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IN THE COURT OF CHANCERY OF THE STATE OF DELAWARE 20

IN RE:

ACERAGEN, INC,,
a Delaware corporation,

Assignor,
C.A. No. 2023-
To:

ACG (ABC), LLC,
a Delaware limited liability company,

Assignee.

N N N N N N N N N N N N N N N

VERIFIED PETITION FOR ASSIGNMENT
FOR THE BENEFIT OF CREDITORS

Assignee ACG (ABC), LLC (“Assignee”) petitions (the “Petition”) the
Court for an assignment for the benefit of creditors and states:

I. JURISDICTION AND PARTIES

1. 10 Del. C. §§ 7381-7387 confers jurisdiction on this Court in this
case.

2. Assignor Aceragen, Inc. is a Delaware corporation with a principal
place of business in Exton, Pennsylvania (“Assignor” or “Aceragen”).

3. Pursuant to its operating agreement, Assignee is a Delaware limited
liability company, which has offices in care of Rock Creek Advisors LLC, 1738

Belmar Boulevard, Belmar, New Jersey 07719 (“Rock Creek™). Assignee is a



newly formed, wholly owned subsidiary of Rock Creek, a financial advisory firm
possessing significant expertise in the business restructuring sector. Rock Creek’s
services include, without limitation, financial advisory, turn around, restructuring,
fiduciary and pension financial advisory services.

4. Rock Creek and its subsidiaries also specialize in serving as assignees
in assignments for the benefit of creditors and will utilize this expertise in
administering the Aceragen assignment estate (the “Assignment Estate™) for the
benefit of the Assignor.

II. Events Leading Up to Assignment for the Benefit of
Creditors/Background

5. Assignor is indebted to creditors and unable to operate as a going
concern entity. As a result, Assignor is desirous of providing for payment of its
debts so far as is possible through the process afforded under 10 Del. C. §§ 7381-
7387 and has solicited the assistance of the Assignee to administer the Aceragen
Assignment Estate.

6. On August 16, 2023, Assignor assigned all of its right, title, and
interest in its assets pursuant to that certain General Assignment executed by the
Assignor and the Assignee (the “General Assignment”). A copy of the General
Assignment is attached to this Petition as Exhibit A.

7. Headquartered in Durham, North Carolina and founded in 2021,

Aceragen is a start-up biopharmaceutical company focused on acquiring and



developing late-stage assets for rare diseases. The Company’s first product, ACG-
801, was recombinant human acid ceramidase being developed as an enzyme
replacement therapy for Farber disease. The product was originally owned by
Enzyvant Therapeutics GmbH, a Roivant affiliate company (“Enzyvant”) before its
sale to the Assignor upon Enzyvant’s encountering certain production process
issues.

8. Specifically, the asset purchase agreement with Enzyvant was signed
in February 2021. Following the acquisition, in order to fund the development of
Enzyvant, the Assignor entered into certain funding agreements with NovaQuest
Co-Investment Fund XV, L.P. (“NovaQuest”). Specifically, the Company and

NovaQuest entered into the following:

a. that certain Stock and Warrant Purchase Agreement, dated
March 24, 2021 (as amended by that certain Amendment dated
as of October 25, 2021, and as amended from time to time, the
“Purchase Agreement”),

b. that certain Security Agreement dated as of March 24, 2021
(the “2021 Security Agreement”), and

c. that certain Sales Distribution and PRV Agreement dated
October 25, 2021 (as may be amended from time to time, the
“PRV Agreement,” collectively with the Purchase Agreement
and the 2021 Secured Agreement, the “Funding Agreements”),

Pursuant to the Funding Agreements, NovaQuest provided secured funding in the
approximate amount of $35 million to Aceragen. In return for the funding,

Aceragen agreed to pay NovaQuest royalties on net sales and granted NovaQuest



security interests in certain of the Company’s assets pursuant to the terms of the
Funding Agreements.

0. With both the product and funding deals in place, the Company’s
operations began in earnest. However, during this time private biotech investing
was rapidly declining and the Company required additional funding for
development. In an effort to increase the Company’s prospects for attracting
investment, Aceragen began discussions with another RTP-based company,
Arrevus, Inc. (“Arrevus”) regarding a combination. Arrevus had grant-funded
several early-stage programs in cancer and infectious disease, but their most
significant asset was a proprietary formulation of sodium fusidate, ARV-1801, a
product that has been used for decades outside the US to treat staph and MRSA
infections, but that had never been approved in the US. Importantly, Arrevus was
also in advanced discussions with the Department of Defense’s Defense Threat
Reduction Agency (DTRA) on a major contract to fund the investigation of ARV-
1801 as a medical countermeasure in patients with melioidosis, a tropical disease
endemic in Southeast Asia.

10.  Arrevus’s need to establish a team and to build out infrastructure in
order to execute on the DTRA agreement married well with the organization
Aceragen had already assembled and met Aceragen’s desire to expand its portfolio.

The acquisition was negotiated and signed in October 2021.



11.  Concurrent with the closing of the Arrevus acquisition, the contract
with DTRA was signed. It was an approximately $45 million development
agreement for manufacturing and testing ACG-701 in a Phase II study in patients
with melioidosis at clinical sites in Thailand, Vietnam, and Malaysia. In addition
to covering all the direct costs involved in the program, the contract also paid an
overhead rate and fixed fees that generated revenue for the Company.

12.  Following the closing of the Arrevus transaction, Aceragen again
hired Wedbush to assist in the pursuit of additional investors. The initial effort was
targeting a private round of funding. Unfortunately, biotech investments continued
to decline throughout 2022.

13.  In September 2022, the Assignor merged with Idera Pharmaceuticals
(“Idera™). The transaction was structured as a ‘“sign and close” reverse triangular
merger in which Aceragen was issued common and non-voting preferred shares in
Idera as the surviving company. This avoided a change of control of Idera,
allowing the merger to be immediately effective. Due to this structure, the value
of the non-voting preferred shares was not reflected in the stock price and market
cap until January 2023 when a shareholder vote was held to approve converting the
non-voting shares to common.

14. The shareholder vote occurred in mid-January 2023, successfully

finalizing the merger by approving the conversion of the non-voting stock,



effecting the reverse stock split, changing the company name to Aceragen and the
Nasdaq stock ticker to ACGN. The stock price had reacted favorably to the
announcement, increasing on strong volume and there was initial hope that
investor interest had piqued.

15. However, simultaneous delays in all three clinical programs were
impacting the timing that data would become available to capitalize on the investor
interest and raise funds. In the melioidosis program, the interim analysis as a data
event in January 2023 was changed to a blinded safety review to ensure statistical
power was maintained with full enrollment. The CF study start was delayed from
September 2022 to February 2023 getting Institutional Review Board and
oversight committee review and approval of the protocol and opening clinical trial
sites. Delays with manufacturing and protocol development for ACG-801 pushed
the timing of the clinical hold being lifted until March of 2023.

16. These delays pushed the Company through its available cash. Faced
with this reality, in April 2023, the Company furloughed a portion of its staff to
reduce costs while assessing its options and ultimately moved to terminate 80% of
its employees retaining only a core team.

17. Management also began negotiating with NovaQuest to provide
bridge funding with the goal of filing an assignment for the benefit of creditors as

the most appropriate mechanism for acting in the best interests of the Company’s



creditors and shareholders and maximizing the value of its assets. On July 11,
2023, NovaQuest and Aceragen entered into that certain Bridge Funding
Agreement (the “Bridge Funding Agreement”) and that certain Security Agreement
(the “2023 Security Agreement”) which provided the Company with up to
$3,000,000 in exchange for a security interest in all of the Company’s assets.

18. Aceragen determined that, in consultation with its seasoned
professionals and consideration of numerous alternatives, the filing of an
assignment for the benefit of creditors was the most appropriate mechanism for
acting in the best interests of its creditors and shareholders and maximizing the
value of the Assignment Estate’s assets. Further, NovaQuest and the Assignee
have agreed upon terms which will provide funding to the Assignee through the
existing company cash and are embodied in that certain Collateral and Forbearance
Agreement Related to Assignment for the Benefit of Creditors.

19. The Assignee anticipates implementing a sale process in connection
with the liquidation of the estate for the purpose of distributing estate proceeds to
creditors of the estate who possess properly allowed claims. Such claims process
will be implemented as part of the Assignee’s administration of the Assignment

Estate.



20. The Assignee will exercise its fiduciary duties to fully administer the
Assignment Estate and will endeavor to keep the Court apprised of the Assignee’s
progress throughout the pendency of this case.

WHEREFORE, Assignee requests that the Court assert jurisdiction pursuant
to 10 Del. C. §§ 7381-7387.

Dated: August 16, 2023 WOMBLE BOND DICKINSON (US), LLP

/s/ Matthew P. Ward

Matthew P. Ward (#4471)
Morgan L. Patterson (#5388)

1313 North Market St., Suite 1200
Wilmington, DE 19801

(302) 252-4320 (Telephone)

(302) 252-4330 (Facsimile)
Matthew.Ward@wbd-us.com
Morgan.Patterson@wbd-us.com

Counsel to Assignee ACG (ABC), LLC
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VERIFICATION
STATE OF NEW JERSEY )
) ss.:
COUNTY OF MONMOUTH )

I, James E. Gansman, an authorized representative for Petitioner ACG
(ABC), LLC (“Assignee”), declare under penalty of perjury under the laws
of Delaware and do hereby certify that I have read the foregoing Verified
Petition for Assignment for the Benefit of Creditors, and the facts contained
therein are true and correct as they relate to the acts and deeds of Assignee
and are true and correct to the best of my knowledge, information, and belief

as to the other acts and deeds alleged.

ACG (ABC), LLC

By: /CZ/

<~ James E. Gansman

SUBSCRIBED AND SWORN TO BEFORE
ME THIS /47 DAY OF AUGUST, 2023

Tea L

”ﬁary Public Joeeessseaaa.

( MONICA L WILKENS
Notary Public - State of New Jersey

My Commission Expires: ﬂx‘) /,,//2—3 { My Commission Expires Aug 16, 2023 P
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GENERAL ASSIGNMENT




GENERAL ASSIGNMENT FOR THE BENEFIT OF CREDITORS

THIS GENERAL ASSIGNMENT FOR THE BENEFIT OF CREDITORS (the
“General Assignment”) is made this 16™ day of August, 2023 (the “Effective Date”), by and
between Aceragen, Inc., a Delaware corporation located at 505 Eagleview Boulevard, Exton, PA
19341, Federal Tax Identification Number 04-3072298, hereinafter referred to as “Assignor” and
ACG (ABC), LLC, a Delaware limited liability company, with offices in care of Rock Creek
Advisors, LLC (“Rock Creek™), 1738 Belmar Blvd., Belmar, New Jersey 07719, Federal Tax
Identification Number 93-2643891, hereinafter referred to as “Assignee.”

RECITALS

A. Assignor is indebted to various persons, corporations, and other entities and is
unable to pay its debts in full. As a result, Assignor desires to transfer all of its property to an
assignee for the benefit of creditors so that the property transferred may be expeditiously liquidated
and the proceeds thereof fairly distributed to its creditors without any preference or priority, except
such priority as established and permitted by law (including, without limitation, the law of
contracts); and

B. Assignor has determined that Assignee is an entity possessing the capabilities to
administer the Assignment Estate (defined below), including (without limitation) the liquidation
of the estate’s assets;

C. In connection with the administration of the Assignment Estate, Assignee has
executed a certain Collateral and Forbearance Agreement dated as of the date hereof (the
“Collateral Agreement”) in favor of NovaQuest Co-Investment Fund XV, L.P. ("NovaQuest”)).

D. NovaQuest has a first, valid and perfected security interest in, and lien on, all of the
assets of Assignor, which security interest and lien shall be released in accordance with the terms
of that certain Security Agreement and that certain Funding Agreement, each between NovaQuest
and Assignor and dated July 11, 2023.

NOW, THEREFORE, in consideration of Assignor’s existing indebtedness to its
creditors, the covenants and agreements to be performed by Assignee and other consideration,
receipt of which is hereby acknowledged, it is hereby AGREED:

1. Creation of Assignment Estate. Upon the execution of this General Assignment,
a certain assignment estate shall be created (herein referred to as the “Assignment Estate”) to
enable the Assignee to administer the estate, which includes the orderly liquidation of the property
and assets of Assignor and the distribution of the proceeds therefrom to creditors of Assignor, in
accordance with applicable law, the Collateral Agreement and the Secured Obligations Documents
(as defined in the Collateral Agreement). Assignor hereby nominates and appoints Assignee to
administer the Assignment Estate. The Assignee and its agents shall have the powers and duties
hereinafter set forth and shall receive reasonable compensation for their services and
reimbursement of their expenses, including (without limitation) reimbursement of the Assignee’s
attorneys’ fees and costs. The Assignee may serve without bond, except to the extent a bond is
required by law or court order. The Assignee may seek to have any bond required by law waived




by court order and also is authorized to seek the waiver of any other court-required filing for the
purposes of preserving Assignment Estate resources.

2. Transfer of Assets. Assignor hereby assigns, grants, conveys, transfers, and sets
over to Assignee all of Assignor’s currently existing right, title, and interest in all real or personal
property and all other assets, whatsoever and where so ever situated, which assets include (without
limitation) all personal property and any interest therein, including all that certain stock of
merchandise, office furniture and fixtures, machinery, equipment, leasehold interests and
improvements, inventory (raw goods, work in process and finished goods), book accounts, books
and records, bills, accounts receivable, cash on hand, cash in bank, intellectual property including
all patents, patent applications, copyrights, trademarks and trade names, and all goodwill
associated therewith, insurance policies (including any and all policies for Directors and Officers
Liability Insurance), tax refunds, rebates, general intangibles (including any and all causes of
action), insurance refunds and claims (including any payments arising out of Directors and
Officers Liability Insurance), and choses in action that are legally assignable, together with the
proceeds of any non-assignable choses in action that may hereafter be recovered or received by
the Assignor, and all real property interests. Further, this General Assignment specifically includes
all claims for refunds or abatement of all excess taxes heretofore or hereafter assessed against or
collected from the Assignor by the United States or any of its departments or agencies, any state
or local taxing authority. Assignor agrees to endorse any refund checks relating to the prior
operations of said Assignor’s business and to deliver such checks immediately to Assignee, except
in the case of any of the foregoing, solely to the extent the same is prohibited from transfer or
assignment by the terms of any applicable contract or by operation of law. All of the assets assigned
by this General Assignment shall be referred to herein as the “Assigned Assets.” Notwithstanding
the above, (a) the Assignee shall provide Assignor and its representatives with reasonable access
to the books and records and other financial information of the Assignor as reasonably requested
by the Assignor; (b) the Assignee shall ensure that any agreement to sell the Assignor’s assets
contains a provision requiring any purchaser to provide the Assignor with such reasonable access;
and (c) the definition of Assigned Assets shall not include any policy proceeds that would be
directly payable to or payable on behalf of any insured individual under the Assignor’s insurance
policies, including (without limitation) so-called “Side A” Coverage under the Assignor’s
Directors and Officers Liability Insurance and nothing in this Agreement shall be construed to
prevent or hinder any such individual from seeking access to any such policy proceeds. The
assignment of the Assigned Assets by Assignor to Assignee hereunder shall be subject to all
properly perfected liens encumbering any of the Assigned Assets existing as of the date of this
Assignment, including, but not limited to, the liens of NovaQuest as more fully set forth in the
Collateral Agreement and Secured Obligations Documents.

3. Leases and Leasehold Interests. The Assigned Assets shall not include any leases
or leasehold interests of Assignor, including, but not limited to, the leased office space in Exton,
Pennsylvania, unless specifically designated and identified herein and only to the extent
assignable; provided, however, the Assigned Assets shall include any and all prepaid deposits and
expenses in connection with any and all leases and leasehold interests.

4. Delivery of Documents, Endorsements, and Forwarding of Mail. Assignor
authorizes the forwarding of its mail by the U.S. Postal Service, as directed by Assignee. Assignor
agrees to (i) deliver to Assignee all existing books and records, (ii) execute and deliver all

2



additional and reasonably necessary documents upon Assignor’s reasonable discretion, promptly
upon request by Assignee, and (iii) endorse all indicia of ownership, where required by Assignee
in order to complete the transfer of all Assigned Assets to Assignee as intended by this General
Assignment.

5. Powers and Duties of Assignee. Assignee shall have all powers under law
necessary to marshal and liquidate the Assignment Estate, including (without limitation):

a. To collect any and all accounts receivable and obligations owing to
Assignor and not otherwise sold by Assignee;

b. Consistent with the terms of the Collateral Agreement, to sell or otherwise
dispose of all of the Assigned Assets, including (without limitation) all of Assignor’s machinery,
equipment, inventory, service or trademarks, trade names, patents, franchises, and causes of action
in such manner as Assignee deems best. Assignee shall have the power to execute bills of sale and
any other such documents necessary to convey right, title, and interest in Assignor’s property to
any bona fide buyer;

c. To sell or otherwise dispose of all Assigned Assets, Assignee shall have the
power to employ an auctioneer to appraise said assets and to conduct any public or private sale of
the assets and to advertise said sale in such manner as Assignee deems best;

d. To employ attorneys (including Womble Bond Dickinson (US) LLP),
accountants, and any other additional personnel to whatever extent may be necessary to administer
the Assigned Assets and claims of the Assignment Estate;

e. To require all of Assignor’s creditors to whom any balance is owing to
submit verified statements to Assignee of said claim(s);

f. To settle any and all claims against or in favor of Assignor, with the full
power to compromise, or, in the Assignee’s sole discretion, to sue or be sued, and to prosecute or
defend any claim or claims of any nature whatsoever existing with regard to the Assignor;

g. To open bank accounts in the name of the Assignee or its nominees or
agents and to deposit the Assigned Assets or the proceeds thereof in such bank accounts and to
draw checks thereon and with the further power and authority to do such acts and execute such
papers and documents in connection with this General Assignment, as Assignee may deem
necessary or advisable;

h. To conduct the business of the Assignor should the Assignee deem such
operation proper;

1. To incur indebtedness sufficient to fund the ongoing operation of the
Assignee’s business and the administration of the Assignment Estate;

] Consistent with the terms of the Collateral Agreement., to apply the net
proceeds arising from the operation of and liquidation of Assignor’s business and the Assigned



Assets and as allowed by law, in the following manner as to amounts only and not time of
distribution:

(1) FIRST, payment of a reasonable fee to the Assignee and payment of
reasonable compensation and reimbursement of expenses for the services of: (i) attorneys
for the Assignee (including Womble Bond Dickinson (US) LLP); (ii) financial advisor to
the Assignee; (iii) certain professionals retained by the Assignor in connection with the
transactions contemplated by this General Assignment; and (iv) any other professionals
and/or employees retained by Assignee for assistance in administration of the Assignment
Estate;

(2) SECOND, to reimburse Assignee as to all costs advanced by the
Assignee for the preservation of the Assigned Assets, including the maintenance and
insurance of said assets;

3) THIRD, payment of all sums required to be paid in order to
discharge any lien on, or any security interest in, any of said property and any secured
indebtedness which under applicable law is entitled to priority of payment (including,
without limitation, all Assignee financing and any other indebtedness secured by liens on
the Assigned Assets sold by Assignee), in the order required under applicable law;

(4) FOURTH, payment of all other costs and expenses incidental to the
administration of the Assignment Estate, including (without limitation) all sales or similar
tax resulting from disposition or sale of the Assigned Assets that is not paid by purchaser
of such assets, legal fees of the Assignor for legal services rendered, including services
related to the making of and administration of the General Assignment, and fees or
expenses of any other professionals the Assignee deems necessary to properly administer
the Assignment Estate, to the extent not paid pursuant to paragraph 5(j)(1) hereof, as well
as the cost of defense and satisfaction of indemnification claims pursuant to the terms
hereof and the cost of any required appraisal or bond, as well as payment of all wages and
other costs associated with the Assignee’s utilization of Assignor’s employees, as
applicable;

(%) FIFTH, all federal taxes of any nature whatsoever owing as of the
date of this General Assignment or such other claim of any federal governmental agency,
as defined under 31 U.S.C. § 3713, including (without limitation) federal withholding
taxes, federal unemployment taxes, and any other federal income, excise, property, and
employment taxes;

(6) SIXTH, all state, county, and municipality taxes of any nature
whatsoever owing as of the date of this General Assignment, including (without limitation)
employment, property, and income taxes;

(7) SEVENTH, all other debts owing as of the date of this General
Assignment that are entitled to priority treatment and payment under applicable law;

(8) EIGHTH, with the exception of those classes set forth above, to
other unsecured creditors of Assignor, within each class of such creditors established by

4



Assignee, pro-rata in accordance with the terms of each creditor’s indebtedness, until all
such debts are paid in full. No payment shall be made to any creditor whose claim is
disputed until such time as such dispute is resolved. Each creditor’s otherwise pro-rata
share of such distribution shall be fully reserved for by the Assignee until such time as the
dispute is resolved. The Assignee may make interim distributions whenever the Assignee
has accumulated sufficient funds to enable it to make a reasonable distribution;

9) NINTH, any monies (distributions) unclaimed by creditors ninety
(90) days after the final distribution to unsecured creditors, if any, or the termination of the
administration of the Assignment Estate created by this General Assignment shall be re-
distributed to all known unsecured creditors who cashed their respective distribution
checks from the Assignment Estate, so long as any such distribution exceeds one percent
of each such creditor’s allowed claim; and

(10)  TENTH, the surplus, if any, of the Assignment Estate funds, when
all debts of the Assignor shall have been paid in fall, shall be paid and transferred to the
equity holders of the Assignor.

k. To do and perform any and all other acts necessary and proper for the
liquidation or other disposition of the assets, including (without limitation) abandonment and the
distribution of the proceeds derived therefrom to Assignor’s creditors, provided, however, that the
Assignee shall not abandon any of such assets to the Assignor.

1. To complete the delisting and/or withdraw Assignor’s common stock, par
value $0.001 per share (the “Common Stock™), from trading on the Nasdaq Capital Market or any
other stock exchange on which the Common Stock may be traded and terminate the registration of
the Common Stock under Section 12(g) of the Securities Exchange Act of 1934, as amended (the
“Exchange Act”) and/or suspend Assignor’s duty to file reports under Sections 13 and 15(d) of the
Exchange Act.

m. To dissolve the Assignor.

6. Rights of Creditors. Nothing herein modifies any rights and remedies of the
creditors of Assignor against any surety or sureties for the Assignor and nothing herein shall
prevent the creditors or any of them from suing any third parties or persons who may be liable to
any of the creditors for all or any part of their claims against the Assignor, or from enforcing or
otherwise obtaining the full benefit of any mortgage, charge, pledge, lien, or other security which
they now hold on any property of the Assignor.

7. Administration of Assignment Estate. The Assignee shall administer the
Assignment Estate in a manner consistent with Delaware law and other applicable state law.
Additionally, the Assignee will file all necessary pleadings required in an assignment for the
benefit of creditor proceeding under 10 Del. C. 7381 et. seq. The Assignee also shall have the
right to ask any court of competent jurisdiction for a declaratory judgment or such other relief as
the Assignee may deem necessary, if, in its opinion, said action is desirable in connection with any
dispute or claim arising hereunder.




8. Limitation of Liability of Assignee; Indemnification.

a. Assignor acknowledges that Assignee is acting solely in its limited capacity
as Assignee of the Assignment Estate, and not in Assignee’s personal capacity. The parties hereto
acknowledge and agree that neither the Assignee nor any of its members, managers, employees,
officers, agents, or representatives will assume any personal liability or responsibility for any of
the Assignee’s acts described herein. Assignee’s obligations shall be limited to the performance
of the terms and conditions of the General Assignment in good faith and in the exercise of its best
business judgment. No implied covenants or obligations shall be read into this Assignment against
the Assignee.

b. The Assignee shall be indemnified by the Assignment Estate for any claims
brought against the Assignee for any of its acts or omissions as Assignee except where it is
determined in a final judgment by a court of competent jurisdiction that the Assignee’s conduct
was willful or grossly negligent.

9. Reliance. The Assignee may conclusively rely and shall be protected in acting
upon on the truth, accuracy, and completeness of any statement, certificate, opinion, resolution,
instrument, report, notice, request, consent, order, or other paper or document furnished to the
Assignee by the Assignor or its directors, managers, employees, officers, agents, or
representatives. The Assignee may conclusively rely and shall be protected in acting upon the
truth, accuracy, and completeness of any statement, certificate, opinion, resolution, instrument,
report, notice, request, consent, order, or other paper or document believed by it to be genuine and
to have been properly signed or presented.

10. Representations and Warranties of Assignor.

a. As of the date hereof, Assignor has all requisite power and authority to
execute, deliver, and perform its obligations under this General Assignment, including (without
limitation) to transfer the property transferred to the Assignee hereby;

b. The execution, delivery, and performance by the Assignor of this General
Assignment has been duly authorized by all necessary corporate and other action and does not and
will not require any registration with, consent or approval of, or notice to or action by, any person
(including any governmental authority) in order to be effective and enforceable; and

c. This General Assignment constitutes the legal, valid, and binding obligation
of the Assignor, enforceable against it in accordance with their respective terms.

11.  Power of Attorney. The Assignor, by this General Assignment, hereby grants the
Assignee a general power of attorney, which power of attorney specifically includes the right of
the Assignee to prosecute any action in the name of the Assignor as Attorney-in-Fact. Further, on
the date the General Assignment is accepted by the Assignee, the Assignee shall succeed to all of
the rights and privileges of the Assignor, including (without limitation) any attorney-client
privilege, in respect to any potential or actual claims, cases, controversies, or causes of action, and
shall be deemed to be a representative of the Assignor with respect to all such potential or actual
claims, cases, controversies, or causes of action.



12. Acceptance by Assignee. By execution of this General Assignment, the Assignee
does hereby accept the estate herein created and agrees to faithfully perform its duties according
to the best of the Assignee’s skill, knowledge, and ability in accordance with applicable law. It is
understood that the Assignee shall receive reasonable compensation for its services in connection
with the administration of the Assignment Estate. Reasonable compensation does not replace or
subsume the reimbursement of all the Assignee’s expenses incurred as a result of the
administration of the Assignment Estate from the proceeds generated therefrom.

13.  Resignation by Assignee. The Assignee may resign and be discharged from its
duties hereunder at any time; provided that such resignation shall not become effective until (i) a
successor assignee has been appointed by the Assignee, and such successor has accepted its
appointment in writing delivered to the Assignee, or (ii) the Assignee petitions the Court of
Chancery of the State of Delaware (the “Court™) to appoint a successor assignee, and the Court so
appoints such a successor. Thereupon, such successor assignee shall, without any further act,
become vested with all of the estates, properties, rights, powers, trusts, and duties of its predecessor
in connection with the General Assignment with like effect as if originally named therein, but the
Assignee shall nevertheless, when requested in writing by the successor assignee, execute and
deliver an instrument or instruments conveying and transferring to such successor assignee all of
the estates, properties, rights, powers, and trusts of the Assignee in connection with the General
Assignment and shall duly assign, transfer, and deliver to such successor assignee all property and
money held by the Assignee hereunder.

14. Governing Law. This General Assignment shall be governed by and construed in
accordance with the Laws of the State of Delaware applicable to a contract executed and performed
in such State, without giving effect to the conflicts of laws principles thereof.

15. Counterparts. This General Assignment may be executed in any number of
counterparts, each of which will be deemed an original, but all of which together will constitute
one and the same instrument.

[Remainder of Page Intentionally Left Blank]
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IN WITNESS WHEREQF, the parties have hereunto set their hands the day and year first
above written.

ASSIGNOR

ACERAGEN, INC.

By: Do{'w" '(\ax?(,ol’

DATBAcTOIC 0540 U

Name: John Taylor
Title: Chief Executive Officer

ASSIGNEE

ACG (ABC), LLC

By:

Name: James Gansman
Title: President

SIGNATURE PAGE TO ACERAGEN, INC. GENERAL ASSIGNMENT

WBD (US) 63225293v4



IN WITNESS WHEREOF, the parties have hereunto set their hands the day and year first
above written.

ASSIGNOR

ACERAGEN, INC.

By:

Name: John Taylor
Title: Chief Executive Officer

ASSIGNEE
ACG (ABC), LLC

R

Narfe: James Gansman
Title: President
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1. Case caption: In re: ACERAGEN, INC., a Delaware corporation, Assignor, To: ACG (ABC),
LLC, a Delaware limited liability company, Assignee

2. Date filed: ~ August 16, 2023

3. Name and address of counsel for plaintiff(s):

Matthew P. Ward (DE #4471) and Morgan L. Patterson (DE #5388)
WOMBLE BOND DICKINSON (US) LLP

1313 North Market Street, Suite 1200, Wilmington, Delaware 19801

4. Short statement and nature of claim(s) asserted: Verified Petition for Assignment for the Benefit of
Creditors Under 10 Del. C. § 7381.

5. Substantive field of law involved (check one):

_____Administrative law ____Labor law ____ Trusts, Wills and Estates
X Commercial law ____Real Property ____ Consent trust petitions
___ Constitutional law __ 348 Deed Restriction ___ Partition
_____Corporation law ____Zoning _____Rapid Arbitration (Rules
96,97)
__ Trade secrets/trade mark/or other intellectual property Other

6. Identify any related cases, including any Register of Wills matter. This question is intended to promote
jurisdiction efficiency by assigning cases involving similar parties or issues to a single judicial officer.
By signing this form, an attorney represents that the attorney has done reasonable diligence sufficient to
respond to this question. N/A

7. State all bases for the court’s exercise of subject matter jurisdiction by citing to the relevant statute.
Specify if 8 Del. C. § 111, 6 Del. C. § 17-111, or 6 Del. C. § 18-111. State if the case seeks monetary
relief, even if secondarily or in the alternative, under a merger agreement, asset purchase agreement, or
equity purchase agreement. 10 Del. C. § 7381

8. If the complaint initiates a summary proceeding under Sections 8 Del. C. §§ 145(k), 205, 211(c), 220,
or comparable statutes, check here . (If #8 is checked, you must either (i) file a motion to expedite
with a proposed form of order identifying the schedule requested or (ii) submit a letter stating that you do
not seek an expedited schedule and the reason(s)—e.g., you have filed to preserve standing and do not
seek immediate relief.) N/A

9. If the complaint is accompanied by a request for a temporary restraining order, a preliminary
injunction, a status quo order, or expedited proceedings other than in a summary proceeding, check here
___. (If #9 is checked, a motion to expedite must accompany the transaction with a proposed form of
order identifying the schedule requested.) N/A

10. If counsel believe that the case should not be assigned to a Master in the first instance, check here and

attach a statement of good cause.

Matthew P. Ward (#4471)
Signature of Attorney of Record & Bar ID
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