8, Section 10(c), Section 10(d), Section 10(f), this Section 10(g) and the last sentence of Section 10(k) with respect to
the persons specifically referenced therein, this Subscription Agreement shall not confer any rights or remedies upon any person other than the
parties hereto, and their respective successor and assigns, and the parties hereto acknowledge that such persons so referenced are third party
beneficiaries of this Subscription Agreement for the purposes of, and to the extent of, the rights granted to them, if any, pursuant to such
provisions.

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 adjudicated by a court of competent jurisdiction to be invalid,
illegal or unenforceable, the validity, legality or enforceability of the remaining provisions of this Subscription 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.



k.          The parties hereto acknowledge and 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, without posting a bond or
undertaking and without proof of damages, 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. The parties hereto acknowledge and agree that
the Company shall be entitled to seek to specifically enforce the Investor’s obligations to fund the Subscription Amount and the provisions of the
Subscription Agreement of which the Company is an express third party beneficiary, in each case, on the terms and subject to the conditions set
forth herein.

l.          Any notice or communication required or permitted hereunder to be given to the Investor shall be in writing and either
delivered personally, emailed or sent by overnight mail via a reputable overnight carrier, or sent by certified or registered mail, postage prepaid, to
such address(es) or email address(es) set forth on the signature page hereto, and shall be deemed to be given and received (i) when so delivered
personally, (ii) when sent, with no mail undeliverable or other rejection notice, if sent by email, or (iii) three (3) business days after the date of
mailing to the address below or to such other address or addresses as the Investor may hereafter designate by notice to ARYA.

m.          THE PARTIES HERETO IRREVOCABLY SUBMIT TO THE EXCLUSIVE JURISDICTION OF THE UNITED
STATES DISTRICT COURT FOR THE SOUTHERN DISTRICT OF NEW YORK AND THE SUPREME COURT OF THE STATE OF NEW
YORK SOLELY IN RESPECT OF THE INTERPRETATION AND ENFORCEMENT OF THE PROVISIONS OF THIS SUBSCRIPTION
AGREEMENT AND THE DOCUMENTS REFERRED TO IN THIS SUBSCRIPTION AGREEMENT AND IN RESPECT OF THE
TRANSACTIONS CONTEMPLATED HEREBY, AND HEREBY WAIVE, AND AGREE NOT TO ASSERT, AS A DEFENSE IN ANY
ACTION, SUIT OR PROCEEDING FOR INTERPRETATION OR ENFORCEMENT HEREOF OR ANY SUCH DOCUMENT THAT IS NOT
SUBJECT THERETO OR THAT SUCH ACTION, SUIT OR PROCEEDING MAY NOT BE BROUGHT OR IS NOT MAINTAINABLE IN
SAID COURTS OR THAT VENUE THEREOF MAY NOT BE APPROPRIATE OR THAT THIS SUBSCRIPTION AGREEMENT OR ANY
SUCH DOCUMENT MAY NOT BE ENFORCED IN OR BY SUCH COURTS, AND THE PARTIES HERETO IRREVOCABLY AGREE THAT
ALL CLAIMS WITH RESPECT TO SUCH ACTION, SUIT OR PROCEEDING SHALL BE HEARD AND DETERMINED BY SUCH A NEW
YORK STATE OR FEDERAL COURT. THE PARTIES HEREBY CONSENT TO AND GRANT ANY SUCH COURT JURISDICTION OVER
THE PERSON OF SUCH PARTIES AND OVER THE SUBJECT MATTER OF SUCH DISPUTE AND AGREE THAT MAILING OF
PROCESS OR OTHER PAPERS IN CONNECTION WITH SUCH ACTION, SUIT OR PROCEEDING IN THE MANNER PROVIDED IN
THIS SECTION 10(m) OF THIS SUBSCRIPTION AGREEMENT OR IN SUCH OTHER MANNER AS MAY BE PERMITTED BY LAW
SHALL BE VALID AND SUFFICIENT SERVICE THEREOF.

EACH PARTY ACKNOWLEDGES AND AGREES THAT ANY CONTROVERSY WHICH MAY ARISE UNDER THIS SUBSCRIPTION
AGREEMENT OR THE TRANSACTIONS CONTEMPLATED HEREBY IS LIKELY TO INVOLVE COMPLICATED AND DIFFICULT
ISSUES, AND THEREFORE EACH SUCH PARTY HEREBY IRREVOCABLY AND UNCONDITIONALLY WAIVES ANY RIGHT SUCH
PARTY MAY HAVE TO A TRIAL BY JURY IN RESPECT OF ANY LITIGATION DIRECTLY OR INDIRECTLY ARISING OUT OF OR
RELATING TO THIS SUBSCRIPTION AGREEMENT OR THE TRANSACTIONS CONTEMPLATED BY THIS SUBSCRIPTION
AGREEMENT. EACH PARTY CERTIFIES AND ACKNOWLEDGES THAT (I) NO REPRESENTATIVE, AGENT OR ATTORNEY OF ANY
OTHER PARTY HAS REPRESENTED, EXPRESSLY OR OTHERWISE, THAT SUCH OTHER PARTY WOULD NOT, IN THE EVENT OF
LITIGATION, SEEK TO ENFORCE THE FOREGOING WAIVER; (II) SUCH PARTY UNDERSTANDS AND HAS CONSIDERED THE
IMPLICATIONS OF THE FOREGOING WAIVER; (III) SUCH PARTY MAKES THE FOREGOING WAIVER VOLUNTARILY AND (IV)
SUCH PARTY HAS BEEN INDUCED TO ENTER INTO THIS SUBSCRIPTION AGREEMENT BY, AMONG OTHER THINGS, THE
MUTUAL WAIVER AND CERTIFICATIONS IN THIS SECTION 10(m).



11.          Non-Reliance and Exculpation. The Investor acknowledges that it is not relying upon, and has not relied upon, any statement,
representation or warranty made by any person, firm or corporation (including, without limitation, the Placement Agents, any of their respective
affiliates or any control persons, officers, directors, employees, partners, agents or representatives of any of the foregoing), other than the
statements, representations and warranties of ARYA expressly contained in Section 5 of this Subscription Agreement, in making its investment or
decision to invest in ARYA.  The Investor acknowledges and agrees that none of (i) any other investor pursuant to this Subscription Agreement or
any other subscription agreement related to the private placement of the Shares (including the investor’s respective affiliates or any control
persons, officers, directors, employees, partners, agents or representatives of any of the foregoing) or (ii) the Placement Agents, their respective
affiliates or any control persons, officers, directors, employees, partners, agents or representatives of any of the foregoing, shall have any liability
to the Investor, or to any other investor, pursuant to, arising out of or relating to this Subscription Agreement or any other subscription agreement
related to the private placement of the Shares, the negotiation hereof or thereof or its subject matter, or the transactions contemplated hereby or
thereby, including, without limitation, with respect to any action heretofore or hereafter taken or omitted to be taken by any of them in connection
with the purchase of the Shares or with respect to any claim (whether in tort, contract or otherwise) for breach of this Subscription Agreement or in
respect of any written or oral representations made or alleged to be made in connection herewith, as expressly provided herein, or for any actual or
alleged inaccuracies, misstatements or omissions with respect to any information or materials of any kind furnished by ARYA, the Company, the
Placement Agents or any Non-Party Affiliate concerning ARYA, the Company, the Placement Agents, any of their controlled affiliates, this
Subscription Agreement or the transactions contemplated hereby. For purposes of this Subscription Agreement, “Non-Party Affiliates” means each
former, current or future officer, director, employee, partner, member, manager, direct or indirect equityholder or affiliate of ARYA, the Company,
any Placement Agent or any of ARYA’s, the Company’s or any Placement Agent’s controlled affiliates or any family member of the foregoing.

12.          Disclosure. ARYA shall, by 9:00 a.m., New York City time, on the first (1st) Business Day immediately following the date of this
Subscription Agreement, issue one or more press releases or file with the SEC a Current Report on Form 8-K (collectively, the “Disclosure
Document”) disclosing all material terms of the transactions contemplated hereby and by the Other Subscription Agreements, the Transaction and
any other material, nonpublic information that ARYA has provided to the Investor at any time prior to the filing of the Disclosure Document. Upon
the issuance of the Disclosure Document, to the actual knowledge of ARYA, the Investor shall not be in possession of any material, non-public
information received from ARYA or any of its officers, directors, or employees or agents, and the Investor shall no longer be subject to any
confidentiality or similar obligations under any current agreement, whether written or oral with ARYA or any of its affiliates, relating to the
transactions contemplated by this Subscription Agreement. Notwithstanding anything in this Subscription Agreement to the contrary, ARYA shall
not (i) publicly disclose the name of the Investor or any of its affiliates or advisers, or include the name of the Investor or any of its affiliates or
advisers in any press release without the prior written consent of the Investor, or (ii) publicly disclose the name of the Investor or any of its
affiliates or advisers, or include the name of the Investor or any of its affiliates or advisers in any filing with the SEC or any regulatory agency or
trading market, without the prior written consent of the Investor except as required by the federal securities law or pursuant to other routine
proceedings of regulatory authorities, or to the extent such disclosure is required by law, at the request of the staff of the SEC or regulatory agency
or under the regulations of the Stock Exchange, in which case ARYA will provide Investor with prior written notice (including by e-mail) of such
disclosure under this clause (ii), or (iii) to the extent such announcements or other communications contain only information previously disclosed
in a public statement, press release or other communication that was approved by the Investor in accordance with this Section 12.

[SIGNATURE PAGES FOLLOW]



IN WITNESS WHEREOF, the Investor 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: ________, 2020
  
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 subscribed for:  
  
  
Aggregate Subscription Amount: $ Price Per Share: $10.00
    

You must pay the Subscription Amount by wire transfer of United States dollars in immediately available funds to the account specified by
ARYA 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 WITNESS WHEREOF, ARYA has accepted this Subscription Agreement as of the date set forth below.

 ARYA SCIENCES ACQUISITION CORP II
   
 By:  
 Name:  
 Title:  

Date:          , 2020



SCHEDULE A

ELIGIBILITY REPRESENTATIONS OF THE INVESTOR

A. QUALIFIED INSTITUTIONAL BUYER STATUS
 (Please check the applicable subparagraphs):

☐  We are a “qualified institutional buyer” (as defined in Rule 144A under the Securities Act (a “QIB”)).

B. INSTITUTIONAL ACCREDITED INVESTOR STATUS
 (Please check the applicable subparagraphs):

 
1. ☐  We are an “accredited investor” (within the meaning of Rule 501(a) under the Securities Act or an entity in which all of the equity holders are accredited

investors within the meaning of Rule 501(a) under the Securities Act), and have marked and initialed the appropriate box on the following page indicating the
provision under which we qualify as an “accredited investor.”

 2.     ☐  We are not a natural person.

Rule 501(a), in relevant part, states that an “accredited investor” shall mean any person who comes within any of the below listed categories, or
who the issuer reasonably believes comes within any of the below listed categories, at the time of the sale of the securities to that person. The
Investor has indicated, by marking and initialing the appropriate box below, the provision(s) below which apply to the Investor and under which
the Investor accordingly qualifies as an “accredited investor.”

☐  Any bank, registered broker or dealer, insurance company, registered investment company, business development company, or small
business investment company;

☐  Any plan established and maintained by a state, its political subdivisions, or any agency or instrumentality of a state or its political
subdivisions for the benefit of its employees, if such plan has total assets in excess of $5,000,000;

☐  Any employee benefit plan, within the meaning of the Employee Retirement Income Security Act of 1974, if a bank, insurance company,
or registered investment adviser makes the investment decisions, or if the plan has total assets in excess of $5,000,000;

☐  Any organization described in Section 501(c)(3) of the Internal Revenue Code, corporation, similar business trust, or partnership, not
formed for the specific purpose of acquiring the securities offered, with total assets in excess of $5,000,000;

☐  Any trust with assets in excess of $5,000,000, not formed to acquire the securities offered, whose purchase is directed by a sophisticated
person; or

☐  Any entity in which all of the equity owners are accredited investors meeting one or more of the above tests.

This page should be completed by the Investor
and constitutes a part of the Subscription Agreement.



Exhibit 10.3

SUBSCRIPTION AGREEMENT

ARYA Sciences Acquisition Corp II
51 Astor Place, 10th Floor
New York, New York 10002

Ladies and Gentlemen:

This Subscription Agreement (this “Subscription Agreement”) is being entered into as of the date set forth on the signature page hereto, by
and between ARYA Sciences Acquisition Corp II, a Cayman Islands exempted company, which shall be domesticated as a Delaware corporation
prior to the closing of the Transaction (as defined herein) (“ARYA”), and the undersigned subscriber (the “Investor”), in connection with the 
Business Combination Agreement, dated as of the date hereof (as may be amended, supplemented or otherwise modified from time to time, the
“Transaction Agreement”), by and among ARYA, Cerevel Therapeutics, Inc., a Delaware corporation (the “Company”), Cassidy Merger Sub 1,
Inc., a Delaware corporation (“Cassidy Merger Sub 1”), pursuant to which, among other things, Cassidy Merger Sub 1 will merge with and into the
Company, with the Company as the surviving company in the merger and, after giving effect to such merger, becoming a wholly-owned subsidiary
of ARYA, on the terms and subject to the conditions therein (such merger, the “Transaction”). In connection with the Transaction, ARYA is
seeking commitments from interested investors to purchase, following the Domestication (as defined below) and prior to the closing of the
Transaction, shares of ARYA’s common stock, par value $0.0001 per share (the “Shares”), in a private placement for a purchase price of $10.00 per
share (the “Per Share Purchase Price”).  On or about the date of this Subscription Agreement, ARYA is entering into subscription agreements (the
“Other Subscription Agreements” and together with the Subscription Agreement, the “Subscription Agreements”) with certain other investors (the
“Other Investors” and together with the Investor, the “Investors”), severally and not jointly, pursuant to which the Investors, severally and not
jointly, have agreed to purchase on the closing date of the Transaction, inclusive of the Shares subscribed for by the Investor, an aggregate amount
of up to 32,000,000 Shares, at the Per Share Purchase Price.

Prior to the closing of the Transaction (and as more fully described in the Transaction Agreement), ARYA will domesticate as a Delaware
corporation in accordance with Section 388 of the General Corporation Law of the State of Delaware and Part XII of the Cayman Islands
Companies Law (2020 Revision) (the “Domestication”).  The aggregate purchase price to be paid by the Investor for the subscribed Shares (as set
forth on the signature page hereto) is referred to herein as the “Subscription Amount.”  Capitalized terms used but not otherwise defined herein
shall have the meanings ascribed to such terms in the Transaction Agreement.

In connection therewith, and in consideration of the foregoing and the mutual representations, warranties and covenants, and subject to the
conditions, set forth herein, and intending to be legally bound hereby, each of the Investor and ARYA acknowledges and agrees as follows:

1.          Subscription

a.          Subject to Section 1(d), the Investor hereby irrevocably subscribes for and agrees to purchase from ARYA the number of
Shares set forth on the signature page of this Subscription Agreement on the terms and subject to the conditions provided for herein. The Investor
acknowledges and agrees that ARYA reserves the right to accept or reject the Investor’s subscription for the Shares for any reason or for no reason,
in whole or in part, at any time prior to its acceptance, and the same shall be deemed to be accepted by ARYA only when this Subscription
Agreement is signed by a duly authorized person by or on behalf of ARYA; ARYA may do so in counterpart form. The Investor acknowledges and
agrees that, as a result of the Domestication, the Shares that will be purchased by the Investor and issued by ARYA pursuant hereto shall be shares
of common stock in a Delaware corporation (and not, for the avoidance of doubt, ordinary shares in a Cayman Islands exempted company).



b.          Between July 7, 2020 and the date that is three (3) Business Days prior to the Closing Date (as defined below) (such period
of time, the “Pre-Closing Series A Financing Period”), the Investor may purchase, in one or more transactions, Company Series A Common Shares
and Company Series A-1 Preferred Shares from the Company in exchange for cash in an aggregate amount not to exceed the Pre-Closing Series A
Financing Cap (as defined below) in effect as of such determination time pursuant to, and otherwise on the terms and subject to conditions set forth
in, the Pre-Closing Series A Purchase Agreement and any related acknowledgement agreement that is in a form and substance reasonably
satisfactory to ARYA (acknowledging, for the avoidance of doubt, that the Acknowledgement Agreement referenced in Section 6(r) is in form and
substance reasonably satisfactory to ARYA), and this Subscription Agreement (each such purchase of Equity Securities of the Company, a “Pre-
Closing Series A Financing”).  Assuming, in the case of ARYA, that the representation and warranty of the Investor set forth in Section 6(r) is true
and correct in all respects, (i) ARYA acknowledges and agrees that the Investor purchased Company Series A Common Shares and Company
Series A-1 Preferred Shares from the Company in exchange for $25,000,000 in cash on July 8, 2020 (the “Initial Pre-Closing Series A Financing”),
and (ii) each of ARYA and the Investor acknowledge and agree that the Initial Pre-Closing Series A Financing shall constitute, and be deemed to
be, a Pre-Closing Series A Financing.  For purposes of this Subscription Agreement, (A) the “Pre-Closing Series A Financing Cap” means
$25,000,000; provided, that (x) if the Closing has not occurred on or before September 15, 2020, then the Pre-Closing Series A Financing Cap
shall be increased to an amount equal to $37,000,000 on September 16, 2020, and (y) if the Closing has not occurred on or before the 30-day
anniversary of September 16, 2020, then the Pre-Closing Series A Financing Cap shall be increased by an additional $12,000,000 on the date of
each subsequent 30-day anniversary (e.g., for the 30-day period commencing October 16, 2020, the Pre-Closing Funding Cap will be an amount
equal to $49,000,000, and for the 30-day period commencing November 15, 2020, the Pre-Closing Funding Cap will be an amount equal to
$61,000,000); provided, however, that, notwithstanding anything to the contrary herein, in no event shall (1) the Pre-Closing Series A Financing
Cap exceed the Subscription Amount or (2) the Investor fund an aggregate amount to the Company and/or ARYA under this Subscription
Agreement (including, for the avoidance of doubt, the Initial Pre-Closing Series A Financing) in excess of the Subscription Amount, (B) the “Pre-
Closing Series A Shares” means, collectively, all of the Company Series A Common Shares and the Company Series A-1 Preferred Shares
purchased by the Investor as provided in the first sentence of this Section 1(b) (including, for the avoidance of doubt, all of the Company Series A
Common Shares and Company Series A-1 Preferred Shares purchased by the Investor in respect of the Initial Pre-Closing Series A Financing), and
(C) the “Pre-Closing Series A Purchase Price Amount” means the aggregate cash proceeds actually received by the Company in respect of the Pre-
Closing Series A Financings (including, for the avoidance of doubt and assuming that the representation and warranty in Section 6(r) is true and
correct in all respects, cash proceeds actually received by the Company in respect of the Initial Pre-Closing Series A Financing).

c.          In order to make a Pre-Closing Series A Financing (other than the Initial Pre-Closing Series A Financing), the Investor shall
give the Company and ARYA written notice of its election to make such Pre-Closing Series A Financing (each, a “Pre-Closing Series A Financing
Notice”) at least one (1) Business Day prior to the funding of such Pre-Closing Series A Financing, which notice shall set forth (i) the amount of
such Pre-Closing Series A Financing (which shall not, for the avoidance of doubt, be in excess of the Pre-Closing Series A Financing Cap in effect
at such time and taking into account each othe
r Pre-Closing Series A Financing that has been consummated prior to such time) and (ii) the date of the funding of such Pre-Closing Series A
Financing (which shall, for the avoidance of doubt, be a date that is on or prior to the end of the Pre-Closing Series A Financing Period).

d.          Notwithstanding anything to the contrary herein, (i) the Subscription Amount payable by the Investor pursuant to Section 2
shall be reduced by the Pre-Closing Series A Purchase Price Amount (such reduced Subscription Amount pursuant to this clause (i), the “Closing
Subscription Amount”), (ii) the number of Shares issuable to the Investor pursuant to this Subscription Agreement (as set forth on the signature
page hereto) shall be reduced by the Pre-Closing Series A Share Consideration (such reduced number of Shares pursuant to this clause (ii), the
“Closing Shares”), (iii)  notwithstanding the reductions to the Subscription Amount and the Shares issuable to the Investor hereunder pursuant to
clause (i) and (ii) of this Section 1(d), the parties hereto acknowledge and agree that, upon the cancellation, extinguishment and conversion of the
Pre-Closing Series A Shares into the right to receive the Pre-Closing Series A Share Consideration pursuant to, and as required by, Section 2.1(b)
(ix) of the Transaction Agreement and the other applicable provisions of the Transaction Agreement, the Pre-Closing Series A Share Consideration
shall be deemed to be issued on the same terms and conditions, and with the same rights and obligations, as the Closing Shares issued hereunder
and (iv) ARYA and its Affiliates shall not have any liabilities or obligations with respect to, or arising out of, any Pre-Closing Series A Financing
(whether under this Subscription Agreement or otherwise and including, for the avoidance of doubt, if the Transaction Agreement is terminated in
accordance with its terms), except for its obligation to issue the Pre-Closing Series A Share Consideration pursuant to Section 2.1(b)(ix) and the
other applicable provisions of the Transaction Agreement if (and only if) the First Merger Effective Time occurs and the Closing Subscription
Amount is funded in full in accordance with the applicable provisions of this Subscription Agreement.



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 substantially concurrently with and conditioned upon the
effectiveness of, the Transaction. Upon (a) satisfaction or waiver of the conditions set forth in Section 3 below and (b) delivery of written notice
from (or on behalf of) ARYA to the Investor (the “Closing Notice”), that ARYA reasonably expects all conditions to the closing of the Transaction
to be satisfied or waived on a date that is not less than five (5) Business Days from the date on which the Closing Notice is delivered to the
Investor, the Investor shall deliver to ARYA, three (3) Business Days prior to the closing date specified in the Closing Notice (the “Closing Date”),
the Closing Subscription Amount by wire transfer of United States dollars in immediately available funds to the account(s) specified by ARYA in
the Closing Notice.  For the avoidance of doubt, the Investor shall be required to pay in cash at the Closing an amount which, together with the
Pre-Closing Series A Purchase Price Amount, shall equal the Subscription Amount. On the Closing Date, ARYA shall (i) subject to the
cancellation, extinguishment and conversion of the Pre-Closing Series A Shares pursuant to Section 2.1(b)(ix) of the Transaction Agreement, issue
the Pre-Closing Series A Share Consideration to the Investor pursuant to, and as required by, Section 2.1(b)(ix) of the Transaction Agreement and
the other applicable provisions of the Transaction Agreement and (ii) issue the Closing Shares to the Investor pursuant to this Subscription
Agreement, and subsequently cause all such Shares (which shall, for the avoidance of doubt, consist of the Pre-Closing Series A Share
Consideration and the Closing Shares) to be registered in book entry form in the name of the Investor on ARYA’s share register; provided,
however, that (x) ARYA’s obligation to issue the Closing Shares to the Investor under this Subscription Agreement is contingent upon ARYA
having received the Closing Subscription Amount in full accordance with this Section 2 and (y) in no event shall the number of Shares issued to
the Investor on the Closing Date (which shall, for the avoidance of doubt, consist of the Pre-Closing Series A Share Consideration issued in respect
of Section 2.1(b)(ix) of the Transaction Agreement and the number of Closing Shares issued in respect of this Subscription Agreement) exceed the
number of Shares set forth on the signature page hereto.

3.          Closing Conditions

a.          The obligation of the parties hereto to consummate the purchase and sale of the Shares pursuant to this Subscription
Agreement is subject to the following conditions:

(i)          no applicable 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

(ii)          (A) all conditions precedent to the closing of the Transaction under the Transaction Agreement shall have been
satisfied (as determined by the parties to the Transaction Agreement and other than those conditions under the Transaction
Agreement which, by their nature, are to be satisfied at the closing of the Transaction, including to the extent that any such
condition is dependent upon the consummation of the purchase and sale of the Shares pursuant to this Subscription Agreement) or
waived and (B) the closing of the Transaction shall be scheduled to occur concurrently with or on the same date as the Closing.

b.          The obligation of ARYA to consummate the issuance and sale of the Shares pursuant to this Subscription Agreement shall
be subject to the condition that all representations and warranties of the Investor contained in this Subscription Agreement are true and correct in
all material respects at and as of the Closing Date, and consummation of the Closing shall constitute a reaffirmation by the Investor of each of the
representations and warranties of the Investor contained in this Subscription Agreement as of the Closing Date.

c.          The obligation of the Investor to consummate the purchase of the Shares pursuant to this Subscription Agreement shall be
subject to the following conditions:

(i)          that all representations and warranties of ARYA 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 ARYA of each of the representations and warranties of ARYA contained in this
Subscription Agreement as of the Closing Date; and



(ii)          ARYA shall have performed, satisfied and complied in all material respects with all covenants, agreements and
conditions required by the Subscription Agreement to be performed, satisfied or complied with by it at or prior to the Closing.

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.

5.          ARYA Representations and Warranties. ARYA represents and warrants to the Investor that:

a.          ARYA is an exempted company duly incorporated, validly existing and in good standing under the laws of the Cayman
Islands (to the extent such concept exists in such jurisdiction). ARYA has all power (corporate or otherwise) and authority to own, lease and
operate its properties and conduct its business as presently conducted and to enter into, deliver and perform its obligations under this Subscription
Agreement. As of the Closing Date, following the Domestication, ARYA will be duly incorporated, validly existing as a corporation and in good
standing under the laws of the State of Delaware.

b.          As of the Closing Date, the Shares will be duly authorized and, when issued and delivered to the Investor 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 ARYA’s certificate of incorporation (as
amended to the Closing Date) or under the General Corporation Law of the State of Delaware.

c.          This Subscription Agreement has been duly authorized, executed and delivered by ARYA and, assuming that this
Subscription Agreement constitutes the valid and binding agreement of the Investor, this Subscription Agreement is enforceable against ARYA 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, or (ii) principles of equity, whether considered at law or equity.

d.          The issuance and sale of the Shares and the compliance by ARYA with all of the provisions of this Subscription Agreement
and the consummation of the transactions contemplated 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 ARYA 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 ARYA or any of its subsidiaries is a party or by which ARYA or any of its subsidiaries is bound or to which any
of the property or assets of ARYA is subject that would reasonably be expected to have a material adverse effect on the business, financial
condition or results of operations of ARYA and its subsidiaries, taken as a whole (a “Material Adverse Effect”) or materially affect the validity of
the Shares or the legal authority of ARYA 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 ARYA; 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 ARYA or any of their properties that would
reasonably be expected to have a Material Adverse Effect or materially affect the validity of the Shares or the legal authority of ARYA to comply
in all material respects with this Subscription Agreement.

e.          As of their respective dates, all reports (the “SEC Reports”) required to be filed by ARYA with the U.S. Securities and
Exchange Commission (the “SEC”) complied in all material respects with the applicable requirements of the Securities Act of 1933, as amended,
(the “Securities Act”) and the Securities Exchange Act of 1934, as amended (the “Exchange Act”) and the rules and regulations of the SEC
promulgated thereunder, and none of the SEC Reports, when filed, contained any untrue statement of a material fact or omitted to state a material
fact required to be stated therein or necessary in order to make the statements therein, in the light of the circumstances under which they were
made, not misleading.  The financial statements of ARYA included in the SEC Reports comply in all material respects with applicable accounting
requirements and the rules and regulations of the SEC with respect thereto as in effect at the time of filing and fairly present in all material respects
the financial position of ARYA as of and for the dates thereof and the results of operations and cash flows for the periods then ended, subject, in
the case of unaudited statements, to normal, year-end audit adjustments. A copy of each SEC Report is available to the Investor via the SEC’s
EDGAR system. There are no outstanding or unresolved comments in comment letters received by ARYA from the staff of the Division of
Corporation Finance of the SEC with respect to any of the SEC Reports.



f.          Other than the Other Subscription Agreements, the Transaction Agreement and any other agreement expressly contemplated
by the Transaction Agreement, ARYA has not entered into any side letter or similar agreement with any investor in connection with such investor’s
direct or indirect investment in ARYA or with any other investor, and such Other Subscription Agreements have not been amended in any material
respect following the date of this Subscription Agreement.

g.          ARYA is not required to obtain any consent, waiver, authorization or order of, give any notice to, or make any filing or
registration with, any court or other federal, state, local or other governmental authority, self-regulatory organization or other person in connection
with the execution, delivery and performance by ARYA of this Subscription Agreement (including, without limitation, the issuance of the Shares),
other than (i) filings with the SEC, (ii) filings required by applicable state securities laws, (iii) filings required by the Nasdaq, or such other
applicable stock exchange on which ARYA’s common stock is then listed (the “Stock Exchange”), and (iv) the failure of which to obtain would not
be reasonably likely to have, individually or in the aggregate, a Material Adverse Effect.

h.          As of the date of this Subscription Agreement, the authorized capital stock of ARYA consists of 1,000,000 preference shares
(“Preferred Shares”), 479,000,000 Class A ordinary shares (“Class A Shares”), and 20,000,000 Class B ordinary shares (the “Class B Shares”),
each par value $0.0001 per share.  As of the date of this Subscription Agreement, (i) no Preferred Shares are issued and outstanding, (ii)
15,449,000 Class A Shares are issued and outstanding, (iii) 3,737,500 Class B Shares are issued and outstanding and (iv) 4,983,333 redeemable
warrants and 166,333 private placement warrants to acquire Class A Shares are outstanding. Following the Domestication, and immediately prior
to the closing of the Transaction (assuming that all shares to be issued pursuant to the Subscription Agreements have been issued and that no
holders of Class A Shares have validly elected to redeem their shares in connection with the closing of the Transaction), the authorized capital
stock of ARYA will consist of 10,000,000 shares of preferred stock, par value $0.0001 per share (“Delaware Preferred Shares”) and 500,000,000
shares of common stock, par value $0.0001 per share (“Delaware Common Shares”), of which (1) no Delaware Preferred Shares will be issued and
outstanding, (2) a number of Delaware Common Shares will be issued and outstanding as set forth in Section 4.6(b) of the Transaction Agreement,
subject in all respects to the assumptions referenced in such section, and (3) 4,983,333 redeemable warrants and 166,333 private placement
warrants to acquire Delaware Common Shares will be outstanding.  All (A) issued and outstanding Class A Shares and Class B Shares have been
duly authorized and validly issued, are fully paid and are non-assessable and (B) outstanding warrants have been duly authorized and validly
issued. Except as set forth above and pursuant to the Other Subscription Agreements, the Transaction Agreement and the other agreements and
arrangements referred to therein, as of the date hereof, there are no outstanding options, warrants or other rights to subscribe for, purchase or
acquire from ARYA any Class A Shares, Class B Shares or other equity interests in ARYA, or securities convertible into or exchangeable or
exercisable for such equity interests. As of the date hereof, ARYA has no subsidiaries, other than Cassidy Merger Sub 1, and does not own, directly
or indirectly, interests or investments (whether equity or debt) in any person, whether incorporated or unincorporated. There are no stockholder
agreements, voting trusts or other agreements or understandings to which ARYA is a party or by which it is bound relating to the voting of any
securities of ARYA, other than (1) as set forth in the SEC Reports and (2) as contemplated by the Transaction Agreement.

i.          The issued and outstanding Class A Shares are registered pursuant to Section 12(b) of the Exchange Act, and are listed for
trading on the Stock Exchange.  As of the date hereof, there is no suit, action, proceeding or investigation pending or, to the knowledge of ARYA,
threatened against the ARYA by the Stock Exchange or the SEC, respectively, to prohibit or terminate the listing of the Class A Shares or, when
issued, the Delaware Common Shares, or to deregister the Class A Shares or, when registered and issued in connection with the Domestication, the
Delaware Common Shares, under the Exchange Act.  ARYA has taken no action that is designed to terminate the registration of the Class A Shares
under the Exchange Act, other than in connection with the Domestication and subsequent registration under the Exchange Act of the Delaware
Common Shares.



j.          Assuming the accuracy of the Investor’s representations and warranties set forth in Section 6, no registration under the
Securities Act is required for the offer and sale of the Shares by ARYA to the Investor hereunder. 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.

k.          Except for such matters as have not had and would not be reasonably likely to have, individually or in the aggregate, a
Material Adverse Effect, there is no (i) action, suit, claim or other proceeding, in each case by or before any governmental authority pending, or, to
the knowledge of ARYA, threatened against ARYA or (ii) judgment, decree, injunction, ruling or order of any governmental entity or arbitrator
outstanding against ARYA.

l.          Other than the Placement Agents (as defined below), ARYA has not engaged any broker, finder, commission agent,
placement agent or arranger in connection with the sale of the Shares, and ARYA is not under any obligation to pay any broker’s fee or
commission in connection with the sale of the Shares other than to the Placement Agents.

6.          Investor Representations and Warranties. The Investor represents and warrants to ARYA that:

a.          The Investor (i) is a “qualified institutional buyer” (as defined in Rule 144A under the Securities Act) or an institutional
“accredited investor” (within the meaning of Rule 501(a) under the Securities Act), in each case, satisfying the applicable requirements set forth on
Schedule A, (ii) is acquiring the Shares only for his, her or its own account and not for the account of others, or if the Investor is subscribing for
the Shares as a fiduciary or agent for one or more investor accounts, the Investor has full investment discretion with respect to each such account,
and the full power and authority to make the acknowledgements, representations and agreements herein on behalf of each owner of each such
account, and (iii) is not acquiring the Shares 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 set forth on Schedule A). The Investor is not an entity formed for the specific purpose
of acquiring the Shares.

b.          The Investor acknowledges and agrees 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 Investor acknowledges and
agrees that the Shares may not be offered, resold, transferred, pledged or otherwise disposed of by the Investor absent an effective registration
statement under the Securities Act except (i) to ARYA 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 clauses (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 restrictive legend to such effect. The
Investor acknowledges and agrees that the Shares will be subject to transfer restrictions and, as a result of these transfer restrictions, the Investor
may not be able to readily offer, resell, transfer, pledge or otherwise dispose of the Shares and may be required to bear the financial risk of an
investment in the Shares for an indefinite period of time. The Investor acknowledges and agrees that the Shares will not be eligible for offer, resale,
transfer, pledge or disposition pursuant to Rule 144 promulgated under the Securities Act until at least one year from the date that ARYA files a
Current Report on Form 8-K following the Closing Date that includes the “Form 10” information required under applicable SEC rules and
regulations. The Investor acknowledges and agrees that it has been advised to consult legal counsel prior to making any offer, resale, transfer,
pledge or disposition of any of the Shares.

c.          The Investor acknowledges and agrees that the Investor is purchasing the Shares from ARYA. The Investor further
acknowledges that there have been no representations, warranties, covenants and agreements made to the Investor by or on behalf of ARYA, the
Company, any of their respective Affiliates or any control persons, officers, directors, employees, partners, agents or representatives of any of the
foregoing or any other person or entity, expressly or by implication, other than those representations, warranties, covenants and agreements of
ARYA expressly set forth in Section 5 of this Subscription Agreement.

d.          The Investor’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.



e.          The Investor acknowledges and agrees that the Investor has received such information as the Investor deems necessary in
order to make an investment decision with respect to the Shares, including, with respect to ARYA, the Transaction and the business of the
Company and its subsidiaries. Without limiting the generality of the foregoing, the Investor acknowledges that he, she or it has reviewed the SEC
Reports. The Investor acknowledges and agrees that the Investor and the Investor’s professional advisor(s), if any, have had the full opportunity to
ask such questions, receive such answers and obtain such information as the Investor and such Investor’s professional advisor(s), if any, have
deemed necessary to make an investment decision with respect to the Shares.

f.          The Investor became aware of this offering of the Shares solely by means of direct contact between the Investor and ARYA,
the Company or a representative of ARYA or the Company, and the Shares were offered to the Investor solely by direct contact between the
Investor and ARYA, the Company or a representative of ARYA or the Company.  The Investor did not become aware of this offering of the Shares,
nor were the Shares offered to the Investor, by any other means. The Investor acknowledges 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. The Investor acknowledges that it is not relying upon, and has not relied upon, any
statement, representation or warranty made by any person, firm or corporation (including, without limitation, ARYA, the Company, the Placement
Agents (defined below), any of their respective Affiliates or any control persons, officers, directors, employees, partners, agents or representatives
of any of the foregoing), other than the representations and warranties of ARYA contained in Section 5 of this Subscription Agreement, in making
its investment or decision to invest in ARYA.

g.          The Investor acknowledges that it is aware that there are substantial risks incident to the purchase and ownership of the
Shares, including those set forth in ARYA’s filings with the SEC. The Investor 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 Investor has sought such accounting, legal and
tax advice as the Investor has considered necessary to make an informed investment decision.

h.          Alone, or together with any professional advisor(s), the Investor has analyzed and considered the risks of an investment in
the Shares and determined that the Shares are a suitable investment for the Investor and that the Investor is able at this time and in the foreseeable
future to bear the economic risk of a total loss of the Investor’s investment in ARYA. The Investor acknowledges specifically that a possibility of
total loss exists.

i.          In making its decision to purchase the Shares, the Investor has relied solely upon independent investigation made by the
Investor. Without limiting the generality of the foregoing, the Investor has not relied on any statements or other information provided by or on
behalf of the Placement Agents or any of their respective Affiliates or any control persons, officers, directors, employees, partners, agents or
representatives of any of the foregoing concerning ARYA, the Company, the Transaction, the Transaction Agreement, this Subscription Agreement
or the transactions contemplated hereby or thereby, the Shares or the offer and sale of the Shares.

j.          The Investor acknowledges 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 Investor, if not an individual, has been duly formed or incorporated and is validly existing and is in good standing
under the laws of its jurisdiction of formation or incorporation, with power and authority to enter into, deliver and perform its obligations under
this Subscription Agreement.

l.          The execution, delivery and performance by the Investor of this Subscription Agreement are within the powers of the
Investor, 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 Investor is a party
or by which the Investor is bound, and, if the Investor is not an individual, will not violate any provisions of the Investor’s organizational
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 Investor is an individual, has legal
competence and capacity to execute the same or, if the Investor 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 Investor, enforceable against the Investor 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.          The Investor 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 (each, a “Prohibited Investor”). The Investor agrees to provide law enforcement agencies, if requested thereby,
such records as required by applicable law, provided that the Investor is permitted to do so under applicable law.  If the Investor 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 Investor 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 by applicable law, the Investor maintains policies and procedures reasonably designed to ensure that the funds held by the Investor and
used to purchase the Shares were legally derived.

n.          The Investor acknowledges that no disclosure or offering document has been prepared by Jefferies LLC, Goldman Sachs &
Co. LLC or any of their respective Affiliates (collectively, the “Placement Agents”) in connection with the offer and sale of the Shares.

o.          The Investor acknowledges that neither Placement Agent, nor any of its respective Affiliates nor any control persons,
officers, directors, employees, partners, agents or representatives of any of the foregoing have made any independent investigation with respect to
ARYA, the Company or its subsidiaries or any of their respective businesses, or the Shares or the accuracy, completeness or adequacy of any
information supplied to the Investor by ARYA.

p.          The Investor acknowledges that in connection with the issue and purchase of the Shares, neither Placement Agent has acted
as the Investor’s financial advisor or fiduciary.

q.          The Investor has or has commitments to have funds sufficient to pay the remaining Subscription Amount required to be
funded (after taking into account the Initial Pre-Closing Series A Financing) and, when required to deliver payment to ARYA or the Company as
provided in Section 1 or Section 2 above, as applicable, will have, sufficient funds to pay the applicable portion of the Subscription Amount
(including, when required pursuant to Section 2 above, the Closing Subscription Amount) and consummate the purchase and sale of the Shares
pursuant to this Subscription Agreement.  The information contained in each Pre-Closing Series A Financing Notice is true, complete and correct
in all respects.

r.          On July 8, 2020, the Investor purchased 750,000 Company Series A Common Shares and 1,750,000 Company Series A-1
Preferred Shares from the Company in exchange for $25,000,000 in cash pursuant to, and in accordance with the terms of, the Pre-Closing Series
A Purchase Agreement and the Acknowledgement Agreement, dated as of July 8, 2020, between the Investor and the Company, with all such cash
proceeds being funded directly to, and being actually received by, the Company.



7.          Registration Rights

(a)          In the event that the Shares are not registered in connection with the consummation of the Transaction, ARYA agrees that,
within thirty (30) calendar days after the Closing Date (the “Filing Date”), it will file with the SEC (at its sole cost and expense) a registration
statement registering the resale of the Shares (the “Registration Statement”), and it shall use its commercially reasonable efforts to have the
Registration Statement declared effective as soon as practicable after the filing thereof, but no later than the earlier of (i) sixty (60) calendar
days (or ninety (90) calendar days if the SEC notifies ARYA that it will “review” the Registration Statement) following the Filing Date and (ii)
ten (10) Business Days after ARYA is notified (orally or in writing, whichever is earlier) by the SEC that the Registration Statement will not be
“reviewed” or will not be subject to further review (such earlier date, the “Effectiveness Date”). ARYA agrees to cause such Registration
Statement, or another shelf registration statement that includes the Shares to be sold pursuant to this Subscription Agreement, to remain
effective until the earliest of (x) the fourth anniversary of the Closing, (y) the date on which the Investor ceases to hold any Shares issued
pursuant to this Subscription Agreement, or (z) on the first date on which the Investor is able to sell all of its Shares issued pursuant to this
Subscription Agreement (or shares received in exchange therefor) under Rule 144 of the Securities Act within 90 days without limitation as to
the amount of such securities that may be sold and without the requirement for ARYA to be in compliance with the current public information
required under Rule 144(c)(i) (or Rule 144(i)(2), if applicable) (the “Effectiveness Period”). The Investor agrees to disclose its ownership to
ARYA upon request to assist it in making the determination described above. In no event shall the Investor be identified as a statutory
underwriter in the Registration Statement unless requested by the SEC; provided, that if the SEC requests that the Investor be identified as a
statutory underwriter in the Registration Statement, the Investor will have an opportunity to withdraw its Shares from the Registration
Statement. Notwithstanding the foregoing, if the SEC prevents ARYA from including any or all of the shares proposed to be registered under
the Registration Statement due to limitations on the use of Rule 415 of the Securities Act for the resale of the Shares by the applicable
shareholders or otherwise, such Registration Statement shall register for resale such number of Shares which is equal to the maximum number
of Shares as is permitted by the SEC. In such event, the number of Shares to be registered for each selling shareholder named in the
Registration Statement shall be reduced pro rata among all such selling shareholders. For as long as the Registration Statement shall remain
effective pursuant to this Section 7(a), ARYA will use commercially reasonable efforts to (1) qualify the Shares for listing on the Stock
Exchange, and (2) update or amend the Registration Statement as necessary to include the Shares. For as long as the Investor holds the Shares,
ARYA will use commercially reasonable efforts to file all reports, and provide all customary and reasonable cooperation, necessary to enable
the undersigned to resell the Shares pursuant to the Registration Statement or Rule 144 of the Securities Act (when Rule 144 of the Securities
Act becomes available to the Investor), as applicable. Notwithstanding anything to the contrary contained herein, ARYA may delay or postpone
filing of such Registration Statement, and from time to time require the Investor not to sell under the Registration Statement or suspend the use
or effectiveness of any such Registration Statement, if the board of directors of ARYA determines in good faith that either in order for the
Registration Statement to not contain a material misstatement or omission, an amendment thereto would be needed, or if such filing or use
could materially affect a bona fide business or financing transaction of ARYA or would require premature disclosure of information that could
materially adversely affect ARYA (each such circumstance, a “Suspension Event”); provided, that, (I) ARYA shall not so delay filing or so
suspend the use of the Registration Statement for a period of more than ninety (90) consecutive days or more than a total of one hundred-
twenty (120) calendar days, in each case in any three hundred sixty (360) day period and (II) ARYA shall use commercially reasonable efforts
to make such Registration Statement available for the sale by the undersigned of such securities as soon as practicable thereafter. If so directed
by ARYA, the Investor will deliver to ARYA or, in the Investor’s sole discretion destroy, all copies of the prospectus covering the Shares in the
Investor’s possession; provided, however, that this obligation to deliver or destroy all copies of the prospectus covering the Shares shall not
apply (i) to the extent the Investor is required to retain a copy of such prospectus (A) in order to comply with applicable legal or regulatory
requirements or (B) in accordance with a bona fide pre-existing document retention policy or (ii) to copies stored electronically on archival
servers as a result of automatic data back-up. ARYA’s obligations to include the Shares issued pursuant to this Subscription Agreement (or
shares issued in exchange therefor) for resale in the Registration Statement are contingent upon the Investor furnishing in writing to ARYA
such information regarding the Investor, the securities of ARYA held by the Investor and the intended method of disposition of such Shares,
which shall be limited to non-underwritten public offerings, as shall be reasonably requested by ARYA to effect the registration of such Shares,
and shall execute such documents in connection with such registration as ARYA may reasonably request that are customary of a selling
stockholder in similar situations. Notwithstanding anything in this Section 7 to the contrary, the Investor and the Company may enter into one
or more additional agreements in connection with the transactions contemplated by the Transaction Agreement that provide for methods of
distribution of the Shares that include underwritten public offerings.



(b)          At its expense ARYA shall advise the Investor within two (2) Business Days: (i) when a Registration Statement or any post-
effective amendment thereto has become effective; (ii) of any request by the SEC for amendments or supplements to any Registration
Statement or the prospectus included therein or for additional information; (iii) of the issuance by the SEC of any stop order suspending the
effectiveness of any Registration Statement or the initiation of any proceedings for such purpose; (iv) of the receipt by ARYA of any
notification with respect to the suspension of the qualification of the Shares included therein for sale in any jurisdiction or the initiation or
threatening of any proceeding for such purpose; and (v) subject to the provisions in this Subscription Agreement, of the occurrence of any
event that requires the making of any changes in any Registration Statement or prospectus so that, as of such date, the statements therein are
not misleading and do not omit to state a material fact required to be stated therein or necessary to make the statements therein (in the case of a
prospectus, in the light of the circumstances under which they were made) not misleading. Upon receipt of any written notice from ARYA
(which notice shall not contain any material non-public information regarding ARYA) of the happening of any of the foregoing or of a
Suspension Event during the period that the Registration Statement is effective or if as a result of a Suspension Event the Registration
Statement or related prospectus contains any untrue statement of a material fact or omits to state any material fact required to be stated therein
or necessary to make the statements therein, in light of the circumstances under which they were made (in the case of the prospectus) not
misleading, the undersigned agrees that (1) it will immediately discontinue offers and sales of the Shares under the Registration Statement
(excluding, for the avoidance of doubt, sales conducted pursuant to Rule 144) until the undersigned receives copies of a supplemental or
amended prospectus (which ARYA agrees to promptly prepare) that corrects the misstatement(s) or omission(s) referred to above and receives
notice that any post-effective amendment has become effective or unless otherwise notified by ARYA that it may resume such offers and sales,
and (2) it will maintain the confidentiality of any information included in such written notice delivered by ARYA except (A) for disclosure to
the Investor’s employees, agents and professional advisers who need to know such information and are obligated to keep it confidential, (B) for
disclosures to the extent required in order to comply with reporting obligations to its limited partners who have agreed to keep such
information confidential and (C) as required by law or subpoena.  ARYA shall use its commercially reasonable efforts to obtain the withdrawal
of any order suspending the effectiveness of any Registration Statement as soon as reasonably practicable.  Upon the occurrence of any event
contemplated in clauses (i) through (v) above, except for such times as ARYA is permitted hereunder to suspend, and has suspended, the use of
a prospectus forming part of a Registration Statement, ARYA shall use its commercially reasonable efforts to as soon as reasonably practicable
prepare a post-effective amendment to such Registration Statement or a supplement to the related prospectus, or file any other required
document so that, as thereafter delivered to purchasers of the Shares included therein, such prospectus will not include any untrue statement of
a material fact or omit to state any material fact necessary to make the statements therein, in the light of the circumstances under which they
were made, not misleading.

(c)          Indemnification.

(i)          ARYA agrees to indemnify and hold harmless, to the extent permitted by law, the Investor, its directors, and officers,
employees, and agents, and each person who controls the Investor (within the meaning of the Securities Act or the Exchange Act) and each
affiliate of the Investor (within the meaning of Rule 405 under the Securities Act) from and against any and all losses, claims, damages, liabilities
and expenses (including, without limitation, any attorneys’ fees and expenses incurred in connection with defending or investigating any such
action or claim) caused by any untrue or alleged untrue statement of material fact contained in any Registration Statement, prospectus included in
any Registration Statement (“Prospectus”) or preliminary Prospectus or any amendment thereof or supplement thereto or any omission or alleged
omission of a material fact required to be stated therein or necessary to make the statements therein not misleading, except insofar as the same are
caused by or contained in any information furnished in writing to ARYA by or on behalf of the Investor expressly for use therein.

(ii)          The Investor agrees, severally and not jointly with any other person that is a party to the Other Subscription Agreements,
to indemnify and hold harmless ARYA, its directors and officers and agents and each person who controls ARYA (within the meaning of the
Securities Act) against any losses, claims, damages, liabilities and expenses (including, without limitation, reasonable attorneys’ fees) resulting
from any untrue statement of material fact contained in the Registration Statement, Prospectus or preliminary Prospectus or any amendment
thereof or supplement thereto or any omission of a material fact required to be stated therein or necessary to make the statements therein not
misleading, but only to the extent that such untrue statement or omission is contained in any information or affidavit so furnished in writing by the
Investor expressly for use therein. In no event shall the liability of the Investor be greater in amount than the dollar amount of the net proceeds
received by such Investor upon the sale of the Shares purchased pursuant to this Subscription Agreement giving rise to such indemnification
obligation.



(iii)          Any person entitled to indemnification herein shall (1) give prompt written notice to the indemnifying party of any claim
with respect to which it seeks indemnification (provided that the failure to give prompt notice shall not impair any person’s right to indemnification
hereunder to the extent such failure has not prejudiced the indemnifying party) and (2) permit such indemnifying party to assume the defense of
such claim with counsel reasonably satisfactory to the indemnified party. If such defense is assumed, the indemnifying party shall not be subject to
any liability for any settlement made by the indemnified party without its consent. An indemnifying party who elects not to assume the defense of
a claim shall not be obligated to pay the fees and expenses of more than one counsel for all parties indemnified by such indemnifying party with
respect to such claim, unless in the reasonable judgment of legal counsel to any indemnified party a conflict of interest exists between such
indemnified party and any other of such indemnified parties with respect to such claim. No indemnifying party shall, without the consent of the
indemnified party, consent to the entry of any judgment or enter into any settlement which cannot be settled in all respects by the payment of
money (and such money is so paid by the indemnifying party pursuant to the terms of such settlement) or which settlement does not include as an
unconditional term thereof the giving by the claimant or plaintiff to such indemnified party of a release from all liability in respect to such claim or
litigation.

(iv)          The indemnification provided for under this Subscription 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, employee, agent, affiliate or controlling person of such
indemnified party and shall survive the transfer of the Shares purchased pursuant to this Subscription Agreement.

(v)          If the indemnification provided under this Section 7(c) from the indemnifying party is unavailable or insufficient to hold
harmless an indemnified party in respect of any losses, claims, damages, liabilities and expenses referred to herein, then the indemnifying party, in
lieu of indemnifying the indemnified party, shall contribute to the amount paid or payable by the indemnified party as a result of such losses,
claims, damages, liabilities and expenses in such proportion as is appropriate to reflect the relative fault of the indemnifying party and the
indemnified party, as well as any other relevant equitable considerations. The relative fault of the indemnifying party and indemnified party shall
be determined by reference to, among other things, whether any action in question, including any untrue or alleged untrue statement of a material
fact or omission or alleged omission to state a material fact, was made by, or relates to information supplied by, such indemnifying party or
indemnified party, and the indemnifying party’s and indemnified party’s relative intent, knowledge, access to information and opportunity to
correct or prevent such action. The amount paid or payable by a party as a result of the losses or other liabilities referred to above shall be deemed
to include, subject to the limitations set forth above, any legal or other fees, charges or expenses reasonably incurred by such party in connection
with any investigation or proceeding. No person guilty of fraudulent misrepresentation (within the meaning of Section 11(f) of the Securities Act)
shall be entitled to contribution pursuant to this Section 7(c) from any person who was not guilty of such fraudulent misrepresentation.

8.          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) such date and time as the Transaction Agreement is terminated in accordance with its terms, (b) upon the mutual written agreement of each
of the parties hereto and the Company to terminate this Subscription Agreement, (c) ARYA’s notification to the Investor in writing that it has, with
the written consent of the Company, abandoned its plans to move forward with the Transaction and/or terminated the Investor’s obligations with
respect to the subscription without the delivery of the Shares having occurred, (d) the Termination Date (as defined in the Transaction Agreement),
if the Closing has not occurred by such date, or (e) if any of the conditions to Closing set forth in Section 3 of this Subscription Agreement are not
satisfied or waived, or are not capable of being satisfied, on or prior to the Closing and, as a result thereof, the transactions contemplated by this
Subscription Agreement will not be and are not consummated at the Closing (the termination events described in clauses (a)–(e) above,
collectively, the “Termination Events”); provided that, subject to Section 1(d)(iv), 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 any such willful breach. ARYA shall notify the Investor of the termination of the Transaction Agreement promptly after
the termination of such agreement. Upon the occurrence of any Termination Event, this Subscription Agreement shall be void and of no further
effect and any monies paid by the Investor to ARYA in connection herewith shall promptly (and in any event within one Business Day) following
the Termination Event be returned to the Investor (it being understood and agreed, for the avoidance of doubt, that none of the monies received by
the Company in respect of any Pre-Closing Series A Financing shall be deemed to be monies paid by the Investor to ARYA for purposes of this
Section 8 or otherwise).



9.          Trust Account Waiver. The Investor acknowledges that ARYA is a blank check company with the powers and privileges to effect a
merger, asset acquisition, reorganization or similar business combination involving ARYA and one or more businesses or assets. The Investor
further acknowledges that, as described in ARYA’s prospectus relating to its initial public offering dated June 4, 2020 (the “Prospectus”) available
at www.sec.gov, substantially all of ARYA’s assets consist of the cash proceeds of ARYA’s initial public offering and private placement of its
securities, and substantially all of those proceeds have been deposited in a trust account (the “Trust Account”) for the benefit of ARYA, its public
shareholders and the underwriters of ARYA’s initial public offering. Except with respect to interest earned on the funds held in the Trust Account
that may be released to ARYA to pay its tax obligations, if any, the cash in the Trust Account may be disbursed only for the purposes set forth in
the Prospectus. For and in consideration of ARYA entering into this Subscription Agreement, the receipt and sufficiency of which are hereby
acknowledged, the Investor 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; provided, however, that nothing in this Section 9 shall be deemed to limit the Investor’s right, title, interest or claim to
any monies held in the Trust Account by virtue of its record or beneficial ownership of Class A Shares currently outstanding on the date hereof,
pursuant to a validly exercised redemption right with respect to any such Class A Shares, except to the extent that the Investor has otherwise
agreed with ARYA to not exercise such redemption right.

10.          Miscellaneous

a.          Neither this Subscription Agreement nor any rights that may accrue to the Investor hereunder (other than the Shares
acquired hereunder, if any) may be transferred or assigned.

b.          ARYA may request from the Investor such additional information as ARYA may deem necessary to register the resale of the
Shares and evaluate the eligibility of the Investor to acquire the Shares, and the Investor shall provide such information as may reasonably be
requested. The Investor acknowledges that ARYA may file a copy of this Subscription Agreement with the SEC as an exhibit to a periodic report
or a registration statement of ARYA.

c.          The Investor acknowledges that ARYA, the Company, the Placement Agents and others will rely on the acknowledgments,
understandings, agreements, representations and warranties contained in this Subscription Agreement. Prior to the Closing, the Investor agrees to
promptly notify ARYA, the Company and the Placement Agents if any of the acknowledgments, understandings, agreements, representations and
warranties set forth in Section 6 above are no longer accurate. The Investor acknowledges and agrees that each purchase by the Investor of Shares
from ARYA will constitute a reaffirmation of the acknowledgments, understandings, agreements, representations and warranties herein (as
modified by any such notice) by the Investor as of the time of such purchase.

d.          ARYA, the Company and the Placement Agents are each entitled to rely upon this Subscription Agreement and each 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; provided, however, that the foregoing clause of this Section 10(d) shall not give the
Company or the Placement Agents any rights other than those expressly set forth herein and, without limiting the generality of the foregoing and
for the avoidance of doubt, in no event shall the Company be entitled to rely on any of the representations and warranties of ARYA set forth in this
Subscription Agreement.

e.          All of 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 (other than pursuant to the terms of Section 8
above) except by an instrument in writing, signed by each of the parties hereto; provided, however, that no modification or waiver by ARYA of the
provisions of this Subscription Agreement shall be effective without the prior written consent of the Company (other than modifications or waivers
that are solely ministerial in nature or otherwise immaterial and do not affect any economic or any other material term of this Subscription
Agreement). No failure or delay of either party in exercising any right or remedy hereunder shall operate as a waiver thereof, nor shall any single
or partial exercise of any such right or power, or any abandonment or discontinuance of steps to enforce such right or power, or any course of
conduct, preclude any other or further exercise thereof or the exercise of any other right or power. The rights and remedies of the parties hereunder
are cumulative and are not exclusive of any rights or remedies that they would otherwise have hereunder.



g.          This Subscription Agreement (including the schedule hereto) 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 set forth in Section 8, Section 10(c), Section 10(d), Section 10(f), this Section 10(g) and the last sentence of Section 10(k) with respect to
the persons specifically referenced therein, this Subscription Agreement shall not confer any rights or remedies upon any person other than the
parties hereto, and their respective successor and assigns, and the parties hereto acknowledge that such persons so referenced are third party
beneficiaries of this Subscription Agreement for the purposes of, and to the extent of, the rights granted to them, if any, pursuant to such
provisions.

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 adjudicated by a court of competent jurisdiction to be invalid,
illegal or unenforceable, the validity, legality or enforceability of the remaining provisions of this Subscription 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.

k.          The parties hereto acknowledge and 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, without posting a bond or
undertaking and without proof of damages, 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. The parties hereto acknowledge and agree that
the Company shall be entitled to seek to specifically enforce the Investor’s obligations to fund the Closing Subscription Amount and the provisions
of the Subscription Agreement of which the Company is an express third party beneficiary, in each case, on the terms and subject to the conditions
set forth herein.

l.          Any notice or communication required or permitted hereunder to be given to the Investor shall be in writing and either
delivered personally, emailed or sent by overnight mail via a reputable overnight carrier, or sent by certified or registered mail, postage prepaid, to
such address(es) or email address(es) set forth on the signature page hereto, and shall be deemed to be given and received (i) when so delivered
personally, (ii) when sent, with no mail undeliverable or other rejection notice, if sent by email, or (iii) three (3) business days after the date of
mailing to the address below or to such other address or addresses as the Investor may hereafter designate by notice to ARYA.



m.          THE PARTIES HERETO IRREVOCABLY SUBMIT TO THE EXCLUSIVE JURISDICTION OF THE UNITED
STATES DISTRICT COURT FOR THE SOUTHERN DISTRICT OF NEW YORK AND THE SUPREME COURT OF THE STATE OF NEW
YORK SOLELY IN RESPECT OF THE INTERPRETATION AND ENFORCEMENT OF THE PROVISIONS OF THIS SUBSCRIPTION
AGREEMENT AND THE DOCUMENTS REFERRED TO IN THIS SUBSCRIPTION AGREEMENT AND IN RESPECT OF THE
TRANSACTIONS CONTEMPLATED HEREBY, AND HEREBY WAIVE, AND AGREE NOT TO ASSERT, AS A DEFENSE IN ANY
ACTION, SUIT OR PROCEEDING FOR INTERPRETATION OR ENFORCEMENT HEREOF OR ANY SUCH DOCUMENT THAT IS NOT
SUBJECT THERETO OR THAT SUCH ACTION, SUIT OR PROCEEDING MAY NOT BE BROUGHT OR IS NOT MAINTAINABLE IN
SAID COURTS OR THAT VENUE THEREOF MAY NOT BE APPROPRIATE OR THAT THIS SUBSCRIPTION AGREEMENT OR ANY
SUCH DOCUMENT MAY NOT BE ENFORCED IN OR BY SUCH COURTS, AND THE PARTIES HERETO IRREVOCABLY AGREE THAT
ALL CLAIMS WITH RESPECT TO SUCH ACTION, SUIT OR PROCEEDING SHALL BE HEARD AND DETERMINED BY SUCH A NEW
YORK STATE OR FEDERAL COURT. THE PARTIES HEREBY CONSENT TO AND GRANT ANY SUCH COURT JURISDICTION OVER
THE PERSON OF SUCH PARTIES AND OVER THE SUBJECT MATTER OF SUCH DISPUTE AND AGREE THAT MAILING OF
PROCESS OR OTHER PAPERS IN CONNECTION WITH SUCH ACTION, SUIT OR PROCEEDING IN THE MANNER PROVIDED IN
THIS SECTION 10(m) OF THIS SUBSCRIPTION AGREEMENT OR IN SUCH OTHER MANNER AS MAY BE PERMITTED BY LAW
SHALL BE VALID AND SUFFICIENT SERVICE THEREOF.

EACH PARTY ACKNOWLEDGES AND AGREES THAT ANY CONTROVERSY WHICH MAY ARISE UNDER THIS SUBSCRIPTION
AGREEMENT OR THE TRANSACTIONS CONTEMPLATED HEREBY IS LIKELY TO INVOLVE COMPLICATED AND DIFFICULT
ISSUES, AND THEREFORE EACH SUCH PARTY HEREBY IRREVOCABLY AND UNCONDITIONALLY WAIVES ANY RIGHT SUCH
PARTY MAY HAVE TO A TRIAL BY JURY IN RESPECT OF ANY LITIGATION DIRECTLY OR INDIRECTLY ARISING OUT OF OR
RELATING TO THIS SUBSCRIPTION AGREEMENT OR THE TRANSACTIONS CONTEMPLATED BY THIS SUBSCRIPTION
AGREEMENT. EACH PARTY CERTIFIES AND ACKNOWLEDGES THAT (I) NO REPRESENTATIVE, AGENT OR ATTORNEY OF ANY
OTHER PARTY HAS REPRESENTED, EXPRESSLY OR OTHERWISE, THAT SUCH OTHER PARTY WOULD NOT, IN THE EVENT OF
LITIGATION, SEEK TO ENFORCE THE FOREGOING WAIVER; (II) SUCH PARTY UNDERSTANDS AND HAS CONSIDERED THE
IMPLICATIONS OF THE FOREGOING WAIVER; (III) SUCH PARTY MAKES THE FOREGOING WAIVER VOLUNTARILY AND (IV)
SUCH PARTY HAS BEEN INDUCED TO ENTER INTO THIS SUBSCRIPTION AGREEMENT BY, AMONG OTHER THINGS, THE
MUTUAL WAIVER AND CERTIFICATIONS IN THIS SECTION 10(m).

11.          Non-Reliance and Exculpation. The Investor acknowledges that it is not relying upon, and has not relied upon, any statement,
representation or warranty made by any person, firm or corporation (including, without limitation, the Placement Agents, any of their respective
Affiliates or any control persons, officers, directors, employees, partners, agents or representatives of any of the foregoing), other than the
statements, representations and warranties of ARYA expressly contained in Section 5 of this Subscription Agreement, in making its investment or
decision to invest in ARYA.  The Investor acknowledges and agrees that none of (i) any other investor pursuant to this Subscription Agreement or
any other subscription agreement related to the private placement of the Shares (including the investor’s respective Affiliates or any control
persons, officers, directors, employees, partners, agents or representatives of any of the foregoing) or (ii) the Placement Agents, their respective
Affiliates or any control persons, officers, directors, employees, partners, agents or representatives of any of the foregoing, shall have any liability
to the Investor, or to any other investor, pursuant to, arising out of or relating to this Subscription Agreement or any other subscription agreement
related to the private placement of the Shares, the negotiation hereof or thereof or its subject matter, or the transactions contemplated hereby or
thereby, including, without limitation, with respect to any action heretofore or hereafter taken or omitted to be taken by any of them in connection
with the purchase of the Shares or with respect to any claim (whether in tort, contract or otherwise) for breach of this Subscription Agreement or in
respect of any written or oral representations made or alleged to be made in connection herewith, as expressly provided herein, or for any actual or
alleged inaccuracies, misstatements or omissions with respect to any information or materials of any kind furnished by ARYA, the Company, the
Placement Agents or any Non-Party Affiliate concerning ARYA, the Company, the Placement Agents, any of their controlled Affiliates, this
Subscription Agreement or the transactions contemplated hereby. For purposes of this Subscription Agreement, “Non-Party Affiliates” means each
former, current or future officer, director, employee, partner, member, manager, direct or indirect equityholder or Affiliate of ARYA, the Company,
any Placement Agent or any of ARYA’s, the Company’s or any Placement Agent’s controlled Affiliates or any family member of the foregoing.



12.          Disclosure.  ARYA shall, by 9:00 a.m., New York City time, on the first (1st) Business Day immediately following the date of this
Subscription Agreement, issue one or more press releases or file with the SEC a Current Report on Form 8-K (collectively, the “Disclosure
Document”) disclosing all material terms of the transactions contemplated hereby and by the Other Subscription Agreements, the Transaction and
any other material, nonpublic information that ARYA has provided to the Investor at any time prior to the filing of the Disclosure Document. Upon
the issuance of the Disclosure Document, to the actual knowledge of ARYA, the Investor shall not be in possession of any material, non-public
information received from ARYA or any of its officers, directors, or employees or agents, and the Investor shall no longer be subject to any
confidentiality or similar obligations under any current agreement, whether written or oral with ARYA or any of its affiliates, relating to the
transactions contemplated by this Subscription Agreement. Notwithstanding anything in this Subscription Agreement to the contrary, ARYA shall
not (i) publicly disclose the name of the Investor or any of its affiliates or advisers, or include the name of the Investor or any of its affiliates or
advisers in any press release without the prior written consent of the Investor, or (ii) publicly disclose the name of the Investor or any of its
affiliates or advisers, or include the name of the Investor or any of its affiliates or advisers in any filing with the SEC or any regulatory agency or
trading market, without the prior written consent of the Investor except as required by the federal securities law or pursuant to other routine
proceedings of regulatory authorities, or to the extent such disclosure is required by law, at the request of the staff of the SEC or regulatory agency
or under the regulations of the Stock Exchange, in which case ARYA will provide Investor with prior written notice (including by e-mail) of such
disclosure under this clause (ii), or (iii) to the extent such announcements or other communications contain only information previously disclosed
in a public statement, press release or other communication that was approved by the Investor in accordance with this Section 12.

[SIGNATURE PAGES FOLLOW]



IN WITNESS WHEREOF, the Investor 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: Delaware
     
BC PERCEPTION HOLDINGS, LP    
     
By: BCPE Perception GP, LLC    
      
By: /s/ Chris Gordon    
Name:  Chris Gordon    
Title:  Authorized Signatory    
      
Name in which Shares are to be registered (if different): Date: July 29, 2020
      
Investor’s EIN: 83-1334143    
      
Business Address-Street: 200 Clarendon Street Mailing Address-Street (if different):
      
City, State, Zip: Boston, MA 02116 City, State, Zip:
      
Attn:  Chris Gordon, David Hutchins  Attn:  
      
Telephone No.: (617) 516-2000 Telephone No.:
Facsimile No.: 617) 516-2010 Facsimile No.:
      
Number of Shares subscribed for: 10,000,000.00    
      
Aggregate Subscription Amount: $100,000,000.00 Price Per Share: $10.00

You must pay the Closing Subscription Amount by wire transfer of United States dollars in immediately available funds to the account
specified by ARYA 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 WITNESS WHEREOF, ARYA has accepted this Subscription Agreement as of the date set forth below.

 ARYA SCIENCES ACQUISITION CORP II
   
 By:  /s/ Adam Stone
 Name:   Adam Stone
 Title:    Chief Executive Officer

Date: July 29, 2020



SCHEDULE A

ELIGIBILITY REPRESENTATIONS OF THE INVESTOR

A. QUALIFIED INSTITUTIONAL BUYER STATUS
 (Please check the applicable subparagraphs):
  
 ☐ We are a “qualified institutional buyer” (as defined in Rule 144A under the Securities Act (a “QIB”)). 

B. INSTITUTIONAL ACCREDITED INVESTOR STATUS
 (Please check the applicable subparagraphs):

 
1. ☒ We are an “accredited investor” (within the meaning of Rule 501(a) under the Securities Act or an entity in which all of the equity holders are accredited

investors within the meaning of Rule 501(a) under the Securities Act), and have marked and initialed the appropriate box on the following page indicating the
provision under which we qualify as an “accredited investor.”

 2. ☒ We are not a natural person.

Rule 501(a), in relevant part, states that an “accredited investor” shall mean any person who comes within any of the below listed categories, or
who the issuer reasonably believes comes within any of the below listed categories, at the time of the sale of the securities to that person. The
Investor has indicated, by marking and initialing the appropriate box below, the provision(s) below which apply to the Investor and under which
the Investor accordingly qualifies as an “accredited investor.”

☐  Any bank, registered broker or dealer, insurance company, registered investment company, business development company, or small
business investment company;

☐  Any plan established and maintained by a state, its political subdivisions, or any agency or instrumentality of a state or its political
subdivisions for the benefit of its employees, if such plan has total assets in excess of $5,000,000;

☐  Any employee benefit plan, within the meaning of the Employee Retirement Income Security Act of 1974, if a bank, insurance company,
or registered investment adviser makes the investment decisions, or if the plan has total assets in excess of $5,000,000;

☐  Any organization described in Section 501(c)(3) of the Internal Revenue Code, corporation, similar business trust, or partnership, not
formed for the specific purpose of acquiring the securities offered, with total assets in excess of $5,000,000;

☐  Any trust with assets in excess of $5,000,000, not formed to acquire the securities offered, whose purchase is directed by a sophisticated
person; or

☒  Any entity in which all of the equity owners are accredited investors within the meaning of Rule 501(a).

This page should be completed by the Investor
and constitutes a part of the Subscription Agreement.



Exhibit 99.1

Cerevel Therapeutics and Arya Sciences Acquisition Corp II Announce Business Combination, Creating a Publicly Listed Leader
in Neuroscience Drug Development

Leading institutional investors commit $320 million through a common stock private investment in public equity (“PIPE”) led by Bain Capital,
Perceptive Advisors, Pfizer Inc. and other top-tier healthcare investors

Upon completion of the business combination, a combined $445 million of expected net proceeds from the PIPE and cash held in Arya II’s trust
account will be used to advance development of Cerevel Therapeutics’ diverse neuroscience pipeline, including potential treatments for

schizophrenia, epilepsy, and Parkinson’s disease

Cerevel Therapeutics shareholders, Arya II shareholders and PIPE investors will hold shares in the combined company that is expected to be
listed on Nasdaq under the ticker symbol “CERE”

Business combination is expected to be completed by the fourth quarter of 2020

Joint investor conference call to discuss the proposed transaction today, Thursday, July 30, 2020 at 8:00 a.m. EDT

BOSTON – July 30, 2020 – Cerevel Therapeutics, Inc. (“Cerevel Therapeutics”), a company dedicated to unraveling the mysteries of the brain to
treat neuroscience diseases, and Arya Sciences Acquisition Corp II (Nasdaq: ARYBU) (“Arya II”), a special purpose acquisition company or
SPAC, sponsored by Perceptive Advisors, today announced they have entered into a definitive business combination agreement. Upon closing of
the transaction, Arya II will redomicile as a Delaware corporation, be renamed Cerevel Therapeutics Holdings, Inc. and its common stock is
expected to be listed on Nasdaq under the ticker symbol “CERE” (the “Combined Company”).

In addition to the approximately $150 million held in Arya II’s trust account (assuming no redemptions are effected), a group of premier healthcare
investors has committed to participate in the transaction through a common stock PIPE of approximately $320 million at $10 per share. Investors
in the PIPE include lead investor Perceptive Advisors, an affiliate of Arya II’s sponsor, as well as Adage Capital Management, Ally Bridge Group,
Boxer Capital, EcoR1 Capital, Federated Hermes Kaufmann Small Cap Fund, Fidelity Management & Research Company, LLC, Invus Public
Equities, L.P., Novalis LifeSciences, RA Capital Management, funds managed by Rock Springs Capital, Sphera Healthcare, Surveyor Capital (a
Citadel company), funds and accounts managed by T. Rowe Price Associates, Inc., and existing Cerevel Therapeutics shareholders including Bain
Capital and Pfizer Inc.

The Combined Company is expected to receive net proceeds of approximately $445 million at the closing of the transaction (assuming no
redemptions are effected) and will continue to operate under the Cerevel Therapeutics management team, led by chairperson and chief executive
officer Tony Coles, M.D. The boards of directors of both Arya II and Cerevel Therapeutics have approved the proposed transaction. Completion of



the transaction, which is expected by the fourth quarter of 2020, is subject to approval of Arya II’s shareholders and the satisfaction or waiver of
certain other customary closing conditions.
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“Cerevel is using novel approaches in its quest to bring new treatments to patients living with neuroscience diseases, and today we are bringing
that same spirit of innovation to our plans for becoming a public company,” said Tony Coles, M.D. “Since our founding as a joint collaboration
between Bain Capital and Pfizer, Cerevel has pushed the boundaries to tackle some of the most vexing questions in neuroscience, using science to
target the specific receptor sub-types involved in causing these devastating diseases. Over the next twelve months, we expect to have initiated at
least six clinical programs across multiple indications, including schizophrenia, anxiety, epilepsy, and Parkinson’s disease. Today’s announcement
ensures that we have access to the capital we will need to advance our clinical programs through to several key milestones in our quest to bring
these therapies to patients.”

Adam Stone, chief investment officer of Perceptive Advisors and CEO of Arya II, stated: “We believe neuroscience represents the next era of
innovation in biopharma. Cerevel has the potential to be a science and data-driven premier neuroscience company, making it precisely the type of
opportunity that Arya II was designed to combine with.” Adam Stone further commented: “Our goal when we formed Arya II was to identify a
company that had a differentiated approach to developing medicines, was ready to be public and was led by a highly experienced management
team. This is exactly what we saw in Cerevel. We are excited about the potential their medicines represent – to both patients and investors.”

“With the founding of Cerevel, Bain Capital and Pfizer had a vision of creating a preeminent neuroscience company, with the leadership and
capabilities to open new frontiers in the treatment of neurological diseases,” said Adam Koppel, managing director of Bain Capital Life Sciences. 
“Today is an important milestone in the exciting journey to realize that vision.”

“The dedication and expertise of Cerevel’s management team has guided the company as it has made significant progress advancing its
neuroscience portfolio,” said Doug Giordano, senior vice president and head of worldwide business development, Pfizer. “We are proud to
continue to support Cerevel as it moves into this next phase, which will help provide the company with the financial resources necessary to
continue its clinical development programs and preclinical research, further strengthening its potential to deliver treatments to patients with
devastating conditions.”

Proceeds of the business combination and PIPE will be used to support Cerevel Therapeutics’ research and development programs, including:

• CVL-231, a positive allosteric modulator, or PAM, that selectively targets M4, the muscarinic acetylcholine 4 receptor subtype. Cerevel Therapeutics is currently in an
ongoing Phase 1b multiple ascending dose trial for the treatment of patients with schizophrenia, with data expected in the second half of 2021.

• CVL-865, a PAM that selectively targets the alpha-2/3/5 subunits of the GABAA receptor. Based on previous results, Cerevel Therapeutics plans to initiate a Phase 2
proof-of-concept trial for drug-resistant focal onset epilepsy in the second half of 2020, with data expected in the second half of 2022. Cerevel Therapeutics also plans
to initiate a Phase 1 proof-of-principle trial of CVL-865 for acute anxiety in the second half of 2020, with data expected in the second half of 2021.

• Tavapadon, a selective dopamine D1/D5 partial agonist which will be evaluated in several Phase 3 clinical trials for the treatment of early- and late-stage Parkinson’s
disease both as a monotherapy and an adjunct to levodopa in patients experiencing motor fluctuations. Cerevel Therapeutics initiated a registration-directed Phase 3
program for tavapadon beginning in January 2020, which will include two trials in early-stage Parkinson’s, one trial in late-stage Parkinson’s and an open-label safety
extension trial. Initial data readouts from the Phase 3 program are expected in the first half of 2023.
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Cerevel Therapeutics will also use the funding, in part, to:

• Further develop its other ongoing clinical programs and preclinical portfolio with potential to address a range of neuroscience diseases, including apathy in patients
with Alzheimer’s dementia and substance use disorder;

• Opportunistically expand its current pipeline programs into synergistic indications supported by compelling scientific and medical rationale;
• Utilize the latest drug discovery and genomics technologies, such as artificial intelligence and DNA-encoded chemical libraries, to efficiently identify new therapeutic

molecules, including those with disease-modifying potential; and
• Bolster the continued build-out of internal discovery capabilities, enhance business development activities and support general corporate activities.

Since its founding in 2018, Cerevel Therapeutics has assembled a seasoned team with expertise in neuroscience research, development, regulatory
affairs, operations, manufacturing and commercialization. Its executive team comprises industry leaders who have collectively contributed to more
than 20 new drug approvals at Biogen, Bristol-Myers Squibb, Merck, NPS Pharmaceuticals, Onyx Pharmaceuticals, Otsuka Pharmaceuticals,
Sangamo Therapeutics and Vertex Pharmaceuticals.

Summary of Transaction
Current Cerevel Therapeutics shareholders and holders of vested equity awards are converting 100% of their existing equity interests into shares or
equivalent awards of the Combined Company at an implied Cerevel Therapeutics equity value of $780 million. Current shareholders of Arya II are
converting their ordinary shares and warrants of Arya II into common stock and warrants of the Combined Company on a one for one basis.
Assuming that no Arya II shareholders elect to redeem their shares and no Arya II warrants are exercised, and taking into account their
participation in the PIPE, Bain Capital and Pfizer Inc., the current shareholders of Cerevel Therapeutics, will own approximately 69% of the
Combined Company after closing. Further assuming a share price of $10.00 per share, the Combined Company is expected to have an initial
market capitalization of approximately $1.3 billion. Upon closing, it is expected that the Combined Company’s common stock will be publicly
traded on the Nasdaq Capital Market under the ticker symbol “CERE.”

Additional information about the transaction will be provided in a Current Report on Form 8-K that will contain an investor presentation to be filed
by Arya II with the Securities and Exchange Commission (“SEC”) and will be available at www.sec.gov. In addition, Arya II intends to file a
registration statement on Form S-4 with the SEC, which will include a proxy statement/prospectus, and will file other documents regarding the
proposed transaction with the SEC.

Advisors
Morgan Stanley is acting as lead capital markets advisor to Cerevel Therapeutics, with Evercore and Stifel also acting as capital markets advisors
to Cerevel Therapeutics. Jefferies LLC and Goldman Sachs & Co. LLC are acting as financial and capital markets advisors to Arya II as well as
private placement agents. Goodwin Procter LLP is acting as legal counsel to Cerevel Therapeutics. Kirkland & Ellis LLP is acting as legal counsel
to Arya II. Ropes & Gray LLP is acting as legal advisor to Bain Capital.
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Conference Call Information
Thursday, July 30, 2020 at 8:00 a.m. EDT
Toll Free: +1 (833) 519 1309
International: +1 (914) 800 3875
Conference ID: 4159343

About Arya II
Arya II is a blank check company newly incorporated as a Cayman Islands exempted company for the purpose of effecting a merger, share
exchange, asset acquisition, share purchase, reorganization or similar business combination with one or more businesses or entities. Arya II is led
by Chairman Joseph Edelman, Chief Executive Officer Adam Stone, Chief Financial Officer Michael Altman and Chief Business Officer
Konstantin Poukalov.

About Bain Capital
Founded in 1984, Bain Capital is a leading global private investment firm with 19 offices on four continents and deep experience in healthcare.
Bain Capital manages approximately $105 billion across asset classes and leverages the firm’s shared platform to capture opportunities in strategic
areas of focus. Bain Capital Private Equity (www.baincapitalprivateequity.com) has partnered closely with management teams to provide the
strategic resources that build great companies and help them thrive. A team of approximately 220 investment professionals creates value for
portfolio companies through its global platform and depth of expertise in key vertical industries including healthcare. Bain Capital Life Sciences
(www.baincapitallifesciences.com) pursues investments in biopharmaceutical, specialty pharmaceutical, medical device, diagnostics and enabling
life science technology companies globally. The team focuses on companies that both drive medical innovation across the value chain and enable
that innovation to improve the lives of patients with unmet medical needs.

About Cerevel Therapeutics
Cerevel Therapeutics is dedicated to unraveling the mysteries of the brain to treat neuroscience diseases. The company seeks to unlock the science
surrounding new treatment opportunities through understanding the neurocircuitry of neuroscience diseases and associated symptoms. Cerevel
Therapeutics has a diversified pipeline comprising five clinical-stage investigational therapies and several preclinical compounds with the potential
to treat a range of neuroscience diseases, including schizophrenia, epilepsy, Parkinson’s disease, and substance use disorder. Headquartered in
Boston, Cerevel Therapeutics is advancing its current research and development programs while exploring new modalities through internal
research efforts, external collaborations or potential acquisitions. For more information, visit www.cerevel.com.

Important Information and Where to Find It
A full description of the terms of the transaction will be provided in a registration statement on Form S-4 to be filed with the SEC by Arya II that
will include a prospectus with respect to the Combined Company’s securities to be issued in connection with the business combination and a proxy
statement with respect to the shareholder meeting of Arya II to vote on the business combination. Arya II urges its investors, shareholders and
other interested persons to read, when available, the preliminary proxy statement/ prospectus as well as other documents filed with the
SEC because these documents will contain important information about Arya II, Cerevel Therapeutics and the transaction. After the
registration statement is declared effective, the definitive proxy statement/prospectus to be included in the registration statement will be mailed to
shareholders of Arya II as of a record date to be established for voting on the proposed business combination. Once available, shareholders will



also be able to obtain a copy of the S-4, including the proxy statement/prospectus, and other documents filed with the SEC without charge, by
directing a request to: ARYA Sciences Acquisition Corp II, 51 Astor Place 10th Floor, New York, New York 10003, Attn: Secretary. The
preliminary and definitive proxy statement/prospectus to be included in the registration statement, once available, can also be obtained, without
charge, at the SEC’s website (www.sec.gov).
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Participants in the Solicitation
Arya II and Cerevel Therapeutics and their respective directors and executive officers may be considered participants in the solicitation of proxies
with respect to the potential transaction described in this press release under the rules of the SEC. Information about the directors and executive
officers of Arya II is set forth in Arya II’s final prospectus filed with the SEC pursuant to Rule 424(b) of the Securities Act of 1933, as amended
(the “Securities Act”) on June 8, 2020 and is available free of charge at the SEC’s web site at www.sec.gov or by directing a request to: ARYA
Sciences Acquisition Corp II, 51 Astor Place, 10th Floor, New York, New York 10003, Attn: Secretary. Information regarding the persons who
may, under the rules of the SEC, be deemed participants in the solicitation of the Arya II shareholders in connection with the potential transaction
will be set forth in the registration statement containing the preliminary proxy statement/prospectus 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
potential transaction and shall not constitute an offer to sell or a solicitation of an offer to buy the securities of Arya II, the Combined Company or
Cerevel Therapeutics, 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 prospectus meeting the requirements of the Securities Act.
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Special Note Regarding Forward-Looking Statements
This press release contains forward-looking statements that are based on beliefs and assumptions and on information currently available. In some
cases, you can identify forward-looking statements by the following words: “may,” “will,” “could,” “would,” “should,” “expect,” “intend,”
“plan,” “anticipate,” “believe,” “estimate,” “predict,” “project,” “potential,” “continue,” “ongoing” or the negative of these terms or other
comparable terminology, although not all forward-looking statements contain these words. These statements involve risks, uncertainties and other
factors that may cause actual results, levels of activity, performance or achievements to be materially different from the information expressed or
implied by these forward-looking statements. Although we believe that we have a reasonable basis for each forward-looking statement contained in
this press release, we caution you that these statements are based on a combination of facts and factors currently known by us and our projections
of the future, about which we cannot be certain. Forward-looking statements in this press release include, but are not limited to, statements
regarding the proposed business combination, including the timing and structure of the transaction, the proceeds of the transaction, the initial
market capitalization of the Combined Company and the benefits of the transaction, as well as statements about the potential attributes and
benefits of Cerevel Therapeutics’ product candidates and the format and timing of Cerevel Therapeutics’ product development activities and
clinical trials. We cannot assure you that the forward-looking statements in this press release will prove to be accurate. These forward looking
statements are subject to a number of risks and uncertainties, including, among others, the ability to complete the business combination due to the
failure to obtain approval from Arya II’s shareholders or satisfy other closing conditions in the business combination agreement, the occurrence of
any event that could give rise to the termination of the business combination agreement, the ability to recognize the anticipated benefits of the
business combination and other risks and uncertainties, including those to be included under the header “Risk Factors” in the registration
statement on Form S-4 to be filed by Arya II with the SEC and those included under the header “Risk Factors” in the final prospectus of Arya II
related to its initial public offering. Furthermore, if the forward-looking statements prove to be inaccurate, the inaccuracy may be material. In
light of the significant uncertainties in these forward-looking statements, you should not regard these statements as a representation or warranty
by us or any other person that we will achieve our objectives and plans in any specified time frame, or at all. The forward-looking statements in
this press release represent our views as of the date of this press release. We anticipate that subsequent events and developments will cause our
views to change. However, while we may elect to update these forward-looking statements at some point in the future, we have no current intention
of doing so except to the extent required by applicable law. You should, therefore, not rely on these forward-looking statements as representing our
views as of any date subsequent to the date of this press release.

# # #

Arya II Contact:
Michael Altman
Chief Financial Officer of ARYA Sciences Acquisition Corp II
1-646-205-5300
arya2@perceptivelife.com

Cerevel Therapeutics Investor Contact:
Matthew Calistri
Cerevel Therapeutics
matthew.calistri@cerevel.com



Cerevel Therapeutics Media Contact:
Rachel Eides
W2O pure
reides@purecommunications.com
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Exhibit 99.2








































































































































