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Edge Therapeutics, Inc.

200 Connell Drive, Suite 1600

Berkeley Heights, NJ 07922

NOTICE OF ANNUAL MEETING OF STOCKHOLDERS

To Be Held On June 21, 2016

Dear Stockholder:

You are cordially invited to attend the Annual Meeting of Stockholders (the “Annual Meeting”) of Edge Therapeutics,
Inc., a Delaware corporation. The Annual Meeting will be held on Tuesday, June 21, 2016 at 9:00 a.m. local time at
the headquarters of Edge Therapeutics, Inc. at 200 Connell Drive, Suite 1600, Berkeley Heights, NJ 07922 for the
following purposes:

1. To elect the Board of Directors’ nominees, Kurt Conti, Liam Ratcliffe, M.D., Ph.D., and Robert Spiegel, M.D., to
hold office until the 2019 Annual Meeting of Stockholders.

2. To ratify the selection of KPMG LLP as our independent registered public accounting firm for the fiscal year
ending December 31, 2016.

3. To conduct any other business properly brought before the Annual Meeting.

These items of business are more fully described in this “Proxy Statement”.

The record date for the Annual Meeting was April 25, 2016 (the “Record Date”). Only stockholders of record at the
close of business on that date may vote at the Annual Meeting or any adjournment thereof.
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Important Notice Regarding the Availability of Proxy Materials for the Stockholders' Meeting To Be Held on

Tuesday, June 21, 2016 at 9:00 a.m. local time

at the headquarters of Edge Therapeutics, Inc. at 200 Connell Drive, Suite 1600, Berkeley Heights, NJ 07922

The Proxy Statement and Annual Report to Stockholders
are available at www.envisionreports.com/EDGE

By Order of the Board of Directors

W. Bradford Middlekauff
Senior Vice President, General Counsel and Secretary

Berkeley Heights, New Jersey
April 28, 2016

You are cordially invited to attend the Annual Meeting in person. Whether or not you expect to attend the
Annual Meeting, please complete, date, sign and return the proxy card, or vote over the telephone or the
internet as instructed in these materials, as promptly as possible in order to ensure your representation at the
Annual Meeting. Even if you have voted by proxy, you may still vote in person if you attend the Annual
Meeting. Please note, however, that if your shares are held of record by a broker, bank or other nominee and
you wish to vote at the Annual Meeting, you must obtain a proxy issued in your name from that record holder.
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Edge Therapeutics, Inc.
200 Connell Drive, Suite 1600

Berkeley Heights, NJ 07922

PROXY STATEMENT
FOR THE 2016 ANNUAL MEETING OF STOCKHOLDERS

June 21, 2016

ABOUT THE ANNUAL MEETING

Why did I receive a notice regarding the availability of proxy materials on the internet?

Pursuant to rules adopted by the Securities and Exchange Commission (the “SEC”), we have elected to provide access to
our proxy materials over the internet. Accordingly, we have sent you a Notice of Internet Availability of Proxy

Materials (the “Notice”) because the Board of Directors (the “Board”) of Edge Therapeutics, Inc. (also referred to as “we,”
“us,” “our”, “Edge,” and the “Company”) is soliciting your proxy to vote at the 2016 Annual Meeting of Stockholders,
including any adjournments or postponements of the meeting (the “Annual Meeting”). All stockholders will have the
ability to access the proxy materials on the website referred to in the Notice or may request to receive a printed set of

the proxy materials. Instructions on how to access the proxy materials over the internet or to request a printed copy

may be found in the Notice.

We intend to mail the Notice on or about May 9, 2016 to all stockholders of record entitled to vote at the Annual
Meeting.

How do I attend the Annual Meeting?

The Annual Meeting will be held on Tuesday, June 21, 2016 at 9:00 a.m. local time at the headquarters of Edge
Therapeutics, Inc. at 200 Connell Drive, Suite 1600, Berkeley Heights, NJ 07922. Information on how to vote in
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person at the Annual Meeting is discussed below.

Who can vote at the Annual Meeting?

Only stockholders of record at the close of business on April 25, 2016 will be entitled to vote at the Annual Meeting.
On this Record Date, there were 28,814,317 shares of common stock outstanding and entitled to vote.

Stockholder of Record: Shares Registered in Your Name

If on the Record Date your shares were registered directly in your name with our transfer agent, Computershare Trust
Company, N.A., then you are a stockholder of record. As a stockholder of record, you may vote in person at the
Annual Meeting or vote by proxy. Whether or not you plan to attend the Annual Meeting, we urge you to fill out and
return the enclosed proxy card to ensure your vote is counted.

Beneficial Owner: Shares Registered in the Name of a Broker, Bank or Other Agent

If on the Record Date your shares were held, not in your name, but rather in an account at a brokerage firm, bank,
dealer or other similar organization, then you are the beneficial owner of shares held in "street name" and the Notice is
being forwarded to you by that organization. The organization holding your account is considered to be the
stockholder of record for purposes of voting at the Annual Meeting. As a beneficial owner, you have the right to direct
your broker or other agent regarding how to vote the shares in your account. You are also invited to attend the Annual
Meeting. However, since you are not the stockholder of record, you may not vote your shares in person at the Annual
Meeting unless you request and obtain a valid proxy from your broker or other agent.
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What am I voting on?

There are two matters scheduled for a vote:

Proposal 1: Election of Kurt Conti, Liam Ratcliffe, M.D., Ph.D., and Robert Spiegel, M.D. to serve as Class A
directors for a three-year term.

Proposal 2: Ratification of the selection by the Board of KPMG LLP as our independent registered public accounting
firm for the fiscal year ending December 31, 2016.

What if another matter is properly brought before the Annual Meeting?

The Board knows of no other matters that will be presented for consideration at the Annual Meeting. If any other
matters are properly brought before the Annual Meeting, it is the intention of the persons named in the accompanying
proxy to vote on those matters in accordance with their best judgment.

How do I vote?

For the proposal to elect Mr. Conti, Dr. Ratcliffe and Dr. Spiegel to the Board, you may either vote "For" or you may
"Withhold" your vote, in each case, for all, some or none of the Board’s nominees. For the proposal to ratify the
selection of KPMG LLP, you may vote "For" or "Against" or abstain from voting.

The procedures for voting are as follows:

Stockholder of Record: Shares Registered in Your Name

If you are a stockholder of record, you may vote in person at the Annual Meeting, vote by proxy over the telephone,
vote by proxy through the internet, or vote by proxy using a proxy card that you may request or that we may elect to
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deliver to you. Whether or not you plan to attend the Annual Meeting, we urge you to vote by proxy to ensure your
vote is counted. You may still attend the Annual Meeting and vote in person even if you have already voted by proxy.

* In Person: To vote in person, come to the Annual Meeting. Ballots will be available.

* By Mail: To vote using the proxy card, simply complete, sign and date the proxy card and return it promptly in the
envelope provided. If you return your signed proxy card to us before the Annual Meeting, we will vote your shares as
you direct.

* By Telephone: To vote over the telephone, dial toll-free (800) 652-8683 using a touch-tone phone and follow the
recorded instructions. Have your proxy available when you call. You will be asked to provide the company number
and control number from the Notice. Your telephone vote must be received by 11:59 p.m., Eastern Time on June 20,
2016 to be counted.

* Via the Internet: To vote through the internet, go to www.envisionreports.com/EDGE and follow the on-screen
instructions. Your internet vote must be received by 11:59 p.m., Eastern Time on June 20, 2016 to be counted.

Beneficial Owner: Shares Registered in the Name of Broker, Bank or Other Agent

If you are a beneficial owner of shares registered in the name of your broker, bank, or other agent, you should have
received a notice containing voting instructions from that organization rather than from us. Simply follow the voting
instructions in the notice to ensure that your vote is counted. To vote in person at the Annual Meeting, you must
obtain a valid proxy from your broker, bank or other agent. Follow the instructions included with these proxy
materials, or contact your broker, bank or other agent to request a proxy form.

How many votes do I have?

On each matter to be voted upon, you have one vote for each share of common stock you owned as of the Record
Date.
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What happens if I do not vote?

Stockholder of Record: Shares Registered in Your Name

If you are a stockholder of record and do not vote by completing your proxy card, by telephone, through the internet
or in person at the Annual Meeting, your shares will not be voted.

Beneficial Owner: Shares Registered in the Name of Broker, Bank or Other Agent

See "What are broker non-votes?" below.

What if I return a proxy card or otherwise vote but do not make specific choices?

If you return a signed and dated proxy card or otherwise vote without marking voting selections, your shares will be
voted, "For" the election of each of Mr. Conti, Dr. Ratcliffe and Dr. Spiegel as directors and "For" the ratification of
the selection of KPMG LLP as our independent registered public accounting firm. If any other matter is properly
presented at the Annual Meeting, your proxy holder (one of the individuals named on your proxy card) will vote your
shares using his best judgment.

Who is paying for this proxy solicitation?

We will pay for the entire cost of soliciting proxies. In addition to these proxy materials, our directors and employees
may also solicit proxies in person, by telephone, or by other means of communication. Directors and employees will
not be paid any additional compensation for soliciting proxies. We may also reimburse brokerage firms, banks and
other agents for the reasonable cost of forwarding proxy materials to beneficial owners.

What does it mean if I receive more than one Notice?

10
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If you receive more than one Notice, your shares may be registered in more than one name or in different accounts.
Please follow the voting instructions on the Notices to ensure that all of your shares are voted.

Can I change my vote after submitting my proxy?

Yes. You can revoke your proxy at any time before the final vote at the Annual Meeting.

Stockholder of Record: Shares Registered in Your Name

If you are the record holder of your shares, you may revoke your proxy in any one of the following ways:

* You may submit another properly completed proxy card with a later date.

* You may grant a subsequent proxy by telephone or through the internet.

* You may send a timely written notice that you are revoking your proxy to our Secretary at Edge Therapeutics, Inc. at
200 Connell Drive, Suite 1600, Berkeley Heights, NJ 07922.

* You may attend the Annual Meeting and vote in person. Simply attending the Annual Meeting will not, by itself,
revoke your proxy.

Your most current proxy card or telephone or internet proxy is the one that is counted.

Beneficial Owner: Shares Registered in the Name of Broker, Bank or Other Agent

If your shares are held by your broker, bank or other agent as a nominee, you should follow the instructions provided
by your broker, bank or other agent.

When are stockholder proposals and director nominations due for next year's annual meeting?

Stockholder proposals, including a director nomination, to be considered for inclusion in the proxy statement for the
2017 annual meeting of stockholders must be received by us no later than January 10, 2017. The proposal must
comply with SEC regulations regarding the inclusion of stockholder proposals in company-sponsored proxy materials.
Upon receipt of any such proposal, we will determine whether or not to include such proposal in the proxy statement

11
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for the 2017 annual meeting of stockholders and proxy in accordance with regulations governing the solicitation of
proxies.

12
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Stockholders who wish to submit a proposal that is not intended to be included in our annual meeting proxy statement
but to be presented for consideration at next year’s annual meeting, or who propose to nominate a candidate for
election as a director at that meeting, are required by our bylaws to provide notice of such proposal or nomination no
later than the close of business on April 22, 2017, but no earlier than the close of business on March 23, 2017, to be
considered for a vote at next year's annual meeting.

Any proposal, nomination or notice must contain the information required by our bylaws and be delivered to our
principal executive offices at Edge Therapeutics, Inc., c/o Corporate Secretary, 200 Connell Drive, Suite 1600,
Berkeley Heights, NJ 07922.

How are votes counted?

Votes will be counted by the inspector of election appointed for the Annual Meeting, who will separately count, for
the proposal to elect each of Mr. Conti, Dr. Ratcliffe and Dr. Spiegel, votes "For," "Withhold" and broker non-votes;
and, with respect to the proposal to ratify the selection of KPMG LLP, votes "For" and "Against," abstentions and, if
applicable, broker non-votes. Abstentions will have the same effect as an "Against" vote for the proposal to ratify the
selection of KPMG LLP. Because a director nominee is elected by the affirmative vote of the holders of a plurality of
the shares of common stock voted, abstentions will have no effect on the vote for the proposal to elect each of Mr.
Conti, Dr. Ratcliffe and Dr. Spiegel. Broker non-votes have no effect and will not be counted towards the vote total
for any proposal.

What are "'broker non-votes''?

Broker non-votes occur when a beneficial owner of shares held in "street name" does not give instructions to the
broker or nominee holding the shares as to how to vote on matters deemed "non-routine." Generally, if shares are held
in street name, the beneficial owner of the shares is entitled to give voting instructions to the broker or nominee
holding the shares. If the beneficial owner does not provide voting instructions, the broker or nominee can still vote
the shares with respect to matters that are considered to be "routine," but not with respect to "non-routine" matters.
Under the rules and interpretations of NASDAQ, "non-routine" matters are matters that may substantially affect the
rights or privileges of stockholders, such as mergers, stockholder proposals, elections of directors (even if not
contested) and executive compensation, including the advisory stockholder votes on executive compensation and on
the frequency of stockholder votes on executive compensation.

How many votes are needed to approve each proposal?

13



Edgar Filing: Edge Therapeutics, Inc. - Form DEF 14A

* For the elections of Mr. Conti, Dr. Ratcliffe and Dr. Spiegel, a plurality of the votes cast will be required for election.
Only votes "For" or "Withheld" will affect the outcome.

* To be approved, the ratification of the selection of KPMG LLP as our independent registered public accounting firm
for the fiscal year ending December 31, 2016, must receive "For" votes from the holders of a majority of shares
present in person or represented by proxy and entitled to vote on the matter. If you "Abstain" from voting, it will have
the same effect as an "Against" vote. Broker non-votes will have no effect.

What is the quorum requirement?

A quorum of stockholders is necessary to hold a valid meeting. A quorum will be present if stockholders holding at
least a majority of the outstanding shares entitled to vote are present at the Annual Meeting in person or represented
by proxy. On the Record Date, there were 28,814,317 shares outstanding and entitled to vote. Thus, the holders of
14,407,159 shares must be present in person or represented by proxy at the Annual Meeting to have a quorum.

14



Edgar Filing: Edge Therapeutics, Inc. - Form DEF 14A

Table of Contents

Your shares will be counted towards the quorum only if you submit a valid proxy (or one is submitted on your behalf
by your broker, bank or other nominee) or if you vote in person at the Annual Meeting. Abstentions and broker
non-votes will be counted towards the quorum requirement. If there is no quorum, either the chairman of the Annual
Meeting or the holders of a majority of shares present at the Annual Meeting in person or represented by proxy may
adjourn the Annual Meeting to another date.

How can I find out the results of the voting at the Annual Meeting?

Preliminary voting results will be announced at the Annual Meeting. In addition, final voting results will be published
in a current report on Form 8-K that we expect to file within four business days after the Annual Meeting. If final
voting results are not available to us in time to file a Form 8-K within four business days after the Annual Meeting, we
intend to file a Form 8-K to publish preliminary results and, within four business days after the final results are known
to us, file an additional Form 8-K to publish the final results.

Who can help answer your questions?

If you have questions about the Annual Meeting or would like additional copies of this Proxy Statement, you should
contact our Secretary, W. Bradford Middlekauff, at Edge Therapeutics, Inc., 200 Connell Drive, Suite 1600, Berkeley
Heights, NJ 07922.

Annual Report

On written request, we will provide, without charge, a copy of our Annual Report on Form 10-K (including a list
briefly describing the exhibits thereto), filed with the SEC, to any record holder or beneficial owner of our common
stock on the Record Date or to any person who subsequently becomes such a record holder or beneficial owner.
Requests should be directed to the attention of our Chief Financial Officer at the address set forth above.

15
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EXPLANATORY NOTE

We are an “emerging growth company” under applicable federal securities laws and therefore permitted to take
advantage of certain reduced public company reporting requirements. As an emerging growth company, we provide in
this Proxy Statement the scaled disclosure permitted under the Jumpstart Our Business Startups Act of 2012 (the
“JOBS Act”), including the compensation disclosures required of a “smaller reporting company,” as that term is defined in
Rule 12b-2 promulgated under the Securities Exchange Act of 1934, as amended (the “Exchange Act”). In addition, as
an emerging growth company, we are not required to conduct votes seeking approval, on an advisory basis, of the
compensation of our named executive officers or the frequency with which such votes must be conducted. We will
remain an “emerging growth company” until the earliest of (i) the last day of the fiscal year in which we have total
annual gross revenues of $1 billion or more; (ii) December 31, 2020; (iii) the date on which we have issued more than
$1 billion in nonconvertible debt during the previous three years; or (iv) the date on which we are deemed to be a
large accelerated filer under the rules of the SEC.

16
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PROPOSAL 1

Election of Directors

Our Board is divided into three classes: Class A, Class B and Class C, with each class serving a three-year term.
Vacancies on the Board may be filled only by persons elected by a majority of the remaining directors. A director
elected by the Board to fill a vacancy in a class, including vacancies created by an increase in the number of directors
that may serve on the Board, shall serve for the remainder of the full term of that class and until the director's
successor is duly elected and qualified.

The Board presently has nine members. The term of Anders D. Hove, M.D., a current Class A director, expires at the
Annual Meeting. In connection with the expiration of Dr. Hove’s current term at the Annual Meeting, the Board has
nominated Dr. Ratcliffe to stand for election as a Class A director at the Annual Meeting.

The three nominees for director this year are Kurt Conti and Robert Spiegel, M.D. each of whom is a current director
of Edge, and Liam Ratcliffe, M.D., Ph.D., who is not currently a director of Edge. If elected at the Annual Meeting,
each of Mr. Conti, Dr. Ratcliffe and Dr. Spiegel would serve until the 2019 annual meeting and his successor has been
duly elected and qualified, or, if sooner, until his death, resignation or removal. No director or nominee for director is
related to any other director or executive officer of Edge or nominee for director by blood, marriage, or adoption. Our
directors are expected to attend our Annual Meeting, either in person or telephonically. Dr. Ratcliffe was nominated
for election to the Board pursuant to an understanding with New Leaf Ventures III, L.P. (“New Leaf”’) and Venrock
Healthcare Capital Partners II, L.P. (“Venrock™) that Dr. Ratcliffe would be nominated to our Board at the first annual
meeting of stockholders following our initial public offering in place of Dr. Hove. Other than the foregoing, there are
no arrangements or understandings between any nominee and any other person pursuant to which each such the
nominee was selected.

Directors are elected by a plurality of the votes of the holders of shares present in person or represented by proxy and
entitled to vote on the election of directors. Accordingly, each of Mr. Conti, Dr. Ratcliffe and Dr. Spiegel will be
elected if he receives a plurality of the votes cast. Shares represented by executed proxies will be voted, if authority to
do so is not withheld, for the election of each of Mr. Conti, Dr. Ratcliffe and Dr. Spiegel. If Mr. Conti, Dr. Ratcliffe or
Dr. Spiegel becomes unavailable for election as a result of an unexpected occurrence, shares that would have been
voted for such person will instead be voted for the election of a substitute nominee proposed by our Board. Mr. Conti,
Dr. Ratcliffe and Dr. Spiegel have each agreed to serve if elected. Our management has no reason to believe that
either Mr. Conti, Dr. Ratcliffe or Dr. Spiegel will be unable to serve.

17
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The following table provides information on the nominees for the position of director of Edge as of April 25, 2016 and
for each director continuing in office after the Annual Meeting.

Director
Name Age Since
Nominees for Director
(Class A — Term expiring at annual meeting of stockholders in 2019)
Kurt Conti 53 2010
Liam Ratcliffe, M.D., Ph.D. 52 -
Robert Spiegel, M.D. 67 2013
Directors Continuing in Office
(Class B — Term expiring at annual meeting of stockholders in 2017)
Isaac Blech 66 2013
James Loughlin 73 2011
R. Loch Macdonald, M.D., Ph.D. 54 2009
(Class C — Term expiring at annual meeting of stockholders in 2018)
Sol Barer, Ph.D. 69 2011
James 1. Healy, M.D. Ph.D. 51 2015
Brian A. Leuthner 51 2009

CLASS A NOMINEES FOR ELECTION FOR A THREE-YEAR TERM EXPIRING AT THE 2019 ANNUAL
MEETING

Kurt Conti

Mr. Conti has served on our board of directors since June 2010. Mr. Conti has been the CEO and President of the
Conti Group since 1995. The Conti Group, originally founded in 1906, is a global developer and builder of capital
asset projects. Under his guidance, The Conti Group has completed over $4 billion in projects in 14 countries in the
infrastructure, energy, industrial, environmental and security markets. An honors graduate in Civil Engineering from
Villanova University, Mr. Conti received the College of Engineering’s Alumni Award for Outstanding Leadership. He
is a Harvard University Business School alumnus of the Owner/President Management Program, and a recipient of
Ernst & Young’s prestigious Entrepreneur of the Year award.

Our board of directors believes Mr. Conti’s significant business experience in managing his own company and his
service on various executive boards and advisory committees provides him with the qualifications and skills to serve
as a director.

19
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Liam Ratcliffe, M.D., Ph.D.

Dr. Ratcliffe is a Managing Director at New Leaf Venture Partners, and concentrates on biopharmaceutical investing.
Dr. Ratcliffe joined New Leaf in September 2008. Dr. Ratcliffe was previously Senior Vice President and
Development Head for Pfizer Neuroscience, as well as Worldwide Head of Clinical Research and Development.
Additional positions during his 12 years at Pfizer included Vice President of Exploratory Development for the Mid
West region (based in Ann Arbor, MI), and Head of Experimental Medicine at Pfizer’s Sandwich, UK Laboratories.
Dr. Ratcliffe received his M.D. degree and Ph.D. degree in immunology from the University of Cape Town and his
M.B.A. degree from the University of Michigan. He completed his internal medicine training and fellowship in
Immunology at Groote Schuur Hospital and associated teaching hospitals in Cape Town, South Africa. Dr. Ratcliffe
serves on several academic and industry advisory boards, as well as a director on the boards of the following
biopharmaceutical companies: Afferent Pharmaceuticals, Arvinas, Inc., Calchan Ltd., Deciphera Pharmaceuticals,
Karus Therapeutics and Unum Therapeutics.

10
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Our board of directors believes that Dr. Ratcliffe’s experience in the biopharmaceutical industry and investing in life
sciences companies, as well as his medical and scientific background, provide him with the qualifications and skills to
serve as a director.

Robert Spiegel, M.D.

Dr. Spiegel has served on our board of directors since August 2013. He has been an Associate Professor at Weill
Cornell Medical College since 2012 and is an Advisor at Warburg Pincus, LLC. He also serves as Chief Medical
Officer of PTC Therapeutics, Inc. (NASDAQ: PTCT). Prior to joining our board of directors, Dr. Spiegel spent more
than 25 years at Schering-Plough Corporation where he was involved in clinical development, prior to retiring in 2009
from his position as Chief Medical Officer and Senior Vice President of the Schering-Plough Research Institute. Dr.
Spiegel serves as a member of the board of directors of Geron Corporation (NASDAQ: GERN), a biotechnology
oncology company, where he also serves on the compensation committee, Sucampo Pharmaceuticals where he serves
on the compensation and audit committees, and Avior Computing Corporation, a governance risk and compliance
process technology company. He was previously a director of Talon Therapeutics, Inc. (formerly Hana Biosciences,
Inc.), a biopharmaceutical oncology company, where he also served on the audit committee, and Clavis Pharma ASA,
a pharmaceutical company based in Oslo, Norway. Dr. Spiegel holds a B.A. from Yale University and an M.D. from
the University of Pennsylvania. Following a residency in internal medicine, he completed a fellowship in medical
oncology at the National Cancer Institute and held academic positions at the National Cancer Institute and New York
University Cancer Center.

Our board of directors believes that Dr. Spiegel’s extensive medical experience in biopharmaceutical product
development, deep understanding of pharmaceutical research and development, and broad expertise in gaining
regulatory approval for drug candidates provide him with the qualifications and skills to serve as a director.

THE BOARD OF DIRECTORS UNANIMOUSLY RECOMMENDS A VOTE IN FAVOR OF ITS
NOMINEES.

CLASS B DIRECTORS CONTINUING IN OFFICE UNTIL THE 2017 ANNUAL MEETING

Isaac Blech
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Mr. Blech has served as Vice Chairman of our board of directors since January 2013. His current roles include
Founder and Director of Cerecor, Inc. (NASDAQ: CERC), a CNS company, Director of ContraFect Corporation
(NASDAQ: CFRX), an infectious disease company, Director of Medgenics, Inc. (NYSE: MDGN), a biotechnology
company, and Vice Chairman of InspireMD (NYSE: NSPR), a stent company. He is Vice Chairman of Centrexion
Corporation, a private company which is developing new modalities of pain control, Vice Chairman of Regenovation,
Inc., a private company developing new ways to regenerate human tissue, Vice Chairman of X4 Pharmaceuticals, a
private cancer immunology company, Vice Chairman of Sapience Therapeutics, a private oncology company and Vice
Chairman of Aridis Pharmaceuticals, a private company with a product to treat pneumonia. He also serves as Vice
Chairman of WaveGuide Corporation, a private company developing the world’s smallest NMR machine. He is also
Vice Chairman of SpendSmart Networks, Inc., a private electronic rewards company and Vice Chairman of root9B
Technologies, a private cyber security company. Over the past 35 years, Mr. Blech has founded and served on the
board of companies which have produced major advances in a broad array of diseases, including the diagnosis of
chlamydia, herpes, syphilis and HIV, and the treatment of cystic fibrosis, sexual dysfunction, multiple myeloma and
brain cancer. The companies he established include Celgene Corporation, ICOS Corporation, Nova Pharmaceutical
Corporation, Pathogenesis Corporation and Genetics Systems Corporation.

Our board of directors believes that Mr. Blech’s broad experiences as a founder, director and investor in numerous
biotechnology companies provide him with the qualifications and skills to serve as a director.

11
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James Loughlin

Mr. Loughlin has served on our board of directors since November of 2011. Since 2007, he has served on the board of
Celgene Corporation (NASDAQ: CELG), where he is chairman of the audit committee and a member of the
compensation committee. He is a member of the board and chair of the audit committee of InspireMD (NASDAQ:
NSPR). Mr. Loughlin retired in 2003 after 40 years at KPMG LLP, a leading professional accounting and business
consulting firm. As a partner at KPMG, he served for five years as a member of the board as well as National Director
of the Pharmaceuticals Practice and as Chairman of the pension and investment committee of the KPMG Board from
1995 through 2001. Mr. Loughlin is a certified public accountant and received his B.S. degree in Accounting from St.
Peter’s University in 1964.

Our board of directors believes Mr. Loughlin’s valuable experiences as national director of the pharmaceuticals
practice at KPMG LLP, an extensive background in accounting and financial reporting, and prior service on the board
of directors of other publicly-held biopharmaceutical companies, provide him with the qualifications and skills to
serve as a director.

R. Loch Macdonald, M.D., Ph.D.

Dr. Macdonald, one of our co-founders, has served on our board of directors and as our Chief Scientific Officer since
inception. Dr. Macdonald is a scientist, researcher and neurosurgeon and a recognized expert on brain hemorrhage,
including Delayed Cerebral Ischemia (“DCI”). For the past 20 years, his research interest has focused on improving
patient outcome after brain hemorrhage, with a specific focus on developing a cure for cerebral vasospasm and DCI.
From 2007 to 2015, he served as Keenan Endowed Chair, Head, Division of Neurosurgery at St. Michael’s Hospital.
He is currently Professor of Neurosurgery at the University of Toronto. Prior to St. Michael’s Hospital, he was
Professor of Surgery and Radiation & Cellular Oncology at the University Of Chicago Medical Center. Dr.
Macdonald holds an M.D. from the University of British Columbia and a Ph.D. in Experimental Surgery from the
University of Alberta. He completed his Neurosurgery residency at the University of Toronto.

Our board of directors believes Dr. Macdonald’s experience in the field of neurosurgery, as well as his expertise in the
area of brain hemorrhage, provide him with the qualifications and skills to serve as a director.

CLASS C DIRECTORS CONTINUING IN OFFICE UNTIL THE 2018 ANNUAL MEETING

Sol Barer, Ph.D.
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Dr. Barer has served on our board of directors since September 2011 and has been Chairman of our board of directors
and compensation committee since January 2013. He is the Managing Partner of SJ Barer Consulting and was a
Chairman and CEO of Celgene Corporation. Dr. Barer spent 24 years at Celgene as, among other positions, President,
COO and CEOQO, as well as its Executive Chairman and Chairman before retiring in June 2011. Dr. Barer currently
serves as Lead Independent Director of the Board of ContraFect Corporation (NASDAQ: CFRX), a biotechnology
company; Chairman of the Board of Medgenics, Inc. (NYSE: MDGN), a genomic medicine company, and Chairman
of the Board of InspireMD, Inc. (NASDAQ: NSPR), a medical device company. He also is on the Board of Directors
of Aegerion Pharmaceuticals, Inc. NASDAQ: AEGR), Teva Pharmaceutical Industries Ltd. (NYSE: TEVA) and
Amicus Therapeutics, Inc. (NASDAQ: FOLD). Dr. Barer holds a B.S. from Brooklyn College. He earned his Ph.D. in
Organic Chemistry from Rutgers University.

Our board of directors believes Dr. Barer’s broad industry experience, as well as his significant experience on the
boards of other public companies, provide him with the qualifications and skills to serve as a director.

James 1. Healy, M.D., Ph.D.

Dr. Healy joined our board of directors in April 2015. Dr. Healy has been a General Partner of Sofinnova Ventures, a
venture capital firm, since June 2000. Prior to June 2000, Dr. Healy held various positions at Sanderling Ventures,
Bayer Healthcare Pharmaceuticals (as successor to Miles Laboratories) and ISTA Pharmaceuticals, Inc. Dr. Healy is
currently on the board of directors of Ascendis Pharma A/S (NASDAQ: ASND), Auris Medical Holding AG
(NASDAQ: EARS), Coherus BioSciences, Inc. (NASDAQ: CHRS), Amarin Corporation PLC (NASDAQ: AMRN),
Natera, Inc. (NASDAQ: NTRA) and several private companies. Previously, he served as a board member of
InterMune, Inc. (NASDAQ: ITMN), Anthera Pharmaceuticals, Inc. (NASDAQ: ANTH), Durata Therapeutics, Inc.
(NASDAQ: DRTX), CoTherix, Inc. (NASDAQ: CTRX), KaloBios Pharmaceuticals, Inc. (NASDAQ: KBIO),
Hyperion Therapeutics, Inc. (NASDAQ: HPTX) and several private companies. Dr. Healy holds an M.D. and a Ph.D.
in Immunology from the Stanford School of Medicine and holds a B.A. in Molecular Biology and a B.A. in
Scandinavian Studies from the University of California at Berkeley.
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Our board of directors believes that Dr. Healy’s experience in the pharmaceutical industry and investing in life sciences
companies, as well as his medical and scientific background, provide him with the qualifications and skills to serve as
a director.

Brian A. Leuthner

Mr. Leuthner, one of our co-founders, has been our President and CEO since our inception in January 2009 and has
also served on our board of directors since such time. He has more than 27 years of experience in the hospital acute
care marketplace, with a specific expertise in critical care and neurocritical care. Prior to founding our company, Mr.
Leuthner was the CEO of Fontus Pharmaceuticals, Inc. from 2007 to 2008, the Senior Head of Marketing for The
Medicines Company (NASDAQ: MDCO) from 2005 to 2007 and the Director of Market Development for ESP
Pharma, Inc. from 2003 to 2005. He also held marketing and sales positions of significant responsibility at Burroughs
Wellcome and Company, Glaxo Wellcome plc and Johnson & Johnson (NYSE: JNJ). Mr. Leuthner received his B.S.
and M.B.A. degrees from the University of North Carolina at Chapel Hill.

Our board of directors believes Mr. Leuthner’s perspective and experience as our President and CEO, as well as his
depth of operating and senior management experience in our industry and educational background, provide him with
the qualifications and abilities to serve as a director.
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CORPORATE GOVERNANCE

Independence of the Board of Directors

As required under the NASDAQ listing standards, a majority of the members of a listed company's board of directors
must qualify as “independent,” as affirmatively determined by the board of directors. The Board consults with our
counsel to ensure that the Board's determinations are consistent with relevant securities and other laws and regulations
regarding the definition of "independent," including those set forth in pertinent listing standards of NASDAQ, as in
effect from time to time.

The Board has undertaken a review of the independence of our directors and has determined that all of our directors
except Mr. Leuthner and Dr. Macdonald are independent within the meaning of Section 5605(a)(2) of the NASDAQ
Stock Market listing rules and that Messrs. Conti and Loughlin and Dr. Healy meet the additional tests for
independence for Audit Committee members imposed by Rule 10A-3 under the Exchange Act and

Section 5605(c)(2)(A) of the NASDAQ Stock Market listing rules. Mr. Leuthner is not an independent director under
these rules because he is our President and Chief Executive Officer, and Dr. Macdonald is not an independent director
under these rules because he is our Chief Scientific Officer.

Board Leadership Structure

The Board has appointed Dr. Barer as Chairman of the Board and Mr. Blech as Vice Chairman of the Board. The
Chairman has the authority, among other things, to preside over Board meetings, to set meeting agendas and to
perform all other duties delegated to him from time to time by the Board. We believe that separation of the positions
of Board Chair and Chief Executive Officer reinforces the independence of the Board in its oversight of our business
and affairs. In addition, we believe that having an independent Chairman creates an environment that is more
conducive to objective evaluation and oversight of management’s performance, increasing management accountability
and improving the ability of the Board to monitor whether management’s actions are in our best interests and the best
interests of our stockholders. As a result, we believe that having an independent Chairman can enhance the
effectiveness of the Board as a whole.

Role of the Board in Risk Oversight

One of the Board's key functions is informed oversight of our risk management process. The Board does not have a
standing risk management committee, but rather administers this oversight function directly through the Board as a
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whole, as well as through various Board standing committees that address risks inherent in their respective areas of
oversight. In particular, our Board is responsible for monitoring and assessing strategic risk exposure, including a
determination of the nature and level of risk appropriate for us. Our Audit Committee has the responsibility to review
and discuss with management and KPMG LLP, as appropriate, our guidelines and policies with respect to risk
assessment and risk management, including our major financial risk exposures and the steps taken by management to
monitor and control these exposures. Our Nominating and Corporate Governance Committee is responsible for
developing our corporate governance principles, and periodically reviews these principles and their application. Our
Compensation Committee reviews our practices and policies of employee compensation as they relate to risk
management and risk-taking incentives, to determine whether such compensation policies and practices are reasonably
likely to have a material adverse effect on us.

Meetings of the Board of Directors

The Board met ten (10) times during the 2015 fiscal year. All directors attended at least 75% of the aggregate number
of meetings of the Board and of the committees on which they served held during 2015 or the portion thereof for
which they were directors or committee members

Information Regarding Committees of the Board of Directors

The Board has established an Audit Committee, a Compensation Committee and a Nominating and Corporate
Governance Committee. The following table provides membership information as of December 31, 2015 for each of
these standing Board committees. From time to time, our Board and committees also take action by written consent
without a meeting. Each of our Board committees has authority to engage legal counsel or other experts or
consultants, as it deems appropriate to carry out its responsibilities.
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Nominating

Name Audit Compensation and
Corporate
Governance

Sol Barer, Ph.D. Xk X

Isaac Blech X X*

Kurt Conti X

James I. Healy, M.D., Ph.D. (2) X

Anders D. Hove, M.D. (1)(2) X

James Loughlin &

Robert Spiegel, M.D. X

* Committee Chairperson

(I)The service of Dr. Hove on the Board and the Compensation Committee will end immediately following the
Annual Meeting.
(2)Joined the Board in