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PHARMAJET, INC. 

____________________ 

 

SERIES F PREFERRED STOCK FINANCING  

CONFIDENTIAL MEMORANDUM OF TERMS  

 

May, 2017 

 

I. SERIES F PREFERRED STOCK FINANCING SUMMARY  

Issuer/Company: PharmaJet, Inc., a Delaware corporation (the “Company”) 

Pre-Money 

Valuation 

$75,000,000 

Amount of 

Financing: 

Up to $5,000,000 in one or more closings.  

Shares to be 

Issued; Price per 

Share: 

Up to 1,772,473 shares of Series F Preferred Stock (“Series F Preferred”) at 

$2.821 per share (the “Purchase Price”). 

Investors: 
Accredited investors (including existing stockholders of the Company and 

new investors) pursuant to the terms and conditions set forth herein.  The 

current stockholders of the Company who are accredited investors will be 

offered the opportunity to participate in the financing on a pro rata basis of 

their current holdings. To the extent such existing shareholders do not 

exercise their right to purchase additional shares, such equity shall be 

available for new investors to purchase. The Company will also comply with 

the pre-emptive rights set forth in Section 2.9 of the Amended and Restated 

Shareholders Agreement. 

Anticipated 

Closings: 

The Closing shall be on or about June 23, 2017. 

II. TERMS OF THE SERIES F PREFERRED 

Dividend Rights: Same as Series E Preferred. The holders of the Series F Preferred will be 

entitled to receive dividends pari passu with the holders of the Series A 

Preferred Stock (the “Series A Preferred”), the Series B Preferred Stock (the 

“Series B Preferred”), the Series B-1 Preferred Stock (the “Series B-1 

Preferred”), the Series C Preferred Stock (the “Series C Preferred”), the 

Series C-1 Preferred Stock (the “Series C-1 Preferred”), the Series C-2 

Preferred Stock (the “Series C-2 Preferred”), the Series D Preferred Stock 

(the “Series D Preferred”), the Series D-1 Preferred Stock (the “Series D-1 

Preferred”) and the Series E Preferred Stock (the “Series E Preferred”), and 

together with the Series A Preferred, Series B Preferred, Series B-1 Preferred, 

Series C Preferred, Series C-1 Preferred, Series C-2 Preferred, Series D 

Preferred, Series D-1 Preferred, and the Series E Preferred (the “Preferred 

Stock”), and in preference to holders of Common Stock at the rate set forth in 

the Amended and Restated Certificate of Incorporation, whenever funds are 

legally available and when, as and if declared by the Board of Directors. The 
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dividends will be non-cumulative. After payment of the preferential dividend 

to the holders of the Preferred Stock any further dividends shall be paid pro 

rata to the holders of the Common Stock. 

Liquidation 

Preference: 

Same as Series E Preferred. In the event of any Liquidation Event, the 

Series F Preferred, Series E Preferred, Series D-1 Preferred, Series D 

Preferred, Series C Preferred and Series C-2 Preferred (collectively, the 

“Senior Preferred”) shall be entitled to receive ratably and on an as-if- 

converted, pari passu basis in preference to the holders of Common Stock 

and all other series of Preferred Stock an amount equal to the purchase price 

of the series of Senior Preferred, as applicable, plus declared but unpaid 

dividends as set forth in Article IV.B (2) of the Amended and Restated 

Certificate of Incorporation. After completion of the foregoing liquidating 

distribution to the Senior Preferred, the holders of the Series A Preferred, 

Series B Preferred, Series B-1 Preferred and Series C-1 Preferred 

(collectively, the “Junior Preferred”) shall be entitled to receive ratably and 

on an as-if-converted, pari passu basis in preference to the holders of 

Common Stock an amount equal to the purchase price of the series of Junior 

Preferred, as applicable, plus declared but unpaid dividends (the preferences 

described in the first two sentences of this section are referred to collectively 

as the “Preferred Liquidation Preferences”). 

Any assets remaining after payment of the Preferred Liquidation Preferences 

shall be distributed to the holders of Common Stock and Preferred Stock 

ratably on an as-if-converted basis; provided, however, that the holders of 

Junior Preferred shall not to be entitled to distributions exceeding three times 

their respective liquidation preferences (including the amounts distributed to 

such holders pursuant to the liquidation preferences of such holders). 

A “Liquidation Event” shall include the following: (i) the liquidation, 

dissolution or winding up of the Company, (ii) a merger or consolidation of 

the Company in which its stockholders do not retain a majority of the voting 

power in the surviving entity, (iii) the sale of all or substantially all the 

Company’s assets and (iv) the grant of an exclusive license to all or 

substantially all of the Company’s intellectual property. 

Voting Right: Same as Series E Preferred. The holder of each share of Series F Preferred 

will have the right to that number of votes equal to the number of shares of 

Common Stock issuable upon conversion of the Series F Preferred, and shall 

vote as a single class together with holders of the other Preferred Stock and 

the Common Stock on all matters as set forth in Article IV. B (5) of the 

Amended and Restated Certificate of Incorporation. 

Conversion Rights: 

 

Same as Series E Preferred. The holders of the Series F Preferred shall 

have the right to convert their shares of Preferred Stock into shares of 

Common Stock at any time pursuant to Article B.4. (a) of the Amended and 

Restated Certificate of Incorporation. The total number of shares of 

Common Stock into which the Series F Preferred may be converted initially 

will be determined by dividing the Purchase Price by the conversion price. 

The initial conversion price will be the Purchase Price (i.e., a 1-to-1 initial 

conversion ratio). The conversion price will be subject to adjustment to 

reflect stock dividends, stock splits and similar events and broad-based 

weighted average adjustments for issuances at a purchase price less than the 
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then-effective conversion price with standard exceptions. 

 

Automatic 

Conversion: 

Same as Series E Preferred. The Series F Preferred shall automatically be 

converted into Common Stock Article B.4. (b) of the Amended and Restated 

Certificate of Incorporation, at the then applicable conversion rate, upon the 

earliest of (i) immediately prior to the closing of, and conditioned upon the 

closing of, the first firm commitment underwritten public offering of shares 

of Common Stock of the Company (the “Qualified IPO”)
 
in which the public 

offering is not less than a  per share as determined by the Board and which 

results in the receipt of proceeds by the Company and/or its stockholders of 

at least an aggregate sale price to be determined by the Board; (ii) upon the 

affirmative vote by the holders of at least a majority of the then outstanding 

shares of Preferred Stock (iii) the closing of any Liquidation Event or sale of 

Common Stock in which the holders of Preferred Stock are entitled to 

participate and in which the holders of the Preferred Stock, if they had first 

converted to Common Stock, would have received more than they would 

have otherwise been entitled to receive as a holder of their respective series 

of Preferred Stock. 

Board of Directors: The Board of Directors currently consists of seven members and is fixed at 

seven members as set forth in the Amended and Restated Bylaws.  The 

Common and Preferred stockholders elect such members. 

Terms of the Stock 

Purchase 

Agreement: 

The purchase of shares of Series F Preferred shall be made pursuant to a 

Stock Purchase Agreement reasonably acceptable to the Company and the 

Investors, which agreement shall contain, among other things, customary 

representations and warranties
 
of the Company and the Investors, covenants 

of the Company reflecting the provisions set forth herein, and appropriate 

conditions of closing. 

Commitment: All rights and obligations of the parties are subject to negotiation, execution 

and delivery of definitive agreements, the terms of which may or may not be 

agreed to by the parties. This document sets forth a summary of the proposed 

structure.  Completion of the Series F Preferred Investment Closing shall 

include execution of customary share purchase documentation, which 

conforms to PharmaJet’s articles of association. All potential investors 

should give their indication of participation no later than May 26, 2017. 

 

BY SIGNATURE BELOW, SUCH SIGNATORY ACKNOWLEDGES THEIR INTENTION 
TO PARTICIPATE IN THIS INVESTMENT TRANSACTION, FOR THE SPECIFIC 
SECURITY IDENTIFIED, FOR AT LEAST THE MINIMUM STATED AMOUNT. 

 

Preferred Equity Investment Amount:  $___________________________________ 

 

By:     Date:            

 Name: 

 Title: 


